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This is to certify that
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Australis;n Cqmpgqy N’umber‘ 112 609 846

isa rcgistereq‘i company uqder‘"thc Corporations Act 2001 and
is taken to be registered in Western Australia. ‘
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M. 413 P.z-28

T —
B4 PINE

L




26, 0CT. 288z 19:58 ASH PERTH

M. 413

Resaluticn of the Membe: of
SEGUE RESCURCEES LD
m'éndupta
cmmxstﬁﬂ;wﬁ@n

ESOLURCES LTD, heraby
iqned, heing the 2ol member of SEGUE RE-?D
Q:w‘;"tmﬁ;t the enclosed constivtion as fhe cangtituion of the company.

Dated this {he 21st day of January 2003

( )
Eﬁgﬂﬂd!gﬁﬂkﬂiaﬂdlDEﬂWEﬂadfhrEﬂﬂCM?hﬁhﬂﬁ ) WEST AR
of Westwing Capital Pty Lid ) CARTAL
ACN 107 994 703 } T (1D
by authority of the Dlractol{s.} )
in the presence of: ) FON 707 894 703 |

giz?ﬂl (::Ez - «h;lﬂﬁﬁfﬂﬁhﬁ_dJ

-

' {“A ame}
gmrmm&-amw ecier or Sec=tary

FP.2-28



‘EEu. OCT.2EES  19:59 ASH PERTH MO, 418 P.4-28

INDEX TO THE CONSTITUTION OF THE COMPANY

Subject ' “ Page Nos.

DEFINITIONS 2
INTERPRETATION 3
SHARE CAPITAL AND VARIATION OF RIGHTS 4
LIEN _ o L . B
CALLS ON SHARES 7
TRANSFER OF SHARES 8
TRANSMISSION OF SHARES 9
FORFEITURE OF SHARES 0
GENERAL MEETINGS - : 10
PROCEEDINGS AT GENERAL MEETINGS 11
THE DIRECTORS 14
POWERS AND DUTIES OF DIRECTORS 16
PROCEEDINGS OF DIRECTORS 17
SECRETARY 21
COMMON SEAL AND OFFICIAL SEAL 21
INSPECTION OF RECORDS 21
DIVIDENDS AND RESERVES 22
CAPITALISATION OF PROFITS 23
NOTICES 23
AUDIT AND ACCOUNTS 24
WINDING UF 24
INDEMNITY 25
OVERSEAS MEMBERS 25
LISTING RULES 25
CHESS 25

Conglitulion_Puslic_Listed soy 1



&

"t

26, 0CT. 288z 19:59 ASH PERTH

CORPORATIONS ACT 2001

A COMPANY LIMITED BY SHARES
CONSTITUTION
Qr
SEGUE RESOURCES LIMITED

PART 1 DEFINITIONS

Definitions

1.1

— . PR ' .t

The fallowing words have these meanings in these Clauses unless the contrary intention appears.
YASC Glearing Rules” means the operating rules of Australian Clearing House Pty Ltd ACN 001 314 503
"Alternate Direcior” means a person appointed as altemnate director unger Clause 13.6.

“ASTC Settlement Rules” means the operating rules of the ASX Settlement ana Transfer Corporaiion Pty Ltd
ACN 008 504 532 ‘ L

Auditor™ means the auditor or auditors for the time being of the Company.

“Business Day" means a day other than a Saturday, & Sﬁﬁéay, New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day and any other day which the Exchange shall declare and publish to be a day whieh
is not a husiness day, :

nGhess™ means the Clearing House Electronic Sub-Register Systen estahlished and operated by the
Exchange inciuding but nat limited ta: :

(@) the clearing and settlement of trangactian in CHESS approved securilies;
(b) the transfer of securities; and
(c) the registration of tranafers.

"CHESS appraved securities™ means securifles of & company for which CHESS approval has been given in
accordance with the ASTC Settiement Rules

»HESS subregister” means that part of 2 company's register for a class of the company's CHESS approved
securities that is administered by as an approved CS facility and that records uncertificated holdings af
securities In that class;

*Company" meang Seque Resources Limited.

"Constitution™ means this Constitution as amended from time to time.

"Corporations Act” means the Corporations Act 2001 as amended;

“Corporations Regulations” means the regutations preseribed under the Corporations Act;

“Director™ means a director for the time being of the Company, and where appropriate includes an Atternate
Direcior.

vOividand Interast” means the right of a Member to recaive dividends under this Constitution or any law.
"Exchange” means Australian Stock Exchange Limited.

“Exscutive Director” mesans a pergon appointad as executi;re dil'ec’.mr under Clause 13.2€,

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

*Listed" means, in relation to the Company, the Company being and remaining admitted to the official list of
the Exchangs;

*Listing Rules™ means the Listing Rules of the Exchange and any other rules of the Exchange which are
applicable while the Comparty is admitted to the Official List of the Exchange, each as amended or replacad
from fimo to fime, axcept io the extent of any express written waiver by the Exchange.

"LIstedISacurltius" means any shares, share options, stock, debentures, debenture stock or other secunties
for the time being issued by the Company and officially quoted by the Exchange:

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

tonaliluben_Publle_L'sted.coy A
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"Market Transfae” means:

{a) 2 transfer of shares in the Company where the transfor is pursuant fo or connected with & transaction
entered hto on the stock market operaied by the Exchangs and for the avoldance of doubt includes a

proper ASTC transfer; or

(&) an alloiment of shares in the Company as 8 result of the exercise of any rights, aptions or convertible
notes whers such rights, options or notes are traded on & market operaied by the Exchange.

"Member" means a person for the time being entarad in the Register as & member of the Company.
“prescribed information™ means information as to wiether the shares are held beneficially by the holder of
the shares and, if not, who has beneficial intarests in the shares, whather the holder of the: shares or any
parson who has a benefictal interest in the shares is in a position to exercise control of another icence (giving
particulars of any such.position) and any other infarmation which the Directors consider s necessary or
desirable for determining the eligibllity of that persan or any ather person to hold or continue fo hold sheres in
the Company having regard to the provisions of the Corporations Act.

"proper ASTC transfer” has the same rmeaning a& that term has under the Corporations Regulations.
"Register” maans the register of members of the Cormpany to be kept by the Company.

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

»Restricted Securities™ has the meaning ascribed 1o it by the Listing Rules;

ngaal" means e comman sea) b the Cornpany. o e

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

vState™ mesans the state of territory in which the Company is from fime ta time registerad.

"Voting interesis” means the right of a Member to exercise 2 vote at any meating of the company under this
Constitution or any law. : ;

“Windling Up Interest" means the right under this Constitution or any law for 2 Member to receive a share in
the property of the company that could be distributed amang mambers of tha Sompany is property of the
Company was distributed ameng Mambars, whether ag a result of a winding up or ¢therwise.

"Writing™ includes printing, tying and ather methods of representing or reproducing words in a visible form and
"writien” has a corresponding meaning.

PART 2 INTERFRETATION

Interpretation

2.1

2.2

2.3
2.4

2.5

in this Consftitution:

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

() the word personinciudes a firm, g body corporate, an unincorporated association or an autherty,

(c) the singular includas the plural and vics versa; and

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

code or the Corporations Act (or provigions of same) as modified or amended and in operation for the
time being, or any tatute, code or provision enacted (whether by the State or Commonwealth of
Australia) in its place and includes any regulation or rule for the time being in force under the statuts,
code o the Corporations Act.

Unless the contrary intention appears in this Constitution, an expression has, in & provision of this Constitutian
that deals with a matter dealt with by & particular provision of the Corporations Aci, the same meaning as in
that provision of the Corporafions Act.

Headings are ingerted for conventence and do not affect the interpratation of this Constitution.

Where the phrase "permitted by the Listing Rules” ar similar phrase is used In this Constitution that expression
under this Constitution shall be deemed to inciude any act, omission or transaction which is subject to a waiver
of ihe Listing Rules by the Exchange,

In this Constitution a reference ta the Listing Rules is to have effeet If, and anly if, at the ralevant time, the
Compahy has been admitted to and remains on the Official List of the ASX, and le otherwise fo ba disregarded.

Replaceable Rules not to apply

Censtilunon_Pukhs_Listed.ray 3
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The Replaceahle Rules coniained in the Comporations Act do not apply to the Company.

PART 3 SHARE CAPITAL AND VARIATION OF RIGHTS

Directors {o issue shares

31

33

34

3.5

Without prejudice to any special rights previously conferred on the holders of any exigting shares or class of
shares but subject to the Corporations Act and the Listing Rules, except as the Carmpany in general mesting
may when authoriging any issue of shares otherwise direct and subject to this Constitution, sharas in the
Comparny are under the control of the Directors who may allot or dispose of afl or any of the same fo such
person at such times at guch price and on such terms and conditions and having attac:ped to them such
preferred, deferred or other spedial rights or such resfrictions, whether with regard to dividend, vating, retum or
capital or atherwise and whether as preference shares that are at the option of the Company likely to be
redeemad as the Directors think fit,

Subject to the Listing Roles fe Directors have the right to grant to any persen options or other securities with
rights of conversion to shares or pre-emptive rights to any shares for any consideration and for any stock.

The Directors have the right to seitls the manner in whizh fractions of a ehare, however arising, are to b dealt
with.

The Directars may not, without the prior approval of & resolution of the Campany in general meating, allot any
shares in the Compeny Lo any person where the allotmant would have the effect of fransferring a controlling
interest in the Company.

A Director or any person associated with & Director may not participats in an issue by the Company of shares
under Clause 2.1 or options or other securities under Clause 2.2 unlass the participation of the Director or the

- parsonassociated with a director in the issue ls permitted under the Listing Rules.

Variation of rights

3.6

3.8

If at any time the share capital is divided into different classes of shares, the rights attached to any clags may
{unless otherwise provided by the terms of [ssue of the shares of that class), whether or not the Company Is
being waund up, be varied or abrogated In any way with the consent jn writing of the holders of threg-quarters
of the Jssued shares of that class, or with the sanction of a gpecial ragahlon passed at a separate meeting of
the holders of the shares of that class. Any varigtion under ihis Clause shall be subject to Sections 2465 to
246E of the Corporztions Act.

The provisions of this Constitution relating w general meetings apply so far as they are capable of application
and with the necessary changes to every separate meeting of the helders of a ¢lass of shares except that:

(a) a quorum s cangtituted by 2 persons who, between them, hold or represent ong-third of the issued
shares of the class; and

(h) any halder of shares of the class, present in person or by proxy, attomey or represantative appointed
under Clause 10.2 may demand & poll.

The rights confarred on the holders of the shares of any class are not deemead to be varied by the creation or
issue of further shares ranking equally with the first-mentioned shares unless otharwise:

(&) expressly pravided by the terms of issue of the first-mentioned shares; or

{b) required by the Corporations Act.

Commission and hrokerage

39

3.10

3.1

The Company may exeércise the power fo pay brokerage or commigslon conferred Dy the Corporations Act.
The rate or the amount of the brokerage or commission paid or agreed fo be paid must be disclosed in the
manner requirad by the Corporations Act.

The brokerage or commission may be satisfied by the payment of cash or by the allatment of fully or partly patd
shares or other securities or partly by the payment of cash and partly by the aliotment of fully or partly paid
shares or ather securitigs.

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

Recognltion and disclosure of interests

312

3.3

Excapt as required by law, the Company is not bound or campellad in any way to recognisé a person as
holding a share on any trust.

The Gompany s not bound by or compelled in any way 10 racogrise (whether or not it has natice of the interest
or rights concemned) any equitable, contingent, future or partial inkerest in any share or unit of a share or
(except as otherwise provided by this Constitution or by law) any other right in respect of a sharg except an
absoiute right of ownership in the registered holder,

Conslilwgen_Fublic_Haad.cey 4



—

;EE.OCT.EIZE’IS plE By ] ASH PERTH

Uncertificated Holdings and Electronic Transfer

3.14  Notwithetanding any other provigion in this Can
certificats or option cerfificate or May detarmine
place, if that determination is not contrary to the

315 The Directors may do anything they desir
Rules to facilitate the participation by the

Comorations Act and the Listing

the Exchange or in any computarised or gle

consider necessary or desirable antl w
Company in CHESS developed by
ctronic system established or recognised by the Comporations Act

M. 413 F.2-28

stitution, the Directors may determine not to issue a ghare
10 cancel such a certificate without issuing any cerificate in its
Carporations Act or the Listing Rules. :

hich is permitied under the

or the Listing Rules for the purposes af facilitating dealings in shares or seouriies. Where the securities of the

Company are CHESS approved

requirad the ASC Clearing Rules.

Share Holding Statements

216 '+ Where the Directors of the Com

or to canced existing share certificates
of the Member as are reguired to be di

Share Certificatas

317 Subject to Clause 3.13 - 2,15 if the Directors

following provisions apply:

{a) A parson whose name is entared as a Member
pptions is entitled without payment ta receive a
registered in the persan's namea issued
shares or options held Jaintly, by severa

certificais;

(o) Dellvary of a ceftificate for @ share may be efiected by deliverin
pasting it in a prepaid envelope addressed
defivering or posting the certificata in accordance with the wri
of a certificate for a share to one of saveral joint holders is suificie

() Where satisfactory evidence has bee

securities the Company shall comply with the ASTC Settlement Rules and if

pany have pursuant to Clause 3 15 determined not to lssue share certificaies

& Member shall h

in acco

n received by

ava the rlght to receive such statements of the hotdings
stributed to @ Member under the Corparations Act and the Listing Rules.

detarmine to issue a ceriificate for shares held by 2 Member the

in the Register or as an option halder in the tegister of
cartificate m respect of the shares or opfions

rlance with the Corporations Act but, in respect of

| personig, the Gampary 15 nat bound to igsue more than one

g it personally to the holder or by
to the holder at the address shown in the Register or by
ten instructions of the halder, Dslivery

nt delivery o all such holders;

the Company that the certificate for shares

previously isaued has been stalen, lost or destroyed and has not been pledged, chamed, sold or

otherwise disposed of,

and the holder has undertaken in w

rifing to the Company to returm any such

certifcate to the Campany If it is found of received by the holder, then the Company must issue a
in accordance with the Comporations Act;

replacement cortificata

()] ' Where a certificate for shares previously
surrendered to the Company
entered as the Mermber in respect of those s

nares in the Reglster

cartificate in accordance with the Comporations Act and the Listing

issued has been worm out or defaced and has been
for cancellation and has been cance

llad the person whase name is
is entited 1o receive a replacement
Rules.

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

Joint holders of shares

318 Where 2 or more persons are registered as the joint holders of shares they are deemed 0 hald the shares as

joint tenanis.

Restricted Socurities

219  The Company shall comply in all respects with the requirements of the Listing Rules with respect to Restricted
Sesurifies: without imiting the generality of the foregaing:

(a) Restricted Securities cannot be disposed of during the escrow period &xcept a5 permitted by the
Listing Rules or the Exchange;

(2)] the Company will refuse to acknowledge a disposal {Including regi
Sacurities during the escrow peried except as permitied by the Llsting Rules or the Exchange;

(=) during a braach of the Listing Rules 1
agresment, the holdsr of the Restricte

voting rights, in respect of the Restricted Securities.

PART 4 LIEN
Lien on share
4.7 The Company has a first and pa

extends to all dividends, rights a

CamatuRicn_Pubhe Listed.aby

ramouint lien on every share (other th
{whether presently payable or not) called or payable

nd other distributions
i

from time to fime des

storing a transfer) of Restricted

elating {0 Restricted Securities, ora breach of a restriction
d Securiies is not enfitled to any dividend or distribution, or

an a fully paid share) for all money

At @ fixed time in respect of that share and such lien

lared paid or made in respect of that



LEE.OCT.EBE’IS' plE By ] ASH PERTH MO, 418 P.9-28

share. Such lien extends to cover reasonable interest (not excaeding 10% per annum) and expenses incurred
pecause such monies are not pald.

42 The Company also has a first and paramount lier en all shares (ofer than fully paid shares) registered In the
name of a Member for all monay presently payable by that Member 1o the Company and all mensy which the

Company may be called on ny law to pay in respect of the shares of that Member,

43 Whenaver any law for the time being of any country, gtate or place imposes any immediate or futurs or
pogsible hability on the Company to make any payment ar empowers any government ar taxing authr.;nty ar
govemment official to require the Company to make any payment in respect of any share registered inthe
name of any Member (whether solely or jointly with others) or in respect of any dividends or cther maneys paid
or due of payable or which may become due or payable to that Member by the Cempany on orin respect of
any of those shares the Company in that case:

{(g8) is fully indemnified by that Member arthat Members exacdtor or administrator fram al! that liability;

) has fish on the shares registersd in' the name of that Member for all money paid or payable by he
Company in respect of those shares under of in consequence of any such Jaw together with interest at
the rate, not excaeding 20% per annum, determined by the directors from the date of payment to the
date: of repayment;

(c) has a fien on all dividends, payable in respect of the shares registered in the name of that Member for
all moneys paid by the Company in respect of those shares or in respect of such dividends under crin
consequence of any such law together with interest at the rate, not exreeding 20% per annum,
‘daterminad by the Directors from the date of payment 10 the date of repayment and may deduct or set
off against any af those dividends or other moneys any of thase moneys paid by the Company
together with interast;

(d) may recover as a debt dug from such Member or taat Member's executor or administrator wheraver
conslituted or situated any moneys paid by the Company under any such law, and

(e} may if any such money i$ pald by the Company urder any such law refuse to register a transfer of any
ghares other than by a Market Transfer by any such Member or that Member's executor or
administrator until such money and interest have been sat off or deducted as aforesaid or have been
otherwise pald to the Company.

Nothing in this Constitution prejudices or affects any right or remedy which any such law may confer on the
Company and as between the Company and avary such Member, that Member's executors, administrator and

estate wherever constituted or situated any right or remedy which such law confers on the Company is
enforceable by the Company.

4.4 The Company may do ajl such things as may be nacessary ar appropriate for it to do under the ASTC
Settlement Rules (and i necessary the ASC Clearing Rules} to pratect any lien, charge or other right to which it
may be entitled under any law or this Constitution.

4.5 The Directors may at any time exempt a share wholly or in part from the pravisions of Clausas 4.1 10 4.3.

4.6 The Company's lien on a share ls extinguished if a transfer of the share is registered withouf the Company
giving notice of the claim to the fransfaree,

Sale under lien

4.7 Subject to Clauses 4.8 and 4.9, the Company may sell, in such manner as the Directars think fir, any share on
which the Company has a lien a3 if the share were forfeited.

4.8 A share on which the Company has a lien may not be sold by the Company unless:
{a) a sum in respect of which the lign exists is presently payable; and

{b) the Company has, not less than 14 days before the date of sale, given to the registerad holder for the
fime being of the share ar the parson ertitled to the share by reason of the death ar bankruptoy of the
registered holder, & nofice in writing setting out, and demanding payment of, such part of the amount
in respect of which the Hen exists as is presently payabie.

Transfar on sale under lien

4.9 For the purpose of giving effect to a sale mentionad in Clause 4.7, the Company may receive the consideration
(it any) given for the share $o0 sold and may (f requirad) execute a Transfer of the share sold in favour of the
person to whom the share is sold or where the transfer of shares Is to be effected as a Market Transfer, the
Company may do all such things as may be necessary or appropriate for it to do io effect the transfer.

410 TPe t‘;tlehof the transferes to the share is not affected by any irregularity or invalidity in connection with the sale
of the share.

Proceeds of sale

4.11 The procseds of a sale mertloned in Clause 4.7 must be appliad by the Company in payment of such part of
the amount in respect of which the lien exists as |s presaently payable, and the residue (if any) must (subject to

Comgimtion_Fublic_Lstwed.coy &
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any like lien for sums not presently pavahle that existed on fhe share before the sale) be paid to the person
entitled to the share at the date of the sale.

PART 5 CALLS ON SHARES

Directors to make calis

5.1 The Directors may, subject io compliance with the requirements of the Comarations Act, the Listing Rulzs and

the original terms of issue ofthe shares, make calls on & Membar in respect of any money urpaid on the
shares of that Member.

B2 A call may be made payable by instaiments.
c3 The Directors may revoke or postpenae a call.
- 54 A calt must be made in aceordance with the Listing Rules.
Time of call
5.5 A call is deemed to be made at the fime when tha resolution of the Diractors authorising the call is passed.

Notice of call and Members' Llability

56 Each Member must, on receiving at least 15 Business Days notice {or such longer period ag the Listing Rules

shall reguire) specifying: .
(a) the name of the Member;

(b the number of shares held by the member, - )
(c) the amount of the call; .
{d) the due date for payment of the call;
(e) the consequences of non-payment of the calt;
(D the taxation deductions applicable (if any) and how they may be applied for,
{(a) market details regarding the shares and any ather shares in the Company as required by the Listing

Rules; and
o (h) such other information & required by the Listing Rules,

pay to the Company at the time ortimes and place so specified the amount called on the shares,
57 The joint holders of & ghare are jointly and severelly liable to pay all calls in respect of the: share.

58 The non-receipt of a notice of any call by, or the accidental omission to give notice of a callfo. & Meamber does
not invalidate the call. .

Interest on default

8.8 1f & sum called in respact of a share is nat paid before or on the day appointed for payment of the sum, the
person from whom the sum |s due must pay interest on the sum from and including the day for payment to the
time of actual payment at the rete, not exceeding 20% per annum, determined by the Directors, but the
Directors may waive payrent of that interest whally or In part.

Fixed instalments deemed calls

5.10 Subject to the Listing Rules any sum that, by the terms of issue of a share, becomes payable on allotrnent o at
a fixed date is deemed for the purposes of this Conshitution to be a call duly made and payable on the dafe on
which by the terms of issue the sum becomes payable, and, in case of nan-payment, all the relevant provisions
of this Congtitution as to payment of interest and expenses, forfaiture or ctherwise apply as if the sum had
become payabls by virtue of a cail duly made and notified.

pifferantiation between shargholders as 1o calls

511 The Directors may, on the issue of shares, diff=rantiate botween the holders as to the amount of calls to be
paid and the times of payment.

Preapayment of calls

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

5.13 The Directors may authorise payment by the Company of interest on the whole or any part of an amount 50
accepted, uniil the amount becomes pavable, at such rate, not exceeding the prescribed rate, as is agreed on
between the Directors and the Member paying the sum.

514  Forthe purpases of Clause 5.13, the prescribed rate of interest is:

(&) it the Company has, by resolution, fixed a rate - the rate so fixed; and

(=) in any other case - 10% per annum.

Censtituton_Fublic_Listad.coy 7
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PART & TRANSFER OF SHARES

Fanms of instrument of transfer

8.1

Subject to this Constitution. 2 wember may transfer all or any of the Member's shares by: -

(a) by a Mzrket Transfer in accordance with any computerised of electronic system established ar

recognised by the Listing Rules orthe Carporations Act for the purpase of facilitating dealings in
shares, including a transfer thai may be sffected pursuant to the ASTC Settiement Rules (if applicable
the ASC Claaring Rules) or some ofher computgrised or electromc transfer process; and

{t) an instrument which is:
{iy in wriing in any usual or common form or in any cther form that the Directors approve;
(i a sufficient instrument or transfer of marketable securities under Section 1101 of the
Comorations Act; . .
(il in @ form approved by the Exchange, ar
{iv) in any other usual or comman farr.

Registration procedure

8.2 Where an ingtrument of transfer referred to in Clause 6.1(b) is to be used by a Member to transfer shares the
following provisions apply:

{a) it muet be executed by or on behalf of both the tranaferor and the ransfaree uniess it s a sufiicient
transfar of markatable securities within the meaning of the Corporations Act.

{b) The instrument of transfar must be left far reglstration at the share regisiry of the Comgpany, .
accompanied by the certificate for the shares to which It relates (If any) and such information as the
Directars propefly require to' shaw the right of the frangferar fo make the transfer, and in that event,
the Cornpany must, subject to the powers vasted In the Directors by this Consfitution, register the
transferee as & shareholder.

() The Company must register all registrable transfer forms, split cortificates, renunciations and
transfers, issue cerificates and transmizsion receipts and mark or note transfer forms without charge
except in tha case the Company issues certificates for shares wharg the issue of a cerificate is.10
replace a lost or destroyed,

{c) On registraiion of a transfer of shares, the Company must cancel the ald cariificats (if any).

6.3 A transferar of shares remains the holder of the shares tranaferred unfi! the transfer (if any) is registerad and
' the name of the transferes is entered in the Register in respect of the shares. The right to any dividends
deciared an any shares sublect to a fransfer will be determingd by reference o the record date for the
purposes of that dividend and the date of registration of the transfer.
Market Transfer
6.4 In the case of a Market Transfer the Company must comply with such obligations as may be impozed on it by

the Listing Rules and where appropriate the ASTC Settiement Rules in connection with any fransfer of shares.

Directors power to decline to ragister

8.3

6.6

8.7

The Direciors may cecline o register any transfer of shares {other than a Market Transfer) where:

{a) the Listing Rules or ASTC Settlement Rules permit the Company o do so; or
)] the Listing Rules or ASTC Seftlernent Rules reguire the Cornpany to do so.

Ifin the exercise of their rights under Clause 6.5 the Directors refuse to register a transfer of a security they
must give writien notice in accordance with the Listing Rules of the refusal to the fransferee and the broker
lodging the transfer (if any). Failure to give sueh notice will not invalidate the decision of the Directors.

Notwithstanding any other provisions contalned in this Constitution, the Company may not prevent, delay or

. interfere with the registration of a Market-Transfer whers 0 4o 50 would be contrary to the provisions of any, of

the Listing Rules or the ASTC Settlement Rules.

Closure of the Register

6.8

Subject to the Corparations Act the Listing Rules and the ASTC Settlement Rules the Company may at any
fime close the Register for & pariod not exceeding in the whole 30 days in any year.

Company to retain instrument of transfer

69

6.10

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

Winare the Direciors refuse registration of a transfer under this Consfitution, the transfer must be retumed to
tho person who deposited it if demand is made within 12 rmonths of the giving of notice of refusal to register
unless there has been an aliegation of fraud conceming the fransfer or the transaction to which it relaies,
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Ofher Securities

8.11 The provisions of this Clause & shall apply with necessary alterations to any other Listed Securities for the ime
being igsued bythe Company. -

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

7.1 In the case of the death of 2 Memuoer, the survivar o survivors where the deceased was a joint holder, and the
legal personal representafives of the deceasad where the deceased was a sole halder, are the only persons
recognised by the Company &s having any title to the deceased's interest in the shares, but this Clause does
not reiease the estate of & deceased joint holder from any liability in respect of a share that had bean jointly
hetd by the deceased with other persons. _

g ar c

Right to registration on death or bankruptcy

7.2 Suhject to the Bankruptey Act 1966, a person becorning entitied fo a share in consequence of tha death or
bankruptey of @ Mamber may, on such Information being produced as is properly required by the Directors,
either elect io be registered as holder of the share or nominate another persan to be registered as the
transforee of the sharg, Whers the surviving joint nolder becomes ertitied to & share in consequence of the
death of a Member the Directors must, on satisfactary evidence of that death being produced to them, direct
tne Register to be alterad accordingly,

7.3 if the person becoming entitled elecis 0 be registerad as holder of the share under Clause 7.2 the parson must
deliver or send to the company a notice in writing sigred by the person in such form as the Dirgciars approve
stating that the person so elects. " e

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

7.5 All the limitations, rastrictions, and provisions of this Constitution the Listing Rules ASTC Settlement Rules or
the Corparalions Act relating to the right fo transfer, and the registration of trangfer of, shares are applicable to
any such natice or fransfer as if the death or bankruptcy of the Member had nat occurred and the actions and
procedures taken to effect the transfar were actions taken by that Member. -

Effect of transmisston

7.6 If the registared holdar of a share dies or becomes bankrupt, the personal representative or the trustee of the
astate of the registered holder, as the case may be, ig, on the production of such information as iz property
required by the Directors, enfitied to the same dlvidends and ether advantages, and to the same rights '
(whether in relation to meetings of the Company, or to vating or ctherwise), as the registered holder would have
been entitled to if the registered holder had not died or become bankrupt.

7.7 If 2 or more persons are jointly entitled to'any share in consequence of the death of the registered holder, they
are, for the purpose of this Constituticn, doemed to be jaint holders of the share.

Markat Transfers not affected

7.8 In the case of a Market Transfer the provisions of this Clause 7 are subject to any such obligation &% may be
imposed an the Company or ihe persan entitied to the shares in the death or bankruptcy of the Member by the
Listing Rules, ASTC Seitlemant Rules or any law.

PART & FORFEITURE OF SHARES
Notice requiring payment of call

8.1 If & Member f2ils to pay a call or instelment of a call on the day appointed for payment of the call or instalment,
the Directors may, at any time thereafter during such time as any part of the call or instalment remains unpaid,
serve a notice on the Member requiring payment of so much of the call or instalment as is unpaid, togethar with
any interest that has accrued and all costs and expenses that have been incurred by the Company by reason
of such non-payment. ’

8.2 The hotice must name =z further day being the date 10 Business Days after the day for payment of the call or
instalment on or before which the payment required by the notice i& to be made and must state that, in the
evant of non-payment at or befora the fime appointed, the shares in respect of which the call was made will be
fiable to ba forfeitad.

Forfelture for fallure fo comply with notlce

8.3 If the requireraents of a notice served under Clause 8.1 are not complied with, any share: of which a call is
unpaid at the expiration of 10 Business Days after the day for its payment is thereupon foriaited without any
resolution of the Directors to that effect.

84 Such a forfeiture includes all dividends declared in respact of the forfeited shares and not actually paid before
the forfeifure.
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8.5 Any share forfeited under Clause 8.3 may be sold, re-allotied or otherwise dispased of to whom and on such
terms and condilions, subject to the Corporations Act and Listing Rules, as the Dirgctors tnink fi.

868 If any share is forfeited under Clause 8.3, notice of the farfeifure must be given io the Member holding the

- . share immediately prior to the forfeiture and an entry of forfelfure with the date thereof must be made in the
Register.

; 8.7 The Directors may aceept the surrender of any =hare which they are enfitled to forfeit on such terms as thay
i \“ think fit and any share o surrendered is deemed to be a forfeiled share.

Cancellation of forfeiture '

B.8 At any time before a sale or disposition of a share, the forfaiiure of that share may be cancellzd on such terms
25 the Directors think fit.

Ca- Effect of forfeiture on former holder's liability .- . St st

8.9 A person whose shares have been forfeited ceases to be a Member in respect of the fodfeitad shares, but

ramains liable fo pay the Company all meney that, at the aate af forfeiture, was payable by that person to the

, Company in respect of the shares (including interest at the rate, not exceeding 20% per annum, determingd by
. the Directars fram the date of forfefture on the money for the fime being unpaid if the: Directors think ft to
‘ enforce payment of the interest and also expenses owing), but that person's liability ceases If and when the
| Company receives payment in full of all money {including interest and expenses) so payable in respect of the
i shares,

Evidence of forfeiture

. ._~=8.10 A statement in writing declaring that the person making the statement is a director or a secretary of the

g Company, and that a share in the Company has been duly forfeited in aceordance with this Constitution on &
- date statad in the statement, is prima facie evidence of the facts stated in the statement ag agalnst all persons
! claiming to be entitled to the share.

Transfer of forfelted share

b‘ B.11 The Company may raceive the considerztion (if any) given for & forfeited share on any zale or disposition of the
‘ share and may efiect a transfer of the shars in favour of the person to whom the share is sold or disposed of.

8.12 Upan the effecting of the transfer, the transferee must be registered &s the holder of the share and is net bound
) @ ta sae to the applicatipn of any maney paid as consideration.

813 The title of the transferee to the share is not affectad by any irregularity or Invalidity in connection with the
forfeiture, sale or disposal of the share.

Forfeiture applies to non-payment of instalment

8.14 The provisicns of this Constitution as to forfefture apply in the case of non-payment of any sum that, by the
terms of issue of a share, bacomes payable at a fixed time, whether on account of the nominal value of the
share or by way of premium, as if that sum had been payable by virtue of a call duly made and notified,

g.15 Where the transfor of forfeited shares is to be effected by a ASTC regulated transfer, the Company may do all
_ such things as may be necessary or appropriate for it to do under the ASTC Settlerment Rules,
T b AR

Listing Rules

816  The Company shall comply with the Listing Rules with respect to forfeited shares.
PART 9 GENERAL MEETINGS
Annual General Meeting

9.1 Annuzl general meetings of the Company are to ls& held in accordance with the Corporations Act and the
Listing Rules.

Ganeral Meeting

8.z A Director may corwene a general maeting of the Company whenever they think fit provided that if there are no
Directors holding office the Secretary shall conveng a general mesting for the purpose of electing Directors,
Notice of General Maating

] 2.3 Subject to the Listing Rules and ta the provisions of the Corporations Act relafing to special resolutions and
o agreements for shorter notice, at least 28 days' nofice (exclusive of the day on which the notice is served or
deemed to be served and of the day for which natice is given) specifving the place, day and the hour of the
meeting and, in the case of special business, the general nature of that business, must be given to such
parsons as are entitled to receive notices from the Company for the purposes of receipt of proxy appeintments
the notice must specify a place and fax number znd may specily an electronie address.

0.4 The non-receipt of notice of » general maeting by, or the accidental omission to give notics of & genaral

meeting to, 2 person entitled to receive notice does not invalidate any resalution passed at the general
mesting.
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Special business of general meeting

8.5 All buginess that is transactad at a general mesting is special with the exception at an annual general meeting
of the declaration of a dividend, the consideration of the accounts and the reports of the Directors and the
Audltar, the appeintment of the Auditor and the election of Qirectors.

Requisitioned meeting

9.6 A general meeting shall 2150 be convened on requisition as is provided for by the Corporafions Act or in default
maybe convaned by such requisitionists as empowered to do so by the Corparations Act.

Objects of requisitionad meeting

9.7 The requisition for 2 general meeting must state any resolution to be propesed at the meeiing and must be

signed by the requisitionists and deposited at the Registered Office, and may consist of several documents -1

the working at the request is ldentical in each copy each signed by one or more of the requisitionists.

Expenses of recuisitioned meating

9.8 Any reasanable expenses incurred by the requisitionists by reason of the faflure of the Directors to convene 2
general meefing must be paid 10 the requistionists by the Company and any sum s0 paid may be recovered by
the Company in the manner provided in Section 249E (5) of the Corparations Act.

Postponement or cancellation of meeting

8.9 The Directors may posipone or cancel any ganeral meeting whensever they think fit (other than a meeting
convened as the reshii of a requisition under Clause 9.6). ‘*, -

Notice to Home Exchange
910  The Company shall notify the Home Exchange:
(=) of any general mesting at which Directors are to be elected at lzast 20 Businass Days before the
earliest intended date for the general meeting and that notica shall state that nominations for eleciion
10 the office of Director s to he received not later thar 5 Business Days after the date that the notice
ta the Home Exchange bears, or any extendsd time 23 the Direciors shall deigrmine;

(B) of any generzl meeting (cther than a meating to pass a special regolution) at least 10 Business Days
before such meeting is held; and

(c) of any general meeting convened to pass a special resolution, at least 15 Business Days befare such
mzeting is held.

9.11 A notice convening 2 general meeting must:

{a) et out the place, date and time for the maeting (and, if the meating is to be held in 2 or more places,
the technelagy that will be used ta facllitate thig); and

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

{e) if & special resolution is %o be proposed at the meefing - set out an intention to'propose the spacial
resolution and state the resolution; and .

() if a Member is entitied to appoint a praxy - contsin a statemnent satting out the following information:
(i that the Member has a right to appoint g praxy
(if) whether or not the proxy needs fo be a Member of the company
(iii) that & Member who is entitled to cast 2 or more votes may appoint 2 proxies and may specily
the proportion or number of votes each praxy is appointed to exgrcise.
v - . . el

FART 10 PROCEEDINGS AT GENERAL MEETINGS

Representation of Member

10.1 Any Member may be represented at any meating of the Company by a proxy ar attomey.

10.2 If a body corporata is a Member it may also, by resolution of its direciors or othar governing bady, authorise
such person as it thinks fit to act as its representative either &t a particular general meeting or at all general
meetings of tha Company or of any class of Members.

10.3 A person authorised under Clause 10.2 is, in accordance with that authority and until it is revaked by the hady

corparate, enfitied to exercise the same powers on behalf of the hody comparate as the bady comerate could
gxarcise if It were @ natural parson who was a Member.
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104 Unless the contrary Intention appears, 2 reference to a Member in the succesding provisions of this Part 10
means a Member, 2 praxy or attomey of &a Member or a person appointed under Clause 10.2 to represent a

body corporate which is 2 Member.

Quorm

10.5 No business may be transacted at any general meeting unless a quarum |5 present comprising 3 Matmbers (or
ane Member if the Company has only oné Member) presant in person or by proxy, attorney or reprgse_ntatwe
appointed under Glause 10.2 and entitled to vote at the mesting. If a quorum is present at the beginning ofa

rmeeting it is deemed present throughout the mesting unless the chalrman of the mesting otherwise declares,
an the chairman's own motion or at the instance of a member, proxy, attomey ar reprosentafive appointed
under Clauge 10.2.

Failure ta achieve gquarum

106+ ©~if a meeting is convefied-on the requisiticn of Members and a quorum i not present within half an haur from
! the time appointad for the meeting, the meeting must be dissolved.

10.7 If a meeting is corvened in any othér case and a quorum js nat present within half an hour from the ime
appointed for the meeting:

(a) the meeting must be adjourned to such day, ime and place as the Directors determing or if no
datermination is made by them to the same day in the next week at the same time and place; and
{b) it &t the adjourned meeting a quonim is not present within hatf an heur from the time appointed for the
mesting:
e ) 2 Members present in person or by proxy. attorney orrepresentative appointed under Clauss

10.2 constitute & quarum; or
(i) where 2 such persans are not present - the meefing must be dissolves.

Appointment and powers of chairman of general meeting

10.8 If the Directors have slected one of their number as chairman of their meetings, that persén must presice as
chairman at every general meeting. :

10.8 If a general meating is held and:

(a) a chairman has not been elected as provided by Clauge 108 ar
(b) the chairman s not present within 15 minutes after the fime appointed for the holding of the maeting
or is unable or unwilling to act,

then the deputy chaimman elacted under Clause 13.16 (if any) must act 2% chairman of the meeting. If there |5
ro such persen or that persen is absent or unable or unwilllng to act, the Directors presert must elect one of
their nurmber to be chaiman of the meeting, or, if no Dirgctor is present or if ali Directors present decline to
take the chair, the Members present must elect one of their number as chairman of the meeting.

1010 The chairman is responsible for the general conduct of 2 ganeral meeting and may make rulings and in

addition to any general power to adiourn may adjourn the mesting without putting the question ta the vote If
such action is required to ensure the orderly conduct of the meeting.

T T

Adjoumnment of general meeting :

1041  The chairman may, with the consent of any mesting at which a quarum is present, and must 1f so directed by
the meating, adloumn the meeting from day fo day, fime to ime and from place to place, but no business may
he transacted at any adjouned meeting other than tha husiness left unfinished at the meeting from which the
adjournment taok place.

10.12  When a meeting is adjouned for 30 days or mare, notice of the adjioumned meeting must be given as in the:
casa of an original maeting.

10.12  Excepteas provided by Clause10.12, it iz not necessary to glve any notice of an adjournment or of the busingss
to be fransacted at any adioumed meating.

Voting at general meeting

10.14  Atany general meeting a resolution put 1o tha vote of the mesting mist be decided ona show of hands unless
a poll 15 demandad:

(a) by the chalrmarn,
(b) by not iess than § Members having the right to vote at the meeting: or

{c) by & Member or Memhbers present who are together antitied to not less than 8% of the tolal voting
rights of all the Membars having the right 1o vote as the resolution at the meeting.

A poll may be demanded:
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(a) pafore a vote is taken,
(b} before the voting resulis on a show of hands are declared; or
(c) immediately after the voting results on & show of hands are declared,

Unless a poll is properly demanded, a deslaration by the chairman that a resolution has on a show of
hands baen carmied or carried unanimously, or by @ particuiar majority, ar logf, and an entry to .that
effact in the book containing the minutes of the proceedings of the Company, IS conclusive evidence
of the fact without proof of the number or properiion of the votes recorded in favour of or againgt the
rosolution provided that the declaration refiects the show of hands and the votes of the proxies

received.

Before 2 vote is taken the Chairran must inform the meaiing whather any proxy votes have been received and
how the proxy votes are o be cast. ... - e e B

Questions decidad by majortty

10.15  Subject to the raguirements of the Corporations Act in relation to special resolutions, a resolution is taken to be
carriad if the proportion that the number of votes cast in favour of the resolution exceeds one half of the total
number of votes cast an the resolution.

Poll

10,16  If a poli is properly demanded, it must be taken in such mannrer and {subject to Clauge 10.17) either at once or
after an interval or adjoumment or atherwise as the chairman directs, and the result of the pol! is the resolution
of the meating at which the poll was-demanded:— o

vz

10.17 A poll demanded on the glection of a chairman oron a question of adjournment must be taken immediataly.
10.18  The demand for a poll may be withdrawn.

Equality of votes

10.19  Inthe case of an equality of votes, whether on a show of hands oron a poll, the chairman of the meeting at
which the show of nands takes place or at which the pell is demanded, in addition to the vate or votes (if any)
. to which the chairman may be entitlad 28 2 Member, proxy, represzntative or atomey, has & casting vate, The !
chairman has a diseration both as to the us2 of the casting vote and as to the way in which it & nsed.

Entitliement to vote

1020 Subject to any rights or restrictlans for the time being aftached to any class or classes of shares at genaral ‘;
meetings of Members or ¢lasses of Members:

(a) gach Member entitled to volte may vote in persan or by proxy, attomey or representative;

(h) on @ show of hands, every person present who is 2 Member or a proxy, attomey of represantative of a
Member has one vote,

() on & poll, every person present who is @ Member or & proxy, atiornsy or represaniative of a Member
shall, in respect of each fullypaid share held by him, or in respect of which he is appointad a proxy,
attorney or representative, have ane vote for the share, but in respect of partly paid shares, shall have
a fraction of a vote for 2ach partly paid share. The fraction riust be equivalent to the proportion which |
the ameount paid (not credited) is of the total smounts paid and payable (exchuding amounts credited). \
In thiz Clause, amounts paid in advance of a call are ignored when calculating the proportion. !

10.21 W@ Member is present at any meefing of the Company and any one ar more proxy, attorney or representative
for such @ Member is alsa prasent, or if more than one praxy, atiomey er reprasgntative for o Member is
present &t any meeting of the Company then no such proxy, allomey or repregentative is entitled to vote on a
show of harids and on 2 poll the vote of each ong is of no effect unless pach such person is appointed to
ropresent a specified proportion of the Member's voting rights, not excesding in the aggregats 100%.

Jaint Share‘hnlder‘s voie

10.22  In the case of joint holders of a share in the Company the vote of the senior who ienders a vote, whether in
person or by praxy, aftomey or representative, must be aecepted o the exclusion of the votes of the other joint
holders and, for this pumpose, seniorily is determined by the order in which the names etand in the Reqgister.

Vate of shareholder of unsound mind

10.23  If 2 Member is of unsound mind or is a person whose person or estate is liable to be dealt with In any way
under the law relating to mental health then the Member's commitiee or trustee or such other person as
properly has the management af the Member's estate may exercise any fights of the Mamber in relation to a
general meeting a¢ if the commitiee, trustee or ather person wers a Member,

Effect of unpaid call
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1024 A Member is not entitied to vate at a general meeting in respect of those shares on which calls are putstanding;
this restriction does not apply In respect of those shares on which ne calls are outstanding.

Objection fo voting qualification

10.25  An ohjection may be raised to the qualification of a voter only at the meeting or adjoumned mesting at which the
vote objected to is given or fendered.

1026  Any such abjection must be referred to the chairman of the meeting, whase decision is final.

1027 A vote not disallowed under such an objection s valid for all purposes.

Appointment of proxy
1028 (&) A Member of a Company whe is entitied 0 attend and cast a vote at a meeling of the company's
mermbers may appolat a persen as the mermber's proxy to attend and vote.for the Marmber atthe. .. . -
meeting.
(b) The appointment may specify the proportion or number of votes that the proxy may gxarcise.,
(c) Each Member may appoint a proxy. If the Member s entitled to cast 2 or more votes atthe meesting,

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

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

1028 An instrument appornting a proxy must be in writing undar the hand of the appointar or of the appaintor's
attorney duly authorized in writing or, if the appointor [z a corporation, under seal. A proxy need not be a
member.

1030  An instrument appointing a praxy may specify the manner in which the proxy ie to vote in respect of 2 parficular
resolution and, where an instrument of proxy so provides, the proxy is not enfitled to vote on the resolutlon
except 25 specified in the instrumeant. _

10.31  An instrument appcinting a proxy is deamed 1o eanfer authority o demand or jein in demanding a poll,

10.32  Aninstrurnent appointing a proxy must

{a) be in the form approved by the Dirgctors from time to ime and which complies with the Corporations
Act; and
() comply with the Llsfing Rules.

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

Deposit of proxy and other Instruments

10.24  An instrument appointing a proxy may not be treated as valid unless the Instrument, and the power of atiomey
or other awuthority (if any} under which the instument is signed or @ copy or facsimile which appears on ifts face
ter be an authentic copy of that power or authorlty certified as a true copy by staiutory declaration is or are
recaived by the.Company not less than 48 hours before the tme for hoiding the maeting er adjoumed meeting
at which the person named in the instrumert proposes to vote at the Registered Qffice or share registry of the
Company or at such other place as is specified for that pumose in the notice convening the meeting.

Validity of vote In certain circumstances

10.35 A vote given in accordance with the tems of an instrument of proxy or of & power of attorney is valid
notwithstanding the previous death or unsoundness of mind of the principal, the revocation of the: instrument
(or of the authority under which the instrument was exacuted) or of the power, or the fransier of the shars in
respact of which the instrument or power is given, if no intimation in writing of the death, unsoundness of mind,
revocation or transier has been-recaived by the Company st its Registered Office or share registry before the

commencement of the meeting or adjourmned meeting at which the instrument is used or the power s exercised.
Director entitled to notice of meeting

1036 A Director is entitled to receive notlee of and to attend all general meetings and all separate general meetings
of the holders of any class of shares in the Company and is entitled to speak at those mestings.

PART 11 THE DIRECTORS
Number and Appointment of Directors

11.1 The number of Directors must not be less than 3 nor mare than 10 or such lesser numbar a5 the Directors
determine provided that the number so determined must not be less than tha number of Diractors when the
determination takes effect. The names of the first Directors of the Company shall be the persons nominated
with their consent in the application for registration of the Comparty or the Directors in offics at the time of
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adoption of this Constitution will cnnﬁnue i office subject to the provisions of this Consfitution as the case may
be.

1.2 The Company In general meeting may, by resoiution, ingrease or reduce the number of Directors and may alao
. determine in what rotation the increase or reduced number is to go out of offica.

113 Subjectto Clause 13.39 at the Annual General Meeting in every year one-third of the Directors for the tme
being, or, if their number is not 3 nor a muliipie of 3, then the numper nearest one-third. and zny other Director
not In such one-third who has held office for 3 years ormore {except the Managing Director), must retire from
office.

114 A retiring Director is eligible for re-election.

415  The Directors to retire at any annual general meeting must be thase who have been langest in office since their
last election, but, as between parsons who becamé pirectors an the same day, those to retire must (unless
they otherwise agree amang themselves) be determined by lot -t

11.8 Ma Dlrector except a Managing Director ghall hold office for a period in excess of 3 years or until the third
annual gengral meeting fallowing his appointment whichever is the longer without submitting himse!f for re-
election.

Electlon of Diractors

1.7 No person other than a Director seeking re-election shall be ellgible for election to the ofice of Director at any
general meeting unless he or some Sharehelder intending to propose hirm has not later thar 5 Business Days
fter the date shown on the natics to the Home Exchange referred o in Clausa 9.10(a), left at the Registered
Office a notice in writing duly signed by the neminge giving hig consent to the nomination and signifying his

<= candidaturs for the office or the intention of such Shareholderto propose him. Notice of each and every
candidature for election as a Director shall be given to each Sharsholder with or 8% part of the nofice of the
Meeting at which the slection is to take place. The Compiany shall observe the reguiremants of Section 201E
of the Corporations Act with respect to the election of the Diractors.

11.8 Where the number of nom|nations far election as a Director exceeds the number of Direators Who hava or &re
to resign at the general meefing, the ardar in which the nominations are to be voted on shall he determinad by
drawing lots and onee the relevant vacancies have beon fGlied, no further nominations shall be voted on.

Qualifications of Directors
11.2 A Dirgctor is not required to hold any share in the Company.

1110 A person of or over the age of 72 years may not be appointsd or re-appointed a3 2 Directar except pursuant to
a resolution of the Company in accordance with the Corporations Act

Casual Vacancy

11.11  The Company in general meeting may by resolution and the Directors may at any time appoint any persen to
be a Director, either to fill a casual vacancy or a5 an addiion o the existing Directors, but so that the total
number of Directors does not at any time exceed the number determined in accordance with Clauses 11.1 and
11.2

1112  Any Director appointed under Clause 11.11 holds office until the next annual general meeting of the Company
and is then eligible for re-slection but s not to be taken into account in determining the Directors who are to
retire by rotation at that mesting.

Ramoval of Director

1113 The Compary in general meeling may by resalution {of which notice Is given in accordance with the
Corporations Act) remave any Director from office and may by resolution appoint another person in that
Director's stead.

1114  Any Director appointed under Clause 71.13 Is to be treated, for the purpose of determining the time at which
that Director or any ather Director is to retirs, as i that director had become a Direcior on the day on which the
«~ Diractor in whose-place that Director was appointed was l2st elected a Director.

Remuneration of Pirectors

1115 The Directors shall be pald out of the funds of the Campany, by way of remuneration for their services as
Direciors, a sum not exeeeding such fixed sum per annum as may be detarmined by the Directors prior to the
first annual general meeting of the Company, to be divided among themselves and in default of agresment
then in equal shares. The remuneration of the Directors shall not be increased except pursuant 1 a resoluiion
passed at a general mesting of the Company where notice of the suggested increass shall have been given 1o
Mermbers in the natice convening the meeting. No non-executive Directar shall be paid as pari or wheole of his
remuneration & commission on or @ parcentage of profits or & commisslon on or 2 percentage of operating
revenus, and no Executive Director shall be peid as whole or patt of hiz remuneration a commission on or
percentage of operating revenue.

1116 The Directars' remuneration is deamed to acorue from day to day.
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11.47 I a Director, baing witling, is catied on to perform exira services or to make any speciz| exertions in going of
residing abroad or otherwige for the Company, the Company may remunerate that Diracter by payment of 2
fxed sum determined by the Dirsctors and that remuneration may be either in addition to orin substitution for
that Director's share in fhe remuneration providad for in Clause 11,15

11.18%  The Directors may also be paid all travelling and other expenses prapeny_incurred by them in attending,
4 participating in and rstuming from meetings of the Directors or any commitise of the Dirsctors or general
(@ meetings of the Company or ¢therwise In connection with the business of the Company.

re

Directors’ interests

11.19  Subject to Clause 11.20 na Director is disqualified by his office from contracting with the Company whether as
vendor purchaser or otherwise, nor shall any such contract or any contract or arangement entsrad into by or
on behalf of the Company in which any Director shall be in any way interested he avoided or prajudiced on that
aceount, nor shall any Directar be liable to account to the Cormpany for any profit arising from any such contract

I or agreement by reason only of such Director holding that office or of the fiduciary relationghip thereby
established. ‘ !

: 1120 A director who has a material personal interest in a matier that relates to the affairs of the Company must glve
to the other directors notice of the interast unless such interest falls within the exception of Section 191 (2) of
the Corporations Act. The nature of this interest must be disclosed by the director at a directors' meeting as
soon as practizable after the relevant facts have come fo hiz knowledge and such director must comply with
the requirements of Sections 191, 192 and 195 of the Corporstions Act.

i

L 11,21  Subject to the requirements of Sections 191 and 192 of the Corporations Act, a standing notice tht a Director
M. hais an interest in any matter shall be a sufficient disclosure under this Clause as regards the intarsst of the

| Dirsctor in any transactions relating to the matter and after such standing netice it shall not be necessary for

i R . such Director to give a speciz| nofice relating to any particular transaction relating to that matter. ‘

|

Related Body Corporate Contracts

11.22  Subjact to the requirements of Chaptar 2E and of Section 191 of the Corparations Act & Director shall nat be
deemed to be interested or to have been at any time interasted in any contract or arrangement by reason only
that in a case where the contract has been or will be made with, for the benefit of, or on behalf of a Related
Body Corporate, he is a director in that Related Body Comparate.

Vacation of office of Director

@ 11.23  In addition to the siroumstances In which the offiee of a Director becomas vacant under the Coarparations Act,
’ the office of @ Director becomes vacant if the Directar:
|
{ {a) becames of unsound rmind or a parson whosa person or estate is liable to be dealt with in 2ny way
under the law relating to mental health;
{b) resigns from the office by nofice in writing to the Company,
{c) is absent without the consent of the remaining Direetors from meetings of the Directors hald during 2
periad of 6 manths;
{d} is removed from office under Clause 11.13;
- () ceases to ba a Direttor by virtue of Section 208A or any other provision of the Corporations Act;
) bacomes bankrupt or makes any amangement or composition with his creditors generally; ar
[{s)) bacomes prohibited from being a Director by reason of any order made under the Corparations Act.

PART 12 POWERS AND DUTIES OF DIRECTORS

Directors to manage Company

121 Subject to the Comporations Act the Listing Rules and to any other proviglan of this Congtitution the business of
- ' the Company is managed by the Dirsetors, who may exarcise all such powers of the Company as are nol, By )
the Corporations Act or by this Constitution, requirad to be exercised by the Company in general mesting.

12.2 Without limiting the generallty of Clause 12.1, the Directors may at any time:

(&) exarcige all tha powers of the Company 10 borrow or raise maney, to charge any property or business
of the Cornpany or all or any of its uncalled capital and fo issue debentures or give any other gecurlty
(@ for & debt, liability or obligation of the Gompany or of any other parson;
{b) sel or otherwise dispose of the whole or any part of the assets, undertzkings and other praperties of

the Company or any that may be hereafter acquired on such terms and condlitions as thay may deem
advisable, but;

(i) the Company shall comply with the Listing Rules:
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(if any sale or digposal of the Cornpany's main undertaking shall only be made subject to the
prior approval or ratification of the sale or disposal by the Company In general meeting: and

(iii} on the sale or disposition of the Company's main undertaking or an the fiquidation of the
Company, No commission or fee shall be paid to any Diractor or-Directars or to any liquidatar
of the Company unless it shall have been ratifizd by the Company i general meeting, with

priar notification of the amount of such proposed payments fiaving been given o all Mermbers

at least 10 days prior to the meeting at which any such payment is to be considered; and
(¢) take any action necessary or desirable 0 anable tha Company to comply with the Listing Rules.

423  The Directors may raise or $ecure the payment or repayment of moneys ar any debt, liability or obligation in
such manner and on such terms and conditions in all respects as they may datermine and in particular by the
issue of debentures, dabenture stock (perpetual or otherwise), bonds, notés or nther securities or debt

instruments the payment of which may pe charged on all or any part of the properly of the Sompany (both
present and future) including its uncalied capital for the ime baing. = T

124, Dehentures, debenture stock, bonds, notes of other gecurities or debt instruments may he made assignable
frea from any equities betwsan the Company and the person to wham the same may be issued,

125 Any debentures, debenture stock, bonds, notes ar other sacurifies or debt instruments may be issued al the
discretion of the Directors at 3 discount, premium of ptherwise and with any special privileges as 1o
redemption, surender, drawings, allotment of shares, attending and vating at general meetings of the

Cormpany, appeintment of Directars and otherwise. :

Appuointment of attorney

12.6 The Directors may, by power of attorney, appoint any person or persans to be the attomey or atiomeys of the
Company for such purposes, with such powers, authorities and discretions (baing powers, authorities and
discre%cions vested in or exercisable by the Diractors), for such period and subject to such conditions a& they

think fit.

12.7  Any such power of attomney may eontain such provisions for the protection and convenlence of persons dealing ©
with the sttomey as the Directors think fit and may also authorise the attomey 1o delegate all orany of the
powers, authorities and discrefions vested in the atiomzy.

Minutes

128 The Directors must cause minutes to be made: ’ \

(a) of the names of the Directors prasent at or invalved in all general meetings and all meetings of the ‘
Directors; and !
(b) of all proceedings of general meetings and of meetings of Directors, .

and cause those minutes to be entered, within ane month after the relevant mesfing is held, inthe minuts
hook. i

129  The minutes referred to in Clause 12.8 must be slaned by the chairman of the meeting &t which the :
proceadings took place or by tha chalman of the next succeeding meeting.

Execution of Company cheques etc. e

1240 Al checues, promissory notes, bankers drafts, bilis of exchangs and ather negotiable instruments, and all |

receipts for money pald to the Company. must be signed, drawn, accepted, endorsad or otherwise exgcutad,
as the case may be, in sush manner and by such persons as the Direciors determing from time to Gms.

Retirement Banefits for Directors

1241 The Directors may at any time adapt any scherma or plan which they considar 10 be in the interest of the
Company and which is designed to provide refifing or supgrannuation henefits for both present and future non-
axecutive Diractors, and they may from time to time vary any such schéme or plan. Any scheme or plan may
he effected by agreements entered into by the Company with individual Directars, 'or by the establishment of &
geparats trust or fund, or in such sthar manner as the Directors conslder proper. The Directors may attach
such terms and conditions to any sntitlement under any such schame or plan as they think fit, including,
without limitation, a minimum peried of service by & Directar before the accrual of any entitlement and the
accoaptance by the Directors of a preseribed retiring age. No such scheme or plan shall aperate to confer upon
any Director or on any of the dependants of any Director any henafite exceeding those permitted by Section
200G of the Corporations Act, except with the approval of the Company in ganeral meeting.

Sacurities to Directors

1212  If the Directar acting solely In his capacity 55 a Director of the Company shall become personally liable for the
payment of any sum primarily due by the Company, the Directors may create any mortgage, charge or securty
over or affecting the whole or any part of the assets of the Company by way of indemnity to sgcure the persons
or person so pecoming llable from any l0sg in respact of such Tiabllity.,

PART 13 PROCEEDINGS OF DIRECTORS
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Directors' meetings

The Directors may meeat together for the dispateh of business and adjoumn and othérwise regulats thetr
meetings as they think fit.

A Director may at any time, and the Secratary must on the requisition of a Diractor, convene a meeting of the
Directors but not less than 24 hours notice of every such Directors mesting shall be aiven to each Directs
either by personal telephong contact of in writing by the convenor thereof. The Directors may Dy unanimaus
resolution agree to shorfer notics,

Questions decided by majority

12.3

153.4

13.5

Subject to this Constitution and to the pravisions of Section 195 of the Corporations Act, questions erising at a

..migeting of Directars are to be decided by a malority of votes of Directors Jnvolved and voting and any such

decision iz for all purposes deemed a decision of the Directors, .

An Alternate Director involved in any meating of Directors hag one vote for each Director for which that person
im an Alternate Director and if that person is 2 Director zlzo has one voie &8 & Director,

In the evant of there being an equality of votes, the chairman of the mesting, In addition to the chairman's
defiberate vots, has a casting vote except whera only fwo Directors are present and entitled fo vote on a
guestion. The Chairman has a discretion hoth as to whether or not to usae the casfing vote and as to which way
it is used.

Alternate Directors

13.6

137

13.8

13.89

13.10

1311

13.12

13,12

A Director may, with the approval of the Directors, apooint a persan (whether a Member of the Company or not)
to be an Altemate diractor in the Director's place during such period as the Director thinks fit.

An Alternate Director is entitied to notice of all meetings of the Directors and, If the appointor ts not involved in
such @ meeting, is enfitied to participate and vota in the appeintor's stead.

An Alternate Director may sxercise any powers that the appointor may exercise and in the exercise of any such
power the Alemate Director i an officer of tha Company and i not deemed an agent of the appointar.

An Alternate Director is not required to hald any share in the Cormpany.

An Alternate Director is subject in all respects to the eonditions attaching 10 the Directors genorally except that
an Allernate Director is not entitied to any remuneration under Clause 11.1 £ otherwise than from the Altemais
Director's appointar.

The appointment of an Altemate Director may be terminated at any fime by he appointer notwithatanding that
the period of the appaintment of the Altamnate Diractor has not expired, and terminates in any event ifthe
appointor vacates office as a Director.

An appaintmant, or the temmination of an appointment, of an Alternate Director must be effacted by a notice in
writing signed by the Director who makes or made the appointment and served on the Comparny.

The notlee of appolintment or tetmination of appeintment of an Altemate Diracior may be served on the
Company by leaving it at the Registared Qffice or by forwarding it by facsimile transmission to the Registerad.,.
Office and in the case of a facsimile transmission, the appearance at the end of the message aof the nama of
the Director appolnting ar terminating the appointment is sufficient evidence that the Director has signed the
notice.

Guorum for Directors’ mesatings

13.14

At a maeting of Directors, the number of Directors whose involvemnent |5 necessary to constitute a quorum is 2,
or such greater number as is determined by the Directors from Hime to time. However, if thare are not enough
directors to form a quorum for a directors meefing becausa of the provisiens of Sub-section 195 (1) of the
Corporations Act ane ar more directors (including those who have & material personal interest in that matter)
may call 3 general meeting and the general meeting may pass a resalution to.deal with the matter. Provided 2
quorum is present at the place where the meeting iz held, other Directors unable to attend in person may
participate in the proceedings of the meeting in accardance with Clauses 13.32 and 13.33,

Remaining Directors may act

13.15

in the avent of a vacancy or vacancies in the office of a Director or ofices of Directors, the remaining Dirsctor
or Diractors may act but, if the number of remaining Directors is not sufficient to constitute: & quorum at 2
meeting of Directors, they may act only for the purpose of.

(a) increasing the number of Directors to & humber sufficient 10 constitute such & quorum; or

(b) convening a general meeting of the Company.

Chairman of Directors
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1346 The Directors must elect ona of their number as chairman of their meetings and may Getgrming the period for
which the persan elected as chairman is to hold office. The Directars may glso elect ona pf ther number as
deputy-chairman of their meetings and may detarmine the period far which the person elepied 85 deputy-

chairman Is to hold office.

1317 When a Directors’ meeting is held and:
(a) a chairman has not been ¢lected as provided By Clause 13.16; or

(b) the chairman is not present within 10 minutes after the tims appointed for the halging of the meeting
or is unable or unwilling to act,

the deputy-chairman (if any) must act as chaiman of the meeting. If there is no such pergon or that persan is
absent or unable or unwilling to act, the Directors invelved must elect one of thair number o be @ chairman of
the meeling.

Directors’ committees

1318 The Directors may delegats any of their powers, other than powers requirad by law to be ggatt with DY the

directars as a hoard, to @ committee ar commitises consisting of at lezst one of their numpgr 2nd such other
persons as they think fit.

1319 A commities to which any powers have been so delegated raust exercise the powers ﬂelEgated in accordance
with 2y directions of the Directors and a power £0 exercised is deemed to have been exergised by the
Directors, .

1320 The members of such a committes may elect one of thelr number as chairman of their meatings-

13.21  1f such a meeting is held and:
(&) @ chairman has not besn elected as provided by Clause 13.20; or

(i) the chairman i§ not present within 10 minutes after the time appointed for the hapging of the meeting
or is unable or unwilling to act,

the members involved may elect one of their number ta be chairman of the mesting.
1322 A commyittes may meet and adjoum as it thinks proper.

1323 CQuestions arising at a meeting of 2 committee are to be determined by a majority of votag of the momhbaers
invalved and voting.

13.24  In the event of there being an equality of votes, the chalrman, ir addition to the chairmany deliberative vote,
has a casting vote.

Writien resolution by Directors

18.25 A resolufion in writing signed by all Directors for the time being or their respective altermnare pirectars (except
those Directors (or their altemnates) who expressly indicate their zbstention in writing ta the (company and those
who wauld not be permitied by virtue of Section 195 of the Comorations Act 10 vote werg the resolution o he
put to @ meeting of the Directors) shall be as valid and effectual 25 if it had been passeq gt g Directors’ meeting
duly convened and held, Any stich resolufion may consist of several documents in like forn but each
document mus: contain a staternent that the Directors zre In favour of the regolution and the wording of the
resclution and the statement of the Directors must be identical, each document signed by gne o1 More
Directors. A telex, telegram, facgimile transmission or other document produced by Mechgrical means and
hearing the signature of the Directar, printed mechznically and with his authority, shall be geemed o be a
dacument In writing signed by the Director.

Defectlve Appointmerit

1‘3.25 All acts done by any Directors' mesting or of a committee of Directors or by any person aging 25 2 Director
are, notwithstanding that it is afterwards discovered that thers was some defect in the appei prtrnent of a person
to be, or to act as, & Director, orthat & person 30 appoint=d was disqualified, 25 valid agif re RESCN had bean
duly appainted and was gualified to be a Direstor or io he a member of the committes,

Directors May Hold Other Offices

1327 A Director may hold any other office or place of profit in or in relation to the Company (except that of auditar) in
conjunction with his office of Director and on such terms as to remuneration or ofhenwise ze the Directors shall
approve.

Directors May Hold Shares, etc

1328 A Dirzctor may be or become a shareholder in or director of or hold any other office or plage oF profit in orin
rolation to any othar company promoted by the Company or in which the Company may pe jnisrested, whether
as a vendor, sharsholder or otherwise.

Directors Not Accountable for Benefits
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13.29  No Director shall be accountable for any benefits received as the holder of any other office ar place of profit in
or in ralation to the Company or any other company referred to In Clause 13.28 oras a shareholderIn oF
direator of any such other company.

Voting, Affixation of Seal

1330 A Director may in all respects act as a Dirsctor in relation 10 any contract or arrangement in which he is
interested, including, without limiting the generality of the foregoing, in relation ta the exacution of the contract
or egrezment or the use of the Company's common seal, hut he may net vote in relation to any contract or
propased contract of arrangement in whRich he has directly or indirectly 2 material interest and in that respect
he shall comply with the requirements of Sectlons 194 and 192 of the Corporations Acl.

Exchange to he Advised

%51 The Directors-shah advise the Company, which in furn shall advise the Exchange without detay of any material
cantract involving Directors' interests. The advice shall Include at least the following infomation:-

(a) the names of the parties to the contract;
{b) the name or names of the Director ar Dirgctors who has or have any materlal interest in the contract;
(c) particulars of the contract; and

" {dj particulars of the relevant Director's or Direétor's interest or interasts in that contract.

Meetings to be Effectual

E

1332  For the purposes of this Constitufion, but subject to Clause 13.14, the contemporanecus linking together by
instzntaneous communication device of a number of consanting Diractors not less than the quonlm, whether or
not any one or mare of the Directors is out of Australia, shall be deemed to canstitute a Directors' meeting and
all the provisions of this Constitution as fo the Directars' meetings shall apply to such meetings held by
instantaneous communlcation device $o leng a< the following conditions are met: )

{a) all the Directors for the time being entitied to recelve nofice of the Diractors’ meeting (including any

' altamate for any Director) shall be entitied to notice of a meeting by instantaneous communication
devica for the purposds of such meeting. Nofice of any such Directors' meeting shall be given on the
instantansous communication device or in any other mannar permitted by this Constitution;

{b) each of the Directors taking part in the Directors' meeting by instantaneous communication device
must be able to hear each of the other Directors taking part at the commencement of the Directors’
meeting; and
{7} at the commencamant of the Directors’' meeting each Director mug! acknowledge his presence for the

purpose of a Directors' meeting of the Company i all the other Directors taking part.

Procedure at Mestings

1333 A Director may not leave a Dirsctors' meeting held under Clause 13.32 by disconnecting his Instantaneous
communication device uniess he has previously obtained tha express consent of the Chairman of the Directors’

meeting and shall be conclusively presumed to have been present and to have formed part of the guorum at al

w times during the Directors’ meeting by instantanéous commaunication device unlass he has previously obtained

: the express congent of the Chairman nfthe Directors' meeting to l&ave the Direstors' meeting a5 aforessaid.

However, if the Director would not be permitted by virtue of Section 185 of the Corporations Act to be present
or to vote during the congideration of a matter then such Director may disconnest hig instantaneous
communication device during the consideration of such matter without obtaining the éxpress consent of the
Chaiman and he shall not be counied for the purposs of determining & guorurm during the censideration of that

matter.

Minutes

1334 A minute of the proceedings at a Directors’ mesting held under Clause 13.32 shall be sufficient evidence of
such proceedings and of the observance of =il necassary formalities if cerified as a comect minute by the
Chairman or the person teking the chair at the Directors’ meating undsr Clause 13,32,

Definition

13.35 Forthe purpose of this Constitution "nstantaneous communication device™ shall include ielephone, television
oF any otnar audio or audio-visual device which permits Instantaneous communication.

Appointment of Managing Director

13.36 Tha Directors may from time to time appoint one or mors of their nurnber io the office of Managing Director or
Managing Directors of the Company or to the office of Executive Director or Executive Directors either for a
Txed torm or at will, but not far life and, subject to the terms of any agreement entered into in & pariicular ¢ase,
may revoke any such appointment. The appointment of a Managing Diractor or Executive Director 50
appointed automatically terminates If he ceases for any reason fo be a Directar.
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Remuneration

13.37 Subject 1o Clause 11.15 a Managing Director or Exocutive Director shall, subject t0 the ten‘nS_gf %l:‘yoell"greament
entéred into in & particular case, receive such remuneration (whether by way of s-anlal'a.f.dt-‘-fgtl;lm"lli &l
participation in profits, or parlyin one way and partly In another) as the Directars rnay dEterming. : .

Powers
, - - ink fit canfer upon a
13.38  The Directors may, upon such terms and conditions and with such restrictions a8 they thin
Managing Diractor ar Executive Director any of the powers exercisable by them. Ay powers S,f‘ cnrﬁﬁ\"ed mey
be Coneurrent with, or be to the exclusion of, the powers of the Directors. The Directors “E)a.y ?:t any ume
withdraw or vary any of the powers $o conferred on a Managing Diractor or @n Exetutive Lrectar.

Raotation

.13.29 - A Managing Dirgetor shall not retire by rotation in accordance with Clauge 11.3, bui if there is more than one

Managing Dirsctor then the first appointed Managing Director shall not be subject to re-election and the other
Managing Director and the Executive Directors shall he subject to re-glaction.

PART 14 SECRETARY
Appointment of Secretary

141  There must be at least one Secretary of tha Comparty who may be appointed by the Diractors for such term, at
such remuneration and on such conditions as they think 1it. ‘

Suspansion and remaval of Secretary _ , _
14.2 The Diractars have power to sugpend or remove & Secretary.
Powers and duties of Secratary

143  The Directors may vest in a Secretary such powers, duties and autharities as they may from fime to time
. determine and a Seorotary must exercise all such powers and authorities subject at all imes to the condrol of
the Directors.
Secretary to attend meetings

144 A Secretary is entifled to participate in all meetings of the Directors and all general meetings of the Campany
and may be heard on any matter,

PART 15 COMMON SEAL AND OFFICIAL SEAL

Custady of common seal

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

Uze of common seal

18.2 The common seal may be used only by the authority of the Direetars, orof 2 commitiee of the Dlrectors
authorised by the Directors to authorise the use of the common seal, and every documznt to which the
eormmon seal is affixed must be sighed by a Director and be cauntersigned by another Diractor, a Secretary or
another person appointed by the Directors to countersign that document or a class of documents in which that
document is included. ™,

Execution of Documents without the Common Seal

152  The Company may exscute a document without using a commen seal if the document is signed by:
{a) 2 Directors; or
(b) a Director and a Secretary.

PART 16 INSPFECTION OF RECORDS

Inspection by Members

16.1  Except as otherwise required by the Comorations Act, the Directors may determing whether and to what extent,
and at what times and places and under what condiiions, the accounting records and athar documents of the
Company or any of tharm will be open to the ingpection of Members other than Directors, and a Member other

than = Director does not have the right to inspect any document of the Campany except as provided by law or
authorised by the Directors or by the Company in general maeting.
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PART 17 DIVIDENDS AND RESERVES

Declaration of dividend

17.1 Subject'té: the rights of persans (if any) entitied of shares with special rights to dividend, the Directors may
declare a final dividend out of profits in accordance with the Corporations Act and may authorige the payment
” ar crediting by the Company to the Members of such a dividend.

Directors may authorise interim dividend

472  The Dirsctors may authorise the payment or crecliting by the Company to the Membars of such interim
dividends as appear to the Diractors 1o be justified by the profits of the Company.

Mo intarest on dividends
473 Interest may not be paid by the Gompary in respact of any dividend, whether fina| cr interim.
Reserves and profifs carried forward

17.4 The Directors may, hefore declaring any dividend, set aside out of the prafits of the Company such $UMs as
they think proper as reserves, to be applled, at the discration of the Directors, for any purpose for which tha
profits of the Company may be praperly applied.

17.8 Panding any such appligation, the reserves may. at the discretion of the Directors, be usad in fne business of
the Gompany or be invested in such investments as the Cirectors think fit. -

17.6 The Directors may carry farward 50 much of the profits remaining as they cansider ought nat to be distributed
- as dividends without {ahsfering those profits to a reserve. . T

Caleulation and apportionment of dividends

Ty Subject to the rights of persans (If any) entitled ta shares with special rights as to dividend all dividends are te

pe declared and paid according to the amounts paid or credited as paid on the shares in respect of which the
dividends is pald.

17.8 Unless any share is iasued on terms providing to the contrary, all dividends are to be apportioned and paid
, proportionately to the amounts paid or credited as paid on the shares during any portion or portions of the
gﬁ. period in respect of which the dividend is paid. ;
175  An amount paid or credited as paid on a share in advance of a call is not to be taken as paid or credited as
paid on the share for the pumposes of Clayse 17.7 and 17.8.

Deductions from dividends

17.10  The Directors may deduct from any dividend payable to 3 Member 2ll sums af money (if any) presently payable
by that Member to the Campany on account of calls or otherwise in relation to shares in the Company.

Distribution of specific assets

17.41  The Directors, when paying nr_declan'ng a dividend, may direct payment of a dividend whally or partly by the

— distribution of specific assets, including fully paid shares in, debentures of or other securities of, the Company
or any other corporation.

17.12  If a dificulty arlses in regard to such a distribution, the dirgctors may geftle the matter as they consider
expedient and fix the value for diztribution of the specific agsets or any part of those assels and may determing
fhat cash payments will be made to any Members on the basis of the value so fixed In order to adjust the rights

of all parties, and may vestany such specific assets in trustees as the Directors consider expedient. If a
distribution of speciic assets to a particular Member or Members is illegal or, in the Directors' opinion,
impracticable then the Directors may make a cash payment to that Member or Members on the basis of the
cash amount of the dividend instead af the distribution of specific assets,

Payment by cheque and receipts from joint holders

1713  Any dividend, interest or other money payabla in cash In respect of shares may be paid b-;r chegue sent
through the post directed: 0
(a) io the address of the holder a8 shown In the Register or, in the case of joint holders, to the address
shown in the Register as the address of the joint holdar first named in the Regisier, o
. L’ {b) to such other address as the holder or jeirt holders in writing directs or direct.

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

Bonus Share Plan

1715 The Cormpany may, by ordinary resolution in genera) meeting, autherise the Directors ta implement 2 Bonus
Share Plan on such terms and condiions as are referred to in such resoiution and which plan provides for any
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dividand which the Directors may declars from time o tme under the Clauses in this Part 17, less any amount
which the Company shall either pursiant to this Congtifution ar any law be entitied or ohliged to retain, not be
payable on shares which are participating shares in the Bonus ghare Plan but for those ghares to carry instead
‘an entitement to receive an allotment of additional fully paid ordinary shares to be issued as bonus shares, .~

1716  Any resolution passed by the Company in general meeting purstant fo Clause 17.15 may, at any time, be
amended or revoked by the Company by ardinary racolution in gengral meeting.

Dividend Plans

17147 (a) Notwithstarding any other provision of this Constitution, but subject o the requirements af the
Comerations Act and, if applicable, the Listing Rules, the Directors may in their ahsolute discration

astablish on such terms and conditions as they think fit

R plans (to be called a *dividepd roipvestrment plan” ar an "intgrast reinvestment plan" as the
case may ba) for cash dividends paid by the Company in respect of shares issued by the
Gompany and interast paid by the Company on unsecured notes or debenturs stock issued
twy the Company to be reinvested by way of subscription for shares in the Company; and

(ii} a plan (to be called 2 “dividend election plan") permitting holders of ghares to the extent thiat
hiz shares are fully paid up, to have the option to elect to forege his right to ghare in any
dividends {(whather interim or otherwise) payable in respect of such shares and fo receive

inatead an issue of shares credlied as fully paid up to the extent as detemined by the
Directors. -

{b) The Direstors may in their absoiute discretion, rmodify, suspend or terminate all or any plans
b e established pursuant to the'Clause 17.17 from tivae (o tme on nat less than one month's written notice
— fo all Members.

{c) The powers given to the Dirgctors by this Clause 17.17 are additional to the cther powers reposed fn
the Directors by this Constitution and shall not in any way be limited, restricted or otherwise afiacted
by the Clauses in this Part 17 and 18 inclusive.

Unclaimed dividends

1718  All dividends declared but unclaimad may be invested bSr the Directors as they think fit for the beneft of the
Company untii ¢laimed or until required to be dealt with in accordance with any law relating to unclaimed
Moneys.

‘ (. PART 18 CAPITALISATION OF PROFITS
‘Capitalization of reserves and profits

18.1 Subject to the Listing Rules a Company may capitalise profits, The capitalisation need not be zccompanied by
the issue of shares.

182 Subject to the Listing Rules if the capitalisation invoives the iasue of shares the Directors may do all things
necessary to give effect ta the resolution and, in particular, to the exient necessary o adjust tha rights of the
Members srmong themselves, may:

R {a) issUe fractlonal certificates or maks cash payments in cases where shares or debentures hecoms B
izauable in fractions; and

(4] authorise any pergon fo make, an wehalf of ail or any of the Members entitled to any further sharés or
debantures on the capitzlisation, an agreement with the Company providing for the issus 10 them,

. credited as fully paid up, of any such further shares o debenturas or for the payment up by the

Company on their behalf of the amounts or any part of the amounts remaining unpaid on their existing

shares by the appllcation of their respeciive proportions of the sum resolved to be capitalised, and any

such agreerment is effective and hinding cn all the Members concemed.

PART 19 NOTICES
- . o
Servica of notices

19.4 A notice may be given by the Company to any Member or other person receiving notice under this Conatltution
aither by serving it on the person parsonally or by sending it by post ar facsirnile transmission to the person at
their address as shown in the Register or the addrass or nurmber suppliad hy the person to the Company for
the giving of notices to the person or tn the electronic addrass nominated by that person.

and pusting a letter containing the notice, and the notice is deemed to have been sarved three (3) days aiter

(. 19.2 If a notice |s sent by post, service of the notice is daeemed fo be effected by properly addressing, prapaying,
the date of its posting.

19.3 If a notice is sent by facsimile transmission or ather alectronie means, service of the notice is deemed ta be
effected by proparly addrassing the facsmile transmission and transmitting same and to have been served on
the Businéss Day following its despatch.
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10.4 A notice may be given by the campany to the joint holders of @ share by giving the notice to the jeint holder first
named In the Reglster in respect of the shars.

19.5  Every person who by eperation of law, transfer or other means whatsoever becomes entitled to any share is -
absolutely bound by every nolice given in accordance with ’ghls Constitution to the persen from whom that
parscn derives title prior to registration of that person's titig in the Register.

19.6 All notices sent by post outside Augtralia must be sent by pre-paid airmail post or facsimile or in another way
that ensures that it will be received qulekly or by the means provided by Clause 18.70.

Persons entitied to notice of genaral meeting

19.7 Motice of every general meeting must be given in & mannar authorised by Clauses 19.1 to 19.8 (Inclusive} and
in accordance with the Corporations Act ta:

i Y

(a) every Mamber: R . T L e
(1) every Director or Alfernate Director,
{¢) the: Auditor;
L (d)  the Exchange (If the Company is listed); and
1 ! {e) every person entitled 1 a share in conseguance of the death ar bankruptcl of 2 Member who, but for
| ' his death or bankruptcy, would ba entitied to receive notice of the meefing.
!‘ L . 19:6 - No other person is eqqgled to regeive notlces of general meetings, ' o e
‘, ' Change of Address :
|
w

19.9 . The Company shall acknowledge recaipt of all notifications of change of address by holders of parfly paid
' ghares. ' i '

5 '

Incorreact Address

1010  Where the Company has bona fide reason to believe that a Member is not known at his registered siddress,

! ' and the Company has subsequently made an snaquiry in writing at that address as to the whereabouts of the

Wb ‘ - Member which enquiry either elicits no response or a responge indicating that the Member or hi present
(. whereabouts are unkrown, 2l future notices will be deemed o be given to such Mermber if the notice is

exhibited in the Registered Office (or, in the czse of a member registered on a Branch Register, in a

! ' © eonspicuous place in the place where the Branch Register is kept) for a pericd of 48 hours (and shall be

deemed to be duly served at the commencement of that period) unless and until the Member informs the

Company that he has resumed residence at tnis registered address or natifies the Company of a new address

to which the Company may send hirm notices (which new address shall be deemed his registered address).

PART 20 AUDIT AND ACCOUNTS
Company to Keep accounts

; ) 20.1 The directors must cause the Company to keep accounis of the business of the Company In accordance with
| i the requirements of the-Corporations Act and the Listing Rules. i -

\

|

Company to audit accounts t :

20.2 The directors must cause the accounts of the Company to be auditad in 2ccordance with the requirements of
the Corporations Act and the Listing Rules.

PART 21 WINDING UP

Distribution of assets

= Subject to Clause 21.3, if the Company s wound up, the liquidator may, with the sanction of & speciake- -

) rasolution of tha Compary, divide amang the Memkers in kind the whole or any part of the property of the

i Company and may for that purpose set such valua as the llguidator considers falr on any property 1o be so

; mvided and may determine how the division is to be carried out as between the Mambers or diffarent classes of
: embers.

212 The liguidator may, with the sanction of a speslal resolution of the Company, vest the whole or any part of any
such property in trustees on such trusts for the benefit of the contributories as the liquidator thirks fit, but so
[. that no Mermber is cormpellsd to accept any shares or other securities in respect of which there Is any liability.

Order for Winding Up
21.3 Where an order is made for the winding up of the Company or 1t is resolved by gpecial resolution (o wind up the

!

i

|

i

) 1 Company, then on & digtribution of assets to membarg, shares classified by the Home Exchange as Resiricted

i Securifias af the ime of the commencement of the winding up shall rank in priority after all other shares.

|

!

|
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214 Subject to the rights of Members (if any) entitied to shares with special rights in a windingy :
oroperty that are to be distibuted among Members on a winding-up, shall be so distribugu?ﬁ T;l:onp}gmgﬁ ?;she
shares held by them respectively, imespeciive of the amount pald-up or credited as paid up oh the shares.

PART 22 INDEMNITY

22.1 Except as may be prohibited by Sactions 199A and 1998 of the Corporations Act every Offizer, auditor o "
of the Company shall be indemnified out of the property of the Company against any liaplity inéurre]d gy Efng?nt
his capacity as Officer, auditor or agent of the Company or any related corporation in respect of any act or
amission whatsoever and howsogver occurring er In defending any proceedings, whether civil or crminal,

PART 22 OVERSEAS MEMEERS

231 Each Mamber with a registered address outside Australia acknawledges that, with the apprewal of the
.. . Exchange, the Company may, as contemplated by and in accardance with the Listing Rules, amange fora
mominee 1o dispose of any of its entitiement to parficipate in any issue of shares or options by the Company o
Members, ' '

PART 24 LISTING RULES
Listing Rules
24.1 It the Company is admitted to the Official List of the Exchanga, the following clauses apply:

(a) Notwithstanding anything contained in thie Constitution, if the Listing Rules prohibit an act heing dons,
the act shall not be done. o

v

(b) Nathing contained in this Conatitufion prevents an act being done that the Listing Rules require to be

done. .
{c) If the: Listing Rules reguire n act tc be done or not to be done, authority is given Tor that act to be
done or not to be done (as the case may be).
(d) If the Listing Rulas require thls Constifution to contain a provision and it does not contain sucha
provision, this Consfitution is deemad to contaln that provision.
N {:)) 1f the Listing Rules raguire this Constituttan not to contain a nrovision and It contains such a provision.
this Constitution i deemed not to contain that provision, ‘
)] If any provision of this Constitution is or becomes inconsistent with the Listing Rules, thig Constitution
i deemed not to cantain that provision to the extent of the ineansistency.
FPART 25 CHESS
Participation

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

Sub-Register

252  The Company may provide facilities for members to hold secunies in the Campany on an issuer sponsered
sub-register in accordance with the Listing Rules and the ASTC Setilement Rules.

Lien

253  The Company may do anything necessary or desirable for it fo do underthe ASTC Settlement Rulas fo profect
or enforce any lien, charge or other right to which it is entitied under any law ar under this Consfitutior.

' - - Compliance with ASTC Settlement Rules and ASC Clearing Rules
22.4 The Company shall comply:

(a) with the Listing Rules and with the ASTC Settlemant Rules in respect of its participation in GHESE;
{b) with the ASC Clearing Rules 22 requlred.
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