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Coventry Group Limited

ACN 008 670 102

A company limited by shares

Constitution

1 Preliminary

11

Definitions and interpretation

@

In this condtitution:

Act means the Corporations Act 2001,

ASX means Audraian Stock Exchange Limited;

business day has the meaning given to that term in the Listing Rules;

Commonwealth means the Commonwedth of Audrdia and its externd
territories;

listed company means a company which is admitted to the officid list of ASX;

Listing Rules means the Lising Rules of ASX and any other rules of ASX
which apply while the company is a lised company, each as amended or
replaced from time to time, except to the extent of any express written waiver
by ASX;

M ar ketable Par cel means a marketable parcd as defined by the Ligting Rules

or such other number of shares as the directors determine and the ASX
approves;

Odd L ot Shareholder means a member who holds an Unmarketable Parce;

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

representative, in rdation to a body corporate, means a representative of the
body corporate appointed under section 250D of the Act or a corresponding
previous law;

SCH Business Rules means the SCH Business Rules and any other rules of
ASX Settlement and Transfer Corporation Pty Limited which goply while the
company is an issuer of CHESS Approved Securities, each as amended or
replaced from timeto time;

seal means any common sed, duplicate sedl, share sedl or certificate sedl of the
company;,
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transmission event means

D in respect of amember who is an individud:
(A)  thedeath of the member;
(B)  the bankruptcy of the member; or

(C)  the member becoming of unsound mind or a person who is, or
whose edtae is, liable to be dedt with in any way under the law
relating to mentd hedlth; and

2 in respect of a member who is a body corporate, the dissolution of the
member or the succession by another body corporate to the assets and
ligbilities of the member; and

Unmarketable Parcel means a number of shares which is less than tha

required to congtitute a Marketable Parcdl.

A reference in arule to a partly paid share is a reference to a share on which
there is an amount unpaid.

A referencein arule rdating to partly paid sharesto acal or an amount cdled in
respect of a share includes a reference to a sum that, by the terms of issue of a
share, becomes payable on issue or at afixed date.

A member is to be taken to be present a a generd meeting if the member is
present in person or by proxy, attorney or representative,

A director isto be taken to be present at ameeting of directorsif the director is
present in person or by aternate director.

Where a rule establishes an office of charperson, the chairperson may be
referred to as chair or as chairman or chairwoman, as the case requires.

Where a rule establishes an office of deputy chairperson, the deputy chairperson
may be referred to as deputy chair or as deputy charman or deputy
chairwoman, as the case requires.

A reference in a rule in generd terms to a person holding or occupying a
particular office or podition includes a reference to any person who occupies or
performs the duties of that office or position for the time being.

Unless the contrary intention gppears in this condtitution:

(1)  words importing the sngular include the plural and words importing the
plurd include the sngular;

(2)  wordsimporting agender include every other gender;

(3  words used to denote persons generdly or importing a natural person
include any company, corporation, body corporate, body poalitic,
partnership, joint venture, association, board, group or other body
(whether or not the body is incorporated);

(4)  a reference to a person includes that person’s successors and legd
persond representatives;
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(6)

()

a reference to a statute, regulation, proclamation, ordinance or by-law
indudes dl datutes, regulations, proclamations, ordinances or by-laws
amending, consolidating or replacing it, whether passed by the same or
another government agency with lega power to do so, and a reference
to a daute includes dl regulaions, proclamations, ordinances and
by-laws issued under that statute;

areference to the Listing Rules or the SCH Business Rules includes any
variaion, consolidation or replacement of those rules and is to be taken
to be subject to any waiver or exemption granted to the company from
compliance with those rules, and

where a word or phrase is given a particular meaning, other parts of
gpeech and grammatical forms of that word or phrase have
corresponding meanings.

In this condtitution headings and boldings are for convenience only and do not
affect itsinterpretation.

1.2  Application of the Act, Listing Rules and SCH Business Rules
This condtitution is to be interpreted subject to:

@

(b)

©

@
)
©)

the Act;
the Listing Rules, while the company is alisted company; and

the SCH Business Rules, vhile the company is an issuer of CHESS
Approved Securities.

The rules that gpply as replaceable rules to companies under the Act do not
apply to the company.

While the company is alisted company, the following provisons gpply:

@

)

©)

(4)

©)

(6)

despite anything contained in this condtitution, if the Listing Rules prohibit
an act being done, the act must not be done;

nothing contained in this congtitution prevents an act being done that the
Listing Rulesrequire to be done;

if the Ligting Rules require an act to be done or not to be done, authority
isgiven for that act to be done or not to be done (as the case may be);

if the Lidting Rules require this conditution to contain a provison and it
does not contain such a provison, this condtitution is deemed to contain
that provison;

if the Listing Rules require this condtitution not to contain a provison and
it contains such a provison, this condtitution is taken not to contain that
provison; and

if any provison of this conditution is or becomes inconsgent with the
Listing Rules, this condtitution is taken not to contain thet provision to the
extent of the incongstency.
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While the company is a lised company, the company and the directors must
comply with the obligations respectivdy imposed on them under the Liding
Rules and the SCH Business Rules. This obligation does not detract from or
alter the power of the company and the directors to cause the company to cease
to be alisted company.

Unless the contrary intention gppears, an expresson in a rule that deds with a
matter dedlt with by a provison of the Act, the Listing Rules or the SCH
Business Rules has the same meaning asin that provision.

Subject to rule 1.2(e), unless the contrary intention appears, an expresson in a
rule that is defined in for the purposes of the Act has the same meaning asin the
Act.

1.3 Exercise of powers

@

(b)

(©

(d)

(€)

()

The company may, in any manner permitted by the Act:
(1) exerciseany power;

(2) takeany action; or

(3)  engageinany conduct or procedure,

which under the Act a company limited by shares may exercise, take or engage
inif authorised by its condtitution.

While the company is a listed company, the company and the directors must
exercise their powers to ensure that the Listing Rules and the SCH Business
Rules are complied with, unless to do so would be unlawful or a breach of duty.

This obligation does not detract from or ater the power of the company and the
directors to cause the company to cease to be alisted company.

Where this condtitution provides that a person or body may do a particular act
or thing and the word “may” is used, the act or thing may be done at the
discretion of the person or body.

Where this condtitution confers a power to do a particular act or thing, the
power is, unless the contrary intention appears, to be taken as including a power
exercisable in the like manner and subject to the like conditions (if any) to
reped, rescind, revoke, amend or vary that act or thing.

Where this congtitution confers a power to do a particular act a thing with
respect to particular matters, the power is, unless the contrary intention appears,
to be taken to include a power to do that act or thing with respect to some only
of those matters or with respect to a particular class or particular classes d
those matters and to make different provision with respect to different matters or
different classes of matters.

Where this congtitution confers a power to make gppointments to any office or
position, the power is, unless the contrary intention appears, to be taken to
include a power:
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to appoint a person to act in the office or postion until a person is
gppointed to the office or position;

subject to any contract between the company and the relevant person,
to remove or suspend any person appointed, with or without cause; and

to appoint another person temporarily in the place of any person so
removed or suspended or in place of any sick or absent holder of such
office or pogtion.

9 Where this congtitution confers a power or imposes a duty then, unless the
contrary intention appears, the power may be exercised and the duty must be
performed from time to time as the occason requires.

(h) Where this condtitution confers a power or imposes a duty on the holder of an
office as such then, unless the contrary intention appears, the power may be
exercised and the duty must be performed by the holder for the time being of the

office.

() Where this congtitution confers power on a person or body to delegate a
function or power:

(1)  the delegation may be concurrent with, or to the excluson of, the
performance or exercise of that function or power by the person or
body;

(2)  theddegation may be ether generd or limited in any manner provided in
the terms of delegetion;

(3  the ddegation need not be to a specified person but may be to awy
person from time to time holding, occupying or performing the duties of,
a ecified office or pogtion;

(4)  theddegation may include the power to delegate;

(5) where the peformance or exercise of tha function or power is
dependent upon the opinion, beief or state of mind of that person or
body in relation to a matter, that function or power may be performed or
exercised by the delegate upon the opinion, belief or state of mind of the
delegate in relation to that matter; and

(6)  thefunction or power so delegated, when performed or exercised by the

14  Currency

delegate, is to be taken to have been performed or exercised by the
person or body.

An amount payable to the holder of a share, whether by way of or on account of
dividend, return of capita, participation in the property of the company on awinding up
or otherwise, may be paid, with the agreement of the holder or pursuant to the terms of
issue of the share, in the currency of a country other than Australia and the directors
may fix a date up to 30 days before the payment date as the date on which any
applicable exchange rate will be determined for that purpose.
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2 Share capital

2.1 Shares

@

(b)

Without prejudice to any specid rights conferred on the holders of any shares or
class of shares but subject to this congtitution and, while the company isalisted
company, the Listing Rules, the directors may issue or grant options in respect
of, or otherwise digpose of, shares to such persons, for such price, on such
conditions, at such times and with such preferred, deferred or other specia
rights or specid redtrictions, whether with regard to dividend, voting, return of
capitd, participation in the property of the company on a winding up or
otherwise, asthe directors think fit.

In particular, the directors may differentiate between the holders of partly paid
shares as to the amount of callsto be paid and the time for payment.

2.2 Preference shares

@

(b)

©

(d)

The company may issue preference shares including preference shares which
are, or a the option of the company are, liable to be redeemed.

The certificate issued by the company for each preference share must specify or
provide for the determination of:

(1) the rate of dividend gpplicable to the share and the times a which
dividends are to be paid;

(2)  the amount paid or payable on the issue of the share and, if that amount
Is not payable on issue, the amount unpaid on the share;

(3)  the number of votes that may be exercised by the holder in respect of
the share on apoall;

(4)  in the case of a redeemable preference share, the time and place for
redemption of the share; and

(5)  any redrictions on theright to transfer the share.
The dividend payable in respect of a preference share:
(1) may beat afixed or variable rate;

2 unless otherwise dated in the cetificate for the share, will be taken to
accrue from day to day; and

3 unless otherwise dated in the certificate for the share, is payable in
respect of the amount for the time being paid on the preference share.

Each preference share confers on its holder:

(1) theright to payment out of the profits of the company o acumulaive
preferentid dividend a the rate and a the times specified in, or
determined in accordance with, the certificate for the share in priority to
the payment of any dividend on any other class of shares; and
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(20  theright in a winding up or reduction of capital and, in the case of a
redeemable preference share, on redemption to payment in cash in
priority to any other class of shares of:

(A)  the amount of any dividend accrued but unpaid on the share at
the date of winding up or reduction of capita or, in the case of a
redeemable preference share, the date of redemption; and

(B)  any amount paid on the share.

A preference share does not confer on its holder any right to participate in the
profits or property of the company, whether on a winding up, reduction of
capital or otherwise, except as set out in rule 2.2(d).

The holder of a preference share has the same right as the holder of an ordinary
share to receive notice of and to attend a generd meeting and to receive a copy
of any documentsto be laid before that meeting.

A preference share does not entitle its holder to vote a any generd meeting of
the company except in the following circumstances:
(1) onaproposa:

(A)  toreducethe share capitd of the company;

(B) that affectsrights attached to the share;

(C)  towind up the company; or

(D) for the disposd of the whole of the property, business and
undertaking of the company;

(2)  onaresolution to approve the terms of a buy back agreement;

(3)  during a period in which adividend or part of adividend on the shareis
In arrears, or

(4)  during thewinding up of the company.

The holder of a preference share who is entitled to vote in respect of that share
under rule 2.2(g) is, on a pall, entitled to the number of votes specified in, or
determined in accordance with, the certificate for the share.

In the case of aredeemable preference share, the company must, a the time and
place for redemption specified in, or determined in accordance with, the
certificate for the share, redeem the share and, on receiving the certificate for the
share, pay to or at the direction of the holder the amount payable on redemption
of the share.

A holder of a preference share must not transfer or purport to transfer, and the
directors must not register a transfer of, the share if the transfer would
contravene any regtrictions on the right to trander the share st out in the
certificate for the share.
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2.3 Power to pay brokerage, commission and interest on share capital

@

(b)

The company may make payments by way of brokerage or commission in the
manner provided by the Act.

Payments by way of brokerage or commission may be satisfied by the payment
of cash, by the issue of fully paid shares, by the issue of partly paid shares or by
any combination of the above.

2.4  Variation of Class Rights

@

(b)

(©

The rights attached to any class of shares may, unless their terms of issue state
otherwise, be varied:

(1)  with the written consent of the holders of 75% of the shares of the class,
or

(2)  with the sanction of a specid resolution passed at a separate meeting of
the holders of shares of the class.

The provisons of this conditution relaing to generd mestings apply, with
necessary changes, to separate class meetings as if they were generd mesetings
except that:

(1) aquorum is two persons holding or representing by proxy, atorney or
Representative, a least one-third of the issued shares of the class or, if
thereis one holder of sharesin a dlass, that person; and

(2)  any holder of shares of the class present in person or by proxy, atorney
or Representative, may demand a poll.

The rights conferred on the holders of shares which are not ordinary shares and
which have preferentia or other specid rights will, unless otherwise expresdy
provided by their respective terms of issue, be taken to be varied or arogated

by:
(1) theissueof shares, or
(2)  theconverdon of securitiesinto new shares,

which rank equaly with or in priority to those shares.

2.5 Joint holders of shares

Where 2 or more persons are registered as the holders of a share they hold it asjoint
tenants with rights of survivorship subject to the following provisons:

@

(b)

they and thelr respective legd persond representatives are liable severdly as
well as jointly for al payments including cdls, which ought to be made in
respect of the share;

subject to rule 2.5(a), on the deeth of any 1 of them the survivor or survivors are
the only person or persons the company will recognise as having any title to the
share;
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(© any 1 of them may give effectud receipts for any dividend, interest or other
digtribution or payment in respect of the share;

(d) except where otherwise required under the SCH Business Rules, the company is
not bound to register more than 3 persons asjoint holders of the share;

(e the company is not bound to issue more than 1 certificate in respect of the share;
ad

)] ddivery of a certificate for the share to any 1 of them is sufficient delivery to dl
of them.

2.6 Equitable and other claims

@ Except as otherwise required by law or provided by this conditution, the
company is entitled to treat the registered holder of a share as the absolute
owner of that share and is not:

(1)  compedledinany way to recognise a person as holding a share upon any
trust, even if the company has notice of that trust; or

(20 compdled in any way to recognise, or bound by, any equitable,
contingent, future or partia clam to or interest in a share on the part of
any other person except an absolute right of ownership in the registered
holder, even if the company has notice of that claim or interest.

(b) With the consent of the directors, shares held by a trustee may be marked in the
register in such away as to identify them as being held subject to the reevant
trust.

(© Nothing in rule 2.6(b) limits the operation of rule 2.6(a).

2.7 Restricted securities
Despite any other provison of this condtitution:
@ restricted securities cannot be disposed of during the escrow period except as
permitted by the Ligting Rules or the ASX;

(b)  the company will refuse to acknowledge a disposd (including regisering a
trandfer) of restricted securities during the escrow period except as permitted by
the Listing Rules or the ASX; and

(© during a breach of the Ligting Rules rlating to restricted securities, or a breach
of aredriction agreement, the holder of restricted securitiesis not entitled to any
dividend or digtribution, or voting rights, in respect of the restricted securities.

3 Calls, forfeiture, indemnities, lien and surrender

3.1 Calls

@ Subject to this condtitution and to the terms upon which any shares may be
Issued, the directors may make cals upon the members in respect of any money
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unpaid on their shares which is not by the terms of issue of those shares made
payable a fixed times.

While the company is a listed company, calls must be made in accordance with
the Lising Rules and the timetables st out in the Listing Rules.

A call may be required by the directors to be paid by instalments.

Upon recalving a least 30days notice specifying the time and place of
payment, each member must pay to the company by the time and at the place so
specified the amount caled on the member’s shares.

A cdl is to be taken as being made when the resolution of the directors
authorising the call was passed.

The directors may revoke or postpone a call or extend the time for payment of a
cal.

The nontreceipt of anotice of acdl by, or the accidental omission to give notice
of acdl to, any member does not invaidate the call.

If asum called in repect of a share is not paid in full by the day gppointed for
payment of the sum, the person from whom the sum is due must pay:

(1)  interest on so much of the sum asis unpaid from time to time, from the
date appointed for payment of the sum to the date of actud payment, at
arate determined under rule 3.9; and

(2) any codts, expenses or damages incurred by the company in reation to
the non-payment or late payment of the sum.

Any sum unpaid on a share that, by the terms of issue of the share, becomes
payable on issue or at afixed date:

D is to be treated for the purposes of this condtitution as if that sum was
payable pursuant to a cal duly made and notified; and

2 must be paid on the date on which it is payable under the terms of issue
of the share.

The directors may, to the extent permitted by law, waive or compromise dl or
any part of any payment due to the company under the terms of issue of a share
or under thisrule 3.1.

3.2 Proceedings for recovery of calls

@

In an action or other proceedings for the recovery of a cdl, or interest or costs
or expenses incurred in reation to the non-payment or late payment of a cdl,
proof that:

(1)  the name of the defendant is entered in the register as the holder or 1 of
the holders of the share in respect of which the cdl is daimed;

(2) theresolution making the cdl is recorded in the minute book; and
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(b)

(3)  notice of the cal was given to the defendant in accordance with this
congtitution,

is conclusve evidence of the debt and it is not necessary to prove the
gppointment of the directors who made the cdl or any other matter.

In rule3.2(a), “defendant” includes a person againg whom a set-off or
counter-claim is dleged by the company and “action or other proceedings for
the recovery of acal” isto be construed accordingly.

3.3 Payments in advance of calls

@

(b)

(©

The directors may accept from a member the whole or a part of the amount
unpaid on a share athough no part of that amount has been caled.

The directors may authorise payment by the company of interest upon the whole
or any part of an amount accepted under rule 3.3(a), until the amount becomes
payable, a a rate agreed between the directors and the member paying the
amount.

The directors may repay to a member dl or any of the amount accepted under
rule 3.3(a).

3.4  Forfeiture of partly paid shares

@

(b)

(©

If @ member fals to pay the whole of a cal or indament of a cdl by the time
gppointed for payment of the call or instament, the directors may serve anotice
on that member:

(1)  requiring payment of so much of the cal or ingddment as is unpaid,
together with any interest that has accrued and dl costs, expenses or
damages that may have been incurred by the company by reason of the
non-payment or late payment of the cal or ingtament;

(20  naming a further day (at lesst 14 days &fter the date of service of the
notice) by which, and a place a which, the amount payable under
rule 3.4(a)(1) isto be paid; and

(3  4ding tha, in the event of non-payment of the whole of the amount
payable under rule 3.4(a)(1) by the time and at the place named, the
shares in respect of which the cdl was made will be ligble to be
forfeited.

If the requirements of a notice served under rule 3.4(a) are not complied with,
the directors may by resolution forfeit any share in respect of which the notice
was given a any time after the day named in the notice and before the payment
required by the notice is made.

A forfature under rule 3.4(b) will include dl dividends, interest and other money
payable by the company in respect of the forfeited share and not actualy paid
before the forfeiture.
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Where a share has been forfeited:

D notice of the resolution must be given to the member in whose name the
share sood immediately before the forfeiture; and

(2) anentry of the forfeiture, with the date, must be made in the register of
members.

Failure to give the notice or to make the entry required under rule 3.4(d) does
not invalidate the forfeiture,

A forfeited share becomes the property of the company and the directors may
I, reissue or otherwise digpose of the share in such manner as they think fit
and, in the case of reissue or other disposal, with or without any money paid on
the share by any former holder being credited as paid up.

A person whose shares have been forfeited ceases to be a member in respect of

the forfeited shares, but remains liable to pay, and must immediately pay, to the

company:

(1) dl cdls, ingadments, interest, costs, expenses and damages owing in
respect of the shares at the time of the forfeiture; and

(2)  interest on so much of the amount payable under rule 3.4(g)(1) asis
unpad from time to time, from the date of the forfeture to the date of
actua payment, at arate determined under rule 3.9.

Except as otherwise provided by this condtitution or, while the company is a
listed company, the Listing Rules, the forfeiture of a share extinguishes dl interest
in, and al cdlams and demands againgt the company in respect of, the forfeited
share and d| other rightsincidentd to the share.

The directors may:
(1) exemptashaefromadl or any part of thisrule 3.4;

(20  waveor compromisedl or any part of any payment due to the company
under thisrule 3.4; and

3 before a forfeited share has been sold, reissued or otherwise disposed
of, annul the forfeiture upon such conditions as they think fit.

3.5 Indemnity for payments by the company

If the company becomes liable under any law to make any payment:

@
(b)
(©

(d)

in respect of shares held solely or jointly by a member;
in respect of atransfer or transmission of shares by a member;

in respect of dividends, bonuses or other money due or payable or which may
become due and payable to a member; or

otherwise for or on account of or in respect of amember,

whether as a consequence of:

(€

the death of that member;
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the non-payment of any income tax, capita gains tax, wedlth tax or other tax by
that member or the legd persond representative of that member;

the non-payment of any estate, probate, succession, death, ssamp or other duty
by that member or the legd persona representative of that member; or

any other act or thing,

then, in addition to any right or remedy that law may confer on the company:

0

0)

the member or, if the member is dead, the member's legd persond

representative must:

(1)  fully indemnify the company againg thet lighility;

2 reimburse the company for any payment made under or as a
consequence of that law immediately on demand by the company; and

3 pay interest an so much of the amount payable to the company under
rule 3.5()(2) asis unpad from time to time, from the date the company
makes a payment under that law until the date the company is
reimbursed in full for that payment under rule 3.5()(2), a a rate
determined under rule 3.9;

the directors may:
(1) exemptasharefromal or any part of thisrule 3.5; and

(20  waveor compromisedl or any part of any payment due to the company
under thisrule 3.5.

3.6 Lien on shares

@

(b)

(©

The company has afirst and paramount lien on:

(1)  each patly pad share for dl cdls and ingdments which are due but
unpaid in respect of that share;

(20  each share acquired under an employee share scheme, where an amount
is owed to the company for its acquistion; and

(3  each share for dl amounts that the company is required by law to pay,
and has paid, in respect of that share.

In each case the lien extends to reasonable interest and expenses incurred
because the amount is not paid.

The company’s lien on a share extends to dl dividends payable in respect of the
share and to the proceeds of sale of the share.

The directors may sdl any share on which the company has a lien in such
manner as they think fit where:

(1)  anamount in respect of which alien exigts under thisrule 3.6 is presently
payable; and

(2)  thecompany has, not less than 14 days before the date of the sdle, given
to the registered holder of the share a notice in writing setting out, and
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demanding payment of, such amount in repect of which the lien exigs
asis presently payable.

The directors may do al things necessary or desirable under the SCH Business
Rules to protect any lien, charge or other right to which the company may be
entitled under any law or under this condtitution.

Regigration by the company of atrandfer of shares on which the company hes a
lien without giving to the transferee notice of its clam releases the company’s
lien in so far as it relaes to sums owing by the transferor or any predecessor in
title.

The directors may:
(1) exemptasharefromdl or any part of thisrule 3.6; and

(20  waveor compromisedl or any part of any payment due to the company
under thisrule 3.6.

3.7 Surrender of shares

@

(b)

The directors may accept a surrender of a share by way of compromise of any
clam as to whether or not that share has been validly issued or in any other case
where the surrender iswithin the powers of the company.

Any share 0 surrendered may be sold, reissued or otherwise disposed in the
same manner as aforfeited share.

3.8 General provisions applicable to a disposal of shares under this
constitution

@

(b)

(©

A reference in this rule 3.8 to a disposal of shares under this condtitution is a
reference to:

(1) ay sde, reissue or other disposd of a forfeited share under rule 3.4(f)
or asurrendered share under rule 3.7; and

(20 ay sdeof ashare on which the company has alien under rule 3.6(c).
Where any shares are disposed of under this condtitution, the directors may:

D receive the purchase money or consderation given for the shares on the
disposd;

(2) dfect a transfer of the shares and execute, or appoint a person to
execute, on behdf of the former holder an insrument of transfer of the
shares or any other ingrument for the purpose of giving effect to the
disposd; and

3 register as the holder of the shares the person to whom the shares have
been disposed of.

A person to whom shares are disposed of under this congtitution is not bound to
seeto the regularity or validity of, or to the gpplication of the purchase money or
condderation on, the disposal and the title of that person to the shares is not
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affected by any irregularity or invdidity in the forfature or surrender of the
shares or the exercise of the company’ s lien on the shares (as the case may be).

The remedy of any person aggrieved by a disposd of shares under this
condtitution is limited to damages only and is againgt the company exclusively.

The proceeds of a disposa of shares under this congtitution must be applied in
the payment of:
(1)  firg, the expenses of the disposd;

(2)  second, dl money presently payable by the former holder whose shares
have been disposed of;

and the baance (if any) must be paid (subject b any lien that exists under
rule 3.6 in respect of money not presently payable) to the former holder:

3 in the case of an uncertificated holding, as soon as practicable after the
disposd; and
(4) in the case of a cetificated holding, on the former holder ddivering to

the company the certificate for the shares that have been disposed of or
such other proof of title as the directors may accept.

A datement in writing signed by a director or secretary of the company to the
effect that a share in the company has been:

(1)  duly forfeited under rule 3.4(b);

(20 duly sold, reissued or otherwise digposed of under rule 3.4(f) or
rule 3.7; or

(3  duly sold under rule 3.6(c),

on a date stated in the statement is conclusive evidence of the facts Stated in the
datement as againg dl persons claming to be entitled to the share and of the
right of the company to forfeit, sall, reissue or otherwise dispose of the share.

3.9 Interest payable by member

@

(b)

For the purposes of rules 3.1(h)(1), 3.4(g)(2) and 3.5(1)(3), the rate of interest
payable to the company is.

D if the directors have fixed arate, the rate so fixed; or
2 in any other case, 8% per annum.

Interest payable under rules 3.1(h)(1), 3.4(g)(2) and 3.5(i)(3) accrues daily and
may be capitaised monthly or at such other intervas as the directors think fit.
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4 Distribution of profits

4.1

Dividends

@

(b)

(©

(d)

(€)

()

()

The directors may pay any interim and fina dividends as, in ther judgment, the
financid pogtion of the company judtifies

The directors may pay any dividend required to be paid under the terms of issue
of ashare.

The payment of a dividend does not require any confirmation by a genera
mesting.

Subject to any rights or restrictions attached to any shares or class of shares:

(1)  dl dividends in respect of shares must be pad to the members in
proportion to the number of shares held by a member but where shares
ae patly pad dl dvidends must be apportioned and pad
proportionately to the amounts paid (not credited) on the shares;

(20 dl dividends must be gpportioned and pad proportionately to the
amounts so paid (not credited) during any portion or portions of the
period in respect of which the dividend is paid;

(3)  for the purposes of rules4.1(d)(1) and (2), an amount paid or credited
aspad on ashare in advance of acdl isto beignored; and

(4) interestisnot payable by the company in respect of any dividend.

The directors may fix a record date in respect of a dividend, with or without
suspending the regidration of transfers from that date under rule 5.3.

A dividend in respect of a share must be paid to the person who is registered, or
entitled under rule 5.1(e) to be registered, as the holder of the share:

(1)  where the directors have fixed a record date in respect of the dividend,
on that date; or

(20  where the directors have not fixed a record date in respect of that
dividend, on the date fixed for payment of the dividend,

and a trander of a share that is not registered, or left with the company for
registration in accordance with rules 5.1(d) and (€), on or before that date is not
effective, as agang the company, to pass any right to the dividend.

The directors when determining a dividend is payable may:

(1)  direct payment of the dividend wholly or partly by the distribution of
gpecific assats, including paid-up shares or other securities of the
company or of another body corporate, either generdly or to specific
shareholders;, and

(2)  direct that the dividend be pad to particular shareholders wholly or
partly out of any particular fund or reserve or out of profits derived from
any particular source and to the remaining shareholders wholly or partly
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out of any other particular fund or reserve or out of profits derived from
any other particular source or generdly.

The company may deduct from any dividend payable to a member dl sums of
money presently payable by the member to the company for cdls due and
payable which have not been paid and apply the amount deducted in or towards
satisfaction of the money owing.

Where a person is entitled to a share as a result of a transmisson event, the
directors may, but are not obliged to, retain any dividends payable in respect of
that share until that person becomes registered as the holder of the share or
trandfersit.

Without preudice to any other method of payment the directors may adopt, any
dividend, interest or other money payable in cash in respect of shares may be
paid by cheque and sent by post:

(1)  tothe address of the holder as shown in the register of members, or in
the case of joint holders, to the address shown in the register of
members as the address of the joint holder first named in that regidter; or

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

A cheque sent under rule 4.1(j) may be made payable to bearer or to the order
of the member to whom it is sent or such other person as the member may
direct and is sent at the member’srisk.

4.2  Capitalisation of profits

@

(b)

Subject to any rights or restrictions attached to any shares or class of shares, the
directors may capitalise and distribute among such of the members as would be
entitled to recalve dividends and in the same proportions, any amount:

(1)  forming part of the undigtributed profits of the company;

2 representing profits arisng from an ascertained accretion to capita or
from arevauation of the assets of the company;

(3  aigngfrom the redisation of any assets of the company; or
(4)  otherwise available for distribution as a dividend.

The directors may resolve tha al or any part of the capitaised amount is to be
applied:
D in paying up in full shares in or other securities of the company to be

Issued to members,

2 in paying up any amounts unpaid on shares in ar other securities of the
company held by the members; or

3 patly as specified in rule4.2(b)(1) and patly as specified in
rue 4.2(b)(2),
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and such an agpplication must be accepted by the members entitled to share in
the digribution in full satisfaction of thelr interests in the capitaised amount.

Rules4.1(d), (e), (f) and (g) apply, so far as they can and with such changes as
are necessary, to a capitalisation of an amount under thisrule 4.2 asif references
in those rules to a dividend and to the date a dividend is fixed for payment were
references to a capitdisation of an amount and to the date the directors resolve
to capitalise the amount under thisrule 4.2 respectively.

4.3  Ancillary powers

@

(b)

For the purpose of giving effect to any resolution for the satifaction of a
dividend in the manner st out in rule 4.1(g)(1) or by the capitdisation of any
amount under rue 4.2, the directors may:

(1)  sdile asthey think expedient any difficulty that may arise in making the
digtribution or capitdisation;

(20 fixthevduefor digribution of any specific assts,

3 pay cash or issue shares or other securities to any members in order to
adjust therights of dl parties,

(4  vest any such specific assats, cash, shares or other securities in any
trustee upon such trusts for the persons entitled to the dividend or
capitalised amount as may seem expedient to the directors; and

(5)  authorise any person to make, on behdf of dl the members entitled to
any further shares or other securities as a result of the distribution or
capitalisation, an agreement with the company or another body
corporate providing, as appropriate:

(A)  for the issue to them of such further shares or other securities
credited asfully paid up; or

(B) for the payment by the company on their behaf of the amounts
or any pat of the amounts remaning unpaid on ther existing
shares or other securities by the gpplication of their respective
proportions of the sum resolved to be capitalised,

and any agreement made under an authority referred to in this
rule 4.3(a)(5) is effective and binding on al members concerned.

If the company digtributes to members (either generdly or to specific members)
securities in the company or in another body corporate or trust (whether as a
dividend or otherwise and whether or not for vaue), each of those members
gppoints the company as his or her agent to do anything needed to give effect to
that didribution, including agreeing to become a member of that other body
corporate.
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4.4 Reserves

@

(b)
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Subject to this condtitution, the directors may set asde out of the profits of the
company such reserves or provisons for such purposes as they think fit.

The directors may appropriate to the profits of the company any amount
previoudy set asde asareserve or provison.

The setting asde of any amount as a reserve or provison does not require the
directors to keep the amount separate from the other assets of the company or
prevent the amount being used in the business of the company or being invested
in such investments as the directors think fit.

45 Carry forward of profits

The directors may carry forward so much of the profits remaining as they consder ought
not to be digtributed as dividends or capitaised without transferring those profits to a
reserve or provison.

4.6 Dividend reinvestment plans

The directors may:

@

(b)

implement a dividend reinvesment plan on such terms as they think fit under
which the whole or any part of any dividend due to members who participate in
the plan on their shares or any class of shares may be gpplied in subscribing for
securities of the company or of arelated body corporate; and

amend, suspend or terminate any dividend reinvestment plan implemented by
them.

5 Transfer and transmission of shares

5.1 Transfer of shares

@

(b)

(©

Subject to this congtitution and to the rights or restrictions attached to any shares
or class of shares, amember may transfer dl or any of the member’s shares by:

(1) aproper ASTC transfer; or

(20  aningrument in writing in any usud form or in any other form that the
directors approve.

A transferor of shares remains the holder of the shares transfarred until the
trander is

(1) effected in accordance with the SCH Business Rules; or

2 registered and the name of the tranderee is entered in the register of
members in respect of the shares.

The company must not charge afee for the regidtration of atransfer of shares.
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An ingrument of transfer referred to in rule 5.1(a) must:

D be sgned by or on bendf of both the transferor and the transferee
unless.

(A)  the ingtrument of transfer relates only to fully paid $ares and
ggnature by the transferee has been dispensed with by the
directors; or

(B) thetransfer of the sharesis effected by a document which is, or
documents which together are, a proper transfer of those shares
under the Act;

2 if required by law to be samped, be duly stamped; and

(3)  beleft for regidration at the registered office of the company, or a such
other place as the directors determine, accompanied by such evidence
as the directors may require to prove the title of the transferor or the
trandferor’s right to the shares (induding, in the case of a cetificated
holding, the certificate for the shares) and to prove the right of the
transferee to be registered as the owner of the shares.

Subject to the powers vested in the directors under rules 5.2 and 5.3, where the
company receives an instrument of transfer under rule 5.1(d), the company must
register the transferee named in the indrument as the holder of the shares to
which it relates.

The company may retain any registered instrument of trandfer received by the
company under rule 5.1(d) for such period asthe directors think fit.

Except in the case of fraud, the company mugt return any instrument of transfer
received under rule 5.1(d) which the directors decline to register to the person
who deposited it with the company.

The directors may do anything thet is necessary or desirable for the company to
participate in any computerised, eectronic or other system for facilitating the
transfer of shares that may be owned, operated or sponsored by the ASX or a
related body corporate of the ASX.

The directors may, to the extent permitted by law, wave dl or any of the
requirements of thisrule 5.1, whether to give effect to rule 5.1(h) or otherwise.

5.2 Power to decline registration of transfers

@

(b)

The directors may decline to register an insrument of transfer received under
rule 5.1(d) where the trandfer is not in registrable form or the refusa to register
the trandfer is permitted under the Listing Rules (whether or not the company is
then alisted company).

If the directors decline to register atransfer under rule 5.2(a), the company must
give to the party lodging the transfer written notice of the refusal and the precise
reasons for the refusa within 5 business days after the date on which the transfer
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was lodged with the company, but failure to do so will not invalidate the decison
of the directorsto decline to register the transfer.

5.3 Power to suspend registration of transfers

Subject to the Listing Rules and the SCH Business Rules while the company is a listed
company, the directors may suspend the regigtration of transfers at such times and for
such periods, not exceeding in total 30 daysin any year, asthey think fit.

5.4 Transmission of shares

@

(b)

(©

(d)

(€

(®

In the case of the death of a member, the only persons the company will
recognise as having any title to the member’s shares or any benefits accruing in
respect of those shares are:

(1) thelegd persond representative of the deceased where the deceased
was a sole holder; and

(20  thesurvivor or survivors where the deceased was a joint holder.

Nothing contained in rule 5.4(a) releases the estate of a deceased member from
any liability in respect of a share, whether that share was held by the deceased
solely or jointly with other persons.

A person who becomes entitled to a share as a result of a transmission event
may, upon producing such evidence as the directors may require to prove that
person’s entitlement to the share (including, in the case of a certificated holding,
the certificate for the share), elect:

(1)  to beregigered as the holder of the share by signing and serving on the
company anatice in writing stating that eection; or

(2)  to have some other person nominated by that person registered as the
trandferee of the share by executing a transfer of the share to that other

person.

The provisons of this conditution relaing to the right to transfer, and the
regidration of transfers of, shares gpply, 0 far as they can and with such
changes as are necessary, to any transfer under rule 5.4(c)(2) asif the rdlevant
transmisson event had not occurred and the transfer were sgned by the
registered holder of the share.

For the purpose of this congtitution, where 2 or more persons are jointly entitled
to any share in consequence of a trangmisson event they will, upon being
registered as the holders of the share, be taken to hold the share as joint tenants
and rule 2.4 will goply to them.

Despite rule 5.4(a), the directors may register a transfer of shares signed by a
member before a tranamisson event even though the company has notice of the
transmission event.
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55 Unmarketable Parcels

@

(b)

(©

(d)

Subject to rule 5.6, the company may give notice to al Odd Lot Shareholders
that it intends to el those shareholders Unmarketable Parcels. The notice must
be in writing and must nominate a date which is a least 6 weeks after the date
the notice is given as the date for the sde (Effective Date).

If an Odd Lot Shareholder:

(1) has not given notice to the company thet it wishesto retain its shares by
the Effective Date; or

2 having given natice, revokes or withdraws the notice before the Effective
Date,

then from the day after the Effective Date, the company and each of the
company’s officers becomes the Odd Lot Shareholder’s agent to sdl that
shareholder’s shares within a reasonable time through the ASX and ded with
the proceeds of sdlein accordance with rule 5.5(d).

An officer of the company may sgn atransfer of, or otherwise facilitate the sdle
of shares under rule 5.5(b) on behdf of the Odd Lot Shareholder. If the shares
of two or more Odd Lot Shareholders are transferred at or about the same time
to one person, the transfer may be made by one share trandfer.

After the company receives the proceeds of sale of an Odd Lot Shareholder’s
shares.

(1) it may enter the name of the transferee of those shares in the company’s
share regider as the holder of the shares sold, remove the name of the
transferor of those shares from the company’s share register and cancel
any share certificate for those shares,

(2 if the Odd Lot Shareholder whose shareholding has been sold had its
Unmarketable Parcd hdd in a certificated form, the company is to give
notice to the Odd Lot Shareholder not later than 14 days after receiving
the proceeds of sale stating that:

(A)  the shares have been sold, the price per share and the total
proceeds of sde received; and

(B)  the proceeds of sde will be retained by the company pending its
receipt of the share certificate or other documentation sufficient
to satisfy the company that the certificate has been lost or
destroyed (replacement documents);

(3)  within 14 days after the later of the company recaiving:
(A)  theproceeds of sde; or
(B) ashare cetificate or replacement documents for the shares sold,

the company must send the proceeds to the Odd Lot Shareholder by
chegue posted to the address of the shareholder which is contained in
the company’ s share register; and
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(4) if the proceeds are unclamed or a share cetificate or replacement
documents in respect of the shares sold are not given to the company,
the company will apply the proceeds of sale in accordance with the
goplicable law relaing to unclamed moneys.

An Odd Lot Shareholder whose shares are sold by the company under
rule 5.5(b) hereby agrees to indemnify the company againg any loss or liability
auffered or incurred by the company arisng from the sde of that shareholder’s
shares.

The company may treat the Odd Lot Shareholder as the absolute owner of the
shares and solely entitled to receive the proceeds of sde.

The transferee of the shares is not required to see to the regularity of the sde or
the gpplication of the proceeds of sde. After the transferee’s name is entered in
the company’s share register as the holder of those shares, the vdidity of the
trandfereg’s title may not be questioned by any person. The remedy of any
person aggrieved by the sde is in damages only and againg the company
exdugvdy.

The company will bear dl the cods incurred if the buyer of an Odd Lot
Shareholder’ s shares does not pay for them.

Restrictions on sale of Unmarketable Parcels

@
(b)

Rule 5.5(a) can only beinvoked once in any 12 month period.

The power to sall Unmarketable Parcels under rule 5.5 lgpses immediately on
the announcement of a takeover bid. However, the power is reingtated after the
close of the offers made under the takeover bid.

Unmarketable Parcels created by transfer

@

(b)

In addition to the powers contained in rule 5.5, the company may sl dl the
shares of an Odd Lot Shareholder without complying with the procedure in
rue 5.5 if that Odd Lot Shareholders holding was created by the transfer of an
Unmarketable Parcd at the time a proper ASTC trandfer was initiated or a
paper based transfer was lodged. The proceeds of sde of those shares, less the
costs of the sale, must be sent to the Odd Lot Shareholder within a reasonable
time after the sde.

The company may remove or change the right of an Odd Lot Shareholder
whose shares may be sold under rule 4.6(a) to vote or receive dividends for
those shares, however any dividends that have been withheld must be sent to the
Odd Lot Shareholder within a reasonable time after those shares have been
sold.
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6 Plebiscite to approve proportional takeover bids

6.1 Definitions

Inthisrule 6:

@ approving resolution, in relaion to a proportiona takeover bid, means a
resolution to gpprove the proportional takeover bid passed in accordance with
rue 6.3;

(b) approving resolution deadline, in relation to a proportiona takeover bid,
means the day that is 14 days before the last day of the bid period or such lesser
period which the Audtralian Securities and Investments Commisson may alow;

(© proportional takeover bid means a takeover bid that is made or purports to
be made under section 618(1)(b) of the Act in respect of securitiesincluded in a
class of securitiesin the company; and

(d) relevant class, in relaion to a proportiond takeover bid, means the class of

securities in the company in respect of which offers are made under the
proportiond takeover bid.

6.2 Transfers not to be registered

Despite rules5.1(e) and 5.2, a trander giving effect to a contract resulting from the
acceptance of an offer made under a proportional takeover bid must not be registered
unless and until an approving resolution to gpprove the proportiond takeover bid has
been passed or is taken to have been passed in accordance with rule 6.3.

6.3 Resolution

@

(b)

(©

(d)

Where offers have been made under a proportiona takeover bid, the directors
must:

(1)  convene a meeting of the persons entitled to vote on the gpproving
resolution for the purpose of consdering and, if thought fit, passng a
resolution to approve the proportiona takeover bid; and

(2)  ensurethat such aresolution is voted on in accordance with thisrule 6.3,
before the gpproving resolution deadline.

The provisons of this condtitution relating to generd meetings apply, so far as
they can and with such changes as are necessary, to a mesting that is convened
pursuant to rule 6.3(a).

The bidder under a proportional takeover bid and any associates of the bidder
are not entitled to vote on the gpproving resolution and if they do vote, ther
votes must not be counted.

Subject to rule 6.3(c), a person who, as a the end of the day on which the first
offer under the proportiond takeover bid was made, held securities of the
relevant class is entitled to vote on the approving resolution relating to the
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proportiona takeover bid and, for the purposes of so voting, is entitled to 1 vote
for each such security held at that time.

An gpproving resolution is to be taken as passed if the proportion that the
number of votes in favour of the resolution bears to the tota number of votes on
the resolution is greater than one half, and otherwise is to be taken to have been
rejected.

If an approving resolution has not been voted on in accordance with thisrule 6.3
before the gpproving resolution deadline, an approving resolution will be taken
to have been passed in accordance with this rule 6.3 on the approving resolution
deadline.

6.4 Sunset

Rules6.1, 6.2 and 6.3, cease to have effect at the end of 3 years beginning:

@

(b)

where those rules have not been renewed in accordance with the Act, on the
date that those rules were adopted by the company; or

where those rules have been renewed in accordance with the Act, on the date
those rules were last renewed.

7 General meetings

7.1  Calling general meetings

@

(b)

(©

The directors may, whenever they think fit, cal and arrange to hold a generd
mesting.
A generd meeting nay be caled and arranged to be held only as provided by

this rule 7.1 or as provided by sections 249D, 249E, 249F and 249G of the
Act.

The directors may, by notice to the ASX, while the company is a liged
company, change the venue for, postpone or cancel a generd meeting unless the
mesting is called and arranged to be held by the members or the court under the
Act. If agenerd mesting is called and arranged to be held under section 249D
of the Act the directors may not postpone it beyond the date by which
section 249D requires it to be held and may not cancdl it without the consent of
the requigitioning member or members.

7.2  Notice of general meetings

@

Subject to this congtitution and to the rights or restrictions attached to any shares
or class of shares, notice of a general meeting must be given within the time limits
prescribed by the Act and in the manner authorised by rule 14.1 to each person
who is a the date of the notice:

(1) amember;
(2)  adirector; or
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(3)  anauditor of the company.

and, while the company is alisted company, to the ASX.
A notice of agenerd meeting must;

(1)  specify the date, time and place of the meeting;

(2)  date the generd nature of the business to be transacted at the meeting
and any other matter that the Listing Rules require particular notice of;
and

(3  specify aplace and fax number or dectronic address for the receipt of
proxy appointments.

It is not necessary for a notice of an AGM to date that the business to be
transacted a the meeting includes the condderation of the annud financid
report, directors report and auditor’s report, the eection of directors, the
gppointment of the auditor or the fixing of the auditor’ s remuneration.

A person may waive notice of any generd meeting by notice in writing to the
company.

The non-receipt of notice of a generd meeting or proxy form by, or afalure to
give notice of a generd meeting or a proxy form to, any person entitled to
recelve notice of a generd meeting under this rule 7.2 does not invdidate any
act, matter or thing done or resolution passed at the generd mesting if:

(1)  thenonreceipt or failure occurred by accident or error; or
(2)  beforeor after the meeting, the person:
(A)  haswalved or waives notice of that meeting under rule 7.2(d); or

(B) hasnatified or notifies the company of the person’s agreement to
that act, matter, thing or resolution by naotice in writing to the
company.

A person’s attendance at ageneral mesting:

(1)  walvesany objection that person may have to afailure to give notice, or
the giving of a defective notice, of the meeting unless the person a the
beginning of the meeting objects to the holding of the meeting; and

(20 waves any objection that person may have to the condderation of a
particular matter at the meeting which is not within the business referred
to in the natice of the meeting or in rule 7.2(c), unless the person objects
to congdering the matter when it is presented.

7.3 Admission to general meetings

The chairperson of a generd meeting may refuse admission to, or require to leave and
remain out of, the meeting any person:

@
(b)

In possession of apictorid-recording or sound-recording device;

in possession of a placard or banner;
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in possession of an article consdered by the chairperson to be dangerous,
offensve or liable to cause disruption;

who refuses to produce or to permit examination of any article, or the contents
of any article, in the person’s possesson;

who behaves or threatens to behave in a dangerous, offensve or disruptive
manner; or

who isnot:

(1) amember or aproxy, atorney or representative of a member;
(2)  adirector; or

(3  anauditor of the company.

Quorum at general meetings

@

(b)

(©

No business may be transacted a any general mesting, except the eection of a
chairperson and the adjournment of the meeting, unless a quorum of membersis
present when the meeting proceeds to business.

A quorum condgts of:

(1) if the number of members entitled to voteis 2 or more - 5 members; or
2 if only 1 member is entitled to vote - that member,

present a the mesting.

If a quorum is not present within 30 minutes after the time gppointed for a

generd mesting:

(1)  where the meeting was convened upon the requisition of members, the
meeting must be dissolved; or

2 in any other case:

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

(B) if, a the adjourned meeting, a quorum is not present within
30 minutes after the time gppointed for the meeting, the meeting
must be dissolved.

7.5 Chairperson of general meetings

@

()

The charperson of directors must (if present within 15 minutes after the time
gppointed for the meeting and willing to act) preside as chairperson a each

generd medting.
If & agenerd mesting:
(1)  thereisno charperson of directors,
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(2)  the chairperson of directors is not present within 15 minutes after the
time gppointed for the mesting; or

(3)  thecharperson of directorsis present within that time but is not willing to
act as chairperson of the mesting,

then if the directors have elected a deputy chairperson of directors, the deputy
charperson of directors must (if present within 15 minutes fter the time
gppointed for the meeting and willing to act) presde as charperson a the
meting.

Subject to rule 7.5(a) and 7.5(b), if a agenerd meeting:

(1) thereisno deputy chairperson of directors,

(2)  thedeputy chairperson of directorsis not present within 15 minutes after
the time appointed for the meseting; or

(3)  the deputy chairperson of directors is present within that time but is not
willing to act as chairperson of the meeting;

the members present must dect as chairperson of the mesting:
(4)  another director who is present and willing to act; or

(5)  if no other director willing to act is present a the meeting, a member
who is present and willing to act.

7.6  Conduct of general meetings

@

(b)

(©

The chairperson of a genera mesting is respongble for the general conduct of
the meeting and for the procedures to be adopted at the meeting and may
require the adoption of any procedures which arein his or her opinion necessary
or desrablefor:

(1)  proper and orderly debate or discussion, including limiting the time thet a
person present may speak on a motion or other item of business before
the meeting; and

(2)  the proper and orderly casting or recording of votes a the generd

meeting, whether on a show of hands or on a pall, including the
gppointment of scrutineers.

The chairperson of a generd meeting may a any time he or she condders it
necessary or desirable for the proper and orderly conduct of the meseting:

(1) terminate debate or discusson on any business, question, motion or
resolution being consdered by the meeting and require the business,
guestion, motion or resolution to be put to a vote of the members
present; or

(20 dlow debate or discusson on any busness question, motion or
resolution being consdered by the meeting to continue.

Subject to sections 250S and 250T of the Act, the chairperson of a genera
meeting may:
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(1)  refuse to dlow debate or discusson on any business, question, maotion
or resolution which is rot within the business referred to in the notice of
mesting or rule 7.2(c); and

2 refuse to dlow any amendment to be moved to a resolution of which
notice has been given under rule 7.2(b).

A decison by a charperson under rule 7.6(a), (b) or (c) isfind.

The chairperson of a generd meeting may at any time during the course of the
meeting adjourn the meeting or any business, maotion, question or resolution
being considered or remaining to be consdered by the meeting ether to a later
time a the same meseting or to an adjourned mesting.

If the chairperson exercises his or her right under rule 7.6(e), it is in the
chairperson’s sole discretion whether to seek the gpprovd of the members
present to the adjournment.

The charperson’s rights under rule 7.6(e) are exclusve and, unless otherwise
required by the chairperson, no vote may be taken or demanded by the
members present in respect of any adjournment.

No business may be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

Where amesting is adjourned, notice of the adjourned meeting must be given to
the ASX while the company is a listed company, but need not be given to any
other person It is not necessary to give notice of an adjournment or of the
business to be transacted at an adjourned mesting.

Where a mesting is adjourned, the directors may, by notice to the ASX while
the company is a listed company, change the venue of, postpone or cance the
adjourned mesting unless the meeting was caled and arranged to be held by the
members or the court under the Act. If a meeting is called and arranged to be
held under section 249D of the Act the directors may not postpone it beyond
the date by which section 249D requires it to be held and may not cancd it
without the consent of the requisitioning member or members.

7.7 Decisions at general meetings

@

(b)

(©

Except in the case of any resolution which as a matter of law requires a specid
maority, questions aisng a a genera meeting are to be decided by a mgority
of votes cast by the members present at the meeting and any such decisonisfor
al purposes adecision of the members.

In the case of an equdlity of votes upon any proposed resolution the chairperson
of the meeting, in addition to his or her ddliberative vote, has a cagting vote.

A resolution put to the vote of a generd meeting must be decided on a show of
hands unless a poll is demanded before the vote is taken or before or
immediately after the declaration of the result of the show of hands.

(1) by the chairperson of the mesting;
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(20 by a least 5 members present and having the right to vote on the
resolution; or

(3) by amember or members present at the meeting and representing at
least 5% of the totd voting rights of dl the members having the right to
vote on the resolution on apoll.

(d) A demand for a poll does not prevent the continuance of a generd mesting for
the transaction of any business other than the question on which the poll has
been demanded.

(e Unless a pall is duly demanded, a declaration by the chairperson of a generd
meeting that a resolution has on a show of hands been caried or caried
unanimoudy, or carried by a particular mgority, or logt, and an entry to that
effect in the book containing the minutes of the proceedings of the company, is
conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or againg the resolution.

)] If apoll is duly demanded & a generd mesting, it will be taken in such manner
and either a once or after an interva or adjournment or otherwise as the
chairperson of the meeting directs, and the result of the poll will be the resolution
of the meeting a which the poll was demanded.

(s) A poll cannot be demanded at a genera mesting on the eection of a chairperson
of the meeting or the adjournment of amesting.

(h) The demand for a poll may be withdrawn.

7.8 Votingrights

@ Subject to this condtitution and to any rights or regtrictions attached to any
shares or class of shares, a agenerd mesting:

(1) on ashow of hands, every member present in person or by proxy,
attorney or representative has 1 vote; and

(2) onapall, every member present has.

(A) 1 vote for each fully pad share held by the member and in
respect of which the member is entitled to vote; and

(B) a fraction of a vote for each patly pad share hed by the
member and in respect of which the member is entitled to vote,
equivaent to the proportion which the amount paid up (not
credited) on the share bears to the totd amounts pad and
payable (excluding amounts credited). Amounts paid or credited
as pad in advance of a cdl are ignored when caculating the
fraction.

(b) Where a person present at a generd meeting represents personadly or by proxy,
attorney or representative more than 1 member:

(1) on ashow of hands the person is entitled to 1 vote only despite the
number of members the person represents,
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(20  that vote will be taken as having been cagt for al the members the
person represents; and

(3)  the person must not exercise that vote in away which would contravene
any directions given to the person in accordance with rule 7.9(g) in any
instrument appointing the person as a proxy or atorney.

A joint holder may vote a any mesting in person or by proxy, attorney or
representative as if that person was the sole holder. If more than 1 joint holder
tenders a vote, the vote of the holder named firg in the register must be
accepted to the exclusion of the other or others.

The parent or guardian of an infant member may vote a any generd meeting
upon such evidence being produced of the relationship or of the appointment of
the guardian as the directors may require and any vote so tendered by a parent
or guardian of an infant member must be accepted to the excluson of the vote of
the infant member.

A person entitled to a share as aresult of atransmisson event may vote a any
generad mesting in respect of that share in the same manner as if that person
were the registered holder of the share if, not less than 48 hours before the
meeting (or such shorter time as the directors determine), the directors have:

(1) admitted that person’s right to vote at that meeting in respect of the
share; or

(2)  been satisfied of that person’s right to be registered as the holder of, or
to transfer, the share under rule 5.4(c),

and any vote so tendered by such a person must be accepted to the exclusion of
the vote of the registered holder of the share.

Where a member holds any share upon which any cdl or other sum of money
payable to the company has not been duly paid:

(1)  that member isonly entitled to be present at a generd meeting and vote
If other shares are held by that member upon which no money is then
due and payable; and

2 upon a poll, that member is not entitled to vote in respect of that share
but may vote in respect of any other shares held upon which no money
Is then due and payable.

A member’s vote on a resolution must be disregarded where that is required by
the Ligting Rules or the Act.

An objection to the quaification of a person to vote a a generd mesting:

D must be raised before or at the meeting a which the vote objected to is
given or tendered; and

2 must be referred to the chairperson of the meeting, whose decison is
find.
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() A vote not disallowed by the chairperson of a meeting under rule 7.8(h) isvdid
for dl purposes.

7.9 Representation at general meetings

@ Subject to this condtitution, each member entitled to vote a a meeting of
members may attend and vote:

(1)  inpersonor, where amember isabody corporate, by its representative;
2 by proxy; or

(3) by atorney.

If the member may cast 2 or more votes a a meeting the member may vote by 2
proxies or 2 attorneys.

(b) A proxy, atorney or representative may, but need not, be a member of the
company.

(© A proxy, atorney or representative may be appointed for al general meetings,
or for any number of generd mestings, or for a particular general mesting.

(d) Unless otherwise provided in the gppointment of a proxy, atorney or
representative or in the Act, an gppointment will be taken to confer authority:

(1)  to agreeto ameeting being cdled by shorter notice than is required by
the Act or by this condtitution;

(2)  to spesk to any proposed resolution on which the proxy, attorney or
representative may vote;

(3  to demand or join in demanding a poll on any resolution on which the
proxy, attorney or representative may vote;

(4)  even though the instrument may refer to specific resolutions and may
direct the proxy, atorney or representative how to vote on those
resolutions:

(A) to vote on any amendment moved to the proposed resolutions
and on any motion that the proposed resolutions not be put or
any Smilar maotion;

(B) to vote on any procedural motion, including any motion to dect

the chairperson, to vacate the chair or to adjourn the meseting;
and

(C) toact generdly at the meeting; and

(5)  eventhough the ingrument may refer to agpecific meetingto be held a a
specified time or venue, where the mesting is reschedued or adjourned
to another time or changed to another venue, to attend and vote at the
re-scheduled or adjourned meeting or at the new venue.
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The chairperson of ameeting may:

D permit a person claming to be a representative to exercise his or her
powers, even if the person is unable to establish to the chairperson’s
satisfaction that he or she has been validly gppointed; or

(2)  permit the person to exercise his or her powers on the condition that, if
required by the company, he or she can produce evidence of he
gppointment within the time set by the chairperson.

Where a member gppoints 2 proxies or atorneys, the following rules apply:

(1)  each proxy or attorney, as the case may be, may exercise hdf of the
member’s voting rights if the gppointment does not specify a proportion
or number of the member’s voting rights the proxy or attorney may
exercise;

(20  onashow of hands, neither proxy or attorney may vote; and

(3  onapadl, each proxy or atorney may only exercise the voting rights the
proxy or attorney represents.

An instrument gppointing a proxy or atorney may direct the manner in which the
proxy or atorney is to vote in respect of a particular resolution and, where an
instrument so provides, the proxy or attorney is not entitled to vote on the
proposed resol ution except as directed in the instrument.

An ingrument gppointing a proxy or atorney need not be in any particular form
provided it is in writing, legdly vaid and sgned by the appointer or the
appointer’ s atorney.

(1) A proxy or atorney may not vote a a generd meeting or adjourned
meeting or on a poll unless the instrument gppointing the proxy or
atorney, and the authority under which the indrument is Sgned or a
certified copy of the authority, are received at the place and fax number
or eectronic address and before the time specified for that purpose in
the notice cdlling the mesting.

(2) The place may be the company’s registered office or other place
gpecified in the notice and the fax number may be the fax number at the
company’s registered office or other fax number specified in the notice.

(3) Thetime may be atime before the time for holding the meeting and a
time before the time for holding an adjourned mesting.

A vote given in accordance with the terms of an instrument appointing a proxy
or atorney isvaid despite:

(1)  atransmission event occurring in relaion to the gppointer; or

(2)  the revocation of the insrument or of the authority under which the
instrument was executed,
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if no natice in writing of the transmisson event or revocation has been received
by the company by the time and a 1 of the places & which the instrument
gppointing the proxy or attorney is required to be received under rule 7.9(j).

A vote given in accordance with the terms of an instrument gppointing a proxy
or attorney is vaid depite the transfer of the share in respect of which the
ingrument was given if the trandfer is not registered by the time a which the
ingrument gppointing the proxy or attorney is required to be received under
rule 7.9().

The gppointment of a proxy or atorney is not revoked by the appointer
atending and taking part in the generd meeting but, if the gppointer votes on any
resolution, the proxy or atorney is not entitled to vote, and must not vote, asthe
appointer’ s proxy or attorney on the resolution.

A proxy form issued by the company must provide for the gppointer to appoint
a proxy of the gppointer’s choice and may specify who is to be gppointed as
proxy if the appointer does not make a choice.

8 Directors

8.1 Appointment and removal of directors

@

(b)

(©

(d)

The minimum number of directors is 3. The maximum number of directors is to
be fixed by the directors, but must not be more than 8 unless the company in
generd meeting determines otherwise. The directors must not determine a
maximum which is less than the number of directors in office a the time the
determination takes effect.

Subject to rules 8.1(a) and (k), the company may by resolution dect any natura
person to be a director, ether as an addition to the existing directors or as
otherwise provided in this congtitution.

Subject to rules 8.1(a) and (d) the directors may appoint any natura person to
be a director, either as an addition to the existing directors or to fill a casud
vacancy (including any casud vacancy arisng where a director is removed from
office under rule 8.1(i)(1) and no person is gppointed in place of that director
under rule 8.1(1)(2).

At each AGM of the company:

(1) each director, other than a managing director, appointed under
rule 8.1(c) sincethelast AGM; and

(20 exduding any director referred to in rule 8.1(d)(1) and any managing
director (or the first gppointed managing director if there is more than
one):

(A) onethird of the remaning directors (rounded down, if
necessary, to the nearest whole number); and
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(B) any other director who, if he does not retire, will a the
conclusion of the meeting have been in office for 3 or more years
and for 3 or more AGMs since he or she was last elected to
office,

must retire from office as directors, and

3 if no director is required to retire from office under rule 8.1(d)(2), at
least 1 director, excluding a managing director (or the first appointed
managing director if there is more than one) but including a director
gopointed under rule 8.1(c) who is required to retire a that meeting
under rule 8.1(d)(1), must retire from office as director.

The director or directors who must retire a an AGM in accordance with
rules 8.1(d)(2)(A) or 8.1(d)(3) (as the case may be) are those who have been
longest in office since their last eection but, as between persons who were last
elected as directors on the same day, those to retire must be determined by
agreement among themsalves or, in the absence of agreement, by lot.

Subject to rule 8.1(k), the company may by resolution fill the office vacated by a
director under rule 8.1(d) by eecting aperson to that office.

A director retiring from office under rule 8.1(d) is digible for re-dection and if
the office vacated by that director is not filled by a resolution of the company
under rule 8.1(f), thet director (if offering himsdf or hersdf for re-election) isto
be taken as having been re-elected to that office unless:

D it is expresdy resolved not to fill the vacated office; or
(20  aresolution for the re-election of that director is put and logt.

The retirement of a director from office under rule 8.1(d) and the re-eection of
the director or the eection of another person to that office (as the case may be)
takes effect a the concluson of the meeting a which the retirement and
re-election or election occur.

The company may:
(1) by resolution in accordance with section203D of the Act remove a
director from office; and

(20  subject to rule 8.1(k), by resolution fill the office vacated by a director
who is removed under rule 8.1(i)(1) by eecting another person to that
office.

A person eected as a director under rule 8.1(i)(2) mudt retire under rule 8.1(d)

on the same day that the director in whose place he or she was appointed would

have had to retire under rule 8.1(d) if that director had not been removed from
office under rule 8.1(i)(2).

A person may only be eected to the office of adirector a a generd meeting if:

(1) heor sheisadirector retiring from office under rule 8.1(d) and standing
for re-dection a that meeting;
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(20  bhe or she has been nominated by the directors for dection a that
medting;

(3) if the person is a member, he or she has at least 45 days before the
meeting served on the company a notice Sgned by him or her sgnifying
his or her desire to be a candidate for election at that meeting; or

(4)  whether or not the person is a member, some member intending to
nominate him or her for eection a that meeting has at least 45 days
before the meeting served on the company a notice sgned by the
member and sgnifying the member’ sintention to nominate the person for
election, which is accompanied by a notice sgned by the person and
sgnifying his or her consent to the nomination.

8.2 Vacation of office

In addition to the circumstances prescribed by the Act, the office of a director becomes
vacant if the director:

@

(b)
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(d)
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becomes of unsound mind or a person who is, or whose edate is, liable to be
dedlt with in any way under the law rdating to menta hedth;

becomes bankrupt or insolvent or makes any arrangement or composition with
hisor her creditors generdly;

Is convicted on indictment of an offence and the directors do not within 1 month
after that conviction resolve to confirm the director’ s gppointment or eection (as
the case may be) to the office of director;

fails to attend mesetings of the directors for more than 3 consecutive months
without leave of absence from the directors; or

resigns by notice in writing to the company.

8.3 Remuneration of directors

@

(b)

Each director is entitled to such remuneration out of the funds of the company as
the directors determine, but the remuneration of nonexecutive directors may not
exceed in aggregate in any financid year the amount fixed by the company in
general mesting for that purpose,

The remuneration of adirector:

(1) may beadated sdary or afixed sum for attendance a each mesting of
directors or both; or

(20  may be a share of a fixed sum determined by the company in generd
meeting to be the remuneration payable to dl directors, which is to be
divided between the directors in the proportions agreed between them
or, falling agreement, equaly,

and if it is a stated sdary under rule 8.3(b)(1) or a share of a fixed sum under
rule 8.3(b)(2), will be taken to accrue from day to day.
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The remuneration payable by the company to a director (other than a managing
director or executive director) must not include a commission on, or percentage
of, profits or operating revenue.

In addition to his or her remuneration under rule 8.3(a), a director is entitled to
be paid dl travelling and other expenses properly incurred by that director in
connection with the affairs of the company, including atending and returning
from generd mestings of the company or mestings of the directors or of
committees of the directors.

If adirector renders or is called upon to perform extra services or to make any
specid exertions in connection with the affairs of the company, the directors may
arange for a specid remuneration to be paid to that director, either in addition
to or in subdtitution for that director’ s remuneration under rule 8.3(a).

Nothing in rule 8.3(a) redricts the remuneration to which a director may be
entitled as an officer of the company or of a related body corporae in a
capacity other than director, which may be ether in addition to or in subgtitution
for that director’s remuneration under rule 8.3(a).

The directors may:

(1) a any time after a director dies or otherwise ceases to hold office as a
director, pay to the director or a legal persona representative, spouse,
relative or dependant of the director, in addition to the remuneration of
that director under rule 8.3(a), a pensgon or lump sum payment in
respect of past services rendered by that director; and

(20  cause the company to enter into a contract with the director for the
purpose of providing for or giving effect to such a payment.

The directors may establish or support, or assst in the establishment or support
of, funds and trugts to provide pension, retirement, superannuation or smilar
payments or benefits to or in respect of the directors or former directors.

8.4 Director need not be a member

A person is not required to hold shares in the company to qudify for gppointment as a
director.

85 Interested directors

@

(b)

A director may hold any other office or place of profit (other than auditor) in the
company or any related body corporate in conjunction with his or her
directorship and may be gppointed to that office or place upon such terms asto
remuneration, tenure of office and otherwise as the directors think fit.

A director of the company may be or become a director or other officer of, or
otherwise interested in, any related body corporate or any other body corporate
promoted by the company or in which the company may be interested as a
shareholder or otherwise and is not accountable to the company for any
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remuneration or other benefits received by the director as a director or officer
of, or from having an interest in, that body corporate.

The directors may exercise the voting rights conferred by shares in any body
corporate held or owned by the company in such manner in al respects as the
directors think fit (including voting in favour of any resolution appointing a
director as a director or other officer of that body corporate or voting for the
payment of remuneration to the directors or other officers of that body
corporate) and a director may, if permitted by law, vote in favour of the exercise
of those voting rights notwithstanding thet he or she is, or may be about to be
appointed, a director or other officer of that other body corporate and, as such,
interested in the exercise of those vating rights.

A director is not disqudified merdly because of being adirector from contracting
with the company in any respect including, without limitation:

(1)  ling any property to, or purchasing any property from, the company;

(2)  lending any money to, or borrowing any money from, the company with
or without interest and with or without security;

(3)  guaranteeing the repayment of any money borrowed by the company for
acommisson or profit;

(4)  underwriting or guaranteeing the subscription for securities in the
company or in any related body corporate or any other body corporate
promoted by the company or in which the company may be interested
as ashareholder or otherwise, for acommission or profit; or

(5)  being employed by the company or acting in any professond capacity
(other than auditor) on behdf of the company.

No contract made by a director with the company and no contract or

arrangement entered into by or on behdf of the company in which any director

may bein any way interested is avoided or rendered voidable merdly because of

the director holding office as a director or because of the fiduciary obligations

arising out of thet office.

No director contracting with or being interested in any arrangement involving the
company is liable to account to the company for any profit realised by or under
any such contract or arrangement merdly because of the director holding office
asadirector or because of the fiduciary obligations arisng out of that office.

Subject to rule 8.5(h), adirector who isin any way interested in any contract or
arrangement or proposed contract or arrangement may, despite that interest:

D be counted in determining whether or not a quorum is present a any
meseting of directors consdering that contract or arrangement or
proposed contract or arrangement;

(2)  votein respect of, or in respect of any matter arising out of, the contract
or arrangement or proposed contract or arrangement; and
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(3)  dgn any document relating to that contract or arrangement or proposed
contract or arrangement the company may execute.

Rule 8.5(g) does not apply if, and to the extent that, it would be contrary to the
Act or, while the company is alisted company, the Listing Rules.

The directors may make regulations requiring the disclosure of interests that a
director, and any person deemed by the directors to be related to or associated
with the director, may have in any matter concerning the company or a related
body corporate and any regulaions made under this congtitution will bind dl
directors.

8.6 Powers and duties of directors

@

(b)

(©

(d)

C)

()

The directors are responsible for managing the business of the company and
may exercise to the excluson of the company in generd meseting dl the powers
of the company which are not required by the Act, this condtitution or while the
company isalisted company, the Listing Rules, to be exercised by the company
in generd meeting.

Without limiting the generdity of rule 8.6(a), the directors may exercise dl the
powers of the company to borrow or otherwise raise money, to charge any
property or business of the company or dl or any of its uncaled capitd and to
Issue debentures or give any other security for a debt, liability or obligation of
the company or of any other person.

The directors may determine how cheques, promissory notes, bankers drafts,
bills of exchange or other negotiable instruments must be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, by or on behalf
of the company.

The directors may pay out of the company’s funds dl expenses of the
promotion, formation and regidration of the company and the vesting in it of the
assets acquired by it.

The directors may:

(1)  appoint or employ any person to be an officer, agent or attorney of the
company for such purposes, with such powers, discretions and duties
(including powers, discretions and duties vested in or exercisable by the
directors), for such period and upon such conditions as they think fit;

(2) authorise an officer, agent or atorney to delegate dl or any of the
powers, discretions and duties vested in the officer, agent or attorney;
and

(3)  subject to any contract between the company and the relevant officer,
agent or attorney, remove or dismiss any officer, agent or atorney of the
company & any time, with or without cause.

A power of atorney may contain such provisons for the protection and
convenience of the attorney or persons dedling with the attorney as the directors
think fit.
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@

(b)

(©

(d)

The directors may meet together for the digpatch of business and adjourn and
otherwise regulate their meetings as they think fit.

The contemporaneous linking together by telephone or other eectronic means of
anumber of the directors sufficient to congtitute a quorum, congtitutes a mesting
of the directors and the rules relating to mestings of the directors gpply, so far as
they can and with such changes as are necessary, to meetings of the directors by
telephone or other eectronic means.

A director participating in ameseting by telephone or other eectronic meansisto
be taken to be present in person at the meeting.

A mesting by telephone or other eectronic means is to be taken to be held at
the place determined by the chairperson of the meeting provided thet at least 1
of the directorsinvolved was at that place for the duration of the meeting.

8.8 Convening of meetings of directors

@

(b)

A director may, whenever the director thinks fit, convene a meeting of the
directors.

A secretary mug, on the requidition of a director, convene a meseting of the
directors.

8.9 Notice of meetings of directors

@

(b)

(©

Subject to this condtitution, notice of a meeting of directors must be given to
esch person who is a the time of giving the notice;

(1) adirector, other than a director on leave of absence gpproved by the
directors; or

(2)  an dternate director gppointed under rule 8.14 by adirector on leave of
absence approved by the directors.

A notice of ameeting of directors.

(1)  mus ecify the time and place of the mesting;

2 need not state the nature of the business to be transacted at the meeting;
(3)  may begivenimmediady before the mesting;

(4) may be given in person or by post or by teephone, fax or other
electronic means, and

(5)  will be taken to have been given to an dternate director if it is given to
the director who appointed that alternate director.

A director or dternate director may waive notice of any meseting of directors by
notifying the company to that effect in person or by post or by telephone, fax or
other eectronic means.
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The nontreceipt of notice of a meeting of directors by, or afailure to give notice
of a meeting of directors o, a director does not invaidate any act, matter or
thing done or resolution passed at the mesting if:

(1)  thenonreceipt or failure occurred by accident or error;

(20 before or after the meeting, the director or an dternate director
appointed by the director:

(A) haswaived or waives natice of that meeting under rule 8.9(c); or

(B)  has notified or notifies the company of his or her agreement to
that act, matter, thing or resolution persondly or by post, or by
telephone, fax or other eectronic means; or

(3)  thedirector or an dternate director appointed by the director attended
the mesting.

The nontreceipt of notice of a meeting of directors by, or afailure to give notice
of a meeting of directors to, an dternate director of a director on leave of

absence approved by the directors does not invalidate any act, matter or thing
done or resolution passed at the mesting if:

(1)  thenon-recept or failure occurred by accident or error;

2 before or after the meeting, the dternate director or the director who
appointed the aternate director:

(A) haswalved or waives notice of that meeting under rule 8.9(c); or

(B) has natified or notifies the company of his or her agreement to
that act, matter, thing or resolution persondly or by post, or by
telephone, fax or other eectronic means; or

(3  thedternate director or the director who appointed the dternate director
attended the mesting.

Attendance by a person a a meeting of directors waives any objection that
person and:

D if the person is a director, any dternate director appointed by that
person; or

2 if the person is an dternate director, the director who appointed that
person as dternate director,

may have to afailure to give notice of the meeting.

8.10 Quorum at meetings of directors

@

()

No business may be transacted a a meseting of directors unless a quorum of
directorsis present a the time the business is dedlt with.

A quorum conggs of:

D if the directors have fixed a number for the quorum, that number of
directors, and
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(20  inany other case, 2 directors,
present a the meeting of directors.

If there is a vacancy in the office of a director then, subject to rule 8.10(d), the
remaining director or directors may act.

If the number of directors in office a any time is not sufficient to conditute a
quorum at a mesting of directors or isless than the minimum number of directors
fixed under this congtitution, the remaining director or directors must act as soon
aspossble:

(1)  toincrease the number of directors to a number sufficient to conditute a

quorum and to satisfy the minimum number of directors required under
this condtitution; or

(2)  toconvene agenerd meseting of the company for that purpose,

and, until that has happened, must only act if and to the extent that there is an
emergency requiring them to act.

8.11 Chairperson and deputy chairperson of directors

@

(b)

(©

(d)

C)

The directors may dect 1 of the directors to the office of charperson of
directors and may determine the period for which that director is to be
chairperson of directors.

The directors may elect 1 of the directors to the office of deputy chairperson of
directors and may determine the period for which that director is to be deputy
chairperson of directors.

The office of chairperson of directors or deputy chairperson of directors may, if
the directors so resolve, be treasted as an extra service or speciad exertion
performed by the director holding that office for the purposes of rule 8.3(€).

The charperson of directors must (if present within 10 minutes after the time
gopointed for the holding of the meeting and willing to act) presde as
chairperson a each mesting of directors.

If at ameeting of directors:
(1)  thereisno charperson of directors,

(2)  the chairperson of directors is not present within 10 minutes after the
time gppointed for the holding of the meeting; or

(3) thecharperson of directorsis present within that time but is not willing to
act as chairperson of the meeting,

then if the directors have elected a deputy chairperson of directors, the deputy
charperson of directors must (if present within 10 minutes &fter the time
gopointed for the holding of the meeting and willing to act) preside as the
chairperson of the meeting.
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Subject to rules 8.11(d) and (e), if a ameeting of directors:
(1) thereisno deputy charperson of directors,

(2)  thedeputy chairperson of directorsis not present within 10 minutes after
the time gppointed for the holding of the meeting; or

(3)  the deputy chairperson of directors is present within that time but is not
willing to act as chairperson of the meeting,

the directors present must dect 1 of themsdves to be chairperson of the
meting.

8.12 Decisions of directors

@

(b)

(©

(d)

A mesting of directors a which a quorum is present is competent to exercise dl
or any of the authorities, powers and discretions vested in or exercisable by the
directors under this congtitution.

Questions arisng a a meeting of directors are to be decided by a mgority of
votes cast by the directors present and any such decision is for al purposes a
determination of the directors.

Subject to rule 8.12(d), in the case of an equality of votes upon any proposed
resolution the chairperson of the meseting, in addition to his or her ddiberative
vote, has a casting vote.

Where only 2 directors are present or qudified to vote at a meeting of directors
and there is an equdity of votes upon any proposed resolution:

(1)  the charperson of the meeting will not have a second or cagting vote;
and

(2)  theproposed resolution istaken as having been lost.

8.13 Written resolutions

@

If:
(1)  dl of thedirectors, other than:
(A)  any director on leave of absence approved by the directors;

(B)  any director who disqudifies himsdf or hersdf from consdering
the act, matter, thing or resolution in question on the grounds that
he or she is not entitled a law to do so or has a conflict of
interest; and

(C) any director who the directors reasonably believe is not entitled
at law to do the act, matter or thing or to vote on the resolution
in question,

assent to a document containing a statement to the effect that an act,
matter or thing has been done or resolution has been passed; and
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(2)  the directors who assent to the document would have condituted a
quorum at a mesting of directors held to consder that act, matter, thing
or resolution,

then that act, matter, thing or resolution is to be taken as having been dore at or
passed by a meeting of the directors.

For the purposes of rule 8.13(a):
(1) themesting isto be taken as having been hdld:

(A) if the directors assented to the document on the same day, on
the day on which the document was assented to and at the time
a which the document was last assented to by a director; or

(B) if the directors assented to the document on different days, on
the day on which, and a the time at which, the document was
last assented to by adirector;

2 2 or more separate documents in identica terms each of which is
assented to by 1 or more directors are to be taken as condtituting 1
document; and

(3)  adirector may sgnify assent to a document by signing the document or
by notifying the company of the director’s assent in person or by post,
or by telephone, fax or other eectronic means.

Where a director sgnifies assent to a document otherwise than by signing the
document, the director must by way of confirmation sign the document & the
next meeting of the directors attended by that director, but failure to do so does
not invalidate the act, matter, thing or resolution to which the document relates.

8.14 Alternate directors

@

(b)

(©
(d)

(€

()

A director may, with the approva of the directors, gppoint a person to be the
director’ s dternate director for such period as the director thinksfit.

An dternate director may, but need not, be a member or a director of the
company.
One person may act as dternate director to more than 1 director.

An dternate director is entitled, if the appointer does not attend a meeting of
directors, to attend and vote in place of and on behaf of the gppointer.

An aternate director is entitled to a separate vote for each director the dternate
director represents in addition to any vote the dternate director may have as a
director in hisor her own right.

In the absence of the appointer, an dternate director may exercise any powers
that the appointer may exercise and the exercise of any such power by the
dternate director is to be taken to be the exercise of the power by the

appointer.
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The office of an dternate director is vacated if and when the gppointer vacates
office asadirector.

The appointment of an dternate director may be terminated a any time by the
appointer even though the period of the appointment of the alternate director has
not expired.

An gppointment, or the termination of an appointment, of an dternate director
must be in writing Sgned by the director who makes or made the appointment
and does not take effect unless and until the company has recelved notice in
writing of the gppointment or termination.

An dternate director is not to be taken into account in determining the minimum
or maximum number of directors alowed under this congtitution.

In determining whether a quorum is present a a meeting of directors, an
aternate director who attends the meeting is to be counted as a director for
each director on whose behdf the dternate director is attending the mesting.

An dternate director is entitled to be paid such remuneration as the directors
think fit, either in addition to or in reduction of the remuneration payable to the
director for whom the alternate director acts as aternate.

An dternate director is not entitled to be remunerated by the company for his or
her services as dternate director except as provided in rule 8.14().

An dternate director, while acting as a director, is respongble to the company
for his or her own acts and defaults and is not to be taken to be the agent of the
director by whom he or she was gppointed.

8.15 Committees of directors

@

(b)

(©

(d)

The directors may delegate any of their powers to a committee or committees
conggting of such number of directors as they think fit.

A committee to which any powers have been so delegated must exercise the
powers delegated in accordance with any directions of the directors.

The rules gpplying to meetings and resolutions of directors gpply, so far as they
can and with such changes as are necessary, to meetings and resolutions of a
committee of directors.

Membership of a committee of directors may, if the directors so resolve, be
treated as an extra service or pecid exertion performed by the members for the
purposes of rule 8.3(e).

8.16 Delegation to individual directors

@
(b)

The directors may delegate any of their powersto 1 director.

A director to whom any powers have been so delegated must exercise the
powers delegated in accordance with any directions of the directors.
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(© Acceptance of such a delegation may, if the directors so resolve, be treated as
an extra service or specid exertion performed by the delegate for the purposes
of rule 8.3(e).

8.17 Validity of acts

An act done by a person acting as a director or by a meeting of directors or a
committee of directors attended by a person acting as a director is not invaidated by
reason only of:

@ adefect in the appointment of the person as a director;
(b) the person being disqudified to be a director or having vacated office; or
(© the person not being entitled to vote,

if that circumstance was not known by the person or the directors or committee (as the
case may be) when the act was done.

9 Executive officers

9.1 Managing directors

@ The directors may gppoint 1 or more of the directors to the office of managing
director.

(b) A managing director's agppointment as managing director automaticaly
terminates if the managing director ceases to be a director.
9.2 Executive directors

@ A reference in this rule 9.2 to an executive director is a reference to a director
who is dso an officer of the company or of a related body corporate in a
capacity other than director or managing director.

(b)  Thedirectors may confer on an executive director such title asthey think fit.

(© An executive director may be gppointed on the bads that the executive
director’ s appointment:

(1) asadirector automaticaly terminates if the executive director ceases to
be an officer of the company or of a related body corporate in a
capacity other than director; or

(2)  asanofficer of the company or of arelated body corporate in a capacity
other than director automaticdly terminates if the executive director
ceases to be adirector.

9.3 Associate directors
@ The directors may gppoint 1 or more associate directors.
(b)  Thedirectors may confer on an associate director such title asthey think fit.

JC:JB/Constitution.doc

Page 46 of 60



(©

Even though the word “director” may appear in an associate director’ s title, an
associate director is not to be taken to be a director of the company and is not
entitled:

(1)  to atend any meseting of directors except by the invitation and with the
consent of the directors; or

(2)  tovotea any meeting of directors.

94 Secretaries

@

(b)

The directors must gppoint at least 1 secretary and may appoint additiona
secretaries.

The directors may appoint 1 or more ass stant secretaries.

9.5 Provisions applicable to all executive officers

@

(b)

(©

(d)

C)

()

@

A reference in this rule 9.5 to an executive officer is a reference to a managing
director, executive director, associate director, secretary or assistant secretary
gppointed under thisrule 9.

The gppointment of an executive officer may be for aterm, at such remuneration
and upon such conditions as the directors think fit.

The remuneration payable by the company to an executive officer who isdso a
director must not include acommission on, or percentage of, operating revenue.

Subject to any contract between the company and the relevant executive officer,
any executive officer of the company may be removed or dismissed by the
directors a any time, with or without cause.

The directors may:

(1)  confer on an executive officer such powers, discretions and duties
(including any powers, discretions and duties vested in or exercisable by
the directors) asthey think fit;

(2)  withdraw, suspend or vary any of the powers, discretions and duties
conferred on an executive officer; and

(3  authorise the executive officer to delegate dl or any of the powers,
discretions and duties conferred on the executive officer.

An executive officer is not required to hold any shares to qudify for
gppointment.

An act done by a person acting as an executive officer is not invaidated by
reason only of:

(1) adefectinthe person’s gppointment as an executive officer; or
(2)  theperson being disqudified to be an executive officer,

if that circumstance was not known by the person when the act was done.
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10 Indemnity and insurance

10.1 Personsto whom rules 10.2 and 10.5 apply
Rules 10.2 and 10.5 gpply:

@ to each person who is or has been a director, dternate director or executive
officer (within the meaning of rule 9.5(a)) of the company; and

(b) to such other officers or former officers of the company or of its related bodies
corporate asthe directorsin each case determine; and

(© If the directors so determine, to any auditor or former auditor of the company or
of itsrelated bodies corporate,

(each an Officer for the purposes of thisrule).

10.2 Indemnity

Subject to rule 10.3, the company must indemnify each Officer on afull indemnity basis
and to the full extent permitted by law againg al losses, liahilities, codts, charges and
expenses (Liabilities) incurred by the Officer as an officer of the company, including
without limitation:

@ aLiability for negligence; and

(b) aL.iability for reasonable legd cods.

10.3 Limit on indemnity
@ Theindemnity in rule 10.2 does not operate in relation to any Liability which:
D isaLiability to the company or any of its related bodies corporate;

(2) isalLiability for a pecuniary pendty order under section 1317G of the
Act or acompensation order under section 1317H of the Act; or

(3) aises out of conduct of the Officer which was not in good faith, or
which involves wilful misconduct, gross negligence, reckless
misbehaviour or fraud,

provided that thisrule 10.3(a) does not apply to a Liability for legd cods.

(b)  Theindemnity in rule 10.2 does not operate in relation to lega costsincurred by
the Officer in defending an action for a Liability if the costs are incurred:

(1) in defending or ressting proceedings in which the Officer is found to
have aLiadility referred to in rule 10.3(a);

(2)  in defending or ressgting crimina proceedings in which the Officer is
found guilty;

(3)  indefending or ressting proceedings brought by ASIC or aliquidator for
acourt order if the grounds for making the order are found by the court
to have been established. For the avoidance of doubt, this does not
include costs incurred in responding to actions taken by ASIC or a
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liquidator as part of an investigation before commencing proceedings for
the court order; or

(4)  in connection with proceedings for relief to the Officer under the Act in
which the court deniesthe relief.

(© If there is any apped in rdation to any proceedings referred to in rule 10.3(b) it
is the outcome of the find gpped that is rdevant for the purposes of
rule 10.3(b).

(d)  Theindemnity inrule 10.2:

(1)  does not extend to and is not an indemnity against any amount in respect
of which the indemnity would otherwise be illegd, void, unenforcegble
or not permitted by law; and

(2)  does not operate in respect of any Liability of the Officer to the extent
thet Liability is covered by insurance.

10.4 Extent of indemnity
Theindemnity inrule 10.2:

@ is enforceable without the Officer having to firgt incur any expense or make any
payment,

(b) is a continuing obligation and is enforceable by the Officer even though the
Officer may have ceased to be an officer of the Company or its related bodies
corporate; and

(© gopliesto Liahilities incurred both before and after the date of this condtitution.

10.5 Insurance
The company may, to the extent permitted by law:
@ purchase and mantain insurance; or
(b) pay or agree to pay a premium for insurance,

for each Officer againgt any Liahility incurred by the Officer as an officer or auditor of
the company or of arelated body corporate including, but not limited to, a liability for
negligence or for reasonable costs and expenses incurred in defending proceedings,
whether civil or crimind and whatever their outcome.

10.6 Savings
Nothing inrule 10.2 or 10.5:

@ affects any other right or remedy that a person to whom those rules apply may
have in respect of any Liability referred to in those rules; or

(b) limits the cgpacity of the company to indemnify or provide or pay for insurance
for any person to whom those rules do not apply.
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11 Winding up

11.1 Distribution of surplus

Subject to this condtitution and to the rights or redtrictions attached to any shares or
class of shares:

@

(b)

(©

(d)

if the company is wound up and the property of the company is more than
sufficient:

(1) topay dl of the debts and liahilities of the company; and

(2)  thecods, charges and expenses of the winding up,

the excess mugt be divided among the members in proportion to the number of
shares held by them, irrespective of the amounts paid or credited as paid on the
shares,

for the purpose of cdculaing the excess referred to in rule 11.1(a) any amount
unpaid on ashare isto be treated as property of the company;

the amount of the excess that would otherwise be distributed to the holder of a
partly paid share under rule 11.1(a) must be reduced by the amount unpaid on
that share at the date of the digtribution; and

if the effect of the reduction under rule 11.1(c) would be to reduce the
digtribution to the holder of a partly paid share to a negative amount, the holder
must contribute that amount to the company.

11.2 Division of property

@

(b)

(©

(d)

If the company is wound up, the liquidator may, with the sanction of a specid
resolution:

(1)  divide anong the members the whole or any part of the property of the
company; and

(2)  determine how the division is to be carried out as between the members
or different classes of members.

Any divison under rule 11.2(a) may be otherwise than in accordance with the
legd rights of the members and, in particular, any class may be given preferentia
or specid rights or may be excluded atogether or in part.

Where a divison under rule 11.2(a) is otherwise than in accordance with the
legd rights of the members, a member is entitled to dissent and to exercise the
same rights as if the specid resolution sanctioning that divison were a specid
resolution passed under section 507 of the Act.

If any of the property to be divided under rule 11.2(a) includes securities with a
ligbility to cdls, any person entitled under the divison to any of the securities
may within 10 days after the passing of the specid resolution referred to in that
rule, by notice in writing direct the liquidator to sdl the person’s proportion of
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the securities and to account for the net proceeds and the liquidator must, if
practicable, act accordingly.

Nothing in this rule 11.2 derogates from or affects any right to exercise any
gatutory or other power which would have exigted if this rule were omitted.

Rule 4.3 applies, so far as it can and with such changes as are necessary, to a
divison by a liquidator under rule 11.2(a) as if references in rule 4.3 to the
directors and to a distribution or capitaisation were references to the liquidator
and to the divison under rule 11.2(a) respectively.

12 Minutes and records

12.1 Minutes of meetings

@

(b)

(©

The directors must ensure minutes of proceedings and resolutions of generd
meetings and of meetings of directors (including committees of directors) are
recorded in books kept for the purpose, within 1 month after the rdevant
meeting is held.

The directors must ensure that the company records in the minutes of a meeting
In repect of each resolution in the notice of meeting:

(1) the totd number of proxy votes exercisable by dl vaidly appointed
proxies, and

(2)  how many proxy votes were for, againgt or abstained from the resolution
or wereto vote at the proxy’ s discretion.

If a pall is taken on the resolution, in addition to the information in rules 12.1
(b)(1) and (2), the minutes must also record the tota number of votes cast on
the pall, and the number of votes for, againgt and abstaining from the resolution.

12.2 Minutes of resolutions passed without a meeting

The directors must ensure minutes of resolutions passed by directors (and committees of
directors) without a meeting are recorded in books kept for that purpose within 1 month
after the resolution is passed.

12.3 Signing of minutes

@

(b)

The minutes of a meeting must be sgned within a reasonable time by the
charperson of the meeting or the chairperson of the next mesting.

The minutes of the passing of a resolution without a meeting must be sgned by a
director within a reasonable time after the resolution is passed.

12.4 Minutes as evidence

A minute that is recorded and signed under rules 12.1, 12.2 and 12.3 is evidence of the
proceeding or resolution to which it relates unless the contrary is proved.
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12.5 Inspection of records

@ The directors must ensure the minute books for generd meetings are open for
ingpection by members free of charge.

(b) Subject to rule 12.5(a) the directors may determine whether and to what extent,
and a what time and places and under what conditions, the minute books,
accounting records and other documents of the company or any of them will be
open to the ingpection of members (other than directors).

(© A member (other than a director) does not have the right to ingpect any books,
records or documents of the company except as provided by law or authorised
by the directors.

13 Execution of documents

13.1 Manner of execution
The company may execute a document if the document is signed by:
@ 2 directors; or
(b) adirector and a secretary.

13.2 Common seal

The company may have a common sedl. If the company has a common sed, rules 13.3
to 13.8 will goply.

13.3 Safe custody of seal
The directors must provide for the safe custody of the sedl.

13.4 Use of seal

@ The sedl must be used only by the authority of the directors or of a committee of
the directors authorised by the directors to authorise the use of the sedl.

(b)  Theauthority to use the sed may be given before or after the sedl is used.

(© Subject to rule 13.8, until the directors otherwise determine, every document to
which the sedl isfixed must be sgned by:

D 2 directors,
(2)  adirector and a secretary; or

(3  adirector and another person appointed by the directors to countersign
that document or a class of documents in which that document is
included.
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13.5 Seal register

@

(b)

(©

The company may keep ased regidter. If the company does keep a sedl register
the company must enter in the register particulars of any document on which the
sed isfixed (other than a certificate for securities of the company), giving in each
case:

(1) thedateof the document;

(20  thenamesof the parties to the document;

(3  aghort description of the document; and

(4)  thenamesof the persons sgning the document under rule 13.4(c).

The register must be produced at mesetings of directors for confirmation of the
use of the sedl Snce confirmation was last given under thisrule 13.5.

Failure to comply with rules 13.5(a) or (b) does not invaidate any document to
which the sedl is properly fixed.

13.6 Duplicate seal

@

(b)

The company may have 1 or more duplicate sedls for use in place of its common
sed outside the State or territory where its common sed is kept. Each duplicate
sed mugt be afacamile of the common sed of the company with the addition on
its face of the words “duplicate sed” and the name of the place whereit isto be
used.

A document sealed with a duplicate sedl is to be taken as having been seded
with the common sed of the company.

13.7 Share seal or certificate seal

@

(b)

The company may have 1 or more share sedls or certificate sedls for use on
certificates for securities of the company in place of its common sedl. Each share
sedl or cetificate seal must be a facsmile of the common sedl of the company
with the addition on its face of the words “share sedl” or “certificate sed”.

A certificate for securities of the company sedled with a share sedl or certificate
sed isto be taken as having been sealed with the common sedl of the company.

13.8 Sealing and signing of certificates

The directors may determine either generdly or in a particular case that the sed and the
signature of any director or secretary or other person is to be printed on or affixed to
any certificates for securitiesin the company by some mechanica or other means.
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14 Notices

14.1 Notices by the company to members

@

(b)

(©

(d)

(€

()

@

W)

A notice may be given by the company to a member:

(@D} by sarving it persondly at, or by sending it by post in a prepaid envelope
to, the member’s address as shown in the register of members, or by
sending it to the fax number or electronic address, or such other address
the member has supplied to the company for the giving of notices; or

2 if the member does not have a registered address and has not supplied
another address to the company for the giving of notices, by exhibiting it
a the registered office of the company.

A notice may be given by the company to the joint holders of a share by giving
the notice in the manner authorised by rule 14.1(a) to the joint holder first named
in the register of members in respect of the share.

A notice may be given by the company to a person entitled to a share as a result
of atransmisson event by serving it or sending it in the manner authorised by
rue 14.1(a)(1) addressed to the name or title of the person, a or to such
address, fax number or dectronic address supplied to the company for the
giving of notices to that person, or if no address, fax number or eectronic
address has been supplied, a or to the address, fax number or eectronic
address to which the notice might have been sent if the relevant transmisson
event had not occurred.

The fact that a person has supplied afax number or an ectronic address for the
giving of notices does not require the company to give any natice to that person
by fax or eectronic means.

A notice given to a member in accordance with rules 14.1(a) or (b) is, despite
the occurrence of a transmisson event and whether or not the company has
notice of that occurrence:

(1)  duly given in respect of any shares regisered in that person’s name,
whether soldly or jointly with another person; and

(2)  sufficient service on any person entitled to the shares as a result of the
transmission event.

A notice given to a person who is entitled to a share as aresult of atransmisson
event is sufficient service on the member in whose name the share is registered.

Any person who, because of atransfer of shares, becomes entitled to any shares
registered in the name of a member is bound by every notice which, before that
person’s name and address is entered in the register of members in respect of
those shares, is given to the member in accordance with thisrule 14.1.

A dgnature to any notice given by the company to a member under this
rule 14.1 may be in writing or a facamile printed or affixed by some mechanica
or other means.
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14.2

14.3

144

145

14.6

(0] A certificate Sgned by a director or secretary of the company to the effect that a
notice has been given in accordance with this condtitution is conclusive evidence
of that fact.

Notices by the company to directors

Subject to this condtitution, a notice may be given by the company to any director or
dternate director ether by serving it persondly &, or by sending it by post in a prepaid
envelope to, the director’s or dternate director’s usud resdentia or business address,
or by sending it to the fax number or eectronic address, or such other address as the
director or dternate director has supplied to the company for the giving of notices.

Notices by members or directors to the company

Subject to this condtitution, a notice may be given by a member, director or dternate
director to the company by serving it on the company at, or by sending it by post in a
prepaid envelope to, the registered office of the company or by sending it to the
principa Bx number or principa eectronic address of the company at its registered
office.

Notices posted to addresses outside the Commonwealth

A notice sent by post to an address outside the Commonwealth must be sent by airmall,
fax or in another way that ensures it is received quickly.

Time of service

@ Where anotice is sent by post, service of the notice is to be taken to be effected
if a prepaid envelope containing the notice is properly addressed and placed in

the post and to have been effected:
(1) inthecase of anotice of agenerd meseting, on the day after the date of
its posting; or

(2)  inany other case, a the time a which the letter would be delivered in the
ordinary course of post.

(b)  Where anctice is sent by fax or eectronic means, service of the notice is to be
taken to be effected on the day after the dateiit is sent.

(© Where the company gives a notice under rule 14.1(a)(2) by exhibiting it at the
regisered office of the company, service of the notice is to be taken to be
effected when the notice was first so exhibited.

Other communications and documents

Rules14.1 to 14.5 (inclusve) goply, so far as they can and with such changes as are
necessary, to the service of any communication or document.
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14.7 Notices in writing

A reference in this condtitution to a notice in writing includes a notice given by fax or
electronic means.

15 General

15.1 Submission to jurisdiction

Each member submits to the non-exclusive jurisdiction of the Supreme Court of the
State or Territory in which the company is taken to be registered under the Act, the
Federd Court of Audtrdia and the Courts which may hear gppedls from those Courts.

15.2 Prohibition and enforceability

@ Any provision of, or the gpplication of any provision of, this conditution which is
prohibited in any place is, in that place, ineffective only to the extent of that
prohibition.

(b) Any provigon of, or the goplication of any provison of, this condtitution which is
void, illegd or unenforcesble in any place does not affect the vaidity, legdity or
enforceability of that provison in any other place or of the remaining provisons
in that or any other place.

DATED: 4 November 2002
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