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CORPORATIONS ACT 2001 . '

PART 1 DEFINITIONS

Definitions

The following werds have these meanings in these Clauses unless the contrary intention appears.

"Alternate Director” meanz a person appeinted as aliemnate director under Clause 13.6.

"Auditor" means the auditor or duditors for the time being of the Company.

"Business Day™ means a day other than a Saturday, a Sunday, New Year's Day, Good Friday, Easter Monday,
Chrigtmas Day, Boxing Day and any other day which the Exchange shall deslare and publish to be a day which
is not @ business day;

“Chess” means the Clearing House Electronic Sub-Regiater Syatam established and operated by the
Exchange including but not limited fo:

(a) the clearing and settlement of fransaction in CHESS approved securities;
(b) the transfer of securities; and
{(c) the registration of transfars.

"GHESS approved securities” means securities of a company for which CHESS approval has been given in
accordance with the SCH Business Rules;

"CHESS subregister” means that part of & company's register for a class of the company's CHESS approved
securitiss that |5 administered by SCH and that records uncertificated holdings of securifies in that class;

"Company" mzans PROVIDENCE WEST LIMITED.
"Constitution” means this Constitution &s amended from fime to fime.
"Corporations Act" means the Corporations Act 2001 as amended;

"Director” means a directar for the time baing of the Company, and where appropriate includes an Alternate
Director.

"Dividend Interest™ means the right of a Member to recaive dividends under this anstitution ar any law.
"Exchange” means Ausfralian Stock Exchange Limited.

"Executive Direc’m’r'" means a person appointed as executive director under Clause 13.36.

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

"Listed" means, In relation to the Company, the Company being and remaining admitted to the afficial list of
the Exchange; T )

"Listing Rules™ means the Listing Rulag of the Exchange and any other rules of fhe Exehange which are
applicable while the Cormpany is admitted to the Official List ofthe Exchange. each as amended or replaced
from time to firms, except to the extent of any express writien waiver by the Exchange. :

"Llsted Securities" rneans any shares, share opfions, stock, debentures, debeniure stack or other securities
Tor the time being issuad by the Company and officially quoted by the Exchange;

"Managing Director" means a person appointed £5 managing dirsctor under Clause 13.36.

"Market Trangfer™ maans:

{a) & transfer of shares in the Company where the transier is pursuant to or connected with a transaction
enterad [nto on the stotk market operatad by the Exchange and for the aveidance of doubt ineludes a
proper SCH transfer or o

CongtiiLTien_Pubie_Listad tdy 2
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(b) an allotment of shares in the Company as & result of the exercise of any rights, oplions or converiible
. nutes whera such rights, options or notes are traded on a market aperated by the Exchange.

K "Member™ means a person for the tme being entered in the Register as a member of the Company.

B "Prescribad information” means information as to whather tha shares are held beneficially by the holder of
the sharas and, if not, who has beneficiz] interests in the shareg, whather the holder of the shares or any
péreon who has & beneficial interest in the shares j2 in a position to exereigs control of grother licerice {giving

O particulars of any such position) and any ather [nformation which the Directors consider is necessary ar

desirable for datermining the eligibilty of that person or any other psrson to hold or ¢continue to hold shares in
the Company having regard to the provisions of tha Corporations Act.

"proper SCH transfer” has the sarme meaning as that term has under the Corporations Act.
"Register” mezns the register of members of the Company to be kapt by the Company.
"Registered Office™ means the reqgistered office for the fime being of the Company.
"Restricted Securities™ has the meaning aserbed to it by the Lisfing Rules;

"SCH business rules" has the same meaning as that ferm has In the Corporations Act.

"Seal" means the common seaf of the Company.

"Secretary" means & person appointsd by the Dirsctors under Clause 14.71 to perform the duties of secratary
of the Company.

"State™ means the state or territory in which the Company is from time to fme registered.

"Voting interests” means the right of 8 Member to exercise a vote at any mestng of the company under this
Consiitution or any law. ]

"Winding Up Interast" means the right under this Congtittion ar any law for 2 Member to receive a share in
the proparty of the company that could be distributed among members of the Company is property of the
Company was distributed among Members, whether as a reault of 3 winding up or otherwise.

2 . "Writing" includes printing, tying and other methods of representing or repraducing words in a visible form and
' "written" has a corresponding reaning.

.@ FART 2 INTERPRETATION

" Interpretation

X 24 Inthis Constifution:

i (a) word imparting any gender include ali others genders;

* : [(z) the word parson includes a firm, a body corporate, an unincorporated asgociation or an authority:

\; (©) the singular includes the plural and vice versa; and

LS

i () a reference 1o & statute or code or the Corparations Act (or to a provision of same) means the statuie,
. _ eode or the Corporatlans Act (or pravisions of same) as modified or amended and in operation for tha
! fime being, or any statute, code or provision enacted (whether by the State or Cammonwaalth of
Australia) in its place and includas any regulation or rule for the fime being in foree under the statute,
’ code or the Corporations Act,

; 2.2 Uniess the contrary intantion appears In this Constitution, an expression has, in a provision of thls Constitution
|

L that deals with a matter deatt with by a particular provision of the Corporations Act, the same meaning as in
” that provision of the Gomporations Act

2.3 Headings ars inserted for convenience and do not affect the interpretation of this Constitution,

. 2.4 Where the phrase "parmittad by the Listing Rulss" or similar phrase ig used in this Constitution that expression

under this Constitution shall be deemad fo includa any act, omisslan or trangaction which s subject to & waiver
" . ofthe Listing Rules by the Exchange. .

o Company has been admitted to and remaing on the Official List of the ASX ard is otherwise to be digregarded.

[

3 25 Inthis Consttition a referenca to the Listing Rules is to have effect if, and only If, at the relovant fime, tha
!

@ Replaceable Rules not to apply

i

2.8 The Replaceable Rules contained in the Corporafions Act do not apply to the Campany,

Conatlnitien_Pukiic_Llated,eoy 3
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PART 3 SHARE CAFITAL AND VARIATION OF RIGHTS

3

Drectors to issue shares ' v

31

3.2

33

34

a.5

Without prejudice to any special rights previously eanferred on the holders of any existing shares or class of
shares but subject to the Corporations Act and the Listing Rulas, except as the Company in general meeting
may when authorlalng any issue of shares otherwize direct and subject to this Constifufion, shares in the
Company are under the control of the Directars whe may allot or dispose of all or any of the samae to such
person at such times &t such price and on such terms and conditions and having attashed to them such
preferred, deferred or other special rights or such restrictions, whether with regard to dividend, vofing, retum or
capital or otherwiss and whether a3 prefersnce shares that ars &t the opfion of the Company likely to be
redaemed as the Directors think fit.

Subject to the Listing Rules the Directors have the right to grant o any person optians or other sacuritios with
rights of conversion to shares or pre-emptive rights to any shares for any consideration and for any stock.

The Directors have the right to settle the manner in which fractions of a share, howsver arising, are to be dealt
with,

The Diractore may rot, witheut the prior approval of & resolution ofthe Company Ih general mesting, allot any
shares in the Company to any person where fhe allotment would have the effect of fransferring a controlling
interest in the Company.

A Director or any person associated with a Director may not participate In an issue by the Company of shares
under Clause 3.1 or options or other securities under Clause 3.2 unjass the perticipation of the Director ar the
person aszoclated with a director in the issus is permitted under the Listing Rules.

Variation of rights

3.6

3.7

3.8

If at any time the share capital is divided into diffarent classes of shares, the rights attachad to any class may
(unless otherwise providad by the terms of issue of the shares of that class), whether or not the Company is
being wound up, be varied or abrogated in any way with the consant in writing of the holders of three-guartars
of the: jssued shares of that class, or with the sanction of & special resolution passed at a separate meefing of
the holders of the shares of that elags. Any variation under this Clause shall be subject to Sections 2468 fo
248F of the Comorations Act.

The pravisions of this Gonstitutlon relating io general meetings apply s0 far as they are capable of application
and with the necessary changes to every separate meeting of the holders of a class of shares except that:

{(a) & quorum is constifuted by 2 persons whe, befwsen them, hold or represent cne-third of the issuad
shares of the class: and

{b} any holder of shares of the class, present in person or by prexy, attomey or representative appointsd
under Clausa 10.2 may demand a pall. '

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

(®) exprassly provided by the terms of issue of the first-mantianed shares; or

(b) required by the Corporations Act.

Commission and brokerage

3.9

3.10

M

The Company may exercise the pawer to pay brokerage or commission conferred by the Corporations Act.
Tha rate or the arnount of the brokerage or commission paid or agreed to be paid must be dis¢losed in the
manner requirad by the Corporations Ast.

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

The Cormpany shall camply with the reciufrements of the Corporations Act and the Listing Rules in the payment
of such brokerage or commission,

Recognition and disclosure of interests

3.12

313

Except as required by law, the Cornpany is not bound or compalied in any way 1o recognise a person as
holding a share on any trust.

The Company is not bound by or compelled In any way to recognise (whether or not it has notiee of the intarest .
or rights concerned) any equitable, confingent, future or partial interest in any share or unit of a share ar
(except as otherwise provided by this Consitution or by law) any other right i respact of a share excapt an
absolute right of ownership in the registerad halder.

Conetution_Public_Listed.coy 4
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Uncertificated Holdings and Electronic Transfar _

314 Notwithstanding any other provision in this Constitution, the Directors miay determine not to issue a share
certificate or optian certffcate or may detarmine to cancel such a certificate without issulng any certificate in its
place, if that determination is nat contrary to fhe Corporations Act or the Lisfing Rules.

3.15  The Directors may do anything they consider necessary or desirable and which is permitted under the
Corporations Act and the Listing Rules to fzcilitate the participation by the Company In CHESS developed by
the Exchange or in any computerized or electrenic system established or recognised by the Carporations Act
ortha Listing Rules for the purposes of tacilitating dealings in ghares or securities. Where the sacurifles of the
Company are CHESS approved securities the Company shall comply with the SCH Business Rulaes.

Share Holding Statemenis

218 Where the Directors of the-Company have pursuant to Claugs 3.15 determined nat to izzue share certificates
or to cancel existing share eeriificates a Member shall have fae right to receive: such statements of the haldings
of the Member as are raquired 10 be distribuied to a Mermber undar the Corporations Act and the Listing Rules.

Share Cerfificates

317 Subject to Clauss 3.13 - .15 if the Directars determine fo lssue a eertificate for shares held by a Member the
following provisions apply:

(a) A person whose name is entered as a Membagin the Register or as an option holder in the register of
aptions is entitled without paymert {o receive a cerificats in respect of the shares or optiong
ragistered in the person's name issued in accordancs with the Corporations Act but, in regpect of
shares or options held jointly by several persons, the Carnpany is not bound ts issue more than one
cettificate;

(b} Delivery of a certificate for a share may be effected by delivering It pergonally to the holder or by
posting itin & prapald envelops addressed to the holder ot the addrass shown in the Registar or by
delivering or posting the cerliicats In accordance with the written instructions of the holder, Delivery
of a cerfficate for a share o one of several joint halders is sufficient delivery to all such holders;

() Where satisfactory evidence has been receivec by the Company that the certificais for shares
previously lzsuad has been stolen, last or destroyed and has not been pledged, charged, sald or
otherwise disposed of, and the holder has undertaken in wrlting to the Company to retum any sueh
certificate fo the Company if it is faund or raceived by the holder, ther the Company must issue a
replacement certificate in aceordance with the Comporations Act;

(d) Where a certificata for shares previously lzzued has beon wom out or defaced and has been
surrendered to the Company for cancellation and has been cancalfzd the person whose rame is
entered as the Member In respact of those sharses in the Register is entitied to receive a replacerment
certificate in accordance with the Corporafions Act and the Listing Rules,

() The Directors may determing the number of sharas ta be issued in any one certificate; and
4] Every cerfificate for shares must be issued in accordance with the Corporations Act and the Listing
Rules,

Joint holders of shares

3.18 Whers 2 or more persons are registered as the joint holders &f shares thay are deemed to hold the shares as
jeint tenants,

Restriciad Securlties

.19 The Company shall cornply in ali respects with the requirements of the Listing Rules with respect io Resfrictad
Securifies; without limiting the generalify of the foregoing:

(a) Restricted Securities cannot be disposed of during the escrow pariod except as parmittad by the
Listing Rules or the Exchange;

(b} the Company will refuse to acknowledge a dizposal (including registering a franster) of Restricted
Securities during the escrew period 2xcept as permitied by the Listing Rulas or the Exchange;

(c) during a breach of the Listing Rules refasting fo Resiricted Socurlties, or 2 breach of & restrictlon
agreament, the holder of the Restricted Securities is net entitled to any dividend or distribution, or
voting rights, in respect of the Restricted Securitles.

FART 4 LIEN
Lien on share
-
4.1 The Company has a first and paramournt lien on every share (other than a fully paid shara) for all mongy

(whether presently payable or not) called or payable at a fixed time in respect of that shara and such lien
extends to al] dividends, rights and other distributions from time to fime declared paid or madein respect of that
share. Sueh lign extends io cover reasenable inferast {notexceeding 10% per annum) and expanses incurrad
because such monies are not paid.

Cenztitulion_Publie_Listod_ooy 5
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4.4

4.5
4.6

The Company also has a firat and paramount lien on all shares (other than fully paid shares) registered in the
name of a Member for all monesy presently payable by that Member to the ompany and all money which the
Compary may be called on by law fo pay in respect of the shares of thet Mamber.

Whenever any law for the time belng of any country, state or place imposes any immediate or future or
possible liabllity on the Company to make any payment or empowers any govammant or faxing authority or
goyemment official o require the Company fo make any payment in respect of any share registered in the
name cf any Member (whether solely or jointly with others) or in respect of any dividends or other moneys paid
or due or payable or which may become dus or payabla to that Member by the Company on orin respect of
any of thazz shares the Company in that case;

{(a) Is fully Indemnified by that Member or that Member's axacutor or administratar fram all that lizbility;

(b} has lien on the shares registered in the name of that Member for all money paid or payable by the
Company In respect of those shares under or In consequence of any such law fogether with intergst af
the rate, not exceeding 20% per annum, datarmined by the directors from the date of payment to the
date of repaymant;

(o) has a lien on all dividends, payable in respect of the shares registered in the name of that Member for
all moneys paid by the Company in respect of those shares or in respect of such dividends under or In
consequence of any such law together with interest at the rate, not exceeding 20% PEr annum,
determined by the Diractors from the dats of payment to the: date of repayment and may deduet or set
0ff against any of thase dividends or other moneys any of those moneys pald by the Company :
together with interast;

(d} may recover as a debt dus from such Member or that Member's executar or administrator wherever
censtituted or situated any moneys paid by the Compary under any such law: and

(e) may [f any such money Is paid by the Company under any such law refuss to register a transfer of any
shares other than by e Market Transfer by any such Member ar that Member's executor or
adminjstrator until such money and interest have been sat off or deducted 2= aforesaid or have bean
vtherwise paid to the Compary.

Nothing in this Constitution prejudices or affects any right or remedy which any such law may confer on the
Company and as between the Compary and avery suzh Member, that Membar's executors, administrator and
estate wheraver constituted or situzted any right or remedy which such law confers on the Company is
enforegabls by the Company. '

The Company mzy do all such things as may be necessary of appropriate for If to do under the SCH business
rules fo protect any lien, charge or ather right to which it may be entitled under any law or this Conatitution,

The Directors may at any time axempt a share wiolly or in part from the pravisions of Clauses 4.1 to 4.3,

The Company's llen an a share is extinguished If a trensfer of the share is ragistered without the Company
giving natice of the elaim to the transferee.

Sal= under llen

4.7

4.8

Subject to Clauses 4.8 and 4.9, the Company may sell, in such manner as the Diractars think fit, any share an
which the Company has a lien as If the share were forfefied,

A share on which the Company has a lien may not be sold by the Company unless:

{(g) @ sum In respect of which the lien exists I pregently payable; and

(B) the Company has, not less than 14 days before the date of sale, given to the registered holder for the
time being of the share or the person entitied to the share by reason of the death or bankmuptey of the

ragistered holder, & notice in writing setting out, and demanding payment of, such part of the amount
in respect of which the lien exists 21 is presently payable.

Transfer on sale under lien

4.9

4.10

For the pumase of giving effect to a sale menticnad in Clause 4.7, the Campany may receive the consideration
(if any) given for the share so sold and may (if required) execute a transfer of the share sald in favour of the
person to whorm ihe share is sold or where the fransfor of shares is to be effected as a Markes Transfar, the
Company may do &ll such things as may be necessary or appropriate for it to do to effect the transfor.

The fitle of the fransferee to the share is not affected by any Irregularity or invalidity in connaction with tha sale
of the share,

Proceads of sale

4.11

The proceeds of  sale mentioned in Clause 4.7 must be appiled by the Company In payment of such part of
the amaunt in respect of which the ien exists as Is presantly payable, and the residue (if any) must (subject to

any like lien for sums not prasently payable that existed on the share before the sale) be paid to the person
entitlad to the share st the date of tha sals,

Censtiwlion_Public_Lieted cay ‘ 4
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‘PART 5 CALLS ON SHARES
Directors to make calls ' ¥

fe B The Diractors may, subject to campliance with the requirements of the Corporations Act, the Listing Rules and

the original terms of lesue of the thares, make callz on a Member in respect ef any money unpaid an the
shares of that Member. ‘

5.2 A call may be made payabls by instalments.

83 The Dirsctors may revoke or postpone a eall,

8.4 A call must be made in accordance with the Listing Rules,
Time of call

55 Acall Iz deemed to be made at the time when the resolution of the Directors authorising the call is pagsed.
Notice of call and Members' Liabillty

58 Each Member must, on recsiving at least 15 Business Days notice (or such longer pariod as the Listing Rules
shall require) specifying:

(a) the name of the Mamber:

(b} the number of shares held by the member:

{c the amount of the call;

{d the due date for payment of the call:

(e the eonsequences of non-payment of the call; :

) the taxation deductions spplicable (if any) and how they may he applied for;

(g) Ir?nalrkEt de;ails regarding the shares and anv other shares in the Company as requirad by the Liating
ules; an

{h) aueh other infermation as reguired by the Listing Rules,

pay to the Company at the time or times and place so specified the amaunt callad on the ehares,
5.7 The joint holders of & share are jaintly and severally liable to pay all calle in respest of the share.

5.8 The non-receipt of & notice of any call by, or the aceidental emission to give notlee of a call o, a Mamber dogs
not invalldats the eall,

Interest on defauit

5.9 If & gum called in respect of 4 share is not paid beicre or on the day appointad for payment of the sum, the
person frem whom the sum is due musgt pay interest on the sum from and including the day far payment to the
time of actual payment at the rate, not exceading 20% per annum, determined by the Directors, but the
Directors may waiva paymant of that inferest whally or in part.

Fixed instalments deemead calls

|
8.10 Sublect to the Listing Rules ary sum that, by the larms of issue of a share, bacomes payable on allotment or ait .-l,
a fixed date Is deemed for the purposes of this Constitution to be 2 call duly made and payable on the date an \
which by the terms of lasus the sum becomas payable, and, in cage of non-payment, all the relevant provisions
of this Constitution as to payment of interest and gxpenses, forfeiture or atherwise apply as If the sum had
hacome payable by virtus of a call duly made and notified.

Differentiation between sharcholders as to calls

. , |
&£.11 The Directars may, an the issue of shares, differantiate befwean the holders as to the ameount of calls to be “
paid and the times of payment. |

Prepayment of calis

512 The Diractors may aceept from a Mamber the whale or 2 part of the amourt unpaid on a share although no part
afthat amount haz been called.

ks 8.13  The Directors may authorise payment by the Company of interest on the whale or any pari of att amount so

L acceptad, until the amount becomes payable, =t such rate, not exceeding the preseribed rate, as is agresd on
e between the Directors and the Member paying the sum.

514 Forthe purposes of Clause 5.13, the prescribed rate of inierast is:

;@ {a) if the Company has, by resolution, fixed a rate - the rate =o fixed: and

(b} in any other case - 10% per annum.

Consdwer_Fuplie_t lstod.coy 7
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PART 6 TRANSFER OF SHARES

Forms of Instrument of transier ' ™

6.1 Subject to this Constitutior, & Mamber may transfer all or any of the Member's shares by:

(a) by a Markst Transfer In accordance with any computerized or electronic system established or
- racognised by the Listing Rules or the Corporetions Act far the purpose of facilitating dealings in
shares, ineluding a transter that may be effected purauant to the SCH business rules or some other
computerised or electronic transfer process; and

(b) an nstrument which is:
(i) in writing in &ry usual or commaon farm orin arty ather form that the Directors approve;
(i) a sufficient instrument or transfer of marketable sacurities under Section 1101 of the
Corparations Act; :
(i) in & form approved by the Exchange, or
{iv) inany other usual or common form.

Registration procedure

6.2 Where an instrument of transfer raforred to in Clause 6.1(b) is to be used by a Membar to transfer shares the
following previgions apply:

(a) ft must be executed by or on behalf of both the transferor and the transferse unless it is a sufficient
transfer of marketable securitles within tha meaning of the Comorations Act.

{b) The instrument of transfer must be left for registration at the share reglstry of the Company,
accompanied by the certificate for the shares ta which it relatas (if any) and sush informatian as the
Directors properly require to show the right of the transfaror to make the transfer, and in that event,

the Company rmust, subject o the powers vested in the Directars by this Constituflon, register the
transferge as a shareholder,

{c) The Company must register all registrable transfer forms, split certificates, renunciations and
transfers, issue certificates and transmission receipts and mark or note transfer forms without charge

except In the cass the Campany Issues certificates for shares where tha lssus of 2 certificate is to
replace a lost or destroyed,

(d) On reglstration of a trangfer of shares, the Company must caneel the old certificate (if any).

6.3 A transfaror of shares remains the holder of the shares transferreéd until the transfer (if any) is registerad and
the name of the transferes is entersd in the Regllster in respect of the shares, The right to any dividends
declared on any shares subjoct to a transfar will be determined by raference to the record date for the
pumoses of that dividend and the date of registration of the tranafer.

Markat Transfer

5.4 Inthe case of a Market Transfer the Company must comply with such obligations as may be imposed on It by
the Listing Rules and where appropriate the SCH business rules In conngction with any transfer of shares.

Direciors power io decline to register

6.5 The Directors may decline ta register any transfer of shares {other than a Market Trangfer) whers:

(a) the Listing Rules or SCH Business Rules permit the Compary to do so; or
(b} the Listing Rules or SCH Business Rulss require the Company to do so.

6.6 I in the exerciss of their rights under Clause &.5 the Cirectors refuse to register a trangfar of 8 security thay
must give written notice in accardance with the Listing Rules of the refusal to the transferae and the broker
lodging the transfar (if any). Failure fo give such notice will not invalidate the decision of the Direztors,

8.7 Notwithstanding any other provisions contained in this Conatitution, the Company may not prevent, delay or

interfers with the registration of & Market Transfzr whers 1o do so would ba contrary te the provisions of zny of
the Listing Rules or the SCH business rules,

Closure of the Reglstar

6.8 Subject to the Corporations Act the Listing Rules and the SCH business rules the Company may at any fime
close the Register for @ period not exceeding in the whale 30 days in any vear.

Company fo retain instrument of transfer

6.5 The Company rmust retain every instrument of transfor it recelves pursuant fo the termig of this Part for
registration for such periad as the Diractors datermine.

8.10  Where the Dirastors rsfuse reglstration of a tranefar Under this Constitution, the transfer must be retumed fo

the person who deposited it ¥ demand is macle vithin 12 menths of the giving of notice of refusal t% register
unless there has beet an allegation of fraud concerning the transfer or the transaction to which it relates,
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Other Securities

6.11 The pravisions of this Clause 6 shan apply with necessary alterafions to any other Listed $ecurities for the time
being issued by the Company.

_PART 7 TRANSMISSION OF SHARES

Transmigsion of shares on death of holder

7.1 In the case oftha death of 3 Member, the survivor or survivors where the deceased was 3 joint holder, 2nd the
legal personal representatives of the deceased whars the decsased was a sole holder, are the only persons

fecognised by the Company ss having any tifle to the deceased's interest in the shares, but this Clause does

not réloase the estato of g deceased joint holder from any liability in respect of a share that had been Jointly

hield by the deceased with other persons,
Right te registration on death o bankruptcy
7.2 Sublect to the Bankruptey Act 1868, a parson b_ez:omfpg entitled to & shars in consequence of the death or

death of a Merber the Dirsctors must, on satisfactory evidence of tHat death being produced to them, diract
tha Register to be aliared accordingly.

7.3 If the person becorming entifled elects fo be registared as holder of the share under Clausg 7.2 the person mus:

7.4 If the person becoming entitled nominatas another person to be registered a3 the transferee of the share under
Clauge 7.2 the person must do all things necassary or appropriate to effect the transfer,

7.5 All the limitations, restrictions. and provisions of this Constition the Listing Rules SCH business niles or the
Corporations Act ralating to the right to transfar, and the registration o trainsfer of, sharss are applicable to any
such notice or transfar as if the death or bankrupicy of the Member had riot necurred and the actions and
proceduras taken ta offect the transfer ware actlons takan by that Member.

Effact of transmission

7.6 If the registered holdar of & share dies or becormas bankrupt, the personal raprasentative or the trustee of the
estate of the rogisterad halder, as the case may be, is, an the production of sueh information as s broperdy |
required by the Directors, entitted to the same dividends and other advantages, and fo the sama fghts
(whather in relation to meetings of the Company, orfo voting or otherwise), as the registered holder would have

7.7 If 2 or more persens are Jointly entifled to any share in consequence of the death of the registered holder, they
are, for the purpose of this Constitution, deemed to be ivint holders of the share,

Market Transfers net affectad

7.8 [nthe case of a Market Transfer the provisions of this Clause 7 sre subject to BNy such obligation as may be
imposed on the Compsny or the parson enfitied fo the shares in the deaih or bankruptcy of the Member by the
Listing Rules, SCH business rules or any law.

PART 8 FORFEITURE OF SHARES
Notice requiring payment of eafl

8.1 ifa Marmber fails to Pay a eall or instalment of a call on the day appoinied for payment of e call orinstalment,
the Directors may, at any tme thereafiar during such #ime ag any part of the call ot instalment rermains unpaid,
serve a notice on the Member requiring payment of so mueh ofthe call or instalment as i= unpaid, together with
any interest that has acerued and all costs and expenses that have baen incurred by the Company by reason
of such non-paymant, r

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

‘ o instalment an or before which the Paymeni required by the notics is to be made and must state that, in the
S event of non-payment at or befarg the fime appointed tha shares in respect of whieh the call was made will be
"L liable to be forfaited, ‘

e Forfaiture for failure to comply with notice

o 3 ' a.3 I the requirements of a notice served under Clause 8.1 are not compliad with, any share of which a eall ig
‘ unpaid at the expirgtion of 10 Business Raye after the day for its payrment is thereupon forfelted withent ary
\ regolution of the Directors to that effzct,
Coel 1;‘ -
B 8.4 Such a forfeiture includes all dividends declared in respect of the forfeited shares and net actually paid hefare
AR the forfaitura. .
i ' -
Cn B.5 Any share forfaited unger Clause 6.3 mzy be sold, re-aflotted or otherwise disposed of to whom and on such

terms and conditions, subject to the Corporations Act and Listing Rules, as the Directors think fit,
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"' BE If any shars is forfeited undar Clause 8.3, notice of the forfeitura must be given to the Mermbar holding the -
' share immediately prior to the f

orfefture and an entry of forfeiture with thg date thereof must be made In the
Register,

8.7 The Directors may accept the sumender of any share which they are erfitiad to forfelt on Such terms as they
think fit and any share so surrendered is deemed to be g forfeitad share,

Cancellation of forfaiture

8.8 At any time before a saje or dizposition of a share, the forfeiture of that share may be cancelled on sueh terns
as the Diractors think ft,

Effect of forfeiture an former helder's iiahility

BY A person whose shares have been forfoited coases to be 2 Member in respect of the forfelted shares, but
remains llable o pay the Carnpany al money that, at the date of farfeftura, was payable by that parson to the
Ompany in respect of the sharas (inctuding interest at the rate, not exceading 20% REer annuym, determined by
the Directors from the date of Torfeiture on the money for the fime being unpaid if the Directars think fit to
enforee payment of the interest and also axpenses awing), but that parson's liability ceases if and when the

Company receivas payment in full of all mon&y (including interest 2ngd &Xpenses) so payable in respact of the
sharag,

Evidence of forfeiture

B.10 A statement in writing declaring that the Person making the staternent is a director ora secretary of the
Company, and that a share In the Compaty has been duly forfeited in zccordancs with this Canstitution on g
date stated in the statament, is prima facie avidence of the facts stated in the statement ag agalnst all persang

claiming to be entifled to the shara.

Transfer of farfalted share

a.11 The Company may receive the consideration (if any) given for a forfeited share an any sale of disposition of the
share and may effect 2 tranafer of the share in favour of the Person fo whotn the share is sold or disposed of

8.12 Upan the effacting of tha transfer, the transferae must he registered 25 the hoider of the ghare and is not bound
‘ 10 see to the application of any meneay paid as consideration, '

B.13 The title of the transferee to the share is not affected by any imegularity or invalidity in cannection with the
forfaiture, zale or digposzsl of the share,

Forfaiture applles to non-payment of instalment

B.14 The provisians of this Cansiitution as fo forfefure apply in the case of nan-
terms of

fissue of g ghare, becames Payabie at a fixad time, whether on account of the nominal value of the
share or by way of premium, as if that sum had bzen payable by virtue of eall duly made and nattisd,
8.15 Wher
such {

e the transfer of forfajied shares I to be effected by a SCH ragulated transfer, the Company may da all
hings as may be necessary or appropriate for it to do under the SCH business rules.

Listing Rules /

payment of any sum that, by the

I
816  The Company shall comply with the Listing Rules with raspect ta forfeited shares. !
PART 9 GENERAL MEETINGS . ' ;
Arnual General Maeting

9.1 Annual general mestings of the Company are to be held in accordance with the Corporations Act and the il
Ligling Ruies.

General Meating

3 OBEEI SRS

[

8.2 A Director may convensa a genersl meeting of the Company whenaver they think fit provided that if there are no
Directors holding effice the Becretary shall canvene a general maeting for the pupess of electing Direstors,
Nofice of Genara/ Mesting .

9.3 Subject to the Listing Rules and to the provisions of the Corporafions Act relaiing to special resolutions and
Egreements for shorfer notice, at lesst 28 days' nolice (exclusive o the day on which the notice is served or
deeried to be served ang of the day for which natice ig given) Speeifying the place, day and the hour of the
mesting and, in the case of Zpaclal business, the general nature of that business, must be given to such
PEFE0NS as are entitled to receive notices fram the Comparny for the purposes of recsipt of Froxy appaintments

the notice must specify a place and fax number and may spacify an electronic address,

9.4 The non-receipt of netice of a ganeral Tneating by, or the acoidents] OMiSsion to give notice of g general

1K meeling to, a person entitlag to recsive notice does not invalidate any resolution baszed af ths genera)
1. maating, A

Cnnsﬂtuﬁun_PubIlc_Listh.qny
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LT Special business of general mesting

9.5 All business that jg transacted at & geners| méeting Is spacial with the exception at an annual genersl meeting
of the declaration of a dividend, the consideratian of the accounts and the reports of the Directors and the
Auditor, the appaintmeant of the Auditor and the slaction of Dirgciors,

Raqﬁlsiﬁoned meeting

el Y BR A general meeting shall aiss he convened on requisition as ks provided for by the Corporatians Act ar in detault
i \ maybe convenad by such requisitionists as empowered fo do so by the Corporations Act.

Objects of requisitionad meeting

9.7 The requisition, far g gencral meeting must siata any resaolution to he Propoged at the meeting and must ba
signed by the requisitionists and depogited af the Registered Office, and may Gonsist of several documents if
the working at the request is Identical in each oy each signed by one or more of the requisitionists,

Expenses of requisitioned meeting

9.8 ANy reasonable expenses incurred by the requisionists by reason of the Tailure of the Dirzctors ta convens g
genaral meeting must be paid to the fequisitioniats by the Company and &ny sum $o paid may be recovered by
the Company ir the marmar provided in Section 249& (8) of the Corporations Agt. :

Postponement or cancellafion of meeting

9.9 The Dirgstars may Postpona or carcel any general meeting whenaver they think fit (ather than a mesting
Cohvened as the result of a requisifion under Clause 8.8).

Naoiice to Home Exchange

810 The Company shal hoitty the Home Exchange:

(2} of any general meeting at which Directors are to be slected at lezst 20 Business Days bafore the
earllest intended date for the general meeting and that notjeg shall state that nominations for election
to the office of Diractor s f0 be received not later than 5 Business Days sfter the gate that the notice
to the Home Exchange bears, or anty extended time as the Direciors skl detemine;

{B) of any general meeting (other than a meating to pass a special resclution) at least 10 Business Days
befora sugh meeting is held; and
(e} of any genera| mesting convened to pass a gpecial rasolution, at loast 15 Business Days bafore such

meeting I hald.

9.11 A hotice convening a genaral meefing must:

(a) set out the place, date angd fime: for the meeling (and, ifthe meeting is to be held in 2 or mare places,
the technoiogy that will be used to facilituia thig); and

(b) state the genaral natura of the meeting's business: and

(a) ifa epoeial resolution ig to be proposed at the meeting - set out an intantion o propose the spechyl
resolition and state tha resolution; ang

{d) & Member is arfitied 1o appoint 3 Drexy - contaln a statement seliing out the following information:

| D) that the Memberhas 5 right to appaint 2 proxy i

(i) whether or not tha Proxy needs to be a Member of the company

- (it} that a Member who s enitled 1o cast 2 or more votes may appeint 2 proxles ang may specify
o
L

the prapertion er number of votes each proxy is appointad to exarcige.
"\ PART 10 PROCEEDINGS AT GENERAL MEETINGS

Representation of Member

10,1 Any Member fnay be represented ot any meeting of the Company by & proxy or attormay,

r 10.2 If & body coporate is a Member it may alsn by resolution of its directors or other gaverning body, authorise
b such person as it thinks fit ta act as its represertative either at & particufar gencral mesting or af al geheral
b meetings ofthe Company or of any class of Members,

h 103 A person authorsed under Claﬁse 10.2 s, in accordanas with that autharity and unti it Is revoked by the body
1 a

P corporate, entitled to exercise ¢ Fame Bowers on behalf of the body cormorate 8¢ the body corperate could
B BXercise if it wers a natural person whe was a Mamber,

Eh 10.4 Unless the contrary intention 2ppears, a reference tn a Member in the sucezeding provisions of thi?F‘art 10

¥ fneans a Member,'s proxy orattomey of a Member or 5 person appointed undar Clauze 102 to represent 5
4d body corporats which is 5 Member,
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10,10

10.11

10.12
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10.14
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No business may be transacted at any general megting unless a quoturmis presert comprising 3 Members (or
one Member if the Company has only ane Member) prasent in person or by proxy, aftorney or representative
appainted under Clause 10.2 and ertftled to vote at the meeting. If a quorum ig present af the bedginning of 2
meeling it is deemed present throughaut the rmeafing unless the chaiman of the meeting otharwise declares,
on the chairman's awn motion or at the instarce of & member, proxy, attormey or reprageniative appointad

, under Clausa 10.2.

Fallure to achieve guorum

if 2 meeting l= convened on the requisition of Members and a quarum is not present within half ar hour from
the time appointed for the meeting, the meeting must bo diszolved.

If 2 meeting is convened in any other cass and a quorur Is pot present within half an hour from the time
appointed for the meeting:

(a) the meeting must be adjourmed to such day, time and place &% the Dirsctors datarmine ar f no
determination is made by them to the sarme day in the next week at the same tire and place: and

(b} If at the adlourned mesting a quorum is not present within half en hour from the dma appaintzd far the
meeting:
(B 2 Members prasent in person or by proxy, aftorney ¢r representative appointed under Clause

10.2 conslitute a quornum: or

(i) where 2 such persons are not present - the mesting must be dissolved.

Appointment and powers of chairman of general meeting

If the Directors have slected one of their number as ¢hairman of their meetings, that persen must presids as
chairman at every general meeting, :

If @ genaral meeting is held and:

(@) & chairman has not been elected as provided by Clause 10.8 or
{b) the chairman is not present within 15 minutes after the time appointad for the holding of the mesting
ar is unable or unwilling to ac,

then the depurty chairman elected under Clause 13.18 {if any) must act as chaiman of the meeting. if there |s
no such person or that person is absent or unsbls or unwilling to act, the Directors present must slect one of
their number to be chairman of the rmeeting, or, if no Director is prasent ar if all Direciors present decline o
take the chair, the Members presant must slect ane of their number as chairman of the mesting.

The chairman is respansible for the general conduct of & genaral meating and may maka rulings and in
addition lo any general power to adjourn may adjourn the mesting without putting the question to the vote if
such action Is requirad to ensure the orderly conduct of the meeting.

Adfournment of general meeting

The chaiman may, with the consent of any mesting at which a quorum is present, and must if so direcied by
the meating, adjourn the meeting from day to day, time to time and from place to placs, but no business may
be fransacted at any adjoumed meeting other than the business left Unfinished at the meeting from which ths
adjournment took place.

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

Except as provided by Clause 10.12, it is nat nacessary o glve any nofice of an adjournment or of the business
fo be transacted at any adjourned meefing.

Voting at genaral mesting ;

At any general reeling a rasolution put to the vote of the meating must be decided on a show of hands uniess
& pallis demanded;

(a) by the chairmen; .

(b) by not less than 5 Members having the rght to vote &t tha meeting: ar

(c) by a Member ar Members presen: who are together entiled (o not [ess than 5% of the total voling
tights of all the Members having the right to vote as the rezaluiion at the meeting.

A poll may ke demanded: -

(a) before a vote is kan:

(b) . before the veting results on 2 show of hapds are declared; or *

() immediately after the vofing results on & show of hands arg declared,
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Unless a poll Is properly demanded, & declarafion by the chairman that a resolution has on @ show of
hands been carried or carried Unanimously, or by a particular majority, or lost, and an entry to that
effact in the book containing the minutes of the procesdings of the Gompany, i= conclusive evidence
of the fact without proof of the number or proporiion of the votes recorded IR favour of or against the
resolufion provided that the declaration reflects the show of hands and 1he vates of ine proxies
raceived,

Bafure & vote is taken the Chairman must inform the mesting whether any proxy votes have been received and
how the proxy votes are to be cast. .

Questlons decided by majority

10.13  Sublect to the requirements of the Corporations Act in relation to speclal resolutions, a resoluiion is taken to be
carried if the proportion that the number of votas cast in favour of the resolution excesds tne half of the totat

number of votes cast on the resolufion,

Poll
10,16 If a polt s properly demanded, it must be tzken in such manner and (subject to Clause 10.17) eitherat once or
after an inferval ar adjournment or otherwise as the chairman directs, and the result of the poll is the rezolution
. of the meeting at which the poll was demanded,
10.17 A poll demandad on the election of a ekairrman or on a question of adjournment must be taken immediately,
10,18  The demand for a poll may be withdrawr.

Equality of votes

10.19  In the case of an eguallty of votes, whether on a show of hands or on a poll, the chairman of the meefing at
which the show of hands takes place or at which the poll is demanded, in addition to the vote or votes (if any}
to which the ehgirman may be entitled as a Member, proxy, reprasentative or attorney, has & casting vote. The
ehairman has a digcrotion both ag to the use of the casting vote and as 1o the way in which it is used.

Entitlement to vote

1020  Subjectto any rights or restrictions for the time belng attached to any class or classes of shares at general
meetings of Members or classes of Members:

(a) gach Membear entitled to vote may vots in parson or by proxy. attorney or representative:

{b) on a show of hands, every person present who is a Member or a proxy, attorney or representative of 2
Member has one vote;

() on a pall, every person present whe iz a Member or & proxy, attorney or representstive of a Member
shall, in respect of each fully paid shars held by him, ar in respect of which he is appainted a praxy,
attarney ar representative, have one vote for the share, but in respact of partly paid shares, shall have
& fraction of a vote for each partly paid share. The fraction must ba equivalent to the propartion which
the amourt paid (not eredited) is of the total amounts paid and payable (exeluding amounts eredited).

In this Clause, amounts paid in advance of a call are ignored when ealculating the: proportion.

10.21 i a Member is presant at any meeting of the Campany and any one or more praxy, attomey or representative
for such a Member is alzo presant, or if more than ane praxy, attormey or reprezentative for a Membear is
present at any meeting of the Company then no such proxy, attamey or representative is entitled o vote on a
show aof hands and on a pall the vote of each ana Is of no effeet pnloss each such persen iz appointad to
represent a spacified proportion of the Mambear's voling rights, not exceeding in the aggregate 100%.

Joint Shareholder's vote
10.22  In the case of joint holders of & share in the Compary the vete of the senior who tenders a vote, whether in

P&rson or by prexy, attorney or representative, must be accepiod to fhe exclusion of the votas of the other joint
holders and, for this pumposa, seriarity is determined by the order in which the names stand in the Register.

Vote of shareholder of unsound mind
1023 If & Member is of unsound mind or is a person whose person or estate is liable to be dealt with in any way
under the law relating to mental health then the Member's commitiee or frustee or such other person as

propetly has the management of the Mamber's estate may axgrcise any rights of the Member in relation to a
genaral meefing as if the committee, trustee or other person ware 2 Member.

Effect of unpaid call

10.24 A Memberis not entitled to vote at g general meating in respect of those shares on which calls are outsianding;
this restriction does not apply in respect of thage shares on which no calls are ocutstanding.

Objection to voting qualification

=5
1025  An objeciion may be raised to the qualification of a vater enly at the masting or adjourmed meating at which the
vate ebjscted to is given or tendered.
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Any such objection must be refered to the chairman of the meeting, whose dacision iz fnal.

A vote not disallowed under such an objection is valid for all purposes. «

Appointment of pr‘niy

10.28

10.28

10,30

10.51
10.32

10.33

(a) A Member of a Company who is entitled to attend and cast a vote at a meeting of fhe Company's
members may appolnt & person as the membear's praxy to attend and vote for the Member at the
mesting.

{b) The appeolntment may specify the proportion or number of vetes that the proxy may exercise.

(¢) Each Mermiber may appoint a proxy. If the Member is entitied to cast 2 or more votes at the meeting,

they may appoint 2 proxies. 1 the Member appoints 2 proxles and the appointment does net specify
the propartion or number of the Membsr's vates each proxy may exercise, sach proxy may exercise
half of the votes.

(d) Digregard any fractions of votes resulting from the application of paragraphs (b) and (e).

An instrument appainfing @ proxy must be In writing under the hand of the appaintar or of the appointor's
afforney duly authorised in writing o, If the appointor is & corporation, under seal. A proxy need notbe a
member,

An instrument appointing a praxy may specify the manner in which the proxy is fo vota in respect of & particular
resolution and, where an instrument of proxy sa provides, the proxy ig not entitled to vote on the resalution
except as specified in the instrument,

An Instrument appointing a prexy is degmed to confer authority to demand or join in demanding a poll.

An Instrumant appolrfing & proxy must

(a) be in the form approved by the Directars from time to time and which complies with the Camporations
Act; and

{b) comply with the Ligting Rules.

The Directors must issue with the nofice of & meeting a form of proxy In blank as to the first proxy but may
include the name of any suggested alternative or other proxy.

Deposit of proxy and other instruments

10.34

An instrument appointing & proxy may not be treated as valid unisss the instrument, and the pawer of attorney
or other autharify (if any) under which the instrument is signad ora copy or facsimile which appears on its face
to ba an authentic copy of that power or autharity certified as & true copy by statutory declarafion is or are
received by the Company nof l2gs than 48 hours befors the time for holding the meeting or adjournsd meesting
af which the perzan named in the instrument proposes to vote at the Registered Office or share registry of the
Company or at such other place as is speciiizd for that purpose in the notice convening the meeting.

Validity of vote in certain circumstances

10.38

A vote given in accordance with the terms of an instrument of proxy or of a power of attornay is valid
notwithstanding the previous death or unsoundness of mind of the principal, the revocation of the instrument
{or of the authority under which the instrument was executed) or of the pawer, or the transfer of the share in
regpect of which the instrument or powar is given, if no intimation in writing of the daath, upsoundness of mind,
Tevacaion or transfer has baen received by the Company at lts Registerad OfFce or share registry hefore the

cormmencement of the meeting or adjourned meeting at which the instrument iz used or the power ig exercised.

Director entitled to notice of meeting

10.36

A Dirgoter is entitled fo receive nofice of and o altend all general meetings and all separate genaral meetings
0" the holders of any class ¢f shares in the Campany and is ertitled to speak af those meetings.

PART 11 THE DIRECTORS

11.1

11.2

Number and Appointment of Directors

Tha number of Directors must not ba less than 3 nor more than 10 or such izsser number as the Directors

determine provided {hat the number =0 determined must not be less than tha number of Directors when the

determination takes affect. The names of the first Directors of the Company shall bz the persons nominated

with thelr consent in the application for registration of the Company or the Directors in office at the time of

gdopﬁnn of thts Constitution will continug in office subject to the provisians of this Constitution as the case may
8.

The Company in general meeting may, by resolution, increase or reduze the number of Directors and may also
determine in what rotation the increase or reduced number is to g0 out of office.

Subject to Clause 13.39 at the Annual Genaral Meeting in evary year one-third of ths Directors for the time
bsing, er, if their number i¢ not 3 nor a muliiple of 3, then the nuMber neanest one-third, and any other Director
not in such one-third who has held office for 3 years or more (except the Managing Director), must retire from
office.
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A retiring Diractor is ¢ligible for re-slection,

L

Tha Directors to retire at any annual general meeting must be those who have been longest in office since their
lzst election, but, as between persons whe became Diractars on the same day, those o retire must {unless
they otherwise agres among themeelves) be determined by lot.

No Dirgctor except a Managing Director shall hold office for & periad in excoss of 3 years or unitil the third
annual general meeting following his appointmant whichaver is the ionger without submitting himsel for re-
election.

Election of Directors

No persan other than a Director seeking re-election shall be efigibie for eloction to the office of Director at any
general maesting unless he or some Shareholder intanding to propose him has not [ater than 5 Business Days
after the date shown on the notice to the Home Exchange referred o in Clause 9.10(a), left &t the Registarad
Office & notice In writing duly signed by the nominee giving his consent {o the nomination and gignifying his
candidature for the office or the intention of such Sharsholder to propase him. Notice of each and every
candidature for election as a Director shall be given to sach Shareholder with or as pari of the notice of the
Meeting at which the election is to take place. The Company shall abserve the requirements of Section 201E
of tha Corparations Act with respect to the election of tha Directors,

Where the number of nominations for elaction as a Director exceeds tha number of Diractors who have of ars
to resign st the general meeting, the order in which the norninations are to be vetad on shall be determined by
drawing oty and once the relevant vacancies have heen filled, no further nominations shall be voted on,

Gualificatlons of Directors

A Director is not raquired to hold any share in the Campany.

A perzon of or over the age of 72 years may not be appainted or re-appointed 23 & Director except pursuant to
& resalution of the Company In actordance with the Comorations Act,

Casual Vacancy

The Company in general fmeeting may by resalution and the Directors may at any fime sppoint 2ny person to
be a Director, either to fill a casual vacarcy or as an addition to the existing Directors, but so that the total
ngmbEr of Directors does not at any time exceed the number tetermined in accordanes with Clauses 14.1 and
11.2

Any Director appointed under Clause 11.11 holds offies until the next annual general meeting of tha Company
and ls then ellgible far re-slection but is not to be taken into aceount in determining the Directors who are o
retire by rotation at that meeting.

Removal of Director

The Company in general meeting may by resolutlon (of which notice is given in accordance with the
Corporations Act) remove any Dirsctor from office and may by resolution appoirt anpther person in that
Director's stead.

Any Director appointed upder Clause 11.13 i2 to be tregted, for the purpose of determining the time at which
that Director or any other Diractor is to relire, 2z if that director had become a Director an the day on which the
Diractor in whose place that Director was appointed was [ast elected a Dirsctor.

Remuneration of Direciors

The Directars shall be paid out of the funds of the Company, by way of remuneration for their services as
Directors, a sum not exceeding such fiked sum perannum as may be determined by the Directors prior to the
first annual general megting of the Company, to be divided amang themsslves and in dafault of agreement
then in equal shares. The remuneration of the Directors shall not be increased except pursuant to a resolution
passed af a general meeting of the Company where notice of the suggested increase shall have been given to
Members in the notice convening the meeting. No non-executive Director shall be paid as pari or whole of his
remuneration a commissian on or a percentage of profits or a commission on or a percentage of operating
ravenue, and ne Executive Director shall be paid as whole or part of his remuneration a commission on or
percetitage of aperating revenue.

The Directors' remuneration iz deemead to acerue from day to day.

K a Director, being willing, is called on to perform extra services or to make any special exartions in going or
rzsiding abroad ar atherwise for the Company, the Company may remunarate that Director by payment of a
fixed sum determined by the Directors and that remuneration may be eithar in addition to or in substitution for
that Director's share in the remuneration praovided for in Clause 11.15,

The Direciors may also be paid all iravelling and other expenses properly incurred by them in attending,
parlicipaiing in and retuming from meetings af the Directors or any commitiee of the Directars or general
meetings of the Company or otherwise in connection with the business of the Company.

A
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11.22

11.23

12.1

122

Subject to Clause 11.20 no Director is digqualified by his office from cohtraeting with the Company whether és
vendor purchaser or atherwlse, nor shall any such contract or any cortract or arrangernent enterad into by or
on behalf of the Company in which any Direcior shall be in any way Interested be avoided or prajudiced on that

account, nor shall any Directer be liable to account o the Company for any profit arising from any such contract.

ar :a%qeement by reason only of sueh Director holding that office ar of the fiduciary relationship thareby
establishad.

500N &% practicable after the relavant facts have come to his knowledge and such direcior must comply with
the requirements of Sections 191, 192 and 195 of the Corporations Act,

Subject to the requirements af Sections 191 and 192 of the Corporsiions Act, a standing notles that a Diractor
has an inierest in any matter shall be a suficient disclosure under this Clause as regards the interest of the
Pirector in any transactions relating to the matter and after such standing notice it shall not be necessary for
such Director to give 2 spesial notice relating o any particu'ar transaction relating to that matter,

' Related Body Corporate Contracts

Subject to the requirements of Chapter 2E an¢ of Saction 191 of the Carporations Act a Director shall rot be
deerned to be interested or fo have been at any time interested in any contract or arrangsment by reason only
that in a case where the cantract hag been or will be made with, for the benefit of, or an behalf of a Related
Body Comorate, he is a direcior in that Related Body Corporate.

Vacation of office of Diractor

In adidifion to the clrcumstances in which the office of & Direcior becomes vacant under the Corporations Act,
the office of a Director becomes vacant if the Diractor:

(=) becomes of unsound mind ar & persan whose herson or estate is liable to be dealt with in any way
under the law ralating to mental health;

{b) resigns from the office by notice in writing to the Company;

(c} iz absont without the consent of the remaining Directars from meetings of the Directors held during a
period of & months;

(=) iz removed from affice under Glause 11.1%;

(e} ceases to be a Director by virte of Section 2084 or any ather pravigion of the Corporations Act:

1] bacomes bankrupt or makes any arrangement or composition with his creditare generally: or

{g) becomes prohlbited from being a Diractor by reason of any order made under the Comporations Act.

PART 12 POWERS AND DUTIES OF DIRECTORS

Directors to manage Company

Subject to the Comorations Act the Listing Rules and to any other provigion of this Consiitution the business of
the Company is managed by the Directors, who may exercise all such powars of the Company as ars not, by
the Corporations Act or by fhis Constitution, required to be exertised by the Company in ganeral resting.

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

{a) exerciss all the powers of the Company to borrow or raise maney, to charge any property or business
of the Company or all aor any of its uncalled capiial and to issue debentures or give any other securty
far a debt, llability or obligation of the Company or of any othar pé&rsom; ;

(b} se|l or otharwise dispose of the whole or ary part of the assets, undertakings and other properties of
the Corrpany or any that may be heroafter acguirad on such terms and conditions as they may deem
advisable, but;

(i the Company shall comply with the Listing Rules;

{ii} any sale or disposal of the Company's main undertaking shall only be made subjest o the
prior approval er ratificetion of the salo ar disposal by the Company in generzl meeting; and

{iii) on the sale or disposition of the Campany's main undertaking or on the liguidation of the
Cormpany, no commission or fee shall be paid ta any Directar or Diractors or to any ouidater
of the Company unless it shall have baen raffied by the Company in ganeral rmeeting, with
prior notification of the amourt of such propoged payments having been given to all Mempars
&t least 10 days prior to the meeting at which any such payment is to be considered; and

(c) take any action recsssary or desirable to enable the Company to comply with the L[sﬁjFrQ Rules,
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12.3 The Directora may reise or secure the payment or repayment of maneys or any debt, liability or obligation in
such manner and on sueh terms and conditions in all respects gs they may determine and in pariicular by the
lssue of debentures, debenturs stock {perpetuai or otherwise); bands, ndteswor othar securities or debt
instruments the payment of which may be charged on all or any part of the property of the Company (both
present and future) ineluding its uncalled capital for tha time being.

~12.4. Debentures, debenture stock, bonds, notes or other seeurities or debt instruments may be made asslgnabla
iree from any equities between the Company and the persen to wham the game may be issued.

12.5 Any debsntures, debenture stock, bonds, notes or other seeyrities or debt Instruments may be issuad at the i
diseretion of the Directars at a discount, pramium or otherwize and with any special privilegez as o
redempiion, surrender, drawings, allotment of shares, attending and voting at general meetings of the ’
Company, appoiniment of Dirgctors and otherwize,

Appointment of attorney ’

12.6 The Directors may, by power ef attarnay, appaint any person or persons to he the aftomey or attomeys of the
Company for such Pumoses, with sueh powers, authorifizs and diseretions (belng powers, autharitiss and
discretlons vested in or exgroiszhie by the Directors), for such period and subject to such conditions as they
think fit,

12.7 Any such power of attorney may cortain such provisions for the protaction and convenience of persons dealing
with the atternay as the Directors think it and may also awthorise tha attomney to deleqgate all or any of the
powers, authorities and discretions vested in the aftorney.

Minutes

128 The Dirgctors must causs minutes to ba made:

(&) ofthe natnos of the Directors present at or invaived in all general meetings and all meetings of the
Directors; and
(b) of all proceedings of general meetings and of meetings of Directors,

&nd causa those minutes ip be entered, within one month after the releyvant meeting is held, in the minute
book,

129 The minutes referred fo in Clause 12.8 rmust be signad by the ehairman of the meeting at which the
proceedings taok place or by the chairman of the next Succeeding mesting,

Execution of Company cheques etc.

1210 All chaques, promissary notes, bankers' drafts, bills of exchange and ather negotiable ingtruments, and all
receipts for money paid to the Company, must be signed, drawn, acceptad, endorsed ar otherwise executed,
a8 the case may be, in such mannar end by such persons as the Directors determing from time fo time,

Refirement Beneafits for Direciors
12.11  The Directors gy at

he effecied by agreements eéntered into by the Company with individual Direetors, or by the establishment of 2
_ separate trust or fund, or in such other manner as the Directors consider praper. The Directors may attach

[ such terms and conditions ta any entitlament under any such scheme or Plan as they think it including,

ot withaut limitation, a minimum period of service by a Director before the acerual of any entilement and the

b " acceptance by the Directors of a prescribed retiing age. No such scheme or plan shall operate to confor Upon
f i any Director or on any of the tependants of any Director any bensfits exceeding those parmitted by Section

i ka 200G of the Comporations Act, except with the approval of the Company in general meeting,
P Securities to Directors
| 1oy
f:":‘fr 1212 i the Diractor acting salely in hig capacity as a Director of the Cormpany shall bacome personally liable for the

payment of any sum primarily due by the Company, the Directors may create any mortgage, chargs or SOCUrly
over or affacting the whole or any part of the asseats of the Compary by way of indemnity to securs the perzons
Or persen so becoming liable from eny loss in raspect of such liability,

PART 13 PROCEEDINGS OF DIRECTORS

Dlrectors’ meetings

L 131 The Directors may meat together for the dispatch of business and adjourn and otherwiza regulate their
ﬁ@ meetings as thay think fit

13.2 A Director may at any time. and the Secretary must on the requisition of a Director, convene a meeting of the
Directors bus nat less than 24 hours notise of every such Direciors mesting shall be given ta each Direcior
elther by personal telephons contact ar in writing by the convenor thareof. The Directors may by unarimous
resolution agrae to shortar notice. E
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Questions decided by majority .

13.3 Subject to this Constitution and 1o the provisions of Section 195 of the Cok orations Act, questions anising :
; , = U arising at a
mesting of Directors are o be decided by a majority of votes of Directorg lﬁvolvad and vo?ing and any sugh
decision |s for a)l pUmaEes deemed a décision of the Directors.

134 An Altemate Director involved In any meeting of Directars has one vote for each Director for which that person
1% an Alernate Director and i# that person is a Direcior also hag one vote as & Director,

Inthe event of thera being an equality of votes, the chaiman of the meeting, in addition to tha chairman's

deliberata vote, hag a casting vote except where only two Directars are present and entifled to vote on &

ftggastw:;. The Chairman has a digcretion both s to whether or not to use the casting vote and as to which way
Is Used,

Alternate Directors

136 A Director may, with the approval of the Dirsetors, sppaint a persen (Whether a Member of tha Carmpany or nat)
te be an Altermate director In the Diractor's place during such period as the Director thinks it

137 AnAltemate Director is entifled 0 notica of all meetings of the Directors and, if the appointar is net invalved in
such a meeting, is entitled to participate and vote in the appointar's stead, .

13.8  An Aliernate Dirsctor May eX@rcise any powers that the appointor may exerclse and in the exercise of any such
power the Altemate Director is an officer of the Company and is not deemed an agent of the appointor.

138  An Alternate Director is nat required fo hold any shars in tha Company.

1310 An Altsrnate Director ig subject in all respects to the eonditions attaching to the Directors generally except that
an Alternate Director is not entitled to any remuneration inder Clause 11.15 otherwigo than from the Altemate
Diractor's appointor.

1311 The appaintment of an Alterate Director may be terminated at any fime by the appeirtor notwithstand ing that
the period of the appaintment of the Alternaté Diractor has not &xpired, and tarminates in any event if the
&ppointor vacates office as a Direclor,

1312 Anappoinment, or ths termination of an appointmant, of an Aliernate Directar must be effected by a nofice in
writing signed by the Dirastor wha makes or made the appaintment nd served on the Company.

1313 The notice of appointment or termination of appointment of an Alternate Director may be served on the
Company by leaving it at the Registered Office or by forwarding it by facsimlle transmission to the Regisiered
Offiee and in the cage of a facsimile transmission, the appearance at the end of the message of the name of
the Director appointing or terminating the appointment js sufficient evidence that the Diractor has signed the
notice.

Quorum for Diractors” meetings

1314 Ata meeting of Dirsctors, the number of Directors whoige invalvernent is necessary o constitute a quorum is 2,
or such i i i

may call & general masting and the general meeting may pass a resolytion to dea with the matter, Provided a
quorum is present at the place where the feating is held, cther Directors unable o ationd i person may
participate in the procesdings of the reeting in accordance with Clauses 13.32 and 13.33,

Remaining Directors may act

1216 Inthe eventafa vacancy or vacancies in the effice of a Director or offices of Directors, the remaining Director J
or Directors may act but, if the number of remaining Directors is not sufficient to constitute g quorum at a ;
meeting of Directors, they may act only for the purpose of:

(2} increasing the number of Directors to a humber sufiieient ts conatftute such a quorim; ar
r
(b) convenirig a general meeting of the Company.

Chairman of Directors

1316 The Directors must elact one of their number as chainman of their meelings and may determine the period for
which the person elacted as chairman is to hold office. The Directors may also elect one of their number as
deputy-chairman of their meetings and may determine the period for which the person elacted as deputy-
chairman is ta hold office.

13,17 When a Directars' maeting s held and:

(a) a chalrman hag not been electad as provided by Clause 13.16; or
(b} the ehairman is not present within 10 minutes after the time appointad for the halding of the meating
oris unable or unwilling to act, ' o
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the deputy-chatrman (if any) must act as ehairman of the meeting, If there is na SUch person or thét Persan is

E_Il:és:::-nnt c;l" unable or unwilling to act, the Directors Irvolved must elect one of their number to be & chairman of
eeting. I

Directors' committess

13.18 T_he Directars may delegate any of their powers, ather thgnl powers required by law to be dealt wift by the

1218 A committee to which any powers have heen go delegated must sxercise the powers delegated in accordance
Bv;th Cg{ny directions of the Directors and a pawer so exercised is deamed to have been exarcised by the
tectors,

1320  The members of such a committes may elect one of their number as chairman of their meetings.
1321 Ifsuch a meeting ié held and:
fa) a shairman has not besn elscted as pravided by Clause 13.20; or

{b) the chalrman ig not present within 10 minutes after the tme appointed for the holding of the meeting
oris unabie or unwilling to act,

the members Involved may elect one of their rumber to be chairman of the meeting.
13.22 A committes ray meet and adjourn as it thinks proper.

1523 Qusstions arising at & meeting of a committee are to be detsrmined by a majority of votes of the members
invalved and voting.

13.24  In the event of there being an equality of votes, thg chairman, in addition to the chairman's deliberaiive vote,
has a casting vete.

Written reselution by Directors

1325 Aresolution in writing signed by all Directors for the time being or their respactive alternate Direciors {except
those Diractors (or their altemates) who expressly indlcate their abstention iny writing to the Company and those
who would not be permitted by virue of Section 195 of the Comporations Act to vote wara tha resolution to be
put fo & meeting of the Diractors) shall be az valid and effectual as if it had been pazsed at a Directors' meeting

duly convenad and held. Any such resolution may consist of sgveral documents In like form but each

Defective Appointment

13.28  All acts done by any Directors' meeting or of a committee of Directors or by any person acting as a Director
are, notwithstanding that it is afterwards discoverad that there was same defect in the appointment of & parson
1o be, orto act as, & Director, or that 2 person sa apoointed was disqualified, as valid as if the person had been

Directors May Hold Other Officas

13.27 A Diractor may held any other office or place of profit in orin relation to the Company (sxcept that of auditor) in
conjunction with his effice of Director and on such terms as to remuneration or otherwise as the Direclars shall

apprave.
Directors May Hold Shares, etc

1328 A Dlrector may be or become a shareholdar in or director of or hold any ether office or Place of prefitin or in
relation to any other company promoted by the Company or in which e Company may be Interested, whether
as a vendor, sharsholder or otherwise,

Dirzetors Not Accountahie for Benefits

13.29  No Director shali be accountable for any benefits received as the holder of any ether sffica or place of profit in
or I relation to the Company or any other company referred to in Clause 13.28 or as 2 shareholder in ar
director of any such other company.

Voiing, Affixation of Seal

13.30 A Director may in g respects act as g Biracior In relation ta any coniract or arrangernent In which he is
interested, including, without limiting the generality of the foregeing, in relation to the exacution of tha contract
Or agreament or the use of the Company's comman seal, but he rridy not vote in relation to any contract or
Propossd comtract ar amangemsant in which he has cirectly or irdirestly a meteris] interest and in that respact
he shall comply with the requiremnents of Sactions 191 and 102 of the Corporations Act.
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Exchange to be Advised ' ‘

v

1331 The Directors shall advise the Company, which in tum shall adviga the Ekchan
contract involving Diractors’ interests. The advice shall include at least the foll

9E WIthOut delay of a1y et ;
owing inforrnatlon;f o ymatena

(a) the names of the parties to the-contract: -

(b) the narne nr' names of the Dirsctor ar Directors who has or have any mataria) interest in the cerrtra:.;t;
(&) particulars of the contract; and

(d) particulars of the relevant Director's or Director's interest or interasts in that contract.,

Maetings fo be Effectusl

instantaneous communication devics of & number of consenting Direstors net loss than the fuorum, whether ar
Not any one or more of the Direciors is out of Australia, shall e deemed o constitute & Directors’ meeting and
all the provisions of this Constitufion as ta the Directors’ meetings shall apply to such meeatings held by
instantaneous communication device =o long as the following conditions are mat:

(a) all the Directors for the time being entitled to receive notice of the Directors' meeting (Including any
alternate far any Direcior) shall be enfitled to notice of a meeiing by instantznecus communication
device for the purposes of such meeting. Nofies of any such Directars meeting shall be given an the
instantansous communication davice or in any ather manner permitted by this Constituion;

{b) &ach of the Directors taking part in‘the Rirsctors' meeting by instantaneaus communication device
must be able ta hear each of the other Diractors taking part st the commencernent of the Diractars'
meeting; and

(c) al the commencement of the Directors' meeting each Dirsctar must acknowledge his presence Tor the

purposa of a Directors' megting of the Company fo all the other Directors taking part.

Procedure at Meetings

13.33 A Director miay not leave & Directore’ meeting held under Clause 13,32 by disconnzcting his instantaneous

communication device unless he has previausly obtained the Bxpress consent of the Chairman of the Directars'
meeting and shall he conclusively presumed to have been Present and to have formed part of the quorum at ali
times during the Directors' meeting by instantaneous communication device urless he has previotsly obtainad
the express consent of the Chaimman of the Directors' meeting to leave the Directorg' meefing as aforesaid,

communication devise during the considsration of Such matter withaut obtaining the express consent of the

Chairman and he shall not be counted for the purpose of determining & quorum during the censideration of that
matter,

Minutes

1334 A mlinute of the proceadings at a Directors' meeting held under Clause 13.32 shall be sufficient evidance of
such proceedings and of the observance of sl necessary formailties if cartified az a corect minute by the
Chairnan or the parsen taking the chair at the Directors' meeting under Clausa 4 3.32,

Definltion

13.35  Forthe purpose of this Constitution "instantaneoys communication device™ shall include telephana, talevision
* arany other audio or audio-visual device which permits instantaneous eommunization,

Appointrment of Managing Director

13.36 e to time appoint one or mors oftheir numbszr to the office of Managing Dirsctar or

The Dlrectors may from tim

Managing Diractors of the Company ot to ihe offics of Exacutive Diractor or Exaeutive Directars either for z
fixed term or at will, but nat for life and, subject to tha terms af any agreement antered into in a particular case,
may revoke any such appolntment. The appointment of a Managing Diréctor or Executive Direciar so
appointed attomatically terminates if he ceases far any reason to be a Director.

Remuneration .
13.37  Sublectto Clause 11,458 Managing Director or Executive Dirsctar shall, subject to the terms of any agreament

entered into in a particular case, recalve sLch remuneration (whether by way of salary, commission or
participation in profits, or partly in ana way and partly in ancther) as the Directors may determine.

Powers

13.38  The Directors may, upen such terms"and condiions and with such restrictions as they think ftf canfar upon a
) Maraging Director ar Execuiive Director a@ny of the powars exercisable by them. Any powers sg conferred may
be coneurrent with, or be to ihe exclusion of, the powers of the Directors. The Diractors may at any firne
withdraw or vary any of the ROWers so conferred on a Managing Director or an Executive Diradfr,
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Rotatign

. ‘ 1 .?1.39 A Man_aging Director ghal; not retira by rocation in aceordance with Clauss 11,3, pyt ifthera is mora than one
; Managing Director then the first appoirteg Managing Rirector shall not be subjaet ta re-election and the other
; Managlng Director ang the Executive Directors shali be subject to ra-slection,

!g i PART 14 SECRETARY

i

’ Appointment of Secretary

o 141 There must pe at loast one Secratary of the ¢

] cmpany who Mmay be appointag by the Directorg for
i .8ueh remuneratian &nd on such conditions as they think fi:,

BUch tarm, ot
1. Suspension ang fémoval of Secretary

g 142 The Diractors have pawer to gyg

14.3 The Directarg may vestin g Secrefary such Rowers, duties ang authorities ag they may from time totime
| g determine ane = Secretary must exgreise all sych Powers and authantiag subject &t af) times ta the control of

Secretary to attend meetings

4 A Secretary is entitled to Participate in a1 festings of the Directors and all gsnera) mealings of the Company
and may be heard &N any matter,

PART 15 CoOMMON SEAL AND OFFICIAL SEAL
Custody of common geal
o 15.1

Use of Common seg|

; 182 The commion sea) rmay be used only by the autherity of the O
R

irectors, orof g cormmittes of tha Directors
) authorised by the Directors to authdrise the use of the Cornmon seal, and 8Very document to which the
A EOMMOnN geal is affixad mugt be signad by a Diractor and be countersigned by another Diractor, a Secretary or
' anathar pergor appointed by the Diractors to countersign that document or a clags of doeuments in which that
document Is included,
; Execution of Documen:s without the Commeon Seal
4
i 15.3

A (&) 2 Directors; or

(b) a Dlrsctor and 3 Secretary,
! PART 16 INSPEGTION OF RECORDS

T Sara
TIINE e

Inspection by Members

16.1 Except as otherwise requirad by the Corporati

i nspection of Members other than Directors and & Member other
A an a Director doag nat have the right o inspect any document of the Cempany except ag Previded by law or
:i,, authorised by tha Directors or by the Company in genera meating,
]
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i Declaration of dividend

ﬂf\ 17-1 Subject to the rights of parsong (ifany) entitled of shares with spaclal rights to dividend, tha Diractars may
| declars 3 Anal dividand aut of profits in accordance with the Corporations Act and may zuthorise the paymant
i or credlting by the Campany to the Mernbers of sueh a dividend,

Diractors may authorige interim dividend

172 The Directarg My authorise the

' Nointersst on dividends
I

e

17.3 Interast may nat be paig by the Company in respect of any dividend, whether final or Intarim.

i
-
!
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Reserves and profits carrieg Torwared

174 The Direstorg may, baefarg declaring any dividend, set aside oyt of the profits of the Company such sums as
they think proper ag resarves, to be apolied, at the dizcretion of tha Diractors, for any Purposze far which the
profits of the Company may be properly applied.

17.5 Pending any such applicatior, the reserves mey, at the discration of the Directors, be used in the business of
the Company orbe Invested in such investments as the Directore think .

178  The Directors may carry forward 50 much of tha profits remaining as they consider ought not to be distribuied
as dividends without transferring those prefits to a reserve.

Calculation ang apportionment of dividends

17.7  Subjectte the rights of persons (if eny) entitied to shares with special rights as to dividend all dividends ara io
be daclared and paid &eeording to the amounts paid or credited as paid on the shares in respact of which the
dividends is paid,

17.8 Unless any shara js fssued on terme providing to tha contrary, all dividends are to he apportioned and paid
praporiionatsly to the amounts paid or creditad as pajd on the shares during any portion or portions of the
Petiod In respect of which the dividend is paid,

172 Anamount paid or credited as paid on a share in advance of a call is nat to be taken as paid or credited as
paid on the shars for the purposes of Clause 17.7 and 17.8.

Deductions from dividends

o 1710 The Directors may deduct from any dividend pzyable to & Member afl sums of maney (if any) prasently payable
[ I by that Member ta the Company on account of 2alls or otherwise in relation to shares in the Company.

1 Distribution of specific assets
o 1711 The Directors, whan paying ar declaringfa dividend, may diract payment of 2 dividend wholly or parly by the

distribution of specific asscts, including fully paid shares in, debentures of or other securities of, the Company
brany other corparation.

1712 IFa difficutty arises in regard 1 such e distribution, the directors may settls the matter as they consider
expedient and fix the value for distribufion of the specific assets or any part of those assets angd may determine
that cash payments will be made to any Members on the basis of the valye S0 fixed in order to adjust the rights
of all parties, ang may vest any such specific assats in trustess as the Directors consicer expedient, Ifa
distribution of speciic assets to & particular Mambar or Mermbors i% illegal or, in the Dirsctors' opinion,
Impracticable then the Directors may make & cash payment to that Member or Members on the bagis of the
cash amount of the dividend instead of the dlistribution of specific assets,

Payment by cheque ang receipts from joint holders

¥ 1743 Any dividend, intsrost or other money payabla in cagh in regpact of shares may be pald by sheque sent
’ through the post direated:

(a) to the: address of the holder as shown in the Register or, in the caze of joint holders, to the address
shown in the Regisier a5 the address of the joint holder first named in the Registar: or

{B) ta such other address as the holder or joint holders in writing directs or direct

1714 Any one or two or mare joint halders may give effectual recaipts for any dividends, interast or other money
payable in rsspect of the shares heid by them as joint holders,

Bonus Share Plan

17.15  The Company may, by ordirary resolution in general meefing, authorise the Directors o implement a Banus

i Shara Plan on such terms and conditions as are referred fo In sueh resolution and which plan provides for any
dividend which the Dirsctors may deelare from time t& time under the Clauses in this Part 17, less any amourit
-‘ which the Company shall eithor pursuant to this Constitutlon ar any law be entitfed or ebliged to retain, not be

; Payabla on shares which are participating sharas in the Bonus Share Plan but for those shares to camy instead
; an entifement to receive an allotment of additiomal fully paid ordinary shares to be issued as bonus shares,

1716 Any re.solutiun passed by the Company in ceneral mesting pursuant to CGlause 17.15 may, at any time, be
amended or revoked by the: Company by ordinary resolution in ganeral maeting,

Dividend Plans

1717 (a) Notwithstanding any other provision of this Congtitution, but subject to the requirements of the
Cerporations Act &nd, if applicable, the Listing Rules, the Directors may in their absolute diseration
establish on such terma and tonditions as they think fit:

)] plans (o be called 3 “dividend reinvestment pl2n" or an "intorast reinvesiment Flan” as the
‘ c2se may be) for cash dividends pald by the Company in respact of sharag issbied by the
Campany and interest paid by the Company on unsacured notes or debenture stock issued
by the Company to be reinvested by way of subgcription for sharas in fha Cornpany; and
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(i) & ptan {fo be called 5 "dividend elaction plan" pe'rmitting haiders of shares o the exfert that
his shares ars fully paid up, to hava the eption to elect to forego his right to sharg in any
dividends (whather interim or olnerwise) payahle in respect of such shares and to receive

i

instead an issue of shares craclited ag 4y ly paid up to the extent as determined by the
Riractors.

The Directors may in their absolute discretion, madify, sUspend or terminate all or any plans

established pursuant to tha Clause 17.17 from time fa tirne on not lesg than one month's wrftten notice
to all Mambers,

(c) The powers given to the Directers by this Clause 17.17 are additional to the ather powers reposed in

the Directors by this Constitutlan and shall not jn any way be lirnited, restricted or otherwise affectag
by the Clauses’in this Part 17 and 18 Inclusive,

Unelalmad dividends

17.18 Al dividends declared but unclaimed may be invested hy the Directors as they think fit for the benefit of the
Company until elaimed or until required to be dealt with in aceordance with any law reisting to unclaimedd
moneys,

PART 18 CAPITALISATION OF PROFITS
Capitalisation of reserves and profits

18.1 Subject to the Listing Rules a Cornpany may capitalise profis. The capitalisaiion nead nat ba accompanied by
the issue of shares,

182 Subject to the Listing Rules i the capltalisation invalves the jssus of shares the Diractorg may da all things
necessary to give effect to tha resolution and, in Particular, to the extant hecessary to adjust the rights of tha
Members among thernselves, may:

(&) issue fractional cerificates or make cash payments in cases where shares or debentures hecoms
issuabie in fractions: and

(b) authorise any person to make, on behalf of all or any of the Members ertitied to &ny further shares or
dobenturss on the capitallsation, an agregment with the Company providing for the: isspg to them,
credited as fully paig Lp, of any sueh further shares or debantures or for tha hayment up by the
Company or: their behalf of the amounts or any part of the amounts remaining unpaid on their existing
ghares by the application of thair respective proporiians of tha sum résolved to be Capitalised, and any
such agreemant s effective and hinding on all the Mermbers concemed.

PART 19 NOTICES
Service of notlces

121 Anotice may bz given by tha Company to any Member or ather Persan recelving notics under this Constitution
gither by serving it on the person pergonally or by sending it by past or facsimile transmission to the person at
their sddress as shown in the Register or the addrass ar number supplied by the person to the Company for

the giving of natices 1o the person or fo tha electronic address narminatad by that person,

19.2 if a nolies is sont by post, service of tha noftice is deamed to be affected by properly addressing, Prepaying,
and posting & letter containing the netice, and the netice Is deemed io have baen served three (3) days affar
the date of ite posting. .

19.3 is sent by facsimila transmission or othaer electronic means, service of the notice is deomed to he

If & notice
effected by proparly addressing the facsimile {ransmission and transmitting same and to have been served an
the Business Day follewing lis despatch,

194 Anotice may be given by the campany to the jeint holders of 5 share by giving the notice ta the jeint halder first
named in the Register in respect of the share,

18.5 Every parson wha by aperation of law, fransier or other means whatsoever becomes entitied to any share is
absclutaly bound by svery nofice given in accordance with this Congtitution to the parsen frorn whom that
parson derives tiile prior to reglatration of that person's title in the Registar,

196 Allnotices sent by post autside Australia must be sent by pre-paid airmei post or facsimile or In another way
that ensures that it will ba recelved quickly or by the means provided by Clause 1910,

Parsons entitled to notice of genera] meeting

1.7 Natice of BVEry general meeting must be given in a manner authorised by Clauses 18.1 to 19.6 (inclusive) and
in aceardaree with the Corparations Act to: )

(a) avery Member: -
(b) evary Director or Altarnate Direetor: e

(c) the Auditor;
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() thé Exchange (if the Cempany ie listed); and

(&) GVEry person entitled to a share in tonseguence of the death or bankrupicy of a Member wha, but far
his death or bankruptey, would be entitled to receiva notice of the meeting. .

18.8 No other person is enfitleg te recsive noticss of geteral meetings,
Change of Address

18.9 Tl?e Company shall acknowledye receipt of all notifications of change of address by holders of partly paid
shares,

Incarrect Address

18.10  Where the Company has hona fide reason to believe that a Membar Is not known at his registered address,
@nd the Company has subsequently made an enquiry in writing at that address &5 1o the whoreahouts of the
Member whick enquiry efther elicits no MeSpONge O & response indicating that the Membar or his present
whereabouts arg unknown, all futtre noticas wiil be deemed to be given to such Momber if the notice |s
exhibited in the Registerad Office (ar, in the case of a membar registered on a Branch Register, in a
conspicuous place in the place whera the Branck Reglster |5 keph) for g periad of 48 hours (and shall be ¢
deamed to be duly served at the commencemant of thet period) unless and until the Member informs the
Cornpany that he has resumed rasidence af this registerad address or notifies the Company of a naw addrass
to which the Company may gand him notices (which new address shall be deamad his registered address).

PART 20 AUDIT AND ACCOUNTS

Company to. keep aceounts

| ; o 201 The directors must eause the Company ta keep accounts afthe business of the Company in sccordance with
the requirements of the Corporations Act and the Listing Rules. .

Company to audit accounts

20.2 The dirsetors must cause the accounts of the Company to be audited in accordance with the requirements of
the Comorations At and the Listing Rules.

H PART 21 WINDING UP

i Distribution of aszsats

24,1 Subject to Clause 21.3, if the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company, divide amang the Mermbers in kKind the whole or any part of the property of the
Cempary and may for that PUpose set such value as the liquidator considars Tair on any proparty to be so

: divided and may determine how the division is io be carried out as between the Members or dificrant classes of

Eh)

Membars,

‘ * 212 The liquidator may, with the ganation of a special resolution of the Company, vest the wholo or @ny part of any
such property in frustees on such trusts for the bonefit of the contributaries as the llquidatar thinks fit, but sa
5 fhat ne Member Is compelled to accept any shares or other securities in respect of which therg is any lability.

'3‘ Order for Winding Lip

. 21.3 Where an order iz mads for the winding up of the Company or It is rasolved by special resolution to wind up the
g Company, then on a distribufion of assets to members, shares classified by the Home Exchange as Restricted
! Securlfies at the time of the commencement of the winding up shall rank in priority afier all other shargs,

, 214 Subject to the rights of Members (i any} entitled fo shares with special rights in a winding-up, all manies and
; property that ans to be distribyted armang Members on g winding-up, shall be so distributed in proportion to the
shares held by them respectively, imespective of the amount paid-up or cradited ag paid up on the sharos.

P PART 22 INDEMNITY

221 Except as may be prohiblted by Secfions 199A and 1998 of the Corporafions Act every Dffieer, auditor or agert
of the Company ghall be indemnified out of the property of the Company against any liability incurred by him in
his capaclty as Officer, zuditar ar agent of the Company or any related corporation in respect of any act or
omission whatsoever and howsoever occurring or in defending any proceedings, whether civil or criminal,

PART 23 OVERSEAS MEMBERS

231 Each Member with 3 registerad address outside Australia acknowledges that, with the epproval of the
Exchenge, tha Company may, as contemplated by and in accordance with the Listing Rulas, arrange fora
' nominee to dispose of any of its entitlemeant to participate in any Iszus of shares ar options by the Company to
Members,

-
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. PART 24 LISTING RULES
Lisjing Rules "
"“; 24.1 If the Company is admitted to the Official List of the Exchange, the following clauses apply:
(=) Notwithstanding anything contained in thig Congtitution, i tha Listing Rules prohibit an aet being dona,
the act shall not be dane,
{b) dNDthing contained in this Constitution prevents an act being done that the Listing Rules require to ba
one.
{c) If the Listing Rules require an act to be done or not to be done, authority is givan for that act to be
done or nat to be done (as the caze may be).
(d} It the Listing Rules require this Constitution to contain a provision and it does not eontain such a
provision, this Constitution Is deermed ta contain that provigion.
(&) [ the Listing Rules require this Constitution not to contain & provision and it containg such & pravision,
this Constitution is deemed not to contaln that provigion,
{n It any provisicn of this Constiwtion is ar becomes inconslstent with the Listing Rules, this Canstitution

iz deemead not to corttain that provision to the extent of the inconsistency.
PART 25 CHESS

Participation

25,1 The Directors may do anything permitied by the Corporations Adt, the Listing Rulss or tha SCH Business Rules
which they congidar necessary ar desirable in connection with the particlpation of the Company in any
computerised or electronic system established or recognised by the Corporations Act, the Listing Rules or the
SCH Businese Rulas for tha purpoze of facilitating dealings in shares,

Sub-Register

- 232 The Company may provids facilities for members to hold securities in the Cornpany on an fssuer sponsored

gub-register in accordanca with the Listing Rules and the SCH Business Ruies,

Llen

, .
253 The Company may do Anyining necessary ar desirable for it to da under the SCH Business Rula_s ta protact or
enfores any lien, charge or ofter right to which it is entitled under any law ar under this Conatitution.

Compliance with SCH Business Rules

254 The Company shall comply with the Listing Rules and with tha SCH Busineas Rules in respect of its
pariicipation in CHESS,

¥
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