AMENDED CONSTITUTION

June 20, 2017: Pursuant to Rhinomed Limited’s General Meeting, please find attached the
Rhinomed Limited Constitution incorporating the approved amendments from the General
Meeting approved by special resolution of shareholders.

Should you have any queries in this matter, please telephone Phillip Hains on (03) 9824 5254.

Yours faithfully

Rhinomed Limited (ASX: RNO)

Phillip Hains
Company Secretary

ENC

About Rhinomed Limited (ASX: RNO)
Rhinomed Limited is a Melbourne based technology firm with a focus on nasal, respiratory and
breathing management technologies. The company is commercialising applications of its technology

portfolio in the Sport, Sleep, Wellbeing and Drug Delivery markets. For more information go to
www.rhinomed.global

The Mute snoring and sleep technology can be purchased at selected pharmacies and at
www.mutesnoring.com. The Turbine sport and exercise breathing technology can be purchased at
cycling and triathlon stores and at www.theturbine.com

97 Green Street, Cremorne, VIC,
3121, Australia
PH: +61 (0) 38416 0900

RHINOMED LIMITED
ABN 12107 903 159
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GO SACT 2001
A COMPANY LIMITED BY SHARES

ONSTITLITIO
oF
HE GROUP LIMITED
PART 1 DEFINITIONS
Dofinitions
11 The following words have these meanings In these Clauses unless the confrary Intenfion appears.

“ASC Claaring Rules’ means the oparating rules of Australlan Claaring Houss Pty Lid ACN 001 314 503;
"Altommate Director” means a person appointed as altlemate diractor under Clause 13.6.

“ASTG Setflement Rulas" means the operating rules of the ASX Settlement and Transfer Corporation Py Ltd
ACN 008 504 532

"Audilor™ means the auditor or auditors for the ime being of the Company.

"Business Day” means a day other than a Saturday, a Sunday, New Year's Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day and any other day which the Exchanga shall declare and publish to be a day which is
not & business day;

TChess" means the Clearing House Electronic Sub-Register System established and operated by the Exchange
Including but not Imited fo:

{a) the clearing and settlement of transaction in CHESS approved securities;
{b) the transfer of securities; and
{c) the reglstration of transfers,

"CHESS approved sacurities™ means securiies of a cormpany for which CHESS approval has been given in
accordance with the ASTC Seitlement Rules

"CHESS subreoglster™ means that part of & company’s register for a class of the company's CHESS approved
securities that ls administered by as an approved CS faclilty and that records uncertificated holdings of securilies
in that class;

"Company™ means Helican Group Limited |

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

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

"“Corperations Regulations” means the regulations prescribed under the Corporations Act;

"Diractor” means a directar for the tme being of the Company, and where appropriate Includes an Alternate
Directar.

"Dividend Interest” rneans the right of a Member Io racelve dividends under this Constituion ar any law,
"Exchange™ means Australian Stock Exchange Limitad,

"Executiva Director” means a perscn appainted as executive director under Clause 13.36.

"Home Branch® means the State Branch of the Exchange designated to the Campany by the Exchange.

"LIsted” means, In refation to the Company, the Company being and remaining admitted fo the offictat st of the
Exchenge;

“Listing Rules" means the Listing Rules of the Exchange and any other rules of the Exchange which are
applicable while the Company is admitted to the Official List of the Exchange, each as amended or replaced
from time to ime, except to the extent of any express written waiver by the Exchange,

"Listed Securities” means any shares, share oplions, stock, debentures, debenture stock or other seourlties
for the time being Issued by the Company and officlally quoted by the Exchange;

Cansllutian Public Liatsd. ey 2
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"Managing. Diractor” maans a person appointed as managing directar under Clause 13.36.

"Market Transfer™ means:

(a) a transfer of shares in the Company where the transfer Is pursuarit to or connected with a transaction
entered Into on the stock market apsrated by the Exchange and for the avoidanca of doubt Includes a
preper ASTC transfer; or

()] an sllatmant of shares in the Company as a result of the exercise of any fights, options or convertible
notes where such rights, options or notes are traded on @ market operated by the Exchange.

"Member™ means a person for the time baing entered In the Register as a member of the Company.
"Prescribed information” means Information as to whather the shares are held beneficially by the holder of the
shares and if not, who has beneficial intarests in the shares, whether the halder of tha shares or any person
who has a beneficial interest in the shares Is In a position to exarelse control of another licence {glving
particulars of any such position) and any other Informatlon which the Directars consider is nacessary of
desirable for determining the eliglbility of that person or any other person to hold er continue to hold shares In
the Company having regard to the pravisions of the Gomporations Act,

"proper ASTC transfor” has the same mearing as that fermn has under the Corpaorations Reguiations.
“Register” maans the reglster of members of the Company to ba kept by the Company.

"Registered Office” means the registered office for the time belng of the Company.

“Restricted Securitles” has the meaning ascribad to It by the Listing Rules;

"Seal"” means the common seal of the Company.

"Secrotary” means a parson appointed by the Directors under Clause 14.1 to parform the dulles of sacrelary of
the Company.

"8tate"” means the state or territory In which the Company ts from time to time reglstered.

"Voting Intarasts™ means the right of a Member to exemcise a vota at any maslting of the company under this
Constitution or any law.

"Winding Up Inferest” means the right under this Constitution or any law for a Member to recaive a share in
the property of the company that coufd be disiributed among membaers, of the Campany s propedy of the
Company was disfriblied among Members, whether as a result of a winding up cr otherwise.

"Writing" Includes printing, tying and other methods of representing or reproducing words In & visible form and
“written” has a corresponding meaning.

PART 2 INTERPRETATION

Interpretation

21

22

23
24

25

In this Constitution:

(&) word imporiing any gender include all others genders;

{b) the word pereon includes a fim, a bedy corporale, an unincorporated sesodiation or an authority;
{2 the singular includes the plural and vice versa; and

{d) & reference to a statute or code or the Corporations Act (or to a provislon of same) means the atatute,
code or the Comparationa Act {or provisions of same) as modfied or amended and in-operation for the
time being, or any statute, code or provision anacted (whether by the State or Commonwealth of
Australla) In its place and Includes any regulation or nile for the time being in force under the statute,
cade orthe Comporations Act.

Unless the contrary intention appears in this Constitution, an expressian has, in a provision of this Constliution
that deals with a matter dealt with by a particular provision of the Corporations Act, the same meaning s in that
provision of tha Corporatlons Act.

Headings are Inserted for convenlence and do not affect the Interpretation of this Censtitution.

Whera the phrase “permitted by the Listing Rules® or simliar phrase is usad in this Consfitution that expression
urdar this Constilution shall be deamed to Include any act, omission or transaction which Is subject to a walver
of the Listing Rules by the Exchange.

In this Constitution a reference 1o the Listing Rules is fo have sffact if, and only if, at the relevant time, the
Company has been admitted to and remains on the Officlal LIst of the ASX and s ofherwisa to be disregarded.

Replaceable Rules not to apply

Conatizution_Publ_Listad.coy 3
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28

The Replaceable Rules cantained In the Corperations Act do not apply to the Company.

PART 3 SHARE CAPITAL AND VARIATION OF RIGHTS

Direstors fo Issue shares

31

3.2

33

34

3.5

Without prejudice to any speclal rights previously conferred on the holders of any existing shares or class of
sharas but subject to the Carporations Act and the Listing Rules, except as the Coampany fn general meeting
may when authorising any lssue of shares otherwise direct and subject to this Constitution, shares In the
Company are under tha canfrol of the Directors who may alfot or dispose of all or any of the same to such
person at such imes at sush price and on such terms and conditions and having attached to them such
preferrad, deferred or other speclal rights or such raestrictions, whether with regard to dividend, vating, retum or
capltal or otherwise and whether as preference shares thet are at the option of the Company likely to be
redeemerd as the Diractors think fit.

Subect to the Listing Rules the Directors have the right to grant to any person options or other securifies with
rights of converslon to shares or pre-emptive rights 1o any shares for any considaration and for any stock,

Thg Directors have the right to settie the mariner in which fractions of a share, howsver arlsing, are to be dealt
with.

The Diractors may not, withaut the: prior approval of & resolution of the Company In general mesting, allot any
shares in the Gompany 1o any person where the aflatment would have the effect of transferring a controlling
interest in the Company.

A Director or any person associated with a Director may not participste in an Issue by the Company of shares.
under Clause 3.7 or aplicns or other secuitios under Clause 3.2 unless the parizipation of the Direclor or the
person assoclated with a director in the lssue is permitted under the Listing Rules.

Variation of rights

38

a7

38

Ifat any ime the share capita! is divided into different classes of shares, the righis atltached o any class may
(unless otherwlse provided by the terms of Issue of the shares of that class), whethar or not the Company Is
baeing waund up, be varled or abragated in any way with the consent In writing of the holders of three-quarters of
the Issued shares of that class, or with the sanction of a speclal resolution passed ata separate masting of the
holders of the shares of that class. Any variation under this Clause shall be subject to Sections 2468 to 248F of
the Corporations Act.

The provisions of this Constitution relating to general meetings apply so far as they are capable of appfication
and with the necessary changes to every separate meeting of the holders of a class of shares except that:

(a) a quorum Is constituted by 2 persons who, between them, hold or represent one-third of the [ssued
shares of the class; and

53] any holder of shares of the class, present In persen or by proxy, attorney or representative appainted
under Clause 10.2 may darnand a poll.

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

(a) expressly provided by the terms of Issug of the first-mentioned shares; or

(b} required by e Carmporations Act.

Commisslon and brokerage

3.8

3.10

3an

The Company may exarcise the power to pay brokerage or commission confamed by the Corporations Act. The
rate or the amount of the brokerage or commissian pald or agreed to be paid must bs disclosed in the manner
reqtifrad by the Corporations Act.

The brekerage or commission may be satisfisd by the payment of cash or by the allotment of fully or partly pald
shares or other sacuriiies or parfly by the payment of cash and partiy by the alletment of fully or partly paid
shares or nther securifies.

The Compary shall comply with the requirements of the Comporations Act and the Listing Rules in the payment
of such brokerage or commisslion,

Recognition and disclosure of interasts

312

313

Except as raquired by law, the Company is not bound or compaelled in any way to recognisa a person as holding
& share on any frust.

The Gompany Is not bound by or compsiled in any way 10 resagnise (whether or not it has notice of the Interest
or rights concerned) any equitable, contingent, future or partiel Interest In any share or unit of & share ar (except
as atherwisa provided by this Constitution or by law) any other right In ragpect of a share except an absolute
right of ownarshlp In the registered holder,

Conalitution_Publiz Listed.coy 4
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Uncertificated Heldings and Electronlc Transfer

314 Natwithstanding any other provision In this Canstitution, the Directors may determine not to Issue a share
certificate or option certificate or may detarmine to cancel such a certificate without lssuing any cerfificate in its
place, if that dalerminatian [ not contrary to the Comporations Act or the Listing Rules.

3.18  The Diractors may do anything they consider necessary or desirabla and which Is permitted under the
Corporations Act and the Listing Rules to facilitate the participation by the Company In CHESS daveloped by
the Exchanga or In any computerised or electronic system established or recognised by the Corparations Act or
the: Listing Rules far the purposes of faciliating deallngs in shares or securities. Whara the securities of the
Company are CHESS approved securities the Company ehall eomply with the ASTC Settfement Rulas and i
required the ASC Clearing Rules. '

Share Holding Statements

3.16  Where the Directors of the Company have pursuant ta Clause 3,15 determined not to Issus shars cerlificates or
to cance! existing shane certificates a Member shall have the right to receiva such statements of the holdings of
the Member as are required to be distributed to a Member under the Corporations Act and the Listing Rules.

Share Carlificatas
alr Subjsct to Clause 3.13 - 3,15 if the Direclors detaermine to issue a ceriificate for shares held by a Member the
following provisions apply:

(a} A person whose name is entened as a Member in the Register or as an option holder in the register of
options Is entitled without payment to receiva a ceriificate in respect of the shares ar aptions registered
in the parsen's name Issued In accordance with the Corporations Act but, in respect of shares ar
optlons held Jointly by severat persons, the Company Is not bound fo Issue mere than one certificale;

(b) Delivery of a certificats for a share may be affacted by delivering it personally to the holder or by
posting it in a prapald envelope addressed to the holder at the address shown In the Reglster or by
delivering or posting the certificate In accordance with the writen Instructions of tha halder. Defivery of
a cartificate for a share to one of several Jolnt holders is sufficient delivery to afl such hoiders;

{c} Where satisfactory evidence has been recaived by tha Company thet the carfificate for shares
previously Issued has baan stolen, lost or destroyad and has not been pledged, charged, sold or
otherwise disposed of, and the holder has undsrtaken In writing to the Company to refum any sush
cartificate to the Company If it is found or received by the holder, ther the Company must ssue a
replacament ceriificate [h accordance with the Comarations Act;

(d) Whare a certificate for shares previously issued has bean worn out or defaced and has basn
sumendered to the Company for cancellation and has been cancelled the person whose name is

entered as the Mamber in respect of those shares In the Reglster Is entitled to receive a replacament
certificate In accordance with the Corporalions Act and the Lisling Rules.

{e) The Directors may determine the number of shares to bs Issued in any ona certificate; and

(] Evary certificata for shares must be Issued In accordance with the Comporations Act and the Listing
Rules,

Joint holders of shares

3.18  Where 2 or more persons are registered as the joint holdars of shares they are desmed o hold the shares as
Joint tenants.

Restricted Sacuritios

3.1 The Company shall comply in all respects with the requirements of the Listing Rules with respect to Restricted
Securitles; without imiting the generlity of the foregoing:

{a) Restricted Securities cannat be disposed of during the escrow period except as pemmitted by the Listing
Rules or the Exchange;

(b) the Company wilt refuse to acknowledge a disposal (Including reglstering a transfer) of Rastristed
Securitiss during the escrow period except as permitted by the Listing Rules or the Exchange;

{c) during a breach of #he Usting Rules relating to Restricled Securities, or a breach of a restriction

agresment, the holder of the Restricted Securities is not entitled to any dividend or distribution, or
voting rights, in respect of the Resticted Securities,

PARY 4 LIEN

Lien on share

44 The Company has a first and paramount lien on every share {cther than & fully pald shara) for all money
(whether presently payable or not) callad or payable at a fixed time in respact of that share and such lien
extends to all dividends, rights and other distributions from time to time declared pald or made in respsct of that

Constitution, Fublz_Lisied.coy 5
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4.2

4.3

44

4.5
4.6

share. Such lleri exiends fo cover reasonable Interest {not exceeding 10% per annum) and expsnses Incurrad
bacause such monles are not paid.

The Company also hag a first and paramount lien on all shares (other than fully pald shares) registered In the
name of a Member for all money presently payable by that Member to the Company and all money which the
Company may be called on by law to pay in respact of the sharss of that Membar,

Whenever any law for the time belng of any country, state or place imposes any Immediate or future or possible
ltability an the Company to make any payment or smpowers any govemment or taxing authority or govemment
official fo require the Company te make any payment In-respact of any shara registered In the name of any
Member (whether solely or jointly with others) or in respect of any dividends or other moneys pald or dus or
payable or which may become due or payable to that Member by the Company on or In respect of any of these
ghares the Company in that case:

{8} is fully indemnified by that Member or that Member's executor or adminisirator from al that Tability;

) has lien on tha shares registered In the name of that Membar for all money pald or payable by the
Company In respact of those shares under or In consequence of any such law together with Interest at
the rate, not exceading 20% per annum, determinad by the directors from the date of payment to the
date of repayment;

{c} has a lian on all dividends, payable In respect of the shares registered in the name of that Member for
all moneys pald by the Company in respect of those shares or In respact of such dividends undsr or In
consequence of any such iew together with Interest at the rate, not exceeding 20% per annum,
determined by the Dirsctars from the date of payment to the date of repayment and may deduct or set
orfma!gainst ?ny of those dividends or olhat moneys any of those monays paid by the Company togsther
with Interest;

(d) may recover as a debt due from such Member or that Member's exacutar or administrator wherever
constituted or sifuated any moneys pald by the Company under any such law; and

(e) may if any such money is pald by the Company under any such faw refuse fo register a transfar of any
shares other than by a Market Transfer by any such Member or that Member's executor or
adminisirator untll such maney and intarest have been set off or deducted as aforeszld or have been
otherwisa paid to the Company.

Nathing In this Constitution prejudices or affects any right or remedy which any such law may confer on the
Company and as between the Company and every such Member, that Member's execulors, adminlstrator and
estate wherever constituted or silvated any right or remady which such Yaw confers on tha Company is
gnforceable by the Company.

The Company may do all such things as may be necassary ar appraptiate far it o do under the ASTG
Setilemeant Rules {and if necessary the ASC Cleering Rules) fo protect any llan, charge or other right to which it
may be entitled under any law or this Constitition.

The Directors may at any time exempt a share wholly or In part from the provisions of Clauses 4.1 10 4.3,

The Company's lien on a share Is extinguished if a transfer of the share is regislered without the Company
giving notice of ihe claim to the fransfersa.

Sale under lign

4.7

48

Subject to Clauses 4.8 and 4.9, the Company may sell, In sush mannar a5 the Directors think fit, any share on
which the Company hes a lien ag |f tha share were forfelted,

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

{a) a sum in respact of which the lien exists Is presently payable; and

) the Campany has, not less than 14 days before the dale of sale, given to the registered holder for the
time belng of the share or the person entitfed to the share by reason of the death or bankruptey of the

registered holder, a nofice In writing setting out, and demanding payment of, such part of the amount In
respact of which the ilien exlsts as is presently payable.

Transfer on sale under llen

4.8

4.10

Fur the purpese of glving effect to a sale mentioned in Clause 4.7, the Company may receive the considerafion
{if any) given for the share so sold and may (if required) execute a transfer of the share sold In favour of the
parson o whom the share 15 s0ld or whera the transfer of shares is lo be effected as a Market Transfer, the
Company ray do git such things as may be necessary or appropriate for I to do to effect the transfer.

The file of the transferee to the shara s rot affected by any irregularity or Invalidity in connection with the sale
©f the share.

Proceeds of sale

4,11 The proceeds of a sale :ﬁsnﬁnnad inr Clause 4.7 must be applisd by the Company in paymant of such part of the
amaunt in respect of which the llen exists as is presently payable, and the residus {if any) must (subject to any
Caatiition_Pubhlic_ kred.coy 6
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Iiks llan for aums not presently payable that existed on tha share before the sale) be pald to the parson eniifed
to the ghare at the date of the sale.

PART § CALLS ON SHARES

Directors to make calls

5.1 The Directors may, subject to compllance with the requirements of the Corporations Act, the Listing Rulss and
the eriginal terms of Issue of the shares, make cafls on a Member in respect of any monay unpaid on the shares
of that Member,

52 A call may be made payable by Instalments.

83 The Direclors may revoke or postpone a call.

54 A call must be made in accordance with the Listing Rules.

Time of call

55 A call is deamed to be made at the ime when the resolution of the Directors authorising the call Is passad.
Notice of call and Members® Liability

56 Each Member must, on recalving at lsast 15 Business Days notice {or such longer pariod as the Listing Rules
shall requira} specifying: .

{a) the name of the Member;

{b) the nuimber of shares held by the member;

(c) the amount of the call;

(d) the due date for payment of the calf:

(a) the conasequences of non-paymaent of the call;

(4] the texation deductions applicable (if any) and haw they may be applied for;

(o) malrket detalls regarding the shares and any othor shares in the Comparty as required by the Listing
Rules; and |

{h) such other informatlon as raquired by the Listing Rules,

pay to the Company at the fime or times and place so specified the amount called on the shares,
57 The Joint holders of a share are joinlly and severally liable to pay all calls In respect of the share.

5.8 The non-recsipt of a notice of any call by, or the accidental omission io give notice of a call to, a Mamber does
riot invalidate the call.

Interast en default.

58 It & sum called in respect of a share Is not pald before or an the day eppainted Tor payment of the sum, the
person-from whom the sum |s due must pay interest on the sum from and including the day for payment to the
time of actual payment at tha rate, not exceeding 20% per annum, determined by the Directors, but the
Directors may waive payment of that Intarest whally or in part.

Fixed Instalmants deemed calls

510  Subject to the Lisling Rules any sum that, by the terms of Issue of a share, becomes payable en allstment or at
a fixad date is deemed for the purposes of this Constitution to be a call duly made and payable on the date on
which by the terms of issue the sum becomes payable, and, Tn case of non-payment, all the relevant provisions
of this Conslitution as to payment of interest and expenses, forfelture or otherwise apply as if the sum had
become payable by virtue of a call duly made and nofified.

Differantiation betweasn shareholders as to calls

511 The Direclors may, on the issue of shares, differantiate between the holders as to the amount of calls 1o bs pald
and the fimas of paymenit.

Prapayment of calls

512  The Directors may accept from a Member the whole or a part of the amount unpeid on a ahare although no part
of that amount has been cafled.

513  The Directors may authorise payment by the Company of interest on the whale or any part of an amount so
accepled, until the amount becomes payable, at such rate, not exceeding the praserbed rate, as Is agreed on
between the Diractors and the Member paying the sum.,

9.14  For the purposes of Clause 5.13, the prescribed rale of interast Is:

(a) if the Company has, by resolution, fixad a rate - the rate so fixed; and

{b) In any other case « 10% per annum,

Conatiuilon_Publie_Llsted.coy 7

-9/35-



bt

PART 6 TRANSFER OF SHARES
Forms of Instrumant of transfer
8.1 Subject to thls Constitution, a Member rmay {ransfer all or any of the Mamber's shares by
{a) by a Market Transfar in accordance with any computerised or electonic systern established or
recognisad by the Lisling Rules or the Corporations Act for the purpese of facllitating dealings In
shares, including a transfer that may be effected pursuant to the ASTC Setllement Rules (if applicable
the ASC Clearing Rules) or some other computerised or electronle transfer process; and
{b) an instrument which fs:

()] In writing In any usual or common farm or in any other form that the Directors approve:
{li) a sufficient Instrument or transfsr of marketabla securilies under Section 1104 of the

Corporations Act;
(iiiy in & form approved by the Exchange, or
{v} in-any othar usual or common form.,

Registration procaduns

8.2 Where an Instrumant of transfer referred to in Clause 8.1(b} s lo be used by a Mamber to transfer sheres the
following provisions apply;

{a) it must be executed by or on behalf of both the transferor and the trensferes unless it Is a sufficlant
transfer of marketable securitles within the meaning of the Gorporations Act

(b} The instrument of transfer rmust be left for registration at the share registry of tha Campany,
accompaniad by {he certificate for the shares to which It relates (if any) and such Information ag the
Directars properdy require 1o show the tight of the transferor to make the transfer, and in that avent, the
Company must, subject to the powers veated In the Directors by this Constitullon, reglstsr the
transfaree as a sharsholdar,

{c} The Company must register alf registrable tranafer forms, spit certificates, renunciations and transfers,
issue certificates and ransmission recefpls and mark or note ransfer farms without cherge exceptin
the case the Company issues cerificates for shares where the lssus of a certificats Is to replace a lost

or destroyed,
{d) On reglstration of a transfer of shares, the Company must cance! the old certificate (if any).
6.3 A ransferor of shares remains the holder of the sharas transferred until the transfer (if any} |s registered and the
name of the transferee is entered In the Register In respect of the shares. The right to any dividends declared

on any shares subject to & tansfer will be determined by reference to the recard date for the purposes of that
dividend and the date of registralion of the transfqr.

Market Transfer

6.4 In the casa of a Market Transfer the Company must comply with such oblipations as may be imposed on it by
thae Listing Rulss and where appropriate the ASTGC Ssttiement Rules in connaction with any transfer of shares.

Directors power to decling to register
65 The Directors may decline o register any fransfer of shares (other than & Market Transfer) where:

(a8} the Listing Rules or ASTC Seltlemant Rules permit the Company to do so; or
) tha Listing Rules or ASTC Seitiemant Rules require the Company to do ¢o.

B.6 ifin the exerciss of thelr rights undar Clause 6.5 the Directors refuse 1o reglster a transfer of a security they
must give writien rotice in accordance with the Lieling Rules of the refusal to the transfaree and the broker
Indging the transfer (f any). Failurs to give such notice will not invalidate the dedision of the Direclors.

6.7 Notwithstanding any other provisions contained In this Constitution, the Company may not prevent, delay or
Interfere with the registration of a Marke! Transfer where to do so would be eontrary to the provisions of any of
the Listing Rules or the ASTC Settlement Rules.

Closure of the Register

6.8 Subject to the Corporations Act the Listing Rules and the ASTC Settlement Rules the Company may at any fime
close the Reglster for a perfod not excesding in the whole 30 days in any year.

Company fo retain instrument of transfer

6.8 The Company must retain every insirument of transfer It recelves pursuant to the terms of thig Part for
registration for such period as tha Directors detetmine.

6.10 Where the Direclors refuse registration of a transfer under this Constitution, the transfer must be retumed to the
persan who deposlted It If derand is made within 12 monihs of the giving of notice of refusal to register unless
- there has been an alfegation of frawd conceming the fransfar or the transaction to which it relates,
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Gther Sacuritios

811 The provisions of this Clauss 6 shall apply with necessary alterations to any other Listed Securltles for the ima
belng issued by the Company.

PART 7 TRANSMISSION OF SHARES
Transmisslon of shares on death of halder

7.1 In the case of the death of a Member, the surviver or survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where the deceasad was a sole halder, ara the only persons
recognised by the Campany as having any titie o the deceasad's Interast in the shares, but this Clavse does not
relesse the estate of a deceased Joint holder from any liability in respect of a share that had been Jointly held by
the daceased with other persons,

Right to registration on death or bankruptcy

7.2 Subject to the Bankruptcy Act 1986, a person becoming entitled 1o a share In consequence of the death or
bankruptey of 8 Member may, on such Information being produced as is properly raquired by the Direclors,
either elect to be registared as holder of the share or nominate another person fo be registarad as the ransfores
of the share. Where the surviving joint halder bacomes entitied to a share In consequenca of the death of
Member the Directors must, on satlsfactory evidence of that death being produced to them, direct tha Reglster
to be sitered accordingly.

7.3 If the person becoming anfitled elects o be registared as halder of the share under Clause 7.2 the parson must
deliver or send to the company a notica [n wiiting slgned by the person In such form as the Directors approve
stating that the person so elects.

7.4 If the person becoming entitted nominates another person to be registerad as the transfarea of the share unidar
Clause 7.2 tha person must do all things necessary or appropriate to efact the fransfer.

7.5 All the Imitations, restrictions, end provisions of this Constitution the Listing Rules ASTC Sattlement Rules or
the Corporations Act relating to the right to trenefer, and the reglstration of transfer of, shares are applicable fo
any such notice or transfer as if the death or hankruptey of tha Member had not occured and the actlons and
procedures taken fo effect the transfer ware actions takan by that Membar.

Effect of transmission

7.6 If the registered holdar of a share dies or bacomes bankrupt, the personal representative or the trustee of the
estals of the meglsterad holder, as the case may be, Is, on the production of such Information as Is properly
required by the Directors, entitied to the same dividends and other advantages, and to the same rights (whether
In relation to meetings of the Company, or io voting or otharwise), as the registered holder would have been
entitied to If the registered holder had not died or bacome bankrupt.

7.7 If 2 or more persons are jointly entilled to any share in.consequence of the death of tha registered halder, thay
are, for the purpose of this Constitution, deemed to be Joint holders of the share,

Market Transfers not affected

7.8 In the case of a Market Transfer the provisions of this Clause 7 ara ubject to any such cbligation as may be
Imposed on the Company or the person entitied to the shares i the death or bankruptcy of the Member by the
Listing Rules, ASTC Satilernent Rules or any law,

PART 8 FORFEITURE OF SHARES

Notice requiring payment of call

8.1 If a Member falls to pay a call or Instalment of a call en the day appointed for payment of the call or [nstalment,
the Directars may, at any Bime thereafter during such time as any part of the call or Instaiment remains unpald,
serve a notice on the Member requiring payment of 8o much of the call or instalment as Is unpaid, togsther with
any interest that has accrued and all costs and expenses that have heen Incumed by the Company by reason of
such non-payment.

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

Instaiment on or before which the payment requiredt by the notice Is to be made and must stats that, in the svent
of apn-payment at or before the time appolnted, the shanes In respect of which the call was made will be liable to

be forfaltad,

Forlalture for fallure to comply with notice

83 if the requirements of a notice served under Clause 8.7 are not camplled with, any shara of which & call is
unpaid at the expiration of 10 Buainess Days after the day for [ts payment s theraupon forfeited without any
resclution of the Directors to that effect.

B.4 Such a forfelture Includes all dividends declared In respect of the forfelted shares and nat actually pald before
the forfeiture,
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8.5 Any share forfeited under Clause 8.3 may be sold, re-allotted 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.

8.6 If any share is forfeited under Clause 8.3, notice of the forfeiture must be given to the Member
holding the share immediately prior to the forfeiture and an enftry of forfeiture with the date
thereof must be made in the Register.

8.7 The Directors may accept he surrender of any share which they are entitled to forfeit on such
terms as they think fit and any share so surrendered is deemed to be a forfeited share.

Cancellation of forfeiture

8.8 Atany time before a sale or disposition of a share, the forfeiture of that share may be cancelled
on such terms as the Directors think fit.

Effect of forfeiture on former holder’s liability

8.8 A person whose shares have been forfeited ceases to be a Member in respect of the forfeited
shares, but remains liable to pay the Company all money that, at the date of forfeiture, was
payable by that person to the Company in respect of the shares {including interest at the rate,
not exceeding 20% per annum, determined by the Directors from the date of forfeiture on the
money for the time being unpaid if the Directors think fit to enforce payment of the interest and
also expenses owing), but that person's liability ceases if and when the Company receives
payment in full of all money (including interest and expenses) so payable in respect of the
shares.

Evidence of forfeiture

8.10 A statement in writing declaring that the person making the statement is a director or a
secretary of the Company, and that a share in the Company has been duly forfeited in
accordance with this constitution on a date stated in the statement, is prima facie evidence of
the facts stated in the statement against all persons claiming to be entitled to the share.

Transfer of forfeited share

8.11 The Company may receive the consideration (if any) given for a forfeited share on any sale or
disposition of the share and may effect a transfer of the share in favour of the person to whom
the share is sold or disposed of.

8.12 Upon the effecting of the transfer, the transferee must be registered as the holder of the share
and is not bound to see the application of any money paid as consideration.

8.13 The title of the transferee to the share Is not affected by any irregularity or invalidity In
connection with the forfeiture, sale or disposal of the share.

Forfeiture applies to non-payment of instaiment

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

8.15 Where the transfer of forfeited shares is to be effected by a ASTC regulated fransfer, the
Company may do all such things as may be necessary or appropriate for it to do under the
ASTC Settlement Rules.

10
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Listing rules
8.16 The Company shall comply with the Listing Rules with respect to forfeited shares,
8A Unmarketable parcels
8A.1 Definitions
In this article 8A:

Authorised Price means the price per Share equal to the average of the last sale price of the
Shares of the Company quoted on the Ordinary List for each of the 10 days on which trading
has taken place on the Ordinary List immediately preceding the date of any offer to purchase
Unmarketable Parcels accepted by the Company pursuant to this article 8A;

Effective Date means the date immediately following the expiry of the period referred to in the
notice given by the Company to Unmarketable Parcel Holders in accordance with this article
8A,;

Marketable Parcel means a number of Shares equal to a marketable parcel as defined in the
Listing Rules;

Unmarketable Parcel means a number of Shares which is less than a Marketabie Parcel; and

Unmarketable Parcel Holder means a Member holding an Unmarketable Parcel calculated on
the day before the Company gives notice under article 8A.2.

8A.,2 Notice to Unmarketable Parcei Holder

{a)  Oncein any 12 month period, the Directors may decide to give written notice to a
Member who holds an Unmarketable Parcel. If they do so, the notice must:

(i) state that the Company intends to sell the Unmarketable Parcel; and

(ii)  specify a date at least six weeks {or any lesser period permitted under the
Corporations Act or the Listing Rules) after the notice is given by which the
Member may give the Company written notice that the Member wishes to retain
the holding.

(b}  Ifthe Directors’ power to sell lapses under article 8A.13, any notice given by the Directors
under this rule is taken never to have been given and the Directors may give a new
notice after the ciose of the offers made under the takeover.

8A.3 Revocation or withdrawal of notice

if an Unmarketable Parcel Holder has given written notice to the Company that it wishes its
Shares to be exempted from this article 8A, it may at any time prior fo the Effective Date revoke
or withdraw that notice and the provisions of this article 8A will then apply to the Shares held by
that Unmarketable Parcel Holder,

8A.4 Sale of Unmarketable Parcels

Subject to article 8A.2, on and from the Effective Date, the Company may sell or otherwise
dispose of the Shares held by any Unmarketable Parcel Holder {excluding those that have
provided notice under clause 8A.2(a)(ii) on any terms and in any manner and at those times
that the Directors so determine. For the purpose of selling or dispesing of those Shares, each
Unmarketable Parcel Holder irrevocably:

10.1
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()  appoints the Company as its agent to sell all the Shares held by it at a price not less than
the Authorised Price;

{d) appoints the Company and each Director and Secretary from time to time jointly and
severally as its atforney in its name and on its behalf to effect a transfer document for its
Shares and to otherwise act to effect a transfer of its Shares; and

{e}  appoints the Company as its agent to deal with the proceeds of sale of those Shares in
accordance with this article 8A.

8A.5 Company may not sell below Authorised Price

The Company may only sell the Shares of an Unmarketable Parcel Holder if the Company has
received offers for alf the Shares constituting Unmarketable Parcels at the same price, which
may not be less than the Authorised Price.

8A.6 Company to pay all costs

The Company will pay all costs and expenses of the sale and disposal of Unmarketable Parcels
under this article 8BA.

8A.7 Title of purchaser of Unmarketable Parcel

Once the name of the purchaser of the Shares sold or disposed of in accordance with this
article 8A is entered in the Register for those Shares, the litle of the purchaser to those Shares
is not affected by any irregularity or invalidity in connection with the sale or disposal of those
Shares and the validity of the sale may not be impeached by any person.

8A.8 Remedy of Unmarketable Parcel Holder

The remedy of any Unmarketable Parcel Holder who is aggrieved by the sale or disposal of its
Shares under this article BA is limited to a right of action in damages against the Company to
the exclusion of any other right, remedy or relief against any other person.

8A.9 Evidence of sale in accordance with this article

A statement in writing declaring that the person making the statement is a Director or Secretary
of the Company and that the Shares of an Unmarketable Parcel Holder have been dealt with in
accordance with this article 8A, is conclusive evidence of the facts stated in the statement as
against all persons claiming to be entitled to those Shares.

8A.10 Receipt of proceeds of sale

The receipt by the Company of the proceeds of sale of the Shares of an Unmarketable Parcel
Holder is a good discharge to the purchaser of all liability in respect of the purchase of those
Shares and the purchaser will not be bound to see to the appiication of the money paid as
cansideration.

8A.11 Company to deal with proceeds of sale

The Company will receive the proceeds of sale of the Shares of each Unmarketable Parcel
Holder and will deal with those proceeds as follows:

a} the proceeds must be paid into a separate bank account opened and maintained by the
Company for that purpose;

10.2
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b) the procesds must be held in trust for the Unmarketable Parcel Holder;

c) the Company must, immediately following a receipt of the proceeds, notify the
Unmarketable Parcel Holder in writing that the proceeds of the sale of those Shares have
been received by the Company and are being held by the Company pending receipt of the
certificate for the Shares sold or disposed of and seeking instructions from the
Unmarketable Parcel Holder as to how the proceeds are to be dealt with;

d) the Company must deal with the sale proceeds as instructed by the Unmarketable Parcel
Holder on whose behalf they are held if the Member provides to the Company the
certificate for those Shares or, if that certificate has been lost or destroyed, a statement and
underfaking in accordance with the Corporations Act is provided to the Company; and

e) if the whereabouts of the Unmarketable Parcel Holder are unknown or no instructions are
received from the Unmarketable Parcel Holder within 2 years of the proceeds being
received by the Company, the Company may deal with those proceeds according to the
applicable provisions of the Corporations Act dealing with unclaimed monies,

8A.12 Overriding effect of this article

Subject to article 8A.13 and 8A.4, the provisions of this article 8A have effect despite any other
provision of this Constitution.

8A.13 Article ceases to have effect following announcement of takeover bid or takeover
announcement

This arficle 8A ceases to have effect following the announcement of a takeover bid or takeover
announcement but, notwithstanding article 8A.4, the procedures set out in this article 8A may
be started again after the close of the offers made under the takeover bid or takeover
announcement.

8A.14 Invocation of article

The provisions of this article 8A may be invoked only once in any 12 month period.

10.3
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PART 9 GENERAL MEETINGS
Annual General Meeting

9.1 Annual general meetings of the Company are to be held in accordance with the
Corporations Act and the Listing Rules.

General Meeting

9.2 A Director may convene a general meeting of the Company whenever they think fit
provided that if there are no Directors holding office the Secretary shall convene a
general meeting for the purpose of electing Directors.

Notice of General Meeting

9.3 Subject to the Listing Rules and to the provisions of the Corporations Act relating to
special resolutions and agreements for shorter notice, at least 28 days' notice
{exclusive of the day on which the notice is served or deerned to be served and of the
day for which notice is given) specifying the place, day and the hour of the meeting
and, in the case of special business, the general nature of that businass, must be given
to such persons as are entitled to receive notices form the Company for the purposes
of receipt of proxy appointments the notice must specify a place and fax number and
may specify an electronic address.

9.4 The non-receipt of notice of a general meeting by, or the accidental omission to give
notice of general meeting to, a person entitles to receive notice does not invalidate any
resolution passed at the general meeting.

10.4
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Speclal business of general meeting
4.5 All business that [s transactad st & general mesting Is special with the exception at an annual general meeting of

the declaration of & dividend, the conslderation of the accounts and the reports of the Directors and the Auditor,
the appointment of the Audltor and the slection of Directars.

Retulsitioned meoting

8.6 A general meeting shall sleo be convened on requisition as is provided for by the Corporations Act or in default
mayhe convened by stich requisitionisls as empowared to do so by the Corporationa Act.

Cbjects of requisitioned meeting
9.7 The requisition for a general meeting must state any resolution o be proposed at the meeting and must be

signed by the requisitionists and deposited at the Reglstared Office, and may consis! of saveral documents i the
working at the request Is identical in each capy aach signed by one or more of the requisitionlsty.

Expenses of requisitioned mesting
0.8 Any reasonable expenses incumed by the requisitionists by reason of the failute of the Directors to convene a

general mesling must be paid to the requisitionists by the Company and any sum so pald may be racovared by
the Company In the manner provided In Section 249E {5) of the Carporations Act,

Postponament or cancellation of meating

9.9 The Directors may postpone or cancel any general meeting whenaver thay think fit {other than a meeling
convened as the yesult of a requisition under Clause 9.8).

Notice fo Home Exchangs
9.10 The Company shall notify the Home Exchange:

(a) of any general meating at which Directors are to be elacted at least 20 Business Days before the
earlest intended date for the general meeting and that nolice shall state that nominations for elaction to
the office of Director Is to be racelved not later than 5 Business Diays after the data that the notice fo
the Home Exchange bears, or any extended time as the Directors shall determine:

{v}] of amy general meeting (cther than a meating to pass a special resolution) at least 10 Business Days
before such mesting 18 held; and

{c) of any genaral meeting convened to pass a special resolution, at least 15 Business Days bsfors such
mesling Is held.

811 A noties convening a general mesting must

)] sst aut the place, date and time for the meeting {and, if the meating Is to ba held In 2 or mora places,
the technology that will be used to fachilata this); and

&) state the general nature of the meeting’s buslness; and

{c) if a speclal rasclution Is to be proposed at the mesting - set out an intantion to propose the speclal
resolution and siate the resolution; and

{d} ifa Member is entitied to appolnt a proxy - contaln = statement setting out the folowing information:
4)] that the Member has a right to appaoint a proxy
[} whether or not the proxy naeds to bs a Member of the company

(i that & Member wha Is entltied to cast 2 or more votes may appoint 2 proxies and may specify
the preportion or number of votes each praxy Is appointed to exercise,

PART 10 PROCEEDINGS AT GENERAL MEETINGS

Representation of Member

10.1 Any Member may be represented at any meefing of the Gompany by a proxy or attomey.

102 ifabody comporate is a Member it may also, by resolution of its directors or other goveming body, atthorise
such parson as It thinks fit to act as its representative elther at a parficular general meeting or at all general
meetings of the Company or of any class of Members.

10.3 A person authorised under Clause 10.2 is, In accordance with that authority and untll it is revoked by the body

corporate, entitled to exerclse the same powers on behalf of the body corporate as the body carporate could
axarcise iFli were a natug-al persan who was a Member.

Constiustion Polic |isied. ooy 11
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104 Unlaess the contrary intention appears, 2 refarence to a Member in the succeeding provisions of this Part 10
means a Member, a proxy or atiomey of a Member or 8 person appointed under Clsuge 10,2 to represent a
body corporate which is & Member.

Quorum

10.5  No business may be transacted at any gensral maeling unless a quorum is present comprising 3 Members (or
one Member I§the Company has only one Member) present In persan or by proxy, atlorney or rapresentative
appaointed under Clause 10.2 and entitled to vote af the meeting. If a quorum Is present at the beginning of 2
maeting it is deemed present througheut the meeting unless the chairman of the meeting otherwise declares, on
the chairman's own motion or at the Instance of a member, proxy, atterney or representative appainted under
Clause 10.2.

Faliura to achiove quorum

10,6  Ifamesting is convened on the requisition of Members and a quorum Is not present within half an hour from the
time appointed for the maating, the meeling must ba dissclved.

10.7  |fa meeling is convaned In any other cass and a quonim Is not prasent within half an hour front the time:

appointed for the meeting:

{a) the mesting must ba adjpumed to such dey, ime and place as the Direciors determine or If no
determination Is made by them.to the same day in the next week at the same time and placa; and

(k) if at the adjnurhed meeting a quorum Is ot present within hatt an hour from the time appointed for the
meeting:

()] 2 Members present in person or by proxy, attorney or representative appointed under Clause
10.2 constitute & quorum; or

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

Appointment and powers of chainman of general meoting

i0.8

10.8

10.10

If the Directors have elected ane of thelr number as chalmman of their meetings, that person must preside as
chairman at every general maeting.

If a general meeting is held and:

(@ a chalrman has not been elacted as provided by Clause 10.8 or
(b the chaiman Iz not present within 15 minules afier the time appointed for the holding of the meeting or
Is unable or unwilling to act,

then the deputy chalrman elected under Clause 13.15 (If any) must act as chaiman of the meeting. If there is
no such person or that persen [s absent ar unshle or umwilling to act, the Directors present must elect one of
thelr number o be chalrman of the meeting, or, if no Director Is present or If alf Diractsrs present dedline to take
the chair, the Members present must elect ene of thelr number as chairman of the mesting.

The chalrman is responsible for the ganeral conduct of 2 ganeral mesting and may make rulings and in addition
to any general powar to adjourn may adjourn the mesting without putting the question to the vote if such action
is reqquirad fo ensure the orderly conduct of the mealing,

Adjournment of genaral meeting

10.11

10.12

10.13

The chairman may, with the consent of any mesting at which a quorum Is present, and must i so directed by the
meeting, adjourm the meeting from day to day, time lo time and from place to place, but no buslness may be
transactad at any adjoumed meeting other than the business left unfinished at the meeling from which the
adjournment fock place.

When a meeting Is adjoumed for 30 days or more, natice of the adjoumed meeting must be given as Intha case
of an griginal maeting,

Excapt as provided by Clause 10.12, itis not necessary to give any notice of an adjoumment or of the busihess
to be ransacted at any adoumned meeting.

Voting at genaral mesting

10,14 Atany general meeting a resclution put to the vote of the meeting must be decided on a show of hands unless &
poll ls demanded:
(a) by the chalrman;
{b} by not less than § Members having tha right {o vote at the mesting: or
() by a Member or Membars present who are together entiled to not lsss than 5% of the tolal voting
fights of all the Members having the right to vole as the resojution at the meeting.
A poll may be demanded:
Conatfivtion_Publia_Listnd cay 12

-18/36-



(a) before a vots Is taken;
(b bafors the voiing results on a show of hands are daclared; or
{c) Immediately after the vating resuits on a show of hands ara declared.

Unless a poll Is properly demanded, a daclaration by the chainman that a resolution has on @ show of
hands been canied or camried unanimously, or by & particular majerity, or lost, and an entry to that
effect In the book containing the minutes of the proceedings of the Company, Is conclusiva evidence of
the fact without proof of the number or proportion of the votes racorded in favour of or egalnst the
raea[uh‘gn provided that the declaration reflects the show of hands and the voies of the prodes
received.

Before a vote Is faken tha Chalrman must infarm the meeting whather any proxy votes have been racsived-and
how the proxy votes ara to ba cast.

Questions deci@ad by majerity

10.15  Sublect to the requirements of the Corporations Act In relation to apacial resolutions, a resalution fa iaken to be
camied If the propartion that the number of voles cast In favour of the resalution exceeds ane haif of the total
numbaer of votes tast on the resolution,

Pall

10.16  Ifa poltis praperly demanded, [t must ba taken In such manner and (subject to Clause 10,17} elther at once or
after an Interval or adjoumment or otherwize as the chairman directs, and the result of the poil is the resciution

of the meeting at which the pell was demanded.
18.17 A poli demandsd on the elaction of & chalman or en a question of adjoutnrment must be taken immadiately.

10,18 The demand far a polf may be withdrawn,

Equallly of votes

10.19  Inthe case of an equality of votes, whether on a show of hands.oron a poll, the chairman of the meeting at
which the show of hands tekes place or at which tha poll Is demandad, In addition to the vots ar voles (iF any} to
which the chalman may be entitied as a Member, proxy, representatve or alfornay, has a casting vote, The
chairman has a digoretion both as to the use of the casting vate and as 1o the way In which It s used,

Entitfement to vote

10.20  Subject to any rights or restrictions for the me being attached to any class or classes of shares at general
meetings of Members or classes of Mambers:

{a) each Mermbar entitled to vete may vote in. parson or by proxy, attornay or representative;
(b} on a shaw of hands, svery person present whe is a Memberora proxy, attomey or representalive of a
Member has one vota;

(e} on a pall, every parsan prasent who is a Mambsr or a proxy, atlomey or representative of a Member
shall, In respect of each fully paid share held by him, or in respact of which he is appointed a proxy,
attomey ar representative, have one vote for the share, but in respect of partly paid shares, shall have
a fraction of a vots for each partly pald share. The fraction must be equivalent to tha praportion which
the amount pafd {not credited} is of the total armounts pald and payable {excluding emounts credited).
In this Clauss, amounts pald In advance of a call are ignored when caleulating the proportion.

10.21  Ifa Memberis present at any meeting of the Company and any dne or mare proxy, attomay or representative
for such a Mamber is aleo present, or if more than ane proxy, attomey or representative far @ Member ls present
at any meeting of the Company then no such proxy, attomey or represantative is entitled to vote on 8 show of
hands and on a poli the vote of each une s of no effest unléss each such person is appointed to represent a
specified proportion of the Members voling rights, not exceeding In the aggregate 100%,

Joint Shareholder's vote
10,22 Inthe case of foint holders of a share In the Company the vote of the senlor who tenders a vote, whethar in

parson or by proxy, attomey or representative, must be accepted lo the exclusion of tha vates of the other joint
ialders and, for this purpose, senlority Is delermined by the order in which the names stand in the Ragister,

Vote of shareholder of unsound ming

10.23  If a Member s of unsound mind er Iz & perscn whase parson or estate Is liable to be dealt with in any way under
the law ralating to mental health then the Member's commitiee or triustes or such other person as propery has
tha management of the Member's estate may exercise any rights of the Mamber In relation to a general meeting
as If the commitiee, frustee or other psrson were 2 Member.

Effect of unpald call
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10.24 A Member s not entiled {o vote at a general meeting In respect of thase shares on which ¢alls are cutstanding;
this restriction does ot apply In respect of those shares on which no calls are outstanding.

Objection to voting qualification

10.25  An objection may be raised to the qualification of a voter only at the meeting or adjoumed meeting at which the
vola objected to [s given or tenderad.

10.26  Any such objection must be raferred to the chalrman of the meeting, whose decislon [s final,
10.27r  Avote not disallowed under such an objection Is vaild for all purposes.

Appointment of proxy

10.28 {a) A Member af a Company who is entlied to attend and cast a vote at & meeting of the Company's
members may appoint a person as the member's proxy te attend and vote for the Member at the
meeting.

[{}] The appalntment may specify ths proportion or number of votes that the proxy may exercise,

{c) Each Member may appoint a praxy. If the Member Is entitled to east 2 or more votes at the meeting,
they may appaint 2 proxies, If the Member appoints 2 praxles and the appointment does not specify
hmif%t%o&%ﬂlon or number of the Mambar's votes each proxy may exarcise, each proxy may exerclse

a votes.

(d) Disregard any fractions of voles resuliing from the application of paragraphs (b} and (o).

1028  Aninstrument appolnting a proxy must be in writing under the hand of the appolntor or of the appointor's
atiarney duly authorised in witing or, If the appolintor Is a corporation, under seal. A proxy need not be a
member.,

10.30  Aninstrument appointing a proxy may specify the manner In which the proxy is to vote in raspect of a particular
resolution and, where an Instrumant of proxy so provides, the proxy Is not enfitied to vote on the resolution
excapt as specified in the Instrument.

10,31  Aninstrument appainting a proxy Is deemad to confer authority to demand. or [oln in demanding a poil.

10.32  An instument appointing a proxy must

(a) b# In the form approved by tha Directars from fime to lime and which complies with the Corporations
Ach and

(h) comply with the Listing Rules.

10,33  The Directars must issue with the notice of a mesting a form of proxy in blank as to the first proxy but may
Include the name of any suggested alternative or other proxy.

Deposit of proxy and other instrumants

16.34  Aninstrument appolinting a proxy may not be treated as valid uniess the Insirument, and the power of atiomey
or other authority (Iif any) under which the insirument Is igned ar a copy or facsimlla which appears on its face
to be an authentic copy of that power or authority cerfilied as a true copy by statutory declaration is or are
racelvad by the Company not less than 48 hours bafore the time for holding the masting or adioumed mesting
at which the person named in the Instrument proposes (o vote at the Registered Office ar share ragistry of the
Company or at such other place as s spectfied for that purpose in the nofice convening the meeting.

Validity of vate in certaln clrcumstances

10.35 A vote given In accordance with the terms of an Insirument of proxy or of 2 power of attomey s valld
natwithatanding the previous death or unsoundness of mind of the principal, the revocafion of the instrument (or
of the authority under which the instrument was executed) or of the power, or the transfer of the shara in respect
of which the Instrument or power Is given, If ho Intimation in writing of the death, unsoundness of mind,

revocation or iransfer has been recetved by the Company at its Reglsterad Office or share reglstry before the
commeancement of the meeting or adjourned mesting at which the instrument is used or the power s exarcised.

Directer entitied to notice of mesting

10.35 A Dirsctor is eniffiad to recefve notice of and to attend all ganeral meetings and all separate general mestings of
the hoklers of any class of shares In the Company and is entitied to apaak at those meetings.

PART 11 THE DIRECTORS

Number and Appolntmant of Directors

11.1 Tha number of Directors must not be less than 3 nar more than 10 or such lesser number as the Directors
determine provided that the number so determined must not be less than the number of Directars when the
determination takes effect. The names of the first Directors of the Company shall be the persons nominated
with thelr congent In the application for registration of the Company or the Directors In office at the ime of
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adoption of this Constitution will cantlnue In ofice subject fo the provisions of this Constitution as the case may
be.

11.2 Tha Campany In general meeting may, by resolution, Increase or reduce the number of Diractors and may also
daterming In what rotatlon the Increase or reduced number Is to go out of office.

11.3  Subjest to Clause 13.39 at the Annual General Meaeking in evary year one-third of the Diractors for the time
being, or, if thalr numbsr Is not 3 nor a multiple of 3, then the number nearest ane-third, and any other Director
nat in such one-third whe has held office for 3 years or mong (sxcept the Managing Director), must retire from
offica.

114  Aretiring Direcior is eligible for re-slaction.

11.5  The Directors to retire at any annual general meeting must be those who hava basn longest In office since thelr
last slection, but, as between parsons who became Directors on the.same day, those to retirs must (unless they
olherwise agree amanp themselves) be determined by lot.

11.6 No Director except a Managing Director shali hald office for a period in excess of 3 years or untll the third annual
general meeting following his appointment whichever is the longar without submitting himself for re-glaction.

Election of Directors

117 No person other than a Director seeking re-ataction shall be allgible for election to the office of Diracter at any
general mesting unless he or some Sharaholder Intending to propose him has not latar than 5 Business Days
afler the date shown on the netice to the Home Exchange refered to in Clause 9,10{a), left at the Reglstered
GCffica & notice In wriling duly signed by the nominee giving hls congant to the nomination and slanifying his
candidatura for the office or the intention of such Shareholder to propese him. Notlce of each and every
candidature for election as a Diractor shall be givan to each Shareholder with or as part of the notice of the
Meeting at which the elsction is to fake plage. The Company shall cbserve the requirements of Sectlon 201E of
the Comorations Act with respect o the election of the Diractors,

11.8  Where the number of nominations for election as a Diractor exceeds the numbar of Directors who have or are to
resign at the general meeting, the order in which the nominations are to be valed on shall be determined by
drawing lots and once tha relevant vacancies have baen filled, no furthar naominatlons shall be voted on.

Qualiications of Directors
11.9 A Birectoris not required to hold any ehare In the Company.

110 A pe:éun of or over the age of 72 years may not be appointed ar re-appointed as a Diractor except pursuant o a
resolution of the Company In accordance with the Corparations Act.

Caszual Vacangy

1111 The Company in general meeting may by resolution and the Directors may at any time appolnt any person io be
a Director, elther to fill a casual vacancy or as an addition to the existing Direciors, but so that the tolal number
of Directors does not at any time exceed the number determined In accordance with Clauses 11.1 and 11.2

1112 Any Director appointed under Clause £1.11 holds office untll the next annual general meeting of the Company
and is then eligible for re-alection. but is nat to be taken into account in detanmining the Directors who are to
refira by rotation at that meeting.

Remaoval of Direcfor

11,13 The Company in general meeting may by resolution (of which nolice is given in accordance with the
Corpomtlant:a #:lct] remove any Director from office and may by resclution appoint another person in that
Director's stead. ;

1114 Any Director appolnted under Clause 11.13 is to be Ireated, for tha purpose of determining the time at which
that Director or any other Director Is to refire, as if that director had become a Directar on the day on which the
Director In whose place that Director was appolnted was last elected a Director,

Remuneration of Directors

11.15  The Directors shall be pald out of the funds of the Company, by way of remuneration for thalr services as
Diractors, a sum not exceeding such fixed sum per annum as may be determined by the Direciors prior to the
first annual general meeting of the Company, to be divided among themsalves and in defoult of agreement then
In equal shares. The remuneration of the Diractors shall not be increased except pursurant to a resolution
passed at a ganeral mseting of the Company where notice of the suggested increase shall have been given to
Members In the nalice convening the meeling. No non-execulive Director shall be pald as part or whole of hie
remuneration a commlssion on or a percentage of profilts or a commisslon on or a parcentage of operating
revenue, and no Execubive Director shall be paid as whole or part of his remuneration a commission on or
percentage of operating revenue.

11.16 The Directors’ ramunarai}on is deemad to accrue from day to day.

1117  Ifa Director, helng willlng, Is callad on fu perform exira services or to make any special exertians In golng or
reslding abroad ar otherwige for the Company, the Company may remunerate that Director by payment of a
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fixed sum determined by the Directors and that remuneration may be either in addltion to or in substitution for
that Dirsctor's shara in the remunaration provided for in Clause 11.15,

11.18  The Dirsctors may also be pald all travelling and other expenses properly incurred by them In attending,
particlpating In and retuming from mestings of the Directors or any committes of the Directors or general
maetings of the Company or otherwise in connaction with the business of the Company.

Directors’ Inferasts

11,18  Subject to Clause 11.20 no Director [s disqualified by his office from contracting with the Company whelher as
vandor purchaser or otherwlse, nor shall ahy such contract or any contract or arrangement entered into by or on
behalf of the Gompany in which any Dlrector shall be In any way Interestad be avoided or prejudiced on that
aceount, nor shall any Director be liable to account o the Comparny for any profit arlsing from any such contract
or agresmant by reason only of such Direcior hoiding that office or of tha fiduciary relationship thereby
astabiished.

11.20  Adirector whe has a material personsl Interest In a matter that relates to the affairs of the Company must givs to
the ofher directors notice of the Intarest unless such Interest falls within the exception of Section 121 (2} of the
Corporations Act. The nature of this intarest must be disclosed by the director at a directars’ meeting as soon
ae prasticable after the relevant facts have come to his knowladge and such director must comply with the
requirements of Sections 181, 182 and 195 of the Corporations Act.

11.21  Subject to the requirements of Sections 191 and 192 of the Carporations Act, a standing notice that a Director
has an-Interest In any metter shall be a sufficient disctosure under this Clause as regards the interest of the

Director I any transactions releting to the matter and after such standing notice it shall net be necessary for
such Director to glve a spacial natice relating to any parficular fransaction ralating to that matier.

Related Body Corperate Contracts .
11.22  Subject to the requitements of Chapter 2E and of Section 191 of the Corperations Act a Direstor shali not be

deemed o be Interested or to have basn at any time interested in any contract or amangement by reasen only
that in & vase where the confract has been or will be made with, for the banefit of, or on behalf of a Related

Body Corparate, he is a director In that Related Body Corporate,

Vacation of office of Director

11.23  |naddition to the circumstances In which the office of a Director becornes vacant under the Corporations Act,
the office of a Dlrettor becomes vacant if the Director:

(a) becomes of unsound mind or a person whose person or estate Is llable to be dealt with In any way
under the law relating to mental health;

(3] resigns from the office by notice in writing to the Company;

{c} is- absent without the consent of the remaining Directors from mastings of the Directors held durlng a
paricd of 6 months;

{d) is removed fram offlee under Clause 11.13; ‘

{e) ceases to be a Director by virlue of Section 208A or any other provision of the Corporatiens Act;

H hecomes bankrupt or tnakes any arrangement or compositfon with his creditors generally; or

(o) becomes prohibited from being a Diractor by reascn of any order made under the Comortions Act.
PART 12 POWERS AND DUTIES OF DIRECTORS

Directors to manage Company
121 Subject to the Corporations Act the Usting Rules and fo any other provision of this Constitulion the business of

the Company Is managed by the Directars, who may exerclse alf such powers of the Company as are not, by
the Corporations Act or by this Constitution, required fo be exerclsed by the Company In gensral meeting.

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

(a) exercise all the powars of the Company to borrow or ralse money, to charge any property or bualness
of the Company or all or any of its uncalled capital and to issue debentures or give any other security
for a dabt, liability or obligation of the Comyprany or of eny other person;

{b) sell or otherwisa dispose of the whole or any part of the assets, undertakings and other propertiss of
the Company or any that may be hereafter acquired on such terms and conditions as they may deem
advisable, but:

@ the Company shall comply with the Listing Rules;

{ii) any sale or disposal of the Company's maln undertaking shall only be made subject fo the
pricr approval or mtification of the sale or disposal by the Company In general masting; and

Canatitation_Pubke |Ested, coy 16

-22/35-



{iil} on the sale or dispusition of the Company’s main undestaking or on the liquidation of the
Company, no commission er fee shall ba paid to any Director or Directors or to any liquidator
of the Company unless it shall have heen ratified by the Company in genaral meeting, with
prior notification of the amount of sweh praposed payments having been given to all Members
at least 10 days prior to tha meeting at which any such payment is to be considered: and

() take any action necessary or desirable to enable the Company to comply with the Listing Rules,

123 The Directors may raise or secure the paymant or repayrnent of moneys or any debt, iabllity or abligation In
such manner and on such terms and condiions in all respacts as they may defermine and in particular by the
Issue of debenlures, debenture stack {pemretual or otherwise), bonds, notes ar other securities or debt
Instruments the payment of which may be charged an all or any part of the property of he Company (both
present and future) inciuding its uncalled capltal for the Uma baing.

124.  Debentures, debenture stock, bonds, notes or other securities or debt Instruments may be made assignable free
from any equitles between the Company and the person to whom the same may be Issued,

125  Any debentures, debenture stack, bonds, notes or olher securilies or debt instruments may ba issued at the
" discrafion of the Directors at a discount, pramium or otherwise and with any special privileges as to redemption,
surrender, drawings, allolment of shares, attending and voting at genetal mestings of the Company,
appainiment of Directors and otherwise,

Appointment of attorney

126  The Dlrectors may, by power of attomey, appolnt any person or persons fo be the aitomey ar attorneys of the
Company for such purposes, with such powers, authoriffes and discretions {balng powars, authories and
dlscn:;lons vested In or exercisable by the Directors), for such period and subject to such condifions as thay
think fit.

127 Any such power of attomey may contaln such provisions far the protection and convenisnce of persons dealing
with the attorney as the Directors think fit and may also authorise the stiomey to delegate all or any of the
pawers, authorities and discreions vested In the aliomey.

Minutes
12.8 The Direclors must cause minutes to be made;

(a) of tha names of the Dirsctors present at or invalved in all general meetings and all meetings of the
Directors; and

(b} of all proceedings of general meetings and of meetings of Diractors,
and cause thase minutes to be entered, within one manth after the relevant meeting Is hald, In the minule book.

12.8  The minutes referred 1o in Clause 12.8 must be signed by the chalman of the meating at which the proceedings
teok place or by the chaimman of the next succeading maeting.

Exscution of Company cheques els.

12.10 Al cheques, promissoty notes, bankers' drafts, bills of exchange and other negotiable instruments, and all
recelpts far money paid to the Company, muat ba signed, drawn, accepted, endorsed or atherwisa executed, as
the case may be, In such manner and by such persons as the Diractors datermine frem time to time.

Ratirement Benefits for Directer

12.11  The Direclors may at any time adopt any acheme or plan which they consider to ba in the Intarest of the
Gompany and which is designed to provide retiring or superannuation benefits far both present and future non-
axscutive Directors, and they may from ime to time vary any such schema or plan. Any schems or plan may be
effected by agresments entered Into by the Company with individual Directors, or by the astablishment of 5
saparate trust or fund, or In such othar manner as the Directors congldar proper, The Directers may attach such
tenms and conditions to any entitiement under any such scheme or plan as they think fil, including, without
limitation, & minimum perlod of service by a Director before the accrual of any enfitlement and the acceplancs
by the Directors of a prascribed retiring age. No such scheme or plan shall aperate to confar upon any Director
or on any of the dependants of any Director any benefits exceeding those permitted by Section 200G of the
Corporations Act, except with the approval of the Company In general mesting.

Eecurities {o Directors

12.12 i the Director acting solely in his capaclty as a Director of the Company shall bacome pemsonally lfable for the
payment of any sum primarily due by the Company, the Direclars may creats any mortgags, charge ar sacurity
over ¢r affecting the whale or any part of the assets of the Company by way of indamnity to secure the persons
or person so becoming llable from any loss In respect of such liabikty,

PART 13 PROCEEDINGS OF BIRECTORS

Directors” meetings
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131 The Directors may meet fogsther for the dispatch of business and adjourn and otherwise regulate thelr meelings
as they think fit. :

132  ADirector may at any time, and the Secretary must on the raquisition of a Direclor, convene a meeting of the
Birectors but nof less than 24 hours notice of every such Directors mesting shall be glven to each Director elther
by personal telephone cantact or in writing by the convenor thereof, Tha Dlrectors may by unanimous rasalution
agres to shorter notica,

Questions decided by majority

13.3  Sublect o this Constitution and to the provisions of Section 195 of the Corporations Act, questions arising at a
meeting of Directors are to be decided by a majority of votes of Directors involved and voting and any such
decision is for all purpesss deemed a daclsion of the Directars.

13.4 An Altemats Director Involved in any mesting of Dlrectors has one vote for sach Director forwhich that person Is
an Alternate Director and if that person is a Director alsc has one vote as a Director.

13,5 In the event of thera baing an equality of votes, the chalman of the meeting, in addifion to the chalrman’s
geliberate vote, has a casting vote except where only two Direclors are pregent and entitled to vole ona
gusstion. The Chairman hes a discretion both as ta whather or not to use the casting vote and as to which way

It I3 used.

Alternate Directors

138 A Director may, with the approval of the Directors, appoint a person (whothéer & Mamber of the Company or not).
fo be an Altemate diractor In the Director's placa during such perod as the Director thinks fit.

13.7  An Allemnate Direclar Is entitfed to notice of all meetings of the Directors and, K the appointor is notinvolved In
such a meeting, is enfitied to particlpate and vote in the appointars stead,

13.8  An Altemate Director may exercise any powers that the appointor may exercise and in the exerclse of any such
power the Alternata Director is an officer of the Company and Is not deemed an agant of the appaintor.

13.9  An Allernate Director is not reguired fo hold any share In the Company.

13.10  AnAltemate Diroctor is subject In all respects to-the condltions attaching to the Directors generally except that
an Altemate Director is not entilled to any remuneration under Clause 11.15 otherwise than from the Altermate

Director's appointor.

13.11  The appointment of an Altemate Director may be terminated at any fime by the appolntor notwithstanding that
the period of the appointment of the Altamate Director has not explred, and temminates in any svent if the
appointor vacates office as a Director.

13.12  An appaintment, or the termination of an appeintment, of an Alternate Director must be effected by a notics in
vriling signed by the Diractor who makes or matde the appointment and sarved on the Company.

13.13  The notice of appolntment or terminalion of appointment of an Alternate Birectar rmay be served on the
Company by leaving It at the Reglstered Office or by forwarding it by facsimile trangmiseion 1o the Registered
Office and In the case of a facsimlle fransmissicn, the appearance at the end of the message of the name of the
Director appeinting or terminating the appointment Is sufficient evidence that the Director has signed the notlce.

Quorurn for Directors® meetings

43.14  Ata meeting of Directars, the number of Directors whose Involvement is necessary to consiitute a quorum is 2,
or such greater number as is determined by the Dlrectors from fime to fime. Howaever, if there are not ancugh
directors to form a quorum for a direciors meating because of the provislons of Subrsection 185 {1) of tha
Corporations Act one or more directors {Including those who have a material personat Interest in that matter)
may call & general mesiing and the general meeting may pass a resolution to deal with the matter, Frovided a
quorum Is pregent at the place where the mesting is held, other Directors unable to attend In parson may
paticipate in the proceedings of the meeting In accordance with Clauses 13.32 and 13.33.

Remaining Dirgetors may act

13,15 Inthe svent of a vacancy or vacancies In the office of a Director or offices of Directors, the remaining Dlrector or
Directors may act but, I the number of remaining Directors is pot sufficient to constitute a quarum at a meeting
of Directors, they may act enly for the purpose of;

(@) Incraasing the number of Dinecters to a number sufficient to constitute such & quorum; or
(b} convening a general meeting of the Company.

Chairman of Directors

13.16 The Directors must elect ane of their number as chafrman of their meetings and may determine the peripd for
which the person elected as chalman (s 1o hold office. The Dlrectors may also elect one of thelr number as

depuly-chaiman of thelr meetings and may determine the period for which the person elected as deputy-
chairman is fo hold office.
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13.17  When a Directors’' meeting is held and;
(a) & chaimman has not been slected as provided by Clause 13,16; or

()] the chairman s not present within 10 minutes after the tme appointed for the holding of the meeling or
is unable or unwilling io act,

the deputy-chalrman (I any) must act as chairman of the mesting. If thera is no such person ar that parson is
ﬁmnt or unabla or unwilling to act, the Diractars involved must elect one of their number to be 8 chalman of
the mesting.

Directors’ committess

13.18  'The Directors may delsgate any of thelr powers, other than pewers required by law to be dealt with by the
directors ag.a hoard, o a commiites or committees conslating of &t lsast one of thelr number and such. other
porsons as they think fit,

13.19 A committes to which any powars have bean so delegated must exerclse the powers delegated in accordance
with any directions of the Diractors ard a power so exerclsed (s deemed to hava baan axercised by the

Directors.
13.20 The members of such a committee may elect one of their numbar as chalrman of thelr meetings.
12.21 1 such a mesting Is held and:

(a) a chaiman has not been elected as provided by Clause 13.20; or

{b} the chalrman is not presant within 10 miputes after the time appointed for the halding of the meeting or
Is unable or unwilling to act,

the members Invalved may elact one of thelr number fo be chairman of the meeting.
1322 Acommiltee may meet and adjourn as It thinks proper.

1323  Questions arising at a meeting of a committee are to be datermined by a majority of votes of the members
involved and voting.

13,24 Inthe event of there belng an equality of vates, the chainman, In addition to the chaitman's deliberative volg, has

a casting vote.
Written resolution by Directors

1325 Avrescluion in writing signed by all Directors for the tima baing or their respective altemate Diractors {except
those Directors (or their altemnates} who expressly Indleate thelr abstention in writing to the Company and those
who would not be parmitted by virlue of Section 195 of the Comporatlons Act to vole were the resolution to be puit
fo a meeling of the Diraetars) shall be as valid and effectual as IFit had been passed at a Directors' meeting duly
convened and held. Any such resolution may conslst of several dacuments In like form but sach document
must contaln & stalement that the Directors are In favour of the resolution and tha werding of the reselution and
the statement of the Directars must be Idantical, each document signed by one or more Dlractors, A telex,
telegram, facsimile transmission or other document produced by mechanical means and bearing the signature
gftha %i;ector, printed mechantcally and with his authority, shall ba deemed 10 be a document In writing signed

y the Director.

Defective Appointmant
13.26 Al acts done by any Directors” mesting or of a commitiee of Directors or by any parson acting as a Director are,
notwithstanding that it Is aflerwards discovered that there was some defact in the appolntment of a parsan ta be,

arto act as, a Director, or that a person so appointed was disqualified, as valld as if the pareon had been duly
appointed and was quallfied fo be & Diractor or to be a mamber of the committes,

Directors May Hold Other Offices

13.27 A Diractor may hold any other office or placs of profit in or In relation to the Company {except that of auditor) In
conjunction with his offica of Director and on such terms as to remuneration or otherwise as the Directors shall
approve.

Diragtors May Hold Shares, etc

13.28  ADirector may bs or bacome a shareholder in or directer of or hold any other office or place of profitin orin
refation o any other company promoted by the Company or in which the Company may be interested, whether
as a vendor, shareholder or otherwlse.

Directors Not Accountabla for Banafits

13.28  No Director shall be accountable for any benaefits received as the halder of any ather office or place of profitin or

in relaicn to the Gompany cr any other company referred to In Clause 13,28 or as a shareholder in or director of
any such other company.
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Voting, Affixation of Seal

13.30 A Director may in all respects sct as a Director In relation to any contract ar arrangement in which he is
Interestad, including, without limiting the generality of the foregoing, in relation to the execution of the contract or
agreement or the use of the Company's common seal, but he may not vote in relation to any coentract or
praposed contract or amangement In whicls he has dirsclly or indirectly a material interest and In that respect he
shall comply with ths requirements of Sections 131 and 192 of the Corporations Act.

Exchange to be Advisad

13.37  The Directors shall advise the Company, which In fum shall advise tha Exchange without delay of any material
contraet Involving Directors’ Interests. Tha advice shall Include at ieast the following information:-

@ the names of the parties to the contract;

(b} the name or names of the Director or Diractors who has or have any material Interest in the contract:
© particulars of the contract; and

{d) particulars of the relevant Director's ar Dirsclor's interest or interests in that contract.

Meetings to be Effectual

1832  For the purposes of this Constitution, but subjest to Clause 13.14, the contemporaneous linking fogethsr by
instantansous communication device of a number of consenting Directors not less than the quorum, whether or
not any one or mora of the Directors Is out of Australla, shall be deemed to constitute a Directors’ meeting and
all the provisions of this Constitution a to the Directors’ meetings shall apply to such meatings held by
Instantaneous communication device so long as the following conditions are met:

(a) alt the Direclors for the time being entitfed to receive notice of the Directors’ meeting {including any
altemnate for any Diractor) shall ba entifled to notice of a meeting by Instantanaous communication
davica for tha purposes of such meeting. Notice of any such Diractors' meeting shall be given on the
Instantanecus communication device or in any other manner permitted by this Censtitutlon;

{b} each of the Directors taking part In the Directors’ meetlng by instantanecus communication device
must be abrl‘g to hear each of the other Diractors taking part at the commencament of the Directors®
meeting; a '

(c} at the commencement of the Diractors' meeting each Director must acknowiedge his presence for the
purpese of a Directors’ meeting of the Company to all the other Directors taking part.

Procadure at Maetings

13.33 A Director may not leave a Blrectors' meeting held under Clause 13.32 by disconnacting his Instantaneous
communication davice unless he has previously obtained the express consent of the Chalrman of the Directors'
meeting and shall be conclusively presumed to have been presant and to have formad part of the quorum at all
times during the Directors' meeting by Instantaneous communication device unless he has previously obtained”
the express consant of the Chalrman of the Lirestors' mesting to leave the Diractors” meeting as aforesaid.
Howsver, iIf the Director would not be permitted by virtue of Section 195 of the Corporations Act to be present or
to vote during the canslderation of a matter then such Direclar may disconnect his Instantanesus
communication device during the consideration of such matter without obtaining the exprass consent of the
Ghalman and he shall not be éounted for the purpose of determining a quorum duming the consideration of that
mattar.

Minutes

13.34 A minute of the proceedings at 2 Birectors' maating held under Clause 13.32 shall be sufficlent evidence of such
proceadings and of the observance of all necessary formalities If certified as & corest minute by the Chalrman
or the persen taking the chalr at the Directors' meating under Clause 13,32.

Definition

13.35  Forthe purpose of this Constilution "instantanaous communleation device® shall includs telephone, television or
any other audio or audio-visual device which parmits Instantaneous communication.

Appointment of Managing Director

13.36  The Directors may frem time to time appeint one or mare of their number to the office of Managing Director or
Menagling Directors of the Company or to the office of Exacutive Director or Executive Directors elther for a fixed
temn or at wit, but ot for life end, subject to the terms of any agreemant entered Into in a particular case, may
revoka any such appaintment. The appointment of a Managing. Director or Exacutive Director so appointed
automatically terminates If ha ceases for any reason to be a Direcior.

Remuneration

13,37  Sublect to Clause 11.15-a Managing Director or Executive Director shall, subjact fo the terms of any agreement
entered into ih a particular case, raceive such remuneration (whether by way of salary, commission or
participation In profits, ar partly In one way and partly in anothar) as the Dirsctors may determine,

Comsliution_Public_Llsted.coy prii}

-26/35-



Powars
13.38  The Directors may, upon such terms and conditions and with such restrictions as they think fit confer upon a
Managing Diractor or Executive Diractor any of tha powers exercisable by them, Any poware so confered may

ba concurrent withr, or be to the exclusion of, the powers of the Directors. The Directors may at any time
withdraw or vary any of the powers sc conferred on a Maneging Direcfor or an Executive Director.

Rotatfon
13.38 A Managing Director shall not retire by rotaffon in accordance with Clause 11.3, but if thera Is more than one

Managlng Director then the first appointed Managing Director shal not be subject to re-elecllon and the other
Managing Dirsctor and the Executiva Directors shall be subject to re-election, .

PART 14 SECRETARY

Appointment of Secratary

14.1 There must be at least one Sacretary of the Company who may be appolnled by the Directors for such term, at
such remuneration and on such conditions as they think fit,

Suspeansion and removal of Sacratary

14.2 The Directors have power to suspend or remove a Secrotary.

Powers and duties of Secratary

143 Tha Directors may vest in a Secretary such powers, duties and authorities as they may from fime to time
g?ft:cntgirgz-a and a Secrelary must exercise all such powers and authorities subject at all imes fo the contral of the

Secretary to attend meetings

144 ASaecretary is entitied lo paticipate in g/l meetings of the Directors and all general meetings of the Company
and may be heard on any matter.

PART 15 COMMON SEAL AND OFFICIAL SEAL

Custody of common saal

16.1 The Directors may provida for a common seal and must provids for the safe custody of the common seal,

Use of common seal

15,2 The common-seal may bie used only by the authority of the Diractors, or of a committes of the Directors
authorised by the Directors to authorise the use of the common seal, and every document to which the eamman
segl is affited must be signed by a Director and be countersigned by another Diractor, a Secretary or anothar

person ae%purnted by the Directars {o countersign that document or a class of decuments In which that document
Is Included,

Execution of Documents without the Common Saal

153  The Company may execute a document without using a common seal i the documant is signed by:
(a) 2 Direcicrs; or
{b} a Direcfor and a Secratary.

PART 16 INSPECTION OF RECORDS

Inspection by Membors

16.1 Except as othenwise required by the Corporations Act, the Directors may datermine whether and to what extent,
and at what mes and places and undar what condltions, the accounting records and other documents of the
Company or any of them will be open to the Inspection of Members other than Directors, and a Member othar
than a Director does hat have the right to inspect any document of the Company except as provided by law or
authorised by the Directars ot by the Company in general mesting.

PART 17 DIVIDENDS AND RESERVES

' Declaration of dividend

171 Sublect to the rights of persens (i any) entitled of shares with speclal rights to dividend, the Direstors may
dedlare a final dividend out of profits In accordance with the Corporations Act and may authorise the payment or
craditing by the Campany to the Mambers of such a dividend.

Directars may authorise Intarim dividend
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17.2  The Directors may autharise the payment or crediting by the Company fo the Members of such Interim dividends
as appear {o the Directors to be justified hy the profits of the Company.

No interest on dividends
17.3  Interest may not be pald by the Company in respect of any dividend, whether final or interim.

Reserves and profits carrled forward

174  The Directors may, before declaring any dividend, set aslde out of the profits of tha Company such sums as
they think proper as reserves, to be applied, at the discretion of the Direclors, for any purpose for which the
profits of the Company may ba propatly applied.

17.5  Pending any such application, the resarves may, at the discretion of the Directors, be used in the business of
the Coempany or be invested In such investmants as the Directors think fit.

17,6  The Diraclors may carry forward o mugh of the profits ramaining as they consider ought not to be distributed as
dividends without tranafarring those profits to a reserve.

Calcuiation and apportionment of dividends

177 Subject to the rights of persons lif ahy) entitied to shares with special dghts as to dividend all dividends are to be
dec{liareg and pac}d according io the amounts pald or credited as pald on the shares In respact of which the
dividends [s paid. :

17.8  Unlese any share Is Issued on terms providing to the contrary, all dividends are to be apportionad and paid
proportionately io the amounts pald or credited as pald on the shares during any portion or portions of tha parlod
in respest of which the dividend Is paid.

17.8  Anamount pald or credited as pald on a shara In advancea of a call Is not to be taken as paid or credited as paid
on the share forthe purposes of Clause 17.7 and 17.8.

Daductions from dividends

1710 The Directors may deduct fram any dividend payable to @ Member all sums of monaey (IF any) presently payable
by that Member to the Company on account of calls or otherwise In relation to shares inthe Company.

Distribution of specific assats

17.11  The Directors, when paying or declaring a dividend, may direct payment of a dividend wholly or partly by the
distribution of specific sssels, intluding fully pald ahares in, debentures of or other securities of, the Company or
any other corporation.

17,12 I a difficulty arises in regard to such a distribution, the directors may seltle the matisr as they conslder
expedient and fix the value for distribution of the specific assets or any part of those assets and may detenmine
that cash payments will ba made to any Members on the basls of the value so fixed in erder to adjust the rights
of all parlies, and may vest any suich specific assets In trustees as the Directors conslder expadiant. Ifa
dlstribution of specific assats to a particular Member or Members s lllegal or, in the Dirsctore’ opinion,
impracticahle then the Directors may make a cash payment {o that Member or Mambars on the basis of the
cash amount of tha dividend instead of the distribution of specific assets.

Payment by cheque and recaipts from joint holders

17.13  Any dividend, interest or other meney payable In cash in respect of sharas may be pald by cheque sent through
the post directed:

{a) 1o the address of the holder as shown In the Register or, in the case of joint holdars, io the address
shown in the Reglater as the address of the joint holder first named In the Register; or

{b) to such other address as the holder or jolnt holders In writing directs or direst.

17.14  Any one or two or more joint holders may give effectual receipts for any dividendg, interest or other monay
payable In respect of the shares held by them as joint holders.

Banus Share Plan

17.15  The Company may, by ordinary rasclution In general meeting, authorise the Diractars to Inplement a Banus
Share Plan on such terms and condltions as are reforred to In such resolution and which plan provides for any
dividend which the Dlrectors may declara from ime fo time undsr the Clausas in this Part 17, less any amount
which the Company shall elther pursuant to this Constitution or any law be entitied or obliged to retain, not be
payable on shares which are pariicipating shares In the Bonus Share Plan bul for those shares to carry instead
an entitlement to racelve an allotment of additional fully paid ordinary shares to be issued as bonus shares.

17.16  Anyresolution passed by the Company in general meeting pursuant to Clause 417.15 may, at any time, be
amended or revokad by jlhe Company by erdinary resolution In general meeting. '
Dividend Plans
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17.17

{a) Natwithstanding any othaer provision of this Constituion, but subject to the requirements of the
Comorations Act and, if applicable, the Listing Rules, the Directors may In thelr absolute discraetion
establish on such terms and conditions as they think ft:

{© plans (to be called a "dividend relnvesiment plan™ or an "interest reinvestment plan™ as the
case may be) for cash dividends pafd by the Company In respect of shares Issued by the
Company and interest pald by the Company on unsecured notss or debenture stock |ssued by
the Company to be reinvasted by way of subscription for shares |n the Company; and

[{3); & plan {to be called a "dividend election plan”) permiiting holders of shares to the extent that
his shares are fully paid up, to have the optfon to elect 1o forego his rght to share In any
dividends (whather interim or otherwise) payable In respect of such shares and to receive
ll:r;[staad an [ssue of shares credited as fully pald up to the extent as determined by the

ractors.

(b) The Directors may In their absolute discrelion, modify, suspend or terminate all or any plans
established pursuant to the Clause 17.17 from time to ime on not less than one month's written notice

to all Members.

{c) The powers given to the Diractors by this Clause 17,17 are additional to the other powars reposed in
iha Direclors by this Constitution and shall not In any way be limited, restricted or otherwlse affected by
the Clauses in this Part 17 and 18 inclusive.

Unclalmed dividends

i7.18

All dividends declared but unclaimed may be Invested by the Diractors as they think fit for the benefit of the
Cornpany untit clalmed or untl! required fo be dealt with In accordance with any law reating to unclaimed

moneys.

PART 18 CAPITALISATION OF PROFITS

: 18.1

18.2

Capitalisation of reservas and profils

Subject io the Listing Rules a Cempany may capltallse profits. The capitallsation need not be aceompanisd by
the lssue of sharas.

Subject to the Listing Rules if the capitalisation involves the [ssus of shares the Directers may do all things
necessary to give effect to tha resolution and, in particular, to the extent necessary to adjust the rights of the
Mermbers among thamsalves, may:

{a) Isaue fractional cerlificates or maka cash payments In cases where shares or debentures bacome
Issuable in fractions; and

(b) authorise any parson fa make, on behalf of all or any of the Members entifled to any further shares or
debentures on the eapilallsation, an agraement with the Campany providing for the lssue to them,
credited as fully paid up, of any such further shares ar dabentures or for tha payment up by the
Company on thelr behalf of the amounts or any part of tha amounts remalning unpald on their existing
shares by the application of their respective proportions of tha sumn resolved {o be-capltalised, and any
such agreement |s effactive and binding on all the Members concemed.

PART 18 NOTICES

Service of notices

18.1

19.2

10.3

184

18.5

9.6

A nofice may be given by the Company to any Member or other persen recelving notlce under this Constitution
either by serving It an the person personally or by sending It by post or facsimlle transmisslon to the person at
thelr address as shown In the Repister or the address or number supplied by the person to the Company for the
giving of notices {o the perzon or to the electronlc address nominated by that persan.

ifa nofice is sent by post, servica of the notice is deemed to be effected by properly addrassaing, prepaying, and
posting a Ief:testrf contalning the notice, and the notice Is deemed to have been served three (3) days after the
data of Its posting.

If a notlce Is sent by facsimile ransmisslon or other electronic means, service of the notles is desmed tobe
affacted by praperly addressing the facsimile tansmission and ransmitting same and to have bean sarved on
the Business Day following ifs despatch.

A notice may be given by the company to the Joint holders of a share by giving the notice to the Joint helder first
named In the Registar in respect of the share,

Every parson who by operation of law, ransfer or other means whatsoaver bacomes entitied to any share Is
absolutely bound by every notlee glven in accardance with this Constitution to the person from whom that
person darives Lille prior {o regisiration of that person’s fitle in the Register.

Al notices sent by post cutslde Australia must be sent by pre-paid alrmall post or facsimlle or in anothar way
that ensures that it wilf b2 recelved quickly or by the means provided by Clause 18.10,

Parsans entitled to notice of general mesting
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19.7  Nollce of every general meating must be glven in a manner authorised by Clauses 19,1 1o 19.8 (inclusive) and
in accordance with the Corporations Act fo:

{a) every Member;

{b) gvery Director or Alternate Director;

(c) the Auditar;

(d) the Exchange {if the Company Is listed); and

()] avary parson entitfed to a share in consequence of the death or bankrupicy of 2 Member who, but for
his death or bankmnuptey, would be entitled to recelve notioe of the mesting.

19.8 Nt other person Is entitled fo receive notices of general mestings.

Change of Address

19.2 T!:ne Company shall acknowledge receipt of all notifications of change of address by helders of partly pald
shares.

incorract Addrass

19.10  Whare the Company has bona fide reason o beliave that a Member is not known at his registered address, and
the Company has subsequently made an enguiry in writing at that address as to the whereabouts of the Member
which enqulry either eliclts ne response or a response indleating that the Member or his prasent whereabouts
are unknown, all fiture noticea will be deemed to be given to such Member if the notice Is exhibited In the
Reglsterad Offica (of, In the case of a member registered on a Branch Register, in a conspicuous place in the
placa where the Branch Reglater Is kept) for a period of 48 heurs {and shzll ba deemed to be duly sarved at the
commencement of that periad) unfess and untll the Member informe the Company that he has resumed
rasidance at this registerad address or nolifies the Company of a new address to which-the Company may send
him notices (which new addrass shall be deemed his registered address). .

PART 20 AUDIT AND ACCOUNTS

Company to keep accounts

20.1 The diractars must cause the Company to keep accounts of the business of the Company In accordance with
the requirements of the Carporations Act and the Listing Rules,

Company to audit accounts

20.2 The directors must cause the accounts of the Company to be audited in accordance with the requirements of
the Corperations Act and the Listing. Rules.

PART 21 WINDING UP

Diztribufion of assets

211 Sublsct to Clause 21,3, If the Company is wound up, the liquidator may, with the sanction of a special resclutlon
ofthe Campany, divide amang the Members In kind the whols or any part of the property of the Company and
may for that purpose set such value as the liquidator cansiders falr on.any property to be so divided and may
determine how the divislon Is {o ba camled out as betwesn the Members or different classas of Mambers.

212 The liquidaior may, with the sanction of a special resoluion of the Company, vest the whole or any part of any

such property in frusteas on such trusts for the benefit of the contributories as the liquidator thinks fit, but so that
no Member is compelled to acoept any shares or other securltles in respect of which there Is any l[abillty,

Qrder for Winding Up

213 Whero an order Is mads for the winding up of the Company or it Is resolved hy special resolution to wind up the
Company, then on a distribution of assets to members, shares classified by the Home Exchange as Restricted
Securities at the time of the commencement of the winding up shall rank in priorily after all other shares.

214  Subjact to the rights of Members (if any) entitied fo shares with special rights In 2 winding-up, all monles and
property that are to be distributed among Members on 2 winding-up, shall be so distribuled in proportion fo the
shanes held by them respectivaly, Irrespective of the amount paid-up or crediter as paid up on fhe shares,

PART 22 INDEMNITY

221 Except a8 may be prohibited by Sections 199A and 1888 of the Corporations Act every Officer, auditor or agent
of the Company shall be Indemnified cut of the property of the Company against any Eability incurred by bim in
tis capacity as Officer, audiior or agent of the Company or any related corporation in respect of any act or
omission whatspaver and howsoever ecourring or in defanding any proceedings, whether civll or criminal.

PART 23 OVERSEAS MEMBERS
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23.1 Each Member with a registered address outside Australia acknowledges that, with the approval of the
Exchange, the Company may, as contemplated by and In accordance with the Listing Rules, arrange for a
nomlgge to dispose of any of lts entittement fo participate in any issue of shares or options by the Company to
Members.

PART 24 LISTING RULES
Listing Rulss
24.1 If the Gompany is admitted to the Official List of the Exchange, the following clauses apply;

{a) Notwithstanding anything cantalned in this Constitution, if the Listing Rulss prahiblt an act being done,
the act shall not be done.

(b) Nathing contained In this Gonstiution pravents an act being done that the Listing Rules requira to be
done,

{c} If the Listing Rules require an act to be done or not to be done, authority Is glven for that act to be done
or notto be done (as the case may ba).

(d} Ifthe Listing Rules requlre this Constitution la contaln a pravision and It does not contain such a
provislon, this Constitution is deamed to contain that provision.

(e} if the Listing Rules require this Conslitulion not to contaln a provislon and [t contains such a provision,
this Constitulion is deemed not o contaln that provision.

) If any provision of this Constitution is or bzcomes Inconsistent with the Lisfing Rules, this Constitution
- is daemed not to contaln that provision to the extent of the Inconsistency,
PART 25 CHESS
Participation

25.1 The Directars may do anything permitted by the Corporations Ast, the Listing Rules or the ASTC Settiamant
Rules which they consider nacessary or desirable in connaction with the participation. of the Company In any
computerised or electronie system estabiished or recagnised by the Carporations Act, the Listing Rules or the
ASTC Settlement Rules for the purpose of facilitating dealings in sheres,

Sub-Register

25.2 Tha Company may provide faciliies for members to hold securities In the Company on an issusr sponsored
sub-register In gccordance with the Listing Rules and the ASTC Ssiilement Rules.

Lien

2563  The Company may do anything nacessary or desirable for it to do under the ASTC Sottlement Rules te protect
or enforce any lien, charge or other right ko which it Is entited under any law or undsar this Constitutlon,

Compllance with ASTC Settlemont Rules and ASC Clearing Rules

254  The Company shalf comply:

{a) with the Listing Rutes and with the ASTC Settlement Rules in respect of lis participation in CHESS;
{(b) with the ASC Clearing Rules as required.
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CONSEGNA GROUP LIMITED
PO BOX 8694
ARMADALE VIC 3143

Certificate of Registration o
@E’E €§Bﬁ§lge @Eﬁ N&m% Australian Sceurities & Investments Commission

This 1s to certify that

ASIC

CONSEGNA GROUP LIMITED

Aupstralian Cempany Number 107 903 159

did on the twelfth day of November 2013 change its name to
RHINOMED LIMITED

Australian Company Number 107 903 159

The company is a public company.

The company is limited by shares.

The company is registered under the Corporations Act 2001 and

is taken to be registered in Western Australia and the date
of commencement of registration is the ninth day of February, 2004.

Issued by the o
Australian Securities and Investments Commission

on this twelfth day of November, 2013,

Greg Medcraft
Chairman
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2 "o . .
7o Certificate of Registration

on Change of Name

This is to certify that

HELICON GROUP LIMITED

Australian Company Number 107 903 159

did on the twenty-stxth day of October 2011 change its name o
CONSEGNA GROUP LIMITED

Australian Company Number 167 903 159

The company is & public company.

The company is limited by shares.

The company is registered under the Corporations Act 2001 and

is taken to be registered in Western Australia and the date
of commencement of registration is the ninth day of February, 2004.

Issued by the
Australian Securities and Investments Commission
on this twenty-sixth day of October, 2011,

Greg Medcraft
Chaitman
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Form 25 1

William Buck (Wa) Pty Ltd Atm: Jackie Dalton
PO Box 748
South Perth WA 6951

Remove this lop section if desired before Framing

Certificate of Registration on
| Conversion to a Public Company

b; the
gfrahgn Secatities and Investments Commission
i seventeenth day of June, 2005.
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HELICON GROUP LIMITED

CONSTITUTION

This is the Constitution of Helicon Group Limited (ACN 107 803 159), adopted as the
constitution of the Company with effect from 17 June 2005, the date on which ASIC
converted the company to a public cornpany, by unanimous resolution of the Members on

26 April 2005.

HELICON GROUP LIMITED

)
Chairman

Dated: 28 June 2005

HELO1 050614 MF
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