
 
Starpharma Adopts New Constitution 

 
Melbourne, Australia; 20 November 2014: In accordance with ASX Listing Rule 15.4.2, a 
copy of the Constitution of Starpharma Holdings Limited (ASX:SPL, OTCQX:SPHRY) as 
adopted by shareholders at today’s AGM is attached.  
 
 

 
Starpharma Holdings Limited (ASX:SPL, OTCQX:SPHRY), located in Melbourne Australia, is an ASX 300 company and is a 
world leader in the development of dendrimer products for pharmaceutical, life science and other applications. 
 
Starpharma’s underlying technology is built around dendrimers – a type of synthetic nanoscale polymer that is highly regular 
in size and structure and well suited to pharmaceutical and medical uses.  Starpharma has three core development 
programs: VivaGel® portfolio, drug delivery, and agrochemicals with the Company developing a number of products 
internally and others via commercial partnerships.  
 
Starpharma’s lead products are based on VivaGel® (SPL7013, astodrimer sodium), a proprietary dendrimer which is a 
potent microbicidal agent.  VivaGel® formulated as a water based gel and delivered vaginally is under clinical development 
for the management and prevention of bacterial vaginosis (BV).  Starpharma has also signed separate licence agreements 
with Ansell Limited (ASX:ANN) and Okamoto Industries. Inc., (TSE: JP3192800005) to market a value-added, VivaGel® 
condom.  Okamoto is the market leader for condoms sold in Japan, which is the world’s second largest condom 
market.  Ansell manufactures and sells leading condom brands worldwide, including LifeStyles®, ZERO® and SKYN®.  
 
In the wider pharmaceutical and life science fields, Starpharma has both partnered and internal programs in Drug Delivery.  
Drug Delivery partners include GSK, Lilly and AstraZeneca.  A number of dendrimer-enhanced, or DEP™ versions of 
existing drugs are under development. The most advanced of these is DEP™docetaxel, a dendrimer-enhanced version of 
docetaxel (Taxotere®), which is in clinical development. In preclinical studies DEP™ docetaxel has shown significant 
tumour-targeting and superior anti-cancer effects across a range of important cancer types including breast, prostate, lung 
and ovarian tumour, when compared to Taxotere® (docetaxel). 
 
In agrochemicals Starpharma has a series of partnerships with leading industry players including global leader Adama 
(formerly Makhteshim Agan) as well as internal programs including an enhanced version of glyphosate (the active ingredient 
in Roundup®). 
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Forward Looking Statements 
This document contains certain forward-looking statements, relating to Starpharma’s business, which can be identified by the use of 
forward-looking terminology such as “promising”, “plans”, “anticipated”, “will”, “project”, “believe”, “forecast”, “expected”, “estimated”, 
“targeting”, “aiming”, “set to”, “potential”, “seeking to”, “goal”, “could provide”, “intends”,  “is being developed”, “could be”, “on track”, or 
similar expressions, or by express or implied discussions regarding potential filings or marketing approvals, or potential future sales of 
product candidates. Such forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause 
actual results to be materially different from any future results, performance or achievements expressed or implied by such statements. 
There can be no assurance that any existing or future regulatory filings will satisfy the FDA’s and other authorities’ requirements regarding 
any one or more product candidates nor can there be any assurance that such product candidates will be approved by any authorities for 
sale in any market or that they will reach any particular level of sales. In particular, management’s expectations regarding the approval 
and commercialization of the product candidates could be affected by, among other things, unexpected trial results, including additional 
analysis of existing data, and new data; unexpected regulatory actions or delays, or government regulation generally; our ability to obtain 
or maintain patent or other proprietary intellectual property protection; competition in general; government, industry, and general public 
pricing pressures; and additional factors that involve significant risks and uncertainties about our products, product candidates, financial 
results and business prospects. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove 
incorrect, actual results may vary materially from those described herein as anticipated, believed, estimated or expected. Starpharma is 
providing this information as of the date of this document and does not assume any obligation to update any forward-looking statements 
contained in this document as a result of new information, future events or developments or otherwise. 
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This is a copy of the Constitution approved by the Board and presented to the General Meeting of
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Rob ThomasAM
Date:
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CorporationsAct 2007

Public company listed

Constitution

of

Starpharma Holdings Limited

Introduction

I . I

Definitions and interpretation

Definitions

In this Constitution:

(, ) Art meansthe CorporationsAct 2001(Cth) and includes any amendment orre-
enactment of it or any legislation passed in substitution for it;

Adoption Date means the date on which this Constitution is adopted by the
Company as its Constitution;

AsX means AsX Limited ACN 008 624 691, orifthe contextrequires, the financial
market conducted by it;

AsX Settlement means AsX Settlement Pty Ltd ACN 008 504 532;

AsX Settlement Rules meansthe AsX Settlement Operating Rules of AsX
Settlement;

auditor means any person appointed forthe time being to perform the duties of an
auditorofthe Company;

Certificated Subregister means that part of the Register that records certificated
holdings of securities of the Company;

CHESS has the same meaning given to that term in the AsX Settlement Rules;

CHESS Approved Securities means securities for which CHESS approval has
been given in accordance with the AsX Settlement Rules;

CHESS Holding means the holding of securities on CHESS;

Company means Starpharma Holdings Limited ACN 078 532 180;

directors has the meaning given by section 9 of the Act, but generally means the
directors forthe time being of the Company orthe directors assembled as a board;

dividend indudes interim dividends and bonus issues;

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)
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(14) Executive 001cer means a directorin full-time employment of the Company orany
subsidiary or related body corporate other than a Managing Director;

(15) Holding Lock has the meaning in section 2 of the AsX Settlement Rules;

(16) Issuer Sponsored Subregister means that part of the Register for a class of the
Company's CHESS Approved Securities that is administered by the Company (and
not by AsX Settlement) and that records uricertificated holdings of securities;

(17) Listing Rules means the listing rules of AsX and any other rules of AsX which are
applicable while the Company is admitted to the oncial List, each as amended or
replaced from time to time, except to the extent of any express written waiver by
AsX;

(18) Managing Director means anyperson appointed to perform the duties of
Managing Director of the Company;

(19) member, shareholder or holder means any person entered in the Register as a
member forthe time being of the Company;

(20) member present means a member presentat any general meeting of the
Companyin person or by proxyor attorney or, in the case of a body corporate, by
a duly appointed representative;

(21) onicial List means the official list of entities that AsX has admitted and not
removed;

(22) Previous Constitution means the Constitution of the Company immediately
before the Adoption Date;

(23) Register means the register of members to be kept pursuant to the Act and
includes any Certificated Subregister and Issuer Sponsored Subregister;

(24) Restriction Agreement means a restriction agreement in the form setoutin the
Listing Rules or otherwise approved by AsX;

(25) Restricted Securities has the meaning given to that term in the Listing Rules;

(26) secretary means any person appointed to perform the duties of secretary of the
Company and any person appointed to acttemporarily as secretary; and

(27) securities has the meaning ascribed by section 92(I) of the Act and includes
options over unissued securlties and renounceable and nori-renounceable rights to
subscribe for securities.

Interpretation

( I ) Reference to:

(a) onegenderincludestheothers;

(b) the singularincludes the plural andthe plural includes the singular;

(c) apersoninc!udesabodycorporate;

(d) a thing includes the wholeand each partseparately;
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(e) a statute, regulation, code or other law or a provision of any of them
includes:

(1) anyamendmentorreplacementofit;and

(ii) another regulation orotherstatutoryinstrumentmade under it, or
made under it as amended or replaced; and

dollars means Australian dollars unless otherwise stated.co

Except so far as the contrary intention appears in this Constitution:

(a) an expression has in this Constitution the same meaning as in the Act;

(b) ifan expression is given different meanings forthe purposes of different
provisions of the Act, the expression has, in a provision of this Constitution
that deals with a matter dealt with by a particular provision of the Act, the
same meaning as in that provision of the Act; and

(c) an expression defined in the Listing Rules ortheASX Settlement Rules
has the same meaning in this Constitution.

"Including" and similar expressions are riot words of limitation.

Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

Headings and any table of contents or index are for convenience onlyand do not
fomi part of this Constitution or affectits interpretation.

(3)

(4)

(5)

2

2.1

Replaceable rules excluded

The replaceable rules contained in the Act do riot apply to the Company,

3

3.1

Paramount effect of Listing Rules

While the Company remains on the Official List, the following provisions apply:

(1) despite anything contained in this Constitution, ifthe Listing Rules prohibit an act
being done, the act must not be done;

(2) nothing contained in this Constitution prevents an act being done that the Listing
Rules require to be done;

(3) ifthe Listing Rules require an actto be done or riotto be done, authority is given
forthat act to be done or not to be done (as the case may be);

(4) ifthe Listing Rules require this Constitution to contain a provision and it does riot
contain such a provision, this Constitution must be treated as containing that
provision;

(5) ifthe Listing Rules require this Constitution not to contain a provision and it
contains such a provision, this Constitution must be treated as not containing that
provision; and
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if any provision of this Constitution is or becomes inconsistent with the Listing
Rules, this Constitution must be treated as not containing that provision to the
extent of the inconsistency.

Where any rule, or provision in any rule, is expressed to be subject to the Listing Rules or
contains words to the same effect, the rule or provision is only subject to the provisions of
the Listing Rules while the Company remains on the Official List.

4

4.1

Transitional

This Constitution replaces the Previous Constitution.

This Constitution has the effectthat:

(1) every director, senior manager and secretary in office as at the Adoption Date

4.2

(2)

continues in office, subjectto, and is taken to have been appointed or elected
under, this Constitution;

any register maintained by the Company immediately before the Adoption Date is
taken to be a register maintained under this Constitution;

any seal adopted by the Company before the Adoption Date is taken to be a seal
until another sealis adopted by the Company under this Constitution; and

unless a contrary intention appears in this Constitution, all persons, things,
agreements and circumstances appointed, approved, created or delegated by or
under the Previous Constitution continue to have the same status, operation and
effect as ifthey had occurred under this Constitution on and after the Adoption
Date.

(3)

(4)

Everything done under this Constitution continues to have the same operation and effect
after the adoption of any successor Constitution as if properly done under that Constitution.

Formalities omitted

If some formality required by this Constitution is inadvertently omitted or is riot Gained out.
the omission does notinvalidate anything, including any resolution, which but forthe
omission would have been valid unless his proved to the satisfaction of the directors that
the omission has directly prejudiced any member financially, The decision of the directors
is final and binding on all members,

Shares

6

6. I

Issue of shares

The allotment and issue of shares will be under the control of the directors' Subject to the
Act and the Listing Rules, the directors may allot, issue or otherwise dispose of shares or
options over any shares to such persons, on such terms and conditions as the directors
think fit.

The Company must not divide its share capital into classes.

The Company must riotissue any share unless ms an ordinary share with rights that are
identical to the rights afforded to the then existing ordinary shares.

6.2

6.3
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Issue offurther shares - no variation

The rights conferred on the holders of shares are riotto be taken as varied by the issue of
further shares ranking equally with the first-mentioned shares unless:

(1) expressly provided by the terms of issue of theirst-mentioned shares; or

(2) required by the Act or, while the Company remains on the official list of AsX, the
Listing Rules.

8

8.1

Brokerage or commission

Subjectto the Act and the Listing Rules, the Company may pay brokerage orcommission
to a person in respect of that person or another person agreeing to take up shares in the
Company.

Payments by way of brokerage orcommission maybe satisfied:

(1) by the payment of cash;

(2) by the issue offully or partly paid shares orother securlties; or

(3) partly by the payment of cash and partly by the issue offully or partly paid shares
or other securities,

8.2

9

9.1

Trusts riotrecognised

Exceptas required by law, the AsX Settlement Rules or as otherwise provided by this
Constitution, the Company will notrecognise any person as holding a share on trust and
the Company will not be bound to recognise any equitable, contingent, future or partial
interest or other rightin respect of a share exceptthe registered holder's absolute right of
ownership.

This rule 9 applies even ifthe Company has notice of the relevanttrust, interest or right.9.2

10

10.1

Joint holders of shares

Where 2 or more persons are registered as the holders of a share, they must be treated as
holding the share asjointtenants with benefits of survivorship and the person whose name
appears first on the Register is the onlyjoint holder entitled to receive notices from the
Company.

Any I of the joint holders of a share may give an effective receiptfor any dividend or return
of capital payable to the joint holders,

On the death of any I of the joint holders, the survivor or survivors are the only person or
persons recognised by the Company as having any title to the share, butthe directors may
require such evidence of death as they see fit.

The Company is entitled to and in respect of CHESS Holdings must:

(1) record the names of only the first 3 joint holders of a share on the Register;

regard the 3 joint holders of a share appearing first on the Register as the
registered holders of that share to the exclusion of the other holders; and

10.2

10.3
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,,

disregard the entitlement of any person to be registered on the Register as a
holder ifthe name of the person would appear on the Register after the first 3 joint
holders forthat share.

11.1

Share certificates

The directors will riot, unless they determine otherwise or the Act and Listing Rules require,
issue a certificate to a member for any shares registered in the member's name or record
any holding as held on a Certificated Subregister.

Any certificate for shares must be issued and despatched in accordance with the Act, the
Listing Rules and the AsX Settlement Rules,

Subjectto the Listing Rules, the directors may in their absolute discretion elect whether to
maintain a Certificated Subregisterfor any shares.

Subject to the Listing Rules and the AsX Settlement Rules, shares may be held on any
subregister maintained by or on behalfofthe Company oron any branch register kept by
the Company.

If a certificate is lost or destroyed and the owner of the relevant securities applies in
accordance with section 10700(5) of the Act, the Company must issue a new certificate in
its place.

Ifa certificate is defaced or worn out and is produced to the Company, the Company may
issue a new certificate in its place,

Unmarketable parcels

In this rule 12:

(1) Marketable Parcelofthe relevant securities has the meaning ascribed by the
Listing Rules;

(2) Minority Member means the holder of less than a Marketable Parcelofthe
relevant securlties;

(3) Notice means the written notice given to Minority Members in accordancewith
rule 12.2;

(4) Notice Date means the date of the Notice sent by the Companyto a Minority
Member advising that the Company intends to sellthat Minority Member's
securities on that member's behalf under rule 12.2;

(5) Purchaser means the person or persons (including a member ormembers)to
whom the relevant securities are disposed or sold in accordance with rule 12.2;
and

(6) Sale Consideration means the proceeds of any sale orotherdisposal of the
relevant securities of a Minority Member under this rule 12.

Subject to the Listing Rules, the Company is entitled to sell securities of a Minority Member
on the following conditions:

the Company must give to the Minority Member a Notice that the Company intends
to invoke the power of sale contained in this rule 12;

11.2

I1.3

11.4

,2

12.1
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(2) the Minority Member must be given alleast6 weeks from the Notice Date in which
to advise the Company that the member wishes to retain the member's security
holding;

(3) ifthe Minority Member advises the Company under rule 12.2(2)that the member
wishes to retain the member's security holding, the Company must riot sellit; and

(4) subjectto rule 12.2(3), at the expiry of the 6 week period. the Company is entitled
to sell any security holding of the Minority Member which is, at the date of sale,
less than a Marketable Parcel.

Forthe purposes of the sale of securities under this rule 12 each Minorlty Member:

(1) appoints the Company asthe Minority Member's agentto sell allofthe Minority
Member's relevant securities; and

(2) appoints the Company and each of its directorsjointly and severally as the Minorlty
Member's attorneys in that member's name and on that member's behalfto effect
all transfer documents, deeds orotherdocuments or instruments necessary to
transfer the relevant securities from the Minority Member to the Purchaser.

The Company must bear all costs of and incidental to the sale of securities under this
rule 12.

Subjectto this rule 12, with respectto the receipt and payment of the Sale Consideration:

(1) the Sale Consideration must be received by the Company and paid by the
Company to the Minority Member or as that Minority Member may direct;

(2) the Sale Consideration received by the Company must be paid into a bank account
opened and maintained by the Companyforthat purpose only;

(3) the Company must hold the Sale Consideration in trustforthe Minority Members
whose securities are sold under this rule 12 pending distribution of the Sale
Consideration;

(4) the Company must as soon as practicable after the sale of securities of Minorlty
Members, and to the extentthatit may reasonably do so, distribute the Sale
Consideration; and

(5) any Sale Consideration payable to a Minority Member under this rule which is
uriclaimed fort year after receipt by the Company may be invested or otherwise
made use of by the directors forthe benefit of the Company until claimed or
otherwise disposed of according to law. No money payable under this rule by the
Companyto Minority Members bears interest againstthe Company,

The Sale Consideration must riotbe sent to a Minority Member untilthe Company receives
any certificate relating to the securlties which have been sold (oris satisfied that the
certificate has been lost or destroyed).

This rule 12 may be invoked only once in any 12 month period.

The power to sellin this rule 12 lapses following the announcement of a takeover offer or
the making of a takeover announcement, However, despite rule 12.7, the procedure
provided in this rule 12 may be started again after the close of the offers made under the
takeover offer or takeover announcement.

12.3

t2.5

12.7

12.8
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Alteration of capital

13

13.1

Power to alter capital

The Company may do anything required to give effect to any resolution altering the
Company's share capital including, where a member becomes entitled to a fraction of a
share on a conversion of some or all of the shares into a larger or smaller number:

(1) making cashpayments;

(2) determining that fractions may be disregarded to adjustthe rights of allparties;

(3) appointing a trustee to deal with anyfractions on behalf of members; and

(4) rounding up each fractional entitlement to the nearest whole share by capitalising
any amountfor capitalisation under rule 118.4 even though only some of the
members participate in the capitalisation.

Calls, forfeiture, lien and liability

14

14.1

Calls on partly-paid shares

Subject to the terms on which any shares are issued and the Act, the directors may:

(1) make calls on the members for any amount unpaid on their shares, if the terms of
issue of their shares do riot make these amounts payable at fixed times;

(2) makecallspayablebyinstalments;and

(3) revoke, postponeorextendacall.

Each member must pay the amount called on the member's shares according to the terms
of the notice of call.

14.2

14.3

14.4

A callis taken as made allhe time then the resolution of the directors authorising the call
is passed.

The joint holders of a share are jointly and severally liable to pay all calls in respect of the
share.

14.5 In case of non-payment, allthe relevant provisions of this Constitution as to payment of
interest and expenses, forfeiture orotherwise apply as ifthe sum had become payable by
virtue of a call duly made and notified, and interest is payable on the sum (or on so much
as remains unpaid) at such rate which the directors determine calculated from the day
payment is due untilhe time of actual payment. The directors may waive the interest in
whole or in part. Any amount unpaid on a share that, by the terms of issue of the share,
becomes payable on issue orala fixed date:

(1) is treated forthe purposes of this Constitution as ifthat amountwere payable
under a call duly made and notified; and

APAC-#19170,53-vtO
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14.6 The non-receipt of a notice of a call by, or the accidental omission to give notice of a callto,
any of the members does notinvalidate the call.

Proceedings to recover calls

In a proceeding to recover a calland in anycircumstances where it is necessary to prove
the right to forfeit or sell shares for non-payment of a call it is sufficientto prove:

(1) that the name of the defendantis entered in the Register as the holder or, of the
holders of the shares in respect of which the call was made;

(2) that the resolution making the callis recorded in the minute book; and

(3) that noticeofthe callwas given to the registered holder of the shares in
accordance with this Constitution.

In rule 15.1(,), defendant indudes a person against whom the Company alleges a set-off
or counterclaim, and a proceeding to recover a call or an amountis to be interpreted in the
same way.

,5

15.1

15.2

16

16.1

Differentiation between shareholders as to calls

The directors may, on the issue of shares, differentiate between the holders as to the
amountofcalls to be paid and the times of payment.

Payment in advance

The directors may acceptfrom a member the whole ora part of the amount unpaid on a
share although no part of that amount has been called,

The directors may authorise payment by the Company of interest upon the whole or any
part of an amountso accepted, untilthe amount becomes payable, at the rate agreed upon
between the directors and the member paying the sum.

The directors may at any time repay the amount so advanced under rule 47.1.

Forteiting pain^paid shares

If a member fails to pay the whole of a call or an instalment by the time specified for
payment, the directors may serve a notice on that member:

(1) requiring payment of the unpaid part of the call or instalment, together with any
interest that has accrued and allthe costs, expenses or damages that the
Company has incurred due to the failure to pay;

(2) naming a further day which is alleast 14 days from the date of service of the
notice, by which the amount payable must be paid; and

(3) stating that in the eventof non-payment at or before the time appointed, the shares
on which the callwas made will be liable to be forfeited.

If a member does riot comply with a notice served under rule 18.1 the directors may, by
resolution. forfeitthe relevant shares, at any time before the pawient required by the
notice has been made,

17

17.1

17.2

17.3

18

18.1

18.2
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18.3 A forfeiture under rule 18.2 indudes all dividends, interest and other amounts payable by
the Company on the forteited shares which have riot been paid before the forfeiture.

18.4 Whereashare hasbeenforfeited:

(1) notice of the forfeiture must be given to the member holding the share immediately
before the forfeiture; and

(2) an entry of the forfeiture and its date must be made in the Register.

18.5 Failure to give notice or make the entry required under rule 18.4 does notinvalidate the
forfeiture.

18.6 Aforleited share becomes the property of the Companyand subject to the Act, the
directors may sell, reissue or otherwise dispose of the share on such terms as the directors
think fit.

18.7 Apersonwhose shares have been forfeited:

(1) ceases to be a member in respectofthe forfeited shares; and

(2) remains liable to pay the Company all moneythat, at the date offoneiture, was
payable by that person to the Company in respect of the shares, plus interest at
the rate the directors determine calculated from the date of forfeiture untilthe time

of actual payment.

18.8 The forfeiture of a share extinguishes allinterestin and all claims and demands against the
Company relating to the forfeited share.

18.9 The directors may acceptthe surrender of any share chich a person is entitled to forteit on
any terms they think fit and any surrendered share is taken to be a forfeited share.

18.10 At any 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.

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

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

18.13 On the execution of the transfer, the transferee must be registered as the holder of the
share and has no further obligation in respect of the application of any money paid as
consideration.

18.14 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 under this rule.

Lien on shares

To the extent permitted by law, the Company has a firstand paremountlien on every share
for:

(1) alldue and unpaid calls in respect of that share;

19

19.1
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(2) all money payable at a fixed time in respect of that share;

(3) any moneywhich the Company is required by lawto pay, and has paid, in respect
of that share; and

(4) reasonable interest and expenses incurred because an amountdue is not paid.

The Company also has a first and paremountlien on allshares registered in the name of a
member(thether solely orjointly with others)for all money presently payable by the
member orthe member's estate to the Company.

The directors may at any time exempt a share wholly or in part from the provisions of this
rule 19.

The Company's lien on a share extends to all distributions payable in respect of the share
(including dividends). The directors may retain those dividends and apply them in or
towards satisfaction of all amounts due to the Company in respect of which the lien exists.

The directors may at anytime exempt a share wholly or in partfrom the provisions of
rule 19.1 or rule 19.2.

Unless otherwise agreed, the registration of a transfer document with or without notice to
the transferee operates as a waiver of the Company's lien on the shares transferred in
respect of the transferor only,

The Company may do everything necessary or appropriate under the AsX Settlement
Rules to protect any lien, charge or other rightto which it is entitled under the Act or this
Constitution,

Ifthe Company has a lien on securities in a CHESS Holding, the Company may give notice
to AsX Settlement, in the form required by AsX Settlement from time to time, requesting
AsX Settlement to apply a Holding Lock to that CHESS Holding

Sale of shares the subject of lien

Subject to rule 20.2, the Company may sell, in the manner the directors see fit, any shares
on which the Company has a lien.

A share on which the Company has a lien may riot be sold unless:

(1) a sum in respectofwhich the lien exists is presently payable; and

(2) the Company has, riotless than 14 days before the date of the sale, given to the
registered holder of the share or the person entitled to the share by reason of the
death, mental incapacity or bankruptcy of the registered holder, a notice in witing
setting out, and demanding payment of, the sum presently payable in respect of
which the lien exists.

To give effect to a sale of shares under this rule 20, the directors may authorise a person to
transfer the shares sold to the purchaser of the shares.

The Company must register the purchaser as the holder of the shares comprised in the
transfer and the purchaser is riot bound to see to the application of the purchase money.

The title of the purchaser to the shares is not affected by any irregularity or invalidity in
connection with the sale.

19.2

19.3

19.4

19.5

19.6

19.7

19.8

20

20.1

20.2
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20.4
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20.6 The proceeds of a sale under this rule 20 must be applied by the Companyas follows:

(1) in pawnent of the sum presently payable in respect of chich the lien existed;

(2) ifthere was a lien on the shares for sums not presently payable, the Company may
retain any residue of the proceeds of sale and apply the residue to pay those sums
when they become presently payable; or

(3) subject to rule 20.6(2)the Company must paythe residue to the person entitled to
the shares immediately before the sale.

2,

21.1

Surrender of shares

The directors may acceptthe surrender of any paid-up share:

(1) byway of compromise of any question as to the holder being properly registered in
respect of the share; or

(2) bywayofcompromiseofaclaim.

Any share so surrendered may be disposed of in the same manner as a forfeited share.21.2

22

22.1

Members'liability

Ifthe Company becomes liable for any reason under a law to make a payment and has
done so:

(1) in respectofshares held solely orjointlybya member;

(2) in respect of a transfer ortransmission of shares by a member;

(3) in respect of dividends, bonuses or other amounts due orpayable or which may
become due and payable to a member; or

(4) in any other way for, on account of or relating to a member;

rules 22.2 and 22.3 apply, in addition to any right or remedy the Company may otherwise
have,

The member or ifthe member is dead, the member's legal personal representative must

(1) fully indemnify the Companyagainstthatliability;

(2) on demand relmbursethe Companyforanypayment made; and

(3) pay interest on the unpaid part of the amount payable to the Company allhe rate
the directors determine from the date of demand untilthe time of actual payment.

The directors may exempt a share from this rule 22 or waive orcompromise allor part of
any payment due to the Company under this rule.

The obligation of the member to reimburse the Company is a debt due to the Companyas
if it were a call on allthe member's shares, duly made at the time when the written demand
for reimbursement is given by the Companyto the member. The provisions of this
Constitution relating to non-payment of calls, including payment of interest and sale of the
member's shares underlien, apply to the debt.

22.3

22.4
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Transfer of shares

23

23.1

Right to transfer

Exceptwhere required or permitted by law, the Listing Rules. the AsX Settlement Rules or
this Constitution, there is no restriction on the transfer of shares.

Subject to rules 24, 25 and 26.1, the Company and the directors must riotin any way
prevent. delay or interfere with the generation of a proper AsX Settlement transfer or the
registration of a paperbased transfer in registrable form of any securities.

23.2

24

24.1

Refusal to register a transfer

The directors may in their absolute discretion refuse to register any transfer of securities
where the securities are riot quoted on AsX.

Where the securities are quoted on AsX, the directors may in their absolute discretion
refuse to register any transfer:

(1) of securlties that are subjectto a Holding Lock;

(2) inariycircumstances permitted by the Listing Rules; or

(3) where the transfer is in breach of the Listing Rules or a Restriction Agreement.

24.2

25

25.1

Restricted Securities

Despite any other provision in this Constitution:

(1) the Company must comply with and enforce a Restriction Agreement and enforce
this Constitution to ensure compliance with the requirements of the Listing Rules or
AsX for Restricted Securlties;

(2) Restricted Securities cannot be disposed of during the escrow period except as
permitted by the Listing Rules or AsX;

(3) the Companymustrefuseto acknowledgea disposal(induding registering a
transfer) of Restricted Securities during the escrow period except as permitted by
the Listing Rules or AsX; and

(4) during a breach of the Listing Rules relating to Restricted Securities, ora breach of
a Restriction Agreement, the holder of the Restricted Securities is not entitled to
any dividend or distribution, or voting rights, in respect of the Restricted Securities.

26

26.1

Holding Lock

The Company may ask AsX Settlement to apply a Holding Lock to prevent a proper AsX
Settlement transfer, or refuse to register a paperbased transfer, in any of the following
circumstances:

( I )

(2)

the Company has a lien on the securities;

the Company is served with a court order that restricts the holders capacity to
transfer the securities;
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(3) registration of the transformaybreakanAustralian law;

(4) during the escrowperiodofRestricted Securities;

(5) ifthe transfer is paper based, the Company is obliged or allowed to refuse to
register it under rule 24;

(6) ifthe transfer is paper-based, a law related to stamp duty prohibits the Company
from registering it;

(7) the transfer does riot comply with the terms of an employee incentive scheme or
plan of the Company;

(8) the holder has agreed in uniting to the application of a Holding Lock (the
application of the Holding Lock must riot breach an AsX Settlement Rule); or

(9) the Companyis otherwise permitted to do so by the Listing Rules.

Ifthe Company refuses to register a paper-based transfer under rule 26.1 it must tellthe
lodging party in wrtting of the refusal and the reason for it. The Company must do so within
5 business days after the date on which the transfer was lodged.

Iftrie Company asks AsX Settlement to apply a Holding Lock under rule 26.11he Company
must tellthe holder of the securities in uniting of the Holding Lock and the reason for it. It
must do so within 5 business days after the date on which it asked forthe Holding Lock

27

27.1

Transfer documents and processing

The transfer document of any security must be in writing in any usual or common fonn, or
in any other form chich the directors may approve, orin such form as is required under the
AsX Settlement Rules, and may be comprised of more than I document. Ifthe transfer is
a proper AsX Settlement transfer, the transfer document must be in a form the directors
approve, subjectto the AsX Settlement Rules.

If an instrument of transfer is used to transfer a share, it must be leftforregistration at the
share registry of the Company, accompanied by the information the directors properly
require to show the right of the transferor to make the transfer.

The transfer document of a security must be effected or validated by or on behalf of the
transferor and, except where the transferee is treated by the Act, this Constitution, the
Listing Rules or the AsX Settlement Rules as having accepted the shares transferred,
must also be effected by the transferee. The transfer document must be treated as signed
by the transferor where it has been validated by the stamp of the transferor's broker in
accordance with the Act. and the transfer document must be treated as signed by the
transferee there it has been validated by the stamp of the transferee's broker in
accordance with the Act.

27.2

27.3

27.4 All powers of attorney granted by members which maybe used forthe purpose of
transferring shares and which are lodged produced or exhibited to the Company must be
treated as between the Company and the grantor of the powers as remaining in fullforce
and may be acted upon until express notice in writing of theirrevocation or of the death of
the grantoris lodged at the Company's registered office or at the Company's share
registry.

The transferor must be treated as remaining the holder of the security untilthe name of the
transferee is entered in the Register in respect of the security and subject to rule 27.7, the
date of transfer is governed by the AsX Settlement Rules,

27.5
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27.6 Subject to the AsX Settlement Rules, alitransferdocuments which are registered must be
retained by the Company but any transfer document which the directors decline to register,
except on the grounds off18ud. must upon demand in writing be returned to the party
presenting it.

Ifthe Company receives a paper-based transform registrable form on or after the date on
which the relevantsecurlties became CHESS Approved Securities, the Company must
register the transfer in its Issuer Sponsored Subregister as an uricertificated security
holding within 5 business days after the transfer is lodged.

Despite rule 27.7, ifthe Company provides a Certificated Subregister, and the securlties
are securities for which the Listing Rules allow a Certificated Subregisterto be provided,
the Company may register the transfer on the Certificated Subregister, and must send the
certificate to the transferee within 3 business days after the transfer is lodged.

Transmission of shares

If a shareholder who does riot own shares jointly dies, the Company will recognise only the
personal representative of the deceased shareholder as being entitled to the deceased
shareholder's interest in the shares.

Ifthe person entitled to shares as the personal representative of a deceased shareholder
or because of the bankruptcy or mental incapacity of a shareholder(successor) gives the
directors the information they reasonably require to establish the successors entitlement to
be registered as holder of the shares:

the successor may:

(a) by giving a completed transfer form to the Company, transfer the shares to
another person; or

(b) by giving a written and signed notice to the Company, elect to be
registered as the holder of the shares; and

(2) the successor, whether or riotregistered as the holder of the shares, is entitled to
the same rights, and is subjectto the same liabilities, as ifthe successor were
registered as holder of the shares.

On receiving an election under rule 28.2(,)(a), the Company must register the successor
as the holder of the shares.

A transfer under rule 28.3 is subject to the same rules (for example, about entitlement to
transfer and registration of transfers) as apply to transfers generally,

If a shareholder who owns shares jointly dies, the Company will recognise only the survivor
as being enti"ed to the deceased shareholder's interest in the shares. The estate of the
deceased shareholder is riot released from any liability in respect of the shares.

This rule 28 has effect subjectto the Bankruptcy Act 1966,

Fees for registration

The Company must not charge a feefor:

(1) registering proper AsXSettlementtransfers; or

(2) noting transferforms.

27.7

27.8

28

28.1

28.3

28.4

28.5

28.6

29

29.1
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Despite rule 29.1, the Company may charge a reasonable fee for:

(1) marking a transfer fom or marking a renunciation and transfer form, within
2 business days after the form is lodged; or

registering a paper-based transfer in registrable form.

30

30.1

Period of closure of Register

Subjectto the Listing Rules, the transfer books and the Register may be closed during
such times as the directors see fit and the Listing Rules and the AsX Settlement Rules
allow.

Obligations in relation to CHESS

31 Complying with AsXSettlementRules

The Company must comply with the AsX Settlement Rules if any of its securities are31. ,

CHESS Approved Securities.

32

32.1

Registers to be kept

The Company must keep a Register in accordance with the Act.

If any of its securities are CHESS Approved Securities, in addition to the CHESS
subregister administered by AsX Settlement(which forms part of the Register), the
Company must provide for an Issuer Sponsored Subregister, or a Certificated Subregister,
or both.

32.2

32.3

32.4

Ifthe Company has Restricted Securlties on issue, it must operate a Certificated
Subregister.

Ifthe Company operates an Issuer Sponsored Subregister:

(1) the Company must allow holders of securities on the Issuer Sponsored Subregister
to maintain more than one holding on that subregister;

(2) each holding must be identified by a unique SRN (shareholder reference number);

(3) each holding must be treated as a separate holding fordetermining benefits and
entitlements; and

(4) when the Companycreates a new holding on the IssuerSponsored Subregister, i
must allocate a unique SRN forthat holding,

Proportional takeovers

Proportional takeovers

33.1 In this rule33:

33

( I )

APAC#19/70153-vlO
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(2) relevant day in relation to a proportional takeover offer means the day that is the
14th day before the end of the period during which the offers under the proportional
takeover offer remain open; and

(3) a reference to an associate of another person has the meaning given to that
expression by Division 2 of Part 1.2 of the Act.

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

other than where a transfer is effected in accordance with the takeover provisions
(ifany) under the AsX Settlement Rules, the registration of a transfer giving effect
to a contractresulting from the acceptance of an offer made under the proportional
takeover offer is prohibited unless and until a resolution (in this rule 33.2 referred to
as an approving resolution) to approve the proportional takeover offer is passed
in accordance with this rule 33;

a person (other than the offeror or an associate of the offeror) who, as at the end of
the day on which the first offer under the proportional takeover offer was made,
held shares is entitled to vote on an approving resolution and, for the purpose of so
voting, is entitled to I vote for each of the shares;

(4) an approving resolution that has been voted on, is taken to have been passed ifit
is passed by more than 50% of the votes cast by members entitled to vote on the
resolution. and otherwise is taken to have been rejected.

The provisions of this Constitution that apply in relation to a general meeting of the
Company apply with any modifications the circumstances require, in relation to a meeting
that is convened under this rule 33 as ifthe last mentioned meeting were a general
meeting of the Company.

Where takeover offers have been made under a proportional takeover offer then the
directors must ensure that a resolution to approve the proportional takeover offer is voted
on in accordance with this rule 33 before the relevant day in relation to the proportional
takeover offer.

an approving resolution must be voted on at a meeting, convened and conducted
by the Company. of the persons entitled to vote on the resolution; and

Where a resolution to approve a takeover scheme is voted on in accordance with this
rule 33, the Company must. on or before the relevant day in relation to the proportional
takeover offer:

(2) serve on each nounable secutities eXchange in relation to the Company;

a notice in writing stating that a resolution to approve the proportional takeover offer has
been voted on and that the resolution has been passed, or has been rejected, as the case
requires,

give to the offeror; and

Where, at the end of the day before the relevant day in relation to a proportional takeover
offer under which offers have been made, no resolution to approve the proportional
takeover offer has been voted on in accordance with this rule 33, a resolution to approve
the proportional takeover offer must. forthe purposes of this rule 33, be treated as having
been passed in accordance with this rule 33.
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33.7 Where a resolution to approve a proportional takeover offer is voted on in accordance with
this rule 33 before the relevant day in relation to the proportional takeover offer and is
rejected, then:

despite section 652A of the Act. all offers under the proportional takeover offer that
have riot, as at the end of the relevant day. been accepted, and all offers under the
takeover scheme that have been accepted and from whose acceptance binding
contracts have riot, at the end of the relevant day, resulted, must be treated as
withdrawn at the end of the relevantday; and

(2) a person who has accepted an offer made under the proportional takeover offer is
entitled to rescind the contractor any) resulting from that acceptance,

Nothing in this rule 33 authorises the Company to interfere with any takeover transfer
procedures contained in the AsX Settlement Rules.

This rule 33 ceases to have effect on the 3" anniversary of the date of its adoption or of its
most recentrenewal.

33.8

33.9

Meetings of members

Calling general meetings

A director may calla meeting of the Company's members.

Except as permitted by law, a general meeting, to be called the annual general meeting,
must be held alleast once in every calendaryear, and must be held in accordance with the
Act and the Listing Rules.

Exceptas provided in the Act, no member or members may calla general meeting,

Notice of meeting

A notice of a general meeting must comply with section 249L of the Act and any Listing
Rule requirement for notices.

Subject to rule 35.3, alleast 28 days' notice of a general meeting must be given unless the
Act provides for a shorter minimum period of notice, in wl'Iich case notice need be given for
that shorter period only.

In calculating the period of notice, both the day on which the notice is given ortaken to be
given and the day of the meeting convened by it are to be disregarded.

35.4 Written notice of a meeting of the Company's members must be given to:

(1) each member entitled to voteatthe meeting;

(2) each director;

(3) AsX (ifthe Company is admitted to the Official List);

(4) the Company's auditor;and

34

34.1

34.2

34.3

35

35.1

35.2

35.3
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subjectto rule 35.5, every person entitled to a share in consequence of the death
or bankruptcy of a member who, but for his or her death or bankruptcy. would be
entitled to receive notice of the meeting.

A person entitled to a share in consequence of the death or bankruptcy of a member is riot
entitled to notice of meetings untilhe person has produced to the directors allnformation
that the directors reasonably require to establish the person's entitlement.

If a share is held jointly, then unless the share is the only share in the Company. notice
need only be given to I of the members, being the joint member named firstin the
Register.

36

36.1

Accidental omission to give notice

The accidental omission to give notice of any general meeting to or the non-receipt of the
notice by any person entitled to receive notice of a general meeting under this Constitution
or the accidental omission to advertise the meeting (if necessary) does riotinvalidate the
proceedings oranyresolution passed at the meeting

37

37.1

Cancellation or postponement of general meeting

The directors, may by notice to AsX, change the venue for, postpone, or cancel a general
meeting, iftheyconsiderthatthe meeting has become unnecessary orthe venue would be
unreasonable or impractical or a change is necessary in the interests of conducting the
meeting efficiently, however:

(1) a meeting which is notcalled by directors' resolution; and

(2) a meeting which is called in accordance with a members'requisition under the Act;

may riot be postponed or cancelled withoutthe prior written consent of the persons who
called or requisitioned the meeting.

A notice of postponement of a general meeting must specify:

(1) the postponed date and time forthe holding of the meeting;

(2) a place forthe holdings of the meeting, which may be either the same as or
differentfrom the place specified in the notice convening the meeting; and

(3) ifthe meeting is to be held in two or more places, the technologythatwill be used
to facilitate the holding of the meeting in that manner.

The number of clear days from the giving of notice postponing the holder of a general
meeting to the date specified in that notice for the holding of the postponed meeting must
riot be less than the number of clear days' notice required to be given forthe general
meeting.

37.4 The only business that may be transacted at a general meeting the holding of which is
postponed is the business specified in the notice convening the meeting.

38

38.1

Technology

The Company may hold a meeting of its members at 2 ormore venues simultaneously
using any technology that. in the opinion of the directors, gives the members as a whole a
reasonable opportunity to participate.
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39

39.1

Admission to general meetings

Any persons (including members)in possession of pictorial recording or sound recording
devices, placards, banners or articles considered by the chair of a meeting to be
dangerous, offensive or liable to cause disruption, orwho refuse to produce or to permit
examination of any articles in their possession or the contents of the articles, or who
otherwise behave or threaten to behave in a dangerous, offensive or disruptive manner,
may be refused admission to the meeting or may be required to leave and remain outof
the meeting.

The chair of the meeting may in his or her absolute discretion refuse admission to, or
require to leave and remain out of the meeting, any person who is not a member, director
orauditorofthe Company.

Other persons to be present at meetings

A director who is not a member is entitled to be presentand to speak to any general
meeting.

A secretary who is not a member is entitled to be present and to speak at any general
meeting,

The auditor of the Companyfrom time to time and any assistant of the auditorwho is not a
member is entitled to be present and to speak at any general meeting on any part of the
meeting's business that concerns the auditor in the capacity as auditor of the Company.

Any professional adviser of the Company (including, withoutlimitation, a solicitor or
financial adviser), at the request of any director, is entitled to be present and. at the request
of the chair, to speak at any general meeting, However, subject to the Act and this
Constitution. the Company is not obliged to send a notice of meeting to any professional
adviser.

39.2

40

40.1

40.2

40.3

40.4

Proceedings at meetings of members

41 Quorum

The quorum for a meeting of the Company's members is 2 members and the quorum must
be present at alltimes during the meeting.

In determining whether a quorum is present, individuals attending as proxies, attorneys or
body corporate representatives are counted. However, if a member has appointed more
than I proxy, attorney or representative, only I of them is counted. If an individual is
attending both as a member and as a proxy, attorney or body corporate representative, the
individual is counted only once,

If a quorum is not present within 30 minutes after the time forthe meeting set outin the
notice of meeting:

(1) where the meeting was called by the members or upon the requisition of members,
the meeting is dissolved; or

(2) in any other case, the meeting is adjourned to the date. time and place the
directors specify. Ifthe directors do riot specify I or more of those things, the
meeting is adjourned to:

41.1

41.2
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(a) ifthe date is riot specified -the same day in the next week;

(b) ifthe time is riotspecified -the same time; and

(c) ifthe place is not specified -the same place.

If no quorum is present at the resumed meeting within 30 minutes after the time forthe
meeting, the meeting is dissolved,

42

42.1

Chair at general meetings

Ifthe directors have appointed I of their number as chair of their meetings, the person
appointed presides as chair at every general meeting.

Ifthe directors have appointed I of their number as deputy chair of their meetings, to act as
chair in the absence of the chair, the person appointed presides as chair at every general
meeting at which the chair is absent.

Where a general meeting is held and:

(1) a chair has riot been appointed as referred to in rule 42.4, ora deputy chair as
referred to in rule 42.2; or

(2) the chair ordeputy chairis not presentwithin 30 minutes after the time appointed
forthe holding of the meeting or is unwilling or unable to act;

the directors present may appoint I of their number to be chair of the meeting and in
default of their doing so the members present must appoint another director or if no director
is present or willing to actthen the members present may appoint any I of their number to
be chair of the meeting.

The chair of the meeting is responsible forthe general conduct of the meeting and forthe
procedures to be adopted at that meeting. The rulings of the chair of a meeting on all
matters relating to the procedure and conduct of the meeting are final and no motion of
dissentfrom those rulings may be accepted.

Subjectto the Act, the chair may terminate discussion ordebate on any matter whenever
the chair considers it necessary or desirable forthe proper conduct of the meeting.

42.2

42.3

43

43.1

Casting vote of chair

In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the
meeting has a casting vote (in addition to the chair's votes as a member, proxy, attorney or
representative).

44

44.1

Circulating resolutions

This rule 44 applies to resolutions which the Act, or this Constitution, requires or permits to
be passed at a general meeting, except a resolution under section 329 of the Act to
remove an auditor.

The Company may pass a resolution without a general meeting being held ifallthe
members entitled to vote on the resolution sign a document containing a statement that
they are in favour of the resolution set outin the document. If a share is held jointly, each
of the joint members must sign.
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44.3

44.4

Separate copies of a document maybe used for signing by members ifthe wording of the
resolution and statement is identical in each copy.

The resolution is passed when the last member signs.

Ifthe Company receives an electronic copy of a document referred to in this rule 44 it is
entitled to assume that the copy is a true copy.

44.5

45

45.1

Adjourned meetings

The chair may, at any time during the meeting, adjourn the meeting or any business,
motion, question, resolution, debate or discussion being considered or remaining to be
considered by the meeting either to a later time at the same meeting or to an adjourned
meeting at any time and any place, In exercising this discretion, the chair may, but need
riot, seek the approval of the members present. Unless required by the chair, no vote may
be taken ordemanded by the members presentin respect of any adjournment.

Only unfinished business is to be transacted at a meeting resumed after an adjournment.

When a meeting is adjourned, a new notice of the resumed meeting must be given ifthe
meeting is adjourned for I month or more.

45.2

45.3

46

46.1

Appointing a proxy

A member who is entitled to attend and cast a vote at a meeting of the Company's
members may appoint an individual or a bodycorporate as the member's proxy to attend
and vote forthe member at the meeting. The proxyneed riot be a member.

The appointment may specify the proportion or number of votes that the proxy may46.2

46.3

exercise.

Ifthe member is entitled to cast 2 or more votes at the meeting, the member may appoint
2 proxies. Ifthe member appoints 2 proxies and the appointment does riotspecify the
proportion or number of the member's votes each proxy may exercise, each proxy may
exercise half of the votes.

46.5

Any fractions of votes resulting from the application of rule 46.2 or rule 46.3 are
disregarded.

An appointment of a proxy is valid ifitis signed by the member making the appointment
and contains the information required by section 250A(I) of the Act.

An appointment may be a standing one.

An electronically authenticated appointment of a proxy must in addition to rule 46.5:

(1) include amethodofidentifying themember;and

(2) include an indication of the member's approval of the information communicated

Ifthe electronically authenticated appointment of a proxy is done through either email or
internet-based voting:

(1) the member must be identified by personal details such as the member's name,
personal address and date of birth; and

46.6

46.7

46.8
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the member's approval must be communicated by a form of security protection (for
example, the entering of a confidential identification number such as a shareholder
registration number or holder identification number).

An undated appointment is taken to have been dated on the day it is given to the
Company.

46.10 An appointment may specify the way the proxy is to vote on a particularresolution.
does:

(1) the proxy need riot vote on a show of hands, but ifthe proxy does so, the proxy
must vote that way;

(2) ifthe proxyhas 2 ormore appointments that specify differentways to vote on the
resolution - the proxy must notvote on a show of hands;

(3) ifthe proxy is the chair- the proxy must vote on a poll, and must vote that way;
and

(4) ifthe proxy is notthe chair -the proxy need riot vote on a poll, but ifthe proxy
does so, the proxy must vote that way.

If a proxy is also a member, this rule 46.10 does not affectthe way that the person can cast
any votes the person holds as a member.

46.11 An appointment does not have to be witnessed.

46.12 A later appointment revokes an earlier one if both appointments could not be validly
exercised at the meeting.

46.13 If a share is held jointly an appointment of proxy may be signed by any I of the joint
holders, but ifthe Company receives more than I appointment forthe same share:

(1) an appointment signed by allthejoint holders is accepted in preference to an
appointment signed by the member whose name appears firstin the Register or by
any other member holding the sharejointly; and

(2) subjectto rule 46.13(,) an appointment signed by the member whose name
appears firstin the Register is accepted in preference to an appointment signed by
any other member or members holding the sharejointly.

Rights of proxies

A proxy appointed to attend and vote for a member has the same rights as the member:

(1) to speakatthemeeting;

(2) to vote (but only to the extentallowed by the appointment); and

(3) to join in ademandfora poll.

Ifa proxy is only for a single meeting it may be used at any postponement or adjournment
of that meeting, unless the proxy states otherwise.

47.3 A proxy's authority to speak and votefor a member at a meeting is suspended while the
member is present at the meeting in the member's capacity as a member.

47.4 A proxy may be revoked at anytime by notice in writing to the Company.

47

47.1

47.2
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48

48.1

Proxyforms

Ifthe Company sends a member a proxy appointment form for a meeting or a list of
persons willing to act as proxies at a meeting:

(1) ifthe member requested the form or list- the Company must send the form or list
to all memberswho ask for it and who are entitled to appoint a proxy to attend and
vote at the meeting; or

(2) 0theiwise -the Company must send the form or listto allits members entitled to
appoint a proxy to attend and vote at the meeting.

A form of proxysent out by the Company may be in a form determined by the directors but
must:

48.2

(, )

48.3

(2)

enable the member to specify the manner in which the proxy must vote in respect
of a particularresolution; and

leave a blank forthe member to fillin the name of the person primarily appointed
as proxy.

The form may provide that ifthe member leaves it blank as to the person primarily
appointed as proxy or ifthe person or persons named as proxyfails or fail to attend, the
chair of the meeting is appointed proxy.

49

49.1

Receipt of proxy documents

For an appointment of a proxyfor a meeting of the Company's members to be effective,
the following documents must be received by the Companyatleast 48 hours before the
meeting:

(1) the proxy'sappointment;and

(2) iftheappointmentis signed orotherwise authenticated by the appointer's
attorney - the authority under which the appointment was signed or authenticated
or a certified copy of the authority.

If a meeting of the Company's members has been adjourned. an appointment and any
authority received by the Company alleast 48 hours before the resumption of the meeting
are effective forthe resumed part of the meeting.

The Company receives an appointment or authority when it is received at any of the
following:

(1) the Company's registered office;

(2) afacsimile number allheCompany's registered office;

(3) a place, facsimile number orelectronic address specified forthe purpose in the
notice of meeting; or

(4) ifthe notice of meeting specifies other electronic means by which a member may
give the document-when the document given by those means is received by the
Company,

49.2

49.3
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49.4 The Company (being a listed company)in the notice of meeting for a meeting of members
of the Company must specify a place and either a fax number orelectronic address forthe
purpose of receipt of proxy documents.

49.5 An appointment of a proxy is ineffective if:

(1) the Company receives either or both the appointment or authority at a facsimile
number or electronic address; and

(2) a requirement(ifany)in the notice of meeting that:

(a) the transmission be verified in awayspecified in the notice; or

(b) the proxy produce the appointment and authority Of any) at the meeting;

is riot complied with.

50

50.1

Validity of proxy vote

A proxy who is notentitled to vote on a resolution as a member may vote as a proxy for
another member who can vote ifthe appointment specifies the waythe proxy is to vote on
the resolution and the proxy votes that way.

Unless the Company receives written notice of I of the following matters before the start or
resumption of the meeting at which the proxy votes, a vote cast by the proxy will be valid
even it

(, )

(2)

(3)

(4)

the appointing member dies;

the member is mentally incapacitated;

the member revokes the proxy's appointment;

the member revokes the authority under which the proxywas appointed by a third
party; or

the member transfers the share in respect of which the proxy was given, before the
proxy votes.

(5)

51

51. I

Body corporate representative

A body corporate may appoint an indMdual as a representative to exercise all or any of the
powers the body corporate may exercise:

(1) at meetingsoftheCompany'sinembers;

(2) at meetingsofcreditorsordebentureholders;

(3) relating to resolutionstobe passed withoutmeetings; or

(4) in the capacity of a member's proxyappointed under rule 46.

The appointment may be a standing one,
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51.2 The appointment may set outrestrictions on the representative's powers. Ifthe
appointment is to be by reference to a position held, the appointment must identify the
position

A body corporate may appoint more than I representative but only I representative may
exercise the body's powers at any I time.

Unless otherwise specified in the appointment, the representative may exercise, on the
body corporate's behalf, all of the powers that the body could exercise at a meeting or in
voting on a resolution.

51.3

51.4

52

52.1

Attorney of member

An attorneyfor a member may do whatever the member could do personally as a member,
but ifthe attorney is to vote at a meeting of members the instrument conferring the power
of attorney or a certified copy of it must be produced to the Company alleast48 hours
before the meeting, in the same way as the appointment of a proxy.

Voting at meetings of members

53

53.1

Entitlement to vote

Subject to any rights or restrictions attached to any shares and to this Constitution, at a
meeting of members:

(1) on a showofhands, each member has I vote; and

(2) on apoll:

(a) foreach fully paid share held by a member, I vote; and

(b) for each partly paid share, a fraction of a vote equivalent to the proportion
which the amount paid (riot credited)is of the total amounts paid and
payable (excluding amounts credited). In this rule 53.1(2Xb) amounts paid
in advance of a call are ignored when calculating the proportion.

The vote may be exercised in person or by proxy, body corporate representative or
attorney, or subject to this Constitution, by direct vote.

54

54.1

Voting disqualification

A holder of ordinary shares has no right to vote at a general meeting in respect of those
shares if calls due and payable on those shares have riot been paid.

During a breach of the Listing Rules relating to shares which are Restricted Securities, or a
breach of a Restriction Agreement, the holder of the relevant Restricted Securities is not
entitled to any voting rights in respect of those Restricted Securlties.

54.2

55

55.1

Jointly held shares

If a share is held jointly and more than I member votes in respect of that share, only the
vote of the member whose name appears firstin the Register counts.

Rule 55.1 applies whether the vote is castin person or by proxy or by attorney.55.2
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55.3 Several executors or administrators of a deceased member are treated, forthe purposes of
rule 55.1, as joint holders.

56

56.1

Members of unsound mind and minors

If a member is:

(1) of unsoundmind;or

(2)

the member's committee or trustee or any other person who has proper management or
guardianship of the member's estate or affairs may, subject to rule 56.2, exercise any
rights of the member in relation to a general meeting as ifthe committee, trustee or other
person were a member.

Any person with powers of management or guardianship cannot exercise any rights under
rule 56.1 unless the person has provided the directors with satisfactory evidence of the
person's appointment or status.

a minor;

57

57.1

Objections to right to vote

A challenge to a right to vote at a meeting of members:

(1) may only be madeatthe meeting; and

(2) must bedetermined by the chair, whose decision is final.

A vote not disallowed following the challenge is valid for all purposes.57.2

58

58.1

Decisions

Any question submitted to a general meeting may be decided on the voices but ifthere is
any dissenting voice, a show of hands must be taken, unless a pollis demanded.

Unless a pollis properly demanded and the demand is notwithdrawn, a declaration by the
chairthata resolution on the voices or on a show of hands has been camed or lost, and an
entry to that effect has been made in the book containing the minutes of the proceedings of
the Company, is conclusive evidence of the fact. Neither the chair northe minutes need
state and ms not necessary to prove the number or the proportion of the votes recorded in
favour of or againstthe resolution on a show of hands.

Unless otherwise required by this Constitution or the Act, allresolutions of the Company
are ordinary resolutions which are resolutions passed by more than 50% of the votes cast
by members entitled to vote on the resolutions,

58.2

59

59.1

Taking a poll

A poll may be demanded on any resolution other a resolution forthe election of the chair of
the meeting.

A demand for a poll may be withdrawn.59.2
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59.3 At a meeting of the Company's members, a pollmay be demanded by:

(1) at least5 membersentitledtovote on the resolution;

(2) a member or members with alleast 5% of the votes that may be cast on the
resolution on a poll; or

(3) the chair.

The poll may be demanded:

(1) beforeavoteistaken;

(2) before the voting results on a show of hands are declared; or

(3) immediately after the voting results on a show of hands are declared.

The percentage of votes that members have is to be worked out as at midnight beforethe
pollis demanded.

A poll demanded on a matter other than the question of an adjournment must be taken
when and in the manner the chair directs.

A poll on an adjournment must be taken immediately.

The demand for a poll does riot preventthe continuance of a meeting forthe transaction of
any business other than the question on which a poll has been demanded,

The result of the pollis the resolution of the meeting at which the poll was demanded.

Voting rights of persons entitled under transmission rule

A person entitled under rule 28 to any shares may riot vote at a meeting or adjourned
meeting in respect of the shares unless:

(1) at least 48 hours before the time of holding the meeting oradjourned meeting there
is lodged at the registered office of the Company documentation of entitlement
which satisfies the chair of the meeting or adjourned meeting of the entitlement; or

(2) the directors have previously admitted the person's right to vote at the meeting in
respect of the shares.

59.4

59.5

59.6

59.7

59.8

60

60.1

61

61.1

Direct voting

The directors may determine that, at anygeneral meeting of members of the Company, a
member who is entitled to attend and vote at that meeting is entitled to a direct vote, A
direct vote includes a vote delivered to the Company by post, facsimile transmission or
other electronic means approved by the directors' The directors may prescribe rules to
govern direct voting including rules specifying the form. method and timing of giving the
direct vote in order forthe vote to be valid.
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Directors

62

62.1

Number of directors

The number of the directors must be notless than the minimum number prescribed by the
Act or other regulations, nor more than 15, or such lesser number as the directors
determine (following approval by ordinary resolution of the shareholders in a general
meeting).

The Company in general meeting may by resolution increase or reduce the maximum
number of directors referred to in rule 62.1, butthe number must riot be reduced below the
minimum number of directors prescribed by the Act and other regulations.

63

63.1

Directors' share qualification

A share qualification for directors may be fixed by the Company in general meeting,
Unless and until so fixed a directoris riot required to hold any share in the Company,

64

64.1

Casual vacancies and additional directors

The directors may at any time appoint a person qualified to be a director, either to fill a
casual vacancy or as an addition to the existing directors, but so that the total number of
directors does riot at any time exceed the number fixed in accordance with this
Constitution.

Any director appointed under rule 64.1 (other than the Managing Director, or ifthere is
more than I Managing Director at the same time, the Managing Director appointed first)
holds office only untilthe termination of the next annual general meeting of the Company
and is eligible for re-election at that annual general meeting.

65

65.1

Retirement of directors

A director may riot hold office for a continuous period in excess of 3 years or pastthe
3 annual general meeting following the director's appointment, whichever is the longer,
without submitting for re-election.

Where required to do so by the Act or the Listing Rules, the Company must hold an
election of directors each year. Ifthe Company is required to hold an election of directors
and no director submits for re-election under rule 64.2 or, being required to retire under rule
65.1, submits for re-election, and no other person has nominated for election for a vacancy
on the Board, then the director wiio, at the date of the notice calling the annual general
meeting, has been longest in office since his or her last election or appointment must retire.
As between directors who were last elected orappointed on the same day, the oneto retire
must(unless they can agree among themselves) be decided by lot.

A retiring director is eligible for re-election withoutthe necessity of giving any previous
notice of his or herintention to submit himself or herselffor re-election.

65.3

65.4 Unless the directors decide to reduce the number of directors in office the Company at any
annual general meeting at which any directorretires may hilthe vacated office by
re-electing the retirlng director or electing some other qualified person.

If at the annual general meeting the vacated office is not filled, the retiring director, if willing
and not disqualified, must be treated as reelected unless the directors decide to reduce
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65.6

the number of directors in office or a resolution forthe re-election of that director is put and
lost.

A Managing Director appointed under rule 70 (or, ifthere is more than I Managing Director
at the same time, the Managing Director appointed first), is notrequired to retire in
accordance with rule 65.1

66

66.1

Removal and resignation of directors

The Company may by resolution remove a directorfrom office.

A director may resign as a director of the Company by giving a written notice of resignation
to the Company alits registered office.

66.2

67

67.1

Vacation of office of director

In addition to any other circumstances in which the office of a director becomes vacant
under the Act, the office of a director becomes vacantifthe director

(1) becomes bankrupt orsuspends payment or compounds with his or her creditors;

(2) becomes of unsound mind or whose person or estate is liable to be dealtwith in
any way under the law relating to mental health;

(3) is riot present at 3 consecutive meetings of directors without special leave of
absence from the directors and the directors declare his or her seatto be vacant;

(4) ceases to be qualified as a directorunderrule 63;

(5) fails to pay any call due on any shares held by him or her for I month or any further
time the directors allow after the callis made;

(6) being a Managing Directororan Executive Officer, ceases to be employed full-time
by the Company or a subsidiary orrelated body corporate of the Company;

(7) becomes disqualified from being a director under the Act or anyorder made under
the Act;

(8) is removed from office in accordance with rule 66.1; or

(9) resignsfrom office maccordancewith rule66.2.

68

68.1

Nomination for election

Each candidate for election as a director(other than a retiring director) must

(1) be proposed by a member orthe nominated representative of a corporate member;
and

be seconded by another member orthe nominated representative of another
corporate member.

No member or nominated representative of a member may propose more than I person as
a candidate but may second more than I nomination.
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68.3 A nomination of a candidate for election must:

(1) be in writing;

(2) be signed by the candidate;and

(3) be signed by the proposer andseconder.

A nomination of a candidate for election must be received at the registered office of the
Company notlaterthan 5pm on the day which is 35 business days before the annual
general meeting at which the candidate seeks election,

A list of the candidates' names in alphabetical order together with the proposers' and
seconders' names must be sentto members with the notice of the annual general meeting.

68.4

69

69.1

Insufficient directors

In the event of a vacancy or vacancies in the office of a director, the remaining directors
may act, but ifthe number of remaining directors is riot sufficient to constitute a quorum at
a meeting of directors, they may act only forthe purpose of increasing the number of
directors to a number sufficient to constitute a quorum or convening a general meeting of
the Company.

70

70.1

Managing Director

The directors may appoint I or more of themselves to the office of Managing Directorfor
the period, and on the terms (including as to remuneration), the directors see fit.

Ifthere is more than I Managing Directorin office, the Managing Directors hold office
jointly.

70.2

71

71.1

Delegation by directors to Managing Director

The directors may:

(1) delegate to the Managing Director such of the powers exercisable by them as they
think fit, with power forthe Managing Director to sub-delegate subject to such
conditions and restrictions as the directors from time to time determine; and

(2) delegate to any other person they think fit(including a person forthe time being
holding, occupying or performing the duties of a specified office or position) such
powers as they consider necessary or expedientforthe transaction of the business
of the Company

and every such delegation will be on such terms and conditions and subject to such
restrictions as the directors determine and may be withdrawn or varied by them. These
powers of delegation are additional to those available under the Act.

72

72.1

Secretary

The directors must, in accordance with the Act, appoint I or more secretaries.
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72.2

72.3

The directors may appoint a person as an acting secretary or as a temporary substitute for
a secretary.

A secretary of the Company holds office on the terms and conditions (including as to
remuneration)that the directors determine.

73

73.1

Powers of Managing Director or Executive Officer

The directors may, upon terms and conditions and with any restrictions they see fit, confer
on a Managing Directoror Executive Officer any of the powers that the directors can
exercise.

73.2 Any powers so conferred may be concurrent with, or to the exclusion of, the powers of the
directors.

74

74.1

Withdrawal of appointment or powers

The directors may revoke orvary:

(1) ariappointmentof;or

(2) anyofthepowersconferredon;

the Managing Director or Executive Officer.

75

75.1

Temporary appointments

If a Managing Director or Executive Officer becomes incapable of acting in that capacity
the directors may appoint another director to acttemporarily as Managing Director or
Executive Officer.

Remuneration of directors

76

76.1

Remuneration of directors

The directors are to be paid the remuneration that the Company determines by resolution.

The Company determines by resolution only the total remuneration to be paid to the
directors, and the directors determine how the total remuneration is divided among them.

The remuneration of a director must notindude a commission on, or a percentage of,
profits or revenue.

The remuneration of directors accrues daily.

Despite the other provisions of this rule 76 the directors determine the remuneration to be
paid to a Managing Director and any other Executive oncer, and this is notincluded in the
total remuneration to be paid to the directors referred to in rule 76.2.

The expression "remuneration"in rule 76.1 does notinclude any amount which may be
paid by the Company under rules 77, 78, 82 (exceptfor nonexecutive directors) or 124.

76.2

76.3

76.4

76.5
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77

77.1

Payment of expenses

The Company may also pay the directors' travelling and other expenses that they properly
and reasonably incur:

(4) in attending directors' meetings orany meetings of committees of directors;

(2) in attending anygeneralmeetingsoftheCompany; and

(3) inconnectionwiththeCompany'sbusiness.

78

78.1

Payment for extra services

Subject to the Act, any director called upon to:

(1) performextraservices;or

(2) undertake any executive or other work forthe Company beyond his or her general
duties;

may be reinunerated either by a fixed sum or a salary as determined by the directors'

Remuneration under rule 78.1 may be either in addition to orin substitution forthe
director's share in the remuneration provided by rule 76.

79

79.1

Increases in remuneration

The Company must notincreasethe total amount of directors' remuneration payable by it
withoutthe members' approval by resolution at a general meeting.

The notice convening the general meeting at which any increase is to be proposed must
comply with the Listing Rules and indude the amount of the increase and the maximum
amountthat may be paid to the directors as a whole.

This rule does not apply to the salary of an Executive Officer or Managing Director.

79.2

79.3

80

80.1

Cancellation, suspension, reduction or postponement

The Company may by resolution cancel, suspend, reduce or postpone payment of any
remuneration of any director.

81

81.1

Effect of cessation of office

The Company may:

(1) uponadirectorceasing to holdoffice; or

(2) at anytime after a directorceasesto hold office;

whether by retirement or otherwise, pay to:

(3) the former director;or

(4) any of the legal personal representatives or dependants of the former directorin
the case of death;
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a lump sum in respect of past services of the director of an amount riot exceeding the
amount permitted either by the Act or Listing Rules, withoutrecourse to a general meeting.

The Company may contractwith any directorto secure payment of the lump sum to the
director, his or heriegal personal representatives or dependants or any of them, provided
that the making of that payment is not prohibited under the Act or Listing Rules, without
recourse to a general meeting prohibited by the Act or the Listing Rules.

A determination made by the directors in good faith that a person is or was allhe time of
the death of a director a dependent of the directoris conclusive for all purposes of
rule 81. I .

81.2

81.3

82

82.1

Payment of superannuation contributions

The Company may also pay the directors superannuation contributions of an amount
necessary to meetthe minimum levelof superannuation contributions required under any
applicable legislation to avoid any penalty, charge, tax or impost, provided that the making
of that payment is permitted under the Act or Listing Rules, withoutrecourse to a general
meeting. These contributions in respect of nori-executive directors will be included in the
total remuneration for directors set under rule 76.

83

83.1

Financial benefit

A director must ensure that the requirements of the Act are complied with in relation to any
financial benefit given by the Company to the director orto any other related party of the
director,

83.2 The Company must riot make loans to directors or provide guarantees or security for
obligations undertaken by directors except as may be permitted by the Act.

Remuneration of Managing Director and Executive Officer

Subject to the Act and to the provision of any contract between the Company and a
Managing Director or Executive Officer, the remuneration of the Managing Director or
Executive onceris fixed by the directors and may be by way offixed salary or participation
in profits of the Company or of anyothercompany in which the Company is interested or
by any or all of those modes but may riot be by wayofcommission on, or percentage of
operating revenue of the Company.

Unless otherwise determined by the Company in general meeting, this remuneration may
be in addition to any remuneration which the Managing Director may receive as a director
of the Company.

84

84.1

Powers and duties of directors

85

85.1

General business management

The business of the Company is to be managed by or under the direction of the directors,

The directors may exercise allthe powers of the Company except any powers that the Act,
the Listing Rules orthis Constitution requires the Company to exercise in general meeting.

85.2
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85.3 A rule made or resolution passed by the Company in general meeting does riotinvalidate
any prior act of the directors which would have been valid ifthatrule or resolution had riot
been made or passed.

86

86.1

Borrowing powers

Withoutlimiting the generality of rule 85, the directors may exercise allthe powers of the
Companyto borrow money, to charge any property or business of the Company or allor
any of its uncalled capital and to issue debentures or give any other security for a debt,
liability or obligation of the Company or of any other person.

Debentures and, subject to rule 6, other securities may be issued on the terms and at
prices decided by the directors, including bearing interest or riot, with rights to subscribe
for, or eXchange into, shares or other securities in the Company or a related body
corporate or with special privileges as to redemption, participating in share issues,
attending and voting at general meetings and appointing directors'

87

87.1

Negotiable instruments

Any2 directors may sign, draw, accept, endorse or otherwise execute a negotiable
instrument in the name of or on behalfofthe Company.

The directors may determine that a negotiable instrument, including a class of negotiable
instrument. may be signed, drawn, accepted, endorsed or otherwise executed in a different
way.

87.2

88

88.1

Appointment of attorney

The directors mayappoint any person or persons to be the attorney or attorneys of the
Companyforthe purposes, with the powers and discretions (being powers and discretions
vested in or exercisable by the directors), forthe period and subjectto the conditions they
see fit.

A power of attorney may contain the provisions forthe protection and convenience of
persons dealing with the attorney that the directors see fit and may also authorise the
attorney to delegate (including by way of appointment of a substitute attorney) all or any of
the powers and discretions vested in the attorney.

89

89.1

Delegation

The directors may delegate any of their powers to:

(1) acornmitleeofdirectors;

(2) a director;

(3) aManagingDirectororExecutiveOfficer;

(4) an employeeoftheCompany;or

(5) anyotherperson;

and may revoke the delegation.
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89.2 The delegate must exercise the powers delegated in accordance with anydirections of the
directors,

90

90.1

Committee of directors

The meetings and proceedings of any committee of directors are governed by the
provisions in this Constitution regulating the meetings and proceedings of the directors,

The directors may establish local boards or agencies for managing any of the affairs of the
Company in any specified locality and mayappoint any persons to be members of the local
board orany managers or agents and may fix theirremuneration.

In the exercise of delegated powers, any committee fonned or person orpersons
appointed to the committee must conform to any regulations that may be imposed by the
directors' A delegate appointed by the directors may be authorised to sub-delegate any of
the powers vested in them.

90.2

90.3

Directors' interests

9,

91. ,

Directorto disclose interests

A director who has a material personal interest in a matter that relates to the affairs of the
Company must give the other directors notice of the interest as soon as practicable after
the director becomes aware of his or herinterestin the matter and in the manner required
by section 191(3) of the Act

The requirements of rule 91.1 are subject to the limitations and qualifications set outin
section 191 of the Act.

92

92.1

Prohibition on being present or voting

Except where permitted by the Act a directorwho has a material personal interest in a
matter that is being considered at a meeting of directors:

(1) must riot be counted in aquorum;

(2) must riotvoteonthematter; and

(3) must riot be presentwhile the matter is being considered at the meeting.

Subject to rule 92.1 and subject to compliance with the Act and the Listing Rules, a director
or a body or entity in which a director has a direct or indirect interest may:

(1) enter into anyagreementorarrangementwith the Company;

(2) hold any office or place of profitin the Company other than as auditorin the
Company;

(3) hold any office or place of profitin any other company, body corporate, trust or
entity promoted by the Company or in which it has an interest of any kind;

(4) actin a professional capacity (or be a member of a firm which acts in a
professional capacity) except as auditorforthe Company;
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(5) participate in any association, institution, fund, trust or schemefor past orpresent
employees or directors of the Companyor persons dependent on orconnecled
with them;

(6) participate in, vote on and be counted in a quorum for any meeting. resolution or
decision of the directors and may be present at any meeting where any matter is
being considered by the directors'

A director may do anything permitted by rule 92.2 and, subject to the Act and the Listing
Rules, the factthat a director holds office as a director, and has fiduciary obligations arising
out of that office:

will not void or render voidable a contract made by a directorwith the Company;

(2) will riot void orrender voidable a contract or arrangement entered into by or on
behalfofthe Company in which the director may have any interest; and

(3) will notrequire the directorto accountto the Company for anydirect or indirect
benefitrealised by or under any contract or arrangement entered into by or on
behalfofthe Company and in which the director may have an interest.

A reference to the Company in this rule is also a reference to each related body corporate
of the Company.

A directorwho is interested in any matter may, despite that interest, sign or witness the
fixing of the seal to any document evidencing or otherwise connected with that matter.

Other directorships and shareholdings

A director of the Company may be or become a director. officer, employee or member of
any company promoted by the Company or in which the Company may be interested as a
vendor, shareholder or otherwise and is riot accountable for any reasonable remuneration
or benefits received as a director, officer, employee or member of the other company.

Subject to the Act:

(1) the directors of the Company may exercise the voting power conferred by the
shares or other interest held by the Company in another company in favour of a
resolution appointing themselves or any of them as directors or other officers of the
other company;

any director of the Company may vote at a meeting of directors of the Company in
favour of a resolution that the Company exercises its voting power conferred by the
shares or other interest held by the Company in the other company to appointthat
director as a director or other officer of the other company;

(3) any director of the Company may be appointed as representative of the Company
and may vote at a general meeting of the other company in favour of a resolution
appointing that director as a director or other officer of the other company; and

(4) a director of the Companywho is also a director of the other company may vote as
a director of the other company in thatever manner he or she sees fit, including
voting in favour of a resolution appointing the directorto any other office in the
other company and a resolution appointing any other directors of the Company as
directors or other officers of the other company.

92.4

92.5

93

93.1

93.2
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Directors' meetings

Meetings of directors

94.1 The directors may meettogetherforthe despatch of business and adjourn and otherwise
regulate their meetings as they see fit,

94.2 A director may at any time, and a secretary must on the requisition of a director, call a
meeting of the directors,

94

95

95.1

Notice of meeting

Reasonable notice of every directors' meeting must be given to each director exceptthatit
is not necessary to give notice of a meeting of directors to any director who:

(1) has been givenspecialleaveofabsence; or

(2) is absentfrom Australia and has riotleft a facsimile number, electronic mail
address or other contact details acceptable to the directors at which he or she may
be given notice.

A notice of a meeting of directors may be given in writing or orally, by facsimile, telephone.
electronic mail or any other means of communication,

Allresolutions of the directors passed at a meeting where a quorum is present but where
notice of meeting has not been given to each director, or any act carried out under any of
the resolutions, is as valid as if notice of meeting had been given to all directors if each
director to whom notice was not given subsequently agrees to waive the notice.

Technology use at meetings of directors

A directors' meeting may be held using telephone or, if consented to by all directors, other
technology. The consent may be a standing one' A director may onlywithdraw the
consent within a reasonable period before the meeting,

If a directors' meeting is held using any technology and allthe directors take partin the
meeting, they must be treated as having consented to the use of the technologyforthat
meeting.

The following provisions apply to a technology meeting:

(1) each of the directors taking part in the meeting must be able to hear and be heard
by each of the other directors taking part in the meeting; and

(2) at the commencement of the meeting each director must announce his or her
presence to allthe other directors taking part in the meeting.

Ifthe secretary is riot present at a technology meeting I of the directors present or another
person nominated by them present at the meeting must take minutes of the meeting.

A director may riotleave a technology meeting by disconnecting his or her link to the
meeting unless that director has previously notified the chair of the meeting.

Adjrectoris conclusive Iy presumed to have been present and to have formed partofa
quorum at alltimes during a technology meeting unless that director has previously
obtained the express consent of the chair to leave the meeting.

95.2

95.3

96

96.1

96.4

96.5

96.6
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97

97.1

Chairing directors' meetings

The directors may elect a director to chairtheir meetings. The directors may determine the
period for which the directoris to be the chair.

The directors must elect a director present to chair a meeting. or part of it, if

(1) a director has notalready been elected to chairthe meeting; or

(2) a previously elected chairis riot present within 10 minutes after the time appointed
forthe holding of the meeting oris unwilling to actforthe meeting or part ofthe
meeting.

The directors may appoint a deputy chairwho in the absence of the chairat a meeting of
the directors may exercise allthe powers and authorities of the chair.

97.2

97.3

98

98.1

Quorum

The quorum for a directors' meeting is 2 directors entitled to vote or a greater number
determined by the directors. The quorum must be present at alltimes during the meeting.

99

99.1

Remaining directors may act

Where the number of continuing directors reduced belowthe minimum fixed by rule 62,
the continuing directors may, exceptin an emergency, act only forthe purpose of filling
vacancies to the extent necessary to bring their number up to that minimum or to convene
a general meeting.

100

100.1

Passing of directors' resolutions

A resolution of the directors must be passed by a majority of the votes cast by directors
entitled to vote on the resolution.

100.2 The chair has a casting vote if necessary in the event of an equality of votes in addition to
any vote he or she has as a director, The chair has a discretion both as to whether or riot
to use the casting vote and as to the way in which it is used. Where:

(1) 2 directors entitled to vote form a quorum, and at a meeting onlythat quorum is
present; or

(2) only2 of the directors who are presentare entitled to vote on a question at a
meeting;

the chair does not have a casting vote.

101 Circulating resolutions

101.1 The directors may pass a resolution without a directors' meeting being held if allthe
directors enti"ed to vote on the resolution (except a director absentfrom Australia who has
riotleft a facsimile number, electronic mail address or other contact details acceptable to
the directors, at which he or she may be given notice) sign a document containing a
statement that they are in favour of the resolution set outin the document.

101.2 Separate copies of a document may be used for signing by directors ifthe wording of the
resolution and statement is identical in each copy.
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101.3 The resolution is passed when the last director entitled to vote on the resolution signs,

101.4 A facsimile or electronic mail addressed to or received by the Company and purporting to
be signed or sent by a directorforthe purpose of this rule 101 must be treated as a
document in writing signed by that director.

102

102.1

Restriction on voting

A directoris not entitled to be presentin person or to vote at a meeting of directors or to be
counted in a quorum ifand so long as he orshe has failed to pay any callto the Company
on shares held by him orherafterthe date upon which the payment should have been
made.

103

103.1

Directors' committees

The directors may delegate any of their powers, other than powers required by law to be
dealt with by directors as a board, to a committee or committees consisting of at least one
director and one such other person or persons as they think fit.

,04

104.1

Powers delegated to directors' committees

A committee to which any powers have been delegated under rule 103 must exercise
those powers in accordancewith any direction of the directors' A power exercised by a
committee is taken to have been exercised by the directors.

105 Chairofdirectors' committee

105.1 The members of a committee may elect one of their number as chairoftheirmeetings. Ifa
meeting of a committee is held and:

(1) achairhasnotbeenelected;or

(2) the chairis not presentwithin 10 minutes after the time appointed forthe holding of
the meeting oris unable or unwilling to act,

the members involved may elect one of their number to be chair of the meeting,

106

106.1

Meeting of directors' committee

A committee may meet and adjourn as it thinks proper. At any meeting of a committee, the
number of members whose presence is necessary to constitute a quorum is a majority of
the members or such smaller number as may be fixed by the directors' Exceptas this
Constitution otherwise provides, provisions concerning meetings, decisions and resolutions
of the directors apply also to meetings, decisions and resolutions of a committee.

,07 Determination of questions

107.1 Questions arising at a meeting of a committee are to be determined by a majority of votes
of the members participating and voting,
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108.1

Validity of acts of directors

All acts done at a meeting of the directors or of a committee of directors, or by a person
acting as a director are, even if it is afterwards discovered that:

(1) there was a defectin the appointment orcontinuance in office of a person as a
director or of the person so acting; or

(2) a person acting as a directorwas disqualified or was notentitled to vote,

as valid as ifthe relevant person has been duly appointed or had duly continued in office
and was qualified and entMed to vote.

,09

109.1

Minutes to be kept

The directors must keep minute books in accordance with the Actand in which they record
within I month:

(, )

(2)

(3) resolutionspassed by memberswithoutameeting; and

(4) resolutionspassedbydirectorswithoutameeting.

109.2 The directors must ensure that minutes of a meeting are signed within a reasonable time
after the meeting by the chair of the:

'') meeting;or

(2) nextmeeting.

109.3 The directors must ensure that minutes of the passing of a resolution without a meeting are
signed by a director within a reasonable time after the resolution is passed.

109.4 Withoutlimiting rule 109.1 the directors must record in the minute books:

(1) allappoinimentsofoflicers;

proceedings and resolutions of meetings of the Company's members;

proceedings and resolutions of directors' meetings (including meetings of a
committee of directors);

(2) the names of the directors present at all meetings of directors and the Company;

(3) in the case of a technology meeting, the method by which the meeting was held;

(4) all orders, resolutions and proceedings of general meetings and of meetings of the
directors and of committees formed by the directors;

(5) proxyvotes exercisable and exercised in respect of each resolution at a meeting;
and

all other matters required by the Act to be recorded in the minute books, including
each notice and standing notice given by a director of a material personal interest
in a matter that relates to the affairs of the Company.
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Dividends and reserves

1.0 Payment of dividends

110.1 The directors may by resolution either:

(1) declareadividendandmay:

(a) fixtheamount;

(b) the timeforpayment;and

(c) themethodofpayment;or

(2) determine a dividend or interim dividend is payable and fix the amount and the time
for and method of payment.

10.2 Ifthe directors determine that a dividend or interim dividend is payable in accordance with
rule 110.1(2), the directors may amend or revoke the resolution to pay a dividend, at any
time before the time fixed for payment arrives,

110.3 The Company in general meeting may resolve to pay a dividend, but may do so only ifthe
directors have recommended a dividend.

110.4 A dividend which the Company in general meeting resolves to pay must not exceed the
amountrecommended by the directors'

110.5 Interest is not payable on a dividend.

1.1 Power toemployreserves

111.1 The directors may set aside out of any amount available for distribution as a dividend,
those sums they think proper as reserves, to be applied, at the discretion of the directors,
for any purpose to which the profits of the Company may be properly applied.

1.2 Pending the application of reserves under rule 111.1, the reserves may, at the discretion of
the directors, be used in the business of the Company or be invested as the directors see
fit.

1.3 The directors may carry forward any undistributed amount available for distrlbution as a
dividend withouttransferring them to a reserve.

12 Crediting of dividends

12.1 Subject to this rule 112, all dividends are apportioned and paid equally on each share,

12.2 If a share is issued on terms that it will rank for dividend as from a particular date, that
share ranks for dividend only from that date.

12.3 Despite any other provision of this rule 112 the holder of a partly-paid share is not entitled
to a greater proportion of the dividend than the proportion which the amount paid (riot
credited)is of the total amounts paid and payable (excluding amounts credited). In this
rule 112.3 amounts paid in advance of a call are ignored when calculating the proportion.
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113.1

Uriclaimed dividends

Uriclaimed dividends may be invested or otherwise made use of by the directors as they
think fit forthe benefit of the Company until claimed or untilrequired to be dealt with in
accordance with any law relating to undaimed money.

1.4

114.1

Entitlement to dividends

Unless otherwise specified in the decision to pay a dividend, all dividends are payable to
the members on the Register on the date fixed for payment, but if a record date has been
notified to the AsX forthat dividend, then to those members on the Register on that date.

,, 5 Payment of dividends on transmission

115.1 The directors may retain the dividends or bonuses payable on any share to which rule 28
applies untilthe person entitled to elect to be registered as holder of the share or to
transfer the share does so,

1.6 Payment of dividends by asset distribution

116.1 Any general meeting determining or any decision by the directors to pay a dividend may,
by resolution. direct payment of the dividend wholly or partly by the distribution of specific
assets, including paid up shares in, or debentures of, the Company or any other body
corporate, and the directors must give effect to that resolution.

16.2 The directors may appoint any officer of the Company to sign on behalfofeach
shareholder entitled to participate in the dividend any document in the directors' opinion
desirable or necessary:

(1) to vestin the shareholder titletotheassets; and

(2) in the case of a distribution of shares in any body corporate, to constitute the
shareholder's agreement to become a member of the corporation;

and, in executing the document, the officer acts as agent and attorney forthe shareholder

116.3 Where a difficulty arises in regard to a distribution of specific assets referred to in
rule 116.1, the directors may resolve the difficulty as they see fit.

116.4 The directors may:

(1) fix the value for distribution of the specific assets or any part ofthose assets;

(2) determine that cash payments will be made to any members on the basis of the
value so fixed in order to adjustthe rights of all parties; and

(3) vestanyofthosespecificassets intrustees;

as the directors see fit.
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117 Manner of payment of dividends

117.1 Any dividend, interest or other money payable in cash in respect of shares may be paid:

(1) directly into an account, with a bank orsome other financial institution, as directed
in writing by the holder orjoint holders; or

(2) by chequesentthroughthepostdirected to:

(a) the address of the holder as shown in the Register, or in the case of joint
holders, the address shown in the Register as the address of the joint
holder first named in the Register;

(b) any other address as directed in writing by the holder orjoint holders; or

(3) by anyothermeans determined by the directors;

and is at the risk of the member who is (orjoint holder I of whom is)the intended recipient
as soon as it is given, posted or transferred (as applicable).

17.2 Ifthe directors decide that payments will be made by electronic transfer into an account(of
a type approved by the directors) nominated by a member but no such accountis
nominated by the member or an electronic transfer into a nominated accountis rejected or
refunded, the Company may creditthe amount payable to an account of the Company to
be held untilthe member nominates a valid account or untilrequired to be dealt with in
accordance with any lawrelating to undaimed money.

17.3 Where a member does not have a registered address orthe Company believes that a
member is riot known at the member's registered address, the Company may credit an
amount payable in respect of the member's shares to an account of the Company to be
held untilthe member claims the amount payable or nominates an accountintowhich the
payment may be made, or untilrequired to be dealtwith in accordance with any law
relating to uriclaimed money.

17.4 An amount credited to an account under rule 117.2 or 117.3 is to be treated as having
been paid to the member at the time it is credited to that account. The Company will not be
a trustee of the moneyand no interest will accrue on the money.

1.8

118.1

Dividend reinvestmerit, bonus share and employee incentive plans

The directors or a general meeting of the Company may:

(1) establish I or more plans under which some or all members may electin terms of
I or more of the following for a period or periods as provided in the plan:

that dividends determined in respect of some or all of the shares held by
the members may be satisfied by the issue offully paid ordinary shares;
and

(b) that dividends are not to be determined in respect of some or all of the
shares held by the members, butthatthe members are to receive an issue
offully paid ordinary shares; or

vary, suspend or terminate the plan.
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18.2 Ageneral meeting of the Company or the directors may:

(1) establish a plan under which securities may be offered or issued to some or allof
the officers or employees of the Company or any related body corporate of the
Company whether or riotfor consideration; or

(2) vary, suspend orterminate a plan established under rule 118.2(I),

18.3 Any plan has effectin accordance with its terms and the directors must do allthings
necessary or convenientforthe purpose of implementing the plan, including the making of
each necessary allotment of securlties,

,, 8.4 Forthe purpose of giving effectto any plan:

(1) the directors may make any lawful appropriation, capitalisation, application,
payment or distribution; and

(2)

18.5 The directors are under no obligation:

(1) to admit any member, officer oremployee as a participantin any plan; or

the powers of the directors may be exercised even if only some of the members or
holders of securities participate in the appropriation, capitalisation, application,
payment or distribution.

(2) to comply with any request made by a member, officer oremployee who is not
admitted as a participant in any plan.

18.6 In establishing and maintaining any plan, the directors must actin accordance with the
Listing Rules and this Constitution, and may exercise the powers conferred on them by the
terms of the plan, by this Constitution and by the Act,

18.7 Nothing in this rule 1.8 affects or restricts in any way the rights or powers of the directors
under rule 6.

Capitalisation of profits

,, 9

119.1

Capitalisation of reserves and profits

Subject to the Listing Rules, any rights or restrictions attached to any shares and any
special resolution of the Company, the directors:

(1) may resolve to capitalise any sum, being the whole or a part ofthe amountforthe
time being standing to the credit of any reserve account or the profit and loss
account or otherwise available for distribution to members; and

120

may, but need riot, resolve to apply the sum in any of the ways mentioned in
rule 120, forthe benefit of members in the proportions to which those members
would have been entitled in a distribution of that sum by way of dividend.

120.1

Applying sum forthe benefit of members

The ways in which a sum may be applied for the benefit of members under rule 1.9 are:

(1) in paying up anyamounts unpaid on shares held by members;
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(2)

,21

(3)

in paying up in full unissued shares or debentures to be issued to members as fully
paid; or

partly as mentioned in paragraphs 120.1(,) and 120.1(2).

121.1

Effecting the resolution

The directors may do allthings necessary to give effectto resolutions made in accordance
with rule 1/9 and, in particular, to the extent necessary to adjustthe rights of the members
among themselves, may:

(1) makecash payments in cases where shares ordebentures becomeissuable in
fractions; and

(2) authorise any person to make, on behalf of allor any of the members entitled to
any further shares or debentures on the capitalisation, an agreement with the
Company providing for:

(a) the issue to them, credited as fully paid up, of anyfurther shares or
debentures; or

the payment by the Company on their behalfofthe amounts or any part of
the amounts remaining unpaid on their existing shares by the application of
their respective proportions of the sum resolved to be capitalise,

and any agreement so made is effective and binding on allthe members
concerned.

Indemnity and insurance

122 Meaning of"officer"

122.1 Forthe purposes of rules 123 to 126, officer means a director, secretary or an officer as
defined in section 9 of the Act.

,23

123.1

Indemnity

To the extent permitted by the Act, the Company may indemnify:

(1) every person who is or has been an officer of the Company; and

(2) where the board of directors considers it appropriate to do so, any person who is or
has been an officer of a related body corporate of the Company;

against alllosses, liabilities, costs, charges and expenses incurred by that person in his or
her capacity as an officer of the Company or of the related body corporate (as the case
may be). This indemnity includes:

(1) ajiabilityfornegligence; and

(2) a liability for reasonable legal costs on a solicitor client basis including in respect of
civil or criminal proceedings except to the extent prohibited by section 199A(3) of
the Act.
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123.2 The indemnity does not extend to any amountin respect of which the indemnity is
prohibited by the Act, would otherwise be illegal, void or unenforceable or riot permitted by
law and does not operate in respect of any liability of the officer to the extent that liability is
covered by insurance.

123.3 In accordance with section 199A of the Act, the Company must norindemnify out of the
assets of the Company a person against:

(1) any of the following liabilities incurred as an officer of the Company:

(a) a liability owed to the Companyora related bodycorporate;

(b) a liability for a pecuniary penalty order under section 1317G of the Act ora
compensation order under section 13/7H of the Act; or

(c) a liability that is owed to someone other than the Company ora related
body corporate and did not arise out of conductin good faith; or

legal costs incurred in defending an action for a liability incurred as an officer of the
Company ifthe costs are incurred:

(a) in defending or resisting proceedings in which the person is found to have
a liability for which they could not be indemnified under rule 123.3(I);

(b) in defending orresisting criminal proceedings in which the person is found
guilty;

(c) in defending orresisting proceedings brought by the Australian Securlties
and Investments Commission or a liquidatorfor a court order ifthe grounds
formaking the order are found by the Courtto have been established; or

(d) in connection with proceedingsforreliefto the person under the Act, in
which the Court denies the relief.

Rule 123.3(2)(c) does not apply to costs incurred in responding to actions taken by
the Australian Securities and Investments Commission or a liquidator as part of an
investigation before commencing proceedings forthe court order.

Forthe purposes of rule 123.3(2)the outcome of proceedings is the outcome of the
proceedings and any appeal in relation to the proceedings.

(3)

123.4 An officer must:

(, )

(2)

give notice to the Company promptly on becoming aware of any Claim againstthe
officer that may give rise to a rightto be indemnified by the Company;

take such action as the Company reasonably requests to avoid, dispute, resist,
appeal against, compromise or defend any Claim or any adjudication of a Claim;

not make any admission of liability in respect of or settle any Claim withoutthe
priorwiitten consent of the Company;

allow the Company or its insurers to assume the conduct, negotiation or defence of
any Claim and, on request by the Company, render allreasonable assistance and
cooperation to the Company or its insurers in the conduct of any Claim, including
giving the Company or its insurers any document, authority or direction that the
Company or its insurers may reasonably require forthe prosecution or
advancement of any counterclaim or cross-claim;

(3)

(4)
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on request by the Company orits insurers, do everything necessary or desirable
which the Company reasonably requests to enable the Companyor its insurers (so
far as it is possible)to be subrogated to and enjoy the benefits of the officer's rights
in relation to any counterclaim or cross-claim or any claims against any third party
and render such assistance as may be reasonably requested by the Company or
its insurers forthat purpose; and

notify any Claim to an insurer or any other person who may be liable to indemnify
the officer in respect of that Claim and promptly take allreasonable steps to
enforce allthe officer's rights againstthe insurer or other person.

123.5 In rule 123.4, claim means:

(1) anywrit, summons, cross-claim, counterclaim, application orotheroriginating legal
or arbitral process against an officer as an officer of the Company;

(2) anyhearing, complaint, inquiry, investigation, proceeding orapplication
commenced or originating against an officer as an officer of the Company; or

(3) anywritten or oral demand orthreatthat mightresultin the officer reasonably
believing that any such process, hearing, complaint. inquiry, investigation,
proceeding or application referred to in rule 123.5(I) or 123.5(2) may be initiated.

123.6 If an officer of the Company becomes personally liable forthe payment of any sum
primarily due from the Company, and the officer may be indemnified under rule 123.1, the
directors may, despite the interest(if any) of the directors or any of them, execute or cause
to be executed a mortgage, charge or security over or affecting the whole or any part of the
assets or undertaking of the Company byway of indemnity to secure the officer so
becoming liable from any loss in respect of that liability.

124

124.1

Insurance

The Company may payor agree to pay a premium in respect of a contractinsuring a
person who is or has been an officer of the Company or a related body corporate of the
Company against any liability incurred by the person as an officer of the Company or a
related body corporate except a liability (other than a liability for legal costs) arising out of:

(1) conductinvolving a wilful breach of duty in relation to the Company; or

(2) a contravention of section 182 or 183 of the Act.

,25

125.1

Director voting on contract of indemnity orinsurance

Despite anything in this Constitution. a directoris riot precluded from voting in respect of
any contract or proposed contract of indemnity or insurance, merely because the contract
indemnifies or insures or would indemnify or insure the director against a liability incurred
by the director as an officer of the Company or of a related body corporate.

126

126.1

Liability

An officer of the Company is riotliable forthe act, neglect or default of any other officer or
for joining in any act orfor any other loss, expense or damage which arises in the
execution of the duties of his or her office unless it arises through his or her own
negligence, default, breach of duty or breach of trust.

APAC#19/70153-vlO @ Norton Rose Fulbright AUSt^11a



Winding up

,27 Shareholders'rights on distribution of assets

127.1 Ifthe Company is wound up, the liquidator may, with the sanction of a special resolution of
the Company, divide among the members in kind all or any of the Company's assets but
may notrequire a member to accept any shares or other securities in respect of which
there is any liability,

127.2 The liquidator may, with the sanction of a special resolution of the Company, vest all or any
of the Company's assets in a trustee on such trusts determined by the liquidatorforthe
benefit of the contributories.

Inspection of records

128 Rightsofinspection

128.1 The directors of the Company, or the Company by a resolution passed at a general
meeting, may authorise a member to inspect books of the Company.

128.2 A member other than a director does not have the rightto inspect any document of the
Company, other than the minute books forthe meetings of its members and for resolutions
of members passed without meetings, except as provided by law orauthorised by the
directors or by the Company in general meeting.

128.3 Directors have the rights of inspection and access provided by section 198F of the Act.

129

129.1

Confidential information

Except as provided by the Act, no member(riot being a director)is entitled to require or
receive any information concerning the business, trading orcustomers of the Company or
any trade secret, secret process or other confidential information of or used by the
Company.

Execution of documents

,30

130.1

Commonseal

The Company may, but need not, have a common seal.

131 Shareseal

131.1 The Company may have a duplicate common seal. It must be a copy of the common seal
with the words duplicate seal. share seal or certificate seal added.

131.2 Any certificate may be issued under the share seal.

131.3 The signature of any director orcompanysecretary and the share sealmay be fixed to a
certificate by some mechanical or other means but ifthe signatures are fixed by
mechanical or other means, the certificate must bear evidence of examination by the
auditor, or other person appointed forthat purpose by the Company.
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131.4 Forthe purposes of rules 1312 and 131.3 certificate means a certificate in respect of
shares, debentures, registered unsecured notes, convertible notes, certificates of
debenture or any certificate or other document evidencing any options or rights to take up
shares or other interests in the Company.

132 Useofcommon seal

132.1 Ifthe Company has a common sealthe directors must provide forts safe custody.

132.2 The common seal may not be fixed to anydocument except by the authority of a resolution
of the directors or of a committee of the directors duly authorised by the directors'

132.3 The Company executes a document with its common sealifthe fixing of the sealis
witnessed by:

(1) 2directorsoftheCompany;

(2) a directorand acornpanysecretaryofthe Company; or

(3) a director and any other person authorised by the directors forthat purpose.

133

133.1

Execution of documents without common seal

The Company may execute a document without using a common sealifthe document is
signed by:

(1) 2directorsoftheCompany;or

(2) a directorand a companysecretaryofthe Company.

134 Execution-general

134.1 The same person may not sign in the dual capacities of director and secretary.

134.2 Adjrector may sign any document as director, with orwithoutthe common seal, although
the document relates to a contract, arrangement, dealing or other transaction in which he
or she is interested and his or her signature complies with the requirements of this
Constitution as to execution despite his or herinterest.

134.3 Rules 132 and 133 do notlimitthe ways in which the directors may authorise documents
(including deeds)to be executed on behalf of the Company.

Notices

135

135.1

Notice by the Companyto members

Notice may be given by the Companyto any person who is entitled to notice under this
Constitution by:

(1) serving it on the person; or

(2) sending it by post, courier, facsimile transmission orelectronic notification 10the
person at the person's address shown in the Register orthe address supplied by
the person to the Company for sending notices to the person; or
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(exceptin the case of a notice of meeting of members which is required to be given
individually to each member entitled to vote allhe meeting and to each director),
advertising in I or more newspapers published daily (except on weekends)
throughout Australia as deterrnined by the directors'

135.2 A notice sent by post or courier is taken to be served:

(1) by properly addressing, prepaying and posting ordirecting the delivery of the
notice; and

(2) on the day after the day on which it was posted or given to the courier for delivery.

135.3 A notice sent by facsimile transmission or electronic notification is taken to be served:

(1) by properly addressing the facsimile transmission orelectronic notification and
transmitting it; and

(2) on the day of its transmission exceptiftransmitted after 5pm in which case is taken
to be served on the next day.

135.4 A notice given by advertisement is taken to be served on the date on which the
advertisement first appears in a newspaper.

135.5 A notice may be served by the Company on joint holders under rule 135.1(I) or 135.1(2) by
giving the notice to the joint holder whose name appears firstin the Register.

135.6 Every person who is entitled to a share by operation of law and who is notregistered as the
holder of the share is taken to receive any notice served in accordance with this rule by
advertisement or on that person from whom the first person derives title,

135.7 Ashare certificate, cheque, warrant or other document may be delivered by the Company
either personally or by sending it

(1) in the case of a member whose address recorded in the Register is notin
Australia, by airmail post, facsimile transmission, electronic notification or in
another way that ensures that it will be received quickly, as appropriate; and

(2) inariyothercase, by ordinary post;

and is at the risk of the addressee as soon as it is given or posted

135.8 A member whose address recorded in the Register is riot in Australia may specify in writing
an address in Australia forthe purposes of rule 135.1.

135.9 A certificate in writing signed by a director, secretary or other officer of the Company, or by
any person that the Company has engaged to maintain the Register, that a document or its
envelope orwrapperwas addressed and stamped and was posted orgiven to a courier is
conclusive evidence of posting or delivery by courier.

135.10 Subject to the Actthe signature to a written notice given by the Company may be written or
printed.

135.1, All notices sent by post outside Australia must be sent by prepaid airmail post.

'35/2 A notice sent by post, courier, facsimile transmission or electronic notification to a
member's address shown in the Register orthe address supplied by the member to the
Company forthe purpose of sending notices to the member is deemed to have been
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served notwithstanding that the member has died, whether or notthe Company has notice
of his or her death.

135.13 Subject to the Act and this Constitution, where a specified number of days' notice or notice
extending over any period is required to be given, the day of service is excluded, and the
day upon which the notice expires is included.
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