“ Sipa Resources Limited

6 October 2020

Dear Shareholder

Sipa Resources Limited’s 2020 Annual General Meeting will be held on Thursday, 19 November 2020
at 10:00am (WST) (AGM). A copy of the Notice of Meeting (Notice) is available at www.sipa.com.au.

Given the impact of COVID-19 and to comply with current Federal and State Government guidelines
and restrictions on social distancing, the Board has made the decision that, in the interests of safety,
the Company’s AGM will be held virtually. There will be no physical meeting.

You are encouraged to participate in the AGM by attending the live webcast and asking questions and
voting in the manner described below, in the Notice and in the virtual meeting guide which will be
published on the ASX and the Company’s website prior to the AGM. We will do our utmost to ensure
that members are able to ask questions of the auditor, Board members and management.

How you can participate remotely

1. Shareholders are encouraged to appoint the Chair as proxy ahead of the AGM. Shareholders
can complete the proxy form to provide specific instructions on how their vote is to be exercised
on each item of business and the Chair must follow your instructions. Shareholders may also
vote during the AGM. Instructions on how to vote are set out in the Notice and in the virtual
meeting guide which will be published on the ASX and the Company’s website prior to the
AGM.

2. Shareholders are encouraged to submit questions ahead of the AGM to either the Company or
the auditor to reception@sipa.com.au. Written questions must be received no later than
10:00am on Tuesday 17t of November 2020. We will also provide a facility for Shareholders to
submit questions online during the AGM. Further details are set out in the virtual meeting guide
which will be published on ASX and the Company’s website prior to the AGM.

3. The live webcast of the AGM will enable Shareholders to participate in the AGM with written
questions and cast their vote online during the meeting.

Details on how to log in to the meeting will be set out in the virtual meeting guide which will be
published on the ASX and the Company’s website prior to the AGM.

The situation is constantly evolving and accordingly, we may make alternative arrangements to the way
in which the AGM is held. If this occurs, we will notify any changes by way of an announcement
released to the ASX and the details will also be made available on our website at www.sipa.com.au.
The Notice is important and should be read in its entirety. If you are in doubt as to the course of action
you should follow, you should consult your financial adviser, lawyer, accountant or other professional
adviser.

Sincerely,

Pip Darvall
Managing Director

REGISTERED OFFICE: Unit 5 15t Floor 12-20 Railway Road, Subiaco Western Australia 6008
ABN 26 009 448 980 - TELEPHONE: (08) 9388 1551 « FAX: (08) 9381 5317 e E-MAIL: reception@sipa.com.au
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Sipa Resources Limited

ABN 26 009 448 980

NOTICE OF ANNUAL GENERAL
MEETING AND EXPLANATORY
MEMORANDUM TO
SHAREHOLDERS

Date of Meeting
19 November 2020
Time of Meeting
10:00am

Place of Meeting

The Meeting will be held virtually.

The Company will publish a virtual meeting guide on the ASX and the Company’s website prior to the
Meeting outlining how Shareholders will be able to participate in the Meeting virtually.

A Proxy Form is enclosed

Please read this Notice and Explanatory Memorandum carefully.

If you are unable to attend the Annual General Meeting virtually, please complete and return the

enclosed Proxy Form in accordance with the specified directions.



Sipa Resources Limited
ABN 26 009 448 980

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Sipa Resources Limited
ABN 26 009 448 980 will be held virtually on 19 November 2020 at 10:00am for the purpose of
transacting the following business referred to in this Notice of Annual General Meeting.

The Company will publish a virtual meeting guide on the ASX and the Company’s website prior
to the Meeting outlining how Shareholders will be able to participate in the Meeting virtually.

COVID-19 MEASURES

The Company and the Board are acutely aware of the current circumstances resulting from COVID-19
and the impact it is having on physical meetings. As a result of the potential health risks and the
Government restrictions on social distancing and gatherings in response to the pandemic, it is not
currently prudent for us to plan to physically host Shareholders and members of the public at the
upcoming Annual General Meeting.

The Board has made the decision that it will not be holding a physical meeting for Shareholders to
attend, and will be holding a virtual meeting. Shareholders will be able to participate in the virtual
meeting, including being able to ask questions. The Company will publish a virtual meeting guide on
the ASX and the Company’s website prior to the Meeting outlining how Shareholders will be able to
participate in the Meeting virtually.

AGENDA

Financial Reports

To receive and consider the financial report of the Company for the year ended 30 June 2020,
together with the Directors’ Report and the Auditor's Report as set out in the Annual Report.



1 Resolution 1 — Non-Binding Resolution to adopt Remuneration Report
To consider and, if thought fit, pass the following resolution as a non-binding resolution:

"That the Remuneration Report for the year ended 30 June 2020 as set out in the 2020 Annual
Report be adopted.”

Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company.
Shareholders are encouraged to read the Explanatory Memorandum for further details on the
consequences of voting on this Resolution.

Voting exclusion statement: The Company will disregard any votes cast on the Resolution by or on behalf of a member of the Key
Management Personnel whose remuneration details are included in the Remuneration Report, or their Closely Related Parties. However,
the Company need not disregard a vote if:

(a) it is cast by a person as a proxy appointed by writing that specifies how the proxy is to vote on the proposed Resolution or the proxy
is the Chair of the Meeting and the appointment of the Chair as proxy does not specify the way the proxy is to vote on the resolution
and expressly authorises the Chair to exercise the proxy even if the resolution is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel; and

(b) it is not cast on behalf of a member of the Key Management Personnel whose remuneration details are included in the Remuneration
Report, or their Closely Related Parties.

Further, a Restricted Voter who is appointed as a proxy will not vote on the Resolution unless:

(a) the appointment specifies the way the proxy is to vote on the Resolution; or

(b) the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even though the
Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel. Shareholders
should note that the Chair intends to vote any undirected proxies in favour of the Resolution.

Shareholders may also choose to direct the Chair to vote against the Resolution or to abstain from voting.

If any of the persons named above purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as

indicated above) and those persons may be liable for breaching the voting restrictions that apply to them under the Corporations Act.

2 Resolution 2 — Appointment of Auditor

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That, in accordance with section 327B of the Corporations Act and for all other purposes, BDO
(WA) Pty Ltd, having been nominated by Mr Pip Darvall and having consented in writing to act
as auditor of the Company, be appointed as auditor of the Company and the Directors be
authorised to set its remuneration.”

3 Resolution 3 — Election of Mr John Forwood as a Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr John Forwood, who ceases to hold office in accordance with clause 13.5 of the
Company’s Constitution and, being eligible, offers himself for election, be elected a Director of
the Company.”

4 Resolution 4 — Re-election of Mr Craig McGown as a Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Craig McGown, who ceases to hold office in accordance with clause 13.2 of the

Company’s Constitution and, being eligible, offers himself for re-election, be elected a Director
of the Company.”
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Resolution 5 — Adoption of Constitution

To consider and, if thought fit, to pass the following resolution as a special resolution:
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"That, the Constitution contained in the document submitted to this Meeting and signed by the
Chair for identification purposes be approved and adopted as the Constitution of the Company
in substitution for the existing Constitution of the Company with effect from the end of the
Meeting.”

Resolution 6 — Approval of Additional 10% Placement Capacity

To consider and, if thought fit, to pass the following resolution as a special resolution:
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"That, for the purpose of Listing Rule 7.1A and all other purposes, Shareholders approve the
issue of Equity Securities up to 10% of the issued capital of the Company (at the time of the
issue) calculated in accordance with Listing Rule 7.1A.2 and on the terms and conditions set out
in the Explanatory Memorandum.”

Voting exclusion statement: The Company will disregard any votes cast in favour of the Resolution by or on behalf of:

(a) any person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue (except a benefit

solely by reason of being a holder of ordinary securities in the entity); or
(b) an Associate of those persons.
However, this does not apply to a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the

proxy or attorney to vote on the Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction

given to the Chair to vote on the Resolution as the Chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following

conditions are met:

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an

Associate of a person excluded from voting, on the Resolution; and

(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

Resolution 7 — Ratification of agreement to issue Shares to Rio Tinto Exploration

To consider and, if thought fit to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.4 and for all other purposes, Shareholders ratify the
agreement to issue up to $250,000 worth of Shares (at an issue price of $0.10 each) to Rio
Tinto Exploration on the terms and conditions set out in the Explanatory Memorandum.”

Voting exclusion statement: The Company will disregard any votes cast in favour of the Resolution by or on behalf of:

(a) a person who will participate in the issue or is a counterparty to the agreement being approved; or

(b) an Associate of that person.

However, this does not apply to a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the
proxy or attorney to vote on the Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction
given to the Chair to vote on the Resolution as the Chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an

Associate of a person excluded from voting, on the Resolution; and

(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that

way.




8 Resolution 8 — Grant of Incentive Options to Mr Pip Darvall or his nominee(s)
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 10.14 and for all other purposes, the Directors are
authorised to issue up to 459,167 Incentive Options for no consideration, with each Incentive
Option having an exercise price of 1560% of the volume weighted average price of the Shares
for the 5 days prior to the Meeting and an expiry date of 3 years from the date of issue, to Mr
Pip Darvall or his nominee(s), on the terms and conditions set out in the Explanatory
Memorandum (including Annexure B to the Explanatory Memorandum).”

Voting exclusion statement: The Company will disregard any votes cast in favour of the Resolution by or on behalf of:

(a) a person referred to in Listing Rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee incentive scheme in

question; or
(b) an Associate of those persons.
However, this does not apply to a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the

proxy or attorney to vote on the Resolution in that way;

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction

given to the Chair to vote on the Resolution as the Chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following

conditions are met:

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an

Associate of a person excluded from voting, on the Resolution; and
(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
Further, a Restricted Voter who is appointed as a proxy will not vote on the Resolution unless:
(a) the appointment specifies the way the proxy is to vote on the Resolution; or

(b) the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even though the
Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
Shareholders should note that the Chair intends to vote any undirected proxies in favour of the Resolution. In exceptional
circumstances, the Chair of the Meeting may change his voting intention on the Resolution, in which case an ASX

announcement will be made.
Shareholders may also choose to direct the Chair to vote against the Resolution or to abstain from voting.

If any of the persons named above purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as

indicated above) and those persons may be liable for breaching the voting restrictions that apply to them under the Corporations Act.

9 Resolution 9 — Ratification of issue of Shares to sophisticated and professional investors
under Listing Rule 7.1

To consider and, if thought fit to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.4 and for all other purposes, Shareholders ratify the
issue of 18,133,454 Shares (at an issue price of $0.072 each) on 18 September 2020 to
sophisticated and professional investors under its Listing Rule 7.1 capacity on the terms and
conditions set out in the Explanatory Memorandum.”

Voting exclusion statement: The Company will disregard any votes cast in favour of the Resolution by or on behalf of:

(a) a person who participated in the issue or is a counterparty to the agreement being approved; or

(b) an Associate of that person.

However, this does not apply to a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the
proxy or attorney to vote on the Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction

given to the Chair to vote on the Resolution as the Chair decides; or




(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an
Associate of a person excluded from voting, on the Resolution; and
(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that

way.

10 Resolution 10 — Ratification of issue of Shares to sophisticated and professional
investors under Listing Rule 7.1A

To consider and, if thought fit to pass the following resolution as an ordinary resolution:

“That, for the purpose of Listing Rule 7.4 and for all other purposes, Shareholders ratify the
issue of 14,227,658 Shares (at an issue price of $0.072 each) on 18 September 2020 to
sophisticated and professional investors under its Listing Rule 7.1A capacity on the terms and
conditions set out in the Explanatory Memorandum.”

Voting exclusion statement: The Company will disregard any votes cast in favour of the Resolution by or on behalf of:

(a) a person who participated in the issue or is a counterparty to the agreement being approved; or

(b) an Associate of that person.

However, this does not apply to a vote cast in favour of the Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the
proxy or attorney to vote on the Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction
given to the Chair to vote on the Resolution as the Chair decides; or

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an

Associate of a person excluded from voting, on the Resolution; and

(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.
OTHER BUSINESS

To deal with any other business which may be brought forward in accordance with the
Constitution and the Corporations Act.

Details of the definitions and abbreviations used in this Notice are set out in the Glossary to the
Explanatory Memorandum.

By order of the Board

W

Tara Robson
Company Secretary

Dated: 6 October 2020



Participating and voting virtually

Shareholders can vote by following the instructions set out
in the virtual meeting guide to be published on the ASX
and the Company’s website prior to the Meeting.

Shareholders must register to attend the Meeting virtually
no later than 48 hours before the date of the AGM, being
10:00am (AWST) on 17 November 2020. Details as to
how Shareholders can register to attend the Meeting can
be found in the virtual meeting guide to be published on
the ASX and the Company’s website prior to the AGM.

Participating in the meeting virtually enables Shareholders
to participate the Meeting live and to also ask questions
and cast direct votes at the appropriate times whilst the
Meeting is in progress. More information regarding
participating in the Meeting virtually is set out below and
will be set out in the virtual meeting guide to be published
on the ASX and the Company’s website prior to the
Meeting.

Questions at the AGM

Please note, only Shareholders may ask questions online
once they have been verified. It may not be possible to
respond to all questions. Shareholders are encouraged to
lodge questions prior to the AGM (please see below).

Submission of written questions to the Company or
the auditor in advance of the meeting

A Shareholder who is entitled to vote at the Meeting may
submit a written question to the Company or the auditor in
advance of the Meeting.

We ask that all pre-Meeting questions be received by the
Company no later than 48 hours before the date of the
Meeting, being 10:00am (AWST) on 17 November 2020.
Any questions should be directed to
reception@sipa.com.au.

Voting by a corporation

A Shareholder that is a corporation may appoint an
individual to act as its representative and vote at the
Meeting. The appointment must comply with the
requirements of section 250D of the Corporations Act.
The representative should provide evidence of his or her
appointment, including any authority under which it is
signed.
Voting by proxy
A Shareholder entitled to attend virtually and vote
is entitled to appoint not more than two proxies.
Each proxy will have the right to vote on a poll and
also to speak at the Meeting in the manner set out
in the virtual meeting guide to be published on
ASX and the Company’s website prior to the
Meeting.

The appointment of the proxy may specify the
proportion or the number of votes that the proxy
may exercise. Where more than one proxy is
appointed and the appointment does not specify
the proportion or number of the Shareholder's
votes each proxy may exercise, the votes will be

divided equally among the proxies (i.e. where
there are two proxies, each proxy may exercise
half of the votes).

A proxy need not be a Shareholder.

The proxy can be either an individual or a body
corporate.

The Company strongly encourages that
Shareholders appoint the Chair as proxy.

If a proxy is not directed how to vote on an item of
business, the proxy may generally vote, or abstain
from voting, as they think fit. However, where a
Restricted Voter is appointed as a proxy, the proxy
may only vote on Resolutions 1 and 8 in
accordance with a direction on how the proxy is to
vote or, if the proxy is the Chair of the Meeting and
the appointment expressly authorises the Chair to
exercise the proxy even if the Resolution is
connected directly or indirectly with the
remuneration of a member of the Key
Management Personnel.

If a proxy is instructed to abstain from voting on an
item of business, they are directed not to vote on
the Shareholder's behalf on the poll and the
Shares that are the subject of the proxy
appointment will not be counted in calculating the
required majority.

Shareholders who return their Proxy Forms with a
direction how to vote, but who do not nominate the
identity of their proxy, will be taken to have
appointed the Chair of the Meeting as their proxy
to vote on their behalf. If a Proxy Form is returned
but the nominated proxy does not attend the
Meeting, the Chair of the Meeting will act in place
of the nominated proxy and vote in accordance
with any instructions. Proxy appointments in
favour of the Chair of the Meeting, the secretary or
any Director that do not contain a direction how to
vote will be used, where possible, to support each
of the Resolutions proposed in this Notice,
provided they are entitled to cast votes as a proxy
under the voting exclusion rules which apply to
some of the proposed Resolutions. These rules
are explained in this Notice.

To be effective, proxies must be received by
10:00am (AWST) on 17 November 2020. Proxies
received after this time will be invalid.

Proxies may be lodged using any of the following
methods:

- by returning a completed Proxy Form in
person or by post using the pre-addressed
envelope provided with this Notice to:
Computershare Investor Pty Limited
GPO Box 242
Melbourne Vic 3001 Australia

or



- by faxing a completed Proxy Form to 1800
783 447 (within Australia) or +61 3 9473
2555 (outside Australia);

or

- by recording the proxy appointment and
voting instructions via the internet at
<investorvote.com.au>. Only registered
Shareholders may access this facility and
will need their Holder Identification
Number (HIN) or Securityholder Reference
Number (SRN).

The Proxy Form must be signed by the

Shareholder or the Shareholder's attorney.

Proxies given by corporations must be executed in

accordance with the Corporations Act. Where the

appointment of a proxy is signed by the appointer's

attorney, a certified copy of the Power of Attorney,

or the power itself, must be received by the

Company at the above address, or by facsimile,

and by 10:00am (AWST) on 17 November 2020.

If facsimile transmission is used, the Power of

Attorney must be certified.

Shareholders who are entitled to vote

In accordance with paragraphs 7.11.37 and 7.11.38 of the
Corporations Regulations, the Board has determined that
a person's entitlement to vote at the Annual General
Meeting will be the entitlement of that person set out in the
Register of Shareholders as at 5:00pm (AWST) on 17
November 2020.



Sipa Resources Limited
ABN 26 009 448 980

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to
assess the merits of the Resolutions contained in the accompanying Notice of Annual General
Meeting of the Company.

Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum.
Defined terms are generally identifiable by the use of an upper case first letter. Details of the
definitions and abbreviations are set out in the Glossary to the Explanatory Memorandum.

Financial Reports

The first item of the Notice deals with the presentation of the consolidated annual financial report of
the Company for the financial year ended 30 June 2020, together with the Directors' declaration and
report in relation to that financial year and the Auditor's Report on the financial report. Shareholders
should consider these documents and raise any matters of interest with the Directors when this item
is being considered.

No resolution is required to be moved in respect of this item.

Shareholders will be given a reasonable opportunity at the Meeting to ask questions and make
comments on the accounts and on the management of the Company.

The Chair will also give Shareholders a reasonable opportunity to ask the Auditor or the Auditor’s
representative questions relevant to:

(b)  the conduct of the audit;
(c) the preparation and content of the independent audit report;

(d)  the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

(e) the independence of the Auditor by the Company in relation to the conduct of the audit.

The Chair will also allow a reasonable opportunity for the Auditor or their representative to answer any
written questions submitted to the Auditor under section 250PA of the Corporations Act.

1 Resolution 1 — Non-Binding Resolution to adopt Remuneration Report

Section 250R(2) of the Corporations Act requires the Company to put to its Shareholders a resolution
that the Remuneration Report as disclosed in the Company's 2020 Annual Report be adopted. The
Remuneration Report is set out in the Company’s 2020 Annual Report and is also available on the
Company’s website (www.sipa.com.au).

The vote on this Resolution is advisory only and does not bind the Directors or the Company.

However, if at least 25% of the votes cast are against adoption of the Remuneration Report at two
consecutive annual general meetings, the Company will be required to put a resolution to the second
annual general meeting (Spill Resolution), to approve calling a general meeting (Spill Meeting). If
more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must then
convene a Spill Meeting within 90 days of the second annual general meeting. All of the Directors
who were in office when the applicable Directors’ Report was approved, other than the Managing
Director, will need to stand for re-election at the Spill Meeting if they wish to continue as Directors.



The remuneration report for the financial year ended 30 June 2019 did not receive a vote of more
than 25% against its adoption at the Company’s last annual general meeting held on 21 November
2019. Accordingly, if at least 25% of the votes cast on this Resolution are against adoption of the
Remuneration Report it will not result in the Company putting a Spill Resolution to Shareholders.

The Remuneration Report explains the Board policies in relation to the nature and level of
remuneration paid to Directors, sets out remuneration details for each Director and any service
agreements and sets out the details of any equity based compensation.

The Chair will give Shareholders a reasonable opportunity to ask questions about, or make comments
on, the Remuneration Report.

Voting
Note that a voting exclusion applies to this Resolution in the terms set out in the Notice.

Shareholders are urged to carefully read the Proxy Form and provide a direction to the proxy on how
to vote on this Resolution.

2 Resolution 2 — Appointment of Auditor

For public companies, the appointment of a new audit entity requires a resolution of shareholders at
the Company’s annual general meeting. Where an auditor has been appointed by the directors of the
company under section 327C(1) of the Corporations Act, section 327C(2) of the Corporations Act
states that any auditor so appointed holds office until the company’s next annual general meeting at
which time shareholders must approve that appointment.

The Board has considered and agreed to appoint BDO (WA) Pty Ltd as the Company’s auditor and to
this Resolution being presented to the Shareholders for formal vote at the Meeting.

As required to give effect to the change, the Company intends to seek ASIC’s consent to the
resignation of PricewaterhouseCoopers in favour of BDO (WA) Pty Ltd.

In accordance with section 328B of the Corporations Act, notice in writing nominating BDO (WA) Pty
Ltd as auditor has been given to the Company by a Shareholder. A copy of this nomination is
included at Annexure C to this Explanatory Memorandum.

Resolution 2 seeks ratification under section 327C(2) of the Corporations Act of the appointment of
BDO (WA) Pty Ltd as auditor of the Company. Subject to approval by Shareholders, the appointment
of BDO (WA) Pty Ltd will be effective for the 2021 financial year.

The Directors recommend that Shareholders vote in favour of this Resolution.
3 Resolution 3 — Election of Mr John Forwood as a Director

Resolution 3 seeks approval for the election of Mr Forwood as a Director with effect from the end of
the Meeting.

Clause 13.5 of the Constitution provides that the Directors may at any time appoint a person 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 not at any time exceed the maximum number specified by the Constitution.
Any Director so appointed holds office only until the next following annual general meeting and is then
eligible for election but shall not be taken into account in determining the Directors who are to retire by
rotation (if any) at that meeting.

Mr Forwood is a qualified geologist and lawyer with extensive experience in equity markets and debt
finance, with a particular focus on the junior resources sector. He has spent the past 20 years as a
specialist resources financier and fund manager. His career in resource finance began with RMB



Resources Ltd, (a division of Rand Merchant Bank) in Australia and the UK. At RMB Resources he
was a manager of the private Telluride Fund in Melbourne. He is currently Chief Investment Officer of
the ASX-listed Lowell Resources Fund. Prior to joining RMB Resources in 1998, Mr Forwood worked
as an exploration geologist, including positions with North Flinders Mines in the Northern Territory,
East African Gold Mines in Tanzania, and Aberfoyle Limited in Indonesia.

Currently, Mr Forwood is not a director of any other publicly listed companies. He is however a
director of a number of unlisted companies including Lowell Resources Funds Management Pty Ltd
which is the investment manager of the Lowell Resources Fund, an ASX listed investment trust.

The Board considers that Mr Forwood, if elected, will be classified as an independent director.

The Company confirms it has conducted appropriate checks into Mr Forwood’s background and
experience and those checks have not revealed any information of concern.

Based on Mr Forwood’s relevant experience and qualifications the members of the Board support the
election of Mr Forwood as a director of the Company.

4 Resolution 4 — Re-election of Mr Craig McGown as a Director

Pursuant to clause 13.2 of the Company's Constitution, Mr McGown, being a Director, retires by way
of rotation and, being eligible, offers himself for re-election as a Director.

Mr McGown is an investment banker with over 35 years of experience consulting to companies in
Australia and internationally, particularly in the natural resources sector. He holds a Bachelor of
Commerce degree, is a Fellow of the Institute of Chartered Accountants and an Affiliate of the
Financial Services Institute of Australasia.

Mr McGown is an executive director of the corporate advisory business New Holland Capital Pty Ltd
and prior to that appointment was the chairman of DJ Carmichael Pty Ltd. Mr McGown has also
served as the chairman for Pioneer Resources Limited since June 2008 and as a non-executive
director of Realm Resources Limited since May 2018.

Mr McGown has been a member of the Nomination and Compensation Committee since his
directorship appointment on 11 March 2015. The Board considers that Mr McGown, if re-elected, will
continue to be classified as an independent director.

Based on Mr McGown'’s relevant experience and qualifications, the members of the Board, in the
absence of Mr McGown, support the re-election of Mr McGown as a director of the Company.

5 Resolution 5 — Adoption of Constitution

Resolution 5 seeks Shareholder approval for the adoption of a new Constitution in substitution for the
existing Constitution of the Company. The Company's current Constitution was first adopted on 25
November 2004, and required an update to comply with Listing Rule amendments effective 1
December 2019 and to reflect current industry practice. The new Constitution complies with the
Listing Rules and the Corporations Act and is consistent with constitutions for publicly listed
companies in Australia.

Under section 136 of the Corporations Act, Shareholders must pass a special resolution to adopt a
new Constitution. Accordingly, Resolution 5 is a special resolution, requiring approval of 75% of the
votes cast by Shareholders entitled to vote on the Resolution in order to be passed.

Copies of the current and proposed Constitution are available for perusal by Shareholders at the
Company's registered office or via the internet at www.sipa.com.au.

The Constitution proposed to be adopted is substantially similar to the present Constitution but differs
from the current Constitution in the following material respects:



Listing Rule 15.12: compliance with changes to ASX Listing Rule 15.12 in relation to Restricted
Securities set out in further detail below.

Proceeds of Disposal: under clause 3.8(f) of the proposed Constitution, the proceeds of any
Disposal must be applied:

- first, to the expenses of the Disposal;

- then to all money presently payable to the former holder whose shares have been
Disposed of; and

- finally, any remaining proceeds are paid to the former holder, subject to any lien for
money not presently payable.

Direct voting: under clause 5.9 of the proposed Constitution, the Directors may prescribe
regulations, rules and procedures in relation to direct voting, including the form, method and
timing of giving a direct vote at a meeting.

Refusal to register transfer: the proposed Constitution includes a provision that clarifies the
circumstances in which the Company may refuse to register an instrument of transfer. Under
clause 4.2 of the proposed new Constitution, the Company may refuse to register an instrument
of transfer:

- in the circumstances permitted under the Listing Rules or the ASX Settlement Operating
Rules, as applicable;

- where the transfer is not in registerable form;
- where the Company has a lien on any of the shares transferred;

- where the registration of the transfer may breach a law of Australia or would be in breach
of any order of any court;

- where the transfer is paper-based and registration of the transfer will create a new
holding which, at the time the transfer is lodged, is less than a marketable parcel;

- where the transfer is not permitted under the terms of an employee incentive scheme; or

- where the Company is otherwise permitted or required to do so under the Listing Rules
or under the terms of issue of the shares.

Alternate Director: a Director may, under clause 6.14 of the proposed Constitution, appoint an
alternate Director, provided majority approval is obtained from the other Directors and provided
the alternate has consented to act.

Dividend deductions: under clause 9.1(f) of the proposed Constitution, the Directors may
deduct from any dividend payable to a Shareholder all money presently payable by the
Shareholder to the Company for calls due and payable.

Indemnity: under the proposed Constitution, there is no express requirement for the Company
to indemnify employees of the Company with respect to liability incurred in their capacity as an
employee. The indemnity and insurance provisions in the proposed Constitution permit the
Company to indemnify:

- a person who is or has been a Director, alternate Director or executive officer of the
Company;



- a person who is an officer or former officer of the Company or its Related Bodies
Corporate as determined by the Directors; and

- as determined by the Directors, any auditor or former auditor of the Company or its
Related Bodies Corporate.

Quorum at general meetings: the current quorum for business to be transacted at a general
meeting of the Company’s Shareholders is two Shareholders. The proposed Constitution
changes the quorum requirements slightly, in that for the purposes of a general meeting of the
Company’s Shareholders, a quorum consists of:

- if the number of Shareholders entitled to vote is two or more — two of those
Shareholders; or

- if only one Shareholder is entitled to vote — that Shareholder.

Contracting with the Company: clause 6.5 of the proposed new Constitution clarifies that
Directors will be not disqualified from contracting with the Company in any respect and a
Director will not be prevented from voting on any resolution of Directors in relation to a contract
in which the Director has an interest, unless doing so would be contrary to the Corporations Act
or the Listing Rules.

Deemed time of service: the proposed new Constitution sets out a new regime governing the
deemed time of service in respect of notices given by the Company to Shareholders. The new
regime in respect of deemed time of service is as follows:

- where a notice is served personally, service of the notice is taken to be effected when
delivered;

- where a notice is sent by post, service of the notice is taken to be effected if a prepaid
envelope containing the notice is properly addressed and placed in the post and to have
been effected:

(A)  inthe case of a notice of general meeting, on the day after the date of its posting;
or
(B) in any other case, at the time at which the letter would be delivered in the ordinary

course of post;

- where a notice is sent by fax, the notice is taken to be given on the business day after
the day on which it is sent;

- where a notice is sent by electronic mail, service of the notice is taken to be effected if
the sender receives a confirmation of delivery and is taken to be given on the business
day after the day on which it is sent; and

- where the Company is permitted to give notice by exhibiting the notice at the registered
office of the Company, service of the notice is taken to be effected when the notice is first
so exhibited.

Proportional takeover bid: under clause 14 of the proposed Constitution, the registration of a
transfer of Shares acquired under a proportional takeover offer will be prohibited unless an
approving resolution is passed by Shareholders in the Company in the manner provided in the
proposed provisions. If the proposed provisions are adopted and a proportional takeover offer
is subsequently made for Shares in the Company, the Directors must seek Shareholder
approval by a majority vote to register transfers under the proportional takeover bid.



As discussed above, the Company intends to amend its Constitution to comply with the changes to
Listing Rule 15.12 which came into effect on 1 December 2019. The changes require a company with
Restricted Securities on issue (including Restricted Securities issued pursuant to transactions which
attract the application of Listing Rules 10.7 or 11.1.3) to provide for the following in its constitution:

a holder of Restricted Securities must not Dispose of, or agree or offer to Dispose of, the
Restricted Securities during the escrow period applicable to those Restricted Securities except
as permitted by the Listing Rules or ASX;

if the Restricted Securities are in the same class as quoted securities, the holder will be taken
to have agreed in writing that the Restricted Securities are to be kept on the Company’s issuer
sponsored subregister and are to have a Holding Lock applied for the duration of the escrow
period applicable to those Restricted Securities;

the Company will refuse to acknowledge any Disposal (including, without limitation, to register
any transfer) of Restricted Securities during the escrow period applicable to those Restricted
Securities except as permitted by the Listing Rules or ASX;

a holder of Restricted Securities will not be entitled to participate in any return of capital on
those securities during the escrow period applicable to those Restricted Securities except as
permitted by the Listing Rules or ASX; and

if a holder of Restricted Securities breaches a Restriction Deed or a provision of the Company’s
Constitution restricting a Disposal of those Restricted Securities, the holder will not be entitled
to any dividend or distribution, or to exercise any voting rights, in respect of those Restricted
Securities for so long as the breach continues.

At the date of this Notice, the Company does not have any Restricted Securities on issue. However,
the Company seeks Shareholder approval to amend its Constitution to align with the proposed
changes to Listing Rule 15.12, which will apply at such time as the Company considers issuing
Restricted Securities.

The Directors of the Company unanimously recommend that Shareholders vote to approve
Resolution 5 and adopt the proposed new Constitution for the Company.

6 Resolution 6 — Approval of Additional 10% Placement Capacity
Background

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12-month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way of a
special resolution passed at its annual general meeting, to increase this 15% limit by an extra 10% to
25% (Listing Rule 7.1A Mandate).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which has a
market capitalisation of $300 million or less. The Company is an eligible entity for these purposes.

This Resolution seeks Shareholder approval by way of special resolution for the Company to have the
additional 10% capacity provided for in Listing Rule 7.1A to issue Equity Securities without
Shareholder approval.

If this Resolution is passed, the Company will be able to issue Equity Securities up to the combined
25% limit in Listing Rules 7.1 and 7.1A without any further Shareholder approval.



If this Resolution is not passed, the Company will not be able to access the additional 10% capacity to
issue Equity Securities without Shareholder approval provided for in Listing Rule 7.1A and will remain
subject to the 15% limit on issuing Equity Securities without Shareholder approval set out in Listing
Rule 7.1.

The number of Equity Securities which may be issued pursuant to the Listing Rule 7.1A
Mandate

Based on the number of Shares on issue at the date of this Notice, the Company will have
174,637,693 Shares on issue and therefore, subject to Shareholder approval being obtained under
this Resolution, 6, Equity Securities will be permitted to be issued in accordance with Listing Rule
7.1A. Shareholders should note that the calculation of the number of Equity Securities permitted to
be issued under the Listing Rule 7.1A Mandate is a moving calculation and will be based the formula
set out in Listing Rule 7.1A.2 at the time of issue of the Equity Securities. That formula is:

(AxD)-E

A is the number of Shares on issue 12 months immediately preceding the date of issue or
agreement (Relevant Period):

(@)  plus the number of fully paid Shares issued in the Relevant Period under an exception in
Listing Rule 7.2 other than exception 9, 16 or 17;

(i) plus the number of fully paid Shares issued in the Relevant Period on the
conversion of convertible securities within Listing Rule 7.2 exception 9 where:

(i)  the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or

(iii)  the issue of, or agreement to issue, the convertible securities was approved or
taken under the Listing Rules to have been approved, under Listing Rules 7.1 or
7.4;

(b)  plus the number of Shares issued in the Relevant Period under an agreement to issue
securities within Listing Rule 7.2 exception 16 where:

(i the agreement was entered into before the commencement of the Relevant
Period; or

(i)  the agreement or issue was approved, or taken under these rules to have been
approved, under Listing Rules 7.1 or 7.4;

(c)  plus the number of fully paid Shares issued in the Relevant Period with approval of
holders of Shares under Listing Rules 7.1 and 7.4;

(d)  plus the number of party paid Shares that become fully paid in the Relevant Period;
(e) less the number of fully paid Shares cancelled in the Relevant Period.

Note that ‘A’ has the same meaning in Listing Rule 7.1 when calculating an entity's 15% placement
capacity.

D is 10%
E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in

the Relevant Period where the issue or agreement to issue has not been subsequently
approved by Shareholders under Listing Rule 7.4.



Specific information required by Listing Rule 7.3A

(@)

(b)

(c)

(d)

If the Resolution is passed, the Listing Rule 7.1A Mandate will be valid during the period from
the date of the Meeting and will expire on the earlier of:

(i) the date that is 12 months after the date of the Meeting;
(i)  the time and date of the Company’s next Annual General Meeting; and

(i)  the time and date on which the Company receives approval by Shareholders for a
transaction under Listing Rules 11.1.2 (a significant change to the nature or scale of
activities) or 11.2 (disposal of main undertaking) (Approval Period).

The Equity Securities to be issued will be in an existing class of quoted securities and will be
issued for cash consideration at an issue price per Equity Security of not less than 75% of the
volume weighted average price for the Company's Equity Securities over the 15 Trading Days
on which trades in the class were recorded immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is agreed by
the Company and the recipient of the Equity Securities; or

(i)  if the Equity Securities are not issued within ten Trading Days of the date in paragraph (i)
above, the date on which the Equity Securities are issued.

The Equity Securities are being issued to fund exploration activities, the acquisition of new
assets (should suitable assets be found), administration costs and general working capital.

If this Resolution is approved by Shareholders and the Company issues Equity Securities under
the Listing Rule 7.1A Mandate, the existing Shareholders' economic and voting interests in the
Company will be diluted. There is also a risk that:

(i) the market price for the Company's Equity Securities may be significantly lower on the
date of the issue of the Equity Securities than on the date the Listing Rule 7.1A Mandate
was approved; and

(i)  the Equity Securities may be issued at a price that is at a discount to the market price for
the Company's Equity Securities on the issue date or the Equity Securities.

The table below demonstrates the potential dilution of existing Shareholders in three differing
scenarios.



Dilution

$0.0365 $0.146

$0.073

above for calculation) Issue Price at . Issue Price at
Issue Price at
half the double the
current market
current current market

market price price price

Variable ‘A’ (refer

Shares issued | 17,463,769 17,463,769 17,463,769

Current Variable ‘A’

Funds raised 637,428 1,274,855 2,549,710
174,637,693 Shares

Dilution 10% 10% 10%

. . Shares issued 26,195,654 26,195,654 26,195,654
50% increase in

current Variable ‘A’

Funds raised 956,141 1,912,283 3,824,565

261,956,540 Shares

Dilution 10% 10% 10%

. . Shares issued 34,927,538 34,927,538 34,927,538
100% increase in

current variable ‘A’

Funds raised 1,274,855 2,549,710 5,099,421

SUPEEHD SIS Dilution 10% 10% 10%

Note: This table assumes:
No Options are exercised before the date of the issue of the Equity Securities.

The issue of Equity Securities under the Listing Rule 7.1A Mandate consists only of
Shares. If the issue of Equity Securities includes quoted Options, for the purposes of
the above table, it is assumed that those quoted Options are exercised into Shares
for the purposes of calculating the voting dilution effect on existing Shareholders.

The table does not show an example of dilution that may be caused to a particular
Shareholder by reason of placements under the Listing Rule 7.1A Mandate, based on
that Shareholder’s holding at the date of the Meeting.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in Listing Rule 7.2, with approval
under Listing Rule 7.1 or ratified under Listing Rule 7.4.

This table does not set out any dilution pursuant to ratification under Listing Rule 7.4.

The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not
under the 15% placement capacity under Listing Rule 7.1.

The identity of the persons to whom Shares will be issued is not yet known and will be
determined on a case by case basis having regard to market conditions at the time of the
proposed issue of Equity Securities and the Company’s allocation policy, which involves
consideration of matters including, but not limited to:



(i) the ability of the Company to raise funds at the time of the proposed issue of Equity
Securities and whether the raising of any funds under such placement could be carried
out by means of an entitlement offer, or a placement and an entitlements offer;

(i)  the dilutionary effect of the proposed issue of the Equity Securities on existing
Shareholders at the time of proposed issued of Equity Securities;

(i)  the financial situation and solvency of the Company; and

(iv) advice from its professional advisers, including corporate, financial and broking advisers

(if applicable).

The persons to whom Shares will be issued under the Listing Rule 7.1A Mandate have not
been determined as at the date of this Notice, but will not include related parties (or their
Associates) of the Company.

The Company has previously issued or agreed to issue Equity Securities under Listing Rule
7.1A2 in the 12 months preceding the date of the Meeting. A total of 14,227,658 Equity
Securities were issued or agreed to be issued, which represents10% of the total number of
Equity Securities on issue at the commencement of that 12-month period.

The details of each issue or agreement to issue Equity Securities under Listing Rule 7.1A2 in
the 12 months preceding the date of the Meeting are set out below.



Date of issue/
agreement to
issue

18 September
2020

Equity Securities issued or agreed to be issued by the Company under Listing Rule 7.1A2
during the 12 months preceding the Annual General Meeting

Type of Equity
Securities

Fully paid
ordinary Shares
which rank
equally in all
respects with the
existing fully paid
ordinary Shares
on issue.

Number
issued/
agreed to be
issued

14,227,658

Summary of
Terms of Equity
Securities

Fully paid
ordinary Shares
which rank
equally in all
respects with the
existing fully paid
ordinary Shares
on issue.

Recipient of
Equity Securities
(or basis on
which they were

identified or
selected)

The Equity
Securities were
issued to
sophisticated
investors, all of
whom are
unrelated parties
to the Company.

Issue Price
and discount
to closing
market price
on date of
issue/
agreement to
issue (if any)

$0.072, a 20%
discount to the
market price at
the time of
agreement to
issue.

Total cash consideration received, the
amount of that cash that has been
spent, what it was spent on, and what
is the intended use for the remaining
amount of that cash (if any)

$1,024,391.37. None of the
consideration has been spent. Itis
intended to be used for used for the
completion of the Company’s planned
field programs for the remainder of the
current financial year including:

e Expansion of the imminent drill
program at Wolfe Basin assuming
positive results are received

¢ Completion of a detailed
aeromagnetic survey at Skeleton
Rocks

e Drill programs at Warralong, Skeleton
Rocks and Barbwire Terrace (upon
grant of tenure)

¢ Project generation and general
working capital purposes
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7 Resolution 7 — Ratification of issue of Shares to Rio Tinto Exploration

On 3 August 2020, the Company announced that it had entered into a Farm-in and Joint Venture
Agreement, pursuant to which it agreed to issue up to $250,000 worth of Shares at an issue price of
$0.10 per Share as part of the consideration to Rio Tinto Exploration for the Company’s Paterson
North Copper-Gold project (Rio Placement). The Agreement became unconditional on 11
September 2020.

The key terms of the Farm-in and Joint Venture Agreement are summarised below:

(a)  minimum expenditure commitment of $3 million on the project within the first 2.5 years,
including at least 4,000m of drilling.

(b)  following satisfaction of the minimum expenditure commitment, Rio Tinto Exploration has the
option to sole fund a three-stage earn-in comprising:

(i) a further $3 million of exploration expenditure to earn an initial 55% interest in the
project, representing total expenditure, including the minimum commitment amount, of
A$6 million (Stage 1) required within 4.5 years. Once Stage 1 is completed a joint
venture will be formed;

(i)  following completion of Stage 1, Rio Tinto Exploration will have the right to earn a further
15% interest in the project (i.e. to 70% total interest), by sole funding an additional $6
million of exploration expenditure within a further 3-year period, representing total
expenditure of $12 million (Stage 2);

(i)  following completion of Stage 2, Rio Tinto Exploration will have the right to earn an
additional 10% interest in the project (i.e. to an 80% total interest) by sole funding
exploration expenditure to the earlier of:

(A) definition of total JORC Mineral Resources on the Project with an in-situ value
equivalent of at least $1 billion; or

(8)  completion of an Order of Magnitude study in respect of mineral deposit(s) defined
on the tenements, being an initial study that defines the extent and critical
parameters of a Mineral deposit and the potential for development of a mining
operation in relation to such Mineral deposit (Stage 3);

(iv)  after the joint venture in relation to the project is formed and Rio Tinto Exploration is no
longer sole funding, the parties will be responsible for contributing to joint venture
expenditure in proportion to their participating interest or otherwise be subject to industry
standard dilution of their interest. If a party’s joint venture interest falls below 7.5%, the
other party can elect to buyout the interest at independently determined fair market value
or the interest otherwise converts to a net smelter royalty of 0.5% on the first 5 years
after first commercial production (in respect of E45/3599, E45/4697, E45/5335 and
E45/5336) and 1.0% on the first 10 years after first commercial production (in respect of
E45/5337); and

(v)  Rio Tinto Exploration subscribed to $250,000 worth of Shares at $0.10 per Share,
representing a 14% premium to the 10-day volume weighted average price.

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12-month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.

The Rio Placement does not fit within any of these exceptions and, as it has not yet been approved by
the Company’s Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, reducing
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the Company’s capacity to issue further Equity Securities without Shareholder approval under Listing
Rule 7.1 for the 12 month period following the date the Company entered into the agreement for the
Rio Placement.

Listing Rule 7.4 allows the shareholders of a company to approve an issue of Equity Securities after it
has been made or agreed to be made. If they do, the issue is taken to have been approved under
Listing Rule 7.1 and so does not reduce the company’s capacity to issue further Equity Securities
without shareholder approval under that rule.

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities into
the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1 and
therefore seeks Shareholder approval to ratify the agreement to issue Shares pursuant to the Rio
Placement under and for the purposes of Listing Rule 7.4.

If this Resolution is passed, the Shares issued pursuant to the Rio Placement will be excluded in
calculating the Company’s 15% limit in Listing Rule 7.1, effectively increasing the number of Equity
Securities the Company can issue without Shareholder approval over the 12-month period following
the date the Company entered into the agreement for the Rio Placement. In addition, the Shares
issued pursuant to the Rio Placement will not be included in calculating the Company’s 10% capacity
in Listing Rule 7.1A which the Company is seeking Shareholder approval to obtain pursuant to
Resolution 6, effectively increasing the number of Equity Securities the Company can issue without
Shareholder approval under that rule.

If this Resolution is not passed, the Shares issued pursuant to the Rio Placement will be included in
calculating the Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of Equity
Securities the Company can issue without Shareholder approval over the 12-month period following
the date the Company entered into the agreement for the Rio Placement. In addition, the Shares
issued pursuant to the Rio Placement will be included in calculating the Company’s additional 10%
capacity in Listing Rule 7.1A, effectively decreasing the number of Equity Securities the Company can
issue without Shareholder approval under that rule.

The following information in relation to the Shares the subject of the Rio Placement is provided to
Shareholders for the purposes of Listing Rule 7.5:

(a) the Company has agreed to issue Shares to Rio Tinto Exploration who is an unrelated party of
the Company;

(b)  the Company has agreed to issue up to $250,000 worth of Shares;

(c) the Shares agreed to be issued are fully paid ordinary Shares in the capital of the Company
and rank equally in all respects with the existing fully paid ordinary Shares on issue;

(d)  the Shares will be issued within 3 months after the date of the Meeting;
(e) the Shares will be issued at an issue price of $0.10 each;

(f) the Shares are being issued as part of the Company’s consideration under the Farm-in and
Joint Venture Agreement;

(g) the share proceeds will be applied to the completion of the Company’s planned field programs
for the remainder of the current financial year including:

(i) expansion of the imminent drill program at Wolfe Basin assuming positive results are
received;

(i)  completion of a detailed aeromagnetic survey at Skeleton Rocks;
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(iii)  drill programs at Warralong, Skeleton Rocks and Barbwire Terrace (upon grant of
tenure); and

(iv)  project generation and general working capacity purposes; and

(h)  asummary of the material terms of the Farm-in and Joint Venture Agreement is set out above;
and

(i) a voting exclusion applies in respect of this Resolution as set out in the Notice.
8 Resolution 8 — Grant of Incentive Options to Mr Pip Darvall (or his nominee(s))

The Company proposes to grant a total of 459,167 Incentive Options (each with an exercise price of
150% of the volume weighted average price of the Shares for the 5 days prior to the Meeting (5-day
VWAP) and an expiry date of 3 years from the date of issue) to Mr Darvall (or his nominee(s)).

The Incentive Options proposed to be granted will be assessed against pre-determined performance
hurdles within one year of grant date. The performance hurdles are designed to optimise the
Company’s performance against its strategic plan, with threshold levels representing meaningful
progress against the Company’s objectives.. The threshold levels are suitably stretched to be
consistent with the objectives of the Plan.

Related Party Transactions Generally

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a
related party of the public company unless either:

(a) the giving of the financial benefits falls within one of the nominated exceptions to the provision;
or

(b)  Shareholder approval is obtained prior to the giving of the financial benefit and the benefit is
given within 15 months after obtaining such approval.

For the purposes of Chapter 2E of the Corporations Act, Mr Darvall is a related party of the Company.

The Resolution relates to the proposed grant of Incentive Options to the Mr Darvall (or his
nominee(s)), which is a financial benefit that may require Shareholder approval for the purposes of
section 208 of the Corporations Act.

In relation to this Resolution, the Board (excluding Mr Darvall) has formed the view that Shareholder
approval under section 208 of the Corporations Act is not required for the proposed issue of Incentive
Options as the issue, which forms part of the remuneration package for Mr Darvall, is considered
reasonable remuneration for the purposes of section 211 of the Corporations Act.

Mr Darvall’s total remuneration package
Mr Darvall’s fees per annum (including superannuation) and the total financial benefit to be received
by him in this current period, as a result of the grant of the Incentive Options the subject of the

Resolution, are as follows:

Director Fees p.a. Value of Incentive Total Financial

(A$) Options (A$) Benefit (A$)
Mr Darvall 317,550, including superannuation | 8,440 325,990

The indicative Option valuation of $8,440 is a theoretical valuation of each Incentive Option ($0.0185
per Incentive Option) using the Black-Scholes Model. This indicative valuation assumes all
performance hurdles are met and that the full number of options ultimately vest.
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Indicative Valuation of Incentive Options

The Company has valued the Incentive Options to be granted to Mr Darvall (or his nominee(s)) using
the Black — Scholes Model. The value of an Option calculated by the Black — Scholes Model is a
function of a number of variables. The valuation of the Incentive Options has been prepared using
the following assumptions:

Variable Input

Share price as at 6 October 2020 $0.073
Exercise price $0.11
Risk Free Interest Rate 0.43%
Volatility 56.03%
Time (years to expiry) 3 years

Information Requirements — Listing Rules 10.14 and 10.15

Listing Rule 10.14 provides that the Company must not permit any of the following persons to acquire
equity securities under an employee incentive scheme:

.

unless it obtains the approval of its Shareholders.

The proposed grant of Incentive Options to Mr Darvall (or his nominee(s)) pursuant to the Resolution
falls within Listing Rule 10.14.1 and therefore requires the approval of Shareholders under Listing

a director of the Company (Listing Rule 10.14.1);

an Associate of a director of the Company (Listing Rule 10.14.12); or

a person whose relationship with the Company or a person referred to in Listing Rule 10.14.1
or 10.14.2 is such that, in ASX’s opinion, the acquisition should be approved by its

Shareholders (Listing Rule 10.14.3),

Rule 10.14.

If this Resolution is passed, the Company will grant Incentive Options to Mr Darvall (or his

no

If this Resolution is not passed, the Company will not grant Incentive Options to Mr Darvall (or his
nominee(s)) and the Company will not be utilising the most cost-effective and efficient means for
incentivising Mr Darvall, and other means, such as cash payments, would be considered. Those
other means may not align Mr Darvall’s interests with those of Shareholders to the same extent.

The following further information is provided to Shareholders for the purposes of Listing Rule 10.15:
(a)
(b)

(c)

minee(s)).

the Incentive Options will be granted to Mr Darvall, or his nominee(s), as noted above;

Mr Darvall is a Director of the Company, and is therefore a related party of the Company

pursuant to Listing Rule 10.14.1;

the issue of Incentive Options pursuant to this Resolution is intended to remunerate or
incentivise Mr Darvall, whose current total remuneration package is set out above;
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(d)
(e)
()

(9)

(h)

)
(k)

()

(m)

(n)

(0)

459,167 Incentive Options will be granted to Mr Darvall (or his nominee(s));
Mr Darvall has not previously been issued Securities pursuant to the Plan;

the terms and conditions of the Incentive Options are set out in Annexure B to this Explanatory
Memorandum;

the Company has chosen to issue Incentive Options for the following reasons:
(i) to align Mr Darvall’'s incentive with that of Shareholders’ interest by payment in equity;
(i)  tofocus on the long term strategic objectives established by the Board;

(i) the fact that the accounting and taxation implications are reasonably straight forward, do
not involve complex measurement and are understood by shareholders; and

(iv) furthermore, the premium of the exercise price to the underlying share price will ensure
that there are no adverse accounting implications for the Company or Mr Darvall;

the Company’s advisors have valued the Incentive Options using the Black — Scholes Model. It
is considered that the estimated average value of the Incentive Options to be granted to Mr
Darvall (or his nominee(s)) is $0.0185 per Incentive Option. The key assumptions in valuing
the Incentive Options are set out above;

the Incentive Options will be granted on a date which will be no later than 3 years after the date
of this Meeting, unless otherwise extended by way of ASX granting a waiver to the Listing
Rules;

the Incentive Options will be granted for no consideration;

a summary of the material terms of the Company’s Employee Share Option Plan (Plan),
pursuant to which the Incentive Options are issued, is set out in Annexure D;

no loans have or will be made by the Company in connection with the relevant Incentive
Options;

details of any Securities issued under the Plan will be published in the annual report of the
entity relating to a period in which they were issued, along with a statement that approval for
the issue was obtained under Listing Rule 10.14;

any additional persons covered by Listing Rule 10.14 who become entitled to participate in the
scheme after the Resolution is approved and who were not named in the Notice will not
participate until approval is obtained under that rule; and

a voting exclusion statement applies to this Resolution as set out in the Notice of Meeting.

Directors’ recommendation

All the Directors were available to make a recommendation. For the reasons noted above, Mr Darvall
declines to make a recommendation about the Resolution as he has a material personal interest in
the outcome of this particular Resolution as it relates to the proposed grant of Incentive Options to
him or his nominee(s). The Directors (other than Mr Darvall) recommend that Shareholders vote in
favour of this Resolution. The Board (other than Mr Darvall) is not aware of any other information that
would reasonably be required by the Shareholders to allow them to make a decision with respect to
whether it is in the best interests of the Company to pass the Resolution.

24



Voting

Shareholders are urged to carefully read the Proxy Form and provide a direction to the proxy on how
to vote on the Resolutions.

9 Resolutions 9 and 10 — Ratification of issue of Shares to sophisticated and professional
investors

On 18 September 2020, the Company issued 32,361,115 Shares at an issue price of $0.072 per
Share to raise approximately $2,330,000. The funds raised will be used for the completion of the
Company’s planned field programs for the remainder of the current financial year (Placement).

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period. Under
Listing Rule 7.1A, an eligible entity can seek approval from its members, by way of a special
resolution passed at its annual general meeting, to increase this 15% limit by an extra 10% to 25%.
Shareholders approved this additional capacity at the Company’s last annual general meeting.

The Placement does not fit within any of the exceptions and, as it has not yet been approved by the
Company’s Shareholders, it effectively uses up part of the 15% limit in Listing Rule 7.1, reducing the
Company’s capacity to issue further Equity Securities without Shareholder approval under Listing
Rule 7.1 for the 12 month period following the date the Company issued Shares pursuant to the
Placement.

Additionally, the Placement effectively uses up part of the 10% limit in Listing Rule 7.1A, reducing the
Company’s capacity to issue further Equity Securities without Shareholder approval under Listing
Rule 7.1A for the period ending on the earliest of:

the date that is 12 months after the last annual general meeting at which the Listing Rule 7.1A
Mandate was approved;

the time and date of the next annual general meeting; and

the time and date on which Shareholders approve a transaction under Listing Rule 11.1.2 (for a
significant change to the nature or scale of the Company’s activities) or Listing Rule 11.2
(disposal of the Company’s main undertaking),

(Listing Rule 7.1A Mandate Expiry Date).

Listing Rule 7.4 allows the shareholders of a company to approve an issue of Equity Securities after it
has been made or agreed to be made. If they do, the issue is taken to have been approved under
Listing Rules 7.1 and 7.1A and so does not reduce the company’s capacity to issue further Equity
Securities without shareholder approval under those rules.

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities into
the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1 or
Listing Rule 7.1A, and therefore seeks Shareholder approval to ratify the issue of Shares pursuant to
the Placement under and for the purposes of Listing Rule 7.4.

If this Resolution is passed, the Shares pursuant to the Placement will be excluded in calculating the
Company’s 25% limit in Listing Rules 7.1 and 7.1A, effectively increasing the number of Equity
Securities the Company can issue without Shareholder approval:

under Listing Rule 7.1 for the 12 month period following the date the Company issued Shares
pursuant to the Placement; and

under Listing Rule 7.1A for the period ending on the Listing Rule 7.1A Mandate Expiry Date.
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If this Resolution is not passed, the Shares pursuant to the Placement will be included in calculating
the Company’s 25% limit in Listing Rules 7.1 and 7.1A, effectively decreasing the number of Equity
Securities the Company can issue without Shareholder approval under Listing Rules 7.1 and 7.1A for
the periods noted immediately above.

The following information in relation to the Shares the subject of the Placement is provided to
Shareholders for the purposes of Listing Rule 7.5:

(@)

(b)

(c)

(d)

(e)

()
(9)
(h)

(i)

the Shares were issued to sophisticated and professional investors who are unrelated parties of
the Company. The Placement was company-led, supported by Fresh Equities Pty Ltd who
provided a cornerstone bid for the offer and assisted in the management of the bookbuild, and
Argonaut Securities;

Rodiv (NSW) Pty Ltd as trustee for Rodiv Pension Fund, a substantial holder in the entity,
participated in the Placement by subscribing for 5,627,860 of the Placement Shares which
retained the voting power of 17.6%;

Sandhurst Trustees Limited ACF JMFG Consol, a substantial holder in the entity, participated
in the Placement by subscribing for 2,777,780 of the Placement Shares which increased their
voting power to 6.4%;

32,361,115 Shares were issued, comprising 18,133,454 Shares issued under the Company’s
Listing Rule 7.1 capacity and 14,227,658 Shares issued under the Company’s Listing Rule
7.1A capacity;

the Shares issued were fully paid ordinary Shares in the capital of the Company and rank
equally in all respects with the existing fully paid ordinary Shares on issue;

the Shares were issued on 18 September 2020;
the Shares were issued at an issue price of $0.072 each;

the Shares were issued for the completion of the Company’s planned field programs for the
remainder of the current financial year including:

(i) expansion of the imminent drill program at Wolfe Basin assuming positive results are
received;

(i)  completion of a detailed aeromagnetic survey at Skeleton Rocks;

(iii)  drill programs at Warralong, Skeleton Rocks and Barbwire Terrace (upon grant of
tenure); and

(iv)  project generation and general working capacity purposes; and

a voting exclusion applies in respect of this Resolution as set out in the Notice of Meeting.
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GLOSSARY

5-day VWAP has the meaning set out on page
22.

$ means Australian dollars.

Accounting Standards has the meaning
given to that term in the Corporations Act.

Annual Report means the annual report of the
Company for the year ended 30 June 2020.

AEST means Australian eastern standard
time.

Associate has the meaning given to that term
in the Listing Rules.

ASX means ASX Limited ABN 98 008 624 691
and, where the context permits, the Australian
Securities Exchange operated by ASX Limited.

ASX Settlement means ASX Settlement Pty
Ltd ABN 49 008 504 532.

ASX Settlement Operating Rules means the
operating rules (however described) of ASX
Settlement.

Auditor means the Company’s auditor from
time to time (if any).

Auditor’s Report means the report of the
Auditor contained in the Annual Report for the
year ended 30 June 2020.

AWST means western standard time as
recognised in Perth, Western Australia.

Board means the Directors.

Chair or Chairman means the individual
elected to chair any meeting of the Company
from time to time.

Closely Related Party has the meaning given
to that term in the Corporations Act.

Company means Sipa Resources Limited
ABN 26 009 448 980.

Constitution means the Company's
constitution, as amended from time to time.

Corporations Act means Corporations Act
2001 (Cth).

Directors means the directors of the
Company.

Dispose has the meaning given to that term in
the Listing Rules and Disposal has a
corresponding meaning.

Employee Options means an Option issued
under the Plan.

Equity Securities has the meaning given to
that term in the Listing Rules.

Expiry Date has the meaning set out in
Annexure D.

Explanatory Memorandum means the
explanatory memorandum accompanying this
Notice.

Farm-in and Joint Venture Agreement
means the farm-in and joint venture agreement
between the Company and Rio Tinto
Exploration.

Group Company has the meaning set out in
Annexure D.

Holding Lock has the meaning given to that
term in the Listing Rules.

Key Management Personnel has the
meaning given to that term in the Accounting
Standards.

Incentive Option means an option to acquire
a Share the terms of which are set out in
Annexure B.

Listing Rule 7.1A Mandate has the meaning
set out on page 14.

Listing Rules means the ASX Listing Rules.

Meeting means the Annual General Meeting
convened by the Notice.

Nominated Party has the meaning set out in
Annexure D.

Notice means this Notice of Annual General
Meeting.

Notice of Meeting means this Notice of
Annual General Meeting.

Option means an option to acquire a Share.
Option Expiry Date has the meaning set out
in Annexure B.

Participant has the meaning set out in
Annexure D.

Placement has the meaning set out on page
25.

Plan has the meaning set out on page 24.
Proxy Form means the proxy form
accompanying the Notice.

Relevant Period has the meaning set out on
page 15.

Remuneration Report means the
remuneration report set out in the Annual
Report for the year ended 30 June 2020.

Resolution means a resolution contained in
the Notice.

Restricted Securities has the meaning given
to that term in the Listing Rules.

Restricted Voter means Key Management
Personnel and their Closely Related Parties as
at the date of the Meeting.

Restriction Deed has the meaning given to
that term in the Listing Rules.



Rio Placement has the meaning set out on
page 20.

Rio Tinto Exploration means Rio Tinto
Exploration Pty Ltd (ACN 000 057 125).
Shareholder means a member of the
Company from time to time.

Shares means fully paid ordinary shares in the
capital of the Company.

Spill Meeting has the meaning set out on
page 9.

Spill Resolution has the meaning set out on
page 9.

Trading Day means a day determined by ASX
to be a trading day in accordance with the
Listing Rules.

Vesting Condition has the meaning set out in
Annexure D.
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1 Dictionary

The Dictionary in Schedule 1:

(@)
(b)
(c)

defines some of the terms used in this constitution;
sets out the rules of interpretation which apply to this constitution; and

clarifies the effect of the Corporations Act on this constitution.

2 Share capital

2.1 Shares

(a)

(b)

(c)

(d)

(e)

(f)

Subject to this constitution, the directors have the right to issue shares or grant
options over unissued shares to any person or to settle the manner in which
fractions of a share, however arising, are to be dealt with, and they may do so at
such times as they think fit and on the conditions they think fit.

Shares referred to in rule 2.1(a) may have preferred, deferred or other special
rights or special restrictions about dividends, voting, return of capital, participation
in the property of the Company on a winding up or otherwise, as the directors think
fit.

This rule 2.1 must not be construed so as to adversely affect any special rights of
holders of any shares or class of shares.

This rule 2.1 is subject to the Listing Rules and the ASX Settlement Operating
Rules, whilst the Company is a Listed Company, and to any special rights
conferred on the holders of any shares or any class of shares.

The directors may exercise the power conferred by the Corporations Act to make
payments by way of brokerage or commission in respect of subscriptions for
shares.

Payment in accordance with rule 2.1(e) may be made in cash, by the issue and
allotment of shares, whether fully paid or partly paid, the issue of debentures, or by
combination of any of those methods.

2.2 Certificates and Holding Statements

(a)

(b)

While the Company is not a Listed Company, it must comply with its obligations
under the Corporations Act regarding the issue to members of certificates for
shares.

While the Company is a Listed Company:

(i in relation to Uncertificated Holdings, the Company must comply with its
obligations under the Listing Rules and the ASX Settlement Operating Rules
regarding the provision to members of holding statements;

(i)  inrelation to Certificated Holdings, the Company must comply with its
obligations under the Corporations Act, the Listing Rules and the ASX
Settlement Operating Rules regarding the issue to members of certificates
for shares; and
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(c)

(iii)  subject to the Listing Rules, the Company may elect not to maintain a
certificated subregister and that all shares on any class of securities in the
Company may only be held as Uncertificated Holdings.

The directors may order that lost, damaged or defaced share certificates be
cancelled and, if necessary, replaced by new share certificates.

Preference shares

The Company may issue preference shares from time to time. Preference shares have
the following rights and restrictions:

(@)

(b)

(c)

(e)

repayment of capital: the right in priority to any other class of shares to
repayment of the amount paid on the preference share:

(i) in a winding up or reduction of capital; and

(i)  in the case of a redeemable preference share, on redemption;

dividends: the right to payment of a cumulative (unless and to the extent that the
directors decide otherwise under the terms of issue) preferential dividend in priority
to the payment of a dividend on any other class of shares, accruing from day to day
and payable on the amount paid on the preference share at the times and at the
rate, which may be fixed or variable, specified or determined in the certificate for
the preference share or the holding statement referred to in rule 2.2(b)(i), if the
preference share is held as an Uncertificated Holding;

accrued dividends: the right in priority to any other class of shares to the amount
of any dividend accrued but unpaid on the preference share:

(i) in a winding up or reduction of capital; and

(i)  inthe case of a redeemable preference share, on redemption;
participation in surplus assets and profits: the rights to participate in the profits
or property of the Company set out in this rule 2.3 and a further amount out of the
surplus assets and profits of the Company on the conditions decided by the
directors under the terms of issue:

(i) on a winding up or reduction of capital; and

(i)  inthe case of a redeemable preference share, on redemption;

attending general meetings and receiving documents: the same right as the
holder of an ordinary share to:

(i) receive notice of a general meeting;
(i)  attend the general meeting; and
(i)  receive notices, reports and audited accounts;

voting: the right to vote in the following circumstances and in no other
circumstances:
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(i) on a proposal to wind up the Company or reduce the share capital of the
Company or on a proposal for the Disposal of the whole of the Company’s
property, business and undertaking;

(i)  while a dividend or part of a dividend in respect of the preference share is
unpaid;

(i)  on aresolution to approve the terms of a buy-back agreement;
(iv) on a proposal that affects rights attached to the preference share;
(v)  during the winding up of the Company;

(vi) as may be required by the Corporations Act; or

(vii)  while the Company is a Listed Company, in any other circumstances in
which the Listing Rules require holders of preference shares to be entitled to
vote;

() numbering votes: the holder of a preference share who is entitled to vote in
respect of that share under rule 2.3(f) is, on a poll, entitled to the number of votes
specified in, or determined in accordance with, the terms of issue for the
preference share;

(h) redemption: in the case of a redeemable preference share the right to require the
Company to redeem the preference share at the time and place specified in the
certificate for the preference share or the statement required by rule 2.2
(Certificates and Holding Statements), if the preference share is held as an
Uncertificated Holding;

(i) conversion: if the preference share is to have rights of conversion to another class
of securities, the following rights are to be specified by the directors as the terms of
issue:

(i) the class of security into which the preference share converts;

(i) whether and in what circumstances, conversion is at the option of the holder
or the Company or is fixed to some other date or event;

(iii)  the dates on, or circumstances in, which the preference share will convert, or
may be converted;

(iv) the method of conversion of the preference share, which may include:

(A) the manner in which the number of securities into which the
preference share converts is to be calculated; and

(8)  any right to be issued with additional securities of the class into which
the preference share may be converted and the manner in which that
number of securities is to be calculated;

(v) the treatment of the preference share and conversion rights on the
occurrence of specified events in respect of the class of securities into which
the preference share may convert, which may include, without limitation:

(A) the announcement of any dividend or distribution or other entitlement
in respect of those securities;
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2.4

2.5

2.6

(B) a new issue of those securities;

(¢)  abonus or rights issue of those securities; and

(D)  areturn or reorganisation of capital in respect of those securities; and
restrictions: the restrictions, if any, specified in the certificate for the preference

share or the statement required by rule 2.2 (Certificates and Holding
Statements), if the preference share is held as an Uncertificated Holding.

Joint holders of shares

Where two or more persons are registered as the holders of a share they hold it as joint
tenants with rights of survivorship subject to the following provisions:

(@)

(b)

(c)

(d)

(e)

(f)

the Company is not bound to register more than three of those persons as joint
holders of the share, except where otherwise required under the ASX Settlement
Operating Rules;

each of those persons and their respective legal personal representatives are liable
severally as well as jointly for all payments, including calls, which ought to be made
in respect of the share;

subject to rule 2.4(b), on the death of any one of them the Company is entitled to
recognise the survivor or survivors as the only person or persons who have any
title to the share;

any one of those persons may give effective receipts for any dividend, interest or
other distribution or payment in respect of the share;

any one of them may appoint a proxy under rule 5.11 (Representation at general
meetings) in respect of the share;

when the Corporations Act requires the number of members to be counted, they
are to be counted as one member; and

if the share is held as a Certificated Holding, the Company is not bound to issue
more than one certificate for the share and delivery of a certificate to any one of
those persons is sufficient delivery to all of them.

Equitable interests in shares

(@)

(b)

The Company may treat the registered holder of a share as the absolute owner of
that share.

The Company is not bound by or compelled in any way to recognise an equitable,
contingent, future, partial or other right or interest in a share or unit of a share, even
if the Company has notice of that right or interest.

Restricted securities

(@)

(b)

A holder of Restricted Securities must not Dispose or agree or offer to Dispose of
those Restricted Securities during the escrow period applicable to those Restricted
Securities except as permitted by the Listing Rules or the Exchange.

If those Restricted Securities are in the same class as quoted securities, the holder
will be taken to have agreed in writing that the Restricted Securities are to be kept
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2.7

(c)

(e)

on the Company’s issuer sponsored subregister and are to have a Holding Lock
applied for the duration of the escrow period applicable to those Restricted
Securities.

The Company will refuse to acknowledge any Disposal (including, without
limitation, to register any transfer) of Restricted Securities during the escrow period
applicable to those Restricted Securities except as permitted by the Listing Rules
or the Exchange.

A holder of Restricted Securities will not be entitled to participate in any return of
capital on those Restricted Securities during the escrow period applicable to those
Restricted Securities except as permitted by the listing rules or the Exchange.

If a holder of Restricted Securities breaches a Restriction Deed or a provision of
the Company’s constitution restricting a Disposal of those Restricted Securities, the
holder will not be entitled to any dividend or distribution, or to exercise any voting
rights, in respect of those Restricted Securities for so long as the breach continues.

Non-marketable parcels

(@)

The Company may sell the shares of a holder who has less than a Marketable
Parcel of those shares on the following conditions:

The Company may do so only once in any 12 month period.

The Company must notify the holder in writing of its intention in the manner
authorised by rule 13.1 (Notices by the Company to members).

The holder must be given at least six weeks from the date the notice is sent
in which to tell the Company that the holder wishes to retain the holding.

If the holder tells the Company under rule 2.7(a)(iii) that the holder wishes to
retain the holding, the Company is not permitted to sell it.

The Company’s power to sell lapses following the announcement of a
Takeover. The procedure may be started again after the close of the offers
made under the Takeover.

The Company must ensure that it or the purchaser pays the costs of the
sale.

In the case of a Certificated Holding, the Company must not send the
proceeds of the sale to the holder until the Company has received any
certificate relating to the shares (or it is satisfied that the certificate has been
lost or destroyed).

Subject to rule 2.7(a), the Listing Rules and the ASX Settlement Operating Rules,
the Company may sell the shares under this rule 2.7 on the terms and in the
manner the directors think appropriate.

Where any shares are sold under this rule 2.7, the directors may:

(i)

(ii)

receive the purchase money or consideration given for the shares on the
sale;

effect a transfer of the shares and, if necessary, execute, or appoint a
person to execute, on behalf of the former holder an instrument of transfer of
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2.8

the shares or any other instrument for the purpose of giving effect to the
sale; and

(iii)  register as the holder of the shares the person to whom the shares have
been sold.

In the case of shares held as an Uncertificated Holding, the Company must do all
things necessary or appropriate for it to do under the ASX Settlement Operating
Rules to effect a sale of shares under this rule 2.7.

The title of a person to whom shares are sold under this rule 2.7 is not affected by
an irregularity or invalidity in connection with that sale.

The remedy of any person aggrieved by a sale of shares under this rule 2.7 is
limited to damages only and is against the Company exclusively.

The Company may deduct from the proceeds of a sale of shares under this rule
2.7, all sums of money presently payable by the former holder to the Company for
calls due and payable and apply the amount deducted in or towards satisfaction of
the money owing.

A statement in writing signed by a director or secretary of the Company to the
effect that a share in the Company has been duly sold under this rule 2.7 on a date
stated in the statement, is conclusive evidence of the facts stated in the statement
as against all persons claiming to be entitled to the share and of the right of the
Company to sell the share.

Variation of Class Rights

(@)

(c)

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

(i) with the written consent of the holders of 75% of the shares of the class; or

(i) by a special resolution passed at a separate meeting of the holders of
shares of the class.

Unless the terms on which shares in that class were issued state otherwise, the
provisions of this constitution relating to general meetings apply, with necessary
changes, to separate class meetings as if they were general meetings except that:

(i) a quorum is two persons holding or representing by proxy, attorney or
Representative, at least 25% of the issued shares of the class, or, if there is
one holder of shares in a class, that person; and

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

The rights conferred on the holders of any class of shares are to be taken as not
having been varied by the creation or issue of further shares ranking equally with
them.
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3

Calls, forfeiture, indemnities, lien and surrender

3.1

Calls

(@)

(b)

(c)
(d)

(e)

(f)

(9

(h)
(i)

Subject to this constitution and to the terms on which any shares may be issued,
the directors may make calls on the members for any money unpaid on their
shares which is not by the terms of issue of those shares made payable at fixed
times.

When the directors issue shares they may differentiate between the holders as to
the amount of calls to be paid and the times of payment.

The directors may require a call to be paid by instalments.
If shares are issued on the basis that the shareholder must make payment on fixed
dates, the happening of one of those dates is regarded as a call on that date and

all the provisions relating to calls apply.

A member on whom a call is made must be given not more than 40 Business Days’
notice and at least 30 Business Days’ notice specifying:

(i) the name of the member;

(i)  the number of shares held by the member;

(i)  the amount of the call;

(iv)  the due date for payment;

(v) the consequences of a failure to pay the call; and

(vi) all matters required to be included in the notice by the Listing Rules.

A member on whom a call is made in accordance with this constitution must pay to
the Company the amount called on that member’s shares at the time or times and

place specified.

A call is to be taken as having been made when the resolution of the directors
authorising the call is passed.

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

A call is not invalidated by the non-receipt of a notice of a call or the accidental
omission to give notice of a call to any member.

If a sum called on a share is not paid in full by the day appointed for payment, the
person from whom the sum is due must pay:

(i interest on the unpaid amount from the date appointed for payment of the
sum to the date of actual payment, at a rate determined under rule 3.9
(Interest payable by member); and

(i)  any costs, expenses or damages incurred by the Company in relation to the
non-payment or late payment of the sum.
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3.2

3.3

3.4

(k)

The directors may, to the extent permitted by law, waive or compromise all or any
part of any payment due to the Company under the terms of issue of a share or
under this rule 3.1.

Proceedings for recovery of calls

(@)

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

(i) the name of the defendant is entered in the register as the holder or one of
the holders of the share in respect of which the call is claimed;

(i) the resolution making the call is recorded in the minute book; and

(iii)  notice of the call was given to the defendant in accordance with this
constitution,

is conclusive evidence of the debt and it is not necessary to prove the appointment
of the directors who made the call or any other matter.

In rule 3.2(a), "defendant" includes a person against whom a set-off or counter-
claim is alleged by the Company and "proceedings for the recovery of a call" is to
be construed accordingly.

Payments in advance of calls

(@)

(b)

(c)

The directors may accept from a member the whole or a part of the amount unpaid
on a share even though 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 amount accepted under rule 3.3(a), until the amount becomes
payable, at a rate agreed between the directors and the member paying the
amount.

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

Forfeiture of partly paid shares

(@)

(b)

If a member fails to pay the whole of a call or instalment of a call by the time
appointed for payment of the call or instalment, the directors may serve a notice on
that member requiring payment of the unpaid amount, together with any interest
that has accrued and all costs, expenses or damages that may have been incurred
by the Company by reason of the non-payment or late payment of the call or
instalment.

A notice under rule 3.4(a) must name a place and a day for payment. The day
must be at least 14 days after the date of service of the notice.

The notice must state that the shares on which the call was made are liable to be
forfeited if the whole amount payable is not paid by the time and at the place
specified in the notice.

The notice must comply with the Listing Rules and the ASX Settlement Operating
Rules, as applicable.
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(e) If a member does not comply with a notice under rule 3.4(a), the shares to which
the notice relates may be forfeited by a resolution of the directors. Forfeiture
includes all dividends declared on the forfeited shares and not actually paid before
the forfeiture.

(f) Where a share has been forfeited:

(i) notice of the resolution must be given to the member in whose name the
share was registered immediately before the forfeiture; and

(i) an entry of the forfeiture, with the date, must be made in the register of
members.

(g) Failure to give the notice or to make the entry required under rule 3.4(f) does not
invalidate the forfeiture.

(h)  The directors may, in accordance with the Listing Rules and the ASX Settlement
Operating Rules:

(i) sell or otherwise Dispose of a share which has been forfeited on the terms
and in the manner the directors think appropriate;

(i)  atany time before a sale or Disposal, cancel the forfeiture of a share on the
terms the directors think appropriate; and

(i)  reissue a share which has been forfeited, with or without any money paid on
the share by any former holder being credited as paid and on the other terms
and in the manner the directors think appropriate.

(i) A person whose shares have been forfeited ceases to be a member in respect of
the forfeited shares, but remains liable to pay, and must immediately pay, to the
Company:

(i) all calls, instalments, interest, costs, expenses and damages owing in
respect of the shares at the time of the forfeiture; and

(i)  interest on so much of the amount payable under this rule 3.4(i) as is unpaid
from time to time, from the date of the forfeiture to the date of actual
payment, at a rate determined under rule 3.9 (Interest payable by
member).

() The forfeiture of a share extinguishes all interest in, and all claims and demands
against the Company in respect of, the forfeited share and all other rights incident
to the share, subject to this constitution and the Listing Rules.

(k)  Subject to the Listing Rules, the directors may:

(i) exempt a share from all or any part of this rule 3.4;

(i)  waive or compromise all or part of any payment due to the Company under
this rule 3.4; or

(i)  before a forfeited share has been sold, reissued or otherwise Disposed of,
cancel the forfeiture on the conditions they decide.
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3.5 Indemnity for payments by the Company

(@) A member or, if the member is dead, the member’s legal personal representative,
must indemnify the Company against any liability which the Company has under
any law to make a payment for or on account of that member including in respect
of:
(i) shares held by that member, solely or jointly;
(i)  atransfer or transmission of shares by a member; or
(iii)  dividends, bonuses or other money owed to the member.

(b)  Rule 3.5(a) includes, without limitation, a payment arising from:

(i) the death of that member;

(i)  the non-payment of any income tax, capital gains tax, wealth tax or other tax
by that member or the legal personal representative of that member; or

(i)  the non-payment of any estate, probate, succession, death, stamp or other
duty by that member or the legal personal representative of that member.

(c)  The member or, if the member is dead, the member’s legal personal
representative, must pay to the Company immediately on demand:

(i) the amount required to reimburse the Company for a payment described in
rule 3.5(a); and

(i)  interest on any part of that amount which is unpaid from the date the
Company makes the payment until the date the Company is reimbursed in
full for that payment, at a rate determined under rule 3.9 (Interest payable
by member).

(d)  This rule 3.5 is in addition to any right or remedy the Company may have under the
law which requires it to make the payment.

(e)  The directors may:
(i) exempt a share from all or any part of this rule 3.5; and

(i)  waive or compromise all or any part of any payment due to the Company
under this rule 3.5.

3.6 Lien on shares
(@) The Company has a first and paramount lien on:

(i) each partly paid share for all unpaid calls and instalments due but unpaid in
respect of that share;

(i)  each share for any amounts the Company may be required by law to pay
(and has paid) in respect of that share; and

(i)  each share acquired under an employee incentive scheme, where an
amount is owed to the Company for its acquisition.
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3.7

3.8

(b)  The Company's lien on a share extends to all dividends payable in respect of the
share and to the proceeds of sale of the share and to reasonable interest and
expenses incurred because an amount is not paid.

(c)  The directors may sell a share on which the Company has a lien in any manner
they think fit where:

(i) an amount in respect of which a lien exists under this rule 3.6 is presently
payable; and

(i)  the Company has, not less than 14 days before the date of the sale, given to
the registered holder of the share a notice in writing demanding payment of
that amount.

(d) A notice under rule 3.6(c) must:

(i) set out the amount in respect of which the lien exists that is presently
payable; and

(i)  comply with the Listing Rules and the ASX Settlement Operating Rules.

(e)  The directors may do all things necessary or desirable under the Listing Rules or
the ASX Settlement Operating Rules to protect any lien, charge or other right to
which the Company may be entitled under any law or under this constitution.

(f) Registration by the Company of a transfer of shares on which the Company has a
lien releases the Company's lien in so far as it relates to sums owing by the
transferor or any predecessor in title, without giving notice of its claim to the
transferee.

(g)  The directors may:

(i) exempt a share from all or any part of this rule 3.6; and

(i)  waive or compromise all or any part of any payment due to the Company
under this rule 3.6.

Surrender of shares
(@) The directors may accept a surrender of a share by way of compromise of any
claim as to whether or not that share has been validly issued or in any other case

where the surrender is within the powers of the Company.

(b)  Any share surrendered under rule 3.7(a) may be sold, reissued or otherwise
Disposed of in the same manner as a forfeited share.

General provisions applicable to a Disposal of shares under this constitution

(@) Areference in this rule 3.8 to a Disposal of shares under this constitution is a
reference to:

(i) any sale, reissue or other Disposal of a forfeited share under rule 3.4(h) or a
surrendered share under rule 3.7 (Surrender of shares) or of less than a
Marketable Parcel under rule 2.7 (Non-marketable parcels); and

(i)  any sale of a share on which the Company has a lien under rule 3.6(c).
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(b)

(c)

(9)

(i)

Where any shares are Disposed of under this constitution, the directors may:

(i) receive the purchase money or consideration given for the shares on the
Disposal;

(i)  effect a transfer of the shares and, if necessary, execute, or appoint a
person to execute, on behalf of the former holder an instrument of transfer of
the shares or any other instrument for the purpose of giving effect to the
Disposal; and

(i)  register as the holder of the shares the person to whom the shares have
been Disposed.

In the case of shares held as an Uncertificated Holding, the Company must do all
things necessary or appropriate for it to do under the ASX Settlement Operating
Rules to effect a Disposal of shares under this constitution.

The title of a person to whom shares are Disposed under this constitution is not
affected by an irregularity or invalidity in connection with that Disposal.

The remedy of any person aggrieved by a Disposal of shares under this
constitution is limited to damages only and is against the Company exclusively.

The proceeds of a Disposal of shares under this constitution must be applied in the
payment of:

(i) first, the expenses of the Disposal;

(i)  secondly, all money presently payable by the former holder whose shares
have been Disposed of; and

(iii) ~ finally, but subject to any lien under rule 3.6 (Lien on shares) for money not
presently payable, any remaining proceeds must be paid to the former
holder as soon as practicable. In the case of a Certificated Holding, the
former holder must first deliver to the Company the certificate for the shares
that have been Disposed of or any other proof of title as the directors may
accept.

Until the proceeds of a Disposal of a share sold by the Company are claimed or
otherwise Disposed of according to law, the directors may invest the proceeds in
any other way for the benefit of the Company.

The Company is not required to pay interest on money payable to a former holder
under this rule 3.8.

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

(i) duly sold under rule 2.7 (Non-marketable parcels);
(i)  duly forfeited under rule 3.4(e);
(i)  duly sold, reissued or otherwise Disposed of under rules 3.4(h) or 3.7; or

(iv)  duly sold under rule 3.6(c),
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on a date stated in the statement is conclusive evidence of the facts stated in the
statement as against all persons claiming to be entitled to the share and of the right
of the Company to forfeit, sell, reissue or otherwise Dispose of the share.

3.9 Interest payable by member

(@)  For the purposes of rules 3.1(j)(i), 3.4(i)(ii) and 3.5(c)(ii), the rate of interest payable
to the Company is:

(i) if the directors have fixed a rate, the rate so fixed; or
(i)  inany other case, 10% per annum.

(b) Interest payable under rules 3.1(j)(i), 3.4(i)(ii) and 3.5(c)(ii) accrues daily and may
be capitalised monthly or at other intervals the directors think fit.

4 Transfer and transmission of shares
4.1 Transfer of shares

(a)  Subject to this constitution and to the rights or restrictions attached to any shares
or class of shares, a member may transfer all or any of the member's shares by:

0] a Proper ASTC Transfer; or

(i)  aninstrument in writing in any usual form or in any other form that the
directors approve.

(b) A transferor of shares remains the holder of the shares transferred until the transfer
is:

(i effected in accordance with the ASX Settlement Operating Rules; or

(i)  registered and the name of the transferee is entered in the register of
members in respect of the shares.

(c) The Company must not charge a fee for the registration of a transfer of shares.

(d)  Aninstrument of transfer referred to in rule 4.1(a)(ii) must be signed by or on behalf
of both the transferor and the transferee unless the transfer:

(i relates only to fully paid shares and the directors have determined that the
signature by the transferee is not required; or

(i)  is a sufficient transfer of marketable securities for the purposes of the
Corporations Act.

(e)  Aninstrument of transfer referred to in rule 4.1(a)(ii) must be duly stamped if
required by law to be stamped.

(f) An instrument of transfer referred to in rule 4.1(a)(ii) must be left for registration at
the registered office of the Company, or at such other place as the directors
determine, accompanied by any evidence which the directors reasonably require to
prove the title of the transferor or the transferor's right to the shares including the
share certificate, if any, and to prove the right of the transferee to be registered as
the owner of the shares.
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4.2

(9

Subject to the powers vested in the directors under rules 4.2 (Power to decline
registration of transfers) and 4.3 (Transmission of shares), where the
Company receives an instrument of transfer complying with rules 4.1(d), 4.1(e) and
4.1(f), the Company must register the transferee named in the instrument as the
holder of the shares to which it relates.

The Company may retain any registered instrument of transfer received by the
Company under rule 4.1(f) for any period the directors think fit.

Except in the case of fraud, the Company must return any instrument of transfer
received under rule 4.1(f) which the directors decline to register to the person who
deposited it with the Company.

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

The directors may, to the extent permitted by law and the Listing Rules, waive all or
any of the requirements of this rule 4.1, whether for the purpose of giving effect to
rule 4.1(j) or otherwise.

Power to decline registration of transfers

(@)

(b)

The Company may ask ASX Settlement to apply a Holding Lock to prevent a
Proper ASTC Transfer or may decline to register an instrument of transfer received
under rule 4.1(f):

(i) in the circumstances permitted under the Listing Rules or ASX Settlement
Operating Rules, as applicable;

(i) where the transfer is not in registrable form;
(i)  where the Company has a lien on any of the shares transferred;

(iv)  where the registration of the transfer may breach a law of Australia or would
be in breach of any order of any Court;

(v)  where the transfer is paper-based and registration of the transfer will create
a new holding which, at the time the transfer is lodged, is less than a
Marketable Parcel;

(vi)  where the transfer is not permitted under the terms of an employee incentive
scheme; or

(vii) where the Company is otherwise permitted or required to do so under the
Listing Rules or, except for a Proper ASTC Transfer, under the terms of
issue of the shares.

Subject to rules 4.2(c) and 4.2(d), the Company must give written notice of the
refusal, or the request for a Holding Lock, and the precise reasons for it:

(i) to the holder of the shares, if the Company asks ASX Settlement to apply a
Holding Lock to prevent a Proper ASTC Transfer; or

(i)  tothe party lodging the transfer, if the Company declines to register any
other transfer.
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(c) A notice under rule 4.2(b) must be given within five Business Days after:

(i) the Company requests the Holding Lock, in the case of a Proper ASTC
Transfer; or

(i)  the date the transfer was lodged with the Company, in any other case.

(d) The Company’s decision to decline to register the transfer or to apply for a Holding
Lock is not invalidated if the Company fails to give a notice under rule 4.2(b).

(e)  Subject to the Listing Rules and the ASX Settlement Operating Rules while the
Company is a Listed Company, the directors may suspend the registration of
transfer of shares at such time and for such periods, not exceeding in total 30 days
in any year, as they think fit.

(f) The directors may delegate their authority under this rule 4.2 to any person.
4.3 Transmission of shares

(@) Inthe case of the death of a member, the only persons the Company will recognise
as having any title to the member's shares or any benefits accruing in respect of
those shares are:

(i) the legal personal representative of the deceased where the deceased was
a sole holder; and

(i)  the survivor or survivors where the deceased was a joint holder.

(b)  Nothing in rule 4.3(a) releases the estate of a deceased member from any liability
in respect of a share, whether that share was held by the deceased solely or jointly
with other persons.

(c) A person who becomes entitled to a share as a result of a Transmission Event may
elect:

(i) to be registered as the holder of the share by signing and serving on the
Company a notice in writing stating that election; or

(i)  to nominate some other person to be registered as the transferee of the
share by executing or otherwise effecting a transfer of the share to that other
person,

after producing any evidence the directors require to prove that person’s
entitlement to the share, including the certificate for the share in the case of a
Certificated Holding;

(d)  The provisions of this constitution relating to the right to transfer, and the
registration of transfers of, shares apply, so far as they can and with such changes
as are necessary, to any transfer under rule 4.3(c)(ii) as if the relevant
Transmission Event had not occurred and the transfer were executed or effected
by the registered holder of the share.

(e) If two or more persons become jointly entitled to a share under a Transmission
Event, on registration as the holders of the share, those persons are taken to hold
the share as joint tenants subject to rule 2.4 (Joint holders of shares).
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(f)

Despite rule 4.3(a), the directors may register a transfer of shares signed by a
member before a Transmission Event even though the Company has notice of the
Transmission Event.

5

General meetings

5.1

5.2

Convening of general meetings

(a)

(b)

(c)

(d)

(e)

(f)

A general meeting may be convened by:
(i) a director, while the Company is a Listed Company;
(i)  the directors by resolution of the board; or

(i)  members or the court in accordance with sections 249E, 249F and 249G of
the Corporations Act.

A general meeting must be convened by the directors in accordance with section
249D of the Corporations Act.

Subject to rule 5.1(f), the directors may by notice, whenever they think fit,
postpone, cancel or change the venue for a general meeting.

A notice postponing, cancelling or changing the venue for a general meeting must
state the reason for the cancellation or postponement and:

(i be published in a daily newspaper circulating in Australia;
(i)  while the Company is a Listed Company, be given to the Exchange; or

(i)  subject to the Corporations Act and the Listing Rules, be given in any other
manner determined by the directors.

A notice postponing or changing the venue for a general meeting must specify the
date, time and place of the general meeting.

A general meeting convened under section 249D of the Corporations Act may not
be postponed beyond the date by which section 249D requires it to be held and
may not be cancelled without the consent of the member or members who
requested it.

Use of technology at general meetings

(a)

(b)

(c)

The Company may hold a general meeting at two or more venues using any
technology that gives the shareholders as a whole a reasonable opportunity to
participate.

If the technology used in accordance with rule 5.2(a) encounters a technical
difficulty, whether before or during the meeting, which results in a shareholder not
being able to participate in the meeting, the chair may, subject to the Corporations
Act and this constitution, allow the meeting to continue or may adjourn the meeting
either for such reasonable period as may be required to fix the technology or to
such other time and location as the chair deems appropriate.

The chair, in his or her discretion, or the directors, in their discretion, may
determine that members who do not attend the meeting may participate in the
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meeting using technology and may require the adoption of any procedures which
are in his or her, or their, opinion necessary or desirable for proper and orderly
debate or discussion (if such participation is permitted).

5.3 Notice of general meetings

(@)

Subject to this constitution and to the rights or restrictions attached to any shares
or class of shares, notice of a general meeting must be given within the time limits
prescribed by the Corporations Act and in the manner authorised by rule 13.1
(Notices by the Company to members) to each person who is at the date of the
notice:

(i) a member;
(i)  adirector; or
(i)  an auditor of the Company,

and, while the Company is a Listed Company, notice must be given to the
Exchange within the time limits prescribed by the Listing Rules.

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

A notice of a general meeting must specify the date, time and place of the meeting
and, except as provided in rule 5.3(d), state the general nature of the business to
be transacted at the meeting and any other matters required under the
Corporations Act.

It is not necessary for a notice of an annual general meeting to state that the
business to be transacted at the meeting includes the consideration of the annual
financial report and the reports of the directors and auditor, the election of directors
or the appointment or fixing of the remuneration of the auditor of the Company.

A person may waive notice of any general meeting by notice in writing to the
Company.

The non-receipt of notice of a general meeting or proxy form by, or a failure to give
notice of a general meeting or a proxy form to, any person entitled to receive notice
of a general meeting under this rule 5.2 does not invalidate any act, matter or thing
done or resolution passed at the general meeting if:

(i) the non-receipt or failure occurred by accident or error; or

(i)  before or after the meeting, the person:

(A)  has waived or waives notice of that meeting under rule 5.3(e); or

(B) has notified or notifies the Company of the person’s agreement to that
act, matter, thing or resolution by notice in writing to the Company.

A person's attendance at a general meeting:
(i) waives any objection that person may have to a failure to give notice, or the

giving of a defective notice, of the meeting unless the person at the
beginning of the meeting objects to the holding of the meeting; and
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(i)  waives any objection that person may have to the consideration of a
particular matter at the meeting which is not within the business referred to in
the notice of the meeting or in rule 5.3(d), unless the person objects to
considering the matter when it is presented.

5.4 Admission to general meetings

(@)  The chair of a general meeting may refuse admission to a person, or require that
person to leave and remain out of the meeting, if that person:

(i) has a camera, tape recorder or video camera, or another audio or visual
recording device;

(i)  has a placard or banner;

(i)  has an article which the chair considers to be dangerous, offensive or liable
to cause disruption;

(iv) refuses to produce or to permit examination of any article, or the contents of
any article, in the person's possession;

(v)  behaves or threatens to behave in a dangerous, offensive or disruptive
manner; or

(vi) is not:
(A) a member or a proxy, attorney or Representative of a member;
(B) a director; or
(C) an auditor of the Company.

(b) A person requested by the directors or the chair to attend a general meeting is
entitled to be present, whether the person is a member or not.

(c)  Nothing in this rule 5.4 or in rule 5.7 (Conduct of general meetings) is taken to
limit the powers conferred on the chair by law.

5.5 Quorum at general meetings
(@) No business may be transacted at any general meeting, except the election of a
chair and the adjournment of the meeting, unless a quorum of members is present
when the meeting proceeds to business and remains present throughout the
meeting.

(b) A quorum consists of:

(i) if the number of members entitled to vote is two or more - two of those
members; or

(i) if only one member is entitled to vote - that member,
present at the meeting.

(c) Ifaquorum is not present within 30 minutes after the time appointed for a general
meeting:
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(i) where the meeting was convened by, or at the request of, a member or
members, the meeting must be dissolved; or

(i)  inany other case:

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

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

5.6 Chair of general meetings

(@)

(b)

(c)

(d)

The chair of directors must preside as chair at each general meeting if present
within 15 minutes after the time appointed for the meeting and willing to act.

If at a general meeting:
(i) there is no chair of directors;

(i)  the chair of directors is not present within 15 minutes after the time
appointed for the meeting; or

(iii)  the chair of directors is present within that time but is not willing to act as
chair of the meeting,

the directors present may elect a person present to chair the meeting.
Subject to rules 5.6(a) and 5.6(b), if at a general meeting:
(i) a chair has not been previously elected by the directors; or

(i)  a previously elected chair is not available or is not willing to act as a chair of
the meeting (or part of the meeting),

the members present must elect as chair of the meeting another person who is
present and willing to act.

The chair of a general meeting may, for any item of business or discrete part of the
meeting, vacate the chair in favour of another person nominated by him or her.

5.7 Conduct of general meetings

(@)

The chair of a general meeting is responsible for the general conduct of the
meeting and for the procedures to be adopted at the meeting and may require the
adoption of any procedures which are in his or her opinion necessary or desirable
for:

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

(i)  the proper and orderly casting or recording of votes at the general meeting.
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5.8

(b)

(c)

(h)

(i)

Subject to sections 250S and 250T of the Corporations Act, the chair of a general
meeting may at any time he or she considers it necessary or desirable for the
proper and orderly conduct of the meeting:

(i) terminate debate or discussion on any business, question, motion or
resolution being considered by the meeting and require the business,
question, motion or resolution to be put to a vote of the members present; or

(i)  allow debate or discussion on any business, question, motion or resolution
being considered by the meeting to continue.

Subject to sections 250S and 250T of the Corporations Act, the chair of a general
meeting may:

(i) refuse to allow debate or discussion on any business, question, motion or
resolution which is not within the business referred to in the notice of
meeting or rule 5.3(d); and

(i) refuse to allow any amendment to be moved to a resolution of which notice
has been given under rule 5.3(a).

A decision by a chair under rules 5.7(a), 5.7(a)(ii) or 5.7(c) is final.

The chair of a general meeting may at any time during the course of the meeting
adjourn the meeting or any business, motion, question or resolution being
considered or remaining to be considered by the meeting either to a later time at
the same meeting or to an adjourned meeting.

If the chair exercises his or her right under rule 5.7(e), it is in the chair's sole
discretion whether to seek the approval of the members present to the
adjournment.

If the chair does seek the members’ approval, the chair must adjourn the meeting if
the members present with a majority of votes agree or direct that the chair must do
so.

The chair's rights under rule 5.7(e) are exclusive and, unless otherwise required by
the chair, no vote may be taken or demanded by the members present in respect
of any adjournment.

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

Where a meeting is adjourned, notice of the adjourned meeting must be given to
the Exchange, but need not be given to any other person.

Where a meeting is adjourned, the directors may, by notice to the Exchange,
postpone, cancel or change the venue of the adjourned meeting but a general
meeting convened under section 249D of the Corporations Act may not be
postponed beyond the date by which section 249D requires it to be held and may
not be cancelled without the consent of the member or members who requested it.

Decisions at general meetings

(@)

Except in the case of any resolution which as a matter of law or the Listing Rules
requires a special majority, questions arising at a general meeting are to be
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5.9

(c)

(e)

(9)

(h)

decided by a majority of votes cast by the members present at the meeting and any
such decision is for all purposes a decision of the members.

The chair may vote in his or her capacity as a member, but the chair has no casting
vote in the case of an equality of votes on a proposed resolution.

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

(i) the chair of the meeting;

(i)  atleast five members present and entitled to vote on the relevant resolution;
or

(i) a member or members present at the meeting and representing at least 5%
of the votes that may be cast on the resolution on a poll.

A demand for a poll does not prevent the continuance of a general meeting for the
transaction of any business other than the question on which the poll has been
demanded.

Unless a poll is duly demanded, a declaration by the chair of a general meeting
that a resolution has on a show of hands been carried or carried unanimously, or
carried by a particular majority, or lost, and an entry to that effect in the book
containing the minutes of the proceedings of the Company, is conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.

If a poll is duly demanded at a general meeting, it will be taken when and in the
manner the chair of the meeting directs, and the result of the poll will be the
resolution of the meeting at which the poll was demanded.

A poll cannot be demanded at a general meeting on the election of a chair of the
meeting.

The demand for a poll may be withdrawn.

Direct voting

(@)

(c)

(d)

Despite anything to the contrary in this constitution, the directors may decide that,
at any general meeting, a member who is entitled to attend and vote on a
resolution at that meeting is entitled to a direct vote in respect of that resolution. A
“direct vote” includes a vote delivered to the Company by post, fax or other
electronic means approved by the directors.

The directors may prescribe regulations, rules and procedures in relation to direct
voting, including the form, method and timing of giving a direct vote at a meeting in
order for the vote to be valid and any such regulations, rules and procedures will
have effect as if they were set out in this constitution.

A direct vote on a resolution at a meeting is of no effect and will be disregarded if
the direct vote is or was cast otherwise than in accordance with any regulations,
rules and procedures prescribed by the directors under rule 5.9(b).

Subject to any regulations, rules and procedures prescribed by the directors, if the
Company receives a valid direct vote on a resolution in accordance with any such
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regulations, rules and procedures and, prior to, after or at the same time as receipt
of the direct vote, the Company receives an instrument appointing a proxy, attorney
or Representative to vote on behalf of the same member on that resolution, the
Company may regard the direct vote as effective in respect of that resolution and
disregard any vote cast by the proxy, attorney or representative on the resolution at
the meeting.

5.10 Voting rights

(@)

(c)

(e)

Subject to this constitution and to any rights or restrictions attached to any shares
or class of shares, at a general meeting:

(i) on a show of hands, every member present has one vote;
(i)  on a poll, every member present has:

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

(B) a fraction of a vote for each partly paid share held by the member and
in respect of which the member is entitled to vote, equivalent to the
proportion which the amount paid (not credited) on the share bears to
the total amounts paid and payable (excluding amounts credited) on
the share.

(i)  For the purposes of rule 5.10(a)(ii)(B), an amount paid on a share in
advance of a call is to be ignored.

Where a person present at a general meeting represents personally or by proxy,
attorney or Representative more than one member, the following rules apply to a
vote taken on a show of hands:

(i) the person is entitled to one vote only despite the number of members the
person represents; and

(i)  the person’s vote will be taken as having been cast for all the members the
person represents.

A joint holder may vote at any meeting in person or by proxy, attorney or
Representative as if that person was the sole holder. If more than one joint holder
tenders a vote, the vote of the holder named first in the register must be accepted
to the exclusion of the other or others.

The parent or guardian of an infant member may vote at a general meeting on
evidence being produced of the relationship or of the appointment of the guardian
as the directors may require and any vote so tendered by a parent or guardian of
an infant member must be accepted to the exclusion of the vote of the infant
member.

A person entitled to a share as a result of a Transmission Event may vote at a
general meeting in respect of that share in the same manner as if that person were
the registered holder of the share if, not less than 48 hours before the meeting, the
directors have:

(i) admitted that person's right to vote at that meeting in respect of the share; or
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(i)  been satisfied of that person's right to be registered as the holder of, or to
transfer, the share under rule 4.3(c),

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

(f) Where a member holds any share on which any call due and payable to the
Company has not been duly paid:

(i) that member is only entitled to be present at a general meeting and vote if
other shares are held by that member on which no call is then due and
payable; and

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

(g)  An objection to the qualification of a person to vote at a general meeting:

(i) must be raised before or immediately after the result of the motion on which
the vote objected to is given or tendered; and

(i)  must be referred to the chair of the meeting, whose decision is final.

(h) A vote not disallowed by the chair of a meeting under rule 5.10(g) is valid for all
purposes.

5.11 Representation at general meetings

(@)  Subject to this constitution, each member entitled to vote at a meeting of members
may vote:

(i) in person or, where a member is a body corporate, by its Representative;

(i) by proxy or, if the member is entitled to cast two or more votes at the
meeting, by not more than two proxies; or

(i) by not more than two attorneys.

(b) A proxy, attorney or Representative may be a member of the Company but does
not have to be a member.

(c) A proxy, attorney or Representative may be appointed for all general meetings, or
for any number of general meetings, or for a particular general meeting.

(d)  Unless otherwise provided in the Corporations Act or in the appointment, an
appointment of a proxy, attorney or Representative will be taken to confer authority:

(i) to agree to a meeting being convened by shorter notice than is required by
the Corporations Act or by this constitution;

(i)  to speak to any proposed resolution on which the proxy, attorney or
Representative may vote;

(i)  to demand or join in demanding a poll on any resolution on which the proxy,
attorney or Representative may vote;
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(e)

(9)

(i)

(iv)  even though the appointment may refer to specific resolutions and may
direct the proxy, attorney or Representative how to vote on those
resolutions:

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

(8)  to vote on any procedural motion, including any motion to elect the
chair, to vacate the chair or to adjourn the meeting; and

(C)  toact generally at the meeting; and

(v)  even though the appointment may refer to a specific meeting to be held at a
specified time or venue, where the meeting is rescheduled or adjourned to
another time or changed to another venue, to attend and vote at the re-
Scheduled or adjourned meeting or at the new venue.

The chair of a meeting may require any person purporting to act as a proxy,
attorney or Representative to establish to the satisfaction of the chair that the
person has been validly appointed as a proxy, attorney or Representative and is
the person named in the relevant instrument of appointment, failing which the
person may be excluded from attending or voting at the meeting. The chair may
delegate his or her powers under this rule 5.11(e) to any person.

Where a member appoints two proxies or attorneys to vote at the same general
meeting and the authority of one is not conditional on the other failing to attend or
vote, the following rules apply:

(i) where the appointment does not specify the proportion or number of the
member’s votes each proxy or attorney may exercise, each proxy or attorney
may exercise half of the member’s votes;

(i)  on a show of hands, neither proxy or attorney may vote; and

(i)  on a poll, each proxy or attorney may only exercise the voting rights the
proxy or attorney represents.

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

A proxy or attorney may not vote at a general meeting or adjourned meeting unless
the instrument appointing the proxy or attorney, and the original or a certified copy
of the power of attorney or other authority (if any) under which the instrument is
signed, are received:

(i) at the registered office of the Company, the fax number at its registered
office or at another place, fax number or electronic address specified for that
purpose in the notice convening the meeting; and

(i)  atleast 48 hours before the time of the meeting.

A vote given in accordance with the terms of an instrument appointing a proxy or
attorney is valid despite:
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(i) a Transmission Event occurring in relation to the appointer; or

(i)  the revocation of the instrument or of the authority under which the
instrument was executed,

if no notice in writing of the Transmission Event or revocation has been received by
the Company by the time and at one of the places at or in the manner in which the
instrument appointing the proxy or attorney is required to be received under rule
5.11(h).

() A vote given in accordance with the terms of an instrument appointing a proxy or
attorney is valid despite the transfer of the share in respect of which the instrument
was given if the transfer is not registered by the time at which the instrument
appointing the proxy or attorney is required to be received under rule 5.11(h).

(k)  The appointment of a proxy or attorney is not revoked by the appointer attending
and taking part in the general meeting but, if the appointer votes on any resolution,
the proxy or attorney is not entitled to vote, and must not vote, as the appointer's
proxy or attorney on the resolution.

0] The Company must include with a notice of meeting a proxy form which must
provide for the appointer:

(i) to vote for or against each resolution; and

(i)  to appoint proxies of the appointer’s choice, but may specify who is to be
appointed as proxy if the appointer does not choose.

6 Directors
6.1  Appointment and removal of directors

(@)  The minimum number of directors is three. The maximum number of directors is 9
or such lower number as the directors determine, provided the directors have been
authorised by the Company in general meeting to make such a determination if
required under the Corporations Act. The directors must not determine a maximum
which is less than the number of directors in office at the time the determination
takes effect.

(b)  The directors in office on the date that this constitution was adopted by the
Company continue in office but on the terms and conditions set out in this
constitution.

(c) Subject to rules 6.1(a) and 6.1(m), the Company may by resolution elect any
natural person to be a director, either as an addition to the existing directors or as
otherwise provided in this constitution.

(d)  Subject to rule 6.1(a), the directors may appoint any natural person to be a director,
either as an addition to the existing directors or to fill a casual vacancy (including
any casual vacancy arising where a director is removed from office under rule
6.1(k) and no person is appointed in place of that director under rule 6.1(k)(ii)).

(e)  Adirector, other than the managing director (or, if there is more than one managing
director, the first of them to be appointed), appointed under rule 6.1(d) must retire
from office at the next annual general meeting following his or her appointment.
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(f)

(k)

An election of directors must take place each year and at that meeting:

(i) excluding any director who is required to retire at that meeting under rule
6.1(e) and the managing director or, if there is more than one managing
director, the first of them to be appointed:

(A)  one-third of the remaining directors (rounded down, if necessary, to
the nearest whole number); and

(B) any other director who, if he or she does not retire, will at the
conclusion of the meeting have been in office for three or more years
or for three or more annual general meetings since he or she was last
elected to office,

must retire from office as directors; and

(i)  if no director is required to retire under rules 6.1(e) or 6.1(f)(i), at least one
director, excluding the managing director (or if there is more than one
managing director, the first of them to be appointed), must retire from office
as a director.

The director or directors who must retire at a meeting in accordance with rule
6.1(f)(i)(A) or 6.1(f)(ii) (as the case may be) is the director who has, or are the
directors who have, been longest in office since their last election but, as between
persons who were last elected as directors on the same day, the director or
directors to retire must be determined by agreement among themselves or, in the
absence of agreement, by lot.

Subject to rule 6.1(m), the Company may by resolution fill the office vacated by a
director under rules 6.1(e) or 6.1(f) by electing a person to that office.

A director retiring from office under rules 6.1(e) or 6.1(f) is eligible for re-election
and that director may by resolution of the Company be re-elected to that office.

The retirement of a director from office under rules 6.1(e) or 6.1(f) and the
re-election of the director or the election of another person to that office (as the
case may be) takes effect at the conclusion of the meeting at which the retirement
and re-election or election occur.

The Company may:

(i) by resolution in accordance with section 203D of the Corporations Act
remove a director from office; and

(i)  subject to rule 6.1(m), by resolution fill the office vacated by a director who is
removed under rule 6.1(k)(i) by electing another person to that office.

A person elected as a director under rule 6.1(k)(ii) must retire under rules 6.1(e) or
6.1(f) (as the case may be) on the same day that the director in whose place he or
she was appointed would have had to retire under rules 6.1(e) or 6.1(f) if that
director had not been removed from office under rule 6.1(k)(i).

A person may be elected to the office of a director at a general meeting only by
one of the following ways:

(i) Retirement and re-election: that person is a director retiring from office
under rules 6.1(e) or 6.1(f) and standing for re-election at that meeting;
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6.2

(i)  Directors' nomination: that person has been nominated by the directors for
election at that meeting;

(i)  Member’s own nomination: that person is a member who nominates
themselves under rule 6.1(n); or

(iv) Member’s nomination of another person: that person is nominated by a
member under rule 6.1(0).

(n) A member may nominate themselves as a candidate for election as a director at a
general meeting by signing a notice of nomination and serving it on the Company
under rule 6.1(p).

(o) A member may nominate another person as a candidate for election at a general
meeting, whether or not that person is a member, by serving on the Company
under rule 6.1(p):

(i) a notice of nomination signed by the member; and
(i)  aconsent to the nomination signed by that person.

(p) A nomination under rules 6.1(n) or 6.1(0) must be served on the Company:

(i) at least 35 Business Days before the general meeting, unless it is a general
meeting requisitioned by members;

(i)  atleast 30 Business Days before the general meeting, in the case of a
general meeting which is requisitioned by members; or

(i)  in either case, a shorter period before the meeting which the directors in their
discretion may approve.

Vacation of office

In addition to the circumstances prescribed by the Corporations Act, this constitution or by
the terms of a director’s appointment, the office of a director becomes vacant if the
director:

(@) becomes of unsound mind or a person who is, or whose estate is, liable to be dealt
with in any way under the law relating to mental health;

(b)  becomes bankrupt or insolvent or makes any arrangement or composition with his
or her creditors generally;

(c) is convicted of an indictable offence and the directors do not within one month of
that conviction resolve to confirm the director's appointment or election (as the
case may be) to the office of director;

(d) fails to attend meetings of the directors for more than three consecutive months
without leave of absence from the directors and a majority of the other directors
have resolved that his or her office is vacated; or

(e) resigns by notice in writing to the Company.
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6.3

Remuneration of directors

(@)

(c)

(e)

Each director is entitled to the remuneration out of the funds of the Company as the
directors determine, but the remuneration of non-executive directors may not
exceed in total in any year the amount fixed by the Company in general meeting for
that purpose. Remuneration of directors may be provided as a contribution to a
superannuation fund.

The remuneration of directors:

(i) may be a stated salary or a fixed sum for attendance at each meeting of
directors or both; or

(i)  may be a share of a fixed sum determined by the Company in general
meeting to be the remuneration payable to all directors which is to be divided
between the directors in the proportions agreed between them or, failing
agreement, equally,

and if it is a stated salary under rule 6.3(b)(i) or a share of a fixed sum under rule
6.3(b)(ii), will be taken to accrue from day to day.

Whilst the Company is listed on the Exchange, the remuneration payable by the
Company to a director must not include a commission on, or percentage of,
operating revenue.

In addition to their remuneration under rule 6.3(a), the directors are entitled to be
paid all travelling and other expenses properly incurred by them in connection with
the affairs of the Company, including attending and returning from general
meetings of the Company or meetings of the directors or of committees of the
directors.

If a director renders or is called on to perform extra services or to make any special
exertions in connection with the affairs of the Company, the directors may arrange
for a special remuneration to be paid to that director, either in addition to or in
substitution for that director's remuneration under rule 6.3(a).

Nothing in rule 6.3(a) restricts the remuneration to which a director may be entitled
as an officer of the Company or of a related body corporate in a capacity other than
director, which may be either in addition to or in substitution for that director's
remuneration under rule 6.3(a).

The directors may, subject to the Listing Rules and the Corporations Act:

(i) at any time after a director dies or otherwise ceases to hold office as a
director, pay to the director or a legal personal representative, spouse,
relative or dependant of the director, in addition to the remuneration of that
director under rule 6.3(a), a pension or lump sum payment for past services
rendered by that director; and

(i)  cause the Company to enter into a contract with the director for the purpose
of providing for or giving effect to that payment.

The directors may establish or support, or assist in the establishment or support of,
funds and trusts to provide pension, retirement, superannuation or similar
payments or benefits to or in respect of the directors or former directors.
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6.4

6.5

(i)

Shares may be provided to non-executive directors as part of their remuneration
under this rule 6.3 in accordance with the rules of any share plan for the
remuneration of non-executive directors which has been approved by the Company
in general meeting. For the purposes of rule 6.3(a), the value of any shares so
provided will be determined in accordance with the rules of the share plan.

Share qualification

(@)

(b)

A director is not required to hold any shares in the Company to qualify for
appointment.

A director who is not a member of the Company is nevertheless entitled to attend
and speak at general meetings and at meetings of the holders of a class of shares.

Interested directors

(@)

(c)

A director may hold any other office or place of profit, other than auditor, in the
Company or a related body corporate in conjunction with his or her directorship. A
director may be appointed to that office or place of profit on the terms as to
remuneration, tenure of office and otherwise as the directors think fit.

A director of the Company may be a director or other officer of:
(i) a related body corporate;
(i)  abody corporate promoted by the Company; or

(i)  a body corporate in which the Company is interested, as shareholder or
otherwise,

or be otherwise interested in any of those bodies corporate. A director is not
accountable to the Company for any remuneration or other benefits received by the
director as a director or officer of that body corporate or from having an interest in
that body corporate.

The directors may exercise the voting rights conferred by shares in any body
corporate held or owned by the Company as the directors think fit. This includes
voting in favour of any resolution appointing a director as a director or other officer
of that body corporate, or voting for the payment of remuneration to the directors or
other officers of that body corporate. A director may, if permitted by law, vote in
favour of the exercise of those voting rights even if he or she is, or may be about to
be appointed, a director or other officer of that other body corporate.

A director is not disqualified merely because of being a director from contracting
with the Company in any respect including, without limitation:

(i) selling any property to, or purchasing any property from, the Company;

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

(i)  guaranteeing the repayment of any money borrowed by the Company for a
commission or profit;

(iv)  underwriting or guaranteeing the subscription for securities in the Company
or in a related body corporate or any other body corporate promoted by the
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6.6

(e)

(f)

(i)

Company or in which the Company may be interested as a shareholder or
otherwise, for a commission or profit; or

(v) being employed by the Company or acting in any professional capacity,
other than auditor, on behalf of the Company.

No contract made by a director with the Company and no contract or arrangement
entered into by or on behalf of the Company in which any director may be in any

way interested is avoided or rendered voidable merely because the director holds
office as a director or because of the fiduciary obligations arising out of that office.

No director contracting with the Company or being interested in any arrangement
involving the Company is liable to account to the Company for any profit realised
by or under a contract or arrangement of that kind merely because the director
holds office as a director or because of the fiduciary obligations arising out of that
office provided that the director complies with any disclosure requirements
applicable to the director under rule 6.5(i).

Subject to rule 6.5(h), a director who is in any way interested in a contract or
arrangement or proposed contract or arrangement may, despite that interest:

(i) be counted in determining whether or not a quorum is present at any
meeting of directors considering that contract or arrangement or proposed
contract or arrangement;

(i)  sign or countersign any document relating to that contract or arrangement or
proposed contract or arrangement to which the Seal is affixed; and

(iii)  vote in respect of the contract or arrangement or proposed contract or
arrangement or any matter arising out of those things.

Rule 6.5(g) does not apply if, and to the extent that, it would be contrary to the
Corporations Act or the Listing Rules.

The directors may make regulations requiring the disclosure of interests that a
director, and any person deemed by the directors to be related to or associated
with the director, may have in any matter concerning the Company or a related
body corporate. Any regulations made under this rule 6.5(i) bind all directors and
apply in addition to any obligations imposed on the directors by the Corporations
Act to disclose interests to the Company.

No act, transaction, agreement, instrument, resolution or other thing is invalid or
voidable only because a person fails to comply with any regulations made under
rule 6.5(i).

Powers and duties of directors

(@)

(b)

The directors are responsible for managing the business of the Company and may
exercise to the exclusion of the Company in general meeting all the powers of the
Company which are not required, by the Corporations Act, this constitution or,
while the Company is a Listed Company, the Listing Rules, to be exercised by the
Company in general meeting.

Without limiting the generality of rule 6.6(a), the directors may exercise all the
powers of the Company to borrow or otherwise raise money, to charge any
property or business of the Company or all or any of its uncalled capital and to
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issue debentures, give any indemnities or guarantees, or give any other security for
a debt, liability or obligation of the Company or of any other person.

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

(d)  The directors may pay out of the Company's funds all expenses of the promotion,
formation and registration of the Company and the vesting in it of the assets
acquired by it.

(e)  The directors may:

(i) appoint or employ any person to be an officer, agent or attorney of the
Company for the purposes, the period and on the conditions as they think fit;

(i)  resolve to delegate any of their powers to an officer, agent or attorney and
the officer, agent or attorney must exercise the powers delegated in
accordance with any directions of the directors;

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

(iv) subject to any contract between the Company and the relevant officer, agent
or attorney, remove or dismiss any officer, agent or attorney of the Company
at any time, with or without cause.

(f) A power of attorney may contain such provisions for the protection and
convenience of the attorney or persons dealing with the attorney as the directors
think fit.

6.7 Proceedings of directors

(a) The directors may hold meetings for the despatch of business and adjourn and
otherwise regulate their meetings as they think fit.

(b)  Subject to the Corporations Act, the contemporaneous linking together by a form of
technology of a number of the directors sufficient to constitute a quorum,
constitutes a meeting of the directors and all the provisions in this constitution
relating to meetings of the directors apply, so far as they can and with such
changes as are necessary, to meetings of the directors held using a form of
technology.

(c) A meeting by telephone or other electronic means is taken to be held at the place
where the chair of the meeting is or at such other place the chair of the meeting
decides on, as long as at least one of the directors involved was at the place for
the duration of the meeting.

(d)  Adirector taking part in a meeting by telephone or other electronic means is taken
to be present in person at the meeting.

(e) If, before or during the meeting, any technical difficulty occurs whereby one or
more director has ceased to participate, the chair may adjourn the meeting until the
difficulty is remedied or, provided a quorum of directors remains present, may
continue with the meeting.
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6.8

6.9

Convening of meetings of directors

(@)
(b)

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

A secretary must, on the requisition of a director, convene a meeting of the
directors.

Notice of meetings of directors

(@)

(c)

(d)

(e)

Subject to this constitution, notice of a meeting of directors must be given to each
person who is at the time of giving the notice:

(i) a director, other than a director on leave of absence approved by the
directors; or

(i)  an alternate director appointed under rule 6.14 (Alternate directors) by a
director on leave of absence approved by the directors.

A notice of a meeting of directors:
(i) must specify the time and place of the meeting;
(i)  need not state the nature of the business to be transacted at the meeting;

(i)  may be given in person, by post or, subject to the Corporations Act, by a
form of technology; and

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

A director or alternate director may waive notice of a meeting of directors by
notifying the Company to that effect in person, by post or by a form of technology.

The non-receipt of notice of a meeting of directors by, or a failure to give notice of a
meeting of directors to, a director does not invalidate any act, matter or thing done
or resolution passed at the meeting if:

(i) the non-receipt or failure occurred by accident or error;

(i)  before or after the meeting, the director or an alternate director appointed by
the director:

(A)  has waived or waives notice of that meeting under rule 6.9(c); or

(B) has notified or notifies the Company of his or her agreement to that
act, matter, thing or resolution personally, by post or by a form of
technology; or

(iii)  the director or an alternate director appointed by the director attended the
meeting.

The non-receipt of notice of a meeting of directors by, or a failure to give notice of a
meeting of directors to, an alternate director of a director on leave of absence
approved by the directors does not invalidate any act, matter or thing done or
resolution passed at the meeting if:

(i) the non-receipt or failure occurred by accident or error;
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(i)  before or after the meeting, the alternate director or the director who
appointed the alternate director:

(A)  has waived or waives notice of that meeting under rule 6.9(c); or
(B) has notified or notifies the Company of his or her agreement to that
act, matter, thing or resolution personally, by post or by a form of

technology; or

(iii)  the alternate director or the director who appointed the alternate director
attended the meeting.

(f) Attendance by a person at a meeting of directors waives any objection that person
and:

(i) if the person is a director, an alternate director appointed by that person; or

(i) if the person is an alternate director, the director who appointed that person
as alternate director,

may have to a failure to give notice of the meeting.

6.10 Quorum at meetings of directors

6.11

(@) No business may be transacted at a meeting of directors unless there is a quorum
of directors at the time the business is dealt with.

(b) A quorum consists of:

(i) if the directors have fixed a number for the quorum, that number of directors;
and

(i)  in any other case, two directors.

(c) Ifthere is a vacancy in the office of a director, the remaining director or directors
may act but, if the number of remaining directors is not sufficient to constitute a
quorum at a meeting of directors, the remaining director or directors may act only in
an emergency or for the purpose of increasing the number of directors to a number
sufficient to constitute a quorum or of convening a general meeting of the
Company.

Chair and deputy chair of directors

(@) The directors may elect one of the directors to the office of chair of directors and
may determine the period for which that director is to be chair of directors.

(b)  The directors may elect one of the directors to the office of deputy chair of directors
and may determine the period for which that director is to be deputy chair of
directors.

(c)  The office of chair of directors or deputy chair of directors may be treated as an
extra service or special exertion performed by the director holding that office for the
purposes of rule 6.3(e) if:

(i) the directors resolve to do so; and
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(e)

(i)  the total amount fixed by the Company for remuneration of non-executive
directors under rule 6.3(a) will not be exceeded.

The chair of directors must (if present within 10 minutes after the time appointed for
the holding of the meeting and willing to act) preside as chair at each meeting of
directors.

If at a meeting of directors:

(i) there is no chair of directors;

(i)  the chair of directors is not present within 10 minutes after the time
appointed for the holding of the meeting; or

(iii)  the chair of directors is present within that time but is not willing to act as
chair of the meeting or of part of the meeting,

then if the directors have elected a deputy chair of directors, the deputy chair of
directors must (if present within 10 minutes after the time appointed for the holding
of the meeting and willing to act) preside as the chair of the meeting or part of it.
Subject to rules 6.11(d) and 6.11(e), if at a meeting of directors:

(i) there is no deputy chair of directors;

(i)  the deputy chair of directors is not present within 10 minutes after the time
appointed for the holding of the meeting or of part of the meeting; or

(iii)  the deputy chair of directors is present within that time but is not willing to act
as chair of the meeting or part of the meeting,

the directors present must elect one of themselves to be chair of the meeting or
part of the meeting.

6.12 Decisions of directors

(@)

(b)

(c)

A meeting of directors at which a quorum is present is competent to exercise all or
any of the authorities, powers and discretions vested in or exercisable by the
directors under this constitution.

Questions arising at a meeting of directors are to be decided by a majority of votes
cast by the directors present and entitled to vote on the matter and a decision of
that kind is for all purposes a determination of the directors.

Subject to rule 6.12(d), in the case of an equality of votes upon any proposed
resolution, the chair of the meeting has a casting vote in addition to any vote the
chair has in his or her capacity as a director.

Where only two directors are present or qualified to vote at a meeting of directors
and there is an equality of votes upon any proposed resolution:

(i) the chair of the meeting does not have a second or casting vote; and

(i)  the proposed resolution is to be taken as having been lost.
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6.13 Written resolutions

6.14

(@)

(e)

(f)

An act, matter or thing is taken to have been done or a resolution passed by a
meeting of the directors, if a document containing a statement to that effect is
assented to by all of the directors other than:

(i) a director on leave of absence approved by the directors;

(i) adirector who disqualifies himself or herself from considering the act, matter
or thing in question on the grounds that he or she is not entitled at law to do
so or has a conflict of interest; and

(iii)  a director who the directors reasonably believe is not entitled to do the act,
matter or thing or to vote on the resolution in question,

and the directors who assent to the document would have constituted a quorum at
a meeting held to consider that act, matter, thing or resolution.

The act, matter or thing is taken to have been done or the resolution passed when
the document is last assented to by a director.

Two or more separate documents in identical terms each of which is assented to
by one or more directors are to be taken as constituting one document.

A director may signify assent to a document by signing the document or by
notifying the Company of the director's assent in person or by post, fax, telephone
or other method of written, audio or audio visual communication or other form of
technology.

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

Where a document is assented to in accordance with this rule 6.13, the document
is to be taken as a minute of a meeting of directors.

Alternate directors

(@)

A director may, with the approval of a majority of the other directors, appoint a
person to be the director's alternate director for a period which the director thinks
fit, provided that person has consented to act.

An alternate director may be a member or a director of the Company but need not
be a member or a director.

One person may act as alternate director to more than one director.

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

An alternate director is entitled to a separate vote for each director the alternate
director represents in addition to any vote the alternate director may have as a
director in his or her own right.
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(f) In the absence of the appointer, an alternate director may exercise any powers that
the appointer may exercise and the exercise of that power by the alternate director
is to be taken to be the exercise of the power by the appointer.

(g) The office of an alternate director is vacated if and when the appointer vacates
office as a director.

(h)  The appointment of an alternate director may be terminated at any time by the
appointer even though the period of the appointment of the alternate director has
not expired.

(i) An appointment, or the termination of an appointment, of an alternate director must
be in writing signed by the director who makes or made the appointment and does
not take effect unless and until the Company has received notice in writing of the
appointment or termination.

() An alternate director is not to be taken into account in determining the minimum or
maximum number of directors allowed under this constitution or the rotation of
directors under rule 6.1 (Appointment and removal of directors).

(k)  In determining whether a quorum is present at a meeting of directors, a director or
an alternate director who attends the meeting is to be counted once only.

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

(m) An alternate director is not entitled to be remunerated by the Company for his or
her services as alternate director except as provided in rule 6.14(1).

(n)  An alternate director, while acting as a director, is responsible to the Company for
his or her own acts and defaults and is not to be taken to be the agent of the
director by whom he or she was appointed.

6.15 Committees of directors

(@)  The directors may resolve to delegate any of their powers to a committee or
committees consisting of such number of directors as they think fit.

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

(c)  The provisions of this constitution applying to meetings and resolutions of directors
apply, so far as they can and with such changes as are necessary, to meetings and
resolutions of a committee of directors.

(d)  Membership of a committee of directors may be treated as an extra service or
special exertion performed by the members of the committee for the purposes of
rule 6.3(e) if:

(i) the directors resolve to do so; and

(i)  the total amount fixed by the Company for remuneration of non-executive
directors under rule 6.3(a) will not be exceeded.
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6.16 Delegation to individual directors
(@) The directors may resolve to delegate any of their powers to one director.

(b) A director to whom any powers have been so delegated must exercise the powers
delegated in accordance with any directions of the directors.

(c)  Acceptance of such a delegation may be treated as an extra service or special
exertion performed by the delegate for the purposes of rule 6.3(e) if:

(i) the directors resolve to do so; and

(i)  the total amount fixed by the Company for remuneration of non-executive
directors under rule 6.3(a) will not be exceeded.

6.17 Validity of acts

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

(@) adefectin the appointment of the person as a director;
(b)  the person being disqualified to be a director or having vacated office; or
(c) the person not being entitled to vote,

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

7 Executive officers
7.1 Managing directors
(a)  The directors may appoint one or more of the directors to the office of managing
director.
(b) A managing director's appointment as managing director automatically terminates
if the managing director ceases to be a director.
7.2 Deputy managing directors
(@)  The directors may appoint one or more of the directors to the office of deputy
managing director.
(b) A deputy managing director's appointment as deputy managing director
automatically terminates if the deputy managing director ceases to be a director.
7.3 Executive directors
(a) Areference in this rule 7.3 to an executive director is a reference to a director who
is also an officer of the Company or of a related body corporate in a capacity other
than director, managing director or deputy managing director.
(b)  The directors may confer on an executive director any title they think fit.
(c)  Unless the directors decide otherwise, the executive director's appointment:
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(i) as a director terminates automatically if the executive director ceases to be
an employee of the Company or of a related body corporate; or

(i)  as an employee of the Company or of a related body corporate terminates
automatically if the executive director ceases to be a director.

7.4 Secretaries

(@)

(b)

The directors must appoint at least one secretary and may appoint additional
secretaries.

The directors may appoint one or more assistant secretaries.

7.5 Provisions applicable to all executive officers

(@)

(e)

(9)

A reference in this rule 7.5 to an executive officer is a reference to a managing
director, deputy managing director, executive director, secretary or assistant
secretary appointed under this rule 7.

The appointment of an executive officer may be for the period, at the remuneration
and on the conditions the directors think fit.

The remuneration payable by the Company to an executive officer who is also a

director must not include a commission on operating revenue or a percentage of

operating revenue.

Subject to any contract between the Company and the relevant executive officer,

an executive officer of the Company may be removed or dismissed by the directors

at any time, with or without cause.

The directors may:

(i) confer on an executive officer the powers, discretions and duties as they
think fit, and may resolve to delegate any powers, discretions and duties
vested in or exercisable by the directors;

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

(iii)  authorise the executive officer to delegate all or any of the powers,
discretions and duties conferred on the executive officer.

An executive officer is not required to hold any shares to qualify for appointment.

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

(i) a defect in the person's appointment as an executive officer; or
(i)  the person being disqualified to be an executive officer,

if that circumstance was not known by the person when the act was done.
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8 Seals
8.1  Adoption of common seal

(@)  The directors may provide for the Company to have a seal or for the Company to
no longer have a common seal.

(b)  Rules 8.2 (Use of Seal), 8.3 (Duplicate seal), 8.4 (Share seal or certificate seal)
and 8.5 (Sealing and signing of certificates) only apply if the Company has a
common seal.

8.2 Use of Seal

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

(b)  The authority to use the Seal may be given before or after the Seal is used.

(c) Subject to rules 8.2(b) and 8.5 (Sealing and signing of certificates), until the
directors otherwise determine, the fixing of the Seal to a document must be
witnessed by a director and by another director, a secretary or another person
appointed by the directors to witness that document or a class of documents in
which that document is included.

8.3 Duplicate seal

(a) The Company may have for use in place of its common seal outside the state or
territory where its common seal is kept one or more duplicate seals, each of which
must be a facsimile of the common seal of the Company with the addition on its
face of the words “duplicate seal” and the name of the place where it is to be used.

(b) A document sealed with a duplicate seal is to be taken as having been sealed with
the common seal of the Company.

8.4 Share seal or certificate seal

(@) The Company may have for use on certificates for securities of the Company in
place of its common seal one or more duplicate seals, each of which must be a
facsimile of the common seal of the Company with the addition on its face of the
words "share seal" or "certificate seal".

(b) A certificate for securities of the Company sealed with a share seal or certificate
seal is to be taken as having been sealed with the common seal of the Company.

8.5 Sealing and signing of certificates

The directors may determine either generally or in a particular case that the seal and the

signature of any director, secretary or other person is to be printed on or affixed to any

certificates for securities in the Company by some mechanical or other means.
9 Dividends and reserves
9.1 Dividends

(@)  Subject to the Corporations Act and this constitution:
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(b)

(c)

(e)

(i) the directors may pay any interim, special or final dividends as, in their
judgment, the financial position of the Company justifies;

(i)  the directors may rescind a decision to pay a dividend if they decide, before
the payment date, that the Company’s financial position no longer justifies
the payment;

(iii)  the directors may pay any dividend required to be paid under the terms of
issue of a share and;

(iv) the payment of a dividend does not require confirmation by a general
meeting.

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

(i) all dividends in respect of a share must be paid in the proportion which the
amount paid (not credited) on the share bears to the total amounts paid and
payable (excluding amounts credited) on the share;

(i)  all dividends must be apportioned and paid proportionately to the amount
paid during any portion or portions of the period in respect of which the
dividend is paid;

(iii)  for the purposes of rules 9.1(b)(i) and 9.1(b)(ii), an amount paid on a share in
advance of a call is to be ignored; and

(iv) interestis not payable by the Company in respect of any dividend.

Subject to the ASX Settlement Operating Rules, the directors may fix a record date
in respect of a dividend.

Subject to the ASX Settlement Operating Rules, a dividend in respect of a share
must be paid to the person who is registered, or entitled under rule 4.1(g) to be
registered, as the holder of the share:

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

(i) where the directors have not fixed a record date in respect of that dividend,
on the date the dividend is paid,

and a transfer of a share that is not registered, or left with the Company for
registration in accordance with rule 4.1(f), on or before that date is not effective, as
against the Company, to pass any right to the dividend.

The directors when fixing the amount and time for payment of a dividend may:

(i) direct payment of the dividend wholly or partly by the distribution of specific
assets, including fully paid shares or other securities of the Company or of
another body corporate, either generally or to specific shareholders; and

(i)  direct that the dividend be paid to particular shareholders wholly or partly out
of any particular fund or reserve or out of sums derived from any particular
source and to the remaining shareholders wholly or partly out of any other
particular fund or reserve or out of sums derived from any other particular
source or generally.
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(f) The directors may deduct from any dividend payable to a member all sums of
money presently payable by the member to the Company for calls due and payable
and apply the amount deducted in or towards satisfaction of the money owing.

() Where a person is entitled to a share as a result of a Transmission Event, the
directors may, but are not obliged to, retain any dividends payable on that share
until that person becomes registered as the holder of the share or transfers it.

(h)  Any dividend, interest or other money payable in cash in respect of shares may be
paid by cheque and sent by post:

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

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

This rule 9.1(h) does not adversely affect any other method of payment the
directors may adopt.

(i) A cheque sent under rule 9.1(h) may be made payable to bearer or to the order of
the member to whom it is sent or any other person the member directs and is sent
at the member's risk.

9.2 Capitalisation of profits

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

(i) forming part of the undivided profits of the Company;

(i)  representing profits arising from an ascertained accretion to capital or from a
revaluation of the assets of the Company;

(i)  arising from the realisation of any assets of the Company; or
(iv) otherwise available for distribution as a dividend.

(b)  The directors may resolve that all or any part of the capitalised amount is to be
applied:

(i) in paying up in full any unissued shares in or other securities of the
Company;

(i)  in paying up any amounts unpaid on shares or other securities held by the
members; or

(iii)  partly as specified in rule 9.2(b)(i) and partly as specified in rule 9.2(b)(ii),

and that application must be accepted by the members entitled to share in the
distribution in full satisfaction of their interests in the capitalised amount.

(c) Rules 9.1(b), 9.1(c) and 9.1(d) apply, so far as they can and with any necessary
changes, to a capitalisation of an amount under this rule 9.2 as if references in
those rules to a dividend and to the date a dividend is paid were references to a
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9.3

9.4

capitalisation of an amount and to the date the directors resolve to capitalise the
amount under this rule 9.2 respectively.

Ancillary powers

(@)

Reserves

(@)

The directors may do any of the following things to give effect to a resolution for the
satisfaction of a dividend in the manner set out in rule 9.1(e)(i) or by the
capitalisation of an amount under rule 9.2 (Capitalisation of profits):

(i)

(if)
(iii)

settle as they think expedient any difficulty that may arise in making the
distribution or capitalisation and, in particular, where shares or other
securities in the Company are or would otherwise be issuable in fractions:

(A)  determine that fractions are to be disregarded or are to be rounded
down to the nearest whole number;

(B) determine that fractions are to be rounded up to the nearest whole
number; or

(¢)  make cash payments in respect of the fractional entitlement;
fix the value for distribution of any specific assets;

pay cash or issue shares or other securities to any members in order to
adjust the rights of all parties;

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

authorise any person to make, on behalf of all the members entitled to any
further shares or other securities as a result of the distribution or
capitalisation, an agreement with the Company or another body corporate
providing, as appropriate:

(A) for the issue to them of such further shares or other securities as fully
paid; or

(8)  for the payment by the Company on their behalf of the amounts or any
part of the amounts remaining unpaid on their existing shares or other
securities by the application of their respective proportions of the sum
resolved to be capitalised,

and any agreement made under an authority referred to in this rule 9.3(a)(v)
is effective and binding on all members concerned.

If the Company distributes to a member shares or other securities in the Company
or another body corporate or a trust, the member appoints the Company as his or
her agent to do anything needed to give effect to that distribution, including
agreeing to become a member of that other body corporate or trust.

Subject to this constitution, the directors may set aside out of the profits of the
Company reserves or provisions for any purpose as they think fit.
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9.5

9.6

9.7

9.8

(b)  The setting aside of an amount as a reserve or provision does not require the
directors to keep the amount separate from other assets of the Company or
prevent the amount being used in the business of the Company or invested as the
directors think fit or subsequently being distributed to members.

Dividend reinvestment plans

(@) The directors may implement a dividend reinvestment plan on the terms they think
fit under which the whole or any part of a dividend due to members who participate
in the plan on their shares or any class of shares may be applied in subscribing for
securities of the Company or of a related body corporate.

(b)  The directors may amend, suspend or terminate a dividend reinvestment plan
implemented by them.

Dividend selection plans

(@) The directors may implement a dividend selection plan on the terms they think fit
under which participants may elect in respect of all, or part, of their shareholdings:

(i) to receive a dividend from the Company paid wholly or partly out of a
particular fund or reserve or out of profits derived from a particular source; or

(i)  to forego a dividend from the Company in place of another form of
distribution from the Company or another body corporate or a trust.

(b)  The directors may amend, suspend or terminate any dividend selection plan
implemented by them.

Capital reductions

The Company may reduce its share capital by any of the means authorised by the
Corporations Act, subject to the provisions of that law and, where applicable, the Listing
Rules. The Company may reduce its share capital in any way that is not otherwise
authorised by law, including by way of an in specie distribution of the assets of the
Company (including any shares, options or other securities in another body corporate, if
the reduction:

(a) s fair and reasonable to the members of the Company as a whole;
(b)  does not materially prejudice the Company's ability to pay its creditors; and

(c) is approved by the members in accordance with section 256C of the Corporations
Act.

Shares in another body corporate

Where the Company, pursuant to a reduction of its share capital in accordance with rule
9.7 (Capital reductions), distributes shares, options or other securities in another body
corporate to members:

(a) the members of the Company will be deemed to have agreed to become members
of that body corporate; and

(b)  each of the members appoints the Company or any of the directors as its agent to
execute any transfer or other document required to effect the distribution of shares,
options or other securities to that member.
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10 Winding up

10.1

10.2

Distribution of surplus

Subject to this constitution and to the rights or restrictions attached to any shares or class
of shares:

(a) if the Company is wound up and the property of the Company is more than
sufficient to pay:

(i) all of the debts and liabilities of the Company; and
(i)  the costs, charges and expenses of the winding up,

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

(b)  for the purpose of calculating the excess referred to in rule 10.1(a), any amount
unpaid on a share is to be treated as property of the Company;

(c) the amount of the excess that would otherwise be distributed to the holder of a
partly paid share under rule 10.1(a) must be reduced by the amount unpaid on that
share at the date of the distribution; and

(d) if the effect of the reduction under rule 10.1(c) would be to reduce the distribution
to the holder of a partly paid share to a negative amount, the holder must
contribute that amount to the Company.

Division of property

(a) If the Company is wound up, the liquidator may, with the sanction of a special
resolution:

(i divide among the members the whole or any part of the property of the
Company; and

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

(b) A division under rule 10.2(a) may be otherwise than in accordance with the legal
rights of the members and, in particular, any class may be given preferential or
special rights or may be excluded altogether or in part.

(c)  Where a division under rule 10.2(a) is otherwise than in accordance with the legal
rights of the members, a member is entitled to dissent and to exercise the same
rights as if the special resolution sanctioning that division were a special resolution
passed under section 507 of the Corporations Act.

(d)  If any of the property to be divided under rule 10.2(a) includes securities with a
liability to calls, a person entitled under the division to any of the securities may
within 10 days after the passing of the special resolution referred to in that rule, by
notice in writing direct the liquidator to sell the person's proportion of the securities
and to account for the net proceeds and the liquidator must, if practicable, act
accordingly.
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(e) Nothing in this rule 10.2 adversely affects any right to exercise any statutory or
other power which would have existed if this rule 10.2 were omitted.

(f) Rule 9.3 (Ancillary powers) applies, so far as it can and with necessary changes,
to a division by a liquidator under rule 10.2(a) as if references in rule 9.3 (Ancillary
powers) to the directors and to a distribution or capitalisation were references to
the liquidator and to the division under rule 10.2(a) respectively.

11 Minutes and records

1.1

11.2

11.3

11.4

11.5

Minutes
The directors must cause minutes of:
(a) all proceedings and resolutions of general meetings;

(b)  proceedings and resolutions of meetings of the directors and of committees of the
directors; and

(c) resolutions passed by directors without a meeting,

to be recorded and entered in books kept for that purpose, within one month after the
meeting is held or the resolution is passed.

Proxies

The directors must ensure that the Company records in the minutes of a meeting in
respect of each resolution in the notice of meeting:

(a) the total number of proxy votes exercisable by all validly appointed proxies; and

(b)  how many proxy votes were for, against or abstained from the resolution or allowed
the proxy to vote at the proxy’s discretion.

Polls

If a poll is taken on a resolution, in addition to the information in rules 11.1 (Minutes) and
11.2 (Proxies), the minutes must also record the total number of votes cast on the poll,
and the number of votes for, against and abstaining from that resolution.

Signing of minutes

(a) Minutes of a meeting must be signed by the chair of the meeting or the chair of the
next meeting within a reasonable time after the meeting.

(b)  Minutes of the passing of a resolution without a meeting must be signed by a
director within a reasonable time after the resolution is passed.

Minutes as evidence
A minute that is recorded and signed in accordance with rules 11.1 (Minutes), 11.2

(Proxies), 11.3 (Polls) and 11.4 (Signing of minutes) is evidence of the proceeding,
resolution or declaration to which it relates, unless the contrary is proved.
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11.6 Inspection of records

(@)  Subject to the Corporations Act, the directors may determine whether and to what
extent, and at what time and places and under what conditions, the minute books,
accounting records and other documents of the Company or any of them will be
open to the inspection of members other than directors.

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

12 Indemnity and insurance
12.1 Persons to whom rules 12.2 (Indemnity) and 12.4 (Insurance) apply
Rules 12.2 (Indemnity) and 12.4 (Insurance) apply:

(a) to each person who is or has been a director, alternate director or executive officer
(within the meaning of rule 7.5(a)) of the Company;

(b)  to such other officers or former officers of the Company or of its related bodies
corporate as the directors in each case determine; and

(c) if the directors so determine, to any auditor or former auditor of the Company or of
its related bodies corporate.

12.2 Indemnity
The Company may indemnify, to the extent permitted by law, each person to whom this
rule 12.2 applies for all losses or liabilities incurred by the person as an officer or, if the
directors so determine, an auditor of the Company or of a related body corporate
including, but not limited to, a liability for negligence or for reasonable legal costs on a full
indemnity basis.

12.3 Extent of Indemnity
The indemnity in rule 12.2 (Indemnity):
(a) is a continuing obligation and is enforceable by a person to whom rule 12.2

(Indemnity) applies even though that person may have ceased to be an officer or

auditor of the Company or of a related body corporate;

(b)  applies to losses and liabilities incurred both before and after the date of adoption
of that rule;

(c) operates only to the extent that the loss or liability is not covered by insurance; and

(d) is enforceable without the person to whom this rule 12 applies first having to incur
any expense or make any payment.

12.4 Insurance
The Company may, to the extent permitted by law:

(@) purchase and maintain insurance; or
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12.5

(b)  pay or agree to pay a premium for insurance,
for any person to whom this rule 12.4 applies against any liability incurred by the person
as an officer or auditor of the Company or of a related body corporate including, but not
limited to, a liability for negligence or for legal costs.

Savings

Nothing in rule 12.2 (Indemnity) or 12.4 (Insurance):

(@)

(b)

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

limits the capacity of the Company to indemnify or provide insurance for any
person to whom those rules do not apply.

12.6 Contracts

The Company may enter into an agreement with a person referred to in rule 12.1 with
respect to the matters covered by rule 12. An agreement entered into pursuant to this rule
may include provisions:

(@)

(b)

requiring the Company to make payments to that person by way of advance or loan
(on an interest-free basis) of amounts of money that are to be applied to meet legal
costs; and

relating to rights of access to the books of the Company conferred by the
Corporations Act or otherwise by law.

13 Notices

13.1 Notices by the Company to members

(a)

(b)

(c)

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

(i by serving it personally at, or by sending it by post in a prepaid envelope to,
the member's address as shown in the register of members or any other
address, or by fax or electronic mail to such fax number or electronic
address as the member has supplied to the Company for the giving of
notices; or

(i)  if the member does not have a registered address and has not supplied
another address to the Company for the giving of notices, by exhibiting it at
the registered office of the Company.

A notice may be given by the Company to the joint holders of a share by giving the
notice in the manner authorised by rule 13.1(a) to the joint holder first named in the
register of members in respect of the share.

A notice may be given by the Company to a person entitled to a share as a result
of a Transmission Event by serving it or sending it in the manner authorised by rule
13.1(a)(i) addressed to the name or title of the person, at or to the address or fax
number or electronic address supplied to the Company for the giving of notices to
that person, or if no address, fax number or electronic address has been supplied,
at or to the address, fax number or electronic address to which the notice might
have been sent if the relevant Transmission Event had not occurred.
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13.2

13.3

13.4

13.5

(d)  The fact that a person has supplied a fax number or electronic address for the
giving of notices does not require the Company to give any notice to that person by
fax or electronic mail.

(e) A notice given to a member in accordance with rules 13.1(a) or 13.1(b) is, despite
the occurrence of a Transmission Event and whether or not the Company has
notice of that occurrence:

(i) duly given in respect of any shares registered in that person's name,
whether solely or jointly with another person; and

(i)  sufficient service on any person entitled to the shares as a result of the
Transmission Event.

(f) A notice given to a person who is entitled to a share as a result of a Transmission
Event is sufficient service on the member in whose name the share is registered.

(g)  Any person who, because of a transfer of shares, becomes entitled to shares
registered in the name of a member is bound by every notice which, before that
person's name and address is entered in the register of members in respect of
those shares, is given to the member in accordance with this rule 13.1.

(h) A certificate signed by a director or secretary of the Company to the effect that a
notice has been given in accordance with this constitution is conclusive evidence of
that fact.

Notices by the Company to directors

Subject to this constitution, a notice may be given by the Company to any director or
alternate director either by serving it personally at, or by sending it by post in a prepaid
envelope to, the director's or alternate director's usual residential or business address, or
such other address, or by fax or electronic mail to such fax number or electronic address
as the director or alternate director has supplied to the Company for the giving of notices.

Notices by members or directors to the Company

Subject to this constitution, a notice may be given by a member, director or alternate
director to the Company by serving it on the Company at, or by sending it by post in a
prepaid envelope to, the registered office of the Company or by fax or electronic mail to
the principal fax number or a nominated electronic address at the registered office of the
Company.

Notices to members outside Australia

A notice to be sent to a member outside Australia and its external territories must be sent
by airmail, fax or electronic mail, or in another way that ensures it will be received quickly.

Time of service

(a) Where a notice is served personally, service of the notice is taken to be effected
when delivered.

(b)  Where a notice is sent by post, service of the notice is to be taken to be effected if
a prepaid envelope containing the notice is properly addressed and placed in the
post and to have been effected:
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13.6

13.7

(i) in the case of a notice of a general meeting, on the day after the date of its
posting; or

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

(c)  Where a notice is sent by fax, the notice is to be taken to be given on the Business
Day after the day on which it is sent.

(d)  Where a notice is sent by electronic mail, service of the notice is taken to be
effected if the sender receives a confirmation of delivery and is taken to be given
on the Business Day after the day on which it is sent.

(e)  Where the Company gives a notice under rule 13.1(a)(ii) by exhibiting it at the
registered office of the Company, service of the notice is to be taken to be effected
when the notice was first so exhibited.

Other communications and documents

Rules 13.1 (Notices by the Company to members) to 13.5 (Time of service) (inclusive)

apply, so far as they can and with necessary changes, to the service of any

communication or document.

Notices in writing

A reference in this constitution to a notice in writing includes a notice given by fax or
another form of written communication.

14

Approval of Proportional Takeover Bids

14.1

14.2

Definitions
In this rule 14:

(a) Approving Resolution, in relation to a Proportional Takeover Bid, means a
resolution to approve the Proportional Takeover Bid passed in accordance with rule
14.3 (Resolution);

(b)  Proportional Takeover Bid means an off-market bid that is made or purports to
be made under section 618(1)(b) of the Corporations Act in respect of a specified
proportion of shares included in a class of shares in the Company; and

(c) Approving Resolution Deadline, in relation to a Proportional Takeover Bid,
means the day that is 14 days before the last day of the bid period in respect of the
Proportional Takeover Bid.

Transfers not to be registered

Despite rules 4.1(g) and 4.2 (Power to decline registration of transfers), a transfer
giving effect to a takeover contract resulting from the acceptance of an offer made under
a Proportional Takeover Bid must not be registered unless and until an Approving
Resolution to approve the Proportional Takeover Bid has been passed or is taken to have
been passed in accordance with rule 14.3 (Resolution).
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14.3 Resolution

14.4

(@)

(c)

(d)

(e)

Where offers have been made under a Proportional Takeover Bid, the directors
must:

(i) convene a meeting of the persons entitled to vote on the Approving
Resolution for the purpose of considering and, if thought fit, passing an
Approving Resolution to approve the Proportional Takeover Bid; and

(i)  ensure that such a resolution is voted on in accordance with this rule 14.3,

before the Approving Resolution Deadline in relation to that Proportional Takeover
Bid.

The provisions of this constitution that apply to a general meeting of the Company
apply:

(i) with any changes that the circumstances require, to a meeting convened
under rule 14.3(a); and

(i)  as if the meeting convened under rule 14.3(a) were a general meeting of the
Company.

The bidder under a Proportional Takeover Bid and any associates of the bidder are
not entitled to vote on the Approving Resolution relating to that Proportional
Takeover Bid and, if they do vote, their votes must not be counted.

Subject to rule 14.3(c), a person who, as at the end of the day on which the first
offer under the Proportional Takeover Bid was made, held bid class shares is
entitled to vote on the Approving Resolution relating to the Proportional Takeover
Bid.

An Approving Resolution is to be taken to have been passed if the proportion that
the number of votes in favour of the resolution bears to the total number of votes
on the resolution is greater than 50%, and otherwise is to be taken to have been
rejected.

If an Approving Resolution to approve a Proportional Takeover Bid has not been
voted on in accordance with this rule 14.3 as at the end of the day before the
Approving Resolution Deadline, an Approving Resolution to approve the
Proportional Takeover Bid will be taken to have been passed in accordance with
this rule 14.3.

Sunset

Rules 14.1 (Definitions), 14.2 (Transfers not to be registered) and 14.3 (Resolution)
cease to have effect at the end of three years beginning:

(@)
(b)

on the date this constitution is adopted by the Company; or

where those rules have been renewed in accordance with the Corporations Act, on
the date those rules were last renewed.
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15 General
15.1 Currency

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

15.2 Submission to jurisdiction

Each member submits to the non-exclusive jurisdiction of the courts of the State or
Territory in which the registered office of the Company is located.

15.3 Prohibition and enforceability

(@)  Any provision of, or the application of any provision of, this constitution which is
prohibited in any place is, in that place, ineffective only to the extent of that
prohibition.

(b)  Any provision of, or the application of any provision of, this constitution which is
void, illegal or unenforceable in any place does not affect the validity, legality or
enforceability of that provision in any other place or of the remaining provisions in
that or any other place.
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Schedule 1 Dictionary

1 Dictionary
In this constitution:
ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532);

ASX Settlement Operating Rules means the operating rules (however described) of
ASX Settlement;

Business Day means a day on which banks are open for business excluding Saturdays,
Sundays and public holidays in Perth, Western Australia;

Certificated Holding means a share or shares for which the Company is required to
issue a certificate, and for which the certificate has not been subsequently cancelled by
the Company;

Company means Sipa Resources Limited ACN 009 448 980;

Corporations Act means Corporations Act 2001 (Cth);

Corporations Regulations means Corporations Regulations 2001 (Cth);

Dispose has the meaning given to that term in the Listing Rules;

Exchange means ASX Limited;

GST means a goods and services tax, or a similar value added tax, levied or imposed
under the GST Law;

GST Law has the meaning given to it in the A New Tax System (Goods and Services
Tax) Act 1999 (Cth);

Holding Lock has the meaning given to that term in the Listing Rules.

Listed Company means a company which is admitted to the official list of the Exchange;
Listing Rules means the listing rules of the Exchange and any other rules of the
Exchange which are applicable while the Company is admitted to the official list of the
Exchange, each as amended or replaced from time to time, except to the extent of any
express written waiver by the Exchange;

Marketable Parcel has the meaning given to that term in the Listing Rules;

Proper ASTC Transfer has the meaning given to that term in the Corporations
Regulations;

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

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

Restriction Deed has the meaning given to that term in the Listing Rules.
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Seal means any common seal, duplicate seal, share seal or certificate seal of the
Company;

Takeover has the meaning given to that term in the Listing Rules;
Transmission Event means:

in respect of a member of the Company who is an individual:

(@) the death of the member;

(b)  the bankruptcy of the member; or

(c) the member becoming of unsound mind or a person who is, or whose estate is,
liable to be dealt with in any way under the law relating to mental health; and

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

Uncertificated Holding means a share or shares for which a certificate has not been
issued by the Company, or in respect of which any certificate which was issued by the
Company has been cancelled without the issue of a replacement certificate.

2 Interpretation

(@) Areference in a rule to a partly paid share is a reference to a share on which there
is an amount unpaid.

(b)  Areference in a rule relating to partly paid shares to a call or an amount called in
respect of a share includes a reference to a sum that, by the terms of issue of a
share, becomes payable on issue or at a fixed date.

(c) A member is to be taken to be present at a general meeting if the member is
present in person or by proxy, attorney or Representative.

(d)  Adirector is to be taken to be present at a meeting of directors if the director is
present in person or by alternate director.

(e) Areference in a rule in general terms to a person holding or occupying a particular
office or position includes a reference to any person who occupies or performs the
duties of that office or position for the time being.

(f) In this constitution, headings are for convenience only and do not affect the
interpretation of this constitution and, unless the contrary intention appears:

(i) words importing the singular include the plural and vice versa,;

(i)  words importing a gender include every other gender;

(i)  words used to denote persons generally or importing a natural person
include any company, corporation, body corporate, body politic, partnership,

joint venture, association, board, group or other body (whether or not the
body is incorporated);
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(iv) areference to a person includes that person's successors and legal personal
representatives;

(v) areference to any statute, regulation, proclamation, ordinance or by-laws
includes all statutes, regulations, proclamations, ordinances or by-laws
varying, consolidating or replacing them and a reference to a statute
includes all regulations, proclamations, ordinances and by-laws issued under
that statute;

(vi) areference to the Listing Rules or the ASX Settlement Operating Rules
includes any amendment or replacement of those rules from time to time;
and

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

3 Application of the Corporations Act, Listing Rules and ASX
Settlement Operating Rules

(a)  This constitution is to be interpreted subject to the Corporations Act and (while the
Company is a Listed Company) the Listing Rules and the ASX Settlement
Operating Rules.

(b)  While the Company is a Listed Company, the Company and the directors must
comply with the obligations respectively imposed on them under the Listing Rules
and the ASX Settlement Operating Rules.

(c)  Unless the contrary intention appears, an expression in a rule that deals with a
matter dealt with by a provision of the Corporations Act, the Listing Rules or the
ASX Settlement Operating Rules has the same meaning as in that provision.

(d)  Subject to paragraph (c), unless the contrary intention appears, an expression in a
rule that is defined in section 9 of the Corporations Act has the same meaning as in
that section.

4 Effect of the Listing Rules

While the Company is a Listed Company, the following provisions apply:

(a) notwithstanding anything contained in this constitution, if the Listing Rules prohibit
an act being done, the act must not be done;

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

(c) if the Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

(d) if the Listing Rules require this constitution to contain a provision and it does not
contain such a provision, this constitution is deemed to contain that provision;

(e) if the Listing Rules require this constitution not to contain a provision and it contains
such a provision, this constitution is deemed not to contain that provision;

Gilbert + Tobin 3451-5623-5025 v3 Schedule 1 | page | 54



(f)

if any provision of this constitution is or becomes inconsistent with the Listing
Rules, this constitution is deemed not to contain that provision to the extent of the
inconsistency.

5

Exercise of powers

(a)

(b)

(c)

(d)

(e)

(f)

9

(h)

The Company may exercise in any manner permitted by the Corporations Act any
power which under the Corporations Act a company limited by shares may
exercise.

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

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

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

Where this constitution confers a power to make appointments to any office or
position, the power is, unless the contrary intention appears, to be taken to include
a power:

(i) to appoint a person to act in the office or position until a person is appointed
to the office or position;

(i)  subject to any contract between the Company and the relevant person, to
remove or suspend any person appointed, with or without cause; and

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

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

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

Where this constitution confers power on a person or body to delegate a function or
power:

(i) the delegation may be concurrent with, or to the exclusion of, the
performance or exercise of that function or power by the person or body;
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(i)  the delegation may be either general or limited in any manner provided in
the terms of delegation;

(i)  the delegation need not be to a specified person but may be to any person
from time to time holding, occupying or performing the duties of, a specified
office or position;

(iv)  the delegation may include the power to delegate;

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

(vi)  the function or power so delegated, when performed or exercised by the
delegate, is to be taken to have been performed or exercised by the person
or body.

6 Replaceable rules not to apply

The replaceable rules applicable to a public company contained in the Corporations Act
from time to time do not apply to the Company.
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Annexure B — Terms of Incentive Options

(a)

(b)

(c)

(d)

(e)

(f)

(9

(h)

(i)

(k)

()

Each Option entitles the holder to subscribe for one ordinary Share in the Company upon
payment of 150% of the volume weighted average price of the Shares for the 5 days prior to the
date of the Annual General Meeting.

The Options will expire at 5pm AWST on 4 years from the date of grant, being 3 years from the
date of issue (Option Expiry Date).

The Options will vest 1 year from the date of grant, subject to achievement of the performance
hurdles outlined in the letter of offer.

The Company will not apply to the ASX for official quotation of the Options.

There are no participating rights or entitlements inherent in the Options and holders of the
Options will not be entitled to participate in new issues of capital that may be offered to
Shareholders during the currency of the Options except upon exercise of the Options.

If the Company makes a pro rata issue (except a bonus issue), the exercise price of the Options
will be reduced in accordance with the Listing Rules.

If the Company makes a bonus issue, the number of securities over which the Options are
exercisable will be increased in accordance with the Listing Rules.

Optionholders have the right to exercise their Options prior to the date of determining
entitlements to any capital issues to the then existing shareholders of the Company, made
during the currency of the Options.

In the event of any re-organisation (including reconstruction, consolidation, subdivision,
reduction or return of capital) of issued capital of the Company, the Options will be re-organised
as required by the Listing Rules, but in all other respects the terms of exercise will remain
unchanged.

The Options shall be exercisable at any time on or before the Option Expiry Date by the delivery
to the registered office of the Company of a notice in writing stating the intention of the
optionholder to exercise all or a specified number of Options held by them accompanied by an
Option certificate and a cheque made payable to the Company for the subscription monies for
the Shares. The notice and cheque must be received by the Company during the exercise
period. An exercise of only some Options shall not affect the rights of the optionholders to the
balance of Options held by him or her.

The Shares allotted shall rank, from date of allotment, equally with the existing ordinary Shares
of the Company in all respects.

The Options will not give any right to participate in dividends until Shares are issued pursuant to
the exercise of the relevant Options.

The Options are not transferable, unless:
0] the prior consent of the Board is obtained, which consent may impose such terms and
conditions on such assignment, transfer, novation, encumbrance or disposal as the Board

sees fit in its sole and absolute discretion; or

(ii)  such assignment or transfer occurs by force of law upon the death of a holder of an
Option to the holder's legal personal representative.
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Annexure C — Nomination of Auditor

The Company Secretary
Sipa Resources Ltd

Unit 5, 12-20 Railway Road
Subiaco, WA 6008

Attention: Tara Robson
23 September 2020

Dear Secretary
Nomination of auditor for Sipa Resources Ltd, ABN: 26 009 448 980

In accordance with the provisions of section 328B of the Corporations Act 2001, | Pip Darvall, as
a Director of Mixel Pty Ltd, being a member of Sipa Resources Ltd, hereby nominate BDO (WA)
Pty Ltd for appointment as auditor of the company.

Yours faithfully

o

Pip Darvall
Director, Mixel Pty Ltd
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Annexure D — Summary of terms of the Plan

1 Employee Options

Under the Plan, the Board, acting in its absolute discretion, may:

(a) offer Options to any Eligible Employee from time to time as determined by the Board; and

(b)  impose Vesting Conditions on the right of the Participant to exercise any Option granted
(Employee Options).

Awards may have grant conditions. Subject to those grant conditions being satisfied, all Employee
Options may be granted subject to the satisfaction of vesting conditions as determined by the Board in
its absolute discretion (Vesting Conditions).

2 Eligibility
At the discretion of the Board, a person who is:

(a) afull time or part time employee (including an executive Director) of the Company or an
associated body corporate (being a body corporate that is a related body corporate of the body,
a body corporate that has voting power in the body of not less than 20% or a body corporate in
which the body has voting power of not less than 20%) (Group Company);

(b)  anindividual who is or might reasonably be expected to be engaged to work the number of
hours that are the pro rata equivalent of 40% or more of a comparable full time position with a
Group Company; or

(c) anindividual or company with whom a Group Company has entered into a contract for the
provision of services under which the individual or a director or their spouse performs work for a
Group Company, where the work is or might reasonably be expected to be the number of hours
that are the pro rata equivalent of 40% or more of a comparable full time position with a Group
Company,

may have an offer made to them to participate in the Plan.

People eligible to participate in the Plan are called “Eligible Employees”. The Board may permit
Employee Options the subject of an offer to be issued to another party nominated by an Eligible
Employee (for example, the Eligible Employee’s (a) immediate family member; (b) a corporate trustee
of a self-managed superannuation fund (within the meaning of the Superannuation Industry
(Supervision) Act 1993) where the Eligible Employee is a director of the trustee; or (c) a company
whose members are no-one other than the Eligible Employee or their immediate family members)
(Nominated Party).

A “Participant” is an Eligible Employee or Nominated Party to whom Employee Options have been
granted.

3 Payment for Employee Options

Employee Options can be issued at a price (if any) determined by the Board in their absolute
discretion.

4 Limits on number of Employee Options granted
Under the Plan rules, where an offer is made under the Plan in reliance on ASIC Class Order 14/1000

(or any amendment or replacement of it) the Board must, at the time of making the offer, have
reasonable grounds to believe that the total number of Shares which would be issued if those
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Employee Options were exercised, will not exceed 5% of the total number of Shares on issue when
aggregated with the number of Shares issued or that may be issued as a result of offers made at any
time during the previous 3 year period under the Plan or any other employee incentive scheme
covered by the Class Order or an ASIC exempt arrangement of a similar kind to an employee
incentive scheme.

This limit is in accordance with the current ASIC Class Order which provides disclosure, licensing,
advertising and hawking relief for employee incentive schemes, and which the Company may seek to
rely on in connection with making offers under the Plan.

5 Entitlements of Participants
(@) Interestin Shares

A Participant has no right or interest in a Share the subject of an Employee Option held by the
Participant unless and until the Employee Option is exercised and the Share is issued. A Participant
does not have any rights to dividends, rights to vote or rights to the capital of the Company as a
shareholder as a result of holding an Employee Option. Subject to the Corporations Act and the
Company’s Constitution, a Participant will not, as a holder of an Employee Option, have any right to
attend to vote at general meetings of holders of Shares.

(b)  Changes in capital

If the Company makes a bonus issue of Shares to existing holders of Shares (other than an issue in
lieu or in satisfaction of dividends or by way of dividend reinvestment) and no Share has been issued
in respect of an Employee Option before the record date for determining entitlements to the bonus
issue, then the number of underlying Shares over which the Employee Option is exercisable will be
increased by the number of Shares which the Participant would have received if the Participant had
exercised the Employee Option before the record date for the bonus issue. No adjustment will be
made to the exercise price.

Employee Options do not confer on the Participant the right to participate in new issues of Shares by
the Company unless they exercise their Employee Options and receive Shares before the record date
for the determination of entitlements to the new issue of securities and participate as a holder of
Shares.

If there is a reorganisation of the issued capital, the rights of a Participant (including the number of
Employee Options to which each Participant is entitled and the exercise price) will be changed to the
extent necessary to comply with the Listing Rules.

If the Company makes a pro rata issue (except a bonus issue) the exercise price of Employee Options
will be reduced in accordance with the Listing Rules.

If a resolution for a voluntary winding up is proposed (other than for the purpose of a reconstruction or
amalgamation), the Board may give notice to Participants providing a period to exercise Employee
Options, subject to the relevant Vesting Conditions.

6 Dealing, vesting and exercise

(a) Dealing

Employee Options issued under the Plan may not be assigned, transferred, novated, encumbered with
a Security Interest in or over them, or otherwise disposed of by a Participant, unless:

0] the prior consent of the Board is obtained, which consent may impose such terms and

conditions on such assignment, transfer, novation, encumbrance or disposal as the Board
sees fit in its sole and absolute discretion; or
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(i)  such assignment or transfer occurs by force of law upon the death of a Participant to the
Participant's legal personal representative.

Unless otherwise decided by the Board, where a Participant purports to transfer an Employee Option
other than in accordance with the above, the Employee Option immediately lapses.

(b)  Vesting

Employee Options only vest if the applicable vesting conditions are satisfied, waived by the Board or
are deemed to have been satisfied under the Plan. The vesting conditions are determined prior to the
granting of such Employee Options by the Company.

(c) Exercise

Employee Options can only be exercised if:

0] any Vesting Conditions have been satisfied or waived; and

(i)  they are otherwise capable of exercise in accordance with the terms of the relevant offer
and the rules of the Plan.

The exercise price per Share in respect of an Employee Option granted pursuant to the Plan will be
determined by the Board. Upon exercise, one Share in the Company will be issued to the Participant
for each exercised Employee Option.

Employee Options will expire on such date as the Board determines in its discretion with respect to
that Employee Option at the time of the grant of that Employee Option (Expiry Date).

7 Lapse of Employee Options

Unless otherwise specified in the Vesting Conditions or determined otherwise by the Board an
Employee Option lapses on the earlier of:

(a) the Board determining that any Vesting Condition applicable to the Employee Option has, or is
not capable of, being satisfied, reached or met;

(b)  the day immediately following the Expiry Date;
(c) there is a cessation of employment (other than under a special circumstance);
(d) there is a change of control event; or

(e) the board determining that a Participant's Employee Options have lapsed due to that
Participant’s misconduct which may include breaching their duties to the Company or an
associated body corporate of the Company, committing an act of fraud or engaging in
misconduct.

8 Change of control events

On the occurrence of a Change of Control Event (as defined in the Plan, which includes an
unconditional takeover offer, a court approved scheme of arrangement, a merger resulting in the
current Shareholders being entitled to 50% or less of the shares of the merged entity, a Group
Company agreeing to sell a majority of its business or assets or a determination of the Board that
control of the Company has or is likely to change), the Board may in its sole and absolute discretion
and subject to the Listing Rules, determine how unvested Employee Options will be treated, including
but not limited to:
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(a) determining that all or a portion of unvested Employee Options will vest; and/or
(b)  reducing or waiving Vesting Conditions.
9 Clawback

If an event occurs which means vesting conditions were not or should not have been determined to
have been satisfied, the Participant will cease to be entitled to those Employee Options, and the Board
may:

(a) cancel the affected Employee Options for no consideration;

(b)  require the Participant pay the Company the after tax value of the affected Employee Options
which have been converted to Shares within 30 business days of receipt of notice; or

(c) adjust fixed remuneration, incentives or participation in the Plan to take account of the after tax
value of the affected Employee Options.

10 Amendments to terms of exercise or the Plan

The Board may vary the terms of exercise of Employee Options, and may reduce or waive Vesting
Conditions. However, no variation to the terms of exercise of an Employee Option will be made
without the consent of the Participant if it would have a material prejudicial effect on them, unless
introduced primarily to comply with the law or Plan, to correct manifest error or to enable regulatory
compliance.

The Board may amend the terms of the Plan, provided that rights or entitlements granted before the

amendment shall not be reduced or adversely affected without the prior written approval of the
affected Participant.
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Voting Form

Need assistance?
Phone:
/ 1300 279 701 (within Australia)
+61 3 9938 4330 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your vote to be effective it must be
received by 10:00am (AWST) Tuesday
17 November 2020.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

VOTE DIRECTLY

Voting 100% of your holding: Mark either the For, Against or Abstain box opposite each
item of business. Your vote will be invalid on an item if you do not mark any box OR you mark
more than one box for that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
number of securities you wish to vote in the For, Against or Abstain box or boxes. The sum of
the votes cast must not exceed your voting entitlement.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entittement or 100%.
Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

Lodge your Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.
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MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a

broker (reference number

B Proxy Form

commences with ‘X’) should advise
your broker of any changes.

I 9999999999 | ND
Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Sipa Resources Limited hereby appoint

PLEASE NOTE: Leave this box blank if
MR you have selected the Chairman of the
Meeting. Do not insert your own name(s).

the Chairman
of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Sipa Resources Limited to be held as a virtual meeting on
Thursday, 19 November 2020 at 10:00am (AWST) and at any adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Items 1 and 8 (except where I/we have indicated a different voting intention in step 2) even though ltems 1 and 8 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on ltems 1 and 8 by marking the appropriate box in step 2.

m Items of Business

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain For  Against Abstain

1 Non-Binding Resolution to Ratification of issue of Shares

adopt Remuneration Report 9 to sophisticated and

professional investors under
2 Appointment of Auditor Listing Rule 7.1
- Ratification of issue of Shares

3 Election of Mr John Forwood to sophisticated and

as a Director 10

professional investors under
Listing Rule 7.1A

Re-election of Mr Craig
McGown as a Director

5 Adoption of Constitution

Approval of Additional 10%
Placement Capacity

Ratification of agreement to
7 issue shares to Rio Tinto
Exploration

Grant of Incentive Options to
8 Mr Pip Darvall or his nominee

(s)

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Director/Company Secretary Date

Sole Director & Sole Company Secretary  Director

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically
(=] =]
B sSR!I 269042A Eﬁgﬁ Computershare =+
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