ASX

AUSTRALIAN SECURITIES EXCHANGE

MARKET RELEASE

19 September 2014

WINCHESTER ENERGY LIMITED

PRE-QUOTATION DISCLOSURE

Winchester Energy Limited (“Company”) was admitted to the Official List of ASX Limited on, Thursday,
18 September 2014.

Official Quotation of the Company’s securities will commence at 12 Noon EST (10.00am WST) on
Tuesday, 23 September 2014.

The following information is released as pre-quotation disclosure.

—_

Appendix 1A and Information Form & Checklist
2. Information Form and Checklist Annexure ||
3. Constitution
4. Top 20 holders
5. Distribution schedule
6. Statement of Issued Capital
7. A statement confirming the completion of the CEP Purchase Agreement dated 24 June 2014 between the
Company, CEP Nolan Partners Inc, and the Shareholders of CEP Nolan Partners Inc and the issue of.
7.1. 51,000,000 Shares;
7.2. 14,000,000 Options
7.3. 1,000 Class A Convertible Milestone Notes

7.4.,2000 Class B Convertible Milestone Notes; and
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7.5. 3,000 Class C Convertible Milestone Notes
8. A statement confirming satisfaction of the conditions precedent and confirmation of completion of the ESPB
Contribution Agreement dated 24 June 2014 between CEP Nolan Partners Inc and ESPB Investments Inc.

9. A statement confirming satisfaction of the conditions precedent and confirmation of completion of the
Vendor Contribution Agreement dated 4 June 2014 between CEP Nolan Partners Inc, the shareholders of
CEP Nolan Partners Inc, Carina Energy LLC and Carina Energy Partners LLC.

10. A statement confirming the repayment, and discharge and release of the secured loan in the sum of
$400,000 lent to the Company by Haifa Pty Ltd and JDK Nominees Pty Ltd and secured against all the
Company’s assets.

11. An updated reviewed pro-forma statement of financial position based on the actual amount of funds raised
under the Prospectus

12. The full terms and conditions of all option issued by the Company

13. A statement setting out the number of securities subject to ASX restrictions and the restriction period
applied to those securities

Security Code: WEL

James Rowe
Manager Adviser, Listings Compliance (Perth)
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Appendix 1A
ASX Listing application and agreement

Rules 1.1 Cond 3, 1.7

Appendix 1A

ASX Listing Application and Agreement

This form is required by listing rule 1.7 to be used by an entity seeking admission to the *official list as an ASX
Listing (for classification as an ASX Debt Listing use Appendix 1B and for classification as an ASX Foreign Exempt
Listing use Appendix 1C).

All entity's seeking admission to the *official list as an ASX Listing must also provide to ASX the information and
documents referred to in the Information Form and Checklist (ASX Listing) published on the ASX website.

The Appendix 1A and the Information Form and Checklist (ASX Listing) given to ASX become ASX's property and
will be made public by way of release on ASX Markets Announcernent Platform. Supporting documents may alse

be made public. This may occur prior to admission of the entity and *quotation of its *securities. If it does,
publication does not mean that the entity will be admitted or that its *securities will be quoted.

Introduced orfoy/o6 Origin: Appendix s Amended oi/o7/97, 01/07/98, ot/og/gs, 13/03/00, a1/o7{uo, 3aiegiol, 1fosfoz, eijatfey, 24/10/0s,
20f0/07, otforfiz, onfosfiz

Name of entity ABN/ARBBARSN

Winchester Energy Limited 21 168 586 445

We (the entity named above) apply for admission to the *official list of ASX Limited
{ASX) as an ASX Listing and for *quotation of the following *securities:

Number to be quoted +Class
*Main class of Tsecurities 150,416,672 Fully-paid ordinary shares.
Additional *classes of
+securities to be quoted (if any)
[Do not include "CDIs] .
We agree:
L Our adrnission to the *official list and classification as an ASX Listing is in ASX’s

abselute discretion. ASX may admit us on any conditions it decides. *Quotation of
our *securities is in ASX's absolute discretion. ASX may quote our *securities on any
conditions it decides, Our removal from the *official list, the suspension or ending of
*quotation of our *securities, or a change in the category of our admission is in ASX’s
absolute discretion. ASX is entitled immediately to suspend *quotation of our
securities or remove us from the *official list if we break this agreement, but the
absolute discretion of ASX is not limited.

2. We warrant the following to ASX:

° The issue of the *securities to be quoted complies with the law and is not for an
illegal purpose.

+ See chapter 19 for defined termis.
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Appendix 1A
ASX Listing application and agreement

* The *securities to be quoted comply with listing rule 2.1 and there is no reason
why the "securities should not be granted "quotation.

o An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the Corporations
Act.

Note: An entity may need. to obtain appropriate warranties from subscribers for the securities in oxder to be able to
give this warranty

° Section 724 and section 1016E of the Corporations Act do not apply to any
applications received by us in relation to any *securities to be quoted and that
no-one has any right to return any “securities to be quoted under
sections 601MB(1), 737, 738, 9924, 992AA or 1016F of the Corporations Act at
the time that we request that the “securities be quoted.

& If we are a trust, we warrant that no person has the right to return the
"securities to be quoted under section 1019B of the Corporations Act at the time
that we request that the "securities be quoted.

3. We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from, or connected with, any breach of the warranties in
this agreement.

4. We give ASX the information and documents required by this form, including the
information and documents referred to in the Information Form and Checklist (ASX
Listing) published on the ASX website. If any information or document is not
available now, we will give it to ASX hefore *quotation of the *securities begins. We
acknowledge that ASX is relying on the information and documents. We warrant
that they are (or will be) true and complete.

5. We will comply with the listing rules that are in force from time to time, even if
*quotation of our *securities is deferred, suspended or subject to a *trading halt.

6.  The listing rules ave to be interpreted:
® in accordance with their spirit, intention and purpose;
€ by looking beyond form to substance; and
* in a way that best promotes the principles on which the listing rules are based.

7. ASX has discretion to take no action in response to a breach of a listing rule. ASX
may also waive a listing rule (except one that specifies that ASX will not waive it}
either on our application or of its own accord on any conditions. ASX may at any
time vary or revoke a decision on our application or of its own accord.

8. Adocument given to ASX by an entity, or on its behalf, becomes and remains the
property of ASX to deal with as it wishes, including copying, storing in a retrieval
system, transmitting to the public, and publishing any part of the document and

*+ 8ee chapter 19 for defined terms,
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Appendix 1A
ASX Listing application and agreement

permitting others to do so. The documents include a document given to ASX in
support of the listing application or in compliance with the listing rules.

9. Inany proceedings, a copy or extract of any document or information given to ASX is
of equal validity in evidence as the original.

10.  Except in the case of an entity established in a jurisdiction whose laws have the effect
that the entity’s *securities cannot be approved under the operating rules of the
+approved CS facility:

s We will satisfy the ‘technical and performance requirements of the *approved
S facility and meet any other requirements the *approved CS facility imposes
in connection with approval of our *securities.

s When *securities are issued we will enter them in the *approved CS facility’s
subregister holding of the applicant before they are quoted, if the applicant
instructs us on the application form to do so.

® The "approved CS facility is irrevocably authorised to establish and administer
a subregister in respect of the *securities for which "quotation is sought.

1. Except in the case of an entity established in a jurisdiction whose laws have the effect
that the entity’s *securities cannot be approved under the operating rules of the
rapproved CS facility, we confirm that either:

we have given a copy of this application to the *approved CS facility in
accordance with the operating rules of the tapproved CS facility ; or

we ask ASX to forward a copy of this application to the *approved CS facility.

12.  In the case of an entity established in a jurisdiction whose laws have the effect that
the entity's *securities cannot be approved under the operating rules of the *approved
CS facility:

e  The "approved CS facility is irrevocably authorised to establish and administer
a subregister in respect of "CDIs.

¢ We will make sure that *CDIs are issued over *securities if the holder of quoted
‘securities asks for "CDls. -

13, In the case of an entity established in a jurisdiction whose laws have the effect that
the entity’s *securities cannot be approved under the operating rules of the *fapproved
CS facility: '

we have given a copy of this application to the approved CS facility in accordance
with the operating rules of the *approved CS facility; or

-we ask ASX to forward a copy of this application to the ’rappréved CS facility.

* See chapter 19 for defined terms.

Appendix 1A Page 3 ' : oifos/zo13




Appendix1A
ASX Listing application and agreement

Dated: 15 August 2014

Executed as a deed:

EXECUTED by WINCHESTER ENERGY )

LIMITED )

ACN 168 586 445 )

in accordance with section 127 of the

Corporations Act zo01 (Cth}:

Slgnatu of director Signature of direetor/company secretary

/5{?{/\/\ D&MCM ﬁﬁmv As 18 i L B LR O g g

Name of director Name of direetor/company secretary

[Include proper execution clause and signature(s))

You must complete, date and sign this agreement so that it takes effect as a deed. If the entity is an Australian
company, the signatures of e director and a director/company secretary will be required. If the entity is an
Australian trust, the signatures of a director and a directorfcompany secretary of the responsible entity of the
trust will be required. If the entity is established outsidz Australia, execution will have to comply with
requiremnents for a deed in both the place of establishment of the entity and in Australia. If this agreement is
signed under a power of attorney, please uttach a copy of the power of attorney.

i
1]

I
i
il
i
i
i

* See chapter 19 for defined terms.
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Information Form and Checklist
(ASX Listing)

Name of entity ABN/ARBN/ARSN

Winchester Energy Limited || 21168 586 445

We (the entity named above) supply the following information and documents to support our application
for admission to the official list of ASX Limited (ASX) as an ASX Listing.

Note: the entity warranis in its Appendix 1A ASX Listing Application and Agreement that the information and documents referred to In this
Information Form and Checklist are (or will be) true and complete and indemnifies ASX to the fullest extent permitted by law in respect of
any claim, action or expense arising from, or connected with, any breach of thaf warranty.

Any Annexures lo this Information Form and Checklist form part of the Information Form and Checklist and are covered by the warranty
referred to above. :

Terms used in this Information Form and Checklist and in any Annexures have the same meaning as in the ASX Listing Rules.

Part 1 — Key Information
Instructions: piease complete each applicable item below. If an lfem is not applicable, please mark it as *N/A”™

All entities - corporate details!

Place of incorporation or Western Australia
establishment

Date of incorporation or 17 March 2014
establishment

Legislation under which incorporated | Corporafions Act 2001 {Cth)
or esfablished !

Address of registered office in place First Floor, 100 Havelock Street West Perth WA 6005
of incorporation or establishment

Main business activity Qil and Gas Exploration and Development

Other exchanges on which the entity | N/A
is listed

Stroet address of principal First Floor, 100 Havelock Street West Perth WA 6005
administrative office

Postal address of principal First Floor, 100 Havelock Street West Perth WA 6005
administrative office

Telephone number of principai 1300133 921
administrative office

E-mail address for investor enquiries | admin@winchesterenergyltd.com

t If the entity applying for admission to the official list is a stapled structure, please provide these details for each entity comprising the staplad structuse.
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Website URL www.winchesterenergyltd.com

All entities ~ management details?

Full name and title of CEQ/managing | Neville McVicers Henry
director

Full name and litle of chairperson of Peter Donald Allchurch
directors

Full names of all existing directors John Damian Kenny

James Roy Hodges

Full names of any persons proposed | N/A
to be appointed as additional or
repfacement directors

Full name and fitle of company Nicholas Andrew Calder
secretary

All entities ~ ASX contact details®

Full name and litte of ASX contact{s) | Nicholas Andrew Calder

Business address of ASX contact(s) Level 1, 100 Havelock Street, West Perth WA 8005

Business phone number of ASX 1300 133 921

contaci(s)

Mobile phone number of ASX 0412 910 898

contacl(s)

Emait address of ASX contact(s) nc@winchesterenargyltd.com

All entities — auditor details?

Full name of auditor BDO Audit (WA) Pty Lid

All entities - registry details®

Name of securities registry Automic Pty Ltd Trading As Automic Registry Services

2 Ifthe entity applying for admission to the official list is a trust, enter the management delaiis for the responsible entity of the trust.

3 " Under Listing Rule 1.1 Condition 12, a listed entity must appoint a person responsible for communication with ASX. You can appoint more than one
person fo cater for situations where the primary nominated contact is not available.

¢ In certain cases, ASX may require the applicant to provide information about the qualifications and experience of its auditor for release to the market
before quetation commences {Guidance Note 1 section 2.8).

5 I the entity has different regisiries for diffarent classes of secusities, please indicate clearly which registry details apply fo which class of secudies.
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Address of securities registry

Level 1, 7 Ventnor Avenue, West Perth WA 6005

Phone number of securifies registry

+61 8 8324 2099

Fax number of securities registry

+61 8 9321 2337

Email-address of securities registry

stephen@aufomic.com.au

Type of subregisters the entity will
operate?

CHESS and lssuer Sponsorship (refer {o Section 10,10 of the Prospectus,
Fotder ltem 4)

All entities — key dates

Annuat balance date 30 June
Month in which annual meeting is November
usually held {or intended to be held)’
Months in which dividends or N/A
distributicns are usually paid (or are
intended to be paid)

Trusts - additional detaiis
Name of responsible enfity NA
Duration of appointment of directors N/A
of responsible entity
Full names of the members of the N/A

compliance committee (if any)

1

Entities incorporated or established outside Australia - additional details

Name and address of the entity's
Australian agent for service of
process

NIA

If the entity has or intends to have a
certificated subregister for quoted
securities, the focafion of the
Australian subregister

N/A

Address of registered office in
Australia (if any)

N/A

& Example: CHESS and issuer sponsored subregisters,

7 May not apply to some truss.
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Entities listed or to be listed on another exchange or exchanges

N/A

Primary Listing

ary.usng -

Part 2 ~ Checklist Confirming Compliance with Admission Requirements

Instructions: please indicate in the “Location/Confirmation” column for each ifem befow and in any Annexures where the informatfon or
document referred fo in that item is to be found {eg in the case of information, the specific page referance in the Offer Document where that
information is located or, in the case of a document, the folder tab number where that document is located). If the ifem asks for confirmation
of a matter, you may simply enter ‘Confirmed"™ in the “Location/Confirmation” column. If an ifem is not applicable, please mark it as "N/A”.

In this regard, if will greatfy assist ASX and speed up its review of the application if the various documents referrad fo in this Checklist and
any Annexures {other than the 25 copies of the applicant's Offer Document referred fo in item 4) are provided in a folder separaied by
numbered fabs and if the entify's constitution and copies of all material contracis are provided beth i hard copy and in electronic format.

Note that compietion of this Checklist and any Annexurss is not to be taken ic reprasent that the entity is necessarily in full or substantial
compliance with the ASX Listing Rules or that ASX will admit the entity to ifs official iisf. Admission to the official fist is in ASX's absoiute
discretion and ASX may refuse admission without giving any reasons (see Listing Rule 1.19).

A reference in this Checkiist and in any Annexures fo the "Offer Document” means the listing prospectus, product disclosure statement or
information memorandum lodged by the applicant with ASX pursuant fo Listing Rule 1.1 Condition 3.

If the applicant lodges a supplemeniary or replacernent prospectus, product disclosure stafement or information memerandum with ASX,
ASX may require it fo update this Checklist and any Annexures by reference fo that document,

All entities — key supporting documents

Ne ltem Location/Confirmation

1. Acopy of the entity's cerlificate of incorporation, certificate of regisirafion or | ASIC Certificate of Incorporation
other evidence of siatus {including any change of name) (Folder, ltem 2)

2. Acopy of the enfity’s constitution (Listing Rule 1.1 Condition 1A)? Foider, Item 3

3. Either ) Section 24 of the Constitution {Folder,
(a) confirmation that the entity's constitution includes the provisions of ltem 3)

Appendix 15A or Appendix 15B (as applicable); or
(b)a completed checklist that the constitufion complies with the Listing

Rules {Listing Rule 1.1 Condition 2)?

4. An electronic version and 25 copies of the Offer Document, as lodged with | Printout of Prospectus at Folder, ltem 1
ASIC (Listing Rule 1.1 Condition 3) ‘ LJSB Brive [GD?] containing electronic
version of Prospectus at Folder, item 1,

Copy of ASIC Lodgement Receipt

5. if the entity's corporate governance statement'? is included in its Offer Corporate Governance Statement at
Document, the page reference where it is included. Otherwise, a copy of Section 2.3 of Prospectus
the entity's corporate governance statement {Listing Rule 1.1 Condition 13)

& |t will assist ASX if the copy of the constitution is provided both in hard copy and in electronic format.
9 An electronic copy of the checkiist is available from the ASX Compiiance Downloads page on ASX's website.

The enlity’s “corporate governance statement” is the statement disclosing the extent to which the entity will follow, as at the date of its admission to the
official list, the recommendations set by the ASX Corporate Governance Council. If the entity does not intend to follow all the recommendations on ils
admission to the official list, the entity must separately identify each recommendation that will not be followed and state its reascns for not following the
recommendaticn and what {if any) alternative governance practices it inteads to adopt in lieu of the recommendation.
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Mo

10.

1.

12.

ftem

If the entity will be included in the S & P All Ordinaries index on admission
to the official list,"! where in its Offer Document does it state that it will have
an audit committee (Listing Rule 1.1 Condition 13)

if the entity will be included in the S & P/ ASX 300 Index on admission to
the official list,'? where in its Offer Document does it state that it will comply
with the recommendations set by the ASX Corporate Governance Council
in refation to composition and operation of the audit committee (Listing
Rule 1.1 Condition 13)

Original executed agreement with ASX that docizments may be given fo
ASX and authenticated electronically (Listing Rule 1.1 Condition 14)%

If the entity's trading policy is included in its Offer Document, the page
reference where it is included. Otherwise, a copy of the enfity's trading
policy (Listing Rule 1.1 Condition 15)

i the entity will be included in the S & PP/ ASX 300 Index on admission o
the official list,™* where in its Offer Document does it state that it will have a
remuneration: committee comprised solely of non-execulive directors
(Listing Rule 1.1 Condition 16)

For each director or proposed director, s a list of the countries in which
they have resided over the past 10 years (Listing Rule 1.1 Condition 17
and Guidance Nofe 1 section 3.15)8

For each dirsctor or proposed director who is or has in the past 10 years
been a resident of Australia, an original or certified frue copy of a national
criminal history check obtained from the Ausfralian Federal Polics, a State
or Territory poiice service or a broker accredited by CrimTrac which is not
more than 12 months old (Listing Rule 1.1 Condition 17 and Guidance
Note 1 section 3.13)

i.ocation/Cdnﬂrmation

NIA

N/A

Folder, ltem 5

Corporate Governance Statement at
section 2.3(g) of Prospectus

NFA

Two Directors have resided in Australia
for the past 10 years, John Kenny and
Peter Allchurch.

Two Directors have resided overseas
for the past 10 years, Neville Henry and
James Hodges wha have resided in the
United States for that time.

See Folder, ltem 6

If the entity ’s tinsure whether they will be included in the 5 & P All Ordinaries Index on admission o the official list, they should contact ASX or S & P,
If the entity is unsure whether they will be included in the S & P/ ASX 300 Index on admission fo the official list, they should contact ASX or S & P.

An electrenic copy of the ASX Online Agreement is available from the ASX Compliance Downlcads page on ASX's website.

If the entity is unsure whether they will be incleded in the S & P/ ASX 300 Index on admission to the official list, they should contact ASX or S & P.

If the entity applying for admission to the official list is a trust, references in items 11, 12, 13, 14 and 15 to & director or proposed director mean a

director or propesed director of the responsible entity of the trust.

The information referred fo In items 14, 12, 13, 14 and 15 is required so that ASX can be satisfied that the director or proposed director is of good

fame and character under Listing Rufe 1 Cordition 17.

Page 5




No

13.

14.

18.

18.

ltem

For each director or proposed director who is or has in the past 10 years

been a resident of a country other than Australia, an criginai or certified

true copy of an equivalent national criminal history check to that mentioned

in item 12 above for each couniry in which the director has resided over

the past 10 years (in English or together with a certified English translation)

which is not more than 12 months old or, if such a check is not available in.

any such country, a statutory declaration from the director confirming that

fact and that he or she has not been convicted in that country of:

(a) any criminal offence involving fraud, dishonesty, misrepresentation,
concealment of material facts or breach of director's duties; or

(b} any other criminal offence which at the time carried a maximum term of
imprisonment of five years or more {regardless of the period, if any, for
which he or she was sentenced),

or, if that is not the case, a statement to that effect and a detailed

explanation of the circumstances involved {Listing Rule 1.1 Condition 17

and Guidance Note 1 section 3.15)

For each director or proposed director who is or has in the past 16 years
been a resident of Australia, an original or certified trie copy of a search of
the Australlan Financial Security Authority National Perseonai Insolvency
Index which is not more than 12 months old (Listing Rule 1.1 Condition 17
and Guidance Note 1 section 3.15)

For each director or proposed director who is or has in the past 10 years
been a resident of a country other than Australia, an original or certified
true copy of an equivalent national bankruptcy check to that meniioned in
item 14 above for each country in which the director has resided over the
past 10 years (in English or together with a certified English transtation)
which is not mere than 12 months old or if such a check is not available in
any such country, a statutory declaration from the director confirming that
fact and that he or she'has not been declared a bankrupt or been an
insolvent under administration in that country or, i that is not the case, a
statement to that effect and a detailed expianation of the circumstances
involved (Listing Rule 1.1 Condition 17 and Guidance Note 1 section 3.15)

A statutory declaration from each director or proposed director confirmting

that:

{a} the director has not been the subject of any criminal or civil penalty
proceedings or other enforcement action by any government agency in
which he or she was found to have engaged in behaviour involving
fraud, dishonesty, misrepresentation, concealment of material facts or
breach of duty;

(b) the director has not been refused membership of, or had their
membership suspended or cancelled by, any professional body on the
ground that he or she has engaged in behaviour involving fraud,
dishonesty, misrepresentafion, concealment of material facts or breach
of duty;

{c) the director has not been the subject of any disciplinary action
(including any censure, monetary penally or banning order) by a
securities exchange or other autherity responsible for regulating
securities markets for failure to comply with his or her abligations as a
director of a listed entity;

{d) no listed entity of which he or she was a director (or, in the case of a
listed trust, in respect of which he or she was a director of the
responsible entity) at the time of the relevant conduct has been the
subject of any disciplinary acticn (including any censure, monetary
penalty, suspension of trading or termination of listing) by a securities
exchange or other authority responsible for regulating securities

Location/Confirmation

Folder, Item 6 Neville Henry and James
Hodges

Folder, ltem 6 Peter Allchurch and John
Kenny

Folder, ltem 6

Folder, ltem 7
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Ne ltem o Location/Confirmation

markets for failure to comply with its obligations under the Listing Rules
applicable to that entity; and '

(e} the director is not aware of any pending or threatened investigation or
enquiry by a government agency, professional body, securities,
exchange or other authority responsible for regulating securities
markets that could lead to proceedings or action of the type described
in {a}, {b), (c) or (d) above,

or, if the director is not able to give such confirmation, a statement to that

effect and a defailed explanation of the circumstances involved (Listing

Rule 1.1 Condition 17 and Guidance Note 1 section 3.15)

17. A specimen certificate/holding statement for each class of securifies o be | Folder, ltem 8
quoted or a specimen holding statement for CDIs (as applicable)

18. Payment for the initial listing fee."” Aftached
Refer to ASX Guidance Motes 15 and 15A for the fees payable on the application. You can
also_ use the ASX online equityllisling fees pa}culator: Listing Fees calculated as $88,764
hitp:/iwww.asx.com.aufprofessionalsicost-listing.htm (base d on $15,000,000 of
subscriptions) subject to ASX
confirmation

All entities - capital structure

19, Where in the Offer Document is there a table showing the existing and Refer to Key Offer Statistics, page 10

proposed capital structure of the entity, broken down as follows: of the Prospectus, Sections 3.7 of the

(a) the number and class of each equily security and each debt security Prospectus (Folder, ltem 1)
currently on Issue; and

(b} the number and class of each equity security and each debt security
proposed to be issued between the date of this applicafion and the
date the entity is admitted to the official list; and

{c) the resulting total number of each class of equity security and debt
security proposed to be on issue at the date the entity is admitted to
the officiai list; and

T S
. matertal contracts or:

agreemems:
Note: This applies whether the securities are guoted or not. if the entity is proposing to issue
a minimum, maximum cr oversubscription number of securifies, the fable should be
presented to disclose each scenaric.

7 Payment can be made either by cheque made payable to ASX Operations Pty Lid or by elactronic funds transfer to the following account:

Bank: National Australia Bank

Account Name: ASX Operations Py Lid

BSB: 082 057

AC: 494728375 .

Swifi Code {Overseas Customers): NATAAU3202S

If payment Is made by electronic funds transfer, please email your remittance advice to ar@asx.com.au or fax it to {612) 9227-0553, describing the
payment as the “inftial listing fee” and inciuding the name of the entity applying for admission, the ASX home branch where the enlity has lodged its
application (ie Sydney, Methourne ¢r Perth) and the amount paid.
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20.

21.

22,

23.

24.

25,

26.

27

ltem

For each class of securities referred fo in the table mentioned in ifem 19,
where in the Offer Document does it disclose the lerms applicable to those
securities?

Nele: This applies whether the securities are quoted or not.

For equity securities (other than eplions to acquire unissued securities or convertible debt

securities), this should state whether they are fully paid oz partly paid; if they are partly paid,
the amount paid up and the amount owing per security; voting rights; rights to dividends or

* distributions; and conversion terms (if applicable).

For options to acquire unissued securities, this should state the number outstarding, exersise
prices and expiry dates. .

For debt securities or convertible debt securifies, this should state thelr nominal or face vatug;
rate of interest; dates of payment of interest; date and ferms of redemption; and conversion
terms (if applicabie).

/ §epurihés:, where in the Offer Document are detalls of those '
tout?

Details of all issues of securlties (in all classes) in the last 5 years and the
consideration received by the entity for such issues

A copy of every prospectus, product disclosure statement or infermation
memorandum issued by the entity in connection with any issue of
securities (in all classes} in the last 5 years

A copy of any court order in relation to a reorganisation of the entity's
capital in the last 5 years

Where in the Offer Document does it confirm that the issue/sale price of all
securities for which the entily seeks quotation is at least 20 cents in cash
{Listing Rule 2.1 Condition 2}?

If the enlity has or proposes to have any options on issue, where in the
Offer Document does it confirm that the exercise price for each underlying
security is at feast 20 cents in cash (Listing Rule 1.1 Condition 11)7

If the entity has any parily paid securifies and it is not a no liability
company, where in the Offer Document does it disclose the entity's call
program, including the date and amount of each proposed call and whether
it allows for any extension for payment of a call {Listing Rufe 2.1

Condition 4)7

Location/Confirmation

Fully paid ordinary shares — refer to
Section 11.1 of the Prospecius {Folder,
ltem 1)

Options exercisable at 25 cents on or
before 30 April 2019, Full terms in
Section 11.2 of the Prospectus (Folder,
ftem 1)

Class A Convertible Milestone Notes on
or before 30 April 2019. Full terms in
Section 11.3 of the Prospecius (Folder
ltem 1)

Class B Convertible Milestone Notes on
or before 30 April 2019. Full terms in
Section 11.4 of the Prospectus (Folder
ftem 1)

Class C Converlible Milestone Notes on
or before 30 Aprif 2019. Full terms in
Section 11.5 of the Prospectus {Folder
ltem 1)

NA

Refer to register of security issues,
Folder ltem 9

Prospectus {Folder, ltem 1)

NIA

Refer to Section 3.7 of Prospectus
(Folder, ltem 1)

Refer to Section 11.2 of Prospectus,
exercise price is 25 cents (Folder, tem
1)

N/A
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28.

29,

30,

If the entity has or propeses to have any debt securities or convertible debt
securities on issue, a copy of any trust deed applicable to those securities

All entities — other information and documents

31

32.

33.

Where In the Offer Document is thers a description of the history of the
entity?

Where in the Offer Document is there a description of the enfity’s existing
and proposed activities and level of operations?

34, Wh

35.

36.

37, |

38,

39.

If the entity has any child entities, where in the Cffer Document is there a
list of all child entities stating, in each case, the name, the nature of its
business and the entity’s percentags holding in it?

Does the entity have or propose 1o have a dividend or distribution
reinvestment plan?

If s, where are the existence and main terms of {he pian disclosed in the
Offer Document?

A copy of the terms of the plan

Does the entity have or propose to have an employee incentive scheme?

If so, where are the existence and main terms of the scheme disclosed in
the Offer Document?

Location/Confirmation

NIA

Refer to Section 11.3, 11.4 and 11.5 of
the Prospecius

N/A

Refer {o Investment Overview, Section
1.1 of the Prospectus (Folder, Item 1)

Refer to Investment Ovarview Sections
1.2, 1.3, 1.4 and 1.5 of the Prospectus
{Folder, ltem 1)

NIA

NIA

Refer to Secion 3.14 of the Prospectis:
{Folder; ltem 1)

NIA

N/A

NIA
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40.

41,

ltem

Where in the Offer Document is there a statement as to whether directors'®
are entitled to participate in the scheme and, if they ars, the extent to which
they currently participate or are proposed to participate?

A copy of the terms of the scheme

Has the enity entered into any material contracts (including any
underwriting agreement refating to the securities to be quoted on ASX)?1

If 80, where are the existence and main terms of those material confracts
disclosed in the Offer Document? ’

Copies of all of the material contracts referred fo in the Offer Document

If the following information is included in the Offer Document, the page

reference where it is included. Otherwise, either a summary of the material

terms of, or a copy of, any employment, service or consultancy agreement

the entity or a child entity has entered into with:

{a} its chief executive officer {or equivalent)

{b) any of its directors or proposed directors; or

(¢} any other person or enfity who is a related party of the persons referred
to in (a) or (b} above {Listing Rule 3.16.4).

Note: if the entity applying for admission fo the official fist is a trust, references fc a chief

executive officer, director or proposed director mean a chief executive officer, director or

proposed director of the responsible entity of the rust. However, the entlly need not provide a

summary of the material terms of, or a copy of, any empiovment, service or consultancy

agresment the responsible entity or a related entify has entered into with any of the persons

referred to in {a), (k) or {c) above If the costs asscclated with the agreement are borne by the

responsible entity or the related entity from out of its own funds rather than from out of the

trust.

18
18

Location/Confirmation

N/A

NIA

Refer to summaries of Material
Contracts at Section 8 of the
Prospecius and Legal Report at Section
5 of the Prospectus on The Company's
Qil and Gas Interests

Folder, Item 10

Refer to Seclions 8.9,:8.10 and 8.11 of
the Prospectus (Folder, Item 1) for
summaries of agreements with
executive and non-executive directors.

Refer to Section 10.16 of the
Prospecius for a summary of a loan
facility agreement with an entity
controlted by Peter Allchurch for
working capital purposes.

Refer o Section 10.16 of the
Prospectus for a summary of a loan
facility agreement with an entity
contrelled by John Kerny for working
capital purposes.

Refer to Section 8.6 of the Prospectus
for a summary of a consulting
agreement entered into between the
Company and an entity controlled by
John Kenny for services in relation to
the Acquisition and Offer,

Refer to Section 8.7 of the Prospectus
for details of Deeds of Indemnity,
Insurance and Access with each
Director,

If the entity applying for admission to the official kst is a trust, references to 2 director mean a director of the responsible entity of the trust.

[t will assist ASX if the material confracts are proviced both in hard copy and in electronic format.
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42. Please enter “Confirmed” in the column to the right fo indicate that the
material contracts summarised in the Offer Document include, in addition-
ny other material contract(s) the entity or a

to-those mentioned:

child entity has enfered into with:

(a) its chief executive officer (or equivalent)

{b) any of its directors or proposed directors; or

{c) any other person or entity who is a related party of the persons referred
to in (a) or (b) above

. hatall. Confirmed:
materiall
sincluded inor.

44, A copy of the entity’s most recent annual report N/A, the Company was incorporated on
17 March 2014. Refer to the

Investigating Accountants Report at
Section & of the Prospectus on
Reviewed Historical Financial
Information from 17 March 2014 to 31
May 2014 (Folder llem 1)

Entities that are trusts

45. Evidence that the entity is a registered managed invesiment scheme NIA
{Listing Rule 1.1 Condition 5)

46. Please enter “Confirmed” in the column to the right to indicate that the N/A
responsible entity is not under an obligation fo allow a security holder to
withdraw from the trust {Listing Rule 1.1 Condition 5)

Entities applying under the profit test (Listing Rule 1.2)

47. Evidence that the entity is a going concern or the successor of a going N/A
concern {Listing Rule 1.2.1)

48. Evidence that the entity has been in the same main business activity for N/A
the last 3 full financial years {Listing Rule 1.2.2)

49, Audited accounts for the last 3 full financial years and audit reports (Lisfing | N/A
Rule 1.2.3(a))

50. I last financial year ended more than 8 months before the date of this NIA
application, accounts for the last half year (or longer period if available)
and audit report or review (Listing Rule 1.2:3(b}}

51. A pro forma statement of financial positfon and review {Listing N/A
Ruie 1.2.3(c)}20

52, Evidence that the entily's. aggregated profit from continuing operations for | N/A
the last 3 full financial years has been af least $1 million (Listing
Rule 1.2.4)

% Note: the review must be conducied by a registered company auditer {or if the entity is a forsign enfity, an overseas equivalent of a registered
company auditor) or independent accountant.
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53. Evidence that the entity’s profit from continuing operations in the past N/A
12 months to a date no more than 2 months before the date of this
application has exceeded $400,000 (Listing Rule 1.2.5)

54. A statement from all directors?! confirming that they have made enquiries N/A
and nothing has come to their attention to suggest that the entity is not
continuing to earn profit from continuing operations up to the date of the
application (Listing Rule 1.2.54)

Entities applying under the assets test (Listing Rule 1.3}

55. Evidence that the entity: Refer to Section 6, Investigating
{a) has, if the endity that is not an investment entily, net tangible assets of | Accountants Report Appendix 2 of the
at least $3 million (after deducting the costs of fund raising) or a market | Prospectus (Foider, ltem 1)
capitalisation of at least $10 million; or

(b) has, if the enfity that is an investment entity other than pcoled Upen completing the minimum
development fund, net tangible assets of at least $15 million; or subscription of $10,000,000, the
(c) is a pocled development fund with net tangible assets of at least Company will have net tangible assets
$2 million (Listing Rule 1.3.1 and 1.3.14) - of $18,445,537 (at the issue price of
$0.20}.
56. Evidence that: Refer to Section 3.6 of the Prospectus

{a} at least half of the enlity's total tangible assels (after raising any funds) | (Folder, Item 1}.
is not cash or in a form readily convertible fo cash;22 or
{b) there are commitments to spend at least half of the entily’s cash and The Company has commitments to
assels in a form readily convertible to cash (Listing Rule 1.3.2) spend at least half of its funds raising
from the Offer on exploration and
developrment expenditure on its
Projects and the acquisition of
additional ofl and gas leases. Thereis
$200,000 existing cash reserves.

57. Is there a statement in the Offer Document that there is enough working Refer fo Secticn 3.6 of the Prospectus
capital to carry out the entity’s stated objectives. ' (Folder, ltem 1)
If s0, where is it?

If not, attach a statement by an independent expert confirming that the
entity has enough working capital to carry out its stated objectives (Listing
Rule 1.3.3(a))?

Refer to Sectlion 3.6 of the Prospecius
(Folder, ltem 1)

2 ¥ the enlity applying for admission to the official ¥t is a frust, the statement should come from all directors of the responsible entity of the trust,
2 in deciding if an entity's total tangible assets are In a Torm readily convertible to cash, ASX would normally not treat inventories or receivables as
readily convertible to cash.

2 For mining explorafion entities and oil and gas exploration entities, the amount must be available after allowing for the first full financial year's
budgeted administration costs and the cost of acquirig plant, equipment, mining tenements andfor petroleum tenements. The cost of acquiring mining
tenements and/for petroleurn tenements includes the cost of acquiring and exercising an opfion over them.
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59, Accounts for the fast 3 full financial years {or shorter period if ASX agrees} | N/A

and the audit report or review or a statement that the accounts are not

audited or not reviewed (Listing Rule 1.3.5(a) first bullet point) Refer to Section 6, Investigating

: Accountants Report Appendix 2 of the

Prospectus (Folder, item 1). The
Company was incorporaiad on 17
March 2014 and accounts have been
prepared to 31 May 2014 for this period

and reviewed by BDO.
60. Iffast financial year ended more than 8 months before the date of this N/A
application, accounts for the last half year (or longer period if available}
and the audit report or review or a statement that the half year accounts
not audited or not reviewed (Listing Rule 1.3.5(a) second bullet point)
61. A pro forma statement of financial position and review (Listing Refer to Section 7 of the Prospecius
Rute 1.3.5(c))* (Folder, ltem 1)

Entities with restricted securities

62. A statement setting out a list of any person {sither on their own or fogether | See Directors Interest at 10.4 and
with associates) who has held a relevant interest in at least 10% of the Substantial Shareholder at Section 10.8
entity's voting securities at any time in the 12 months before the date of
this application

63. A completed ASX Restricted Securities Table? Provided:to ASX for review on 26/08/14

{Folder, ltem 11)

64. Copies of all resfriction agreements (Appendix 9A) entered into in refation | To be provided
to restricted securities® '

65, Copies of all undertakings issued by any bank, recognised trustes or the To be provided
provider of regisiry services to the entity in relation to such restriction '
agreements

2 Note: the review must be conducted by a registered company auditor (or if the Entity is a foreign entity, an overseas equivaleht of a registered
company auditor) or independent accountant. .
%5 An elactronic copy of the ASX Restricied Securities Table is available from the ASX Compliance Downloads page on ASX's wabsite.

% Note: ASX will advise which restricled secusities are required to be escrowed under Listing Rule 9.1.3 as part of the admission and quotation decision.
If properly completed restriction agreements and related undertakings have nof been provided for all such securities advised by ASX, that will need fo
be rectified prior to admissiont cccurring and quotation commencing.
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ning exploration entities and oif and gas explo s) with classified

assefs?

66. Within the 2 years preceding the date of the entity's application for
admission fo the official list, has the entity acquired, or entered info an
agreement to acquire, a classified assef?

If s0, where in the Offer Document does it disclose: N/A

e the date of the acquisition or agreement;

e full details of the classified asset, including any title particulars;

o the name of the vendor;

¢ if the vendor was not the beneficial owner of the classified asset at the
date of the acquisition or agreement the name of the benefictal
owner(s);

e details of the relationship between the vendor (or, if the vendor was not
the beneficial owner of the tenement at the date of the acquisition or

agreement, between the heneficial owner(s)) and the entity or any
related party or promoter of the entity; and

e details of the purchase price paid or payable and ail other
consideration (whether legally enforceable or not) passing directly or
indirectly to the vendor.

s the vendor {or, if the vendor was not the beneficial owner of the N/A
classified assef at the date of the acquisition or agreement, is any of the
beneficial owner(s)) a refated party or prometer of the entity?

If so, please enter “Confirmed” in the column to the right to indicate that the
consideration paid by the entity for the classified asset was solely restricted
securities, save to the extent it involved the reimbursement of expenditure
incurred in developing the classified asset® or the entity was not reqired
to apply the restrictions in Appendix 98 under Listing Rule 9.1.3 (Listing
Rule 1.1 Condition 10)

Please also provide a copy of the agreemeni(s) relating fo the acquisition NfA
entered into by the entity and any expert's report or valuation obtained by
the entity in relation 1o the acquisition

Mining entities

67. A completed Appendix 1A Information Form and Checklist Annexure | NfA
{Mining Entities)?

T A‘classified asset’ Is defined in Listing Rule 19.12 as:
{a) an inferest in a mining exploration area or oil and gas exploration area or similar tenement or interest;

{b} an interest in intangible properly that is substantially speculative or unproven, or has not been profitably exploned for at least three years, and
which enfitles the entity to develop, manufacture, market or distribute the property;

{¢) aninterestin an asset which, in ASX's opinion, cannot readily be valued; or
{d) an interest in an entiy the substantial proporfion of whose assets {held directly, or through a controfied enmy) is properiy of the fype refered to in
paragraphs (a), (b} and (c) above.
% ASX may require evidence to support expenditure claims.
2 An slectonic copy of Appendix 1A Information Form and Checklist Annexure | {Mining Entities) is available frem the ASX Compliance Downioads
page an ASX's website,
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ltern ' Location/Confirmation

QOil and gas entities

68.

A completed Appendix 1A Information Form and Checklist Annexure 1 (Oil | Annexed to Appendix 1A
and Gas Entities)®

Entities incorporated or established outside of Australia

69.

A completed Appendix 1A Information Form and Checklist Annexure Il NfA
(Foreign Entities)™!

Externaily managed entities

70. A completed Appendix 1A Information Form and Checkiist Annexure IV N/A
(Externally Managed Entities)®

Stapled entities

71. A completed Appendix 1A Information Form and Checklist Annexure V N/A

{Stapled Entities)

Further documents to be provided before admission to the official list

Please note that in addition to the information and documents mentioned above, all enlities will be required 1o provide the
following before their admission to the official list and the quotation of their securities commences:

A statement setting out the names of the 20 largest holders in each class of securities to be quoted, and the number
and percentage of each class of securities held by those holders;

A distribution schedule of each class of equity securities to be quoted, setting out the number of holders in the

categories:

* 1-1,000

o 1,001 - 5,000 )
) 5,001 - 10,600

® 10,001 - 100,000

o 100,001 and over

The number of holders of a parcel of securities (excluding restricted securities) with a value of more than $2,000,
hased on the issuefsale price;

Any outstanding resfriction agreements {Appendix 9A) and related undertakings;* and

Any other information that ASX may require under Listing Rule 1.17.%

a1

32

An elecironic copy of Appendix 1A Information Form and Checkiist Annexure || (Oil & Gas Entities) is available from the ASX Compliance Downloads
page on ASX's websile. -

An electronic copy of Appendix 1A Information Form and Checklist Annexure |1l (Foreign Entities) is available from the ASX Compliance Downioads
page on ASX's website,

An electronic copy of Appendix 1A information Form and Checklist Annexure IV (Externally Managed Eniities) is available from the ASX Compfiance
Dewnloads page on ASX's website.

An electronic copy of Appendix 1A Information Form and Checklist Annexure V {Stapled Enlifies) is available from the ASX Gompliance Downloads
page on ASX's wabsite.

See note 26 above.

Among ofher things, this information may include evidence {such as copies of the enfity's share register, bank statements, application forms and
cheques) to demonstrate cormpliance with the minimum spread requirements in Listing Rule 1 Gondition 7.
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Information Form and Checklist
Annexure Il (Oil & Gas Entities)

Name of entity ABN/ARBN/ARSN

Winchester Energy Limited 21 168 586 445

This Annexure forms part of the Information Form and Checklist supplied by the entity named above to
support its application for admission to the official list of ASX Limited (ASX) as an ASX Listing.

A reference In this Annexure fo SPE-PRMS moans the Pefroleum Resources Management System sponsored by the Sociely of Petrolsum
Engineers, the Ametican Asscciation of Pefroleum Gaologists, the World Pefrofeum Council and ihe Sociely of Pefroleum Evafuation
Enginsers. Terms used in this Annexure which are defined in SPE-PRMS (including, without limitation, ‘petroleum reserves',’ confingent
resources’ or ‘prospective resources'} have the same meaning as in SPE-PRMS.

N ltem Location/Confirmation

General requirements '

Complets this section if the Offer Document includes any reference to an astimate of peiroleum reserves, contingent resources of
prospeciive rasources

1. Where in the Offer Document does it state the date at which the estimate is N/A
made (Listing Rule 5.25.1)7*

2. Where in the Offer Document does it state that the estimate of petroleum N/A
reserves, contingent resources andfor prospective resources has been
classified in accordance with SPE-PRMS (Listing Rule 5.25.2)72

3. Where in the Offer Document does it state: N/A

o that the estimate Is based on, and fairly represents, information and
supparting documentation prepared by, or under the supervision of, a
named qualified petroleum reserves and resources evaluator or
evaluators (Listing Rule 5.42(a});’

o whether the qualified petroleum reserves and resources evaluator is an
employee of the oil and gas entity or a related party and, if not, the
name of the qualified pelroleum reserves and resources evaluator's
employer (Listing Rule 5.42(b});

o the name of the professional organisation of which the qualified
petroleum reserves and resources evaluator is a member (Listing
Rule 5.42(c)); and

o that the qualified petroleum reserves and resources evaluator has
given his or her prior written consent as to the form and contextin
which the estimated petroleum reserves, contingent resources and/for
prospective resources and the supporting information are presented in
the Offer Document {Listing Rule 5.42)?

1 This date may be referenced as the “evaluation date”,
2 The specific classes of potroleum resources provided for by SPE-PRMS are production, reserves, contingent resources, prospective
resources and uarecoverable petroleum.

If an entity Is proposing fo disciose pefroleum resources not reported In accordance with SPE-PRMS (for example, under the US SEC
reporting regime for such resources), it should consult with AGX. It will need a waiver from Listing Rule 5.25.2, if granted, that waiver
will likely be conditional on the disclosure of specific information otherwise required under Chapter § of the Listing Rules.

3 Aperson is a qualified petroleum reserves and resousces and resources evaluator if he or she:

« has oblained a bachelors or advanced degree in petroleum enginsering, geology, geophysics or other discipling of engineering or
physical sclence;
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ftem . Location/Confirmation

Does the Offer Document refer fo fofal petroleum initially-in-place, fotal | NIA
resource base, estimated ultimate recovery, remaining recoverable
rasources or hydrocarbon endowment?

If so, please indicate each place in the Offer Document where that
reference occurs, nofing that proximate to that reference the following
information must also be disclosed:

e an estimate of pefroleum reseives;
e an oslimate of contingent resources;
s an esfimate of prospective resources; and

o whether and how each of the resource classes in the summation were
adjusted for risk {Listing Rule 5.25.3).%

Does the Offer Document refer to discovered petroleum initially-in-place? N/A

If so, please indicate each place in the Offer Document where that
reference occurs, noting that proximate to that reference the following
information must also be disclosed:

e an estimate of pefroleum reserves;
o an estimate of contingent resources; and

e whether and how each of the resource classes in the summation were
adjusted for risk (Listing Rule 5.25.4).5

Please enter ‘Confirmed” in the column to the right fo indicate that the | N/A

estimate is:

o Treported according to the entity's economic interest in the petroleum
reserves, contingent resources and prospective resources including its
enfitlements under production-sharing contracts and risked-service
confracts;

e reported netof.

e royalties that the enfily is required by agreement (including
overriding royalties provided for in farm-out agreements) to give in-
kind to the royalty owner; or

e« those volumes that the entity is aflowed to lift and sefl on behalf of
the royalfy owner; and

e notreported in relation to pure service contracts (Listing Rule 5.25.5)7

Where in the Offer Document does it disclose whether the deterministic or | N/A
probabilistic method was used to prepare the astimates of pefroleum
reserves, contingent resources and/or prospective resources (Listing
Rute 5.25.6)7

e has a minimum of five years practical experience in petroleum engineering, petroteum production geology or pefroleum geology,
with at least three years of such experience bsing in the evaluation and estimation of petroleum reserves, contingent resousces

and prospective resources; and
e isamember of good standing of a professicnal organisaion of engineers, geclogists or other geoscientists whose professicnal
practice includes pefroleum reserves, contingent resources and prospective resources evaluations and/or audits. The professional
organisation must have disciplinary powers, including the power to suspend or expel a member,
It is acceptable for the purposes of Listing Rule 5.25.3 if the first reference to fotal petroleum initially-in-place, total resource base,
estimated ultimate recovery, remaining recoverable resources or hydrocarbon endowment includes this informalion and any
subsequent reference cross-refers hack to the earfier information.
It is acceptable for the purposes of Listing Rule 5.25.4 If the first reference fo discovered petroleum initially-in-place includes this
information and any subsequent reference cross-refers back 1o the earfier information.
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ltern

Does the Offer Document include estimates of pelroleum reserves,
contingent resources andfor prospestive resources in units of equivalency
between oil and gas?

i so, where in the Offer Document does it disclose the conversion factor
used fo convert:

o gas to ofl, where the estimates are reported in BOEs {barrels of oil
equivalents); or

e il fo gas, where the estimates are reported in McfGEs (thousands of
cubic feet of gas equivalent) (Listing Rule 5.25.7)7

If a petroleum reserves replacement ratio is reported, where in the Offer
Document is there an explanation of how the petroleum reserves
replacement ratio was calculated {Listing Rule 5.26)7

Does the Offer Document include estimates of confingent resources?

If so, where in the Offer Document does it state that contingent resources
have been categorised and reported in the most specific category that
reflects the degree of uncertainty in the estimated quantifies of potentially
recoverable petroleum, that is, 1C, 2C or 3C (Listing Rule 5.27.1)?

If an estimate of 3C is reported, where in the Offer Document are the
estimates of 2C and 1C also reported (Listing Rufe 5.27.1)?

Please enter “Confirmed” in the column to the right to indicate that the
Offer Document does not include a mean estimate of confingent resources
{Listing Rule 5.27.2).

If reported confingent resources represent aggregated estimates of
contingent resources, where in the Offer Document is the method of
aggregation disclosed, nofing that this must be either:

e arithmetic summation by category (thatis, 1G, 2C or 3C); or

e stafistical aggregation of uncertainty distributions up {o the field,
property or project level (Listing Rule 5.27.3).

If any contingent resources have been reported beyond the field, property
or project level, where in the Offer Document does it stale that estimates of
contingent resources have been aggregated by arithmetic summation by
category beyond that level of reporting (Listing Rule 5.27.4).

If any contingent resources have been reported beyond the field, property
or project tevel, ploase also indicate where in the Offer Document the
required cautionary note has been included stating that the aggregate 1C
may be a very conservative estimate and the aggregate 3C may be g very
oplimistic estimate due to the portfolio effects of arithmelic summation
{Listing Rule 5.27 4).

Does the Offer Document include estimates of prospective resources?

If s0, where in the Offer Document does it state that prospective resources
have been categorised and reported in the most specific category that
reflects the degree of uncertainty in the estimated quantities of potentially
recoverable petroleum, thatis, low estimate, best estimate or high estimate
{Listing Rule 5.28.1}.

Location/Confirmation

N/A

N/A

N/A

N/A

N/A

N/A

NIA

N/A

N/A
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12.

13.

ltem

If a high estimate of prospective resources is reported, where in the Offer
Document are the best estimate and low estimate of prospective resources
also reported {Listing Rule 5.28.1)

Please also indicate where in the Offer Document the required cautionary
statement has been included stating that:

“The estimated quantities of petroleum that may potentially be recovered
by the application of a future development projecl{s) relate to undiscovered
accumulations. These estimates have both an associated risk of discovery
and a risk of development. Further exploration appraisal and evaluation is
required to determine the existence of a significant quantity of potentially
moveable hydrocarbons.” (Listing Rule 5.28.2)?

Does the Offer Document refer to a geophysical survey?

ff so, where in the Offer Document does it include the name, nature and
status of the survey, and the permit under which the survey is being
conducted (Listing Rule 5.29)?

Does the Offer Document include any material exploration and drilling
resulls in relation to pefroleum resources? ‘

If so, where in the Offer Document does it state:

o the name and type of well; Thomas 119-1H, Exploration Well
Prospectus p.12,76,77

e the location of the well and the details of the permit or lease in which
the well is located; Nolan County Texas USA, Prospectus p.85,86

o the entity’s working interest in the well; Prospectus p.76

o ifthe gross pay thickness is reported for an intervat of conventional
resources, the net pay thickness; Prospectus p.4,11,12,39,42

o the geological rock type of the formation drilled; Prospectus p.61

o the depth of the zones tested; Prospectus p.4,12,11,39,42

o the types of test(s) undertaken and the duration of the tesi(s); no tests
e the hydrocarbon phases recovered in the test{s); no tests

o any other recovery (such as, formation water and water) associated
with the test(s) and their respective proportions; no tests

o the choke size used, the flow rates and, if measured, the volumes of
the hydrocarbon phases measured; no tests

o if applicable, the number of fracture stimulation stages and the size
and nature of fracture stimulation apalied; no fracs, conventional

» any material volumes of non-hydrocarbon gases (such as, carbon
dioxide, nitrogen, hydrogen sulphide and sulphur); and no tests

e any other information that is material to understanding the reported
results (Listing Rule 5.30)? Prospectus p.59,60

6§

Location/Confirmation

N/A

N/A

N/A

Yes, refer to Prospectus pages 39,42,
76, Legal Report on the Company’s Ol
and Gas Assets in Texas, USA
particularty Section C. Assets (i}
Beneficial Owner of a 50% working
interest {reducing to a 25% working
interest after payout) in the Thomas
119-1H well.

Refer to Prospecius Page 4, 11,12

Note that the statement must be proximate to, and with equal prominence as, the reported prospective resources,
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Ne

ftem Location/Confirmation

Petroleum reserves for material oil and gas projects’

Complete this section if the Offer Document includes any reference fo an estimate of pefroleum reserves for a material ofl and gas profect

4.

15.

18.

17.

18.

18.

Where in the Offer Document does it state all material economic N/A
assumptions used to calculate the estimates of patroleum reserves (Listing
Rule 5.31.1 and Guidance Note 32 section 7.1)78

Where in the Offer Document does it state whether the entity has operator | N/A
or non-operator interests in the material oif and gas project and, if the entity
has hon-operator inferests, the name of the operator (Listing Rule 5.31.2)7

Where in the Offer Document does it state the types of permits or licences | N/A
held by the entity in respect of the reported estimates of petroleum
reserves (Listing Rule 5.31.3)?

Where in the Offer Document does it include a description of. NfA

o the basis for confirming commercial producibility and booking
petroleum reserves;

e the analytical procedures used to estimate the petroleum reserves;
¢ the proposed extraction method; and

» if applicable, any specialised processing required following extraction
{Listing Rule 5.31.4)7¢

Where in the Offer Document does it state the estimated quantities (in N/A
aggregate) to be recoverad:

o from existing wells and facilities {developed petroleum reserves);and

e through future investments {undeveloped petroleum reserves) (Listing
Rule 5.31.5)7

Does the Offer Document, include estimates of petroleum reserves relating | N/A
fo undeveloped petroleum reserves for a material oil and gas project?

If s0, where in the Offer Document does it include a statement regarding:
o fthe status of the material oif and gas project;

e when development is anticipated;

o the marketing arrangements that justify development;

e access to transportation infrastructure; and

e environmental approvals required (Listing Rule 5.31.8)?

An oll and gas project is “material” if the entity cr child entity has an economic Interest in the project (whether alone or joinlly with
others); and the interest is, or s likely lo be, material it the context of the overall business operations or financial results of the entity
and its child entities (on a consolidaled basis): see Listing Rule 19.12.

If those economic assumptions are commercially sensilive to the entity, an explanation of the methodology used to determine the
assumptions rather than the actual figure can be reported.

The type of information ASX weuld generally expect an entity to disclose for this item is a summary descriplion of the types of tests
performed, such as production andfor formation testing, and other analysis undertaken to determine commerclal producibillty of the
accumulation. In the absence of production andfor formation festing, this could be on the basls of well lags andfor core analysis that
indicates that the zone is hydrocarbon-bearing and where it is analogous to other reservoirs in the immediate area that have
demonstrated commercial producibility by actuat production andfor formation testing.
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Ne ltem Location/Confirmation

90. Does the Offer Document include estimates of petroleum reserves relating | NiA
to unconventional petroleum resources'o for a material oil and gas project?
If so, where in the Offer Document coes it state the land area and the
number of wells for which the estimates of petroleum reserves are
provided (Listing Rule 5.31.7)7

21. If 1P is zero for the reported estimates of petroleum reserves, where in the | N/A
Offer Document does it include a brief explanation of.

e why 1P s zero; and

o why, in the absence of 1P, 3P and 2P have been determined and
reported {Listing Rule 5.31.8)?

Contingent resources for material oil and gas projects

Complete this section if the Offer Document includes any reference to an estimate of confingent resources for a material olf and gas
project

22, Where in the Offer Document does it state the types of permits or licences | N/A
held by the entity in respect of the reported estimates of contingent
resources (Listing Rule 5.33.1)7

23, Where in the Offer Document does it state the basis for confirming the NIA
existence of a significant quantity of potentially moveable hydrocarbons

and the determination of a discovery (Listing Rule 5.33.2)7

24. Where in the Offer Document does it include a description of: N/A
o the analytical procedures used to estimate the contingent resources;

o the key contingencies that prevent the contingent resources from being
classified as petroleum reserves; and

e any further appraisal driling and evaluation wark to be undertaken fo
assess the potential for commercial recovery, and to progress the
material oil and gas project (Listing Rule 5.33.3)?

95 Does the Offer Document include estimates of contingent resources for a | N/A
material ofl and gas project which are contingent on technology under
development?

If so, where in the Offer Document does it include an explanation of
whether:

o the technology is under active development;

o a pilot for that technology is planned and budgeted; and

« the technology has been demonstrated to be commercially viable in
analogous reservoirs and, if not, whether it has been demonstrated o
be commercial viable in other reservoirs (Listing Rule 5.33.4)?

26. Does the Offer Document include estimates of contingent resources for a | NA
material oif and gas project which are related to unconventional petroleum?

If 50, where in the Offer Document doas it include the land area and the
number of wells for which the estimates of pefroleum resources are
provided {Listing Rule 5.33.5)7

n  Refer o the definition of unconventional resources in Appendix A: Glossary of Terms Used in Resources Evaluations in SPE-PRMS.
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ftem

Prospective resources for material oil and gas projects

Locafion/Confirmafion

Complste this section if the Offer Document includes any reference to an estimate of prospective resources for a maferial oif and gas
project

27

28

29.

30.

Where in the Offer Document does it state the types of permits or licences
held by the entity in respect of the reported estimates of prospective
resources {Listing Rule 5.35.1)7?

Where in the Offer Document doss it include a brief description of:
e the basis on which the prospective resources are eslimated; and

e any further exploration activities, including studies, further data
acquisition and evaluation work, and exploration drilling to be
undertaken and the expected timing of those exploration activities
{Listing Rule 5.35.2)7

Where in the Offer Document does it state the entity's assessment of the
chance of discovery and the chance of development associated with the
reported estimates of prospective resources (Listing Rule 5.35.3)?

If risked estimates of prospeciive resources are reported, where in the
Offer Document does it include an explanation of how the estimates were
adjusted for risk (Listing Rule 5.35.4)7

0Oil and gas exploration entities

Complete this section if the entity is an olf and gas exploration eniily?

3.

32.

33.

Where in the Offer Document is there a map or maps of the entity’s
pefroleum tenements prapared by a qualified petroleum reserves and
resources evaluator or other competent person, which:

o indicate the geology and other pertinent fealures of the tenements,
including their extent and location in relation to a capital city or major
town, and relative to any nearby properties which have a significant
bearing on the potential of the tenements;

e are dated; and

e identify the qualified petroleum reserves and resources evaluator or
other competent person who prepared the map(s)?

Where in the Offer Document is there a schedule of the entity's petroleum
tenements which states in relation to each petroleum tenement:

o the geographical area where the petroleum tenement is situated;
Prospectus p.76

e the nature of the fitle o the petroleum tenement; Prospecius p.76

o whether the title has been formally confirmed or approved and, if not,
whether an application for confirmation or approval is pending and
whether the application is subject to challenge; and Prospectus p.77

e the person in whose name the fitle to the petroleum tenement is
currently held? Prospectus p.77

Where in the Offer Document is there a statement setting out a program of
expenditure, together with a timetable for complefion of an exploration
program, in respect of each petroleum tenement {or, where applicable,
each group of tenements)?

N/A

N/A

N/A

N/A

Refer to Independent Technical Experts
Report at Page 44,50,52 of the
Prospectus

Refer to Legal Report at Page 76, 82 fo
86 of the Prospectus

Prospectus Page 63
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34,

35.

ftem

Within the 2 years preceding the date of the entity's application for
admission to the officlal list, has the entity acquired, or entered info an
agreement to acquire, an interest in an oil and gas exploration area or
simitar petroleum tenement from any person?

If 50, where in the Offer Document does it discloss:

e the date of the acquisition or agresment;

e full details of the tenement, including any titte particulars;
e the name of the vendor;

e if the vendor was not the beneficial owner of the tenement at the date
of the acquisition or agresment, the name of the beneficial owner(s);

o details of any relafionship betwsen the vendor {ar, if the vendor was
not the beneficial owner of the tenement at the date of the acquisition
or agreement, between the beneficial owner(s)) and the entity or any
related party or promoter of the entity; and

o details of the purchase price paid or payable and all other
consideration (whether legally enforceable or not) passing directly or
indirectly to the vendor? Prospectus p.75

Is the vendor (or, if the vendor was not the beneficial owner of the
tenement at the date of the acquisition or agreement, is any of the
heneficial owner(s)) a related party or promoter of the entity?

If so, please enter “Confirmed” in the column fo the right to indicate that the
consideration paid by the entity for the classified asset was solely resfricted
securities, save to the extent it involved the reimbursement of expenditure
incurred in developing the tenement** or the entity was not required to
apply the restrictions in Appendix 9B under Listing Rute 9.1.3 (Listing’
Rule 1.1 Condition 10)

Please also provide a copy of the agreement{s) relating to the acquisition
entered into by the entity and any expert's report or valuation obtained by
the entity in relation fo the acquisition

Is the entity or a child entity in a joint venture arrangement to investigate or
explore a petroleum fenement?

If 50, please provide a copy of the joint venture agreement

Where in the joint venture agreement does it provide that if the entity
requires i, the operator of the joint venture will give the entity all the
information the entity requires to comply with the Listing Rules, and that the
information may be given to ASX for release to the market if necessary for
the entity to comply with the Listing Rules (Listing Rule 5.45)?

11

ASX may require evidence fo supporl expenditure claims.

Location/Confirmation

Prospecfus Page 76, Legal Report on
the Company’s Oil and Gas Assets in
Texas, USA Section C Assets, Items 1
and 2

Confirmed

Refer to Folia 10, Purchase Agreement
and Folio 12, Notice of Meeting in
respect of the Completion of the
Settlement Agreement

Refer to Folio 13 ASX Letter and
Thomas Well Acquisttion

See Folip 13, ASX Letter of Advice,
Joint Operating Agreement for Thomas
118-1 H Well

See Folio 13, ASX Letter of Advice,
Joint Operating Agreement for Thomas
119-1H Well section on Compliance
with Laws and Regulations

Page 8




00SZ > S| 0UO0CT 0% @ j8aJed S|geIax ewun

£05 e0L
_” ,. oo0'ssie ."m..Z, . snode pus 100001
oses8e'T s6z 000’00t - FO0'0T
o oov'or . 1005
00°0 2 0

W¥ 21:11 +10¢ Jo2quaidss /T paeliauss) 1oday
abuey sbuipjoH

000S ~ T00T

pa1IWIT AbJaug J231sayduipg



£8°0

(00'000°T

00'0a0‘t’!

Q17 Abd YdIvH

I NGSTNCD NHOC dTTTIHd HiA:

<2/¥ /3 NOSY313d 18 [>
NOSY313d vSIT SUW
ﬁ Zomm_m_._mn_ ZOW«A i

000’ooD‘T

|- 000'002%

AU\< JvLIdvD \rZZm_ Hi>
- 410 ALd STINTWONMAC -

0000021

QL7 Ald IFWNZY

QT AL GZHDd.x._. m@zﬁm«f

<D/ AN Y3dNS YYWIL>

000'05E’T

000'00s L

e GP._ Ald: SHANIWON JSSINSYILNI |

n_._.._ Ald >m_._m<n_ PmmHn_

U?. ._ezm_ Zmu«jn_v :

5T

an
Ald m._.ZmZ.rmm.;ZH >mm<ﬂ Z(QD(

000°052°T

" 000'968°T

i T AL QJOG,MZE(._._MM.

/7 AN meDm m_gqmwM.Mm_m:mv :

900°000°

PLT

"] pootonge

17 Ald SONTYAS <<v_z<

<INAODDY. T ON>
SHaalten
IS HOLNIAXKS NYTIVILS Y

<2/Y $69665>

[AN4

000'005°Z

Wd €T ¥ 102 Jequ=1das 9T palelauan poday
siopjoH do]

Q._u >1_h_ mm_m_ZHZOz Nm.n OZ mz&mm [4

paywi] Abiaug 483189 Yy2UIp



<3/¥ QNN2 ¥3dNS ITvdsTgary>

Q17 Ald 9109 INIYY1138

<O/ TYL1GYD ANNS>
QLT AL STINIWON AL

LIV L3490 NV3d W

UL 4o/ T ANZWISIANT>
QLT 24d T9.16YD OLE0

<2/ QNNA ¥34NS TI022W 10UYD>

Wd £T:¥ #T0¢ Joquwaeidas 91 pajelsuss Joday
su9pjoH dol

QLT Ald GNND ¥3dNS WD

<O/ 4/S SUOLNETYLSIA XOAN>
Q17 ALd SINIWLISIANI SINOUL

pajiu] ABJsug 183SaUDUIM



Winchester Energy Limited
ACN 168 586 445

Public Company
Limited by Shares

Prepared by:

huntshunt

Gateway
1 Macquarie Place
Sydney NSW 2000




Copyright © 2011 Reckon Docs Pty Lid

Copyright in this document ("Decument”) is owned by Reckon Docs Pty Ltd, No part of the Decument may be reproduced
in Australla or In any other country by any process, electronic or otherwise, in any material form or transmitted to any other
person or stored electronically in any form without the prior writen permission of Reckon Docs, except as permitted by the
Copyright Act 1968, :

When you access the Document you agrae:

. Not fo reproduce all or @ny part of the Decument without the prior wrliten permisslon of Reckon Docs;

. Not to make any charge for providing the Document or any part of the Document 10 another person or in any
way make commercial use of the Document without the pricr writlen consent of Reckon Does and payment of a

copyright fee determined by Reckon Doces;

° Not to modify or distribute the Document or any part of the Document without the express prior writlan
pemmission of Reckon Docs. .

Document Version: HH-1.03

Disclaimer

The template for this Document has been prepared by Hunt & Hunt Lawyars not by Reckon Docs. Neither Reckon Docs
nor Hunt & Hunt Lawyers warrant or represent that this Document is accurate or complete, Neither Hunt & Hunt Lawyers
nor Reckon Docs nor their smployees accept any liability for any loss or damages of any kind whatsoever arising as a
result of use of this Document. Whan accessing the Document you must refy on your own judgment and the advice of your
own professional advisers as to the accuracy and completeness of the Document.




Index

L @& N2 M R BN oA

L R R L o T N R e e O ™ I T S - L 4
S A - e R e

28.

DefINIIONS, | oo esseseessemms e ssessmenemmsssees s s ees s taes s seenes 1
L o 3
Share Capital and Variation of Rights________.... s sssrasnnna. 4
LIBI e eemremcarcss e e e ceemsavesmas s sransms e st ARt et et e ne et e st 10
Calls ON SNAIES, | | | . oo ceeeeeceseeossassemasssessessssessess s s sanmssomes sesnacens 12
Transfer of SNAres et 14
Transmission of SRATES | ... nres s eaen st reseen 17
Forfeiture of Shares . ... eeresesee e emmsens e sans s saseees 18
General MeetiNgs ... ......cccooviumrirrivrensnsesssesasimessssssseseoeesemmsemeemesseemseeemerssssesar e 20
Proceedings at General Meetings,_ . ........co.ooouoeoceenceeeeceeceeeeeeeeeceeerssoscres 21
TR DIFECIONS, | ... .. ..oeeeeeeceeeeemcesceesenescecrses s sarseseersssssaesaesses s sms s e smrmneareseas 26
Powers and Duties of DIrectors, ., ... ... o sesnereese s senssseneenees 30
Proceedings Of DIFECIOIS || . .. ....oeenroneoceceensreeeseeseeeonnessemnen enesmsaenmae e 32
SOCTOMATY oo ereereeeseemss e esens s s sss s s ees et e on ser b e oot nt e s it 38
Common Seal and Official Seal || . ... rceessenssamnnes 37
Inspection of Records________ e 37
Dividends and RESEIVES ... .o ramansd 37
Capitalisation of Profits .. e 40
NOMIGES it ssecr e ns st eemeseceeeseaseseess sacasmreses et ssssess s ems s en st s scemnnes 40
AUGILANA ACCOUNES | || ocvceismsesmsssesrmasssrcsssmassoesemnsesssesssases semrensssmsnees 41
Ll gl < 41
INABIMINILY et sa s s saasesn s sen s snbsss s ss ot s sennman 42
Overseas MemMDBIS, ... oo s oeeens. 42
LISHNG RUISS, ettt e seaes s s smnnseec 42
CHESS, | . oot oeoensarssnssecemmse e s e sees e s ss st smms e sem e e msessase et eessaresseessnsaesd 43
Wholly Owned SUDSIAIAIY, ... eeecemessee s enaseressmons! 43
MISCRIIaNEOUS, e 43
General AUtOHSAHON, ... e esns s s een s e e e e el 44

45

.......................................................




{This page is intentionally left blank}




Corporations Act 2001
A Company Limited by Shares
Constitution
of

Winchester Energy Limited

1. Definitions

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

“ASC Clearing Rules” means the operating rules of Australian Clearing House Pty Lid
ACN 001 314 508.

“Alternate Director” means a person appointed as alternate director under Clause 13.6.

“ASTC Seftlement Rules” means the operating rules of the ASX Settlernent Pty Limited
ACN 008 504 532,

"Auditor" means the auditor or auditors for the time being of the Campany,
"Business Day" means a day other than a Saturday, a Sunday, New Year's Day, Good
Friday, Easter Monday, Christmas Day, Boxing Day and any other day which the
Exchanige shall declare and publish to be a day which is not a business day.

"Chess" means the Clearing House Electronic Sub-Register System established and
operated by the Exchange including but not limited to:

(a) the clearing and setflement of transaction in CHESS approved securities:
(b} the fransfer of securities; and
{c} the registration of transfers.

"Chess approved securities” means securities of a company for which CHESS approval
has been given in accordance with the ASTC Settlement Rules.,

"Chess sub-register” means that part of a company's register for a class of the
company's CHESS approved securities that is administered by as an approved CS facility
and that records uncertificated holdings of securities in that class.

"Company™ means Winchester Energy Limited.

"Constitution” means this Constitution as amended from time fo time.

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

“Corporations Regulations” means the regulations prescribed under the Corporations
Act.

"Director” means a director for the time being of the Company, and where appropriate
includes an Alternate Director.
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"Dividend Inferest” means the right of a Member to receive dividends under this
Constitution or any law, :

"Exchange"” means ASX Limited, commonly known as Australian Securities Exchange.

“Executive Director” means a person appointed as executive director under Clause
13.36.

“Listed™ means, in relation {o the Company, the Company being and remaining 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 exdent of any
express written waiver by the Exchange.

"Listed Securities" means any shares, share options, stock, debentures, debenture
stock or other securities for the time belng issued by the Company and officially quoted by
the Exchange.

"Managing Director” means a person appointed as managing director under Clause
13.36.

“"Market Transfer" means:

(@) a transfer of shares in the Company where the transfer is pursuant to or
connected with a transaction entered into on the stock market operated
by the Exchange and for the avoidance of doubt includes a proper ASTC
transfer; or

{b} an allotment of shares in the Company as a result of the exercise of any
rights, options or convertible notes where such rights, options or notes are
fraded on a market cperated by the Exchange.

"Member" means a person for the time belng entered In the Register as a member of the
Company.

"QOrdinary shares" means all the shares other than any class of shares established by
the Direclors upon the issue of shares.

"Prescribed information" means information as o whether the shares are held
beneficially by the holder of the shares and, if not, who has beneficial interests in the
shares, whether the holder of the shares or any person who has a beneficial interest in
the shares is in a position to exercise control of anather licence (giving particulars of any
such position) and any other information which the Direclors consider is necessary or
desirable for determining the eligibility of that person or any other person to hold or
continue to hold shares in the Company having regard to the provisions of the
Corporations Act.

“Proper ASTC transfer” has the same meaning as that term has under the Corporations
Regulations. -

"Register” means the register of members of the Company to be kept by the Company.
"Registered Office" means the registered office for the time being of the Company.

"Restricted Securities™ has the meaning ascribed to it by the Listing Rules;
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2.2

2.3

24

25

"Seal" means the common seal of the Company.

"Secretary” means a person appointed by the Directors under Clause 14.1 to perform
the duties of secretary of the Company.

"Security” means and includes a Share, or right fo a Share, an option to acquire a Share
and any other security with a right of conversion to equity.

"State" means the state or territory in which the Company Is from time to time registered.

"Unmarketable Parcel” means a number of shares which is lgss than that required to
canstitute a marketable parcel.

"Voting interests” means the right of a Member lo exercise a vote at any meeting of the
company under this Constitution or any law.

"Winding Up Interest” means the right under this Constitution or any law for a Member
to receive a share in the property of the company thai could be distributed among
members of the Company is propenly of the Company was distributed among Members,
whether as a result of a winding up or otherwise.

"Writing” includes printing, typing and other methods of representing or reproducing
words in & visible form and "written” has a corresponding meaning.

"Rule" or "rules" or "Rules” means the provisions set out in the clauses of this
Constitution.

Interpretation
In this Constitution;
(a) word importing any gender include all others genders;

(b the word persen includes a firm, a body corperate, an unincorporated association
or an authority;

i

{c) the singuiar includes the plural and vice versa; and

{d) a reference to a statute or code or the Corporations Act (or to a provision of
same) means the statute, code or the Corporations Act {or provisions of same} as
modified or amended and in operation for the time being, or any staiute, code or
provision enacted (whether by the State or Commonwealth of Australia) in its
place and includes any regulation or rule for the time being in force under the
statute, code or the Corporations Act.

Unless the contrary intention appears in this Constitution, an expression has, in a
provision of this Constitution that deals with a matter dealt with by a particular provision of
the Corporations Act, the same meaning as in that provision of the Corporations Act.

Headings are inserted for convenience and do not affect the interpretation of this
Constitution.

Where the phrase "permifted by the Listing Ruies” or similar phrase is used in this
Constitution that expression under this Constitution shall be deemed to include any act,
omission or transaction which is subject to a waiver of the Listing Rules by the Exchange.

In this Constitution a reference to the Listing Rules is to have effect if, and only if, at the
relevant time, the Company has been admitted to and remains on the Official List of the
ASX and is otherwise to be disregarded.
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2.6

2.7

31

3.2

33

3.4

3.5

3.6

3.7

Replaceable Rules not to apply
The Replaceable Rules contained in the Corporations Act do not apply to the Company.
Transitional '

(a) This Constitution supersedes the constitution in force immediately before the
adoption of this Constitution.

(b) Everything done under any previous constitution of the Company continues to
have the same operation and effect after the adoption of this Constitution as if
properly done under this Constitution. In particular, without limitation, every
Director, Alternate Director and Secretary in office immediately before the
adoption of this Constitution is taken to have been appointed and continues in
office under this Constitution.

Share capital and variation of rights
Directors to issue shares

Without prejudice to any special rights previpusly conferred on the holders of any existing
shares or class of shares but subject fo the Corporations Act and the Listing Rules,
except as the Company in general meeting may when authorising any issue of shares
otherwise direct and subject to this Constitution, shares in the Company are under the
control of the Directors who may allot or dispose of all or any of the same to such person
at such times at such price and on such terms and conditions and having attached to
them such preferred, deferred or other speclal rights or such restrictions, whether with
regard to dividend, voting, return of Capita! or otherwise and whether as preference
shares that are at the option of the Company likely to be redeemed as the Directors think
fit.

Subject to the Listing Rules ihe Directors have the right io grant to any parson options or
other securities with rights of conversion to shares or pre-emptive rights to any shares for
any consideration and for any stock.

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

The Directors must not allot any shares in the Company to any person where the
aliotment would have the effect of transferring a controlling interest in the Company
without the prior approval of a resolution of the Company in general meefing.

A Director or any person associated with a Director must not participate in an issue by the
Company of shares under Clause 3.1 or options or other securities under Clause 3.2
unless the participation of the Director or the person associated with a director in the
issue Is permitted under the Listing Rules.

The issued capital of the Company is classified as Ordinary Shares and any other class of
Shares which the Directors may determine from time to time and which, if the Company is
Listed, the term of which, the ASX, has approved.

Variation of rights

if at any time the share capital is divided info different classes of shares, the rights
atiached to any class may (unless otherwise provided by the terms of issue of the shares
of that class), whether or not the Company is being wound up, be varied or abrogated in
any way with the consent in writing of the holders of thrae-quarters of the issued shares of
that class, or with the sanction of a speclal resolution passed at a separate meeting of the
holders of the shares of that class. Any variation under this Clause shail be subject to
Sections 2486B to 246E of the Corporations Act.
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3.8

3.8

310

3.11

312

3.13

314

3.15

3.18

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

(@  aquorum is constituted by 2 persons who, betWeen therm, hold or represent one-
third of the issued shares of the class; and

{b) any holder of shares of the class, present in person or by proxy, attorney or
representative appointed under Clause 10.2 may demand a poll.

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

(a) expressly providad by the terms of issue of the first-mentioned shares; or
(b} required by the Corporations Act.
Commission and brokerage

The Company may exercise the power to pay brokerage or commission conferred by the
Corporations Act. The rate or the amount of the brakerage or commission paid or agreed
to be paid must be disclosed in the manner required by the Corporations Act.

The brokerage or commission may be satisfied by the payment of cash or by the allotment
of fully or partly paid shares or other securities or partly by the- payment of cash and partly
by the allotrment of fully or partly paid shares or other sacurities.

The Company must comply with the requirements of the Corporations Act and the Listing
Rules in the payment of such brokerage or commission.

Recognition and disclosure of interests

Except as required by law, the Company is not bound or compelled in any way to
recognise a person as holding a share on any trust.

¢

The Company is not bound by or compelled in any way to recognise {whether or not ithas
notice of the interest or rights concerned) any equitable, contingent, future or partial
interest in any share or unit of a share or (except as otherwise provided by this
Constitution or by law) any other right in respect of a share except an absolute right of
ownership in the registered holder.

Uncertificated Holdings and Electronic Transfer

The Directors may determine not to issue a share certificate or option certificate or may
determine to cancel such a certificate without issuing any cerlificate in its place
notwithstanding any other provision in this Constifution, i that determination is not
conirary to the Corporations Act or the Listing Rules,

The Directors may do anything they consider necessary or desirable and which is
permitted under the Corporations Actand the Listing Rules to facilitate the participation by
the Company in CHESS developed by the Exghange or in any computerised or electronic
system established or recognised by the Corporations Act or the Listing Rules for the
purposes of facilitating dealings in shares or securities. Where the securities of the
Company are CHESS approved securities the Company shall comply with the ASTC
Setflement Rules and Iif required the ASC Clearing Rules.
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317

3.18

319

3.20

Share Helding Statements

Where the Directors of the Company have pursuant io Clause 3.15 determined not to
issue share cettificates or to cancel existing share cerlificates a Member shall have the
right to-receive such statements of the holdings of the Member as are required-to be
distributed to 2 Member under the Corporatichs Act and the Listing Rules.

Share Certificates

Subject to Clause 3.15 - 3.17 if the Directors determine to issue a cerificate for shares
held by a Member the following provisions apply:

{(a) A person whose name is entered as a Member in the Register or as an option
holder In the register of options is entitled without payment fo receive a certificate
in respect of the shares or options registered in the person's name issued in
accordance with the Corporations Act but, in respect of shares or options held
jointly by severat persons, the Company is not bound to issue more than one
certificate;

(b) Delivery of a certificate for a share may be effected by delivering it personally to
the holder or by posting it in a prepaid envelope addressed 1o the holder at the
address shown in the Register or by delivering or posting the certificate in
accordance with the written instructions of the holder. Delivery of a certificate fora
share to one of several joint holders is sufficient delivery to all such holders;

(c) Where satisfactory evidence has been received by the Company that the
cerlificate for shares previously issued has been stolen, lost or destroyed and has
not been pledged, charged, sold or ctherwise disposed of, and the holder has
undertaken in writing o the Company fo return any such certificate to the
Company if itis found or received by the holder, then the Company must issue a
replacement certificate in accordance with the Corporations Act;

(d) Where a certificate for shares previously issued has been worn out or defaced
and has been surrendered to the Company for cancellation and has been
cancelled the person whose name is entered as the Member in respect of those
shares in the Register Is entitled to receive a replacement cerlificate in
accordance with the Corporations Act and the Listing Rules.

(e} The Directors may determine the number of shares fo be issued in any one
certificate; and

() Every certificate for shares must be issued in accordance with the Corporations
Act and the Listing Rules.

Joint holders of shares

Where 2 or more persons are registersd as the joint holders of shares they are deemed to
hold the shares as joint tenants.

Restricted Securities

The Company must comply in all respects with the requirements of the Listing Rules with
respect to Restricted Securities; without limiting the generality of the faregoing:

{a) Reastricted Securities cannot be disposed .of during the escrow period except as
permitted by the Listing Rules or the Exchange;
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3.21

3.22

3.23

3.24

3.28

3.28

{b) the Company will refuse to acknowledge a disposal (including registering a
transfer) of Restricted Securities during the escrow period except as permitted by
the Listing Rules or the Exchange;

{c) during a breach of the Listing Rules relating to Restricted Securities, or a breach
of a restriction agresment, the holder of the Restricted Securities is not entitled o
any dividend or distribution, or vofing rights, in respect of the Restricted
Securities.

Restrictions on issue which transfers controlling interest

Where the Company is Listed, an issue of Shares which would have the effect of
transferring a controlling interest in the Company may oniy be made with the prior
approval of the Company in general meeting, unless that issue may otherwise be made
without confravening the Listing Rules.

Restriction on related party’s participation

Where the Company is Listed, a related party and any person whose relationship with the
Company or a related party is, in the ASX’'s opinion, such that approval of the ASX shouid
be obtained, may only participate in an issue of Securities, or rights to, or options to
subscribe for, Securities, in accordance with the Listing Rules.

Preference Shares

Subject to any limitations referred herein, the Company may issue preference shares
including:

{a) preference shares that are, or at the option of the Company are, liable to be
redeemed; and

{b) preference shares of the kind described in Schedule T on the terms set out in
Schedule 1. '

Applications for Shares

Whete the Company receives an application for Shares signed by or on behalf of the
applicant and the Company allcts Shares to the applicart in satisfaction of that
application, the application is to be treated as:

(a) an agreement hy the applicant o accept those Shares;

{b) a request by the applicant for the Company to place the applicant's name in the
Register of Members in respect of those Shares; and

{c) an agresment by the a.pplicant that the applicant is bound by this Constitution.
Payment for Shares by instalments

Where a Share is allotted on terms that all or any of the issue price of that Share is
payable by instalments, each of those instalments must be paid when due by the person
who is at that time the holder of that Share.

Certlficates

(@) Subject to rule 3, the Director may determine to issue certificates for Securities of
the Company and to cance! any certificates on issue and to replace lost,
destroyed or defaced certificates on issue on the basis and in the form they
determine from time to time.
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3.27

3.28

3.29

3.30

(9) Where the ASTC Settlement Rules apply to the Company, the Directors are not
required to issue share certificates for issued Shares in the Company or aliocate a
distinguishing number to those Shares.

Register - joint holders

If two or more persons are registered as the holders of any Securities, those persons are
considered to hold the Securities as joint tenants with benefits of survivorship subject to
the following provisions:

(&) the joint holders of the Securities are liable severally as weil as jointly in respect of
all payments which are to be made in respect of those Securities;

(b} oh the death of any one of the joint holders, the Company only recagniges the
remaining |oint holders as having any title to the Securities but the Directors may
require evidence of death and the estate of the deceased joint holder is not
released from any liability in respect of the Securities;

{c) any one of the joint holders may give a receipt for any Dividend, bonus or return of
capital payabile to the joint holders in respect of the Securities; and

{d) only the person whose name first appears in the Register as one of the joint
holders of the Securities is entitled, if the Company determines to Issue
certificates for Securities, to delivery of a certificate relating to the Securities or fo
recelve notices from the Company, and any nofice given to that person is
considered notice to all joint holders.

Recognition of trusts

Except as required by law or as otherwise provided by this Constitution, the Company is
not bound to recognise:

{a) that a persen hoids any Security on trust; or

(b} any equitable, contingent, future or partial claim to, or interest in, any Security or

unit of a Security, or any other right in respect of a Security,

aven if the Company has notice of the relevant trust, right or interest concerned, except
the registered holder's absolute right of ownership.

Reduction of capitai

{a) The Company may reduce its share capital subject to, and in accordance with, the
Corporations Act and the Listing Rules,

{b) When the Company reduces ils capital it may return capital arising from the
reduction by either a distribution of money to Members or the distribution of
specific assets to Members (including without limitation, paid up shares or other
securities of a body corporate other than the Company).

Share buy-back authorisation

The Company may buy back Shares subject to, and in accordance with, the Corporations
Act and the Listing Rules.
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Variation: of rights

3.31  If at any time the issued Shares are divided info different ¢lasses, the rights attached to
any class of Shares (untess the terms of issue of that class otherwise provide) may only
be varied or abregated with either:

(a)

(b}

the consent in writing of the holders of 7 5% of the issued Shares of the class
affacted; or .

the sanction of & special resoiution passed at a separate meeting of the holders of
Shares of that class,

and for the purposes of this rule, the following provisions apply:

(c)

(d)

in relation to any separate meeting of the holders of Shares in a class, the
provisions of this Constitution which relate to general meetings apply, as far as
they are capable of application and changed as necessary, lo those meetings as
if they were general meetings, except that any holder of Shares of that class,
present in person or by proxy, attorney or representative, may demand a poll; and

the rights attached to a class of Shares are not taken to be varied by the issue of
further Shares of that class on identical terms, unless the terms of issue of that
class of Shares expressly provide otherwise,

Notification of interest

3A.
(&)
(b)
(©)
Constitution

Members shall comply with those provisions of Part 6C.2 of the Corporations Act,
which, if the Company were Listed, would empower the Company by notice in
writing to diract (Direction} a Mamber to disclose to the Company, within 2
Business Days of receiving that Direction, the full particulars of their relevant
interest (as that expression is defined in the Corporations Act) in Shares, the
details of any cther person who has a relevant interest in Shares, and the details
of any person who has given that Member insfructions in relation to their relevant
interest In Shares and the particulars of those instructions (which provisions in this
rule, read as though they expressly apply to the Company, are referred to as “the
statutory disclosure requirements™).

A person named in a disclosure by a Member as having a relevant interest in, or
having given instructions about, Shares shall also comply with the statutory
disclosure requirements as they apply to Members.

if a person fails to comply with the statutory disclosure requirements then:

{1) if the Shares, the subject of the relevant Direction, are held in certificated
form, from the date of that person’s failure to comply with the statutory
disclosure reguirements until the date that is not more than seven days
after the earlier of the receipt by the Company of a notice of transfer of
those Shares pursuant to an “arm’s length sale” (as that expression is
defined in rule 3A{d)}2)) and due compliance, to the satisfaction of the
Company, with the statutory disclosure requirements:

(A) {should the Directors so resclve) the haolder of the Shares the
subject of the Directicn shali not be entitled {o attend, vote or
exercise any other right that person is otherwise entitled to
exercise at a general meeling in respect of those Shares;
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4.4

4.2

{B) {where the Shares the subject of the Direction represent at least
0.25 per cent of the issued Shares In the same class of Shares
and the Directors so resolve) the Company may withhold the
payment of any Dividend payable in respect of the Shares the
subject of the Direction; and

{C) {where the Shares the subject of the Direction represent at [east
0.25 per cent of the issued Shares of the same class of Shares
and the Directors so resoive) the Shares the subject of the
Direction may not be transferred unless transferred by way of an
arm’s length sale; or

2y if the Shares the subject of the relevant Direction are held in uncertificated
form or are held through a holder of depository interests, the Directors
may give to the hoider of those Shares (Holder) nofice requiring that
Halder to convert, within the period specified in the nofice, those Shares
into certificated form and to continue to hold those Shares in certificated
form for so long as the failure to comply with the statutory disclosure
requirements continues, If the Holder fails to comply with a notice under
this rule 3A(c)2) within the time specified in that notice, the Directors may
take all steps and issue all instructions by means of the relevant
computerised or efectronic systern for market settlement, security transfer
and regisiration or otherwise in the name of the Holder necessary fo
convert those Shares info certificated form. Any steps taken by the
Directors {o convert the Shares will be as effective as if those steps had
been taken by the registered hoider of those Shares. The provisions of
rule 3A(c)(1) shall apply from the date of conversion to cerfificated form.

{d) For the purposes of this rule 3A:

(1) a person is taken to have a relevant interest in Shares if that person has
an interest in a depository interest in Shares;

{2) an “arm’s length sale” means a sale fo an unconnected party under which
the beneficial ownership of the Shares in question passes,

{e) If the Company becomes Listed, rules 3A(a) to 3A(d) (inclusive) shal: not have
force and effect for so long as it remains Listed during which time the Company

must comply with the Corporations Act in respect of the tracing of beneficial
ownership.. )

Lien
Lien on share

The Company has a first and paramount lien on every share (other than a fully paid

~ share) for all meney (whether presently payable or not) called or payable ata fixed time in

regpect of that share and such lien extends to all dividends, rights and other distributions
from time to time declared paid or made in respect of that share. Such lien extends to
caver reasonable interest (not exceeding 10% per annum) and expenses incurred
because such monies are not paid.

The Company also has a first and paramount lien on all shares (other than fully paid
shares) registered in the name of a Member for all money presently payable by that
Member to the Company and all money which the Company may be called on by law to

“pay in respect of the shares of that Member.
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4.3

4.4

4.5

4.8

4.7

4.8

Whenever any law for the time being of any country, state or place imposes any
immediate or future or possible liability. on the Company to make any payment or
empowers any government or faxing authority or government official to require the
Company to make any payment in respect of any share registered in the name of any
Member (whether solely or jointly with others) or in respect of any dividends or other
moneys paid or due or payable ar which may become due or payable to that Member by
the Company on or in respect of any of those shares the Company in that case:

{a) is fully indermnified by that Member or that Member's executor or adminisirator
from alt that fiability;

{b) has lien on the shares registered in the name of that Member for all money paid
or payable by the Company in respect of those shares under or in conseguence
of any such law together with interest at the rate, not exceeding 20% per annum;
determined by the directors from the date of payment fo the date of repayment;

{¢) has a lien on all dividends, payable in respect of the shares registered in the
name of that Member far all meneys paid by the Company in respect of those
shares or in respect of such dividends under or in consequence of any such faw
together with interest at the rate, not exceeding 20% per annum, determined by
the Directors from the date of payment to the date of repayment and may deduct
or set off against any of those dividends or other moneys any of those moneys
paid by the Company together with inferest;

{d) may recover as a debt due from such Member or that Member's executor or
administrator wherever constituted or situated any moneys paid by the Company
under any such law; and

{e) may If any such money is paid by the Company under any such law refuse to
register a transfer of any shares other than by a Market Transfer by any such
Member or that Member's executor or administrator until such money and interest
nave been set off or deducted as aforesaid or have heen otherwise paid to the
Company. '

Nothing in this Constitution prejudices or affects any right or remedy which any such law
may confer on the Company and as between the Company and every such Member, that
Member's executars, administrator and estate wherever constituted or situated any right
or remedy which such law confers on the Company is enforceable by the Company.

The Company may do all such things as may be necessary or appropriate for it to do
under the ASTC Settlement Rules {and if necessary the ASC Clearing Rules) to protect
any lien, charge or other right to which it may be entitled under any law or this
Constitution.

The Directors may at any fime exempt a share wholly or in part from the provisions of
Clauses 4.1 10 4.3

The Company's lieh on a share is extinguished if a transfer of the share is registered
without the Company giving notice of the claim to the transferee.

Sale under lien

The Company may sell, in such manner as the Directors think fit, any share on which the
Company has a lien as if the share were forfelted subject to Clauses 4.8 and 4.9.

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

{a) a sum in respect of which the lien exisis is presently payable; and
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4.9

4.10

4.11

5.1

5.2
5.3

84

5.5

58

{b) the Company has, not less than 14 days before the date of sale, given to the
registered holder for the time being of the share or the person entitled to the share
by reason of the death or bankruptcy of the registered holder, a notice in writing
setting out, and demanding payment of, such part of the amount in respect of
which the lien exists as is presently payabte.

Transfer on sale under lien

For the purpose of giving effect to a sale mentioned in Clause 4.7, the Company may
recelve the consideration (if any) given for the share so sold and may (if required) execute
a transfer of the share sold in favour of the persen to whom the share is sold or where the
transfer of shares is to be effected as a Market Transfer, the Company may-do all such
things as may be necessary or appropriate for it io do to effect the transfer.

The titie of the transferee to the share is not affected by any irregularity or invalidity in
connection with the sale of the share.

Proceads of sale

The proceeds of a sale mentioned in Clause 4.7 must be applied by the Company in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue (if any) must (subject to any like lien for sums not presenily

payable that existed on the share before the sale) be paid to the person entitled to the
share at the date of the sale.

Calls on shares

Directors to make calls

The Directors may make calls on a Member in respect of any money unpaid on the shares
of that Member subject to compliance with the requirements of the Corporations Act, the
Listing Rules and the original terms of issue of the shares.

A call may be made payable by instalments.

The Directors may revake or postpons a call.

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

Time of call

A call is deemed to be made at the time when the resclution of the Direclors authorising
the calt is passed.

Notice of call and Members' Liability

Each Member must, on receivihg at least 15 Business Days notice (or such longer period
as the Listing Rules shall require} specifying:

{a) the name of the Member;

(b) the number of shares held by the member;
(c) the amount of the call;

(d) the due date for payment of the call;

(e) the consequences of’non—payment of the calf;
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8.7

5.8

58

§.10

541

512

513

§.14

H the taxation deductions applicable (if any) and how they may be applied for;

(@) market details regarding the shares and any other shares in the Company as
required by the Listing Rules; and

(h) such other information as required by the Listing Rules,

pay to the Company af the time or times and place so specified the amount called on the
shares.

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

The non-receipt of a notice of any call by, or the accidental omission to give notice of a
call to, a Member doss not invalidate the call.

Interest on defauit

If 2 sum called in respect of a share is not paid before or on the day appointed for
payment of the sum, the person from whom the sum is due must pay interest on the sum
from and including the day for payment to the time of actual payment at the rate, not
exceeding 20% per annum, determined by the Directors, but the Directors may waive
payment of that interest wholly or in part.

Fixed instaiments deemed calls

If by the terms of issue of a share any sum becomes payable on allotment or at a fixed
date, then that sum is deemed for the purposes of this Constitution to be a call duly made
and payable on the date on which (by the terms of issue) the sum bacomes payable.

If a payable sum is not paid, then interest and expenses, forfeiture or otherwise will apply
in accordance with the relevant provisions of this Constitution. These provisions will apply
as if the sum had become payable by virtue of a call duty made and nofified.
Differentiation between shareholders as to calls

The Directors may, on the issue of shares, differentiate between the holders as o the
amount of calls fo be paid and the times of payment,

Prepayment of calls

The Diractors may accept from a Member the whole or a part of the amount unpaid ¢n a
share although no part of that amount has been called.

The Directors may authorise payment by the Company of interest on the whole or any
part of an amount so accepted, until the amount becomes payable, at such rate, not

exceeding the prescribed rate, as is agreed on between the Directors and the Member
paying the sum. )

For the purposes of Clause 5.13, the prescribed rate of interest is:
{a) if the Company has, by resolution, fixed a rate - the rate so fixed; and

{b) in any other case - 10% per annum,
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6. Transfer of shares

Generai

6.1
(=)

(c)

(d)

Subject to this Constitution (and in particular rule 6(1)(b), a Maember may transfer
all or any of its Shares, or other Securltles, by an instrument in writing in any
usual or common form or in any other form approved by the Directors.

The Company may participate in any computerised or electronic system for
market settlement, security transfer and registration in which the Corporatichs Act
permits the Company to participate. If the Company participates in such a system,
then despite any other provisions of this Constitution:

(1) Shares or othar Securities may be fransferred, and transfers may be
reglstered, in any manner required or permitted by the rules applying in
relation to the system;

{2) the Company must comply with, and give effect to, those rules; and

{3) the Company may, in accordance with those rules, decline to issue share
certificates for holdings of Shares.

An instrument of transfer must be executed by, or on behalf of, both the transferor
and the transferee, unless it is a sufficient transfer of Securities within the
meaning of the Corporations Act, and properiy stamped (if necessary).

The Cormnpany must register all registrable transfer forms, renunciations and
tfransfers, issue transmission receipts, and mark (if marked within 2 Business
Days after the transfer form is ledged) or note transfer forms, without charge.

Certificated holding

6.2
{a)

(b)

Constitution

Except for a proper ASTC transfer, for a transfer of Shares or other Securities in
cerlificated mode:

hH the written Instrument of transfer must be left for registration at the
registered office of the Company or any other place the Directors
determine;

{2) unless the Directors ctherwise determine either generally or in a particular
case, the instrument is to be accompanied by the ceriificate for the
Securities to be transferred,;

{3) the instrument is to be accampanied by any other evidence which the
Directors may require to prove the titte of the transferor, the fransferor's
right to transfer the Securities, execution of the transfer or compliance
with the provisions of any law relating to stamp duty.

Subject to rule 6.2(a), on each application to register the transfer of Securities or
to register any person as the holder in respect of any Securities transmitted to that
person by operation of law or otherwise, the certificate specifying the Securities in
respect of which registration is required must be delivered to the Company for
cancellation and on registration the certificate is considered to have been
cancelled.
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Uncertificated holding

6.3 For a transfer of Shares or other Securities in uncertificated mode:

(@)

(b)

if the Company participates in a computerised or electronic system of the kind
described in rule 6.1, then transfers must be effected in accordance with the rules
applying to the system; or

if the Company does not participate in such a system then the Company must,
subject fo the powers vested in Directors by this Constitution, register the
transferee as a Member if;

4D fhe instrument of transfer is left for registration at the company's
registered office;

{2) any fee payable cn registration of the transfer has been paid; and
(3) the instrument of transfer is acco'mpan.ied by such other information as

the Directors reasonably require to show the right of the transferor to
make the transfer,

Directors' power to decline registration

6.4
(a)
(b}
(c)
(d)
Consfitution

Subject to rule 6.4{b), the Directors may, in their absolute discretion, refuse to
register any transfer of Shares or other Securities:

(1) on which stamp duty is payable but unpaid;
(2) if the Shares are not fully paid or the Company has a lien on the Shares;

(3) where the holder of the Shares, or any other person with a relevant
interest (as that expression is defined in the Corporations Act) in the
Shares, has failed to comply with the statutory disclosure requirements
under rule 3A(a) and rule 3A(c) applies In respect of that failure; and

{4) in any circumstances permitted by the Listing Rules.

Subject to rule 6.4(c), the Directors must not register, or otherwise give effect to,
any transfer of Shares or other Securilies which is an ASTC regulated transfer
unless the fransfer is a proper ASTC transfer and must decline to reg|ster any
transfer of Shares or other Securities:

(1) where the Listing Rules require the Company 1o do so; or

(2) where the transfer is in breach of the Listing Rules or any escrow
agreement relating to restricted securities entered into by the Company
under the Listing Rules.

The Company must not preévent, delay, refuse, or fail to register, or refuse or fail to
give effect to, or in any way, interfere with, a proper ASTC transfer.

If, in exercise of their rights under rules 6.4(a) and 8.4(b), the Directors refuse to
register a transfer of a Security, they must give written notice in accordange with
the Listing Rules of the refusal to the transferee and the broker lodging the
transfer (if any). Failure to give such notice will not invalidate the decision of the
Directors.
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8.5

6.6

8.7

6.8

6.9

6.10

8.1

Transferor remains member

Except, where the ASTC Settlement Rules apply to the Company, inthe ease of a proper
ASTC transfer, the transferor of 2 Share remains the holder of that Share until the transfer
is registered and the name of the transferee is entered in the Register of Members in
respect of that Share,

Powers of attorney

Where a power of attorney granted by a Member Is lodged with, or produced or exhibited
to, the Company and that power of attorney confers power on the attortey to transfar any
or all of the Members Shares, the Company is entitted to assume, as against the
Member, that the power remains in full force and effect and may be relied on by the
Company until the Company receives exprass natice in writing at its registered office of
either:

{a) the revocation of the power of attorney; or
{b) the death of the Member.

Unmarketable pascels

(a) Where the Company is Listed, if a Member holds an Unmarketable Parcel of
Shares, the Company may sell or otherwise dispose of (Divest) those Shares
(together with all rights attached to them, including any Dividends declared but
unpaid} if that Unmarketable Parcel of Shares was created by the transfer of a
parcel of Shares that was an Unmarketable Parcel at the time a proper transfer of
the Shares occurred (the Relevant Shares).

(b) The Company is not required to give a Member any notice in respect of the
Relevant Shares before the Company can Divest the Relevant Shares.

{c) After the Company has Divested the Relevant Shares, the Company must send
the proceeds of the sale of the Relevant Shares (less expenses reasonably
incurred by the Company in the Divestment of the Relevant Shares) to the postal
address of the Member as recorded in the Company’s Register.

Directors power to decline to register

The Directors may decline to register any transfer of shares {other than a Market
Transfer) where the Listing Rules or ASTC Settlement Rules permits or requires the
Company to do so.

if in the exercise of their rights under Clause 6.5 the Directors refuse to register a transfer
of a security they must give written notice in accordance with the Listing Rules of the
refusal to the transferee and the broker lodging the transfer (if any). Faiiure to give such
notice wili not invalidate the decision of the Directors.

The Company must not prevent, delay or interfere with the registration of a Market
Transfer where o do so would be contrary to the provisions of any of the Listing Rules or
the ASTC Settlement Rules, which overrule this Constitution notwithstanding any other
provisiens contained in this Constitution.

Closure of the Register

Subject to the Corporations Act the Listing Rules and the ASTC Setlement Rules the
Company may at any time close the Register for a period not exceeding in the whole 30
days in any year,
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6.12

6.13

74

7.2

7.3

7.4

7.5

7.6

Company, to retain instrument of fransfer

The Company must retain every instrument of transfer it receives pursuant to the terms of
this Part for registration for such period as the Directors determine.

Other Securities

The provisions of this Clause 6 shall apply with necessary aiteraticns to any other Listed
Securities for the time being issued by the Company.

Transmission of shares
Transmission of shares on death of holder

If a deceased Member is a joint holder and the survivor or survivors are the only persons
recognised by the Company as having any fitle to the deceased's interest in the shares
the estate of the deceased joint holder will not be released from any liability. The same
applies where the deceased Member is a sole holder and the legal representatives are
the only persons recognised by the Company as having any title to the deceased's
interest in the shares.

Right to registration on death or bankruptcy

If as a resuit of the death or bankruptcy of a Member a person becomes entitled to a
share, that person may, subject to the Bankruptcy Act 1966 either:

{a) elect to be registerad as a hoider of the share; or
{b) nominate another person to he registered as the transferee of the share.

providing that such information as is required by the Directors Is properly produced.
Where the surviving joint holder bacoimes entitled to a share in consequence of the death
of a member, the Directors must on satisfactory evidence of that death being produced to
them, direct the Register to be altered accordingly. .

if the person becoming entitied elects to be registered as holder of the share under
Clause 7.2 the person must deliver or send to the company a notice in writing signed by
the person in such form as the Directors approve stating that the person so elects.

If the person becoming entitled nominates ancther person to be registered as the
transferee of the share under Clause 7.2 the person must de all things necessary or
appropriate o effect the transfer. .

All the limitations, restrictions, and provisions of this Constitution the Listing Rules ASTC
Settlement Rules or the Corporations Act relating to the transfer, and the registration of
transfer of, shares are applicable to any such notice or transfer as if the death or
bankruptcy of the Member had not occurred and the actions and procedures taken to
effect the transfer were actions taken by that Member,

Effect of transmission

If the registered holder of a share dies or becomes bankrupt, the personal representative
or the trustes of the estate of the registered holder, as the case may be, is, on the
production of such information as Is properly required by the Directors, entitled to the
same dividends and other advantages, and to the same rights {whether in rejation to
meetings of the Company, or to voling or otherwise), as the registerad holder would have
been entitled to if the registered holder had not died or become bankrupt.
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7.8

8.1

8.2

8.3

8.4

8.5

8.8

8.7

8.2

8.9

8.10

if 2 or more persons are jointly entitied to any share in consequence of the death of the
registered holder, they are, for the purpose of this Censtitution, deemed to be joint holders
of the share,

Market Transfers not affected

In the case of a Market Transfer the provisions of this Clause 7 are subject to any such
obligation as may be imposed on the Company or the person entitled to the shares in the
death or bankruptey of the Member by the Listing Rules, ASTC Settlement Rules or any
law.

Forfeiture of shares
Notice requiring payment of call

if a Member fails fo pay a call or instalment of a cail on the day appointed for payment of
the call or instalment, the Directors may serve a notice on the Member requiring payment
of so much of the call or instalment as is unpaid, together with any interest that has
accrued and all costs and expenses that have been incurred by the Company by reason
of such non-payment.

The notice must name a further day being the date 10 Business Days after the day for
payment of the call or instalmeant on or before which the payment required by the notice is
to be made and must state that, in the event of non-payment at or before the time
appointed, the shares in respect of which the call was made will be liable to be forfeited.

Forfeiture for failure to comply with notice

If the requirements of a notice served under Clause 8.1 are not complied with, any share
of which a call is unpaid at the expiration of 10 Business Days after the day for its
payment is thereupen forfeited without any resclution of the Directors to that effect.

Such a forfeiture includes all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture,

Any share forfeited under'Ciause 8.3 may be sold, re-allotted or otherwise disposed of to
whom and on such terms and conditions, subject to the Corporations Act and Listing
Rules, as the Directors think fit.

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

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

Failure of the Company to give a notice or effect such entry in the Register will not
invalidate the forfeiture.

A Share forfeited immediately becomes the property of the Company and the Directors
may sell, re-allot or otherwise dispose of the Share on the terms and conditions, subject
to Listing Rules, they determine.

Cancellation of forfeiture

At any time before a sale or disposition of a share, the forfeilure of that shafe may be
cancelled on such terms as the Directors think fit,
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8.11

812

8.43

B.14

8.18

8.16

8.17

8.18

819

B.20

8.21

Surrender as forfeiturs

When the Directors are entitled to forfeit a Share, they may accept the surrender of that
Share on any terms and conditions ihey so determine, and a Share so surrendered may
be disposed of in the same way as a Share that has been forfeited.

Directors may waive

The Directors may, subject to the Listing Rules, elect not to enforce payment, in whofe or
in part, of amounts owing to the Company pursuant to Rule 8.13. ‘

Effect of forfeiture on former holder's liability

If a person ceases to be a Member due to their shares being forfeited, that person
remains liable to pay the Company all money that was payable in respect of the shares, at
the date of forfeiture. This amount includes interest at the rate, not exceeding 20% per
annum, determined by the Directors from the date of forfeiture on the money for the time
being unpaid if the Directors think fitto enforce payment of the interest and aiso expenses
owing. Once the Company receives payment in full of all money owing in respect of the
shares (including interest and expenses), that person's liability ceases.

Evidence of forfeiturs

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

Transfer of forfeited share

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

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

The title of the transferee to the share is not affected by any irregularity or invalidity in
conngction with the forfeiiure, sale or disposal of the share.

Forfeiture applies to non-payment of instalment

The provisions of this Constitution as to forfeiture apply in the case of non-payment of any
sum that, by the terms of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as if that sum had been

payahle by virtue of a call duly made and nofified.

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

Listing Rules
The Company shall comply with the Listing Rules with respect o forfeited shares.
Application of proceeds

The Company must apply the net proceeds of any sale or disposal of a Share {after
payment of all costs and expenses incurred) in or towards payment or satisfaction of the
money due in respect of that Share and any residue must be paid to the person entitled to
that Share immediately prior to the sale or disposal or as that person directs.
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9.1

9.2

93

94

9.5

9.6

8.7

9.8

General meetings
Annual General Meeting

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

General Mesting

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

Motice of General Meating
A notice of a general meeting must specify:
(&) the place, date and time of the meeling;

(b) the general nature of the business of the meeting (except to the extent permitted
by rule 8.6}, and

(c) any other matters required by the Corporations Act and the Listing Rules.

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

Business not requiring notice
The business of an Annual General Meeting may include:

{a) the consideration of the annual financial report, directors’ report and Auditor's
report;

{b) the election of Directors;

(c) the appointment of the Auditor; and '
(d) the fixing of the Auditor's remuneration,

even if not referred to in the notice of meeting.

Requisitioned meeting

A general meeting shall also be convened on requisition as is provided for by the
Corporations Act or in default maybe convened by such requisitionists as empowered to
do so by the Corporations Act,

Objects of requisitioned meeting

The requisition for a general mesting must state any resoclution to be preposed at the
meeting and must be signed by the requisitionists and deposited at the Registerad Office,
and may consist of several documents if the working at the request is identical In each
copy each signed by one or more of the requisitionists.

Expenses of requisitioned meeting

Any reasonable expenses incurred by the requisitionists by reason of the failure of the
Directors to convene a general meeting must be paid fo the requisitionists by the
Company and any sum so paid may be recovered by the Company in the manner
provided in Section 248E (5) of the Corporations Act.
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9.9

10.

10.1
10.2

10.3

104

10.5

10.6

10.7

Postponament ot cancellation of meeting

The Directors may postpone or cancel any general meeting whenever they think fit {other
than a meetling convened as the resuit of a requisition under Clause 9.6).

Proceedings at general meetings
Representation of Member -
Any Member may be represented at any meeting of the Company by a proxy or attorney.

if a body corporate Is 2 Member it may also, by reselution of its directors or other
governing body, authorise such person as it thinks it to act as its representative either at
a particular general meeting or at all general meetings of tha Company or of any class of
Members.

A person authorised under Clause 10.2 is, in accordance with that authority and until it is
revoked by the body corporate, entitled o exercise the same powers on behalf of the
bady corporate as the body corporate could exercise if it were a natural person whowas a
Member.

Unless the contrary intention appears, a reference to a Member in the succeeding
provisions of this Part 10 means a Member, a proxy or attorney of a Member or a person
appointed under Clause 10.2 to represent a body corporate which is a Member,

Quorum

No business may be transacted at any general meeting unless a quorum is present.
A quorum consists of:

(2) it only member is entitled to vote — that member

(b) if the number of members entitled to vote is 2 or more - 2 of these members

if a quorum is present at the beginning of a meeting it is deemed present throughout the
meeting unless the chairman of the meeting otherwise declares, on the chairman's own
metion or at the instance of a member, proxy, attorney or representative appointad under
Clause 10.2.

Faliure to achieve quorum

If a meeting is convened on the requisition of Members and a quorum is not present within
half an hour from the time appointed for the meeting, the meeting must be dissolved.

If a meeting is convened in any other case and a quoruim is not present within haif an hour
from the fime appointed for the meeting:

{a) the meeting must be adjourned to such day, time and place as the Directors
determine or if no determination is made by them 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 half an hour from the
time appointed for the meeting: ‘

(1) 2 Members presént in person or by proxy, attorney or representative
appointed under Clause 10.2 constitute a quorum; or

{2) where 2 such persons are not present - the meeting must be dissolved.
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

Appointment and powers of chairman of general meeting

If the Directors have elected one of their number as chairman of their meetings, that
person must preside as chairman.at every general meeting.

if a general meeting is held and:
{a) a chairman has not been elected as provided by Clause 10.8 or

{b) the chairman Is not present within 15 minutes after the time appointed for the
holding of the meeting or is unabie or unwilling to act,

then the deputy chairman elected under Clause 13.16 {if any) must act as chairman ofthe
meeting. If there is no such person or that person is absent or unable or unwilling to act,
the Directors present must elect one of their number to be chairman of the meeting, or, if
no Director is present ar if all Directors present decline to take the chair, the Members
present must elect one of their number as chalrman of the meeting.

The chairman is responsible for the general conduct of a general meeting and may make
rulings and in addition fo any general power to adjourn may adjourn the meeting without
putfing the question to the vote if such action is required to ensure the orderty conduct of
the meeting.”

Adjournment of general meeting

The chairman may, with the consent of any meeting at which a quorum is present, and
must If 30 directed by the meeting, adjourn the meeting from day to day, time to time and
from place to place, but no business may be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place.

When a meeting is adiourned for 30 days or more, notice of the adjourned meeting must
be given as in the case of an orlginal meeting.

Except as provided by Clause 10.12, it is not necessary to give any notice of an
adjiournment or of the business fo be transacted at any adjourned mesting.

Voting at general meeting

At any general meeting a resoluticn put to the vote of the mesting must be decided on a
show of hands unless a poll is demanded:

@ by the chairman;

{b) by not less than 2 Members having the right to vole af the meeting: or

{c)  byaMemberor Members present who are together entitled to not less than 5% of
the total voting rights of all the Members having the right to vote as the resoluticn
at the mesting. o

A poll may be demanded:

() before a vote is taken;

(b) before the voting resuits on a show of hands are declared; or

(c) immediately after the voting results on a show of hands are declared.
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10.16

10.17

10.18

10.19

10.20

Unless a poll is properly demanded, a declaration by the chairman that a
resolution has on.a show of hands been carried or carried unanimously, or by a
particular majority, or lost, and an eniry to that effectin the bock 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 provided that the declaration reflects the show of hands and
the votes of the proxies received.

Before a vote is taken the Chairman must inform the meeting whether any proxy votes
have been received and how the proxy votes are o be cast.

Questions decided by majoriiy

Subject to the requirements of the Corperations Act in relation to special resolutions, a
resolution is taken to be carried if the proportion that the number of votes cast in favour of
the resolution exceeds one half of the total number of voles cast on the resclution.

Poll

If a poll is properly demanded, it must be taken in such manner and (subject to Clause
10.17) either at once or after an interval or adjournment or otherwise as the chairman
directs, and the result of the pell is the reselution of the meeting at which the poll was
demanded.

A poll demanded on the election of a chairman or on a question of adjournment must be
taken immediately.

The demand for & pall may be withdrawn.
Equality of votes

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded,
in addition to the vote or votes (if any) to which the chairman may be entitted as a
Member, proxy, representative or attorney, has a casting vote. The chairman has a
discretion both as to the use of the casting vote and as to the way in which it is used.

Entitlement to vote

Subject to any rights or restrictions for the time being attached to any class or classes of
shares at general meelings of Members of ¢lasses of Members:

(a) each Member entitled to vote may vote in person or by proxy, attorney or
representative;

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

(c) on a poll, every person present who is a Member or a proxy, attomey or
representative of a Member shall, in respect of each fully paid share held by him,
or in respect of which he is appointed a proxy, attorhey or representative, have
one vote for the share, but in respect of partly paid shares, shall have a fraction of
a vote for each partly paid share. The fraction must be equivalent to the propertion
which the amount paid (not credited) is of the total amounts paid and payable
{excluding amounts credited). In this Clause, amounts paid in advance of a call
are ignored when calculating the proportion.
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10.21

10.22

10.23

10.24

10.25

10.26

10,27

10.28

If a Member is present at any meeting of the Company and any one or more proxy,
attorney or representative for such a Member is also present, or if more than ong proxy,
attorney or representative for a Member is present at any meeting of the Company then
no such proxy, aitormney or representative is entitled to vote on a show of hands and on a
poll the vote of each ane is of no effect unless each such person is appointed to represent
a specified propartion of the Member's voting rights, not exceeding in the aggregate
100%.

Joint Shareholder's vote

in the case of joint holders of a share in the Company the vote of the senior who tenders a
vote, whether in person or by proxy, attorney or representative, must be accepted to the
exclusion of the votes of the other joint holders and, for this purpose, seniority is
determined by the order in which the names stand in the Register.

Vote of shareholder of unsound mind

if a Member is of unsound mind or is a2 person whose person or estate is liabie-to be deait
with in any way under the law relating to mental health then the Member's commitiee or
trustee or such other persen as proparly has the management of the Member's estate
may exercise any rights of the Member in relation to a general meeting as if the
commitiee, trustee or other person were a Member.

Effect of unpaid call

A Member is not entitled to vote at a general meeting in respect of those shares an which
calls are outstanding; this restriction does not apply in respect of those shares on which
no calls are outsianding.

Objection to voting qualification

An objection may be raised to the qualification of a voter only at the meeting or adjourned
meeting at which the vote objected to is given or tendered.

Any such objection must be referred to the chalrman of the meeting, whose decision is
final.

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

Appointment of proxy

{a) A Member of a Company wha'is entitied to attend and cast a vote at a meeting of
the Company’s members may appoint a person as the member's proxy 1o attend
and vote for the Member at the mesting.

{b) The appointment may specify the proportion or number of votes that the proxy
may exercise.

{c) Each Member may appoint a proxy. If the Member is entitled to cast 2 or more
votes at the meeting, they may appoint 2 proxies. If the Member appoints 2
proxies and the appointment does not specify the proporticn or number of the
Member's votes each proxy may exercise, each proxy may exercise half of the
votes, :

(d) Disregard any fractions of votes resulting from the applicaticn of paragraphs (b)
and (c).
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10f30

10.31

10.32

10.33

10.34

10.35

An instrument appointing a proxy must be in writing under the hand of the appointor or of
the appointor's attorney duly autherised in wiiting or, if the appointor is a corporation,
under seal. A proxy need not be a member.

An instrument appointing a proxy may spegcify the manner in which the proxy is to vote in
respect of a particular resolution and, where an instrument of proxy so provides, the proxy
is not entitled to vote on the resolution except as specified in the Instrument.

An instrument appointing a proxy is deemed to confer authority to demand or join in
demanding a poll.

An instrument appointing a proxy must:

{a) be in the form.approved by the Directors from time to time and which complies
with the Corporations Act; and

(b) comply with the Listing Rules.

The Direciors must issue with the notice of a meeting a form of proxy in blank as to the
first proxy but may include the name of any suggested altemative or other proxy.

Deposit of proxy and other insfruments
For an instrument appointing a proxy to be valid, compliance with the following is required:

(a) the instrument, and the power of attorney or other authority (if any) under which
the instrument is signed or a copy or facsimile which appears on its face to be an
authentic copy of that power or authority must be certified as a true copy by
statutory declaration; and

(b) the instrument must be received by the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote at the Registered Office or share registry of the
Company ar at such other place (as is specified for that purpose in the notice
convening the meeting).

Validity of vote in certain circumstances
Notwithstanding the following:
{a) previous death or unsoundness of mind of the principal;

{b) revocation of the instrument {or of the authority under which the instrument was
executed) or of the power, or the transfer of the share in respect of which the
instrument or power is given

a vote given in accordance with the terms of an instrument of proxy or of a power of
attorney is valid providing that none of the following instances have occurred:

(a) intimation in writing of the death;
{&) unsoundness of mind;
(c) revocation or transfer has been received by the Company at its Registered Office

or share registry before the commencement of the meeting or adjourned meeting
at which the instrument is used or the power is exercised

Constitution Page 25 of 47




10.36

11.

111

11.2

11.3

Director entitled to notice of mesting

A Director iz entifled to receive notice of and to attend all general meefings and all
separate general meetings of the holders of any class of shares in the Company and s
entiled to speak at those meetings.

The directors

Number and Appointment of Directors

The number of Directors must not be less than 3 nor more than 10 or such lesser number
as the Directors determine provided that the number so determined must not be less than
the number of Directors when the determination takes effect. The names of the first
Directors of the Company shall be the persons nominated with their consent in the
application for registration of the Company or the Directors in office at the time of adoption
of this Constitution will continue in office subject to the provisions of this Constitution as
the case may be.

The number of Directors must be:
{(a) a minimum of 3; and
{b) a maximum of 10

If the Directors determine that less than 3 Directors as & minimum and less that 10
Directors as a maximum should be the number of Directors appoinied, then this is
aflowable only if the number so determined exceeds the number of Directors when the
determination takes effect.

The names of the first Directors of the Company will be as foliows:

(a) the persons nominated with their consent in the application for registration of the
Company; or

(b) the Directors in office at the time of adoption of this Constitution will continue in
office subject to the provisions of this Constitution.

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

Subject to Clause 13.39 at the Annual General Meeting in every year one-third of the
Diractors for the time being, or, if their number is not 3 nor a multiple of 3, then the
number nearest one-third, and any other Director notin such one-third who has held office
for 3 years or more (except the Managing Director), must retire from office.

Directors must retire from office at the Annual General Meeting in the following
circumstances:

(a) One third of Directers ;or

{b) the nearest one-third of Directors if a Director's number is not 3 nor a multiple of
3; and

(c) any cther director not in such one-third who has held office for 3 years ar more
{except the Managing Director).

This clause is subject to Clause 13.39.
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1.4
11.5

11.6

11.8

11.9

itide

Aretiring Director Is eligible for re-election.

The Directors to retire at any annual general meeting must be those who have been
‘longest in office since their last election, but, as between persons who became Direclors
on the same day, those fo refire must (unless they otherwise agree among themselves)
be determined by lot.

The Directors to retire at any Annhual General Meeting must be those who have served
longest on office since their last election. Where person(s) became Directors on the same
day, those to retire must be determined by lot unless this is agreed upon between those
person(s).

Mo Director except a Managing Director shall hold office for a period in excess of 3 years
or until the third annual general meeting following his appointment whichever is the longer
without submitting himself for re-election.

Election of Directors

No person other than a Director seeking re-election shall be eligible for election to the
office of Director at any general meeting unless he or some Shareholder intending to
propose him has not later than 5 Business Days after the date shown on the notice to the
Home Exchange referred fo in Clause 9.10(a}, left 2t the Reglstered Office a notice in
writing duly signed by the nominee giving his consent to the nomination and signifying his
candidature far the office or the intention of such Shareholder to propose him. Notice of
each and every candidature for election as a Director shall ke given to each Shareholder
with or as part of the notice of the Meeting at which the election is {o take place. The
Company shail observe the requirements of Section 201E of the Corporations Act with
respect to the election of the Directors.

In order for a person to be eligible for election fo the office of Director, that person or a
Shareholder infending to propose him must do the following:

(a) Prepare a notice in writing duly signed by the nomineg giving his consent to the
nomination and signifying his candidature for the office or the intention of such
Shareholder to propose him; and

{b) Leave the notice at the Registered office no later than 5 Business Days after the
date shown on the notice to the Home Exchange referred to in Clause 9.10(a}.

Notice of each and every candidature for glection as a Director must be given to each
Shareholder with or as part of the notice of the Meeting at which the election is to take
place. When electing Directors, compliance with section 201E of the Corporations Act is
required.

Where the number of nominations for election as a Director exceeds the number of
Directors who have or are to resign at the general meeting, the order in which the
nominations are to be voied on shall be determined by drawing lots and once the relevant
vacancies have keen filled, no further nominations shall be voted on.

Qualifications of Directors
A Director is not required to hold any share In the Company.
Casual Vacancy

The Company in general meeting may by resoiution and the Directors may at any time
appoint any 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 number determined in accordance with Clauseés 11.1 and 11.2
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1.1

11.12

1113

11.14

1115
11.16

11.47

Any Director appointed under Clause 111.10 hoids office until the next annual general
meeting of the Company and is then eligible for re-election but is not to be taken into
account in determining the Directors who ars to retire by rotation at that meeting.

Removal of Director

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

Any Director appointed under Clause 11.12 is to be treated, for the purpose of
determining the time at which that Director or any other Director is to refire, as if that
director had become a Director on the day on which the Director in whose place that
Director was appointed was last elected a Director.

Remuneration of Directors

The Directors will be paid out of the funds of the Company, by way of remunsration for
their services as Directors, a sum not exceeding such fixed sum per annhum as may be
determined by the Directors prior to the first annual general meeting of the Company, to
be divided among themselves and in default of agreement then in equal shares, The
remuneration of the Directors. shall not be increased except pursuant to & resolution
passed at a general meeting of the Company where notice of the suggested increase has
been given to Members in the notice convening the meeting. No non-executive Director
will be paid as part or whole of his remuneration a commission on or a percentage of
profits or & commission on or a percentage of operating revenus, and no Executive
Director will be paid as whole or part of his remuneration a commission on or percentage
of operating revenue.

The Directors’ remuneration is desmed to accrue from day to day.

If a Director, being willing, is called on to perform exira services or to make any special
exertions in going or residing abroad or otherwise for the Company, the Company may
remunerate that Director by payment of a fixed sum determined by the Directors and that
remuneration may be either in addition to or in substitution for that Director's share in the
remuneration provided for in Clause 11.14.

The Company may remunerate a Director who is called upon to perform exira services in
going or residing abread or otherwise for the Company.

Remuneration may be:
{a) in the form of a fixed sum determined by the Directors; and

(b) in addition to or in substitution for that Direclor's share in the remuneration
provided for in Clause 11.14,

The Directors may also be paid alf travelling and other expenses properly incurred by
them in attending, paricipating in and returning from mestings of the Directors or any
committee of the Directors or general meetings of the Company or otherwise in
connection with the business of the Company.
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11.19

11.20

.21

11.22

Directors’ interests

Subject to Clause 11.20 no Director is disqualified by his office from contracting with the
Company whether as vendor purchaser or otherwise, nor shail any such contract or any
contract or arrangement entered into by or on behalf of the Campany in which any
Director shall be in any way interested be avoided or prejudiced on that account, nor shall
any Director be liable to account to the Company for any profit arising from any such
contract or agreement by reason only of such Director holding that office or of the
fiduciary relationship thereby established.

A Director will not be:

(a) disqualified by his office if he/she contracts with the Company whether as vendar,
purchaser or otherwise, :

{b) liable to account to the Company for any profit arising from any such contract or
agreement by reason only of such Director holding that office or of the fiduciary
relationship thereby established.

ifa contract or arrangement is entered into by or on behalf of the Company and a Director
is in any way interested, that contract ar arrangement should not be avoided or prejudiced
for this reason.

A director who has a material personal interest in a matter that relates to the affairs of the
Company must give to the other directors notice of the interest unless such interest falls
within the exception of Section 191 (2} of the Corporations Act, The nature of this inferest
must be disclosed by the director at a directors’ meeting as soon as practicable after the
relevant facts have come to his knowledge and such director must comply with the
requirements of Sections 181, 192 and 185 of the Corporations Act,

Subject to the requirements of Sections 191 and 192 of the Corporations Act, a standing
notice that a Director has an interest in any matter shail be a sufficient disclosure under
this Clause as regards the interest of the Director in any transactions relating to the matter
and after such standing notice it shall not be necessary for such Director to give a special
notice retating to any particular fransaction relating to that matter.

Related Body Corporate Contracts

Subject to the requirements of Chapter 2E and of Sectlen 181 of the Corporations Act a
Director will not be deemed to be Interested or to have been at any time interested in any
centract or arrangement by reason only that in a case where the contract has been or will
be made with, for the benefit of, ar on behalf of a Related Body Corporate, he is a director
in that Related Body Corporate.

Vacation of office of Director

In addition to the circumstances in which the office of a Diréctor becomes vacant under -
the Corporations Act, the office of a Director becomes vacant if the Director:

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

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

{c} is absent without the cansent of the remaining Directors from meetings of the
Directors held during a pericd of 6 months;

(d) is removed from office under Clause 11.12;
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124

2.2

12.3

124

12.5

{e) ceases o be a Director by virtue of Section 206A or any other provision of the
Corporations Act; -

H becomes bankrupt or makes any arrangement or compaosition with his creditors
generally; or

{9) becomes prohibited from being a Director by reason of any order made under the
Corporations Act.

Powers and duties of directors
Directors to Manage Company

The husiness of the Company is managed by the Directors, who may exercise all such
powers of the Company as are not, by the Corporations Act or by this Constitution,

-required to be exercised by the Company in general meeting. This clause is subject to the

Corporations Act the Listing Rules and to any other provision of this Constitution.
Without limiting the generality of Clause 12.1, the Directors may at any time:

(@) exercise all the powers of the Company to borrow or raise money, to charge any
property or business of the Company or @il or any of its uncalled capital and to
issue debentures or give any other security for a debt, liability or obligation of the
Company or of any other person;

() sell or otherwise dispose of the whole or any part of the assets, undertakings and
other properties of the Company ar any that may be hereafter acquired on such
terms and conditions as they may deem advisable, but:

(1) the Company shall comply with the Listing Rules;

(2} any sale or disposal of the Company's main undertaking will only be made
subject to the priar approval or ratification of the sale or disposal by the
Company in general meeting; and

(3} on the sale or disposition of the Company's main undertaking or on the
liquidation of the Company, no commission or fee will be paid to any
: Director or Directors or to any liquidator of the Company unless it has
been ratified by the Company in general meeting, with prior notification of
the amount of such proposed payments having been given to all Members
at least 10 days prior to the meeting at which any such payment is to be

considered; and '

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

The Directors may raise or secure the payment or repayment of moneys or any debt,
liability or obligation in such manner and on such terms and conditions in all respects as
they may determine and in particular by the issue of debentures, debenture stock
{perpetual or ctherwise), bonds, notes or other securities or debt instruments the payment
of which may be charged on all or any part of the properly of the Company (both present
and future) including its uncailed capital for the time being.

Debentures, debenture stock, bonds, notes or other securities or debt instruments may be
made assignable free from any equities betweaen the Company and the person {o whom
the same may be issued.

Any debentures, debeniure stock, bonds, notes or other securities or debt instruments
may be Issued at the discretion of the Directors at & discount, premium or otherwise and
with any special privileges as to redemption, surrender, drawings, allotment of shares,
attending and voting at general meetings of the Company, appointment of Directors and
otherwise,
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12,7

2.8

12.9

12.10

1211

12.12

Appointmant of attorney

The Directors may, by power of attorney, appoint any person or persons to be the
aftorney or attorneys of the Company for such purposes, with such powers, authorities
and discretions (being powers, authorities and discretions vested in or exercisable by the
Directors), for such period and subject to such ¢onditions as they think fit.

Any such power of attornmey may contain such provisions for the protection and
convenience of persons dealing with the attorney as the Directors think fit and may also
authorise the attorney to delegate all or any of the powers, authorities and discretions
vested In the attornay.

Minutes
The Directors must cause minutes to be made:

{a) of the names of the Directors present at or involved in all general mestings and &l
meetings of the Directors; and

{b) of all proceadings of general meetings and of meetings of Directors,

and cause those minutes to be entered, within ane month after the relevant meeting Is
held, in the minute book.

The minutes referred to in Clause 12.8 must be signed by the ¢chairman of the meeting at
which the proceedings took place or by the chairman of the next succeeding mesting. -

Execution of Company cheques etc,

All chaques, promissory notes, bankers' drafis, bills of exchange and other negofiable
instruments, and all receipts for money paid to the Company, must be signed, drawn,
acceptad, endorsed or otherwise executed, as the case may be, in such manner and by
such persons as the Directors determine from time ta time.

Retirement Benefits for Directors

The Directors may at any time acdopt any scheme or plan which they consider o be in the
inferest of the Company and which is designed to provide retiring or superannuation
benefits for both present and future non-executive Directors, and they may from time to
time vary any such scheme or plan. Any scheme or plan may be effected by agreements
entered Into by the Company with individual Directors, or by the establishment of a
separate trust or fund, or in such other manner as the Directors consider proper. The
Directors may attach such terms and conditions fo any entitlement under any such
scheme or plan as they think fit, Including, without limitation, a minimum period of service
by a Director before the accruai of any entitlement and the acceptance by the Directors of
a prescribed retiring age. No such scheme or plan shall operate to confer upon any
Director or on any of the dependants of any Director any benefits exceeding those
permitted by Section 200G of the Corporations Act, except with the approvai of the
Company in general meeting.

Securities to Directors

If the Director acting solely in his capacity as a Director of the Company shall become
personaily liable for the payment of any sum primarily due by the Company, the Directors
may creale any mortgage, charge or security over or affecting the whole or any part ofthe
assets of the Company by way of indemnity to secure the persons or person so bacoming
liable from any loss in respect of such liability.
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13.3

13.4

13.5

13.6

13.7

13.8

13.¢
1310

13.11

13.12

Proceedings of directors
Directors' meetings

The Directors may meet together for the dispatch of business and adjourn and otherwise
regulate their meetings as they think fit

A Director may at any time, and the Secretary must on the requisition of a Director,
convene a meeting of the Directors but not less than 48 hours' natice of every such
Directors meeting shall be given to each Directer sither by parsonal telephone contact or
in writing by the convenor thereof. The Direciors may by unanimotus resolution agree fo
shorter notice.

Questions decided by majority

Subject to this Constitution and to the provisions of Section 195 of the Corporations Act,
questions arising at a meeting of Directors are to be decided by a majority of votes of
Directors involved and voting and any such decision s for all purposes deemed a decislon
of the Directors.

An Alternate Director involved in any meeting of Directors has one vote for each Director
for which that perscn Is an Alternate Director and if that person is a Director also has one
vote as a Director.

In the event of there being an equality of votes, the chairman of the meeting, in addition to
the chairman's deliberate vote, has a casting vote except where only two Birectors are
present and entitled to vote on a question. The Chairman has a discretion both as to
whether or not to use the casting vote and as {o which way it is used.

Alternate Directors

A Director may, with the approval of the Directors, appoint a person (whether a Member of
the Company or not) to be an Aliernate director in the Director's place during such period
as the Director thinks fit.

An Alternate Director Is entitled fo notice of all meetings of the Directors and, if the
appointor Is not involved in such a meeting, is entitled to participate and vote in the

appointor's stead.

An Alternate Director may exercise any powers that the appointor may exercise and inthe
exercise of any such power the Alternate Director is an officer of the Company and is not
deemed an agent of the appointor.

An Alternate Director is not required to hold any share in the Company.

An Alternate Director is subject in all respects to the conditions attaching to the Directors
generally except that an Alternate Director Is not entitled to any remuneration under
Clause 11,15 otherwise than from the Alternate Director's appointor.

The appointment of an Alternate Director may be terminated at any time by the appointor
notwithstanding that the period of the appointment of the Alternate Director has not
expired, and terminates in any event if the appointor vacates office as a Director.

An appointment, or the termination of an appointment, of an Alternate Director must be
effected by a notice in writing signed by the Director who makes or made the appointment
and served on the Company.
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13.14

13.15

13,16

13.17

13.18

13.19

13.20

The notice of appointment or termination of appointment of an Alternate Director may be
served on the Company by leaving it at the Registered Office or by forwarding it by
facsimile transmission to the Registered Office and In the c¢ase of a facsimile
transmission, the appearance at the end of the message of the name of the Director
appointing or terminating the appointment is sufficient evidence that the Director has
signed the notice.

Quorum for Directors’ meetings

At a meeling of Directors, the number of Directors whose involvement is necessary to
constitute a quorum is 2, or such greater number as is determined by the Directors from
time to time. However, if there are not encugh directors fo form a quorum for a directors
meeting because of the provisions of Sub-section 195 (1) of the Corporations Act one or
more directors {including those who have a material personal interest in that matter) may
call a general meeting and the general meeting may pass a resolution to deal with the
matter. Provided a quorum is present at the place where the meeting is held, other
Directors unable to attend in person may participate in the proceedings of the meeting in
accordance with Clauses 13.32 and 13.33.

Remaining Directors may act

In the event of a vacancy ar vacancies in the office of a Director or offices of Directors, the
remaining Director or Directors may act but, if the number of remaining Directors is not
sufficient fo constitute a quorum at a meeting of Directors, they may act only for the
purpose of:

(&) increasing the number of Directars to @ number sufficient to constitute such a
quorum; or

{b) convening a general meeting of the Company.
Ghairman of Directors

The Directors must elect one of their number as chairman of their mestings and may
determine the period for which the person elected as chairman is to hold office. The
Directors may also elect one of their number as deputy-chairman of their meetings and
may determine the period for which the person elected as deputy-chairman is to hold
office.

When a Direciors' meeting is held and:
(&) a chairman has not been elected as provided by Clause 13.16; or

{b) the chairman is not present within 10 minutes after the time appointed for the
holding of the meefing or is unable or unwilling fo act,

the deputy-chairman (if any) must act as chairman of the meeting. If there is no such
person or that person is absent or unable or unwilling to act, the Directors involved must
elect one of their number {o be a chairman of the meeting.

Directors’ committees

The Directors may delegate any of their powers, other than powers required by law to be
dealt with by the direciors as a board, to a committee or commiltees consisting of at least
one of their number and such other persons as they think fit.

A committee to which any powers have been so delegated must exercise the powers
delegated in accordance with any directions of the Directors and a power so exercised is
deemed to have been exercised by the Direclors,

The members of such a commitiee may elect one of their number as chairman of their
meetings. -

Censfitution Page 33 of 47




13.21
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13.24

13.25

13.26

13.27

43.28

13.29

If such a meeting is held and;
{a) a chairman has not been elected as provided by Clause 13.2C; or

{b) the chairman is not present within 10 minutes after the time appointed for the
holding of the meeting or is unable or unwilling to act,

the members involved may elect one of their number to be chairman of the mesting.
A committee may meet and adjourn as it thinks proper.

Questions arising at a meeting of a commitiee are to be determined by a majority of votes
of the members invoived and voting.

In the event of there being an equality of votes, the chairman, in addition to the chairman’s
deliberative vote, has a casting vote.

Written resolution by Directors

A resolution in writing signed by all Directors for the time being or their respective
aliernate Directors (except those Directors (or their alternates} who expressly indicate
their abstention in writing to the Company and those who would not be permitied by virtue
of Section 195 of the Corporations Act to vote were the resolution to be put to a meeting
of the Directors) shail be as valld and effectual as if it had been passed at a Directors'
meeting duly convened and held.

Any such resolution may consist of several documents in like form but each document
must contain a statement that the Directors are in favour of the resolution and the wording
of the resolution and the statement of the Directors must be identical, each document
signed by one or more Directors.

A telex, telegram, facsimile transmission or other document produced by mechanical
means and bearing the signature of the Director, printed mechanically and with his
authority, shall be deemed to be a decument in writing signed by the Director,

Defective Appointment

All acts done by any Directors' meeting or of a committee of Directors or by any person
acling as a Director are, notwithstanding that it is afterwards discovered that there was
some defect in the appointment of a person to be, or to act as, a Direclor, or that a person
so appointed was disqualified, as valid as if the person had been duly appointed and was
qualified to be a Director or to be a member of the commitiee.

Directors May Hold Other Offices

A Director may hold any other office or place of profit in or in relation 1o the Company
(except that of auditar) in conjunction with his office of Director and on such terms as to
remuneration or otherwise as the Directors shall approve.

Directors May Hold Shares, etc

A Directer may be or become a shareholder in or director of or hold any other office or
place of profit in or in relation to any other company promoted by the Company or in which
the Company may be interested, whether as a vendor, shareheider or cthenwise.

Directors Not Accountable for Benefits

No Director shall be accountable for any benefits received as the holder of any other
office or place of profit in or in relation to the Company or any other company referred fo
in Clause 13.28 or as a shareholder in or director of any such other company.
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13.32

13.33

Voting, Affixation of Seal

A Director may in all respects act as a Director in relation to any contract or arrangement
in which he is interested; including, withcut limiting the generality of the foregoing, in
relation to the execution: of the contract or agreement or the use of the Company's
common seal, but he may not vote in relation to any contract or proposed contract or
arrangement in which he has directly or indirectly a material interest and in that respect he
shall comply with the requirements of Sections 181 and 192 of the Corporations Act.

Exchange fo be Advised

The Direciors shall advise the Company, which in turn shall advise the Exchange without
delay of any material contract involving Directors' interests. The advice shall include at
least the following information:

(a) the names of the parties to the contract;

(b) the name or names of the Director or Directors who has or have any material
interest in the contract,

{c) particulars of the contract; and

(d) particutars of the relevant Director's or Director's interest or interests in that
contract,

HMeetings to be Effectual

For the purposes of this Constitution, but subject to Clause 13.14, the contemporaneous
linking together by instantaneous communication device of a number of consenting
Diractors not less than the quorum, whether or not any one or more of the Directors is out
of Australia, shall be deemed to constitute a Directors' meeting and all the provisions of
this Constitution as o the Directors' meetings shall apply to such meetings heid by
instantaneous communication device so long as the following conditions are met:

(a) all the Directors for the time being entitled to receive naotice of the Direclors'
meeting (including any allernate for any Director) shall be entitied to notice of a
meeting by instantanecus communication device for the purposes of such
meefing. Notice of any such Directors' meeting shall be given on the
instantaneous communication device or in any other manner permitted by this
Constitution:

(b each of the Directors taking part in the Directors' meeting by instanianeous
communication device must be able o hear each of the other Directors taking part
at the commencement of the Directors' meeting; and

(c) at the commencement of the Directors' meeting each Director must acknowledge
his presence for the purpose of a Directors' mesting of the Company to all the
other Directors taking part.

Procedure at Mestings

A Director may not leave a Direclors’ meeting held under Clause 13.32 by disconnecting
his instantanecus communication device unless he has previously oblained the express
consent of the Chairman of the Direclors' meeting and shafl be conclusively presumed to
have been present and to have formed part of the quorum at all times during the
Directors’ meeting by Instantaneocus communication device uniess he has previously
obtained the express consent of the Chairman of the Directors’ meeting {o leave the
Directors’ meating as aforesaid. However, if the Director would not be permitied by virtue
of Section 195 of the Corporations Act to be present or to vote during the consideration of
a matter then such Director may disconnect his instantaneous communication device
during the consideration of such matter without obtaining the express consent of the
Chairman and he shall not be counted for the purpose of determining a quorum during the
consideration of that matter.
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13.38

13.36

13.37

13.38

13.39

14.

14.1

14.2

Minutes

A minute of the proceedings at a Directors' meeting held under Clause 13,32 shall be
sufficient evidence of such proceedings and of the observance of all necessary formaiities
if certified as a correct minute by the Chairman or the persen taking the chair at the
Directors’ meeting under Clause 13.32.

Definition

For the purpose of this Constitution “instantaneous communication device" shall inciude
telephone, television or any other audio or audio-visual device which permits
instantaneous communication.

Appointment of Managing Director

The Directors may fram time to time appoint one or more of their number to the office of
Managing Director or Managing Directors of the Company or to the office of Executive
Director or Executive Directors either for a fixed term or at will, but not for life and, subject
to the terms of any agreement entered into in a particular case, may revoke any such
appointment. The appointment of a Managing Director or Executive Director so appointed
automatically terminates if he ceases for any reason to be a Director.

Remuneration

Subject to Clause 11.15 a Managing Director or Executive Director shall, subject to the
terms of any agreement entered into in a particular case, receive such remuneration
{whether by way of salary, commission or participation in profits, or partly in one way and
partly in another) as the Directors may determine.

Powers

The Directors may, upon such terms and conditions and with such restrictions as they
think fit confer upon a Managing Director or Executive Direclor any of the powers
exercisable by them. Any powers so conferred may be concurrent with, or be to the
exclusion of, the powers of the Directors. The Diractars may at any time withdraw or vary
any of the powers so conferred on a Managing Director or an Executive Director,
Rotation

A Managing Director shall not retire by rotation in accordance with Clause 11.3, but if
there is more than one Managing Director then the first appointed Managing Director shall

not be subject to re-election and the other Managing Director and the Executive Directors
shall be subject to re-election.

Secretary
Appointment of Secretary

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

Suspension and removal of Secretary

The Directors have power to suspend or remove a Secratary,
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14.4

15.

181

15.2

15.3

186.

17.

17.1

Powers and duties of Secretary

The Directors may vest in a Secretary such powers, duties and autherities as they may
from time to time determine and a Secretary must exercise all such powers and
authorities subject at all times to the control of the Directors.

Secrstary to attend meetings

A Secretary is entitled to participate In all meetings of the Directors and all general
mestings of the Company and may be heard on any matter.

Common seal and official seal

Custody of common seal

The Directors may provide for a common seal and must provide for the safe custody of
the common seal.

Use of common seal

The common seal may be used only by the authority of the Directors, or of 4 committee of
the Directors authorised by the Directors to authorise the use of the comman seal, and
every document to which the common seal is affixed must be signed by a Director and be
countersigned by another Director, a Sacretary or another person appointed by the
Directors to countersign that document or a class of documents in which that document is
inciuded.

Execution of Documents without the Common Seal

The Company may execuie a document without using a common seal if the document is
signed by:

(2) 2 Directors; or

(b) a Directer and a Secretary.
Inspection of records

inspection by Members

Except as otherwise required by the Corporations Act, the Directors may determine
whether and to what extent, and at what times and places and under what conditions, the
accounting records and other documents of the Company or any of them will be open to
the inspection of Members other than Direclors, and a Member other than a Director does
not have the right to inspect any document of the Company except as provided by law or
authorised by the Directors or by the Campany in general meeting.

Dividends and reserves

Declaration of dividend

Subject to the rights of persons {if any) entitled to shares with special rights to dividend,
the Directors may declare a final dividend in accordance with the Corporations Act and

may authorise the payment or crediting by the Company to the Members of such a
dividend.
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17.2

17.3

17.4

17.56

17.6

17.7

17.8

17.9

17.10

17.41

17.12

Directore may authorise interim dividend

The.Directors may authorise the payment or crediting by the Company to the Members of
such interim dividends as appear to the Directors to be justified subject to the
requirements of the Corporations Act.

No interest on dlvidends

Interest may not be paid by the Company in respect of any dividend, whether final or
interim. .

Reserves and profits carried forward

The Directors may, before declaring any dividend, set aside out of the profits of the
Company such sums as they think proper as raserves, to be applied, at the discretion of
the Directors, for any purpose for which the profits of the Company may be properly
applied.

Pending any such application, the reserves may, at the discretion of the Directors, be
used in the business of the Company or be invested In such investiments as the Directors
think fit.

The Directors may carry forward so much of the profits remaining as they consider sught
not to be distributed as dividends without transferring those profits to a reserve.

Calculation and apportionment of dividends

Subject to the provisions of the Corporations Act and to the rights of persons (if any)
entitled to shares with special rights as fo dividend all dividends are to be declared and
paid according to the amounts paid or credited as paid on the shares in respect of which
the dividends is paid.

Subject to the provisions of the Corporations Acf uniess any share is issued on terms
providing to the contrary, all dividends are to be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid.

An amount paid or credited as paid on a share in advance of a call is notto be taken as
paid or credited as paid on the share for the purposes of Clause 17.7 and 17.8.

Deductions from dividends

The Directors may deduct from any dividend payable to a Member all sums of money {if
any) presently payable by that Member to the Company. on account of calis or otherwise
in relation to shares In the Company.

Distribution of specific assets

The Directors, when paying or declaring a dividend, may direct payment of a dividend
wholly or partly by the distribution of specific assets, including fully paid shares in,
debentures of or other securities of, the Company or any other corporation.

If a difficulty arises in regard to such a distribution, the directors may setlle the matter as
they consider expedient and fix the value for distribution of the specific assets or any part
of those assets and may determine that cash payments will be made to any Memberson
the basis of the value so fixed in order to adjust the rights of all parties, and may vest any
such specific assets in trustees as the Directors consider expedient. If a distribution of
specific assets to a particular Member or Members is illegal or, in the Directors' opinion,
impracticable then the Directors may make a cash payment to that Member or Members
on the basis of the cash amount of the dividend instead of the distribution of specific
assetls.

Constitution Page 38 of 47




1713

17.14

17.15

17.16

1717

Payment by cheque and receipts from joint holders

Any dividend, interest or other money payable in cash in respect of shares may be paid by
cheque sent through the post directed:

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

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

Any one or two or more joint holders may give effectual receipts for any dividends, interest
or other money payable in respect of the shares held by them as joint hoiders.

Bonus Share Plan

The Company may, by ordinary resolution in general mesting, authorise the Directors to
implement a Bonus Share Pian on such terms and conditions as are referred to In such
resolution and which plan provides for any dividend which the Directors may declare from
time to time under the Clauses in this Part 17, less any amount which the Company shall
either pursuant to this Constitution or any law be entitled or obliged fo retain, not be
payable on shares which are participating shares in the Bonus Share Plan but for those
shares to carry instead an entitlement to receive an allotment of additicnal fully paid
ordinary shares to be issued as bonus shares.

Any resolution passed by the Company in general meeting pursuant to. Clause 17.15 may,
at any time, be amended or revoked by the Company by ordinary resolution in general
mesting,

Dividend Plans

(a) Notwithstanding any other provision of this Constitution, but subject to the
requirements of the Corporations Act and, if applicable, the Listing Rules, the
Diractors may in-their absolute discretion establish on such terms and gonditions
as they think fit; 1

Q) plans (lo be called a "dividend reinvestment plan" or an “interest
reinvestment plan” as the case may be) for cash dividends paid by the
Company in respect of shares issued by the Company and interest paid
by the Company on ungecured notes or debenture stock issued by the
Company to be reinvested by way of subscription for shares in the
Company; and

(2) a plan (to be called a "dividend election plan"} permitting hoiders of shares
to the extent that his shares are fully paid up, fo have the aptionto elect to
forego his right to share in any dividends (whether interim or otherwise)
payable in respect of such shares and to receive instead an issue of
shares credited as fully paid up to the exdent as determined by the
Directors,

(b) The Directors may in their absolute discretion, modify, suspend or terminate all or
any plans established pursuant to the Clause 17.17 from time to time on not less
than one month's writien notice to all Members.,

{c) The powers given to the Directors by this Clause 17.17 are additional to the other
powers reposed in the Directors by this Constitution and shail not in any way be
limited, restricted or otherwise affected by the Clauses in this Part 17 and 18
inclusive. .

Censtitution Page 35 of 47




i7.18

18.

18.1

18.2

18.

19.1

18.2

19.3

19.4

18.8

19,6

Unclaimed Dividends

All dividends declared but unclaimed may be invested by the Directors as they think fit for
the benefit of the Company until claimed or until required to be dealt with in accordance
with any law relating fo unclaimed moneys.

Capitalisation of profits
Capitalisation of reserves and profits

Subject to the Listing Rules a Company may capitalise profits. The capitalisation need not
he accompaniad by the issue of shares.

Subject to the Listing Rules if the capitalisation involves the issue of shares the Directors
may do all things necessary to give effect to the resolution and, in particular, to the extent
necessary o adjust the rights of the Members among themselves, may:

() issue fractional certificates or make cash payments in cases where shares or
debentures become issuable in fractions; and

(b} authorise any person to make, on behalf of alf or any of the Members entitled to
any further shares or debentures on the capitalisation, an agreement with the
Company providing for the issue to them, credited as fully paid up, of any such
further shares or debentures or for the payment up by the Company on their
behalf of the amounts or any part of the amounts remaining unpaid on their
existing shares by the application of their respective proportions of the sum
resolved to be capitalised, and any such agreement is effective and binding on all
the Members concerned.

MNotices
Service of notices

A notice may be given by the Company to any Member or other person receiving notice
under this Constitution either by serving it on the person personally or by sending it by
post or facsimile transmission to the person at their address as shown in the Register or
the address or number supplied by the person to the Company for the giving of notices to
the person or fo the electronic address nominated by that person.

If & notice is sent by post, service of the notice is deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice, and the notice is
deemed fo have been served three (3) days after the date of its posting.

If a notice is sent by facsimile transmission or other electronic means, service of the
notice is deemed to be effected by properly addressing the facsimile transmission and
transmitting same and to have been served on the Business Day following its despatch.

A notice may be given by the company to the joint holders of a share by giving the notice
to the joint holder first named in the Register in respect of the share.

Every person who by operation of law, transfer or other means whatsoever becomes
entitted to any share is absolutely bound by every notice given in accordance with this
Conatitution to the person from whom that person derives title prior fo registration of that
person's fitle in the Register.

Al notices sent by post outside Australia must be sent by pre-paid airmail post or
facsimile or in another way that ensures that it will be received quickly or by the means
provided by Clause 19.10.
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19.7

19.8

19.9

18.10

20,

201

202

21.

21.1

Persons entitied to notice of general meeting

Notlica of every general mesting must be given in a manner authorised by Clauses 19:1 to
18.8 {inclusive} and in acgordance with the Corporations Act to:

(& every Member;

{b) every Director or Alternate Director;

{c) the Auditor;

(d) the Exchange (if the Company is listed); and

(e) every person entitled to a share in consequence of the death or bankruptcy of a
Member who, but for his death or bankruptey, would be entitied to recsive notice
of the meeting. :

No other person is entitied to receive notices of general meetings,
Change of Address

The Company shall acknowledge receipt of all notifications of change of address by
holders of partly paid shares.

Incorrect Address

Where the Company has bona fide reason to believe that a Member is not known at his
registered address, and the Company has subsequently made an enquiry in writing at that
address as to the whereabouts of the Member which enquiry either eficits no response or
a respongse indicating that the Member or his present whereabouts are unknown, all future
notices will be deemed to be given to such Member if the notice is exhibited in the
Registered Office {(or, in the case of a member registered on a Branch Register, in a
conspicuous place in the place where the Branch Register is kept) for a period of 48 hours
(and shall be deemed to be duly served at the commencement of that period) unless and
until the Member infortms the Company that he has resumed residence at this registered
address or notifies the Company of a new address to which the Company may send him
notices {which new address shall be deemed his registered address).

Audit and accounis
Company to keep accounts

The directors must cause the Company to keep accounts of the business of the Company
in accordance with the requirements of the Corporations Act and the Listing Rules.

Company to audit accounts

The directors must cause the accounts of the Company to be audited in accordance with
the regquirements of the Corporations Act and the Listing Rules.

Winding up -
Distribution of assets

Subject to Clause 21.3, if the Company is wound up, the liguidator may, with the sanction
of a special resolution of the Company, divide among the Members in kind the whole or
any part of the property of the Company and may for that purpose set such value as the
liguidator considers fair on any property to be so divided and may determine how the
division is to be carried out as between the Members or different classes of Members.
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21.2

21.3

214

22,

23.

24,

24.1

The liquidator may, with the sanction of a special resclution of the Company, vest the
whole or any part of any such property in trustees on such trusts for the benefit of the
contributories as the liguidator thinks fit, but so that no Member is compelied to accept
any shares or other securities in respect of which there is any liability.

Order for Winding Up

Where an order is made for the winding up of the Company or it is resolved by special
resolution to wind up the Company, then on a distribution of assets to members, shares
classified by the Exchange as Restricted Securities at the time of the commencement of
the winding up shall rank in priority after all other shares,

Subject to the rights of Members (if any) entitied to shares with special rights in a winding-
up, alt monies and property that are to be distributed among Members on a winding-up,
shall be so distributed in proportion to the shares held by them respectively, irrespactive
of the amount paid-up or credited as paid up on the shares.

Indemnity

Except as may be prohibited by Sections 189A and 1998 of the Corparations Act every
Officer, auditor or agent of the Company shall be indemnified out of the property of the
Company against any liability incurred by him in his capacity as Officer, auditor or agent of
the Company or any related corporation in respect of any act or omission whatsoever and
howsoever oceurring or in defending any proceedings, whether ¢ivil or criminal.

Overseas members

Each Member with a registered addrass outside Australia acknowledges that, with the
approval of the Exchange, the Company may, as contemplated by and in accordance with

- the Listing Rules, arrange for a nominee to dispose of any of its entiflement to participate

in any issue of shares or options by the Company to Members.
Listing rules
Listing Ruies '

If the Company is admitted to the Official List of the Exchange, the following clauses
apply:

(a) Notwithstanding anything contained in this Censfitution, if the Listing Rules
prohibit an act being done, the act shall 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 (o 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 Constituticn is deerned 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.

{f if any provision of this Constitution is or becomes incansistent with the Listing
Rules, this Constitution is deemed not to contain that provision to the extent of the
inconsistency.
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251

25.2

25.3

254

26.

27.

271

Chess

Participation

The Directors may do anything permitted by the Corporations Act, the Listing Rules or the
ASTC Settlement Rules which they consider necessary or desirable in connection with the
participation of the Company in any computerised ar electronic system established or
recognised by the Corperations Act, the Listing Rules or the ASTC Seftlement Rules for
the purpose of facilitating dealings in shares.

Sub-Register

The Company may provide facilities for members to hold securities in the Company on an
issuer sponsored sub-register in accordance with the Listing Ruies and the ASTC
Settlament Rules.

Lien

The Company may do anything necessary or desirable for it to do under the ASTC
Setttement Rules to protect or enforce any lien, charge or other right to which it is entitled
under any law or under this Constitution.

Compliance with ASTC Ssftlement Rules and ASC Clearing Rules

The Company shall comply:

(a) with the Listing Rules and with the ASTC Seitlement Rules in respect of iis
participation in CHESS;

{b) with the ASC Clearing Rules as required.
Wholly owned subsidiary
Directors’ authority to act

At anSl time when the Company is a wholly-owned subsidiary of ancther body corporate,
each Director is authorised to act in the best interests of that body corporate.

Miscelianeous

Restricted securities

Where the Company is Listed and has on issue any restricted securities notwithstanding
any other provision of this Constitution: '

(a) those restricted securities cannot be disposed of during the escrow period except
as permitted by the Listing Rules or the ASX;

(b) the Company must operate a certificated sub-register in accordance with the
Listing Rules;

{©) the Company must not acknowledge, deal with, accept or register any sale,
 assignment or fransfer of those restricted securities which is or may be in breach
of the Listing Rules or any escrow agreement entered into by the Company under

the Listing Rules in relation to those restricted securities;
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) on liquidation of the Company, the holders of those restricted. securities (if
Shares) which are subject to restrictions undsr an escrow agreement entered into
by the Company under the Listing Ruies at the commencement of the winding up,
rank on a return of capital behind all cther Shares; and

{a) if there is a breach of an escrow agreement entered into by the Company under
the Listing Rules or a breach of the Listing Rules in relation to those restricted
securities, while that breach continues the Member holding those restricted
securities automatically ceases {o be entitled to receive any Dividends and to
exercise any voting rights in respect of those restricted securities.

28, General authorisation

General authorisation

28.1 Where the Corperations Act authorises or permits a Company to do any thing if so
authorised by its Constitution, the Company is authorised by tins rule fo do that thing.

Compliance with timetable
28.2 The Company shall comply with any timetable or time period specified in the Listing Rules

and the Corpaorations Act, and this rule shall prevail to the extent of any inconsistency
between this rule and any othar ruie of the Company.
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Schedule

Preference shares

1.

in this Schedule, unless the context otherwise requires:

Dividend Date means, in relation fo a Preference Share, a dale specified in the Issue
Resolution on which a Dividend in respect of that Preference Share is payable;

Dividend Rate means, in relation to a Preference Share, the terms specified in the Issue
Resolution for the calculation of the amount of Dividend to be paid in respect of that
Preference Share on any Dividend Date, which calculation may be wholly or partly

- established by reference to an algebraic formula;

Franked Dividend has the meaning ascribed to it in the Tax Act;
Issue Resolution means the resolution specified in paragraph (3);
Preference Share means a Share, if any, issued under rule 3;

Redeemable Preference Share means a Preference Share which is, at the option of the
Company, liable to be redeemed,;

Redemption Amount means, in refation to a Redeemable Preference Share, the amount
specified in the lssue Resolution as the amount to be paid on redemption of the
Redeemable Preference Share;

Redemption Date means, in telation to a Redeemable Preference Share, the date
specified in the Issue Resolution for the redemption of that Preference Share; and

Tax Act means the Income Tax Assessment Act 1836 (Cth);

Each Preference Share confers upon its holder the following, subject to the Corporations
Act, .

(@ the right on a winding up to payment of the capital for the time being paid up on
that Preference Share and any amears of Dividends declared but unpaid in
respect of that Preference Share in priority fo any other class of Shares, as
specified in the lssue Resolution;

()] the right to a cumulative preferential Dividend payable on each Dividend Date in
relation to that Preference Share calculated in accordance with the Dividend Rate
in relation to that Preference Share in pricrity to the payment of Dividend on any
other class of Shares, as specified in the Issue Resoiution; and

{c) no right to participate beyond the extant required to give effect to paragraphs (a)
and (b above in surplus assets or profits of the Company, whether in winding up
or otherwise. '

The Directors may only proceed to allot a Preference Share where, by a resolution, it
specifies the Dividend Date, Dividend Rate, the priority of that Share as to payment of
capital and payment of Dividend and, if the Preference Share is a Redeemable
Preference Share, the Redemption Amount and Redemption Date for that Redeemable
Preference Share and any other terms and conditions to apply o that Preference Share.

The Issue Resolution in establishing the Dividend Rate for a Preference Share may
specify that the Dividend is to be any or all of the following: .

(a) fixed;
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10.

(b) variable depending upon any variation of the respective values of any factors in
algebraic formula specified in the Issue Resolution;

() variable depending upon such other facts as the Directors may specify in the
issue Resolution; and

(d} a Franked Dividend or not a Franked Dividend.

Where the Issue Resolution specifies that the Dividend to be paid in respect of the
Preference Share is to be a Franked Dividend, the Issue Resolution may also specify.

(a) the extent to which such Dividend is to be franked; and

{b) the cansequences of any Dividend paid not being so franked, which may inciude a
provision for an increase in the amount of the Dividend to such an exdant, or by
referance to such factors, as may be specified in the Issue Resolution,

Subject to the Corporations Act, the Company must redeem a Redeemable Preference
Share on the Redemnption Date,

The certificate of title to a Preference Share (if any) must specify in relation to that
Preference Share:

{a) the date of issue of the Preference Share;
{b) the Dividend Rate and Dividend Date,

{c) if the Preference Share is a Redeemable Preference Share, the Redemption
Amount and Redemption Date; and

() any other matter the Directors consider desirable.

Each Preference Share confers upon its holder the same righis as the holders of Ordinary
Shares to receive notices, reports, audited accounts of the Company and {o attend
general meetings but does not confer upon its holder the right fo vote at any general
meeting of the Company other than in the following circumstances: ;

(a) at the date of the notice convening the meeting, any Dividend (or part of a
Dividend) payable in respect of the Preference Share is in arrears; or

)] the business of the meeting includes the consideration of a resolution for reducing
the capital of the Company, or for approving the terms of a buy-back agreement,
or for sanctioning a disposal of the whole of the Company’s property, business
and underiaking, or for winding up the Company, or any resolution that directly or
indirectly affects any of the rights attached to the Preference Share; or

(¢}  during the winding up of the Company.

Where there has been a change in the Tax Act which, in the opinion of the Directors, will
sause any Dividend in respect of a Preference Share not to qualify for a rebate under
Section 48 of the Tax Act, the Direciors may by resolution alter such of the terms upon
which that Preference Share was issued (including without limitation the terms specified in
accordance with this Schedule) as will ensure that the Dividend will qualify for that rebate.

On redemption of a Redeemable Preference Share, the Company, after the holder has
surrendered to the Company the certificate of title (if any) in respect of that Redeemable
Preference Share, must pay to the holder the Redemption Amount in cash, by cheque or
in any other form that the holder agrees to in wiiting and which is acceptable to the
Company.
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Dats: 17 September 2014
ASK Code: WEL

Dirertors
Peter Allchurch
Non-Executive Chairman

Neviile Henry
Executive Director

.ames Hodges
Non-Executive Director

John D Kenny
Non-Exacutive Director

Nicholas Calder
Company Secretary

Contact Detadls
Level 1

100 Havelock Street
West Perth WA 6005
Australia

PO Box 875
West Perth WA 6872

Australia

Tel: +611300133921
Fax: +61 8 6160 5901

winchasterensrgyliid.com

W!NCHESTER

ERERDY LIMIT

PPN S . &g W = £ B
Completion of CEP Purchase Agreament

Winchester Energy Limited [ACN 168 586 445) (Company) is plecased to
confirm that the CEP Purchase Agreement dated 24 June 2014 between
the Company, CEP Nolan Partners Inc, and the Shareholders of CEP
Noian Partners Inc. has now compieted {CEP Purchase Agreement) and
the Company has issued the following securities pursuant to the CEP
Purchase Agreement:

(a1} ~51,000,000 shares in the capital of the Company (Shares);
(b)  14,000,0C0 options to acquire Shares;

(c)  1,00C Class A Converlible Milestone Notes;

(d}] 2,000 Ckass B Converlible Milestione Notes; and

(e) 3,000 Class C Convertible Milestone Notes.

-~-ENDS—

For further information please contach:
’ 1

Nichetlas Calder

Company Secretary

T:+61 1300 133 921

E: ne@winchesterenergylid.com




Dater 17 September 2014
A5 Coder WEL

Diretinrs
Peter Allchurch
Non-Executive Chairman

Neville Henry
Executive Director

.ames Hodges
Non-Executive Director

John D Kenny
Non-Executive Director

Nicholas Calder
Company Secretary

Contact Deleils
level 1

100 Havelock Street
West Perth WA 6005
Australia

PO Box 875
West Perth WA 6872
Australia

Tel: +611300133 521
Fax: +61 8 6160 5801

winchastarenargyitd com

WENEHESTER

BGY LIMITED

Completion of 5

Winchester Energy Limited is pleased to confirm that the conditions
precedent under the ESPB Contribution Agreement dated 24 June 2014
between CEP Nolan Partners Inc and ESPB investments Inc. (ESPB
Contribution Agreement) have now been satisfied and the ESPB
Contribution Agreement has now compleied.

~ENDS—
For further information please contact:

Nicholas Calder

Company Secretary

T: +61 1300 133 921

E: nc@winchesterenergylid.com




{xate: 17 September 2014
ASE Codder WEL

Divectors
Peter Alichurch
Non-Executive Chairman

Nevilte Henry
Executive Director

sames Hodges
MNon-Executive Director

John D Kenny
Mon-Executive Director

Nicholas Calder
Company Secretary

Contact Deteils
Levei 1

100 Havelock Street
West Perth WA 6005
Australia

PO Box 875
West Perth WA 6872
Australia

Tel: +61 1300333921
Fax: +61 8 6160 5901

wvinchasterenergyld.com -

v

WINCHESTER

EMERSY LIMITED

AL B 5 SR Y TN S 4-:'”'*- s Brpad b g sl g & g, s g iy B
Completion of Yandor Contribution Agreemeant

Winchester Energy Limited is pleased to confirm that the conditions
precedent under the Vendor Contribution Agreement dated 4 June 2014
between CEP Nolan Partners Inc, the shareholders of CEP Nolan Partners

lnc, Carina Energy LLC and

Carina Energy Pariners LLC (Vendor

Contribution Agreement] have now been satisfied and the Vendor
Confribution Agreement has now completed.

For further information please contact:

Nicholas Calder

Company Secretary

T: +61 1300 133 921

E: ne@winchesterenergyltd.com

-~ENDS—




Prater 17 September 2014
ASH Code: WEL

Directors
Peter Alichurch
Non-Executive Chairman

Neville Henry
Managing Director

James Hodges
Non-Executive Director

John D Kenny
Non-Executive Director

Nicholas Calder
Company Secretary

Contact Details
Level 1

100 Havelock Street
West Perth WA 6005
Australta

PO Box 875
Woaest Perth WA 65872
Australia

Tel: +61 1300133 921
Fax: +61 8 6160 5301

wincheslerenergyltd.com

WINCHESTER

EMERGY LIMITED

N

Repayment of secured loan

Winchester Energy Limited [ACN 168 586 445) (Company) is pleased to
confirm that the secured loan in the sum of $400,000 lent to the Company
by Haifa Pty Ltd and JDK Nominees Pty Ltd and secured against all the
Company's assets has now been repaid, discharged and released.

--ENDS—
For further information please contact:

Nicholas Calder

Company Secretary

T: 461 1300 133 921

E: nc@winchesterenergyitd.com




WINCHESTER

EMERGY LIMITED

TERMS AND CONDITIONS OF OPTIONS

Exercise Price

The exercise Vprice of each Option is A$0.25 {Exercise Price).

Expiry Date

Each Option will expire at 5.00pm WST on 30 April 2019 (Expiry Date}.

Exercise Period

The Options are exercisable at any fime on or prior to the Expiry Date (Exercise Period).
" Exercise of Opfions

The Options may only be exercised during the Exercise Period.

No Official Quotation of Options

The Company will not apply for official quotation of the Options.

Entitlement

Fach Option entitles the holder fo subscribe for one Share upon exercise of each
Option.

Notice of Exercise

The Options may be exercised by giving written notice to the Company at any time
during the Exercise Period. The nofice (Exercise Notice) must:

{o}] specify the number of Options being exercised and the number of Shares to be
issued;

(b) specify whether the Shares are to be issued fo the holder of the Options or a
nominee; and

(c) be accompanied by payment of the Exercise Price for each Option being
exercised.

Any Notice of Exercise of an Option received by the Company will be deemed to be a
notice of the exercise of that Option as at the date of receipt.

Shares Issued on Exercise

Shares issued on exercise of the Options rank equally with the then Shares currently on

Issue.

Australian Office: Level 1, 100 Havelock St, West Perth WA 6005 Australia | PO Box 875 West Perth WA 6872 |
Tel+61 1300 133 921 | Fax +618 616059011 ABN 21 168 586 445
USA Office: Two Riverway, Suite 1700, Houston, Texas USA 77056 | Tel +1 713 728 6315




10.

11.

12.

Official Quotation of Shares on Exercise

Application will be made by the Company to the ASX for official quotation of the
Shares issued upon the exercise of the Options.

Timing of issue of Shares

fe) Within 3 Business Days ofter the receipt of a Nofice of Exercise given in
accordance with these terms and conditions and payment of the Exercise
Price for each Option being exercised, the Company will allot and issue the
Shares pursuant to the exercise of the Options and will {subject fo paragraph
(i) below), at the same time, issue a cleansing notice under section 708A(5) of
the Corporations Act.

(b) if the Company is not then permitted to issue a cleansing notice under section
708A(5) of the Corporations Act, the Company must either:

(i) issue a prospectus on the date that the Shares are issued under
paragraph (a) above (in which case the date for issuing those Shares
may be extended to not more than 10 Business Days after the receipt
of ihe Notice of Exercise, to allow the Company time to prepare that
prospectus); or

(ii) issue a prospectus before the date that the Shares are issued under
paragraph {a) above, provided that offers under that prospectus must
still be open for acceptance on the date those Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations
Act.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will
not be entifled to parficipate in new issues of capital offered to Shareholders during the
currency of the Options.

However, the Company will ensure that for the purposes of defermining entiflements to
any such issue, the record date will be at least ten business days after the issue is
announced. This will give the holders of Options the opportunity to exercise their
Options prior to the date for determining entitlements fo participate in any such issue.

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other secuities to existing
Shareholders [other than an issue in lieu or in satisfaction of dividends or by way of
dividend reinvestment):

{Q) the number of Shares which must be issued on the exercise of an Option will be
increased by the number of Shares which the Optionholder would have
received if the Opfionholder had exercised the Option before the record date
for the bonus issue; and

(b) no change will be made to the Exercise Price.




13.

14.

15.

16.

Adjustment for Rights Issue

If the Company makes an issue of Shares pro rata to existing Shareholders {except a
bonus issue} the Exercise Price of an Option will be reduced according to the following
formula:

New exercise price = G- %—@:—Dﬂ

O = the old Exercise Price of the Option.

E = the number of underlying Shares intfo which one Option is exercisable.

P = average market price (as defined in the ASX Listing Rules) per Share weighted

by reference to volume of the underlying Shares during the 5 trading days
ending on the day before the ex rights date or ex entitlements date.

S = the subscription price of a Share under the pro rata issue.

D = the dividend due but not vet paid on the existing underlying Shares (except
those to be issued under the pro rata issue).

N = the number of Shares with rights or entilements that must be held to receive a
right to one new share.

Adjustments for Reorganisation

If there is any reorganisation of the issued share capital of the Company, the rights of
the Optionholders will, be varied to the extent necessary to comply with the ASX Listing
Rules which apply to the reorganisation at the time of the reorganisation.

Options Transferable

The Options are transferable provided that the transfer of Options complies with section
707(3]) of the Corporations Act.

Lodgement Instructions

Cheques shall be in Australian currency made payable to the Company and crossed
"Not Negotiable”. The application for Shares on exercise of the Options with the
appropriate remittance should be lodged at the Company's share registry.




WINCHESTER

REY LIMITED

Data: 17 September 2014 Winchester Energy Limited confirms the following information in relation to

L ) ) e,
a5 Comtot WEL the restrictions applying to its securitie

S  [Typeotsecuity | Numberof securiies | Number of securles

Non-Executive Chairman subject to 24 month subject fo 12 month
: restriction restriction

Naville Henry

~cecutive Di

(‘ xecutive Director Shares 65,671,266 34,589,156

James Hodges

Mon-Executive Direcior Options 23,204,288 6,795,712

John D Kenny

Non-Executive Director Class A Convertible 2,515 485

) Milestone Notes
Nicholas Calder

Company Secretary

Class B Convertible 19,030 970
Contact Detalis Milesfone NOTeS

Level 1

100 Havelock Street .
West Perth WA 6005 : Class C Conveariible 28.545 1,455

Australia Mitlestone Nofes

PO Box 875 7
West Perth WA 6872

Austratia . —ENDS~

Tel: +611300 133 921

Fax: 461 & 6160 5901 For further information please contact;

Nicholas Calder

Company Secretary

T:+61 1300 133 921

E: nc@winchesterenergyltd.com

{ snchesiarenergvitd.com




Winchester Energy Limited Issued Capital B\ O U TO m H C/

Report Generated 18 September 2014 4:40 PM \'}

registry services

Report

Criteria

Security ORDINARY FULLY PAID SHARES,VENDOR SHARES - ESCROW 12 MONTHS,VENDOR SHARES - ESCROW 24 MONTHS,VENDOR OPTIONS - ESCROW 12 MONTHS,VENDOR OPTIONS - ESCROW 24
Class(es) MONTHS,SEED SHARES - ESCROW 12 MONTHS,SEED SHARES - ESCROW 24 MONTHS,SEED OPTIONS - ESCROW 24 MONTHS,VENDOR CLASS A NOTES ESCROW 12 MONTHS,VENDOR CLASS B NOTES
ESCROW 12 MONTHS,VENDOR CLASS C NOTES ESCROW 12 MONTHS,VENDOR CLASS A NOTES ESCROW 24 MONTHS,VENDOR CLASS B NOTES ESCROW 24 MONTHS,VENDOR CLASS C NOTES

ESCROW 24 MONTHS,SEED - CM NOTES CLASS A ESCROW 24 MONTHS,SEED - CM NOTES CLASS B ESCROW 24 MONTHS,SEED - CM NOTES CLASS C ESCROW 24 MONTHS,BROKER SHARES -
ESCROW 24 MONTHS

Per Date 18/09/2014

Level 1, 7 Ventnor Ave, West Perth, Western Australia 6005 | automic.com.au

P +61(0)8 9324 2099 | F+61 (0)8 9321 2337 | E info@automic.com.au | ABN 27152260814




Winchester Energy Limited Issued Capital 7B\ Q UTO m

Report Generated 18 September 2014 4:40 PM \'}

C

registry services

Security Security Name CHESS Holdings % Issuer Issuer Holdings % Holders Holdings Total

Code Holdings CHESS Holders Holdings Issuer Total

ORDINARY FULLY PAID SHARES 63,495,000 51,661,250 115,156,250
VEN12 VENDOR SHARES - ESCROW 12 MONTHS 0 0 0.00 29 24,755,822 100.00 29 24,755,822
VEN24 VENDOR SHARES - ESCROW 24 MONTHS 0 0 0.00 6 26,244,178 100.00 6 26,244,178
VENO12 VENDOR OPTIONS - ESCROW 12 MONTHS 0 0 0.00 29 6,795,712 100.00 29 6,795,712
VENO24 VENDOR OPTIONS - ESCROW 24 MONTHS 0 0 0.00 6 7,204,288 100.00 6 7,204,288
SEE12 SEED SHARES - ESCROW 12 MONTHS 0 0 0.00 30 9,833,334 100.00 30 9,833,334
SEE24 SEED SHARES - ESCROW 24 MONTHS 0 0 0.00 12 31,427,088 100.00 12 31,427,088
SEEO24 SEED OPTIONS - ESCROW 24 MONTHS 0 0 0.00 5 16,000,000 100.00 5 16,000,000
VENA12 VENDOR CLASS A NOTES ESCROW 12 MONTHS 0 0 0.00 29 485 100.00 29 485
VENB12 VENDOR CLASS B NOTES ESCROW 12 MONTHS 0 0 0.00 29 970 100.00 29 970
VENC12 VENDOR CLASS C NOTES ESCROW 12 MONTHS 0 0 0.00 29 1,455 100.00 29 1,455
VENA24 VENDOR CLASS A NOTES ESCROW 24 MONTHS 0 0 0.00 6 515 100.00 6 515
VENB24 VENDOR CLASS B NOTES ESCROW 24 MONTHS 0 0 0.00 6 1,030 100.00 6 1,030
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Security Security Name CHESS Holdings % Issuer Issuer Holdings % Holders Holdings Total

Code Holdings CHESS Holders Holdings Issuer Total

VENC24 VENDOR CLASS C NOTES ESCROW 24 MONTHS 1,545 1,545
SEEA SEED - CM NOTES CLASS A ESCROW 24 MONTHS 0 0 0.00 5 9,000 100.00 5 9,000
SEEB SEED - CM NOTES CLASS B ESCROW 24 MONTHS 0 0 0.00 5 18,000 100.00 5 18,000
SEEC SEED - CM NOTES CLASS C ESCROW 24 MONTHS 0 0 0.00 5 27,000 100.00 5 27,000
BRO24 BROKER SHARES - ESCROW 24 MONTHS 0 0 0.00 6 8,000,000 100.00 6 8,000,000
Total 415 63,495,000 331 181,981,672 746 245,476,672
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15 September 2014

The Directors

Winchester Energy Limited
l.evel 1, 100 Havelock Street
West Perth WA 6005

Dear Directors

= 3

BRIV LTS AT N el e P A RIS B EDADT
INVESTIGATING ACCOUNTANT'S REPORT

1. Introduction

We have been engaged by Winchester Energy Limited (‘Winchester’ or ‘the Company’) to
prepare this Investigating Accountant’s Report (‘Report’) on the historical financial information
and pro forma historical financial information of Winchester for inclusion in a prospectus
{‘Prospectus’) issued by the Company in respect of the initial public offering and tisting on the
Australian Securities Exchange (‘ASX’). Broadly, the Prospectus has raised A$20,000,000 through
the issue of 100,000,000 Shares at an issue price of A50.20 each (before associated costs} (‘the
Offer’). ‘ ‘

All Shares offered under this Prospectus will rank equally with the existing Shares on issue.

Expressions defined in the Prospectus have the same meaning in this Report. BDO Corporate
Finance (WA) Pty Ltd (‘BDO’) holds an Australian Financial Services Licence {AFS Licence Number
316158). -

2. Scope

Historical financial information

You have requested BDO to review the following historical financial information of Winchester
included in the Prospectus:

s The Statement of Profit or Loss and Other Comprehensive Income for the peried ended 31
May 2014;

e The Statement of Financial Position as at 31 May 2014; and

¢ The Statement of Changes in Equity for the period ended 31 May 2014,

(collectively the ‘historical financial information’).

The historical financial information has been prepared in accordance with the stated basis of
preparation, being the recognition and measurement principles contained in Australian




Accounting Standards and Winchester’s adopted accounting policies, The historical financial
information has been extracted from the financial report of Winchester for the period ended 31
May 2014, which was reviewed by BDO Audit (WA) Pty Ltd in accordance with the Australian
Auditing Standards. BDO Audit {WA) Pty Ltd issued an unmedified opinion on the financial report.

The historical financial information is presented in the Appendices to this report in an
abbreviated form, insofar as it does not include all of the presentation and disclosures required
by Australian Accounting Standards and other mandatory professional reporting requirements
applicable to general purpose financial reports prepared in accordance with the Corporations Act
2001,

Pro Farma historical financial information

You have requested BDO to review the pro forma historical statement of financial position as at
31 May 2014 for Winchester referred to as the ‘pro forma historical financial information’,

The pro forma historical financial information has been derived from the historical financial
information of Winchester, after adjusting for the effects of any subsequent events described in
section 7 and the pro forma adjustments described in section 8. The stated basis of preparation
is the recognition and measurement principles contained in Australian Accounting Standards
applied to the historical financial information and the events or transactions to which the pro
forma adjustments relate, as described in section 7 and section §, as if those events or
transactions had occurred as at the date of the historical financial information. Due to its
nature, the pro forma historical financial information does not represent the company's actual or
prospective financial position.

3. Background

Winchester was incorporated on 17 March 2014 and is focused on the exploration, development
and production of oil and gas in Texas, USA. The current directors and senior management of
Winchester are:

s Mr Peter Allchurch, Non executive Chairman; ' ¢
e Mr Neville Henry, Managing Director;

¢ Mr James Hodges, Non executive Director;

¢ Mr John Kenny, Non executive Director; and

»  Mr Nicholas Calder, Company Secretary.

Winchester holds a 50% working interest in the Thomas 119-1H well (‘Thomas Well’} located in
Nolan County, Texas, USA. The Thomas well is subject to a joint venture with CraRuth Energy
Corporation (‘CraRuth’). The Company paid US$2 miltion for its 50% working interest.

Please refer to section 1.3 of the Prospectus for information on the Thomas Well Project.
Acquisition of CEP Nolan Partners inc.

On 24 June 2014, the Company executed a Purchase Agreement to acquire the entire share
capital of CEP Nolan Partners Inc. (‘CEP’) from the shareholders of CEP (‘CEP Vendors'). CEP’s
main asset is the Van Hoogen Gil project. The Van Hoogen Oil project is located in the
developing Cline Shale oil play of central west Texas, USA. The project area covers the counties
of Kent, Stonewell, Fisher, Nolan, Mitchell, Coke and Tom Green, with major operators such as
Devon Energy and Range Resources leasing tracts of land in the Cline Shale and experiencing
successful horizontal drilling results.

The consideration payable by the Company is as follows:




¢ 51 million ordinary shares in Winchester;

o 14 million options in Winchester, with an exercise price of $0.25 each and an expiry date
of 30 April 2019; ' .

¢ 1,000 Class A convertible milestone notes, with each note converting to 1,000 fully paid
ordinary shares in Winchester in the event the Company announces to the ASX that it has
attained average daily preduction of 500 barrels of oil equivalent per day (‘BOEPD’} for a
period of 60 days from the oil and gas leases located within the Nolan County, Texas
{*Class A Milestone Notes’);

s 2,000 Class B convertible milestone notes, with each note converting to 1,000 fully paid
ordinary shares in Winchester in the event the Company announces to the ASX that it has
attained 2P Reserves of 5 million barrels of oil equivalent (‘BOE’) from the il and gas
leases located within the boundaries of Kent, Stonewall, Fisher, Nolan, Mitchell, Coke
and Tom Green Countries, Texas (‘Class B Milestone Notes’);

o 3,000 Class C convertible milestone notes, with each note converting to 1,000 fully paid
ordinary shares in Winchester in the event the Company announces to the ASX that it has
attained 2P Reserves of 10 million BOE and average daily production of 1,000 BOEPD
from the oil and gas leases located within the boundaries of Kent, Stonewall, Fisher,
Nolan, Mitchell, Coke and Tom Green Counties, Texas (‘Class C Milestone Notes’).

The Class A, Class B and Class C Milestone Notes expire on 30 April 2019 (cotlectively
referred to as ‘the Milestone Notes’); and

s A deferred cash payment of US$3.1 million {within 180 days of the following occurring):
o settlement of the Acquisition; and

o the drilling and completion and achievement of commercial scale successful oil
and gas production from at least 4 wells in which Winchester has a working
interest situated within the boundaries of Kent, Stonewall, Fisher, Nolan,
Mitchell, Coke and Tom:Green Counties, Texas, USA on or before 30 April 2019,
The achievement of commercial scale successful oil and gas production is defined
as average oil and gas production during the first 30 days of oil and gas
production of 250 or higher BGEPD (‘Deferred Cash Payment’).

{referred to as the ‘Acquisition’).

4.  Director’s responsibility

The directors of Winchester are responsible for the preparation of the historical financial
information and pro forma historical financial information, including the selection and
determination of pro forma adjustments made to the historical financial information and
Jincluded in the pro forma historical financial information. This includes responsibility for such
internal controls as the directors.determine are necessary to enable the preparation of historical
financial information and pro forma historical financial information that are free from material
misstatement, whether due to fraud or error.

5.  Our responsibility

Our responsibility is to express a limited assurance conclusion on the financial information based
on the procedures performed and the evidence we have obtained. We have conducted our
engagement in accordance with the Standard on Assurance Engagement ASAE 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial information.




A review consists of making enquiries, primarily of persons responsibie for financial and
accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Australian Auditing
Standards and consequently does not enable us to obtain reasonable assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do
not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or review
report on any financial information used as a source of the financial information.

6, Conclusion
Historical financial information

Based on our review, which was not an audit, nothing has come to our attention which would
cause us to believe the historical financial information as set out in the Appendices to this report
does not present fairly, in all material aspects, the financial performance for the period ended
31 May 2014 or the financial position as at 31 May 2014 in accordance with the stated basis of
preparation as described in section 2.

Pro-forma historical financial information

Based on our review, which is not an audit, nothing has come to our attention that causes us to
believe that the pro forma historical financial information is not presented fairly in all material
respects, in accordance with the stated basis of preparation as described in section 2.

7.  Subsequent Events

The pro-forma statement of financial position reflects the following events that have occurred
subsequent to the period ended 31 May 2014;

= The Company has incurred director fees totalling $114,000 from 1 June 2014 to 31 July
2014. These fees relate to services performed by comganies associated with Mr Peter
Allchurch, Mr Neville Henry, Mr James Hodges and Mr John Kenny with each director
being paid a fee of A513,000, A525,000, A%6,000 and AS$13,000 respectively per month;
and

« The Company has incurred exploration expenditure on its Thomas Well project totalling
AS560,634 subsequent to 31 May 2014, This includes A$160,634 relating to oil lease
acquisition costs applicable to the Thomas Well, which was paid out of the Company’s
existing cash reserves and additional drilling costs relating to the Thomas Well project,
which was paid through Director Loans. These Director Loans are interest free and are
repayable on demand, but are secured against Winchester’s assets.

Apart from the matters dealt with in this Report, and having regard to the scope of our Report,
to the best of our knowledge and belief, no other material transactions or events outside of the
ordinary business of the Company have come to our attention that would require comment on, or
adjustment to, the information referred to in our Report or that would cause such information to
be misleading or deceptive.

8.  Assumptions Adopted in Compiling the Pro-forma Statement
of Financial Position

The pro-forma statement of financial position post issue is shown in Appendix 2. This has been
prepared based on the reviewed financial statements as at 31 May 2014, the subsequent events
set out in section 7, and the following transactions and events relating to the issue of Shares
under this Prospectus:




= The issue of 100,000,000 Shares at an offer price of A$0.20 each to raise A$20,000,000
before costs based on the actual subscription amount;

»  Costs of the Offer, based on the actual subscription amount are estimated to be
51,448,511, These costs are to be offset against the contributed equity;

¢ On completion of the Offer, a share success fee of one Share for every AS6 of capital
raised, will be issued to the Joint Lead Managers, based upon their respective firm'’s
performance in the capital raising. Therefore under the actual subscription amount,
3,333,333 shares will be issued to the Joint;

e On 29 July 2014, the Company entered into an agreement with Chatsworth Stirling Pty
Ltd (‘Chatsworth Stirling’) whereby Chatsworth Stirling has agreed to provide consulting
services to the Company in relation to the Acquisition and the Offer. In the event that
more than A$10,000,000 is raised under the Offer, the Company will first pay all fees as
required to the Joint Lead Managers, and to the extent that 8,000,000 Shares have not
been issued to the Joint Lead Managers, the remaining balance will be paid to
Chatsworth Stirling. Therefore under the actual subscription amount, 4,666,667 shares
will be issued to Chatsworth-Stirling.

» Contingent on completion of the Offer, the Company will acquire CEP with the
consideration payable for the Acquisition consisting of the following:

o The issue of 51 million ardinary shares in Winchester;

o The issue of 14 million Options in Winchester exercisable at $0.25 on or before
30 April 2019;

o 1,000 Class A convertible milestone notes, 2,000 Class B convertible milestone
notes and 3,000 Class C convertible milestone notes, convertible to shares
subject to certain milestones being achieved as set out in section 3; and

O A deferred cash payment of U5%3.1 million payable subject to certain milestones
being achieved as set out in section 3.

9, Disclosures

BDO Corporate Finance (WA) Pty Ltd is the corporate advisory arm of BDO in Perth. Without
madifying our conclusions, we draw attention to the Prospectus, which describes the purpose of
the financial information, being for inclusion in the Prospectus. As a result, the financial
information may not be suitable for use for another purpose.

Neither BDO Corporate Finance (WA) Pty Ltd nor BDO, nor any director or executive or employee
thereof, has any financial interest in the outcome of the proposed transaction except for the
normal professional fee due for the preparation of this Report.

Consent to the inclusion of the Investigating Accountant’s Report in the Prospectus in the form
and context in which it appears, has been given. At the date of this Report, this consent has not

been withdrawn. _




Yours faithfully
BDO Corporate Finance (WA) Pty Ltd

Adam Myers

Director




| APPENDIX 1
WINCHESTER ENERGY LIMITED
CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

interest income:

~(147,959)

This consolidated statement of profit or loss and other comprehensive incorne shows the
historical financial performance of Company and is to be read in conjunction with the notes to
and forming part of the historical financial information set out in Appendix 4. Past performance
is not a guide to future performance.




APPENDIX 2
WINCHESTER ENERGY LIMITED
CONSOLIDATED STATEMENT OF FINANCIAL POSITICN

CURRENT ASSETS
““cashiand Eash equivalents

 Financial liabitities
TOTAL NON CUI
TOTAL LIABILITIES .

GBed5
727,836,087

T 5000 -
(114,000)"

14645
3,500,898

EQUIT
:Share.capital

3,047,250 6,066,439,

 Accumutated losses. ENCATE e
- Option premium res T LE00 T 200,000 2,031,600
TOTAL EQUITY - ivi om0 07 000,898 7 7(114,000) oo 25,049,189 17,8

The consotidated pro-forma statement of financiat position after the Offer is as per the
consolidated statement of financial position before the Offer adjusted for any subsequent events
and the transactions relating ta the issue of shares pursuant to this Prospectus, The consolidated
statement of financial position is to be read in conjunction with the notes to and forming part of
the historical financial information set out in Appendix 4.




APPENDIX 3
WINCHESTER ENERGY LIMITED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

LCompreh

Current.year losses

726,066,439

2,031,600

Option. premium reserve”

Total transactions with equity halders "~

Balance at 31 May 2014~ = ,900,898"  (114,000) 75,049,189

The above consolidated statement of changes in equity is to be read in conjunction with the notes
to and forming part of the historical financial information set out in Appendix 4.




APPENDIX 4
WINCHESTER ENERGY LIMITED
NOTES TO AND FORMING PART OF THE HISTORICAL FINANCIAL INFORMATION

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies adopted in the preparation of the historical financial
information included in this Report have been set out below.

Basis of preparation of historical financial information

The historical financial information has been prepared in accordance with the recognition and
measurement, but not all the disclosure requirements of the Australian equivalents to
International Financial Reporting Standards (‘AIFRS’), other authoritative pronouncements of the
Australian Accounting Standards Board, Australian Accounting Interpretations and the
Corporations Act 2001,

The financial information has also been prepared on a historical cost basis, except for derivatives
and available-for-sale financial assets that have been measured at fair value. The carrying values
of recognised assets and liabilities that are hedged are adjusted to record changes in the fair
value attributable to the risks that are being hedged. Non-current assets and disposal group’s
held-for-sale are measured at the lower of carrying amounts and fair value less costs to sell.

Going Concern

The historical financial information has been prepared on a going concern basis, which
contemplates the continuity of normal business activity and the realisation of assets and the
settlement of liabilities in the normal course of business.

The ability of the Company to continue as a going concern is dependent on the success of the
fundraising under the Prospectus. The Directors believe that the Company will continue as a
going concern. As a result the financial information has been prepared on a going concern basis.
However should the fundraising under the Prospectus be unsuccessful, the entity may not be able
to continue as a going contcern. No adjustments have been made relating to the recoverability
and classification of liabilities that might be necessary should the Company not continue as a
going concern.

Reporting Basis and Conventions

The report is also prepared on an accrual basis and is based on historic costs and does not take
into account changing money values or, except where specifically stated, current valuations of
non-current assets.

The following is a summary of the material accounting policies adopted by the company in the
preparation of the financial report. The accounting policies have been consistently applied,
unless otherwise stated.




a) Principles of consolidation

The consolidated financial statements incorporate the assets, Uabilities and results of entities
controlled by Winchester at the end of the reporting period. A controlled entity is any entity
over which Winchester has the power to govern the financial and operating policies so as to
obtain benefits from the entity’s activities. Control will generally exist when the parent owns,
directly or indirectly through subsidiaries, more than half of the voting power of an entity. In
assessing the power to govern, the existence and effect of holdings of actual and potential
voting rights are alse considered.

Where controlled entities have entered or left the Group during the year, the financial
performance of those entities are included only for the period of the year that they were
controlled.

In preparing the consolidated financial statements, all inter-group balances and transactions
between entities in the consolidated group have been eliminated on consolidation. Accounting
policies of subsidiaries have been changed where necessary to ensure consistency with those
adopted by the parent entity.

Non-controlling interests, being the equity in a subsidiary not attributable, directly or indirectly,
to a parent, are shown separately within the Equity section of the consolidated statement of
financial position'and statement of financial performance. The non-controlling interests in the
net assets comprise their interests at the date of the original business combinaticn and their
share of changes in equity since that date.

b} Income Tax

The income tax expense or benefit (revenue) for the period is the tax payable on the current
period's taxable income based on the national income tax rate for each jurisdiction adjusted by
changes in deferred tax assets and liabilities attributable to temporary differences between the
tax base of assets and liabilities and their carrying amounts in the financial statements, and to
unused tax losses.

The charge for current income tax expenses is based on the profit for the year adjusted for any
non-assessable or disallowed items. It is calculated using tax rates that have been enacted or
are substantively enacted by the balance sheet date.

Deferred tax is accounted for using the balance sheet liability method in respect of temporary
differences arising between the tax bases of assets and liabilities and their carrying amounts in
the financial statements. No deferred income tax will be recognised from the initial recognition
of an asset or liability, excluding a business combination, where there is no effect on accounting
or taxable profit or loss,

Deferred tax assets are recognised to the extent that it is probable that future tax profits will be
available against which deductible temporary differences can be utilised.

The amount of benefits brought to account or which may be realised in the future is based on
the assumption that no adverse change will occur in income taxation legislation and the
anticipation that the economic entity will derive sufficient future assessable income to enable
the benefit to be realised and comply with the conditions of deductibility imposed by the law.

c) Cash and Cash Equivalents

Cash and cash equivalents includes cash at bank and in hand, deposits held at call with financial
institutions, other short-term highly liquid deposits with an original maturity of three months or
less that are readily convertible to known amounts of cash and which are subject to an
insignificant risk of changes in value, and bank overdrafts. Bank overdrafts are shown within
borrowings in current liabilities on the statement of financial position.




d) Trade and other receivables

Trade receivables are recognised as the amount receivable and are due for settlement no more
than 90 days from the date of recognition. Collectability of trade receivables is reviewed on an
ongoing basis. Debts which are known to be uncollectible are written off against the receivable
directly unless a provision for impairment has previously been recognised.

A provision for impairment of receivables is established when there is objective evidence that
the Company will not be able to collect all amounts due according to the original terms of
receivables. The amount of the provision is the difference between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the effective interest rate.

Loans granted are recognised at the amount of consideration given or the cost of services
provided to be reimbursed.

e} Revenue Recognition

Revenues are recognised at fair value of the consideration received net of the amount of GST.

interest

Revenue is recognised as interest accrues using the effective interest method. The effective
interest method uses the effective interest rate which is the rate that exactly discounts the
estimated future cash receipts over the expected life of the financial asset.

f) Provisions

Provisions are recognised when the Company has a present legal or constructive obligation as a
resiilt of past events; it is more likely than not that an outflow of resources will be required to
settle the obligation; and the amount has been reliably estimated. Provisions are not recognised
for future operating tosses.

g) Trade and Other Payables

Liabilities are recognised for amounts to be paid in the future for goods or services received,
whether or not billed to the Company. Trade accounts payable are normally settled within 30

days of recognition.
h) Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are
subsequently measured at amortised cost. Any difference between proceeds (net of transaction
costs) and the redemption amount is recognised in the statement of financial performance over
the period of the borrowings using the effective interest method.

Borrowings are classified as current labilities unless the Company has an uﬁconcfitionat right to
defer settlement of the liability for at least 12 months after the statement of financial position
date.

i} Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of GST except where GST incurred on a
purchase of goods and services is not recoverable from the taxation authority, in which case the
GST is recognised as part of the cost of acquisition of the asset or as part of the expense item.

Receivables and payables are stated with the amount of GST included. The net amount of GST
recoverable from, or payable to, the taxation authority is included as part of receivables or
payables in the statement of financial position.




Cash flows are included in the statement of cash flow on a gross basis and the GST component of
cash flows arising from investing and financing activities, which is recoverable from, or payable
to, the taxation authorities are classified as operating cash flows.

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or
payable to, the taxation authority.

j} Exploration and Evaluation Expenditure

Exploration and evaluation expenditure, including costs of acquiring the licences, are capitalised
as exploration and evaluation assets on an area of interest basis. Costs incurred befere the
Company has obtained the legal rights to explore the area are recognised in the statement of
financial performance.

Exploration and evaluation assets are only recognised if the rights of the area of interest are
current and either:

.  The expenditures are expected to be recouped through successful development and
exploitation or from sale of the area of interest; or

H.  Activities in the area of interest have not at the reporting date, reached a stage which
permits a reasonable assessment of the existence or otherwise of economically
recoverable reserves, and active and significant operations in, or in relation to, the areas
of interest are continuing.

Exploration and evaluation assets are assessed for impairment if (i) sufficient date exists to
determine technical feasibility and commercial viability, and (i) facts and circumstances suggest
that the carrying amount exceeds the recoverable amount. For the purpose of impairment
testing, exploration and evaluaticn assets are allocated to cash-generating units to which the
exploration activity relates. The cash generating unit shall not be larger than the area of
interest. )

Once the technical feasibility and commercial viability of the extraction of mineral resources in
an area of interest are demonstrable, exploration and evaluation assets attributable to that area
of interest are first tested for impairment and then reclassified to mining property and
development assets within property, plant and equipment.

When an area of interest is abandoned or the directors decide that it is not commercial, and
accumulated costs in respect of that area are written off in the financial period the decision is

made.

k) Impairment of assets

At each reporting date, the Company reviews the carrying values of its tangible and intangible
assets to determine whether there is any indication that those assets have been impaired. [f
such an indication exists, the recoverable amount of the asset, being the higher of the asset’s
fair value less costs to sell and value in use, is compared to the asset's carrying value. Any
excess of the asset's carrying value over its recoverable amount is expensed to the income
statement.

Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.
Where it is not possible to estimate the recoverable amount of an individual asset, the Company
estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Financial Assets

A financial asset is considered to be impaired if objective evidence indicates that one or more
events have had a negative effect on the estimated future cash flows of that asset,




Non-Financial Assets

The carrying amounts of the non-financial assets are reviewed at each reporting date to
determine whether there is any indication of impairment. If any such indication exists then the
asset’s recoverable amount is estimated. For goodwill and intangible assets that have indefinite
lives or that are not yet available for use, recoverable amount is estimated at each reporting
date.

An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount. A cash-generating unit is the smallest identifiable asset group
that generates cash flows that largely are independent from other assets and groups.
Impairment losses are recognised in the statement of financial performance. Impairment losses
recognised in respect of cash-generating units are allocated first to reduce the carrying amount
of any goodwill allocated to the units and then to reduce the carrying amount of any goodwill
allocated to the units and then to reduce the carrying amount of the other assets in the unit
{group of units) on a pro rata basis.

) Contributed Equity
Ordinary shares are classified as equity.

Costs directly attributable to the issue of new shares or options are shown as a deduction frem
the equity proceeds, net of any income tax benefit. Costs directly attributable to the issue of

new shares or options associated with the acquisition of a business are included as part of the

purchase consideration.

m) Financial Instruments
Recognition

Financial instruments are initially measured at cost on trade date, which includes transaction
costs, when the related contractual rights or obligations exist. Subsequent to initial recognition
these instruments are measured as set out below.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market and are stated at amortised cost using the effective
interest rate method.

Financial liabilities

Non-derivative financial liabilities are recognised at amortised cost, comprising original debt ltess
principal payments and amortisation.

n) Employee Benefits
Wages and Salaries, Annual Leave and Sick Leave

Liabilities for wages and salaries, including non-monetary benefits, annual leave and
accumulating sick leave expected to be settled within 12 months of the statement of financial
position date are recognised in respect of employees' services rendered up to statement of
financial position date and measured at amounts expected to be paid when the liabilities are
settled.

Liabilities for non-accumulating sick leave are recognised when leave is taken and measured at
the actual rates paid or payable. Liabilities for wages and salaries are included as part of Other
Payables and liabilities for annual and sick leave are included as part of Employee Benefit
Provisions.




Long Service Leave

Liabilities for long service leave are recognised as part of the provision for employee benefits
and measured as the present value of expected future payments to be made in respect of
services provided by employees to the statement of financial position date using the projected
unit credit method, Consideration is given to expect future salaries and wages levels, experience
of employee departures and periods of service. Expected future payments are discounted using
national government bond rates at the statement of financial position date with terms to
maturity and currency that match, as closely as possible, the estimated future cash outflows.

Share-based payments transactions

The Company provides benefits to employees (including directors) of the Company in the form of
share options. The fair value of options granted is recognised as an employee expense with a
corresponding increase in equity. The fair value is measured at grant date and spread over the
period during which the employee becomes unconditionally entitled to the options. The fair
value of the options granted is measured using Black-Scholes valuation model, taking into
account the terms and conditions upon which the options were granted.

The cost of equity-settied transactions is recognised, together with a corresponding increase in
equity, on a straight line basis over the period from grant date to the date on which the relevant
employees become fully entitled to the award {(“vesting date”). The amount recognised as an
expense is adjusted to reflect the actual number that vest.

The dilutive effect, if any, of outstanding options is reflected as additional share dilution in the
computation of earnings per share.

a) Accounting estimates and judgements

In the process of applying the accounting policies, management has made certain judgements or
estimations which have an effect on the amounts recognised in the financial information.

The carrying amounts of certain assets and liabilities are often determined based on estimates
and assumptions of future events. The key estimates and assumptions that have a significant risk
causing a material adjustment to the carrying amounts of certain assets and liabilities within the
next annual reporting period are:

Valuation of share based payment transactions

The valuation of share-based payment transactions is measured by reference te the fair value of
the equity instruments at the date at which they are granted. The fair value is determined using
the Black Scholes model taking into account the terms and conditions upon which the
instruments were granted.

Options

The fair value of options issued is determined using the Black-Scholes model, taking into account
the terms and conditions upon which the options were granted. '

Determination of fair values on exploration and evaluation assets acquired

On initial recognition, the assets and liabilities of the acquired business are included in the
statement of financial position at their fair values. In measuring fair value of exploration
projects, management considers generally accepted technical valuation methodologies and
comparable transactions in determining the fair value. Due to the subjective nature of valuation
-with respect to exploration projects with limited exploration results, management have
determined the price paid to be indicative of its fair value,




Recoverability of capitalised exploration and evaluation expenditure

The future recoverability of capitalised exploration and evaluation expenditure is dependent on
a number of factors, including whether the company decides to exploit the related lease itself,
or, if not, whether it successfully recovers the related exploration and evaluation asset through
sale.

Factors that could impact the future recoverability include the level of reserves and resources,
future technological changes, costs of drilling and production, production rates, future legal
changes (including changes to environmental restoration obligations) and changes to commodity
prices.

Taxation

The Company is subject to income taxes in Australia. Significant judgement is required when
determining the Company’s provision for income taxes. The Company estimates its tax liabilities
based on the Company’s understanding of the tax law.

19,194,087




Pro-forma Balance
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Pro-forma Bak e :
Using the Black Scholes option pricing model the fair value of the Options issued as consideration
to the CEP Vendors has been calculated. The following inputs were used in the valuation:

Volatility
Risk-free rat

NOTE 8: ASSET ACQUIS!TION

A summary of the details with respect to the acquisition as included i‘n our report is set out
below. These details have been determined for the purpose of the pro forma adjustments as at
31 May 2014.

The acquisition of CEP by Winchester is not deemed to be a business combination, as CEP is not
considered to be a business under AASB 3 Business Combinations. The Company has therefare
treated the acquisition of CEP as an asset acquisition and have provisionally accounted for this
under AASB 2 Share Based Payments whereby equity instruments were issued as consideration for
the net assets of CEP. In accordance with AASB 2, the entity measures the goods and services
received by reference to the fair value of those goods and services or if that is not considered
reliable or obtainable then the fair value of equity instruments issued is assessed to obtain the
value of the goods and services provided,

in the case of CEP, consideration needs to be given to whether it is possible to determine the
fair value of the net assets of CEP. At the time of entering the purchase agreement, the
statement of financial position of CEP being acquired by Winchester consisted of project leases,
capitalised expenses and unsecured debts. The project leases relate to the acquisition of the Van
Hoogen Qil Project and the capitalised expenses relate to subsequent work on the project. Set
out below is the balance sheet of CEP as at 31 May 2014.




The fair value of the asset represents the net asset value of $6,497,700. Per AASB 2 paragraph
10, given the fair value of the goods and services received can be estimated reliably, the
corresponding increase in equity shall be accounted for directly.

Normalty the $6,497,700 would be allocated directly to equity. However, the consideration
payable includes ordinary shares, aptions, convertible milestone notes and deferred cash
consideration. Under AASB 2, the entity shall measure the equity components as the difference
between the fair value of the goods and services received and the fair value of the equity
instrument. The different components of the consideration payable can be split as follows:

Shares issued: The fair value of the shares issued represents the fair value of the asset
less the fair value of the options.

Options issued: 14 million options in Winchester, with an exercise price of $0.25 each
and an expiry date of 30 Aprit 2019. The fair value has been determined using the Black-
Scholes opticn pricing model with the inputs per Note 7,

Convertible milestone notes: The Company has been unable to determine, with any
certainty whether the conditions for the convertible milestone notes will be satisfied at
this point in time, Winchester is unabte to reliably assess the value of the CEP assets
being acquired if these conditions were to be met. For these reasons, the Company has
not assigned a value to the convertibte milestone notes.

Deferred Cash Payment: Winchester will be required to pay US$3.1 million on the
achievement of commercial scale successful eil and gas production from at least 4 wells
on or before 30 April 2019. The Company is unable to determine, with any certainty
whether this condition will be satisfied at this peint in time. The Company is also unable
to reliably assess the value of the CEP assets being acquired if this condition was to be
met. For these reasons, Winchester has not assigned a value to the Deferred Cash
Payment,




NOTE 9: RELATED PARTY DISCLOSURES
Transactions with Related Parties and Directors Interests are disclosed in the Prospectus.

NOTE 10: COMMITMENTS AND CONTINGENCIES

At the date of the report no material commitments or contingent liabilities exist that we are
aware of, other than those disclosed in the Prospectus.

NOTE 11: HISTORICAL FINANCIAL INFORMATION

Winchester does not consider it appropriate to disclose three years historical financial
information because the Company has only been in operation since 17 March 2014. We have
therefore included the most recent statement of profit or loss and other comprehensive income
and statement of financial position, reviewed as at 31 May 2014, as detailed at Appendix 1 and
Appendix 2 respectively and consider that these provide sufficient detail of historicat financial

information for the Company.
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