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CORPORATIONS ACT 

CONSTITUTION 

of 

ALICE QUEEN LIMITED 

ABN 71 099 247 408 

 

 



I

Coinpony me ons MCKinley Coinpony Limited (10 be renomed MKY Corporofiqn
LimitedI (ABN 71 099247408) or OS it is from time to time nomed in c;ccordonce with
the Corporalions Act of this jurisdiction.

Constitution me ons this constitution OS ottered or omended from time to time,

Corporalions Act meons the Coi'porofions Act 2001 ICfhl,

Corporations Regulofions meone the Corporalions Regulofions 2001 (Cih).

Director me ons o person OPPointed to the position of o director of the Coinpc, ny
Grid where OPPropriofe, includes on Alternote Director,

Directors me ons o11 or some of the Directors oding OS o boord.

Dividend Reinvestmerit PIOn medns o pion implemented under CIOuse 24.

Home Branch me ons I he sfofe bronch of AsX designoted OS such in relofion to the
Coinpony by AsX.

Listed Securities means ony Shores, Shore Options, stock, debentures, debenture
stock or other securities for the time being issued by the Coinpony Grid Qincio!Iy
quoted by AsX on its stock in orkef,

Listing Rules meons me listing rules of AsX Grid ony other rules of AsX which ore
OPPlicoble while the CoinponY is odiniffed to the offICiol list of AsX, o0ch OS
omended or reploced from lime Io time, except to the exlenf of ony express written
woiver by AsX.

t

,..

Loon Securilies includes:

(0)

(b)

(cj

for the purposes of the Listing Rules, convertible loon securities.Id)

Office me ons the registered office of Ihe CoinponY.

Officer me ons ony Director or Secretory of the Coinpony or such other person within
the me oning of Ihof term OS defined by the Corporot;ons Act.

Prescribed Rote meons the rote of 18% per crinum o1' such other role OS inoy from
time to lime be fixed by the Directors,

Registered Office me ons the registered office of the CoinponY in the State.

Register of Shoreholders meons the register of Shoreholders kept by the Coinpony in
occordonce with Section 169 of the Corporofions Act tincluding any bionch register
Grid ony computerised or electronic subregister esfob!ished Grid odininistered under
the AsTC Settlement RulesI.

Relofed Body Corporofe medns o corporotion which by virtue of the provisions of
2

unsecured notes or unsecured deposit notes;

in o1fgoge debentures o1' morigoge debenture stock;

debentures or debenture stock; Grid



Section 50 of the Corporotions ACf is deemed to be relofed Io e
corporalion Grid related hos o corresponding mednii\g.

outhorised to oct OS o representotive of oRepresentative me one o person
corporation under CIOuse 12.24.

Restricted Securities hos the meoning OScribed to it by the Listing Rules.

Seal me ons the common seol of the Coinpony Grid includes ony o icio seo o ,
where the context so odini{s, the Shore Seol of the Coinpony.

Secretory me ons ony person OPPointed to perform the duties of o secre ory o e
Coinpony,

Shore meons o shore in the cojoifol of I he Coinpony.

Shoreiiolder me ons o person or coin!Dony registered in the Register of Shoreholders
OS fine holder of one or more Shores Grid includes ony person or coinpony who is o
member of the Coinpony in occordonce with or for the purposes of t ne
Corporoiions Act.

Shoreholdlng Account me one on entry in the Register of Shoreho!ders In respect of o
Shoreho!der for the purpose of providing o seporote Identificotion of some or o11 of
the oldinory Shores registered from time to time in the nome of in of Shoreholdei'
Grid Securities Account hos on equivolent meoning in relofion to Listed Securities of
o11 kinds, including oldinoiy Shores.

Shore Option meons on option to require the Coinpony to issue o Shore.

Shore Seol me ons the duplicote common seol I'efetred to in CIOuse 18.3,

State me ons Western AUSfrolio.

Corporofions Act Definitions

Any word or expression defined in or for the purposes of the Corporofions Act shoji,
unless otherwise defined in CIOuse 1.1 o1' the context of heMise requires, hove the

when used in this Constitution, ond the rules of interpretofionsome me oning
specified in or otherwise OPPlicob!e to the Corporations Act sholl, unless the context
otherwise requires, OPPly in the interpretofion of this Constitution.

$101us of Constitution

This Constitution is odopted by the CoinponY in substitution for ony former
memorondum ond Qincles of cosocioiion or other consistent documents of the
Coinpony. To the extent permitted by low, the reploceoble rules provided for in the
Corporal ions Act do not OPPIY 10 I he Coinpony.

Headings

Hoodings ore inserted in this Constitution for convenience only. Grid shoji not offect
the interpretotion of this Constitution.

Displacement of Reploceoble Rules

12
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The PIOvisions of the Corporofions Act fool OPP!Y to public coinponies OS
this Constitution in relotioi\ to thereploceoble rules ore disploced completely by

Coinpony,

SHARE CAPITAL AND VARIATION OF RIGHTS

Rights Attoching to Shores

Subject to this Constitution Grid 10 the terms of issue of Shores, o11 Shores of roc e
right to receive notice of Grid to offend Grid vote of o11 generoi meetings o e
Coinpony, the right to receive dividends, in o winding up or o reduction of CCPito ,
the right to participofe equotly in the distribution of the OSsets of the Coinpony Iboth
copitol Grid surplusj, subject to ony Qinounfs unpoid on the Shore Grid, in the cose
of o reduction, to the terms of the reduction.

2.

2.1

,. .

2.2

\

Issue of Shores

Without prejudice to onY speciol rights previously conferred on the holders of ony
existing Shores or Gloss of Shores, unissued Shores sholl be under the control of the
Directors Grid, subject to the Corporalions Act, the Listing Rules Grid this Constitution,
the Directors inoy o1 ony time issue such number of Shores either OS ordinory Shores
or Shores of o nomed doss or CIOsses (being either on existing CIOss or o new Gloss)
of the issue price I hot the Directors determine Grid with such preferred, deferred, or
other speciol rights or such restrictions, whether with regord to dividend, voting,
return of copito! or otherwise, OS the Directors sholl, in their obsolufe discretion,
delei'mine.

2.3 Shore Options

Subject 10 the Listing Rules, the Directors inoy of ony time Grid from time to time
issue Shore Options on such terms ond conditions OS the Directors shoji, in their
obsolufe discretion, determine,

2.4

{,
,.

CIOsses of Shares

If of ony lime the shore copifol of the Coinpony is divided into different CIOsses of
Shores, the rights offoched to ony CIOss Iunless otherwise provided by the terms of
issue of the Shores of fhof CIOssl inoy be voned, whether or not the Coinpony is
being wound up, with the consent in writing of the holders of three quorfers of the
issued Shores of flito+ CIOss, or if outhorised by o speciol resolution possed of o
seporofe meeting of the holders of the Shores of the CIOss. Any vonotion of rights
under this CIOuse 2.4 show be subject to Port 2F. 2 of Chopter 2F of the Corporations
Act. The provisions of this Constitufbn relofing to generol meetings shall OPPly so for
OS they ore CGI>obje of OPPlicofioi\ Grid with necessory otteronons 10 every such
seporofe meeting except thof o quorum is constituted by two persons who together
hold or represent by proxy not less thon one-third of the issued Shores of the CIOss.

Preference Shores

Subject to the Listing Rules Grid the Corporalions Act, the Coinpony inoy issue
preference Shores:

(0) Ihof ore Iioble to be redeemed whether o1 the option of the Coinpony or
otherwise: Grid

2.5

4



.
I

including, without limitotion preference shores of the kind
CIOuse 2,510) in occordonce with the terms of Schedule I.

Recognition of Trusts

Except OS permitted or required by the Corporations Act, the Coinpony s o
recognise o person OS holding o Shore or Shore Option upon onY trust.

Unregistered Inferesfs

The Coinpony is not bound by or compelled in ony woy to recognise ony equitob!e,
contingent, future or portiol right or interest in ony Shore or Shore Option Iwhefher or
not if hos notice of the Intel'est or right concerned) unless otherwise provided by this
Constitution or by low, except on obsolute right of ownership in I he registered
holder of the Shore or Shore Option.

Shore Centflcofes Grid Share Option Certificofes

Subject to the AsTC Settlement Rules tit OPPl;coble), CIOuse 4 Grid the Listing Rules, o
person whose nome is entered OS O Shoreholder in the Register of Shoreholders is
entitled without poyment to receive o Shore certificote or notice 10s the cose inoy
bel in respect of the Shore under the Seol in occordonce with the Corporofions Act
but, in respect of o Shore or Shores held jointly by severo1 persons, the Coinpony is
not bound to issue more Ihon one certificote or notice, Delivery of o certificofe or
notice for o Shore to one of severo1/01ni Shoreho!ders Is sufficient delivery to o11 such
holders. In oddition:

Shore certificofes or notices in respect of Shores shoji only be issued in(0)
occordonce with the Listing Rules:

jb) subject to this Consfifuiion, the Coinpony sholl despotch o11 OPPropiiote
Shore certificotes within 5 Business Do ys of the issue of onY of its Shores Grid
within 5 Business Do ys offer the dote upon which o Ironsfer of ony of its
Shores is lodged with the Coinpony;

ICj where o Shore certificote is lost, worn out or destroyed, the Coinpony shoji
issue o duolicofe certificofe in occordonce with the requirements of
Section 10700 of the Corporalions Act Grid the Listing Rules: Grid

the obove provisions of this CIOuse 2.8 shoji, with necessory otterof ions,
OPPly to Shore Options.

If securities of the Coinpony ore CHESS Approved Securities Grid held in
uricerfificofed mode, then the preceding provisions of this CIOuse 2.8 do riot OPPly
to those Securities Grid the Coinpony shall o110f such CHESS Approved Securities Grid
enter those CHESS Approved Securities into the Shoreholder's uriceititicoied holding
in occordonce with the Listing Rules Grid the AsTC Settlement Rules,

Section 1071 H of the Corporalions Act

CIOuse 2.8 shoji not OPPly if Grid to the extent fhot, on on OPPlicofion by or on
behalf of the Company, the ASIC has mode o deciotofion under Section 1071H(51
of the Corporofions Act published in the Commonweolfh of AUStrolio Gozette fhof
the Coinpony is a person in relotion to whom Section I 071 H of the CorporoliotIs Act
does not OPPIV.

2.6

(b)

2.7

(,

2.8

described in

I'
\-.

not

Id)

2.9

5





3  LESS THAN MARKETABLE PARCELS 

3.1 In this clause 3: 

 

"Applicable Member" means the holder of less than a Marketable Parcel of 

securities; 

 

“Marketable Parcel” of the relevant securities has the meaning ascribed by the 

Listing Rules; 

 

the "Notice Date" means the date on which the Company sends notification of its 

intention to sell the securities of Applicable Members; 

 

the "Notice of Sale" means the notice sent to Applicable Members on the Notice 

Date; 

 

the "Plan" means the provisions contained in this clause 3 by which the Directors 

may sell the securities (including where the Company buys back its shares) held 

by Applicable Members who do not tell the Company that they wish to retain their 

holdings; and 

 

the "Specified Date" means the date upon or after which the directors are entitled 

to offer for sale the securities held by Applicable Members who do not tell the 

Company that they wish to retain their holding, being a date not less than six (6) 

weeks after the Notice Date. 

 

3.2 If the Directors determine to invoke the provisions contained in this clause 3, then 

the Directors shall be required to send a Notice of Sale to all Applicable Members 

to advise that the Company intends to invoke the Plan on the Specified Date 

mentioned in the Notice of Sale to sell the securities registered in the name of 

each such Applicable Member on behalf of each such Applicable Member. 

 

3.3 If an Applicable Member does not wish to have its securities sold in accordance 

with this clause 3, such an Applicable Member must tell the Company in writing 

delivered to the registered office of the Company (or such other address as the 

Company may specify in Notice of Sale) prior to the Specified Date that: 

 

(a) the Applicable Member wishes to retain its holding; or 

 

(b) the Applicable Member has purchased sufficient additional securities in the 

capital of the Company so as to increase its holding to at least a Marketable 

Parcel. 
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3.4 If an Applicable Member has told the Company in writing that the Applicable 

Member wishes to retain its holding, the Company will not sell it. However, the 

Applicable Member may at any time revoke or withdraw that notice and the 

provisions of this clause 3 shall apply thereafter to that Member. 

 

3.5 If an Applicable Member does not advise the Company by the Specified Date that 

it wishes to retain its holding, any of the securities referred to in the Notice of Sale 

may be sold by the Company. 

 

3.6 Any securities which may be sold pursuant to this clause 3 may be sold on the 

terms, in the manner, at the price or prices, to a purchaser or to purchasers, and 

at the time or times determined by the directors (which may include by being 

bought back by the Company or being bought by related entities of the Company) 

and for the purposes of a sale pursuant to this clause 3 each Applicable Member 

who does not advise the Company by the Specified Date that it wishes to retain 

its holding: 

 

(a) appoints the Company as the Applicable Member's agent for the sale of the 

securities held by the Applicable Member; 

 

(b) authorises the Company to effect on behalf of the Applicable Member a 

transfer of the securities sold; and 

 

(c) appoints the Company and its directors jointly and severally as the 

attorneys for the Applicable Member in the name of the Applicable Member 

and on behalf of the Applicable Member to execute any instrument or take 

any other steps as they or any of them may consider appropriate to transfer 

the securities sold. 

 

3.7 The title of the transferee to securities acquired pursuant to this clause 3 is not 

affected by any irregularity or invalidity in connection with the sale of securities to 

the transferee. 

 

3.8 The proceeds of any sale of securities (being the Applicable Member’s 

proportionate share of the sale proceeds for all shares sold) pursuant to this clause 

3 less any unpaid calls and interest ("Sale Consideration") will be paid to the 

relevant Applicable Member or as that Applicable Member may direct. 

 

3.9 The Sale Consideration received by the Company in respect of all securities sold 

pursuant to this clause 3 (or payable by the Company in the case of the securities 

being bought back by the Company under this clause 3) will be paid into a bank 

account opened and maintained by the Company for the purposes of this clause 

3. 
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3.10 The Company will hold the Sale Consideration in trust for the Applicable Member 

whose securities are sold or bought back pursuant to this clause 3 and will 

forthwith notify the Applicable Member in writing that the Sale Consideration in 

respect of the Applicable Member's securities has been received by the Company 

and is being held by the Company pending instructions from the Applicable 

Member as to how it is to be dealt with.   Unless the Applicable Member has waived 

any entitlement it may have to a certificate or certificates relating to the securities, 

the Member's instruction, to be effective, must be accompanied by any certificate 

or certificates to which the Sale Consideration relates or, if a certificate has or 

certificates have been lost or destroyed, by a statement and undertaking in a form 

required by the Company. 

 

3.12 The Company or the transferee of the securities will bear all costs, stamp duty, 

brokerage and government taxes and charges (except for tax on income or capital 

gains of the Applicable Member) associated with the sale of any securities 

pursuant to this clause 3. 

 

3.13 The Plan may only be invoked once in any 12 month period. This clause 3.13 does 

not limit resumption of the Plan as provided for in clause 3.14. 

 

3.14 If the Plan has been invoked and there is an announcement of a takeover offer or 

takeover announcement for securities, no more sales of securities may be made 

pursuant to this clause 3 until after the close of the offers made under the takeover 

offer or takeover announcement.  The Plan may then resume.” 
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.

ony Shores held either jointly or solely by ony Shoreholder, or in respec o y
ironsfer of Shores, or of ony dividends, bonuses or other moneys due or PCyo
occruing due or which inUV become due or poyoble to such Shore o er y
CoinponY on or in respect of ony Shores or for or on occount or in respec y
Shoreholder, Grid whether in consequence of:

(0)

to)

IC)

the deolh of such Shoreholder:

the non~poymenf of ony income fox or other fox by such Shoreholder;

the non~poyments of ony estate, probote, succession, dealh, stomp or
other duty by the executor or odininistfofor of such Shoreholder or by or ou
of his esfoie: or

(-
\

Id) ony other oct or thing,

the Coinpony in every cose:

sho!I be fully indemnified by such Shoreholder or his executor or
odininisfrofor from o111iobility;

sholl hove o lien upon o11 dividends, bonuses Grid other moneys poyob!e in
respect of the Shores held either jointly or solely by this Shoreholder for o11
moneys poid by the Coinpony in respect of the Shores or in respect of ony
dividend, bonus or other money or for on occount or in respect of this
Shoreholder under or in consequence of ony low, together with interest of
the Prescribed Rote from dote of PCymenf to dole of relooYmenf, Grid inoy
deduct or set off o901nst ony dividend, bonus or other moneys so PGId or
PCycible by the Coinpony together with interest o1 the Prescribed Rote;

inoy recover OS o debt due from this Shoreho!der of his o1' her executor or
odininistrofor, wherever constituted or situate, ony moneys poid by the
Coinpony under or in consequence of ony such low Grid interest on these
moneys of the Prescribed Rote Grid fo^ the period mentioned obove in
excess of ony dividend, bonus or other money OS mentioned obove then
due or poyoble by the Coinpony to such Shoreholder; Grid

inoy, subject to the Listing Rules, if ony such money be Quid or 100yoble by
the Coinpony under ony such low, refuse to register o Ironsfer of ony Shores
by this Shoreholder or his executor or odininisfrofor until the money Grid
interest mentioned obove is set off or deducted or, in cose I he money Grid
interest exceeds the Qinount of ony dividend, bonus or other money then
due or poyoble by the Coinpony to the Shoreholder, until this excess is poid
to I he Coinpony.

Nothing in this CIOuse conjoined shoji prejudice or offecf ony right or remedy which
ony low inoy confer or purport to confer on the Coinpony, Grid, OS between the
Coinpony Grid every such Shoreholder, his or her executor, odininistrofor Grid
esfofe, wherever constituted or situote, ony right or remedy which this low shol!
confer on the Coinpony shoji be enforceoble by the Coinpony,

tel

In

(~

(9)

to I

5.3 Exemption

The Directors incy of ony time exempt o Shore wholly or in port from the provisions
of this CIOuse 5.

11
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6.

6.1

CALLS ON SHARES

Calls

(0) The Directors inoy by resolution inoke coils on Shoreholders of pony poi
Shores to saltsfy the whole or port of the debt owing on those Shores
provide incl the dotes for 100ymenf of I hose Shores were not fixed o e
time of issue.

A coll shall be deemed to hove been mode of the time when the resolution
of the Directors outhorising the coll wos possed,

A coll inoy be required or permitted to be poid by instol!merits.

Foilure to send o notice of o coll to ony Shoreholder or I he non-receipt of o
notice by ony Shoreholder does not involidofe the coll,

PCymenf of Coils

A Shoreholder to whom notice of o coll is given in occordonce with this Consfif orion
must poy to the Coinpony the Qinounf co!led in occordonce with the notice,

Quoted Shores

(0) The Directors must rich incke the dote for I:>Gymenf of coils, IOUe Dote), for
Shoreholders who hold quoted portly poid Shores, less Ihon 30 Business Doys
Grid no more mori 40 Business Doys from the dole the Coinpony dispoiches
notices to relevonf ShoreholdersIhof o coll is mode.

If offer o coll is mode, new Shoreholders purehose the some CIOss of Shore
subject to the coll, or if the holdings of the originol Shoreholders on whom
the coll wos mode chonge, Directors must dispatch o notice informing
these Shoreholders that o coil hos been mode of Ieosf 4 do ys before the
Due Dote,

IC) The Coinpony must enter o coll poyment on the Coinpony register no more
thon 5 Business Do ys otter the Due Dote.

Unquoled Shqres

The Directors must not in oke the Due Dote for Shoreho!ders who hold quoted portly
paid Shores, less Ihon 5 Business Do ys from the dole f he Cornpony dispatches
notices 10 relevont Shoreholders foot o collis mode.

Joinf Lidbilify

The joint holders of o Shore ore jointly Grid severoily Iioble to poy o11 coils in respect
of the Shore.

Deemed Calls

Any Ginounf that, by the terms of issue of o Shore, becomes poyoble on o110f merit
or of o fixed dote, shoji for the purposes of this Constitution be deemed to be o coll
duly mode Grid poyoble, Grid, in cose of non-poymen1, o11 the relevonf provisions of
this Constitution OS to poyment of interest Grid expenses, forfeiture or otherwise

13

(b)

ICj
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6.3
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6.7

OPPly OS it the
notified.

Differentiation between Shoreholders

on the issue of Shores, differentiale between the holders OS to I heThe Directors inoy,
Qinount of coils 10 be PGId Grid the times of poymenf,

Poymenls in Advonce of Calls

The Directors ingy occept from o Shoreholder the whole or ony port of the Qinounf
unpoid on o Shore o11hough no port of Ihof Qinounf hos been coiled up, in w to
cose the Directors shoji nominate whethei' the Ginounl so PGId is to be treojed OS
copifol or o loon to the Coinpony by the Shoreholder, Grid:

(0) if the Qinount poid is nominofed to be copiio!, if shoji be deemed o5 from
the dote of the nominalion to hove been OPPlied in poying up (so for OS if
will extend) the unpoid bolonce of the tobi issue price of the Shore, but the
dividend entitlement offoching 10 the Shore sholl reino;n OS if wos prior to
the 100ymenf so mode until there is o coll in respect of the Shore under this
CIOuse 6 of on Qinount equol to or greofer fhon the Ginount so po;d; or

if the Qinounf pojd is nomjnqjed to be q loon to the Coinpony, if shoji corn/
interest of o rote, riot exceeding the Prescribed Rote, OS is agreed between
the Directors Grid the Shoreholder, shotl not be yepoyoble unless the
Directors so determine, sholl not confer on the Shoreholder any rights
offributoble to subscribed copitol, Grid shoji, unless so repoid, be OPPlied in
poymenf of coils on the Shore OS Grid when the coils become due.

Outsfonding Moneys

Any moneys poyoble in respect of o coll mode in occordonce with this Constitution
which Ternoin outsfonding shoji from Grid including the doy for poymenf until I he
dote poyment is received be or interest o1 the Prescribed Rote.

Revocoiion or Postponement

The Directors ingy revoke or postpone o coll in occordonce with the Listing Rules
Grid/ or the Corporal ions Act, if revocof;on or postponement is not prohibited by
either.

Coinplionce wifh Listing Rules and CorporalIons Act

The Coinpony shoji comply with the Listing Rules Grid the Congoroiions Act in
relotion 10 coils, All Listing Rule requirements in relofion to coils ore not covered in
this Constitution.

FORFEITURE OF SHARES

Foilure 10 Poy Coll

If o Shoreholder foils to poy o coil or instalment of o coll on the doy OPPoinfed for
poyment of the coll or insto!merit, the Directors inoy, of ony time offer this doy
during the time any port of the coll or instalment reinoins unpoid Ibuf subject to this
CIOuse 7.11 serve o notice on him requiring poymenf of so much of the coil or

14
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,

instolmenf OS is unpoid, together with ony interest Ihof I\OS occrued. The no ice s o
nome o further doy being not less Ihon 14 doys offer the dote of notice on or e ore
which the poyment required by the notice is to be mode Grid sholl state o , in e
event of non~p0yment of or before the time OPPoinfed, the Shores in respec o
which the coll wos mode will be Iiob!e to be forfeited.

Forfeiture

If the requirements of o notice served under CIOuse 7.1 ore not complied wi , ony
Shore in respect of which o coliis unpoid of the expirofion of 14 doys offer the doy
for its payment inoy be forfeited by o resolution of the Directors to fhof effect. Such
forfeiture sholl include o11 dividends deciored in respect of the forfeited Shores Grid
not octuol!y 1001d before the forfeiture.

Sole of Forfeited Shores

A forteifed Shore inoy be sold or otherwise disposed of on the terms Grid in the
monner thot the Directors determine ond, o1 ony time before o sole or disposition,
the forfeiture in UV be concelled on the terms the Directors determine.

Continuing Lidbllily

A person whose Shores hove been forfeited ceoses 10 be o Shoreholder in respecf
of the to!'feited Shores, but reinoins noble to poy the Coinpony o11 money thol, of
the dote of forfeiture, wos poyoble by him to the Coinpony in respect of the Shot'es
(including interest of the Prescribed Rote from the dole of forfeiture on the money
for the time being unpoid if the Directors decide to enforce poYmeni of the
interest), but his o1' her IiobilitY ceoses if Grid when the Coinpony receives poymenf
in full of o11 the money jincluding interestI poYoble in respect of the Shores.

Officer's Stolemenl Primq Focie Evldence

A stolement in writing decioring 11.01 the person in oking the stolemenf is o Director
or o Secretory of the Coinpony, Grid that o Shore in the Coinpony hos been duly
foi'felted on o dote stated in I he stolemenf, is primo focie evidence of the focis
stored in the stolemenf OS o901nsf o11 persons CIOiming to be entitled to the Shore.

Procedures

The Coinpony inoy receive the considerof ion lit ony) given for o forfeited Shote on
ony sole or disposition of the Shore, Grid inoy execute o ironsfer of the Shore in
fovout of the person to whom the Shore is sold o1 disposed of. Upon the execution
of the Ironsfer, the ironsferee sholl be registered OS the holder of the Shore Grid is
not bound to see to the OPPlicofion of ony money PGId OS considero1ion. The title
of the Ironsferee to the Shore is not offecteci by ony megulority or invol;dity in
connection with the forfeiture, sole or disposol of the Shore,

Listing Rules Grid AsTC Set;Iemenf Rules

The Coinpony shoji comply with the Listing Rules with respect 10 forfeited Shores Grid
inoy do o11 such things OS inoy be necessory or OPPropriole for it to do under the
AsTC Settlement Rules to protect ony lien, chorge or other right to which it inoy be
entitled under ony low or I his Constitution,

7.2

7.3

I

\

7.4

7.5

I

7.6

7.7
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8,

8.1

TRANSFER OF SHARES

Form of Tronsfer

Shorehoiders in UV tronsfer ony Shore held by them by:Subject 10 this Constitution,

on AsTC Tronsfer or CITY other method of ironsferring or deoling in Shores(0)
introduced by AsX or openfed in DCcordonce with the AsTC Settlemen
Rules or Listing Rules Grid in ony such cose recognised under e
Gol'PCrofions Act: or

on instrument in writing in ony usual or common form or in ony other form
thoi the Directors OPProve.

CHESS Tronsfers

The Coinpony must comply with o11 0bligofions imposed on the Coinpony(0)
under the Corporalions Act, the Listing Rules Grid the AsTC Settlement Rules
in respect of on AsTC Tronsfer or ony other Ironsfer of Shores.

Notwifhstonding ony other provision in this Constitution, the Coinpony must
not prevent, deloy or interfere with Ihe regisfrofion of on AsTC Tronsfer o1'
ony other Ironsfer of Shores.

Fomcipalion in CHESS

The Directors incy do onything they consider necessory or desiroble Grid which is
permitted under I he Corporations Act, the Listing Rules Grid the AsTC Settlement
Rules to focilitote porncipofion by the Coinpony in ony system estoblished or
recognised by the Corporalions Act Grid the Listing Rules or the AsTC Settlement
Rules in respect of ironsfers of or deolings in incrketoble securities.

Regislrofion Procedure

Where on instrument of ironsfer referred to in CIOuse 8.1(b) is to be used by o
Shoreholder to Ironsfer Shores, Ihe following provisions OPPly:

the Instrument of ironsfer must be executed by or on beholf of both the(0)
Ironsferor Grid the ironsferee unless if is o sufficient ironsfer of inorkefob!e
securities within the me oning of the Corporalions Act:

Ib) the instrument of fronsfer sholl be left of the Registered Office for registrotion
occomponied by the certificofe for the Shores to be Ironsferred tit onYj
Grid such other evidence OS the Directors inoy require 10 prove the title of
the Ironsferor Grid his right to fronsfer the shores;

ICl o fee shoji not be chorged on I he regjsjrotbn of o ironsfer of Shores or
other securities; Grid

on registrofion of o Ironsfer of Shores, I he Coinpony must concel the old
certificoie (if Grin-

8.2

Ib)

I~

\
,

Ib)

8.3

8.4

Id)

16



8.5 Power to Refuse to Register

The Directors inoy refuse to register ony Ironsfer of Shores jother fhon on AsTC
ironsferl where:

the Listing Rules permit the Coinpony to CIO so;(0)

the Listing Rules require the Coinpony to do so; or(b)

the Ironsfer is o ironsfer of Restricted Securities which is of might be inIC)
breoch of I he Listing Rules or ony escrow ogreemenf entered info by the
Coinpony in relotion 10 such Restricted Securities pursuonf to the Listing
Rules,

Where the Directors refuse to register o ironsfer in occordonce with this CIOuse, they
shoji send notice of the refusol Grid the precise reosons for the refusql to I he
fronsferee Grid the lodging broker if ony) in occordonce with the Listing Rules.

Closure of Register

Subject to the Listing Rules Grid the AsTC Seinemenf Rules, the Register of
Shoreholders incy be closed during such time OS the Directors inoy determine, not
exceeding 30 doys in eoch CGIendor yeer or onY one period of more Ihon 5
consecutive Business Doys.

Refenfion of Transfers by Company

All instruments of ironsfer which ore registered will be rejoined by the Coinpony, but
ony instrument of Ironsfer which the Directors decline or refuse to register Iexcept in
the cose of froudj shoji on demond be returned to the ironsferee.

Powers of Attorney

Any power of attorney gloated by o Shoreholder empowering the donee to ironsfer
Shores which inoy be lodged, produced or exhibited to the Coinpony or ony
Officer of the Coinpony will be token Grid deemed to continue Grid reinoin in full
force Grid effect, OS between the Coinpony Grid the gronfor of Ihot power, Grid the
power of offorney inoy be oded on, until express notice in writing that it hos been
revoked or notice of the deofh of the gronior rids been given Grid lodged of the
Office o1' of the PIOce where the Register of Shoreholders is kept.

8.6

8.7

8.8

I'
\

8.9 Other Securities

8.10

The provisions of this CIOuse 8 shoji OPPly, with necessory o11eroiioris, to ony other
Listed Securities for I he lime being issued by the CoinponY.

Branch Register

The Cornpony inoy couse o Register of Shoreholders to be kept in ony 1310ce
tincluding without limitofion, o bronch register) Grid the Directors inoy from time to
time in oke such provisions OS they Isubject to the Corporofions Act, the Listing Rules
Grid the AsTC Settlement Rules) inoy think fit with respect to the keeping of ony such
Register.

17



8.11 Compliance with AsTC Settlement Rules

The Coinpony shall comply with the AsTC Settlement u es o
reintion to o11 incite I'S covered by those rules,

Issuer Sponsored Subregls*er

The Coinpony inoy esfoblish Grid indritoin on issuet sp
coinplionce with ony relevont provisions of the Corporo ions
the AsTC Settlement Rules.

Tronsferor Holds Shores until Regisfrofion of Transfer

A Ironsferor of Shores reinoins the registered holder of I he ores
AsTC Tronsfer hos token effect in occordonce with the AsT e e .
ironsfe^ is registered in the nome of the ironsferee Grid is en ere
Shoreholders in respect of I hem, whichever is the eor!ier.

TRANSMISSION OF SHARES

Death of Shoreholder Ledving o Will

On the deofh of o Shoreholder who legves o will OPPoin ing on e ,
executor shoji be entitled OS from the dote of decih, gn on
deceosed Shoreholder's estote, to the some dividends Grid o her o von g
to the some Tights whether in relation to meetings of the Coinpony, or ' g
otherwise, OS the Shoreholder would hove been entitled to if he or she o n ,
whether or not proboie of the will hos been gronfed, Nevertheless, i pro
will is grorited to o petson or persons other Ihon the executor its re erre
CIOuse 9, his or her executor's rights sholl ceose, Grid these righ s s o ony
exercisoble by the person or persons to whom probofe is gron e OS pro
CIOuses 9.2 Grid 9.3. The estate of o deceosed Shoreholder will not be re eose o
onY Iiob;lity to I he Coinpony in respect of the Shores.

Death or Bonkrupfcy of Shareholder

Subject to CIOuse 9.1, where the registered holder of o Shore dies or ecom
bonkrupf, his or her personol representofive or the trustee of his or jet' es o e, o
cose inoy be, shoji be entitled upon I he production of such informo ion OS I
properly required by the Directors, to the some dividends on o er o v g ,
Gild to the some rights (whether in relo!ion 10 meetings of the Coinpony, or to
voting or otherwise), OS the registered holder would hove been entitled to if he or
she hod not died or become bonkrupf.

negisfrolion by Transmission or to Eerieficiory

A person becoming entitled to o Shore in consequence of the dealh or, su jec o
the Bonkrupfcy Act 1966, the bonkrupfcy of o Shoreholder inoy, upon in orm
being produced that is properly required by the Directors, elect by written no ice o
the Cornpony either to be registered himself or herself OS holder of I he S ore or o
hove some other person nominaled by the person registered OS the Ironsferee o
the Shore, If this person elects to hove Gnomer person registered, he or she sho
execute o Ironsfer of the Shore to Ihoi other person.

8.12

8.13

,-.

t

\
9.

9.1

\

9.2

*._

9.3
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9.4 Limitotions 10 Apply

All the limitotions, restrictions Grid provisions of this Consfifu ion re o I g.
fronsfe^ Shores Grid the registi'on on of o ironsfer of Shores ore OPP '
notice or fronsfer OS if the dealh or bonkrupfcy of the Shoreho er o
Grid the notice or ironsfer were o trollsfer signed by fhof Shore o

Deqfh of o Joint Holder

In the cose of f he dealh of o Shoreholder who wos o joint o er,
survivors shoji be the only persons recognised by the Coinpony OS oving o y
Ihe deceosed's interest in the Shores, but this CIOuse 9.5 does no re eos
of o deceosed joint holder from onY habitity in respect of o S ore
jointly held by mis person with one or more other persons'

Joint Personol Representatives

Where two or more persons ore jointly entitled to ony Shore in consequence o
deofh of the registered holder, they shoji, for the purpose of this Cons i u ion,
deemed to be joint holders of the Shore.

AsTC Ticinsfer

9.5

,

9.6

9.7

In the cose of on ASIC Tronsfer the provisions of this CIOuse 9 ore subjec o ony
obligofion imposed on the Coinpony or the person entitled to the re evon or
on the deofh or bonkrupfcy of o member by the Listing Rules, the AsTC e errien

If more fhon three persons ore registered OS holders of Shores in the Coinpony in e
Register of Shoreholders 10r o request is mode to register more fhon three personsj,
then only the first three persons will be regorded OS holders of Shores in e
Coinpony Grid o11 other nomes will be disregorded by the CoinponY for oil purposes.

9.8

Rules or ony low.

Joint Holders

,

10.

10.1

CHANGES To CAPITAL STRUCTURE

Alterations to Copticl

Subject 10 the Listing Rules, the Coinpony incy, by ordinoty resolution

issue new Shores of such Qinount specified in the resolution:(0)

consolidofe Grid divide o11 or ony of its Shores into Shores of 10rger QinounfIb)
Ihon its existing Shores:

subject to the Listing Rules, sub"divide o11 or ony of its Shores into Shores of
sinoller Qinounf, but so Ihot in the sub-division the proportion between the
Qinounf PCid Grid the Ginounf lit ony) unpoid on eoch such Shore of o
sinoi!er Qinount reinoins the some: Grid

concel Shores fhof, of the dote of the possing of the resolution, hove riot
been token or ogreed to be token by oily person or hove been forfeited
Grid, subject to me Corporations Act, reduce the Qinounf of its shore
copifol by the Qinounf of the Shores so conceited,

(cj

Id)
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10.2 Reduction of Capitol

Subject to the Corporalions Act Grid the Listing Rules, the CoinponY in y
shui'e copitol in ony way including, but riot limited to, distil u ing
securities of ony other body corporale ond, on beho o ,
consenting to eoch shoreholder becoming o member of to o y 10
ogreeing to be bound by the constitution of thof body corporo e.

Buy-80cks

In this CIOuse "BUY-Bock Provisions" me ons the provisions of For I ' '(0)
2 of the Corporofions Act,

The Coinpony incy, subject to the Corporotions Act ond the Lis ing u
Grid in occordonce with the Buy~80ck Provisions, purehose its own S ores
on such terms Grid of such times OS incy be determined by the IFec ors
from time to lime:

The Coinpony inoy give finonciol OSsisfonce 10 ony person or enti y or e
purchose of its own Shores in occordonce with the Buy"BOGi< PIOvisions on
such terms Grid of such times OS inoY be determined by the Directors from
time 10 time,

GENERAt. MEETINGS

Convening of General Meetings of Shareholders

The Directors incy, by o resolution possed by o in Gionfy of Directors, convene o
Grid thegenerol meeting of Shoreholders in occordonce with this CIOuse I I

requirements of the Corporolions Act.

Postponement of o General Me elmg of Shoreho!ders

The Directors inoy, subject to the Corporalions Act grid the Listing Rules, postpone o
meeting of Shoreholdets or chonge the PIOce for o generol meeting of shoreholders
by giving written notice to AsX. If o meeting of Shoreholders is postponed for one
month or more, the Coinpony must give new notice of the postponed meeting.

Conce!lotion of o General Meeting of Shoreholdets

A generol meeting of Shoreholders convened by the Directors in(0)
occordonce with CIOuse I 1.1 inoY be conce!led by o resolution possed by
o in Gionty of Directors.

Notice of the concellotion of o general meeting of Shoreholders must be
given to the Shoreholders in accordonce with CIOuse 25, but notice of such
concellotion must be given to eoch Shoreholder riot less thon two 121 do ys
prior to the dote on which the meeting wos proposed to be held.

Convening of General Medings of Shoreholders by a Director

Any Director incy, whenever he or she thinks fit, convene o generol meeting of
Shoreholders, Grid o generol meeting shoji GISo be convened on requisition OS is
provided for by the Corporofions Act, or in defoult, incy be convened by such
I'equisitions OS empoweted 10 do so by the Corporotions AC+. If there ore no

20
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Direct ors for the time being, a Secretory inoy convene o genero ' g
Shoreho!ders foi' the purpose of endbling the election of Directoi's u
purpose. A generol meeting inoy be held of two or more venues SI
using ony technology Ihof gives the Shoreholders OS o w o e o
opportunity to porncipofe,

Notice

A notice of o generol meeting sholl be given in occordonce wi e r q
of the Corporofions Act, CIOuse 25 Grid the Listing Rules. Grid:

must specify the PIOce, the doy Grid the time of the meeting;(0)

be Ironsocfed of themust state the generol nomre of the business to(10)
meeting:

must include such stolemenfs obouf the OPPointment of proxies OS ore
required by the Corporalions Act

must specify o PIOce Grid fox number for the purposes of receipt of proxy
OPPointments; Grid

inoy specify on electronic oddress for the purposes of receipt of proxy
OPPointmenfs,

11.5

(^

ICj

Id)

lei

Grid shoji include ony other information required to be included in the notice by he
Listing Rules. The non-receipt of o notice of o generol meeting by o Shoreholder or
the occidentol omission 10 give this notice to o Shoreholder shoji not involidote ony

11.6

resolution possed of the meeting.

Business of Generol Meeting

Subject to the Corporalions AC+, only mottors in of o100eor in o notice of meeting
shoji be decif with o1 0 generol meeting or on Grinuo! genero! meeting, OS the cose
inoy be.

Notice 10 Home 3rd rich

The CoinponY shoji notify the Home BIOnch of ony meeting of which(0)
Directors ore to be elected of Ieosf 5 Business Do ys before the closing doy
for receipt of nominotions for Directors, Grid in ony other cose (other Ihon o
meeting to poss o speciol resolution) of Ieosf I O Business Do ys before the
meeting is held, ond in the cose of o meeting convened to poss o speciol
resolution, of Ieos{ 15 Business Doys before the meeting is held, All notices
convening meetings shoil specify the PIOce, dote Grid hour of the meeting,
Grid shoi! set out o11 resolutions to be put to the meeting,

The Coinpony shotl notify the Home Bronch OS soon OS is procficoble offer
ony generol meeting in the cose of SIoeciol business OS to whether o1 not
the resolutions were corned Grid in the cose of ordinoi'y business OS to which
of those resolutions were riot coined or were omended o1' were with drown.

Annual General Meeting

An Grinuol genei'o1 meeting sholl be held in occordonce with the requirements of

21
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12.

the Corporolions Act.

PROCEEDINGS AT GENERAL MEETINGS

12.1 Quorum

No business shotl be Ironsocted of ony generol meeting unless o quo u
comprising 2 Shoreholders present in person, by proxy, altomey or p
For the purpose of determining whether o quorum is piesen , o perso
o proxy, offorney or Representotive, sholi be deemed to be the S here o e p '
in person. If o quorum is not present within 15 minutes offer the line OPPoi
generol meeting, the meeting, if convened upon a requisition s o e isso
in ony other cose, if sho!! sfond odjourned to o dote Grid PIOce to be ixe y
Directors' If of such odjoumed meeting o quorum is not preseri , e ore
present in person, by proxy, offorney or Representofive sholl constitute o quorum.

Persons Ehimed to Attend o General Meeting

The persons entitled to offend o generol meeting shoji be:

Shoreholders, in person, by proxy, offorney or Representof;ve;(0)

Directors;Ib)

IC) the Coinpony's oudifor: Grid

ony other person or persons OS the choirmon inoy OPProve.Id)

Refusal of Admission to Meetings

The choirmon of o generol meeting inoy refuse admission to o person, or require o
person to Ieove Grid not return to, o meeting it the person:

refuses to permit exominofion of ony Qincie in the person s possession:(0)

Ib) is in possession of ony:

electronic o1' recording device:(i)

tm PIOcord or bonner: or

(Iii) other article,

which the choirmon considers to be dongerous, offensive or Iioble to couse
disruption; or

IC) couses ony disruption to the meeting,

(..

12.2

12.3

\

12.4 Choirmon

The person elected OS the choirmon of the Directors' meeting under CIOuse 15.9
sholl, if willing, pieside OS choirmon at every generol meeting. Where o generol
meeting is held Grid o choirmon hos not been elected under CIOuse 15.9 or lite
choirmon or, in his obsence, the vice~choirmon is riot present within 15 minutes offer
the time OPPoinfed for holding of the meeting oris unwilling to oct:

22
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on o show of honds, every person present who is o Shoreho er or p y,
offorney or Representolive of o Shoreho!der hos one vote; on

on o poll, every person present who is o Shoreholder or o proxy, o y
Representotive of o Shoreho!der shotl, in respect of eoch to y PGI
held by him, or in respect of which he is OPPoinfed o proxy, o orn y
Repi'esentotive, hove one vote for the Shore, but in respect of por y poi
Shores, sholl hove such number of votes being equivolent to I e propor i
which the QinoutIf PCic! foot creditedI is of the total Qinounts poid Grid
PCyoble in respect of those Shores (excluding Qinounis credited I.

Voting - Show of Hands

At ony generol meeting o resolution put to the vote of the meeing s o
decided on o show of honds unless o poll is demonded in occordonce wi c ouse
12.14.

Results of Voting

Unless o poll is so demonded, o deciorofion by the choirmon that o resolution hos
on o show of honds been corned or corned unonimousiy or by o loomcuior in Gion y,
or lost, Grid on entry to Ihof effect in the book contoining the minules of f e
proceedings of generol meetings of the Coinpony, is conclusive evidence of ne
foct without proof of the number or proportion of the votes ^ecorded in fovour o or
o90insl I he resolution.

Poll

A poll inoy be demonded before or immediately upon the deciorofion of the result
of the show of honds by:

the choirmon of the generol meeting:(0)

of Ieosf 5 Sho!'eho!ders present in person or by proxy, Gnomey orIb)
Representoiive hoving the right to vote on the resolution: or

IC) ony one or more Shoreho!ders holding not less mori 5% of the idol voting
rights of o11 Shoreholders hoving the right to vote on the resolution.

Moriner of To king Poll

If o poll is duly demonded, it sholl be token in such monner Grid either of once or
offer on intervol or odjournmenf or otherwise OS the choirmon directs, ond the result
of the poll shoji be the resolution of the meeting of which the poll wos demonc!ed.
A poll demonded on the election of o choirmon or on o question of odjournmenf
shoji be token forthwifh.

Meeting Moy Continue

A demond for o p0/1 shoji not prevent the continuation of the meeting for the
Ironsociion of other business.

Voting by Joint Holders

In the cose of joint holders of Shores, the vote of the senior who fenders o vote,

24

Ib)

ICj
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,
^
~ Q
.̂

I"
~

.

O
c
o

-
 
:
^
.

,;
. 

o

^

C
;̂

c
o

^
^
, O
 o

'

t>
 !

a
.

T
>

 r
,
Q

O
\ 

_

O
"'

*
' 
t
o

^
3
 C

0
0 3

^
~

^'
 t

:>
 ^

 I
s-

c
o
'
O

=
j-
 0

 ,
 Q

C
 X

 ,
; 
~

g
_
^c

o
C

D
 0

<
0

3
5

.
0

.
.
 
0
 
*
 
=

;
+

 <
0

 <

C
D

 O
 '

^
 
-
3

~
: 
+

co
O

^
O

. 
, 
^

-
Q

s
0
3
^

<
 g

. 
c
o

<
~

 
-

<
0 

^ 
is

'
O

c
o

:^
:

:3
1^

 ;;
^:

+
 
C

T
3
0
 
r

C
D

 =

*
 
-
r

C
D

 ,
 c

o
c
o
c
o
c
o

O
~

- 
c
 '
^
2

^
 ;
3
6

O
 C

D
 x

.
 
5
'

C
D

 ;
7

;'
x
O

O
 
~

"
'

0
.
 
<

~
' 
O

 o
,
x
-

Q
 <

 C
D

c
o
 
_
.

T>
 0

 5
3'

C
D

 t
j 
^

,
_

<
I
}

;^
; 0

 ,^
;

ai
 --

 C
D

Q
. 
Q

O
_

C
D

 -
is

' *
,, o

a

^
.

O
~

CD Q
.

CD CD 113 <0 Q.
 .

-
-
,

,\
>

 ~

Q
=

i\
>

 3
0
0 c

o

^
~ Q

-
,
.
.

-
.

I. 
>

,.
>

3
~ CD

C
)

^
.

.
^
,

O
~

c
o

0
<

0
0

^
 
^

o 0
0
0
'

.

-
*

> 3 .

^

o , o . ;^
'

^
^

T
; 
C

D

^
 
-
*
.

6
0

<
0

+
t
>

 
-

6
' 
9
 '

3
3

^
c
o

 
~

.

>
^
:^

;
O

 
:
3

+
 
-
-
t
o

~
' 
c
o

, - o >c do c
o

c
o
^
.

^ C

^
.
 
^

-
.
 
t
o

3
0

L
A

 C
D

>
-

O
.

rr
 E

;

;3

^

^

=
:
0

0
>

^ 
.g

. 
0

, 
3

Q
 
-
.
-
.

*
(I

} 
O

 O
o

. 
0

1
' 
6
' 
. 
jib

'
<

 =
 C

D
 O

O
 Q

. 
=

,;
~

' 
c
o

 O
'

CD
 0

 1
1^

 :3
' 
=

C
D

9;-
 0 

CD
 ^

a 
C

D
 5

5'
 '

^;
 !$

 IQ
 o

'
,
*
,
 
t
o

~
 <

0
 Q

 t
o

C
>

 ^
 .
_
. 
,

::
^ 

;^
 ;
Z

.
C

D
 o

. :
^;

 :;
;'

g
 :
^
. 
c
o

.
*
.
 
,
.

o
 o

 F
1

' Q
C

 
-
*
-
 
3
 
-

c
o

 <
0

 '
c
 <

0
 =

 +
Q

 O
 C

D
 3

'
.,
,.
 <

0
Q

 
<

0
O

 =
. 
O

 c
co

 ;3
 c

o 
Q

c
Q

 
=

;
;

o
 .
 0

 ?
^
'

' 
o

0
1

0
Q

 *
 C

D
 =

*;
3
4
0
0

^
+

.
0
0
0

q
 
0

.
0

,
c
o
~

o
,.,

 C
D 

O
3
 
+

-.
';'

 Q
 <

1
}

-
.
 
^

'^
'O

Q
 r

 C
D

 .
6

1
S

; 
,

* 
C

D
 ^

 O

o 
C

D
 <

0 
15

;'
o
 i
n
: 
0
.

I^
 ^

; '
 ^

 ;a
' 
. 
^
 C

D
O

 ' 
C

D
 C

D
O

 c
o

 g
 C

D
C

D
 Q

 E
5
'

:
n
=

 
t
o

O
, 

o
<

0
 i
7

;'
 *

CD 3 -
.

Q C ^ o

,,
,~

*.
.

-
I.

 .

^

Q t
,

T
3 o 3 . to Q t> o >< <

I. 
.,

D
o

o

^ -
~

I. 
*>

0
1

<

C
0

.3
Q

.

^
.

^
.

^
,

. CD Q 3 Q
. . ^; ^ C
)

3 o o I^

o Q
.

CD ^3 Q . Q
. . o

o
~

~
.

in r> o = ^ o < o = IQ

-
~

O
~

O
+

,
^

~
 :
S

'
_
Q

3
0
.

^
+

x
^

C
i

~
" 

D
Q

. 
" o

-
:
3

3
4

,
*

O
 -

,,
O

. 
:r

O
 a

;;
'

O
 _

,.
<

0
 +

^
.

+
<

^
^

C
D

 =
.;

7
:5

 Q
 O

 T
>

 >
0

3
 
'

, 
<

 c
 c

o
 <

1
1

o
9

.0
. 

,
C

D
 ,'

 0
 ^

 C
D

O
' 
~

 C
D

 O
<

 
<

6
-

E
^
: 

..
 <

 c
o

;g
 Q

 1
:3

- 
Q

 ~
' 
to

 O
' 
-

3
 C

D
 c

o
 _

 z
;;
'

Q
 t

o
 C

 C
D

,,
 r

 r
 e

r 
O

0
0
.0

5
. 
C

D
C

D
 o

'1
 -

. 
.

C
D

 0
' 1

:3
' ;

3 
^

3
<

0
 
:
:
^

O
 ,

 -
- 

C
D

O
 _

C
D

 '
 Q

9
3

3
,

:^
;:

 Q
 0

 <
0

 -
--

 ~
~

 t
o
 O

O
 Q

. 
7

:7
. 

co
 C

D
 C

D
 Q

~
Q

*
0
.

co
 ;^

 ;;
; S

^.
, ,

O
 Q

. 
3
' 
<

0
3 

C
D

 =
': 

Q
 Q

c
o

 ,
 1

:5
 -

 Q
<

1
.
0
 
O

3
'6

0
3

o
, 
1
5
 o

0
^ 

j^
: 0

 <
 C

D
I"

 C
D

 Q
 <

0 
.

Q
. 

C
D

 o
 ;

^
=

c
o

O
Q

 E
Q

 C
D

e
 is

 ^
 E

;
' 
t>

C
D

o 
1:

3 
0 

co
=

 C
D

 -
. 
*

In
 ,,

, j
^:

 ^
.

O
 :
=

*;
 '
 O

5
0
 Z

C
Q

- 
--

 0
 3

O
 _

 :
:3

1
 c

o
3 

C
^ 

^'
 c

o
C

D
 O

 C
o 

Q
-
-
.
-

L
A

 O
 '

c
.
 
O

B
 ~

;;
?
:o

c
o

 O
 c

o
' 
c
o

^ ^

^

-
+

^

,
.

1.
9

-

^
.

~

-
,

o =s

*

.
~̂

o

t> CD c
o

::
> Q
.

CD 13 Q . Q
.

^ to Q

a Q < ^ to = ^ o ^ C
i

a

c
o

^

O
 C

D
 :
^
' 
0
 =

O
X

C
c
o

Q
,,

!a
t-

 O
^ 

* 
;^

' '
 <

13
:^

. :
7;

' <
0 

C
D

 ,
^
;
@

 
-
,

~
 0

 ^
' 
!^

^0
 ' 

^ 
:r

+
<

=
+

-

S
I;

.(
^^

 0
 1

3
 _

C
D

 3
' 
~

 Q
 i
;;

'
C

D
 1

7;
' '

 . 
O

O
 
~

*
"

' 
9
-,

 0
 ^

 c
;^

. 4
 c

o 
0 

5;
3

:3
' 
;;

; 
<

 O
C

D
 C

D
 O

 C
 C

7
3

 L
A

 ,
 ,

z;
; 
^ 

r;
 ^

 ^
O

 C
D

 4
 ,

 I
, 

'
' 
3
'0

 3
 o

' I
^:

 E
; 

- 
o

co
 c

o
 T

3
 0

 ,
' a

 ' 
I^

 L
is

'
' 
;:
;'
 <

 ^
 o

to
 '
 "

 0
 '
5

C
D

 C
D

 o
 =

; 
;^

'Q
I
n
.
 
v
s

Q
 :

:*
; 

--
 t

o
 O

,
 
a
'^

is
:: 

O
 o

 ^
 o

C
D

 Q
 .

 =
 C

D
;
'
 
0
4

C
o

 (
Q

 Q
 'C

3

'; E
3 c

o '
5

c
o

~
 C

D
 Q

 3
Q

 =
s
 =

~
 .
-
"
 3

 O

-
.

3
'

^
.

^ 1.
2

-
,

C
o

.

,

^ ^ c
o

c
o
= a q CD a

'
o Q

.
,D D

R C = Q
.
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to I he commencement of the meeting for the resumption of the meeting I
the meeting is odjourned Grid notice is given in occordonce wi c uus
12,101 OS shoji be specified in the notice convening the meeting for e
notice under CIOuse 12.10, OS the cose inoy bel; Grid

sholl comply with the Listing Rules*(f)

Electronic Appoinlmenf of Proxy

For the purposes of CIOuse 12.21, on OPPointmenf received of on e ec ronic
will be token to be signed by the OPPoinfor if:

o personal identificotion code allocofed by the Coinpony to the OPPoin or(0)
hos been input info the OPPoiniment; or

to) the OPPointmenf hos been verified in on other moriner OPProved by the
Directors,

Proxy Votes

A vote given in occordonce with fine terms of on instrument of proxy is volid
notwithstonding the previous deofh or unsoundness of mind of the 10nncipol, the
revocotion of the instrument for the Gumorify under which the instrument wos
executed) or the Ironsfer of the Shore in respect of which the instrument or power is
given, if no in flinchion in writing of I he decih, unsoundness of mind, revocofion o1'
ironsfer hos been received by the Coinpony of the Registered Office before the
commencement of the meefing or odjourned meeting of which the instrument is
used or I he power is exercised.

Representofives of Corporate Shareholders

A body corporofe Ithe OPPoinfor) I hot is o Shareholder inoy outhorise, in
occordonce with Section 2500 of the Corporalions Act, by resolution of its Directors
or other governing body, such person or persons OS if inoy determine to oct OS its
Representofive of ony generol meeting of the Coinpony or of ony Gloss of
Shoreholders. A person so GUIhorised shall be entitled to exercise o11 the rights Grid
privileges of the OPPointor OS O Shoreholder. When o Representotive is present of o
generol meeting of the Coinporiy, the OPPoinfor sholl be deemed to be personolly
present of the meeting unless the Representofive is chileMise entitled to be present
o1 the meeting. The origino! form of OPPoinfment of o Represen{olive, o certified
copy of the OPPoinfmenf, or o certificofe of the body corpo!'ofe evidencing the
OPPoinfment of o Representofive is evidence of o Representoiive hoving been
OPPointed.

THE DIRECTORS

Number of Directors

The Coinpony shoji of o11 times hove of Ieosf 3 Directors, The number of Directors
shoji not exceed 9. Subject to the Corporalions Act, the Company incy, by
ordinory resolution, increose or reduce the number of Directors Grid inoy GISo
delei'mine in whof rototion the increosed or reduced number is to go out of office.
Subject to ony resolution of the Coinpony determining the inoximum Grid minimum
numbers of Directors, the Directors inoy from time to time determine the respective
number of Executive Grid Non Executive Directors,

12.22

12.23

12.24

13.

13.1
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13.2 Rotation of Direc*ors

Subject to CIOuse 17.4, of the Coinpony s first onnuol generol mee ing
incorporotion, o11 the Directors sholl retire from office, Grid of I e Grinu g
meeting in every subsequent yeor, one-third of the Directors for the lime eing, 0 ,
their number is not o multiple of 3, then the number neotesf one-third (royn e
u^>words in cose of doubt), show retire from office, provided o1woys Ihof no Direc or
except o Monoging Director shoji hold office for q period in excess o ye s,
until the third Grinuol generol meeting following his or her OPPoin men , w i
the longer, without submitting himself for re-election. The Directors o re ite
Grinuol general meeting other fhon the first Grinuol generol meeting ore OSe w
hove been longest in office since their lost ejection, but, OS between persons w o
become Directors on the some doy, those to retire sholl (unless they of heIwis^
ogree Qinong themselves) be determined by drowing lots. A retiring Director is
eligible for re-election. An election of Directors shoji toke PIOce eock! yeor.

Election of Directors

Subject to the provisions of this Constitution, the Company incy elect o person OS o
Director by resolution possed in generol meeting. A Director elected of o genero
meeting is token to hove been elected with effect jinmedjofely offer the end of
that generol meeting unless fhe resolution by which the Director wos OPPoinied or
elected specifies o different time, No person other Ihon o Director seeking re-
election sholl be eligible for election to the office of Director of ony generol meeting
unless the person or some Shoreholder intending to propose his or her nomination
hos, o1 Ieosf 30 Business Do ys before the meeting, left of the Registered Office o
notice in writing duly signed by the nominee giving his or her consent 10 the
nomination Grid signifying his or her condidofure for the office or the intention of the
Shoreholder 10 propose the person. Notice of every condidoiure for election OS o
Diredor sholl be given to eoch Shoreholder with or OS port of the notice of the
meeting o1 which the election is 10 toke PIOce. The Coinpony shotl observe the
requirements of Section 225 of the Corporalions ACi with respect to the ejection of
Directors, If the numbe^ of nominofions exceeds the voconcies ovalloble hoving
legord to CIOuse 13.1, the order in which the condidotes shoji be put up for election
shoji be determined by the drowing of lots supervised by the Directors Grid once
sufficient condidoies hove been elected to fill up the voconcies ovalloble, the
reinoining condidofes shall be deemed defeofed without I he need for votes to be
token on their election.

Additional Directors

The Directors incy of ony time o0100inf o person to be o Directoi', either to fill o
cosuol VCconcy or OS on oddifion to the existing Directors, but so Ihot the total
number of Directors does not of ony time exceed the incximum number specified
by this Constitution. Any Director so OPPoinfed holds office only until the next
following general meeting Grid is then eligible for re~election but shoji not be token
info occounf in determining the Directors who ore to retire by Foldlion lit onyj of
11/01 meeting.

Removal of Director

The Coinpony inoy by resolution remove ony Director before the expirotion of his
period of office, Grid inoy by resolution OPPoint Gridher person in his PIOce. The
person so OPPointed is subject to retirement of the some time CIS if he hod become
o Director on the doy on which the Director in whose PIOce he is OPPointed wos lost

27
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13.6

elected o Director,

Vocation of Office

The office of Director shoji onto maticolly become vocont if the Direc or:

ceoses to be o Director by virtue of Section 2030 o1' ony other provision o(0)
the Corporof;ons Act;

becomes bankrupt or inckes ony orrongemenf or coinposi ion wi lis
creditors generol!y;

(cj becomes prohibited from being o
under the Congorofions Act

becomes of unsound mind or o person whose person or esfote is Iioble to
be deolf with in ony woy under the low reloting to meritol health;

resigns his or her office by notice in writing to the Coinpony:

is removed from office under CIOuse 13.5; or

is obsenf for more fhon 6 months, without permission of the Directors, from
meetings of the Directors held during Ihol period,

Reinunerofion

The Directors sholl be poid out of the funds of the Coinpony, by woY of
reinunerofion for their services OS Directors, Subject to CIOuse 13.8 below, the 10/01
o99regote fixed sum per Grinum to be poid to the Directors from time 10 time will
not exceed the sum determined by the Shoreho!ders in generol meeting Grid the
10/01 o99regote fixed sum will be divided between the Directors OS the Directors
shoji determine Grid, in defouli of ogreemenf between them, then in equol shores.
No non-executive Director shol! be poid CIS port or whole of his reinunerofion o
commission on or o percentoge of profits of o commission or o percentoge of
o10erofing revenue, Grid no executive Director shall be 130id OS whole or port of his
reinunerotion o commission on or percentoge of operoting revenue. The
reinunerotiori of o Director sholl be deemed to occrue from doy to doY. Any
increose in the reinunet'o110n of Directors shoji be in occordor!ce with the
Corporalions Act Grid the Listing Rules.

Initial Fees to Direcfois

The 10/01 o99regote fixed sum per Grinum to be poid to Directors in occordonce
with CIOuse 13.7 sho!I initially be $200,000 Grid inoy be voried by obinory resolution
of the Shoreholders in Generol Meeting.

Expenses

The Directors shoji be entitled to be poid reosonoble trove11ing, hotel Grid other
expenses incuTred by them respectively in or o100ut the performonce of their duties
OS Directors, If ony of the Directors being willing o1'e coiled upon to perform exito
services or in oke onY speciol exertions on beholf of the Coinpony or its business, f he
Directors incy reinunerote this Director in occordonce with such services or
exertions, Grid this reinunerotion inoy be either in oddition to or in substitution for his

Ibj

Id)

tel

in

191

13.7

Director by reoson of ony order mode

\.-

13.8

13.9
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13.10

or her shore in the reinunerofion provided for by CIOuse 13.7.

$10 Shore Quolificofion

A Director is not required to hold ony Shores.

POWERS AND DUTIES OF DIRECTORS

Monogemenf of the Coinpony

Subject to the Corporalions Act Grid the Listing Rules Grid to ony other provision of
this Constitution, the business of the Coinpony show be monoged by the Directoi's,
who inoy poy o11 expenses incurred in promoting Grid forming the Coinpony, on
inoy exercise o11 such powers of the Coinpony OS ore not, by the Corporations Act
or the Listing Rules or by this Constitution, required to be exercised by the Coinpony
in generol meeting.

Borrowings

Without limiting the generolify of CIOuse 14.1, the Diredors inoy at ony time:

exercise o11 powers of the Coinpony to borrow money, to chorge ony(0)
property or business of the Coinpony or oil or ony of its uricolled copifol
Grid to issue debentures or give ony other security for o debt, Iiobilify or
objigotion of the Coinporiy or of ony other person:

subject to Shoreholder OPProvoi, sell or otherwise dispose of the whole or
ony port of the OSsets, underto kings Grid other properties of the Coinpony
o1 ony thof inoy be ocquired on such terms Grid conditions OS they inoy
deem odvisoble, butt

if the Coinpony is listed on AsX, the Coinpony shall comply with the(1)
Listing Rules which relofe to the sole or disposol of o coinpony s
CSSefs, underjokings or other properties: Grid

on the sole or disposition of the Coinpotiy's in Qin underjoking or on
the liquidotion of the Coinpony, no commission or fee shell be 100id
to any Director or Directors or to ony liquido{or of the Coinpony
unless if sho11 1.0ve been rowied by the Coinpony in generol
meeting, with prior nonficotion of the Qinount of such proposed
PCyments hoving been given to o11 Shoreholders of Ieosf 7 do ys
prior to the meeting of which ony such poymenf is to be
considered: Grid

toke ony oction necessory or desiroble to enoble the CoinponY to coin;>Iy
with the Listing Rules,

Afrorneys

The Directors inoy, by power of Gnomey, appoint ony person or pel'sons to be the
offorney or offorneys of the Coinpony for the purposes, with the powers, outhorifies
Grid discretions (being powers, outhorities und discretions vested in or exercisoble
by the Directors), for the period Grid subject to the conditions OS they think fit. This
power of off orney inoy coaloin provisions for the protection Grid convenience of
persons deoling with the altorney OS the Directors inoy determine Grid inoy GISo
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Gumorise the of tomey to delegofe o11 or onY of the powers,
discretions vested in the person.

Cheques, etc,

A1! cheques, promissory notes, bonkers droffs, bills of eXchange on o
negofioble instruments, Grid o11 receipts for money poid to the Coinpony, s
signed, drown, occepfed, endorsed or otherwise executed, OS the cose inoY , Y
onY two Directors or in ony other monner OS the Directors determine.

Retirement Benefits for Dlrecfors

The Directors inoy o1 ony time, subject to the Listing Rules, odopi ony scheme or
pion which they consider to be in the interests of the CoinponY Grid which is
designed to provide retiring or superGrinuofion benefits for both present Grid to ure
non-executive Directoi's, Grid they incy from time to time vory this scheme or 10 on.
Any scheme or PIOn inoy be effected by ogreemenfs entered info by the Coinpony
with individuol Directors, or by the esfob!ishment of o seporote trust or fund, or in ony
other monner the Directors consider proper. The Directors inoY o110ch ony terms
Grid conditions to ony entitlement under ony such scheme or PIOri that they think fit,
including, without limitofion, o minimum period of service by o Director before the
occruol of onY entitlement Grid the occejotonce by the Directors of o prescribed
retiring oge, No scheme or pion shoji operofe to confer upon ony Director or on
onY of the dependonis of ony Director ony benefits exceeding those contemplated
in Section 200E of the Corporalions Act or the Listing Rules, except with the OPProvo!
of the Coinpony in generol meeting.

Securities to Directors or Shareholders

If o Director oding solely in the copocify of Director of the Coinjoony shoji become
personolly Iioble for the poymenf of ony sum primerity due by the Company, I he
Directors rhoy creote CITY morigoge, chorge or security over or offecting the whole
or ony port of the OSsets of the Coinpony by woy of indemnity to secure the persons
or person so becoming Iioble from ony loss in respect of such Iiobili{y.

PROCEEDINGS OF DIRECTORS

Convening o Meeting

A Director inoy of ony time, Grid o Secretory shoji, whenever requested to do so by
one or more Directors, convene o meeting of the Directors, but not less Ihon 24
hours' notice of every such meeting sho!! be given to eoch Director either by
pelsonol telephone coatocf or in writing by the convenor of the meeting. The
Directors inoy by unonimous resolution ogree to shorter notice. An occidentol
omission to send o notice of o meeting of Directors to ony Director or the non"
receipt of such o notice by ony Director does riot involidofe the proceedings, or
ony resolution possed, of the meeting,

Procedure of Meetings

The Directors inoy meet together for the despotch of business Grid odjourn Grid,
subject to this CIOuse 15, otherwise reguiote the meetings OS I hey think fit.

Quorum

14.4

14.5

I

14.6

outhorifies Grid

15.

15.1

15.2

15.3
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15.11  Written Resolutions 

 

If a majority of the Directors who are eligible to vote on a resolution sign a document 

containing a statement that they are in favour of a resolution in terms set out in the 

document, then the resolution is passed when the last Director forming part of that 

majority signs. For the purpose of this clause 15.11, separate copies of a document 

may be used for signing by the Directors if the wording of the resolution and statement 

is identical in each copy. Any document referred to in this clause 15.11 may be in the 

form of a facsimile transmission or electronic notification. If a Directors’ meeting is 

taken to have been held in accordance with this clause, the minutes must record that 

fact. This clause applies to meeting of Directors’ committees as if all Members of the 

committee were Directors. Any document referred to in this clause 15.11 must be sent 

to every Director who is entitled to vote on the resolution (whether or not the Director 

signs the document). 

 

 



hod been duly OPPoinfed Grid wos quolified to be o Direct or or to be o me in er o
the committee.

15.13 Direclors May Hold Other Offices

A Director inoy hold ony other office or PIOce of profit in or in relofiot\ o e
Coinpony (except fhof of oudifor) in conjunction with his or her office of Director
ond on ony terms OS 10 reinunerofjon or otherwise fhoi the Directors shoji OPProve.

Directors Moy Hold Shores, etc,

A Director incy be or become o shoreholder in or director of or hold ony o er
office or PIOce of profit in or in feintion to oily other coinpony promoted by e
Coin:30ny or in which the CoinponY inoy be interested, whether OS o ven or,
shoreholder or otherwise,

15.14

J.

15.15 Directors Not Accountable for Benefits

NO Director shoji be occounfoble for ony benefits received OS the holder of ony
other office or PIOce of profit in or in relof;on to the Coinpony or ony other
coinpony referred to in CIOuse 15.13 or OS o shoreholder in or director of ony such
coinpony.

15.16 Disclosure of Inletesfs In Related MCItlers

As required by the Corporofions Act, o Director must give the Directors notice of ony
motoriol personal interest in o in otter fhot relotes to the off o1rs of the Coinpony. No
Director shoji be disquolified by his office from controcting with the Coinpony
whether OS vendor, purehoser or otherwise, nor shoji ony such confrocf or ony
coinrocf or oriongemenf entered into by of on be hotf of the Coinpony in which ony
Director shoji be in ony woy interested be ovoided o1 prejudiced on Ihof occounf,
nor shall onY Director be 110ble to occounf to the Coinpony for ony profit onsing
from ony such controcf or ogreemeni by reoson only of such Director holding Ihot
office or of the fiduciory relationship thereby esioblished, but o Directoi' who hos o
moleiiol interest in o malter Ihof is being considered of o meeting of the Directors
must not vote on f he in offer 10r in relofion 10 0 proposed resolution under Section
19512) of the Corporalions Act in relofion to the mallet) Grid must not be present
while the matter for o proposed resolution of fhof kindj is being considered of I he
meeting, except where the motoriol interest is on interest Ihot the Director hos OS o
Shoreholder of the Coinpony Grid in common with the other Shoreholders of the
Coinpony or where o resolution hos been possed in occordonce with Section
1951?) of the Corporations Act, in which coses the Director inoy be present but inoy
not vote, Nothing in this Constitution shoji be reod or corelrued so OS to PIOce on o
Director ony restrictions other Ihon those required by Section 195 of the
Corporalions Act or the Listing Rules.

Disclosure of Shoreholding

A Director must give to the Coinpony such information obout the Shores or other
securities in the Coinpony in which the Director 1.0s o Televont interest Grid of the
times *hot f he Secretory requires, to enoble the Coinpony to comply with ony
disclosure obligoiions it hos under the Corporalions Act or the Listing Rules.

Reinfed Body Corporote Confrocfs

\
\

15.17

15.18

33



A Director shoji not be deemed to be interested or to hove been q ony jine
interested in ony coniccf or orrongement by reoson only thof in o cose
confroct or orrongemenf hog been or will be mode with, for the bene I o , or o
beholf of o Relofed Body Corporote, he or she is o shoreholder in I hot e o e o y
Corporale.

Voting, Affixoiion of Seal

A Director inoy in o11 respects oct OS O Oiledor in relofion to ony con roc of
orrongerrienf in which he or she is interested, including, without limiting he
generolify of the obove, in relation to the use of the Coinpony's common seol, but o
Director inoy not vote in relofion to ony coatroct or proposed con roc or
orrongemenf in which the Director hos directly or indirectly o motoriol interest.

15.19

15.20

I~

\

Home Brunch to be Advised

The Directors shall odvise the Home Bronch without deloy of ony moleriol confrocf
involving Director's or Directors' interests. The odvice shoji include of Ieost I he
following informofion:

(0) the nomes of the ponies to the confrocf :

Ib)

IC)

Id)

the nome or nomes of the Director or Directors who hos or hove ony
moleriol interest in the coinrocf;

16.

100thCUIors of the coalrocf; Grid

pornculors of the relevoni Director's or Directors' interest or interests in I hot
coltrOCf,

16.1

MEETING BY INSTANTANEOUS COMMUNICATION DEVICE

\

Meetings to be Effectuol

A Director shoji be entitled to offend o Directors' meeting by me ons of on
In thoseinstonfoneous coinmunicolion device rothei mori in person.

circumstonces, o Director sholl still receive o11 motel'iols Grid informotion to be mode
ovoilobie for the purposes of the Direclo!s' meeting.

For the purposes of this Constitution, the contemporoneous linking together by
inston+oneous coinmunicolion device of o number of consenting Directors not less
fhon the quorum, whether or not ony one or more of the Directors is out of AUStrolio,
shoji be deemed to constitute o Directors' meeting Grid o11 the provisions of this
Constitution OS to the Directors' meetings shol! OPPly to such meetings held by
instonfoneous coinmunicotion device so long OS the following conditions ore met:

(0) o11 the directors for the time being entitled 10 receive notice of the
Directors' meeting jincluding ony otternote for any Directorj sholl be
entitled 10 notice of o meeting by instonfoneous coinmunicoiion device for
the purposes of such meeting, Notice of ony such Directors' meeting shoji
be given on the instonfoneous coinmunicofion device or in ony other
monner permitted by the CIOuse;

eoch of the Directors to king port in the Directors' meeting by instonfoneous
coinmunicofion device must be obje to he or eoch of the other Directors

to)

34



,

joking port of the commencement of the Directors' meeting; Grid

of the commencement of the Directors' meeting eoch Director mus
ocknowiedge his or her presence for the purpose of o Dii'ectors' mee ing o
the Coinpony to o11 the other Directors joking port.

device sholl beA Directors' meeting held by instontoneous coinmuriicotion
deemed 10 hove been held of the Registered Office,

Procedure of Meetings

A Director inoy Ieove o Directors' meeting held under clause 16.1 by informing the
Choirmon of the Directors' meeting Grid then disconnecting his instonfoneous
coinmunicofion device, Unless this procedure hos been followed o Director sholl be
conclusiveIy presumed to hove been present ond to hove formed port of the
quorum of o11 times during the Directors' meeting by instontoneous coinmunicotion
device.

(cj

16.2

,--
I

\ 16.3 Minutes

A minute of the proceedings of o meeting held under CIOuse 16.1 shall be sufficient
evidence of such proceedings Grid of the observonce of o11 hecessory formolifies if
certified OS o correct minute by the choirn\on or the person joking the choir of the
meeting under CIOuse 16.1.

Definition

For the purposes of this Constitution, "instonioneous communication device" shoji
include telephone, television or ony other oudio or visuol device which permits
instonioneous coinmunicofion.

MANAGING AND EXECUTIVE DIRECTORS

16.4

I 7,

.

\

17.1 Appointment

The Directors inoY from time to lime OPPoinl one of their number to the office of
monoging director I"Moriqging Director"I of the Coinpony or 10 onY other office,
Iexcepf Ihot of ouditor), or employment under the Coinpony, either for o fixed term
or of will, but not for life Grid, subject to the terms of ony ogreemeni entered info in
a porncu!or cose, inoy revoke ony such OPPoinfmeni. A Director other Ihon o
Monoging Director so OPPointed is in this Constitution referred to CIS on executive
director ('Executive Director, . The o1,100infmenf of o Monoging Director or
Executive Director so OPPoinfed onto in offcolly terminofes if he ceoses for ony
redson to be o Director.

17.2 Reinunerofion

Subject to CIOuse 13.7, 0 Monoging Director or Executive Director sholl, subject to
the terms of ony ogreement entered into in o pornculor cose, receive reinunerofiori
Iwhether by woy of solory, commission or porticipotion in profits, or portly in one woy
Grid portly in orionheri OS the Directors inoy determine.

Powers17.3

The Directors inoy, upon such terms Grid conditions Grid with such restrictions OS they

35



think fit, confer upon o Monoging Director or Executive Director ony o p
exercisoble by them, Any powers so conferred inoy be concurten wi ,
the exclusion of, the powers of the Directors, The Directors inoy o onY
withdrow or voty ony of the powers so conferred on o Monoging Direc or,

17.4 Rotation

A Monoging Director shoji not retire by robfion in DCcordonce with CIOuse , , u
Executive Dii'ecfors shotl,

Secretory

A Secretory of the Coinpony shoji hold office on such terms ond conditions, OS o
reinunerotion Grid of heMise, OS the Directors determine. There must be of Ieos one
Secretory of the Cornpony o1 o11 times.

17.5

,
,
*
'*

18.

18.1

SEALS

Common Seol

Subject to the Corporalions Act, the Coinpony inoy hove a Seo!. The Directors shoji
provide for the sofe custody of the Sent. The Seol shoji only be used by the outhorify
of the Directors, or of o committee of the Directors outhorised by the Directors to
outhorise the use of the Seol. Every document to which the Seo! is offixed sholl be
signed by o Director Grid countersigned by Gridher Director, (who inoy be on
otter note Directorl o Secretory or on other person OPPoinfed by the Directors to
countersign Ihof document or o CIOss of documents in which Ihof document is
included.

18.2 Execution of Documents Without a Seal

The Coinpony inoY execute o document without using the Seol if the document is
signed by:

two Directors; or(0)

o Director Grid o Secretoiy,Ib)
f
,
*

18.3 Shore Seal

Subject to the Corporations Act, the CoinjoonY inoy hove o duplicate Seol, known
OS the Shore Seal, which shoji be o focsimi!e of the Secl with I he oddifion on its ince
of the words "Shore Seal", Grid the following provisions shoji OPPIY to its use:

(0) ony certifico{e for Shores incy be issued under the Shore Seal Grid if so
issued sholl be deemed to be seoled with the Seol;

subject to the following provisions of this CIOuse 18.3, I he signalures required
by CIOuse 18.1 on o document to which the Sealis offixed inoy be imposed
by some mechonicol me ons:

subject to the following provisions of this CIOuse 18.3, the Directors inoy
defermine the monner in which the Shore Seol shall be Qinxed to ony
document Grid by whom o document to which the Shore Seol is offixed
shoji be signed, Grid whether ony signalure so required on such o

Ib)

IC)
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,
.

on the document or whether it incy bedocument must be octuolly written
imposed by some mechoriicol meons;

the only documents on which the Shore Seol inoy be used shoji be ore or
stock unit centficotes, debentures or certificofes of debenture s oc ,
secured or unsecured notes, option certificofes Grid ony certifico es or
other documents evidencing ony Shore Options of rights to toke up onY
Shores in or debenture stock or debentures or notes of the CoinponY: Grid

signofures shoji not be imposed by mechonicol meons nor (except when
the requirements of CIOuse 18.1 OS 10 signoiures ore complied with I sholl the
Shore Seol be used on ony certificate or other document mentioned in
CIOuse 18.31dj unless the certificote or other document hos first been
OPProved for seoling or signolure 10s the cose inoy bel by I he Boord or
other Quillorised person or persons,

ACCOUNTS, AUDIT AND RECORDS

Accounting records to be kept

The Directors sholl couse proper occounfing Grid other records to be kept by the
Coinpony Grid sholl distribute copies of the CoinponY's accounts Grid reports OS
required by lite Corporofions Act Grid the Listing Rules.

Audit

The Coinpony shoji comply with the requirements of the Corporalions Act Grid the
Listing Rules OS to the dudit of occounfs, registers Grid records,

Inspection

The Directors shall determine whether ond to what extent, Grid of whot time ond
PIOces Grid under what conditions, the occounting records Grid other documents of
Ihe Coinpony or ony of them will be open to the inspection of Shoreholders other
Ihqn Directors, A Shorehojder other Ihon o Director shoji not be entitled 10 inspect
onY document of the Coinpony except OS provided by low or oathorised by the
Directors or by the Coinpony in generol meeting.

MINUTES

Minutes to be Kept

The Directors shoji couse to be kept, In occordonce with Section 1306 of the
Corporotions Act, minutes of:

oil proceedings of general meetings Grid Directors meetings; Grid(0)

(b) o11 OPPoinfmenfs of Officers und persons ceosing to be Officers,

Signofure of Minutes

All minutes shoji be signed by the choirmon of the meeting of which the
proceedings look 1310ce or by the choirmon of the next succeeding meeting.

Requirements of the Corporofions Act

(d)

lei

I"

19.

19.1

19.2

19.3

*

20,

20.1

20.2

20.3
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The Coinpony Grid the Officers sholl comply with the requirements of or o
Chop+er 2G of the Corporofions Act.

DIVIDENDS AND RESERVES21.

21.3 Dividends

The Directors inoy from time to lime deciore o dividend to be poid o e
Shoreholders entitled to the dividend. Subject to CIOuse 6.5 Grid subject to the righ s
of ony preference Shoreholders Grid 10 the rights of the holders of ony s ores
creoled or roised under ony special orrongemenf OS to dividend, the dividen OS
deciored sholl be poyob!e on o11 Shores occording to the proportion Ihot the
Qinount poid Incl credited I is of the fatol Qinounts PGId Grid poyoble Iexcluding
Qinounls credited) in respect of such Shores in occordonce with Port 2H, 5 of
Chopfer 2H of the Corporations Act.

Interim Dividend

The Directors inoy from time to time PCY to the Shoreho!ders ony interim dividends
foot they inoy determine,

Dividends only Pqyoble from Profits

No dividend shoji be PCyolole except out or profits. A deferminotion by the
Directors OS 10 the profits of the Coinpony sholl be conclusive.

I

21.2

21.3

21.4 NG interest

21.5

No dividend sholl corry interest OS ogoinst I he Coinpony.

,

\.

Reserves

The Directors inoy set OSide out of the profits of the Coinpony ony Qinourifs Ihof
they inoy determine OS reserves, to be OPPlied of the discretion of the Directors, for
ony purpose for which the profits of the Coinpony incy be properly applied,
Pending ony OPPlicotion of the reserves, the Directors inoy invest or use the reserves
in the business of the Coinpony or in other investments OS they think fit,

Alter nullve Method of Payment of Dividend

When decloring ony dividend ond subject of o11 times to the Corporofions Act ond
the Listing Rules, the Directors incy:

direct poymenf of the dividend to be mode wholly or in port by the(0)
distribution of specific OSsets or documents of title Iincluding, without
limitotion, PCid-up Shores, debentures or debenture stock of this or ony
of heI' coinpony, gold, gold or mini certificotes or receipts Grid like
documents) or in ony one of more of these woys, Grid where ony difficulty
onses with regord to the distribution the Directors inoy settle if OS they think
expedient Grid in porticulor inoy issue frocfionol cert;ficotes Grid inoy fix the
voiue for distribution of specific CSSets or ony port of them Grid inoy
determine thol cosh poymenfs shoji be mode to ony Shoreholders upon
the 100sis of the value so fixed in older to odjust the rights of o11 ponies Grid
inoy vest any of these specific OSsefs in trustees upon trusts for the persons
entitled to the dividend OS may seem expedient to the Directors; or

21.6
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J

copifolise ony Qinount, being the whole or o port of the Qinounf for e jin g
SIonding to the credit of ony reserve DCcount or the profit Grid loss occo
otherwise ovoilob!e for distribution to Shoreholders, Grid fhol that Qinoun e
OPPlied, in ony of the woys mentioned in CIOuse 22.2 for the bene i o ore
in the proportions to which those Shoreholders would hove been eati e in o
distribution of in of Qinount by woy of dividend.

App!iconon of Copitalised Amounts

The woys in which on Ginounf inoy be OPPlied for the benefit of Shoreholders un er
CIOuse 22.1 ore:

in I:>oying up ony Qinounts unpoid on Shores held by Shoreholders;(0)

full unissued Shores or debentures to be issued toIb) In 100ying Up In
Shoreholders OS fully poid; or

portly OS mentioned in 1.0rogroph (0) Grid portly OS mentioned in
porogroph Ib! -

Procedures

The Directors shoji do o11 things necessory to give effect to the resolution referred to
in CIOuse 22.1 Grid, in pornculor, to the extent necessory to adjust the rights of the
Shoreholders Qinong themselves, inoy:

issue froction. I cellificofes or in oke cosh poymenfs in coses where Shores(0)
or debentures could only be issued in floations; Grid

Quilterise ony person to inoke, on beholf of o11 the Shoreho!ders entitled to
ony further Shores or debentures upon the copifolisoiion, on ogreement
with the Coinpony providing for the issue to them, credited OS fully poid up,
of ony further Shores or debentures or for the 100yment up by the Coinpony
on their behoif of the Qinounis or ony port of the Qinounts reinoining
unpoid on their existing Shores by the OPP!ico{ion of their respective
proportions of the sum resolved to be GOPitolised,

Grid ony ogreemenf mode under on outhorify referred to in porogroph Ib) is
effective Grid binding on o11 the Sho!eholders concerned.

BONUS SHARE PLAN

22.2

J-

22.3

jcj

(b)

\

23.

23.1 AUIhorisotion of Bonus Shore Pion

Subject to the Listing Rules Grid the Corporations Act, the Coinpony inoy, by
ordinory resolution in generol meeting, Gumorise the Directors to implement o Bonus
Shore Pion on such terms Grid conditions OS ore referred to in the resolution Grid
which pion provides for ony dividend which the Directors inoy deciore from lime to
time under CIOuse 21, less ony Qinounj which the Coinpony shoji either pursuqnt to
this Constitution o1 ony low be entitled or obliged to refoin, not 10 be 100yoble on
Shores which ore porticipofing Shores in the Bonus Sho!'e PIOn but for those Shores 10
coin/ insteod on entitlement to receive on o1/01meni of oddifionol fully pald ordinory
Shores 10 be issued OS bonus Shores.

23.2 Amendment ond Revocation

40
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.

be effected upon confirmo{ion being received by the Coinpony o o
poges of the notice hove been successfully ironsmit*ed to the me in er's
focsimi!e mochine of the focsimiie number nominaled by the member: on

where o notice is serif to on electronic oddress by electronic me ons, service
of the notice sholl be deemed to be effected once sent by I he CoinponY
to the electronic oddress nominaled by the member (regordless of whether
or not the notice is octuollY received by the member),

Notice 10 Joint Holders

A notice inoy be given by the CoinponY to the joint holders of o Shore by giving the
notice to the joint holder first nomed in the Register of Shoreholders in respect of the
Shore.

Notices to Personal Representatives Grid Others

A notice inoy be given by the Coinpony to o person entitled to o Shore in
consequence of the deofh or bon!<rupfcy of o Shoreho!der by serving if on him or
her or by sending it to him or her by post oddressed 10 the person by nome or by the
title or representofive of the deceosed or OSsignee of the bonktupf, or by ony like
description, of the oddress Iif onyj supplied for the purpose by the person or, if such
on oddress hos not been supplied, of the oddress to which the notice might hove
been sentif the decih or bonkruptcy hos not occurred.

Persons Entitled to Notice

Notice of every general meeting sholl be given to:

(0) every Shoreholder:

every pelson entitled to o Shore in consequence of the denth orIb)
bonkruptcy of o Shoreholder who, but for his dealh or bonkruptcy, would
be entitled to receive notice of the meeting:

every Director or Alter note Director:

the oudifor for I he time being of the Coinpony; Grid

if the Coinpony hos issued ond there ore currently ony Listed Securities, the
Home Bronch.

I\!o other person is entitled to receive notices of generol meetings,

Chonge of Address

The Coinpony sholl ocknowledge receipt of o11 nomicotions of chonge of oddress
by Shoreholders.

Incorrect Address

Where the Coinpony hos bono fide reoson to believe thof o Shoreho!der is riot
known of his or her registered oddress, Grid the Coinpony hos subsequently mode
on enquiry in writing of that oddress OS to the whereobouts of the Shoreholder Grid
this enquiry either elicifs no response or o response Indicofing Ihot f he Shoreholder

42
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.

the provisions of the Corporalions Act tincluding, but riot limited to,
Chopter 2E) ore complied with in relolion to the giving of the indemnity;
Grid

Id) the habitify does not onse in respect of conduct involving o lock of good
foilh on the port of the officer.

Defending Proceedings

The Coinpony:

hereby indemnities Grid ogrees to keep indemnified every(0)
prtncipol executive officer Grid secretoty of the Coinpony; Grid

trioy, by deed, indemnify or ogree to indemnify on officer of the CoinponyIb)
10ther fhon o director, prtncipolexecufive officer or secretoryl:

out of the property of the Coinpony in reloiion to the period during which fhof
officer held his or her office ogoinst 0 110bilify for costs Grid expenses incurred by Ihof
officer in thot copocity:

in defending proceedings, whether civil or criminol, in which:ICj

judgment is given in fovour of thot officer; orIi)

that officer is ocquif fed: ortiny

in connection with on OPPlico+ion in relofion to ony proceedings referred to
in CIOuse 27.21cj in which relief is groined to thof officer by the Court under
the Corporofions Act.

Irisutonce

The Coinpony or o related body corporate of the Coinpony inoY poy, o1' ogree to
Doy, o premium under o coinroct insuring on officer in relation to the pel'iod during
which fhoi officer held that office, inciuding in respect of o tobilify for costs Grid
expenses incurred by o person in defending civil or criminol proceedings whether or
not the officer hos successfully defended himself or herself in these proceedings,
provided Ihof :

(0) the provisions of the Corporations Act Iincluding, but riot limited to,
Chopter 2E) ore complied with in relofion 10 the poymenf of the premium;
Grid

the tobilify does not ovise out of conduct involving o willful breoch of duty
to the Coinpony or o coatrovenfion of Sections 18412j or (3) of I he
Corporofions ACf .

Disclosure

Subject to ony exception PI'ovided for in the Corporofions Act, full porticulors of the
Coinporiy's indemnities ond irisuronce premiums in relotion to the officers must be
included eoch yeorin the Directors' Report.

Definition

(c)

27.2

.~-

(d)

27.3

,

director,

(10)

27.4

27.5

44



For the purposes of this CIOuse 27, "officer me ons:

o director, secretory or executive officer of the Coinpony, whe er POS ,(0)
present or future by whofever nome coiled ond whether or no vo i y
OPPointed to OCCUPY or duly outhor;sed to oct in such o position; on

ony person who by virtue of ony OPPlicoble legislation or low is deemed to
be o director or officer of the CoinponY, including without limitotion, the
persons defined OS on officer of o coinpony by Section 9 0 e
Corporofions Act,

Nothing in this CIOuse 27 prec!udes the Coinpony from indemnifying employees
tother thon officersl ond consultonfs or sub-controctors where the Directors consider
if is necessory or OPPropriofe in the exercise of their powers to monoge e
Coinpo ny,

DIRECTORS ACCESS To INFORMATION

Where the Directors consider it OPProprioie, the Coinpony inoy:

give o former Director occess to certoin popers, including documents(0)
provided or avoiloble to the Direclors Grid other popers referred to in those
documents; ond

Ib) bind itself in ony coalrocf with o Director or former Director 10 give the

(b)

I

~

28.

29. OVERSEAS SHAREHOLDERS

EQch Shoreho!der with o registered oddress outside AUSfrolio ocknowledges Ihof,
with the OPProvo! of the Home Bronch, the Coinpony inoy, OS contempioted by the
Listing Rules, orionge for o nominee to dispose of ony of its entitlenlent to
perilcipofe in ony issue of Shores or Shore Options by the Coinpony to Shoreho!ders.

LOCAL MANAGEMENT

occess.

I
\~

30.

30.1 Local Monogemenf

The Directors inoy from time to lime provide for the monogemenf Grid ironsocfion
of the off o1rs of the Coinpony in ony specified IOColify whether in or outside the
Stole in such moriner OS it thinks fit Grid the provisions conjoined in CIOuses 30.2,30.3
Grid 30.4 sholl be without prejudice to the generol powers conferred by I his CIOuse
30.1 .

IOCol Boords or Agencies

The Directors inoy of ony time Grid from time to time esfoblish ony IOCol boords or
o9encies for monoging ony of the offoirs of the Coinpony in ony specified IOColity
Grid OPPoinf ony persons to be Shoreholders of o IOCol boord or ony monogers or
o9ents Grid inoy fix their reinunerotion, The Directors inoy from time to fime Grid of
ony time delegate to ony person so OPPoinfed ony of the powers, authorities Grid
discretions for the time being vested in the Directors other Ihon the power of in okirig
coils Grid incy outhorise the Shoreholders for the time being of onY IOCol boord o1'
onY of them to fill up ony voconcies on o IOCol boord und to oct notwithstonding
voconcies, This OPPoinfment or delegation inoY be mode on the terms Grid subject
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to the conditions that the Directors think fit ond the Directors inoy of ony jine
Grinul or VCIy ony or o11 of thisremove ony person so OPPoinfed grid inoy

delegofion.

Appointment of Afrorneys

The Directors inoy of ony time Grid from time to time by power of Gnomey un ef e
Coinpony's secl OPPoinf ony person or persons to be the attorney or o cineys
the Coinpony for purposes Grid with powers, oathorities Grid discretions root
exceeding those vested in or exercisobie by the Directors under the CIOuse) Grid for
the period Grid subject to the conditions fhot the Directors inoy from time to time
think fit, This OPPoinfmenf inoy lit the Directors think fill be mode in fovour of the
Shoreholders or ony of the Shoreholders of ony IOCol boord esfoblished under
CIOuse 30.2 or in fovour of ony coinpony or of the Shoreholders, directors, nominees
or monogers of ony coinpony or firm or in to Your of ony flucfuoting body of persons
whether or riot nominaled directly by the Directors, The power of Gnomey inoy
contoin ony provisions for the protection or convenience of persons deoling with
such Gnomey or o110meys Ihof the Dii'eclors think fit.

Authority of Afroineys

Any such delegoles or altorneys OS OPPoinfed under this Constitution incly be
Gumorised by the Directors to sub-delegofe o11 or ony of the powers, outhorifies Grid
discretions for the time being vested in I hem.

DISCOVERY

SOYe OS provided by the Corporofions Act or the Listing Rules no Shoreho!der shoji
be entitled to I'equire discovery of ony informalion in respect of ony demils of the
Coinporiy's troding or ony moner which is or incy be in the rioture of o trode secret,
mystery of trode or technicol process which inoy relofe to the business of the
Coinpony ond which in the opinion of the Directors if would be expedient in I he
interests of the Shoreholders of the Coinpony to coinmunicote.

SALE OF THE COMPANY'S MAIN UNDERTAKING

For so long only OS ony of the securities of the Coinpony ore Listed Securities then,
notwithstoriding onything 10 the contrary conjoined in this Constitution, ony sole or
disposol of the Coinpony's incln underjoking shoji be condition o1 upon OPProvol by
on ordinoty resolution of the Shoreholders,

COMPLIANCE PR INCONSISTENCY) WITH THE LISTING RULES

If the Coinpony is odinitted to the Officiol List of AsX, the following CIOuses o1,101y:

notwifhstonding onyfhing conjoined in this Constitution, if the Listing Rules(0)
prohibit on oct being done, the oct shall not be done;

Ib) nothing conjoined in this Constitution prevents on oct being done 11.0f the
Listing Rules require to be done:

if the Listing Rules require on oct 10 be done or not to be done, outhorify is
given for that oct to be done or not to be done 105 the cose inoY be);

Id) if the Listing Rules require this Constitution to contoin o provision ond if does
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7 cô o ^ o < v
,

o :>

^
.
,

T
J

Q

c
,

o Z c
o

V
,

-
,

in := C> < ^

^

o
Q

<
.

^ ~
*
.

.F
D :3

Q .
3

Q
. 
to

^ A
>

o

^

.
~

^
.

-
.

,
.

CD

,
-
~

^
,

~
-
"

L
A

^

~
O

0
<

*
c
o

3
0

<
0

 -

Q < CD :3 o

O
 7

0
=

;
+

C

3
 C

D
 .

0
9
<

^
.
 
^

I\
>

 ~
in

to

~
0

+
0

3
^

:;
. 

+
 C

D
^ 

: 0
.

6
 :
S

' 
=

.
c
o

*

~
O

E
^
- 

o
 c

o
:>

 Q
. 

^
 7

0
"
 
"
 
0
 
' 
C

D
C

 ~
"
 o

 c
o

^
:
 
=

=
 
^
 
~

6
' 
=

<
. 

0
 t

o
3

 a
;'
 <

 O

.
~

-
.

= C
i

^ > ^ -, in 2
6

I, 
.>

in o

O
 -

t>
3
3
~

,
^
*

^

co

=
.

3
0 c

o
-
.
.

^

v
s
. 
c
o
' 
O

^
.

~
0

 ,

0
'

R
.

^
.

'
O
Q

-

0
0

. 
<

0

^
.
 
^

D
o

^
.

o ^
.

3 CD , o 3 * .^ C
)

o . ^
.

o
 a

'

=
O

6'
 C

D
3

3
co

 C
D

^
*

>
c
o

O
~

,
O

0
.0

7
7

 
.

~
O

O
 -

-

-
,

.
~

,
,

- = ri
ft C
,

o =
,

'o o ^ > ^ o Z c
o > fi -
,

Q
 :

,

>
^
::

O
*

r:
' 
O Q co Q CD Q

.

o Q

-
*
.

-
.
 
,

c
o

 c
o

C
D

 ~

53
 ^:

:
<

0
 - .

"
 Q

=

r
i

o Q
.

Q 3 , co^

^

-
+

:

^
;
 
c

c
o C I\ 3 Q D .
,

^
,

-
-

= CD Q
.

.

O
~

^
.
 
^
.
.

-
~

 
,

c
o
.

h
>

 A
>

~
O

'
O
O

~

.
~

+
O

-
.

"
.

4
 
3

'
^
 i
;;
'

^
,

^
,
 
-

o
0

O
 <

0

3
0

.
*
.

^
.

u
s 0
0

O
 :

3

=
.:

C
C

*
:

*
O

^
.

^
 C

o

:
r

c
o

^ ^ < CD X o CD ô
.

Q c
o

C
)

o .

< c
o o .

~
 ;
;

-,
 C

D
. 

L
A

-
*
 
-
.

^
 :
>

0
0

-
O

T
3

 3
O

 i
's

'
^
,

~
, 
5

O
 -

,.

,
^

^
.
 
-
.

O
 =

=

r
 
.
-

X
 v

*
^
.

,.
 O

^
.

^
.

c
o

-
,
.

^
.

0
3

,
.

o
5

' O

C o .

-
*

3 c
o

-
,
.
.

^
.

o o :> c
o
^
.

^
-

C -
*
-

o :>
Q

.
 
-

C
D

 ,
3
0

C
D

 .
Q

'

~
- 

O

O
A^

.
.

^
s
^
.

c
o

<
0
 r

Q
.

(1
)

CD ;S <0 Q
.

o

O
 -

.
+

O
0

:
3

D
o

~
=

^
.

o o o 23 o 3

3
9
.

^
,

~
..

 -
+

.

-
~

^
I.
 .

5
'

Q ^
.



.
,

36,

36.1

PARTIAL TAKEOVER PLEBISCITES

Resolution to Approve Off-Mqikef Bid

Where offers hove been mode under on off-in orket bid in respect of ores
included in o CIOss of Shores in the Coinpony:

the registrofion of 0 11'0nsfer giving effect to o coalrocf resulting ffom the(0)
occepfonce of on offer mode under the off"inorket bid is prohibited unless
Grid until o resolution tin this CIOuse 36.1 referred 10 OS o "prescribed
resolution"I to OPProve the off"inorket bid is possed in occordonce with the
provisions of this Constitution;

o pefson tother Ihori the offeror or o person OSsociofed with the(b) (1)
offeron who, OS of the end of the doy on which the first offer under
Ihe off-in orkel bid wos mode, held Shores included in Ihof CIOss is
entitled to vote on o prescribed resolution Grid, for the purposes of

is entitled to one vote for eoch of the lost-mentionedso voting,
Shores;

the offeror or o person OSsociofed with the offeror is riot entitled to
vote on o prescribed resolution; Grid

o prescribed resolution is to be voted on of o meeting, convened
Grid conducted by the Coinpony, of I he persons entitled to vote
on the resolution: Grid

ICj o prescribed resolution, being o resolution that hos been voted on, is to be
token to hove been possed if the proportion that the number of votes in
fovour of the resolution be ors to I he to*0! number of votes on the resolution
is greofer fhon one holf, Grid otherwise is token to hove been rejected.

Meetings

The provisions of this Constitution Ihof OPPly in relation to o generol meeting(0)
of the Coinpony OPPly, with inodificofions OS the circumstonces I'equire, in
relotion to o meeting fhot is convened pursuoni to this CIOuse 36.2 OS if the
lost mentioned meeting wos o generol meeting of the Coinpony,

Where tokeover offers Ihof hove been mode under on off-incrkef bid, the
Directors ore to ensure Ihot o resolution to OPProve the off"in ofkef bid is
voted on in occordonce with this CIOuse 36 before the televonf doy in
relation to the off"mon'ket bid,

I
,

\
~

tit)

(11i)

36.2

I'

Ib)

36.3 Notice of Resolution

Where o resolution to OPProve on off-inorket bid is voted on in occordonce with this
CIOuse 36 in relolion to the off-in orkel bid, before the relevonf doy in relofion to I he
off-in orkef bid, the Coinpony is, on or before the televonf doy:

(0) to give the offeror: Grid

jb) to serve on eoch notifioble securities exchonge in relofion to I he Coinpony;

48



,

o notice in writing stating that o resolution to OPProve the off-in orke i OS e
voted on Grid fhof the resolution hos been possed, or hos been relec e , OS
case requires.

Tokeover Resolution Deemed Passed

Where, of the end of fine doy before the relevonf doy in reinfion to the o "incr e
bid und^' which offers hove been mode, no resolution to OPProve the of -incr e
bid hos been voted on in c:ccordonce with this CIOuse 36, 0 resolution to OPProve
lite off-in orkef bid is to be, for the purposes of this CIOuse 36, deemed to hove been
possed in occordonce with this CIOuse 36.

Tokeover Resolution Relecfed

Where o resolution to OPProve on off-inorket bid under which offers hove been
mode is voted on, in accordonce with this CIOuse 36, before the relevonf doY in
felonon to the off"ingrkef bid Grid is rejected, I hen:

notwifhsfonding Section 652A of the Corporofions Act, o11 offers under the(0)
off-in orket bid Ihof hove not OS of the end of the relevont doy, been
occepfed, Grid o11 offers tin this CIOuse 36.5 referred to OS the "accepted
offers"I under the off-in orket bid thof hove not been occepted Grid from
whose occeptonce binding conlrocfs hove riot, of the end of the relevonf
doy, resulted, ore deemed to be wither own o1 the end of the relevont doy;

Ib) the offeror is, forthwifh offer the end of the relevont doy, to return 10 each
person who hos occepted ony of the occepled offers ony documents Ihol
were serif by I he person to the offeror with the occeptonce of I he offer

the offeror is entitled to rescind, Grid is required, forthwifh offer the end of
the Televonf doy, to rescind, eoch coalroct resulting from the occepionce
of on offer mode under the off-in orkef bid; Grid

o person who hos occepfed on offer mode under the off-in orkef bid is
entitled 10 rescind the COM10cf If onYj resulting from the occeptonce,

Renewol

This CIOuse 36 ceoses to hove effect on the third Griniversory of the dote of the
odopfion of the lost renewal of this CIOuse 36

TRANSITIONAL

Provisions Relofing to Offidol Quofoflon of Securities

Subject to CIOuse 37.2 the provisions of this Constitution which relofe to the offidol
quotoiion of the Coinpony's securities on AsX 1'0fficiol Ouchofion"), including but
not limited to CIOuses which refer to AsX, the Listing Rules, the AsTC Settlement Rules,
the Home Exchonge, CHESS, Restricted Securities or Listed Securities sholl not come
into effect until such time OS the Coinpony is odinitfed to the officiol list of entities
foot AsX hos odinitfed Grid not removed.

36.4

36.5

(,

(

IC)

~. 36.6

Id)

37.

37.1

37.2 Severonce

To the extent Ihof ony of the provisions of this Constitution referred to in CIOuse 37.1
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,

I. In this schedule, unless I he context otherwise requires:

Dividend Dole me ons, in relotion to o Preference Shore, o dote specified in the Issue
Resolution on which o Dividend in respect of thof Preference Shore is poyoble,

Dividend Role meons, in reintion to o Preference Shore, the term specified in the
Issue Resolution for the CGIculofion of the Qinount of Dividend to be 100id in respect
of Ihot Preference Shore on ony Dividend Dote, which CGIculofion inoy be wholly or
portly estoblished by reference to on o19ebroic formulo.

Fronked Dividend hos the some me oning OScribed to if in Section 160APA of the Tox
Act.

Issue Resolution meons the resolution specified in CIOuse 4 of this schedule.

Preference Shore meons o preference shore issued under CIOuse 2.5.

Redeemob!e Preference Shore me ons o Preference Shot'e which the Issue
Resolution specified OS being, or being of the option of the Coinpony to be, 110ble
to be redeemed.

Redemption Amount me ons, in reloiion to o Redeemoble Preference Shore, the
Qinounf specified to be 130id on redemption of the Redeemob!e Preference Shore,

Redemption Dote meons, in relofion to o Redeemoble Preference Shore, the dole
specified in the Issue Resolution for the redemption of thof Preference Shore,

Tox Art me ons the Income Tox Assessment Act 1936.

EQch Preference Shore confers upon its holder:

(0) the right in o winding up to poymenf in cosh of the copitol tincluding ony
premiuml then poid up on if, Grid ony orreors of Dividend in respect of thof
Preference Shore, in priority to onY other CIOss of Shores;

(bl the right in priority 10 ony poyment of Dividend 10 ony other CIOss of Shores 10
o cumulotive preferenfiol Dividend 100yoble on eoch Dividend Dote in
relotion 10 Ihof Preference Shore coicuiofed in occordonce with the
Dividend Rote in relofion to Ihof Preference Shore; Grid

(c) F10 right to porncipote beyond the extent elsewhere specified in CIOuse 2 of
this schedule in sun>jus OSsefs or profits of the CoinporiY, whether in o winding
up or otherwise,

EQcl\ Preference Shore also confers upon its holder the some rights OS the holders of
ordinory Shores to receive notices, reports, oudited occounfs Grid batonce sheets of
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the Coinpony Grid to offend genero! meetings Grid confers upon I S To er ^
to vote of ony generol meeting of the Coinpony in eoch of f e o owii g
circumsfonces Grid in no others:

(0) during o period during which o dividend tor port of o dividendj in respect of
the Preference Shore is in orreors;

Ibj on o proposol to reduce the Coinpony's shore COQitol:

(cj on o resolution to OPProve the terms of o buy-bock ogreemenf;

(dj on o proposol Ihof offects rights chinched to the Pieference Shore;

Iel on o propos01 10 wind up the Coinpony;

in on o proposol for the disposol of I he whole of the Coinpony's property,
business Grid underjoking; Grid

(9) dullng the winding up of the Coinpony.

The Boord inoy only o110t o Preference Shore where by resolution it specifies I he
Dividend Dote, the Dividend Rote, Grid whether the Preference Shore is or is riot, or
of the option of the Coinpony is to be, 1:0ble to be redeemed, Grid, if tile
Preference Shore is o Redeemoble Preference Shore, the Redemption Amount Grid
Redemption Dole for that Redeemoble Preference Shore Grid ony other terms Grid
conditions to OPPly to Ihot PI'eference Shore.

The Issue Resolution in estoblishing the Dividend Rote for a Preference Shore trioy
specify Ihof the Dividend is to be one of:

(0) fixed :

(b) vonoble depending upon ony vono*ion of the respective volues of ony
fociors in on o19ebroic formulo specified in the Issue Resolution: or

(cj vonoble depending upon such other to dors OS the Boord inoy specify in the
Issue Resolution,

Grid inoy GISo specify Ihof the Dividend is 10 be o Fromked Dividend or not o
Fronked Dividend.

Where I he Issue Resolution specifies fhof the Dividend to be poid in respect of the
Preference Shore is 10 be o Fronked Dividend the issue Resolution incy also specify:

(0) the extent to which such Dividend is to be fronked twithin the meoning of the
Tox Actj; und

(b) the consequences of ony Dividend 100id not being so fronked, which inoY
include o provision for on increose in the Qinount of the Dividend to such on
extent or by reference to such fociors OS inoy be specified in the Issue
Resolution,

4.
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7. Subject 10 the Corporalions Act, the CoinponY must
Preference Shore on issue:

on the specified dote where the Coinpony, of Ieosf 15 Business Do ys before(0)
Ihof dote, I\OS given o notice to the holder of that Redeemoble Preference
Shore sloting that the Redeemoble Preference Shore will be so redeemed on
the specified dote; Grid

(b) in onY event, on the Redemption Dote,

but no Redeemoble Preference Shore incy be redeemed Grid no notice of
redemption inoy be given before the second Griniversory of the dote upon which
Iho+ Redeemobie Preference Shore is issued.

The certificote issued by the Coinpony in relofion to ony Preference Shore must
specify in Febfion to Ihof Preference Shore:

the dote of issue of the Preference Shore;(0)

the Dividend Role Grid Dividend Dotes:Ibj

(cj whether the Preference Shore is o Redeemob!e Preference Shore Grid if it is:

the Redemption Amount Grid Redemption Dote: Grid(i)

the conditions of rodemptbn (if ony):Oil

Id) the conditions of porticipofion tit onyj in respect of the Preference Shore set
out in CIOuse 3 of this schedule; Grid

tel onY other inciter the Boord determines.

On redemption of o Redeemoble Preference Shore, the Coinpony, offer the holder
hos surrendered to the Coinpony the certificofe in respect of Ihot Redeemob!e
Preference Shore, must Doy to the holder the Redemption Amount in cosh, by
cheque or in ony of her fom Ihof the holder ogrees to in writing.
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