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Constitution for Gloucester Coal Ltd

11
11

(@)

Preliminary

Defined terms
In this document:

The meanings of the terms used in this constitudi@set out below.
Act mean<Corporations Act 2001 (Cth).
AGM means an annual general meeting of the companyhgh@\ct requires to be held.

ASTC Settlement Rules means the operating rules of ASX Settlement amaai§fer Corporation
Pty Limited and, to the extent that they are agjbie, the operating rules of the Exchange and the
operating rules of Australian Clearing House Ptyitéd.

Business Day has the meaning given it in the Listing Rules.
company means the company of which this document formstmstitution.
directors means the directors of the company acting as allmfalirectors.

Exchange means ASX Limited or such other body corporat¢ ihdeclared by the directors to be
the company's primary financial market for the jmsgs of this definition.

Listing Rules means the listing rules and any other rules oEtkehange as they apply to the
company, each as amended or replaced from timeé& €xcept to the extent of any express
written waiver by the Exchange.

Proper ASTC Transfer has the meaning given to that term in @oeporations Regul ations
2001 (Cth).

Record Time means:

® in the case of a meeting for which the caller ef theeting has decided, under the Act,
that shares are to be taken to be held by the pergbo held them at a specified time
before the meeting, that time; and

(i) in any other case, the time of the relevant meeting

Representative means, in relation to a member which is a bodpa@a@te and in relation to a
meeting, a person authorised in accordance witlhth¢or a corresponding previous law) by the
body corporate to act as its representative ateting.

Seal means any common seal, duplicate seal or cetéfm@al of the company.
Transmission Event:

(1) for a member who is an individual — the memberatilethe member's bankruptcy, or a
member becoming of unsound mind, or a person whahose estate, is liable to be dealt
with in any way under the law relating to mentahltie and

(i) for a member who is a body corporate — the disgwiudr deregistration of the member
or the succession by another body corporate tagbets and liabilities of the member.

URL means Uniform Resource Locator, the address plezifses the location of a file on the
internet.
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(b) A reference in this constitution to a partly padue is a reference to a share on which there is an
amount unpaid.

(© A reference in this constitution to an amount udmm a share includes a reference to any amount
of the issue price which is unpaid.

(d) A reference in this constitution to a call or anoamt called on a share includes a reference to a
sum that, by the terms of issue of a share, becpagble on issue or at a fixed date.

(e) A reference in this constitution to a member fa plurposes of a meeting of members for which
the caller of the meeting has determined a Recomg Ts a reference to a registered holder of
shares as at the relevant Record Time.

() A reference in this constitution to a member presea general meeting is a reference to a
member present in person or by proxy, attorneyepr&sentative or, except in any rule that
specifies a quorum or except in any other ruleqilesd by the directors, a member who has duly
lodged a valid direct vote in relation to the geheneeting under rule 6.7(j).

(9) A chairperson or deputy chairperson appointed utideiconstitution may be referred to as
chairman or chairwoman, or deputy chairman or gl@iman, or as chair, if applicable.

(h) A reference in this constitution to a person hajdin occupying a particular office or position is a
reference to any person who occupies or perforesltiies of that office or position.

0] Unless the contrary intention appears, in this ttution:
) the singular includes the plural and the pluraludes the singular;
(i) words that refer to any gender include all genders;

(i)  words used to refer to persons generally or ta tefa natural person include a body
corporate, body politic, partnership, joint venfuassociation, board, group or other body
(whether or not the body is incorporated);

(iv)  areference to a person includes that person'®ssacs and legal personal
representatives;

(V) a reference to a statute or regulation, or a piamvisf any of them includes all statutes,
regulations or provisions amending, consolidatingeplacing them, and a reference to a
statute includes all regulations, proclamationdir@nces and by-laws issued under that
statute;

(vi)  areference to the Listing Rules or the ASTC Seitlet Rules includes any variation,
consolidation or replacement of those rules ard & taken to be subject to any
applicable waiver or exemption; and

(vi)  where a word or phrase is given a particular mggrither parts of speech and
grammatical forms of that word or phrase have spwading meanings.

()] In this constitution, headings and bold type arg tor convenience and do not affect the
meaning of this constitution.

1.2 Application of the Act, Listing Rules and ASTC Settlement Rules

(@) The rules that apply as replaceable rules to coiapamder the Act and the regulations in
Table A in the legislation under which the comparas formed do not apply to the
company.
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(b)

Unless the contrary intention appears:

® an expression in a rule that deals with a mattelt dégth by a provision of the
Act, the Listing Rules or the ASTC Settlement Ruilas the same meaning as in
that provision; and

(i) subject to rule 1.2(b)(i), an expression in a thkt is used in the Act has the same
meaning in this constitution as in the Act.

1.3  Exercising powers

(@)

(b)

(c)

(d)

(€)

(f)

(9)

The company may, in any way the Act permits:

® exercise any power;

(i) take any action; or

(i)  engage in any conduct or procedure,

which, under the Act a company limited by sharey meercise, take or engage in.

Where this constitution provides that a person ‘rdaya particular act or thing, the act or
thing may be done at the person's discretion.

Where this constitution confers a power to do di@adar act or thing, the power is, unless
the contrary intention appears, to be taken asidioy) a power exercisable in the same
way and subject to the same conditions (if anygpeal, rescind, revoke, amend or vary
that act or thing.

Where this constitution confers a power to do di@aar act or thing, the power may be
exercised from time to time and may be exerciségestito conditions.

Where this constitution confers a power to do a@i@aar act or thing concerning

particular matters, the power is, unless the conirdention appears, to be taken to
include a power to do that act or thing as to @age of those matters or as to a particular
class of those matters, and to make different prowiconcerning different matters or
different classes of matters.

Where this constitution confers a power to makeoagments to an office or position
(except the power to appoint a director under 8ul€a)), the power is, unless the contrary
intention appears, to be taken to include a power:

)] to appoint a person to act in the office or positmtil a person is appointed to the
office or position;

(i) to remove or suspend any person appointed (withi@jiidice to any rights or
obligations under any contract between the peradrtlee company); and

(i)  to appoint another person temporarily in the plaiceny person removed or
suspended or in the place of any sick or absedtehalf the office or position.

Where this constitution gives power to a persotetegate a function or power:

0] the delegation may be concurrent with, or (excephé case of a delegation by
the directors) to the exclusion of, the performaoicexercise of that function or
power by the person;

(i) the delegation may be either general or limitedrig way provided in the terms of
delegation;

(i) the delegation need not be to a specified persbmbay be to any person holding,
occupying or performing the duties of a specifiéfite or position;
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(iv)  the delegation may include the power to delegaie; a

(v) where performing or exercising that function or powwepends on that person's
opinion, belief or state of mind about a matteat flunction or power may be
performed or exercised by the delegate on the dudtsgopinion, belief or state of
mind about that matter.

Currency

Any amount payable to the holder of a share, whetheslation to dividends, repayment of
capital, participation in surplus property of tr@rgpany or otherwise, may, with the agreement of
the holder or under the terms of issue of the sl@r@aid in the currency of a country other than
Australia. The directors may fix a time on or beftine payment date as the time at which the
applicable exchange rate will be determined fot phepose.

Transitional provisions
This constitution must be interpreted in such a tinay:
(a) every director, chief executive officer, managimgcdtor and secretary in office in that

capacity immediately before this constitution ispigtd continues in office subject to, and
is taken to have been appointed or elected urtdergonstitution;

(b) any register maintained by the company immedidiefgre this constitution is adopted is
taken to be a register maintained under this comistn;

(c) any Seal adopted by the company as a Seal immiduetiore this constitution is adopted
is taken to be a Seal which the company has unddegant authority given by this
constitution;

(d) for the purposes of rule 4.1(l), a cheque issuatkéuthe predecessor of rule 4.1(l) is taken
to have been issued under rule 4,y money held at the date of adoption of
constitution for a member under the predecessnrief4.1(n) is taken to have been held
in an account under rule 4.1(n) and any money aelde date of adoption of this
constitution for a member the company regards asntactable is taken to have been
held in an account under rule 4.1(0); and

(e) unless a contrary intention appears in this cargiit, all persons, things, agreements and
circumstances appointed, approved or created byaer the constitution of the company
in force before this constitution is adopted comito have the same status, operation and
effect after this constitution is adopted.

Share capital

Shares
Subject to this constitution, the directors may:

(a) issue, allot or grant options for, or otherwisgpdee of, shares in the company; and
(b) decide:

) the persons to whom shares are issued or optiergranted;

(i) the terms on which shares are issued or optiongrarded; and

(i) the rights and restrictions attached to those shareptions.
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2.2  Preference shares
@) The company may issue any shares as preferenassheluding:

(i)

(i)
(iif)
(iv)

preference shares which are liable to be redeemadrianner permitted by the
Act;

preference shares in accordance with the termslugdile 1;
preference shares in accordance with the termsteddiile 2; and

preference shares in accordance with the termsloeédiile 3.

(b) holders of preference shares have the same rigitslders of ordinary shares in relation
to receiving notices, reports and audited accoamtd attending meetings of members;

(© a holder of a preference share only has the rgtote:

(i)

(ii)
(iif)
(iv)
(v)
(Vi)

during a period during which a dividend (or paraadividend) in respect of the
share is in arrears;

on a proposal to reduce the share capital of thgpaay;

on a resolution to approve the terms of a buy-lzagkement;
on a proposal that affects rights attached to lilaees

on a proposal to wind up the company;

on a proposal for the disposal of the whole offifaperty, business and
undertaking of the company; and

during the winding up of the company.

2.3  Alteration of share capital

Subject to the Act, the directors may do anythemguired to give effect to any resolution altering
the company's share capital, including, where alnegrinecomes entitled to a fraction of a share
on a consolidation:

(a) making cash payments;

(b) determining that fractions may be disregarded jfosadhe rights of all parties;

(©) appointing a trustee to deal with any fractionsehalf of members; and

(d) rounding up each fractional entitlement to the eswhole share by capitalising any
amount available for capitalisation under rulee2n though only some of the members
participate in the capitalisation.

2.4  Conversion or reclassification of shares
Subject to rule 2.5, the company may by resolutimmvert or reclassify shares from one class to

another.

2.5  Variation of class rights

(@) The rights attached to any class of shares magssrheir terms of issue state otherwise,
be varied:

(i)
(ii)

with the written consent of the holders of 75%laf shares of the class; or

by a special resolution passed at a separate rga#tthe holders of shares of the
class.
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(b) The provisions of this constitution relating to gead meetings apply, with necessary
changes, to separate class meetings as if theygees¥al meetings except that:

0] a quorum is 2 persons holding or representing byyprattorney or
Representative, at least one-third of the issuadestof the class or, if there is one
holder of shares in a class, that person; and

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

(c) The rights conferred on the holders of any classhafes are to be taken as not having
been varied by the creation or issue of furtheresheanking equally with them.

2.6 Joint holders of shares
Where 2 or more persons are registered as thersalfla share, they hold it as joint tenants with
rights of survivorship, on the following conditions

(@ they are liable individually as well as jointly fall payments, including calls, in respect of
the share;

(b) subject to rule 2.6(a), on the death of any orthein the survivor is the only person the
company will recognise as having any title to thars;

(c) any one of them may give effective receipts for diydend, bonus, interest or other
distribution or payment in respect of the sharel an

(d) except where persons are jointly entitled to aesbacause of a Transmission Event, or
where required by the Listing Rules or the ASTQISetent Rules, the company may, but
is not required to, register more than 3 personsiasholders of the share.

2.7  Equitable and other claims
The company may treat the registered holder obaeshs the absolute owner of that share and
need not:
(@ recognise a person as holding a share on trust,ibtlee company has notice of a trust; or

(b) recognise, or be bound by, any equitable, contihdeture or partial claim to or interest
in a share by any other person, except an absidtieof ownership in the registered
holder, even if the company has notice of thantlar interest.

2.8 Restricted securities

If, at any time, any of the share capital of thenpany is classified by the Exchange as 'restricted
securities', then despite any other provision isf ¢lonstitution:

(a) the restricted securities must not be disposedionhgd the escrow period except as
permitted by the Listing Rules or the Exchange;

(b) the company must refuse to acknowledge a dispwsdiiding registering a transfer) of
the restricted securities during the escrow pegiagkpt as permitted by the Listing Rules
or the Exchange; and

(c) during a breach of the Listing Rules relating tstrieted securities, or a breach of a
restriction agreement, the holder of the restristeclrities is not entitled to any dividend
or distribution, or voting rights, in respect oéttestricted securities.
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3. Calls, forfeiture, indemnities, lien and surrender

3.1 Calls

(@)

(b)

(c)

(d)

(e)

()
()
(h)

(i)

()

Subject to the terms on which any shares are issoedlirectors may:

® make calls on the members for any amount unpatti€nshares which is not by
the terms of issue of those shares made payabiedttimes; and

(i) on the issue of shares, differentiate between mesvdseto the amount of calls to
be paid and the time for payment.

The directors may require a call to be paid byailmsents.

The directors must send members notice of a cldlaat 14 days (or such longer period
required by the Listing Rules) before the amoutiedas due, specifying the time and
place of payment.

Each member must pay to the company by the timeaatite place specified the amount
called on the member's shares.

A call is taken to have been made when the resoluti the directors authorising the call
is passed.

The directors may revoke a call or extend the fiongpayment.
A call is valid even if a member for any reasonsipet receive notice of the call.

If an amount called on a share is not paid inlfylthe time specified for payment, the
person who owes the amount must pay:

)] interest on the unpaid part of the amount fromdéie payment is due to the date
payment is made, at a rate determined under r@jeaBd

(i) if the share was issued after the date this caoutistitis adopted, any costs,
expenses or damages the company incurs due tailinefto pay or late payment.

Any amount unpaid on a share that, by the termssok of the share, becomes payable on
issue or at a fixed date:

® is treated for the purposes of this constitutioif #sat amount were payable under
a call duly made and notified; and

(i) must be paid on the date on which it is payablesutite terms of issue of the
share.

The directors may, to the extent the law permitsyeror compromise all or part of any
payment due to the company under the terms of skaehare or under this rule 3.1.

3.2  Proceedings to recover calls

(@)

In a proceeding to recover a call, or an amounapleydue to the failure to pay or late
payment of a call, proof that:

)] the name of the defendant is entered in the regsténe holder or one of the
holders of the share on which the call is claimed:;

(i) the resolution making the call is recorded in theute book; and
(iii) notice of the call was given to the defendant cginglwith this constitution,

is conclusive evidence of the obligation to paydhk and it is not necessary to prove the
appointment of the directors who made the callngr@ther matter.
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(b)

In rule 3.2(a), defendant includes a person agaiheim the company alleges a set-off or
counterclaim, and a proceeding to recover a cahaimount is to be interpreted
accordingly.

3.3 Payments in advance of calls

(@)

(b)

(c)

The directors may accept from a member the whokepart of the amount unpaid on a
share even though no part of that amount has el c

The directors may authorise payment by the compéinterest on an amount accepted
under rule 3.3(a), until the amount becomes payalla rate agreed between the directors
and the member paying the amount.

The directors may repay to a member any amounpsegeinder rule 3.3(a).

3.4  Forfeiting partly paid shares

(@)

(b)

(c)

(d)

(e)

(f)

(@)

If a member fails to pay the whole of a call orirstalment of a call by the time specified
for payment, the directors may serve a notice ahritember:

® requiring payment of the unpaid part of the calinstalment, together with any
interest that has accrued and all costs, expemskmmages that the company has
incurred due to the failure to pay;

(i) naming a further time (at least 14 days after tite df the notice) by which, and a
place at which, the amount payable under rule Ri}¢aust be paid; and

(i)  stating that if the whole of the amount payableasrrdle 3.4(a)(i) is not paid by
the time and at the place named, the shares orhuheccall was made will be
liable to be forfeited.

If a member does not comply with a notice servedkumule 3.4(a), the directors may by
resolution forfeit any share concerning which tbb&ae was given at any time after the
day named in the notice and before the paymenireztjby the notice is made.

A forfeiture under rule 3.4(b) includes all dividis) interest and other amounts payable
by the company on the forfeited share and not dgtpaid before the forfeiture.

Where a share has been forfeited:

)] notice of the resolution must be given to the mamb&/hose name the share
stood immediately before the forfeiture; and

(i) an entry of the forfeiture, with the date, musintede in the register of members.

Failure to give the notice or to make the entryuiel under rule 3.4(d) does not
invalidate the forfeiture.

A forfeited share becomes the property of the comp@end the directors may sell, reissue
or otherwise dispose of the share as they thirdniit, in the case of reissue or other
disposal, with or without crediting as paid up amyount paid on the share by any former
holder.

A person whose shares have been forfeited ceadesaanember as to the forfeited
shares, but must, if the directors decide, paheacompany:

® all calls, instalments, interest, costs, expenadsdamages owing on the shares at
the time of the forfeiture; and

(i) interest on the unpaid part of the amount payabtkeurule 3.4(g)(i), from the
date of the forfeiture to the date of payment, &tta determined under rule 3.9.
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3.5

3.6

(h)

(i)

The forfeiture of a share extinguishes all intenesaind all claims and demands against
the company relating to the forfeited share andjesti to rule 3.8(i), all other rights
attached to the share.

The directors may:
@ exempt a share from all or part of this rule 3.4;

(i) waive or compromise all or part of any payment ttuthe company under this
rule 3.4; and

(i)  before a forfeited share has been sold, reissuetherwise disposed of, cancel
the forfeiture on the conditions they decide.

Members' indemnity

(@)

(b)

(c)

If the company becomes liable for any reason uadaw to make a payment:
) in respect of shares held solely or jointly by awher;
(i) in respect of a transfer or transmission of shayes member;

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

(iv)  in any other way for, on account of or relatingatmember,

rules 3.5(b) and 3.5(c) apply, in addition to aigyt or remedy the company may
otherwise have.

The member or, if the member is dead, the memlegyéd personal representative, must:
® fully indemnify the company against that liability;
(i) on demand reimburse the company for any paymené naaui

(i)  pay interest on the unpaid part of the amount pay@kthe company under rule
3.5(b)(ii), from the date of demand until the didite company is reimbursed in full
for that payment, at a rate determined under née 3

The directors may:
)] exempt a share from all or part of this rule 3rig a

(i) waive or compromise all or part of any payment ttune company under this
rule 3.5.

Lien on shares

(@)

(b)

(c)

The company has a first and paramount lien on:
(1) each partly paid share for all unpaid calls anthingents due on that share; and

(i) each share for any amounts the company is regoyéalw to pay and has paid in
respect of that share.

In each case the lien extends to reasonable ih@mdsexpenses incurred because the
amount is not paid.

The company's lien on a share extends to all diddgayable on the share and to the
proceeds of sale of the share.

The directors may sell a share on which the compasya lien as they think fit where:

® an amount for which a lien exists under this ruii8 presently payable; and
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3.7

3.8

(d)

(€)

(f)

(i) the company has given the registered holder aenritbtice, at least 14 days
before the date of the sale, stating and demargiigment of that amount.

The directors may do anything necessary or desinafdler the ASTC Settlement Rules to
protect any lien, charge or other right to whicl dompany is entitled under this
constitution or a law.

When the company registers a transfer of shareghich the company has a lien without
giving the transferee notice of its claim, the camgs lien is released so far as it relates to
amounts owing by the transferor or any predecésdite.

The directors may:
® exempt a share from all or part of this rule 3rgj a

(i) waive or compromise all or part of any payment ttuthe company under this
rule 3.6.

Surrender of shares

(@)
(b)

The directors may accept a surrender of a shavealgyof compromise of a claim.

Any share so surrendered may be sold, reissuethernvadse disposed in the same manner
as a forfeited share.

Sale, reissue or other disposal of shares by th e company

(@)

(b)

(c)

(d)

(e)

(f)

A reference in this rule 3.8 to a sale of a shgrthb company is a reference to any sale,
reissue or other disposal of a share under rulg) 4 rule 3.6(c) or rule 5.4.

When the company sells a share, the directors may:
) receive the purchase money or consideration gioethé share;

(i) effect a transfer of the share or execute or ap@operson to execute, on behalf of
the former holder, a transfer of the share; and

(iii) register as the holder of the share the persorhtomathe share is sold.

A person to whom the company sells shares neethketany steps to investigate the
regularity or validity of the sale, or to see hdw purchase money or consideration on the
sale is applied. That person's title to the shsrast affected by any irregularity by the
company in relation to the sale. A sale of the sliigrthe company is valid even if a
Transmission Event occurs to the member beforedte

The only remedy of a person who suffers a lossuseaf a sale of a share by the
company is a claim for damages against the company.

The proceeds of a sale of shares by the compantybawsplied in paying:
) first, the expenses of the sale;

(i) secondly, all amounts payable (whether presenthobrby the former holder to
the company,

and any balance must be paid to the former holdéh® former holder delivering to the
company proof of title to the shares acceptabtbedirectors.

The proceeds of sale arising from a notice under5i4(b) must not be applied in
payment of the expenses of the sale and must degthe former holder on the former
holder delivering to the company proof of titleth@ shares acceptable to the directors.
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3.9

(9)

(h)

()

Until the proceeds of a sale of a share sold by dmepany are claimed or otherwise
disposed of according to law, the directors mag&twr use the proceeds in any other
way for the benefit of the company.

The company is not required to pay interest on mggable to a former holder under
this rule 3.8.

On completion of a sale, reissue or other dispofsalshare under rule 3.4(f), the rights
which attach to the share which were extinguishetkurule 3.4(h) revive.

A written statement by a director or secretaryhef company that a share in the company
has been:

® duly forfeited under rule 3.4(b);
(i) duly sold, reissued or otherwise disposed of under3.4(f); or
(i) duly sold under rule 3.6(c) or rule 5.4,

on a date stated in the statement is conclusivdeate of the facts stated as against all
persons claiming to be entitled to the share, ditldeoright of the company to forfeit, sell,
reissue or otherwise dispose of the share.

Interest payable by member

(@)

(b)

For the purposes of rules 3.1(h)(i), 3.4(g)(ii) @8 (b)(iii), the rate of interest payable to
the company is:

® if the directors have fixed a rate, that rate; or

(i) in any other case, a rate per annum 2% higherttiearate prescribed in respect of
unpaid judgments in the Supreme Court of the staterritory in which the
company is registered.

Interest accrues daily and may be capitalised nipothat such other intervals the
directors decide.

Distribution of profits

Dividends

(@) The directors may cause or authorise the compapgyany interim and final dividends
that, in their judgment, the financial positiontbé company justifies.

(b) The directors may rescind a decision to cause thioaige the company to pay a dividend
if they decide, before the payment date, that tmepany's financial position no longer
justifies the payment.

(© The directors may pay or cause the company to paylidend required to be paid
under the terms of issue of a share.

(d) Paying a dividend does not require confirmatioa general meeting.

(e) Subject to any rights or restrictions attachednp shares or class of shares:

@ all dividends must be paid equally on all shargsept that a partly paid share
confers an entitlement only to the proportion & tlividend which the amount
paid (not credited) on the share is of the totabamts paid and payable (excluding
amounts credited);
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(i) for the purposes of rule 4.1(e)(i), unless thealors decide otherwise, an amount
paid on a share in advance of a call is to be takemot having been paid until it
becomes payable; and

(iii) interest is not payable by the company on any dwd

() Subject to the ASTC Settlement Rules, the direattay fix a record date for a dividend,
with or without suspending the registration of sfems from that date under rule 5.3.

(9) Subject to the ASTC Settlement Rules, a divideng#pect of a share must be paid to the
person who is registered, or entitled under rul€cy to be registered, as the holder of the
share:

) where the directors have fixed a record date ipaetsof the dividend, on that
date; or

(i) where the directors have not fixed a record datespect of that dividend, on the
date fixed for payment of the dividend, and a tf@nef a share that is not
registered, or left with the company for registvatunder rule 5.1(b), on or before
that date is not effective, as against the companyass any right to the dividend.

(h) When resolving to authorise or cause the compapaya dividend, the directors may:

® direct payment of the dividend wholly or partly thne distribution of specific
assets, including paid-up shares or other secsiofighe company or of another
body corporate, either generally or to specific rbers; and

(i) unless prevented by the Listing Rules, direct paytroéthe dividend to particular
members wholly or partly out of any particular fumdreserve or out of profits
derived from any particular source, and to the othembers wholly or partly out
of any other particular fund or reserve or out mffiis derived from any other
particular source.

@ If distribution of specific assets to a particutaember is illegal or, in the directors'
opinion, impracticable, the directors may make shddistribution to the member equal to
the cash value of the proposed distribution of jgegssets.

0) Subject to the ASTC Settlement Rules, where a passentitled to a share because of a
Transmission Event, the directors may, but needratdin any dividends payable on that
share until that person becomes registered asotbertof that share or transfers it.

(K) The directors may retain from any dividend paydbla member any amount presently
payable by the member to the company and applgrtie@unt retained to the amount
owing.

()] The directors may decide the method of paymennhgfdavidend or other amount in
respect of a share. Different methods of paymentapply to different members or
groups of members (such as overseas members). Withiting any other method of
payment which the company may adopt, payment mecof a share may be made:

@ by cheque sent to the address of the member shotke register of members or,
in the case of joint holders, to the address shioviine register of members of any
of the joint holders, or to such other addressiasrtember or any of the joint
holders in writing direct; or

(i) by such electronic or other means approved by itleetdrs directly to an account
(of a type approved by the directors) nominategriting by the member or the
joint holders.
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(m)

(n)

(0)

(P)

(@)

A cheque sent under rule 4.1(1):

® may be made payable to bearer or to the ordereafgmber to whom it is sent or
any other person the member directs; and

(i) is sent at the member's risk.

If the directors decide that payments will be mhglelectronic transfer into an account
(of a type approved by directors) nominated by antrer, but no such account is
nominated by the member or an electronic transtera nominated account is rejected or
refunded, the company may credit the amount payatde account of the company to be
held until the member nominates a valid account.

Where a member does not have a registered addrédss @ompany believes that a
member is not known at the member's registereceaddthe company may credit an
amount payable in respect of the member's shai@s aecount of the company to be held
until the member claims the amount payable or natesman account into which a
payment may be made.

An amount credited to an account under rules 4dr@)1(0) is to be treated as having
been paid to the member at the time it is credddtiat account. The company will not be
a trustee of the money and no interest will accmuéhe money.

If a cheque for an amount payable under rule 4id (ipt presented for payment for 11
calendar months after issue or an amount is hedah iaccount under rules 4.1(n) or 4.1(0)
for 11 calendar months, the directors may reinthesamount, after deducting reasonable
expenses, into shares in the company on behahdfjn the name of, the member
concerned and may stop payment on the cheque hBinessmay be acquired on market or
by way of new issue at a price the directors acisepiarket price at the time. Any
residual sum which arises from the reinvestment beagarried forward or donated to
charity on behalf of the member, as the directe@de. The company's liability to pay
the relevant amount is discharged by an applicatiater this rule 4.1(q). The directors
may do anything necessary or desirable (includkageting any document) on behalf of
the member to effect the application of an amoucken this rule 4.1(q). The directors
may determine other rules to regulate the operatidhis rule 4.1(q) and may delegate
their power under this rule to any person.

4.2  Capitalising profits

(@)

(b)

Subject to the Listing Rules, any rights or resivits attached to any shares or class of
shares and any special resolution of the comparylirectors may capitalise and
distribute among those members who would be edtideeceive dividends and in the
same proportions, any amount:

) forming part of the undivided profits of the comgan

(i) representing profits arising from an ascertainenledon to capital or a
revaluation of the assets of the company;

(i) arising from the realisation of any assets of th@gany; or
(iv)  otherwise available for distribution as a dividend.
The directors may resolve that all or any parhefdapitalised amount is to be applied:

® in paying up in full, at an issue price decidedlg resolution, any unissued
shares in or other securities of the company;
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4.3

(c)

(d)

(i) in paying up any amounts unpaid on shares or gmirities held by the
members; or

(iii) partly as specified in rule 4.2(b)(i) and partlyspecified in rule 4.2(b)(ii).

The members entitled to share in the distributiarstnaccept that application in full
satisfaction of their interest in the capitalisedbant.

Rules 4.1(e), 4.1(f) and 4.1(g) apply, so far &y ttan and with any necessary changes, to
capitalising an amount under this rule 4.2 asfénences in those rules to:

@ a dividend were references to capitalising an amaund

(i) a record date were references to the date thetaliseesolve to capitalise the
amount under this rule 4.2.

Where in accordance with the terms and conditionaloich options to take up shares are
granted (and being options existing at the date@passing of the resolution referred to
in rule 4.2(b)) a holder of those options will beitted to an issue of bonus shares under
this rule 4.2, the directors may in determining nlbenber of unissued shares to be so
issued, allow in an appropriate manner for therutssue of bonus shares to options
holders.

Ancillary powers

(@)

(b)

(c)

To give effect to any resolution to reduce the tzuif the company, to satisfy a dividend
as set out in rule 4.1(h)(i) or to capitalise amoant under rule 4.2, the directors may:

® settle as they think expedient any difficulty thases in making the distribution or
capitalisation and, in particular, make cash paymancases where members are
entitled to fractions of shares or other securiied decide that amounts or
fractions of less than a particular value decidgthle directors may be
disregarded to adjust the rights of all parties;

(i) fix the value for distribution of any specific atse

(iii) pay cash or issue shares or other securities tonenyber to adjust the rights of all
parties;

(iv)  vest any of those specific assets, cash, sha@bearsecurities in a trustee on
trust for the persons entitled to the distributiorcapitalised amount that seem
expedient to the directors; and

(v) authorise any person to make, on behalf of alhtbenbers entitled to any specific
assets, cash, shares or other securities as aatthe distribution or
capitalisation, an agreement with the company otteer person which provides,
as appropriate, for the distribution or issue &nthof shares or other securities
credited as fully paid up or for payment by the pamy on their behalf of the
amounts or any part of the amounts remaining unpaitheir existing shares or
other securities by applying their respective prtpos of the amount resolved to
be distributed or capitalised.

Any agreement made under an authority referred tale 4.3(a)(v) is effective and binds
all members concerned.

If a distribution or issue of specific assets, skarr securities to a particular member or
members is, in the directors' discretion, considiémgracticable or would give rise to
parcels of securities which do not constitute aket@ble parcel, the directors may make a
cash payment to those members or allocate thesashares or securities to a trustee to be
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4.4

4.5

4.6

sold on behalf of, and for the benefit of, thosenbers, instead of making the distribution
or issue to those members.

(d) If the company distributes to members (either galheor to specific members) securities
in the company or in another body corporate ott {fwhether as a dividend or otherwise
and whether or not for value), each of those memappoints the company as his or her
agent to do anything needed to give effect todisitibution, including agreeing to
become a member of that other body corporate.

Reserves

(@) The directors may set aside out of the compangfitpany reserves or provisions they
decide.

(b) The directors may appropriate to the company'stgrafy amount previously set aside as
a reserve or provision.

(© Setting aside an amount as a reserve or provigiea dot require the directors to keep the

amount separate from the company's other assptewent the amount being used in the
company's business or being invested as the disedézide.

Carrying forward profits

The directors may carry forward any part of thefipgaemaining that they consider should not be
distributed as dividends or capitalised, withoah#ferring those profits to a reserve or provision.

Share investment plan
The directors may:

(@)

(b)

establish a share investment plan on terms thegelaender which:

(1) the whole or any part of any dividend or interast tb members or holders of any
convertible securities of the company who partit@pa the plan on their shares or
any class of shares or any convertible securities;

(i) any other amount payable to members,

may be applied in subscribing for or purchasingigges of the company or of a related
body corporate; and

amend, suspend or terminate a share investment plan

Transfer and transmission of shares

Transferring shares

(@)

(b)

Subject to this constitution and to any restricsiattached to a member's shares, a
member may transfer any of the member's shares by:

(1) a Proper ASTC Transfer; or
(i) a written transfer in any usual form or in any otftem approved by the directors.
A transfer referred to in rule 5.1(a)(ii) must be:

)] signed by or on behalf of both the transferor dnedttansferee unless the transfer
relates only to fully paid shares and the direcharge dispensed with a signature
by the transferee or the transfer of the shareffested by a document which is,
or documents which together are, a sufficient fiemsf those shares under the
Act;

(i) if required by law to be stamped, duly stamped; and
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(c)

(d)

(e)
(f)
(9)

(h)

(iii) left for registration at the company's registerffit®, or at any other place the
directors decide, with such evidence the direategsiire to prove the transferor's
title or right to the shares and the transfereght to be registered as the owner of
the shares.

Subject to the powers vested in the directors undes 5.2(a) and 5.3, where the
company receives a transfer complying with rule th& company must register the
transferee named in the transfer as the holddreo$tares to which it relates.

A transferor of shares remains the holder of tlegeshuntil a Proper ASTC Transfer has
been effected or the transferee's name is enterbe iregister of members as the holder
of the shares.

The company must not charge a fee for registerimgresfer of shares.
The company may retain a registered transfer fgmpaniod the directors decide.

The directors may do anything that is necessadesirable for the company to participate
in any computerised, electronic or other systenidoilitating the transfer of shares or
operation of the company's registers that may beedwoperated or sponsored by the
Exchange or a related body corporate of the Exahang

The directors may, to the extent the law permitsyerany of the requirements of this rule
5.1 and prescribe alternative requirements insteegiye effect to rule 5.1(g) or for
another purpose.

5.2  Power to decline to register transfers

(@)

(b)

(c)

The directors may decline to register, or prevegtstration of, a transfer of shares or
apply a holding lock to prevent a transfer in ademice with the Act or the Listing Rules
where:

) the transfer is not in registrable form;
(i) the company has a lien on any of the shares tnaiadfe
(iii) registration of the transfer may breach a law o$tfalia;

(iv)  the transfer is paper-based and registration ofréimsfer will create a new holding
which, at the time the transfer is lodged, is lbss a marketable parcel,

(V) the transfer is not permitted under the terms afraployee share plan; or

(vi)  the company is otherwise permitted or requiredate@ under the Listing Rules
or, except for a Proper ASTC Transfer, under theseof issue of the shares.

If the directors decline to register a transfeg, tompany must give notice of the refusal
as required by the Act and the Listing Rules. Failo give that notice will not invalidate
the decision of the directors to decline to regitie transfer.

The directors may delegate their authority undesrrille 5.2 to any person.

5.3  Power to suspend registration of transfers

The directors may suspend the registration of tema@t any times, and for any periods,
permitted by the ASTC Settlement Rules that thegjdie

5.4  Selling non marketable parcels

(@)

The directors may sell shares which constitute tlees a marketable parcel by following
the procedures in this rule 5.4.

Minter Ellison | Ref: SL 30-6157069 Constitution for Gloucester Coal Ltd | page 20
ME_91524120_2 (W2003)



(b) The directors may send to a member who holds, @dale decided by the directors, less
than a marketable parcel of shares in a classawéslof the company, a notice which:

® explains the effect of the notice under this rule and

(i) advises the holder that he or she may choose ¢adrapt from the provisions of
this rule. A form of election for that purpose mbstsent with the notice.

(© If, before 5.00pm Sydney time on a date specifietthé notice which is no earlier than six
weeks after the notice is sent:

) the company has not received a notice from the reeritoosing to be exempt
from the provisions of this rule 5.4; and

(i) the member has not increased his or her sharelydiolia marketable parcel,

the member is taken to have irrevocably appoirttieccompany as his or her agent to do
anything in rule 5.4(d).

(d) The company may:

(1) sell the shares constituting less than a marketabieel as soon as practicable at a
price which the directors consider is the bestgreasonably available for the
shares when they are sold;

(i) deal with the proceeds of sale under rule 3.8; and

(iii) receive any disclosure document, including a firgrservices guide, as agent for
the member.

(e) The costs and expenses of any sale of sharesgaftisin a notice under rule 5.4(b)
(including brokerage and stamp duty) are payabléneyurchaser or by the company.

() A notice under rule 5.4(b) may be given to a mendmdy once in a 12 month period and
may not be given during the offer period of a talkedid for the company.

(9) If a takeover bid is announced after a noticevegibut before an agreement is entered
into for the sale of shares, this rule ceases ¢vatp for those shares. However, despite
rule 5.4(f), a new notice under rule 5.4(b) mayghwen after the offer period of the
takeover bid closes.

(h) The directors may, before a sale is effected utiderule 5.4, revoke a notice given or
suspend or terminate the operation of this ruteeeigenerally or in specific cases.

® If a member is registered in respect of more thamparcel of shares, the directors may
treat the member as a separate member in respeatlofof those parcels so that this rule
5.4 will operate as if each parcel was held byedéht persons.
5.5  Transmission of shares
(@) Subject to rule 5.5(c), where a member dies, tiye persons the company will recognise
as having any title to the member's shares or angfiis accruing on those shares are:

) where the deceased was a sole holder, the legaimmrepresentative of the
deceased; and

(i) where the deceased was a joint holder, the surgivor

(b) Rule 5.5(a) does not release the estate of a dsteamber from any liability on a share,
whether that share was held by the deceased swl@intly with other persons.
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(c) The directors may register a transfer of sharesesidpy a member before a Transmission
Event even though the company has notice of thesfnession Event.

(d) A person who becomes entitled to a share becaws@ @nsmission Event may, on
producing such evidence as the directors requipedee that person's entitlement to the
share, choose:

)] to be registered as the holder of the share byrgjgand giving the company a
written notice stating that choice; or

(i) to nominate some other person to be registerdueasansferee of the share by
executing or effecting in some other way a transfeéhe share to that other
person.

(e) The provisions of this constitution about the rightransfer shares and the registration of
share transfers apply, so far as they can andamigmecessary changes, to a notice or
transfer under rule 5.5(d) as if the relevant Tnaission Event had not occurred and the
notice or transfer were executed or effected by¢lgéstered holder of the share.

() Where two or more persons are jointly entitled &hare because of a Transmission Event
they will, on being registered as the holders efghare, be taken to hold the share as joint
tenants and rule 2.6 will apply to them.

6. General meetings

6.1 Calling general meetings
(a) A general meeting may only be called:

® by a directors' resolution; or
(i) as otherwise provided in the Act,

(b) The directors may, by notice to the Exchange, chahg venue for, postpone or cancel a
general meeting, if they consider that the meétmgbecome unnecessary, or the venue
would be unreasonable or impractical or a changedgssary in the interests of
conducting the meeting efficiently, but:

)] a meeting which is not called by a directors' nesoh; and
(i) a meeting which is called in accordance with a mansilyequisition under the Act,

may not be postponed or cancelled without the pyiitten consent of the persons who
called or requisitioned the meeting.

6.2  Notice of general meetings
(@) Notice of a general meeting must be given to eachgn who at the time of giving the

notice:

@ is a member, director or auditor of the company; or

(i) is entitled to a share because of a Transmissienmttand has satisfied the
directors of his or her right to be registeredhasholder of, or to transfer, the
shares.

(b) The content of a notice of a general meeting cdilethe directors is to be decided by the
directors, but it must state the general natuth@business to be transacted at the
meeting and any other matters required by the Act.
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6.3

(c)

(d)
(e)

(f)

Unless the Act provides otherwise:

® no business may be transacted at a general mestiess the general nature of the
business is stated in the notice calling the mggetind

(i) except with the approval of the directors or thaigierson, no person may move
any amendment to a proposed resolution the terméich are set out in the
notice calling the meeting or to a document whadates to such a resolution and
a copy of which has been made available to mentbenspect or obtain.

A person may waive notice of any general meeting/biten notice to the company.

Failure to give a member or any other person naiGgegeneral meeting or a proxy form,
does not invalidate any thing done or resolutiosspd at the general meeting if:

)] the failure occurred by accident or inadvertenvreror

(i) before or after the meeting, the person notifiescibmpany of the person's
agreement to that thing or resolution.

A person's attendance at a general meeting wanyeslgection that person may have to:

(1) a failure to give notice, or the giving of a defeetnotice, of the meeting unless
the person at the beginning of the meeting objectise holding of the meeting;
and

(i) the consideration of a particular matter at thetmgevhich is not within the
business referred to in the notice of the meetinggss the person objects to
considering the matter when it is presented.

Admission to general meetings

(@)

(b)

(c)

The chairperson of a general meeting may take atigrehe or she considers appropriate
for the safety of persons attending the meetingtaearderly conduct of the meeting and
may refuse admission to, or require to leave antaie out of the meeting, any person:

) in possession of a pictorial-recording or sounaréing device;
(i) in possession of a placard or banner;

(iii) in possession of an article considered by the phaeson to be dangerous,
offensive or liable to cause disruption;

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

(V) who behaves or threatens to behave in a dangarfdessive or disruptive way; or
(vi)  who is not entitled to receive notice of the megtin

The chairperson may delegate the powers confegré¢lisrule to any person he or she
thinks fit.

A person, whether a member or not, requested bgtithetors or the chairperson to attend
a general meeting is entitled to be present arttieatequest of the chairperson, to speak
at the meeting.

If the chairperson of a general meeting considasthere is not enough room for the
members who wish to attend the meeting, he or sheamange for any person whom he
or she considers cannot be seated in the mainmgaedm to observe or attend the
general meeting in a separate room. Even if the lmesmpresent in the separate room are
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not able to participate in the conduct of the nmegtihe meeting will nevertheless be
treated as validly held in the main room.

(d) If a separate meeting place is linked to the mé&ingoof a general meeting by an
instantaneous audio-visual communication devicekHy itself or in conjunction with
other arrangements:

) gives the general body of members in the separa&ting place a reasonable
opportunity to participate in proceedings in theanmaace;

(i) enables the chairperson to be aware of proceedirtge other place; and

(i)  enables the members in the separate meeting placde on a show of hands or
on a poll,

a member present at the separate meeting plaaieeis to be present at the general
meeting and entitled to exercise all rights asibh she was present at the main place.

(e) If, before or during the meeting, any technicafidifity occurs where one or more of the
matters set out in rule 6.3(d) is not satisfied, ¢hairperson may:

0] adjourn the meeting until the difficulty is remedti@r

(i) continue to hold the meeting in the main place @mgother place which is
linked under rule 6.3(d) and transact business nantiember may object to the
meeting being held or continuing.

() Nothing in this rule 6.3 or in rule 6.6 is to b&da to limit the powers conferred on the
chairperson by law.
6.4  Quorum at general meetings

(@) No business may be transacted at a general meetiogpt the election of a chairperson
and the adjournment of the meeting, unless a quofumembers is present when the
meeting proceeds to business.

(b) A quorum is 2 or more members present at the ngeatid entitled to vote on a resolution
at the meeting.

(© If a quorum is not present within 30 minutes after time appointed for the general

meeting:

) where the meeting was called at the request of raesnthe meeting must be
dissolved; or

(i) in any other case, the meeting stands adjourndeetday, and at the time and

place, the directors present decide or, if thepatomake a decision, to the same
day in the next week at the same time and placéf aaitthe adjourned meeting, a
qguorum is not present within 30 minutes after threetappointed for the meeting,
the meeting must be dissolved.

6.5 Chairperson of general meetings

(@) The chairperson of directors or, in the absendbethairperson of directors, the deputy
chairperson of directors is entitled, if preserthwn 15 minutes after the time appointed
for a general meeting and willing to act, to presid chairperson at the meeting.

(b) The directors present may choose one of their nutobgreside as chairperson if, at a
general meeting:

)] there is no chairperson or deputy chairpersonretibrs;
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6.6

(c)

(d)

(i) neither the chairperson nor the deputy chairpeo$dalirectors is present within 15
minutes after the time appointed for the meetimg; o

(iii) neither the chairperson nor the deputy chairpeo$dlirectors is willing to act as
chairperson of the meeting.

If the directors do not choose a chairperson under6.5(b), the members present must
elect as chairperson of the meeting:

0] another director who is present and willing to act;

(i) if no other director willing to act is present hétmeeting, a member who is
present and willing to act.

A chairperson of a general meeting may, for anyité business or discrete part of the
meeting, vacate the chair in favour of anothergersominated by him or heA¢ting
Chairperson). Where an instrument of proxy appoints the crespn as proxy for part of
the proceedings for which an Acting Chairpersonldesen nominated, the instrument of
proxy is taken to be in favour of the Acting Chairgon for the relevant part of the
proceedings.

Conduct at general meetings

(@)

(b)

(c)
(d)

(€)

(f)

Subject to the provisions of the Act, the chairparef a general meeting is responsible
for the general conduct of the meeting and forpiteeedures to be adopted at the meeting.

The chairperson may, at any time the chairpersasiders it necessary or desirable for
the proper and orderly conduct of the meeting:

@ impose a limit on the time that a person may spea&ach motion or other item of
business and terminate debate or discussion obwsigess, question, motion or
resolution being considered by the meeting andiregoe business, question,
motion or resolution to be put to a vote of the rhers present; and

(i) adopt any procedures for casting or recording vatéise meeting whether on a
show of hands or on a poll, including the appointtra# scrutineers.

A decision by a chairperson under rule 6.6(a) 6(9.is final.

The chairperson may postpone the meeting beftwasistarted, whether or not a quorum
is present, if, at the time and place appointedtfermeeting, he or she considers that:

® there is not enough room for the number of memiais wish to attend the
meeting; or

(i) a postponement is necessary in light of the bebawdbpersons present or for any
other reason so that the business of the meetmgearoperly carried out.

A postponement under rule 6.6(d) will be to anotiree, which may be on the same day
as the meeting, and may be to another place (@&ndet time and place will be taken to
be the time and place for the meeting as if spegtifi the notice which called the meeting
originally).

The chairperson may at any time during the coursecomeeting:

)] adjourn the meeting or any business, motion, questi resolution being
considered or remaining to be considered by thdingeeither to a later time at
the same meeting or to an adjourned meeting; and

(i) for the purpose of allowing any poll to be takerdetermined, suspend the
proceedings of the meeting for such period/s aar lshe decides without effecting
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(9)

(h)
(i)

()

(k)

an adjournment. No business may be transactedadidcussion may take place
during any suspension of proceedings unless thepelson otherwise allows.

The chairperson's rights under rules 6.6(d) an(f)éaée exclusive and, unless the
chairperson requires otherwise, no vote may bentakelemanded by the members
present about any postponement, adjournment oessgm of proceedings.

Only unfinished business may be transacted at simgeesumed after an adjournment.

Where a meeting is postponed or adjourned underudle 6.6, notice of the postponed or
adjourned meeting must be given to the Exchangemept as provided by rule 6.6(Kk),
need not be given to any other person.

Where a meeting is postponed or adjourned, thetdre® may, by notice to the Exchange,
postpone, cancel or change the place of the postbonadjourned meeting.

Where a meeting is postponed or adjourned for $8 damore, notice of the postponed
or adjourned meeting must be given as in the chfemriginal meeting.

6.7 Decisions at general meetings

(@)

(b)

(c)

(d)

(e)

(f)

@

(h)

Except where a resolution requires a special ntgjayuestions arising at a general
meeting must be decided by a majority of votes lbpshe members present at the
meeting. A decision made in this way is for allpases, a decision of the members.

If the votes are equal on a proposed resolutiangchkairperson of the meeting has a
casting vote, in addition to any deliberative vote.

A resolution put to the vote of a general meetingstioe decided on a show of hands
unless a poll is demanded:

® before the show of hands is taken;

(i) before the result of the show of hands is declased;

(iii) immediately after the result of the show of harsdddclared.

A poll may be demanded by:

@ the chairperson of the meeting;

(i) at least 5 members entitled to vote on the reswutr

(iii) members with at least 5% of the votes that mayalsé @n the resolution on a poll.

A demand for a poll does not prevent a general imgebntinuing to transact any
business except the question on which the pokisahded.

Unless a poll is duly demanded, a declaration byctrairperson of a general meeting that
a resolution has on a show of hands been carriedraed unanimously, or carried by a
particular majority, or lost, and an entry to te#fect in the company's minute book is
conclusive evidence of the fact without proof af tiumber or proportion of the votes
recorded for or against the resolution.

If a poll is duly demanded at a general meetinmist be taken in the way and either at
once or after an interval or adjournment as thérpbeson of the meeting directs. The
result of the poll as declared by the chairpersahe resolution of the meeting at which
the poll was demanded.

A poll cannot be demanded at a general meeting@election of a chairperson of the
meeting.
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® The demand for a poll may be withdrawn with theigdgason's consent.

(), Despite anything to the contrary in this constitatithe directors may decide that, at any
general meeting or class meeting, a member whatitteel to attend and vote on a
resolution at that meeting is entitled to a dinaate in respect of that resolution. A 'direct
vote' includes a vote delivered to the companydst,dax or other electronic means
approved by the directors. The directors may pileseegulations, rules and procedures
in relation to direct voting, including specifyitige form, method and timing of giving a
direct vote at a meeting for the vote to be valid.

6.8  Voting rights

(a) Subject to this constitution and to any rightsestrictions attached to any shares or class
of shares, at a general meeting:

® on a show of hands, every member present has d¢epara

(i) on a poll, every member present has one vote fur slaare held as at the Record
Time by the member entitling the member to voteeex for partly paid shares,
each of which confers on a poll only the fractidrooe vote which the amount
paid (not credited) on the share bears to the émtalunts paid and payable
(excluding amounts credited) on the share. An ampaid in advance of a call is
disregarded for this purpose

(b) If a person present at a general meeting reprepergsnally or by proxy, attorney or
Representative more than one member, on a shoanalstthe person is entitled to one
vote only even though he or she represents moreatha member.

© A joint holder may vote at a meeting either perdlgra by proxy, attorney or
Representative as if that person was the sole hdfdaore than one joint holder tenders
a vote in respect of the relevant shares, theafatee holder named first in the register
who tenders a vote, whether in person or by pratgyney or Representative, must be
accepted to the exclusion of the votes of the gtiet holders.

(d) The parent or guardian of an infant member may &bty general meeting on such
evidence being produced of the relationship ohefappointment of the guardian as the
directors may require and any vote so tenderedgarent or guardian of an infant
member must be accepted to the exclusion of the afdthe infant member.

(e) A person entitled to a share because of a TranemiEvent may vote at a general
meeting in respect of that share in the same waftlaat person were the registered
holder of the share if, at least 48 hours befoeentieeting (or such shorter time as the
directors determine), the directors:

)] admitted that person's right to vote at that mgdtirrespect of the share; or

(i) were satisfied of that person's right to be regestes the holder of, or to transfer,
the share.

Any vote duly tendered by that person must be d@edegnd the vote of the registered
holder of those shares must not be counted.

() Where a member holds a share on which a call @ratimount payable to the company
has not been duly paid:

® that member is only entitled to be present at &gdmeeting and vote if that
member holds, as at the Record Time, other sharesich no money is then due
and payable; and
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6.9

()

(h)

(i)

0)

(i) on a poll, that member is not entitled to votedspect of that share but may vote
in respect of any shares that member holds, ded&e¢cord Time, on which no
money is then due and payable.

A member is not entitled to vote on a resolutiQuiifder the Act or the Listing Rules, the
notice which called the meeting specified that:

® the member must not vote or must abstain from gatimthe resolution; or
(i) a vote on the resolution by the member must beg#sded for any purposes.

If the member or a person acting as proxy, attoordyepresentative of the member does
tender a vote on that resolution, their vote mastye counted.

An objection to the validity of a vote tenderedajeneral meeting must be:
)] raised before or immediately after the result eftbte is declared; and
(i) referred to the chairperson of the meeting, whesésibn is final.

A vote tendered, but not disallowed by the chasperof a meeting under rule 6.8(h), is
valid for all purposes, even if it would not othéseshave been valid.

The chairperson may decide any difficulty or digpwhich arises as to the number of
votes which may be cast by or on behalf of any mamabd the decision of the
chairperson is final.

Representation at general meetings

(@)

(b)
(c)

(d)

(e)

(f)

Subject to this constitution, each member entittedote at a general meeting may vote:
® in person or, where a member is a body corporgtéstiRepresentative;

(i) by not more than 2 proxies; or

(i) by not more than 2 attorneys.

A proxy, attorney or Representative may, but nesdive a member of the company,

An instrument appointing a proxy is valid if itisaccordance with the Act or in any form
approved by the directors.

For the purposes of this rule 6.9 a proxy appointmeceived at an electronic address
specified in the notice of general meeting forrineeipt of proxy appointment or
otherwise received by the company in accordande thié Act is taken to have been
signed or executed if the appointment:

)] includes or is accompanied by a personal identiinecode allocated by the
company to the member making the appointment;

(i) has been authorised by the member in another mappeoved by the directors
and specified in or with the notice of meeting; or

(iii) is otherwise authenticated in accordance with tbe A

A vote given in accordance with an instrument apiaj a proxy or attorney is valid
despite the transfer of the share in respect ofhwtiie instrument was given if the transfer
is not registered by the time at which the instrotagpointing the proxy of attorney is
required to be received under rule 6.9(j).

Unless the instrument or resolution appointingaxypy attorney or Representative
provides differently, the proxy, attorney or Reper@stive has the same rights to speak,
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demand a poll, join in demanding a poll or act galeat the meeting as the member
would have had if the member was present.

(9) Unless otherwise provided in the appointment ofcxyy attorney or Representative, an
appointment will be taken to confer authority:

) even though the instrument may refer to specifolgions and may direct the
proxy, attorney or Representative how to vote aséresolutions, to do any of
the acts specified in rule 6.9(h); and

(i) even though the instrument may refer to a spegiéeting to be held at a
specified time or venue, where the meeting is redaled or adjourned to another
time or changed to another venue, to attend arelatahe rescheduled or
adjourned meeting or at the new venue.

(h) The acts referred to in rule 6.9(g)(i) are:

) to vote on any amendment moved to the proposetutEsts and on any motion
that the proposed resolutions not be put or anylesimotion;

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

(i) to act generally at the meeting.

) A proxy form issued by the company must allow for insertion of the name of the
person to be primarily appointed as proxy and nrayide that, in circumstances and on
conditions specified in the form that are not irgistent with this constitution, the
chairperson of the relevant meeting (or anothesqrespecified in the form) is appointed
as proxy.

()] A proxy or attorney may not vote at a general nmgetir adjourned or postponed meeting
or on a poll unless the instrument appointing tlexy or attorney, and the authority under
which the instrument is signed or a certified copyhe authority, are received by the
company:

@ at least 48 hours (or, in the case of an adjourbimrepostponement of a meeting,
including an adjourned meeting, any lesser timettiedirectors or the
chairperson of the meeting decides) before the timbolding the meeting or
adjourned or postponed meeting or taking the pslipplicable; or

(i) where rule 6.9(l) applies, such shorter period teefoe time for holding the
meeting or adjourned or postponed meeting or tatkiagoll, as applicable, as the
company determines in its discretion.

A document is received by the company under thes@9(j) when it is received in
accordance with the Act, and to the extent perohitiethe Act, if the document is
produced or the transmission of the document isratise verified to the company in the
way specified in the notice of meeting.

(K) The company is entitled to clarify with a membey arstruction on an appointment of
proxy or attorney which is received by the compeaithin a period referred to in rule
6.9(j)(i) or 6.9(j)(ii) as applicable by written erbal communication. The company, at
its discretion, is entitled to amend the contefisny appointment of proxy or attorney to
reflect any clarification in instruction and the miger at that time is taken to have
appointed the company as its attorney for this psep

Minter Ellison | Ref: SL 30-6157069 Constitution for Gloucester Coal Ltd | page 29
ME_91524120_2 (W2003)



)] Where an instrument appointing a proxy or attorinay been received by the company
within the period specified in rule 6.9(j)(i) arftetcompany considers that the instrument
has not been duly executed, the company, in itsaetisn, may:

@ return the instrument appointing the proxy or aggrto the appointing member;
and

(i) request that the member duly execute the appoittamehreturn it to the company
within the period determined by the company undér 6.9(j)(ii) and notified to
the member.

(m)  Aninstrument appointing a proxy or attorney whigheceived by the company in
accordance with rule 6.9(l) is taken to have besitlly received by the company.

(n) The appointment of a proxy or attorney is not reky the appointor attending and
taking part in the general meeting, but if the aptmw votes on a resolution, the proxy or
attorney is not entitled to vote, and must not vagethe appointor's proxy or attorney on
the resolution.

(0) Where a member appoints 2 proxies or attorneyst® at the same general meeting:

(1) if the appointment does not specify the proporbonumber of the member's
votes each proxy or attorney may exercise, eackympattorney may exercise
half the member's votes;

(i) on a show of hands, neither proxy or attorney natg i more than one proxy or
attorney attends; and

(i)  on a poll, each proxy or attorney may only exerg@tes in respect of those shares
or voting rights the proxy or attorney represents.

(p) Unless written notice of the matter has been reckat the company's registered office (or
at another place specified for lodging an appoimtnoé a proxy or attorney for the
meeting) at least 48 hours (or, in the case ofdfwuanment or postponement of a
meeting, any lesser time that the directors octi@@rperson of the meeting decide) before
the time for holding a meeting, adjourned meetingail, a vote cast by a proxy or
attorney is valid even if, before the vote is cast:

® a Transmission Event occurs to the member;

(i) the member revokes the appointment of the proxgttorney or revokes the
authority under which a third party appointed thexy or attorney; or

(i)  the member has issued a clarifying instruction undee 6.9(k).

(@) Where authority is given to a proxy, attorney opfRsentative concerning a meeting to
be held on or before a specified date or at a ipdglace and that meeting is postponed
to a later date or the meeting place is changedatthority is taken to include authority to
act at the rescheduled meeting unless the memaetimgy the authority gives the
company notice to the contrary under rule 6.9(j).

(n The chairperson of a meeting may:

® permit a person claiming to be a Representatiexéocise the powers of a
Representative, even if the person is unable abksih to the chairperson's
satisfaction that he or she has been validly apedijror

(i) permit the person to exercise those powers ondhditton that, if required by the
company, he or she produce evidence of the appenttwithin the time set by the
chairperson.
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(s)

(t)

The chairperson of a meeting may require a perstingaas a proxy, attorney or
Representative to establish to the chairpersotiaztion that the person is the person
duly appointed to act. If the person fails to ggtike requirement, the chairperson may
exclude the person from attending or voting attleeting.

The chairperson may delegate his or her powersruntis 6.9(r) and 6.9(s) to any
person.

7. Directors

7.1  Appointment and retirement of directors

(@)

(b)

(c)

(d)

(e)

(f)

(9

(h)

(i)

()

The minimum number of directors is 3. The maximwmmber of directors is to be fixed
by the directors, but may not be more than 15 grtes company in general meeting
resolves otherwise. The directors must not detexraimaximum which is less than the
number of directors in office at the time the deti@ation takes effect.

The directors may appoint any individual to beracior, either as an addition to the
existing directors or to fill a casual vacancy, baotthat the total number of directors does
not exceed the maximum number fixed under thistdatisn.

A director appointed by the directors under rulHl3), who is not a managing director,
holds office until the conclusion of the next AGBIlbwing his or her appointment.

At every AGM if the number of directors, after exding:
)] a director who is a managing director; and
(i) a director appointed by the directors under rul€bj.and standing for election,

is 6 or less, then 2 of the remaining directorstmetire from office or, if the number is
more than 6, one-third of those directors (roundi@an to the nearest whole number)
must retire from office.

No director who is not the managing director malghadfice without re-election beyond
the third AGM following the meeting at which theatitor was last elected or re-elected.

If there is more than one managing director, omlg of them, nominated by the directors,
is entitled not to be subject to vacation of offiseler rule 7.1(c) or retirement under rule
7.1(d).

The directors to retire under rule 7.1(d) are thdisectors who wish to retire and not offer
themselves for re-election and, so far as is nacg$s obtain the number required, those
who have been longest in office since their lastt&n or appointment. As between
directors who were last elected or appointed ors#me day, those to retire must, unless
they can agree among themselves, be decided by lot.

The directors to retire under rule 7.1(d) (bothicasumber and identity) are decided
having regard to the composition of the board céadbrs at the date of the notice calling
the AGM. A director is not required to retire aschot relieved from retiring because of a
change in the number or identity of the directdterahe date of the notice but before the
meeting closes.

The company may by resolution at an AGM fill anadfvacated by a director under rule
7.1(c) or 7.1(d) by electing or re-electing an iblig person to that office.

Subject to the Listing Rules, if the office vacalsda director retiring from office under
rule 7.1(d) is not filled by a resolution of thengpany under rule 7.1(i), that director (if
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7.2

7.3

(k)

()

(m)

offering himself or herself for re-election) islte taken as having been re-elected to that
office unless:

® it is expressly resolved not to fill the vacatetioaf, or
(i) a resolution for the re-election of that direc®put and lost.

The retirement of a director from office under tbasstitution and the re-election of a
director or the election of another person to tifite (as the case may be) takes effect at
the conclusion of the meeting at which the retinena@and re-election or election occur.

A person is eligible for election to the officeaflirector at a general meeting only if:
) the person is in office as a director immediatedfobe that meeting;
(i) the person has been nominated by the directorddotion at that meeting;

(i)  where the person is a member, he or she has satd3g@usiness Days but no
more than 90 Business Days before the meetingnghe company a notice
signed by him or her stating the member's desibeta candidate for election at
that meeting; or

(iv)  where the person is not a member, a member intgndinominate the person for
election at that meeting has, at least 35 BusiDegs but no more than 90
Business Days before the meeting, given the compamtice signed by the
member stating the member's intention to nomirtegerson for election, and a
notice signed by the person stating his or heremir® the nomination.

A partner, employer or employee of an auditor eftbompany may not be appointed or
elected as a director.

Vacating office

In addition to the circumstances prescribed byAtieand this constitution, the office of a director
becomes vacant if the director:

(@)

(b)

(c)

(d)

(e)

becomes of unsound mind or a person who is, or &hstate is, liable to be dealt with in
any way under the law relating to mental health;

becomes bankrupt or insolvent or makes any arraegear composition with his or her
creditors generally;

is convicted on indictment of an offence and threators do not within one month after
that conviction resolve to confirm the directogpaintment or election (as the case may
be) to the office of director;

fails to attend meetings of the directors for miign 6 consecutive months without leave
of absence from the directors; or

resigns by written notice to the company.

Remuneration

(@)

Each director is entitled to such remuneration ftbexcompany for his or her services as
a director or as the directors decide but the srtaunt provided to all directors for their
services as directors must not exceed in aggrégatey financial year the amount fixed
by the company in general meeting.
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(b) When calculating a director's remuneration forgheposes of rule 7.3(a), any amount
paid by the company or related body corporate:

0] to a superannuation, retirement or pension fun@ fdirector so that the company
is not liable to pay the superannuation guarartteege or similar statutory charge
is to be included; and

(i) for any insurance premium paid or agreed to be foaid director under rule 9.4 is
to be excluded.

(© Remuneration under rule 7.3(a) may be providedigh snanner that the directors decide,
including by way of non cash benefit, such as drdmition to a superannuation fund.

(d) The remuneration is taken to accrue from day to day

(e) The remuneration of a director (who is not a mamgiirector or an executive director)
must not include a commission on, or a percentgerafits or operating revenue.

() The directors are entitled to be paid all travelland other expenses they incur in
attending to the company's affairs, including atteg and returning from general
meetings of the company or meetings of the dirsatoiof committees of the directors.

(9) If a director, with the concurrence of the direstgrerforms extra services or makes any
special exertions for the benefit of the compahg,directors may cause that director to be
paid out of the funds of the company such speadladitional remuneration as the
directors decide is appropriate having regard éovéidue to the company of the extra
services or special exertions. Any amount paid moli form part of the aggregate
remuneration permitted under rule 7.3(a).

(h) If a director is also an officer of the companyoba related body corporate in a capacity
other than director, any remuneration that direntay receive for acting as that officer
may be either in addition to or instead of thaédior's remuneration under rule 7.3(a).

) The directors may:

(1) at any time after a director dies or ceases to bffice as a director for any other
reason, pay or provide to the director or a legaspnal representative, spouse,
relative or dependant of the director, in additiotthe remuneration of that
director under rule 7.3(a), a pension or benefipfst services rendered by that
director; and

(i) cause the company to enter into a contract witlditeztor or a legal personal
representative, spouse, relative or dependanedfitiector to give effect to such a
payment or provide for such a benefit.

(), The directors may establish or support, or assigie establishment or support, of funds
and trusts to provide pension, retirement, superation or similar payments or benefits
to or in respect of the directors or former direstand grant pensions and allowances to
those persons or their dependants either by pergadiment or a lump sum.

7.4  Director need not be a member
(a) A director is not required to hold any shares mm¢bmpany to qualify for appointment.
(b) A director is entitled to attend and speak at gameeetings and at meetings of the

holders of a class of shares, even if he or shetia member or a holder of shares in the
relevant class.
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7.5 Directors may contract with the company and hol  d other offices

(@)

(b)

(c)

(d)

(e)

(f)

(9

(h)

(i)

()

The directors may make regulations requiring tiseldsure of interests that a director,
and any person deemed by the directors to be defater associated with the director,
may have in any matter concerning the companyretadéed body corporate. Any
regulations made under this constitution bind a#ators.

No act, transaction, agreement, instrument, resolur other thing is invalid or voidable
only because a person fails to comply with any leggn made under rule 7.5(a).

A director is not disqualified from contracting @mtering into an arrangement with the
company as vendor, purchaser or in another capaoitsely because the director holds
office as a director or because of the fiduciarlgalions arising from that office.

A contract or arrangement entered into by or oralfedi the company in which a director
is in any way interested is not invalid or voidabierely because the director holds office
as a director or because of the fiduciary obligetiarising from that office.

A director who is interested in any arrangemenoiving the company is not liable to
account to the company for any profit realised urtde arrangement merely because the
director holds office as a director or becauséiefftduciary obligations arising from that
office.

A director may hold any other office or positiorx¢ept auditor) in the company or any
related body corporate in conjunction with his er tirectorship and may be appointed to
that office or position on terms (including remust@n and tenure) the directors decide.

A director may be or become a director or otheiceffof, or interested in, any related
body corporate or any other body corporate assatiaith the company, and, with the
consent of the directors of the company, need cadunt to the company for any
remuneration or other benefits the director recea®a director or officer of, or from
having an interest in, that body corporate.

A director who has an interest in a matter théieisig considered at a meeting of directors
may, despite that interest, vote, be present amebbeted in a quorum at the meeting,
unless that is prohibited by the Act. No act, teati®n, agreement, instrument, resolution
or other thing is invalid or voidable only becauasdirector fails to comply with that
prohibition.

The directors may exercise the voting rights gibgrshares in any corporation held or
owned by the company in any way the directors aedithis includes voting for any
resolution appointing a director as a directortbeo officer of that corporation or voting
for the payment of remuneration to the directoretber officers of that corporation. A
director may, if the law permits, vote for the eise of those voting rights even though
he or she is, or may be about to be appointedgeatdr or other officer of that other
corporation and, in that capacity, may be inteckstghe exercise of those voting rights.

A director who is interested in any contract oaagement may, despite that interest,
witness the fixing of the Seal to any document enang or otherwise connected with
that contract or arrangement.

7.6  Powers and duties of directors

(@)

The directors are responsible for managing thenlesgsiof the company and may exercise
all powers and do all things that are within thenpany's power and are not expressly
required by the Act or this constitution to be exszd by the company in a general
meeting.
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(b)

(c)

(d)

(e)

(f)

(9)

The directors may exercise all the powers of thapany:
) to borrow or raise money in any other way;

(i) to charge any of the company's property or busiaeasyy of its uncalled capital,
and

(i)  toissue debentures or give any security for a, dielbility or obligation of the
company or of any other person.

Debentures or other securities may be issued otethes and at prices decided by the
directors, including bearing interest or not, withhts to subscribe for, or exchange into,
shares or other securities in the company or éecklaody corporate or with special
privileges as to redemption, participating in shasees, attending and voting at general
meetings and appointing directors.

The directors may decide how cheques, promissagsnbanker's drafts, bills of
exchange or other negotiable instruments mustdreedj drawn, accepted, endorsed or
otherwise executed, as applicable, by or on betfidlfe company.

The directors may:

® appoint or employ any person as an officer, ageattorney of the company for
the purposes, with the powers, discretions anesdincluding powers,
discretions and duties vested in or exercisablinéydirectors), for any period and
on any other conditions they decide;

(i) authorise an officer, agent or attorney to delegateof the powers, discretions
and duties vested in the officer, agent or attoraegd

(iii) remove or dismiss any officer, agent or attornethefcompany at any time, with
or without cause.

A power of attorney may contain any provisionstfa protection and convenience of the
attorney or persons dealing with the attorney tihatdirectors decide.

Nothing in this rule 7.6 limits the general natofeule 7.6(a).

7.7  Proceedings of directors

(@)

(b)

(c)

(d)

(e)

The directors may meet together to attend to basiaad adjourn and otherwise regulate
their meetings as they decide.

The contemporaneous linking together by telepharateer electronic means of a
sufficient number of directors to constitute a gumoy constitutes a meeting of the
directors. All the provisions in this constitutioglating to meetings of the directors apply,
as far as they can and with any necessary chatoge®etings of the directors by
telephone or other electronic means.

A meeting by telephone or other electronic meamns i taken to be held at the place
where the chairperson of the meeting is or at sticlr place the chairperson of the
meeting decides on, as long as at least one afitbetors involved was at that place for
the duration of the meeting.

A director taking part in a meeting by telephon@ibrer electronic means is to be taken to
be present in person at the meeting.

If, before or during the meeting, any technicafidifity occurs where one or more
directors cease to participate, the chairpersonadgyurn the meeting until the difficulty
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7.8

7.9

7.10

7.11

is remedied or may, where a quorum of directorsaiempresent, continue with the
meeting.

Calling meetings of directors

(@)
(b)

A director may, whenever the director thinks fi|l@ meeting of the directors.

A secretary must, if requested by a director, @atieeting of the directors.

Notice of meetings of directors

(@)

(b)

(c)

(d)

(e)

Notice of a meeting of directors must be givenaoheperson who is, at the time the
notice is given:

) a director, except a director on leave of abseppecaed by the directors; or

(i) an alternate director appointed under rule 7.14 tirector on leave of absence
approved by the directors.

A notice of a meeting of directors:

0] must specify the time and place of the meeting;

(i) need not state the nature of the business to beatrted at the meeting;

(iii) may, if necessary, be given immediately beforentlkeeting; and

(iv)  may be given in person or by post or by telephémeor other electronic means.

A director or alternate director may waive notié@aneeting of directors by giving
notice to that effect in person or by post or bgghone, fax or other electronic means.

Failure to give a director or alternate directoticeof a meeting of directors does not
invalidate anything done or any resolution passeédeameeting if:

® the failure occurred by accident or inadvertenbreror

(i) the director or alternate director attended thetmg®r waived notice of the
meeting (whether before or after the meeting).

A person who attends a meeting of directors wadrgsobjection that person may have to
a failure to give notice of the meeting.

Quorum at meetings of directors

(@)

(b)
(c)

No business may be transacted at a meeting oftdiseenless a quorum of directors is
present at the time the business is dealt with.

Unless the directors decide differently, 3 direstoonstitute a quorum.

If there is a vacancy in the office of a directbie remaining directors may act. But, if
their number is not sufficient to constitute a quor they may act only in an emergency
or to increase the number of directors to a nursb#icient to constitute a quorum or to
call a general meeting of the company.

Chairperson and deputy chairperson of director s

(@)

(b)

The directors may elect a director to the officelmdirperson of directors and may elect
one or more directors to the office of deputy gheison of directors. The directors may
decide the period for which those offices will kedch

The chairperson of directors is entitled (if pressithin 10 minutes after the time
appointed for the meeting and willing to act) tegide as chairperson at a meeting of
directors.
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(© If at a meeting of directors:
)] there is no chairperson of directors;

(i) the chairperson of directors is not present wiftimminutes after the time
appointed for the holding of the meeting; or

(i)  the chairperson of directors is present within thaé but is not willing or
declines to act as chairperson of the meeting,

the deputy chairperson if any, if then presentwitithg to act, is entitled to be
chairperson of the meeting or if the deputy chagpe is not present or is unwilling or
declines to act as chairperson of the meetingditleetors present must elect one of
themselves to chair the meeting.
7.12 Decisions of directors
(a) The directors, at a meeting at which a quorumesgmt, may exercise any authorities,
powers and discretions vested in or exercisabliadylirectors under this constitution.

(b) Questions arising at a meeting of directors mustdmded by a majority of votes cast by
the directors present entitled to vote on the matte

(c) Subject to rule 7.12(d), if the votes are equahqgmoposed resolution, the chairperson of
the meeting has a casting vote, in addition tahiser deliberative vote.

(d) Where only 2 directors are present or entitleddie at a meeting of directors and the
votes are equal on a proposed resolution:

)] the chairperson of the meeting does not have andemocasting vote; and
(i) the proposed resolution is taken as lost.
7.13 Written resolutions
(@ If

) all of the directors (other than any director cavie of absence approved by the
directors, any director who disqualifies himselherself from considering the
resolution in question and any director who wougdpbohibited by the Act from
voting on the resolution in question) sign or cande a written resolution; and

(i) the directors who sign or consent to the resolutionld have constituted a
quorum at a meeting of directors held to consilat tesolution,

then the resolution is taken to have been passedgeting of the directors.
(b) A director may consent to a resolution by:
® signing the document containing the resolutiona(oopy of that document);

(i) giving to the company at its registered office #ten notice (including by fax or
other electronic means) addressed to the secretaoythe chairperson of
directors signifying assent to the resolution aitloee setting out its terms or
otherwise clearly identifying them; or

(i)  telephoning the secretary or the chairperson efctlrs and signifying assent to
the resolution and clearly identifying its terms.
7.14 Alternate directors

(a) A director may, with the approval of a majoritytb€ other directors, appoint a person to
be the director's alternate director for such pkas the director decides.
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(b)
(c)
(d)

(€)

(f)

(9)

(h)

()

(k)

()

(m)

An alternate director may, but need not, be a memba director of the company.
One person may act as alternate director to mare dhe director.

In the absence of the appointor, an alternate tir@say exercise any powers (except the
power to appoint an alternate director) that theoagior may exercise.

An alternate director is entitled, if the appointimes not attend a meeting of directors, to
attend and vote in place of and on behalf of thmoagtor.

An alternate director is entitled to a separate Yot each director the alternate director
represents in addition to any vote the alternatctbr may have as a director in his or her
own right.

An alternate director, when acting as a direcresponsible to the company for his or
her own acts and defaults and is not to be takée the agent of the director by whom he
or she was appointed.

The office of an alternate director is vacatechd avhen the appointor vacates office as a
director.

The appointment of an alternate director may baiteated or suspended at any time by
the appointor or by a majority of the other diresto

An appointment, or the termination or suspensioarodppointment of an alternate
director, must be in writing and signed and takésceonly when the company has
received notice in writing of the appointment, teration or suspension.

An alternate director is not to be taken into actan determining the minimum or
maximum number of directors allowed or the rotatwdulirectors under this constitution.

In determining whether a quorum is present at dingeef directors, an alternate director
who attends the meeting is to be counted as atdirfr each director on whose behalf
the alternate director is attending the meeting.

An alternate director is not entitled to receivg eamuneration as a director from the
company apart from out of the remuneration of tinectbr appointing the alternate
director but is entitled to travelling, hotel anther expenses reasonably incurred for the
purpose of attending any meeting of directors dtkwthe appointor is not present.

7.15 Committees of directors

(@)
(b)

(c)

(d)

The directors may delegate any powers to a comenittelirectors.

A committee to which any powers have been delegatest exercise the powers
delegated in accordance with any directions offihectors.

The provisions of this constitution applying to riilegs and resolutions of directors apply,
so far as they can and with any necessary chatwgesgetings and resolutions of a
committee of directors, except to the extent theycantrary to any direction given under
rule 7.15(b).

Membership of a committee of directors may, if directors so resolve, be treated as an
extra service or special exertion performed bydinectors for the purposes of rule 7.3(g).

7.16 Delegation to a director, an employee or any o  ther person

(@)

(b)

The directors may delegate any of their powersdwextor, an employee of the company
or any other persorbglegate).

A Delegate to whom any powers have been so delkgatist exercise the powers
delegated in accordance with any directions offihectors.
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(©) The acceptance of a delegation of powers by a Rtdagay, if the directors so resolve,
be treated as an extra service or special exgrédiormed by the Delegate for the
purposes of rule 7.3(g).

7.17 Validity of acts

An act done by a meeting of directors, a commitifiedirectors or a person acting as a director is
not invalidated by:

(@) a defect in the appointment of a person as a directa member of a committee; or
(b) a person so appointed being disqualified or natdgentitled to vote,

if that circumstance was not known by the diregtossnmittee or person when the act was done.

8. Executive officers

8.1  Managing directors and executive directors

@) The directors may appoint one or more of the dimacto the office of managing director
or other executive director.

(b) A managing director's or other executive directappointment as an employee
automatically terminates if the managing directootiher executive director ceases to be a
director.

© A managing director or other executive director rhayeferred to by any title the
directors decide on.

8.2  Secretary
The directors must appoint at least one secretatyneay appoint additional secretaries.

8.3  Provisions applicable to all executive officers

(@ A reference in this rule 8.3 to an executive officea reference to a managing director,
executive director, or secretary appointed underrtiie 8.

(b) The appointment of an executive officer may betlfierperiod, at the remuneration and on
the conditions the directors decide.

(©) The remuneration payable by the company to an ¢ixeonfficer must not include a
commission on, or percentage of, operating revenue.

(d) The directors may:

@ delegate to or give an executive officer any powaiscretions and duties they
decide;

(i) withdraw, suspend or vary any of the powers, digmme and duties given to an
executive officer; and

(i)  authorise the executive officer to delegate anyefpowers, discretions and
duties given to the executive officer.

(e) An act done by a person acting as an executiveerffs not invalidated by:
)] a defect in the person's appointment as an execotiicer;
(i) the person being disqualified to be an executifieat or
(i) the person having vacated office,

if the person did not know that circumstance whenact was done.
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9.2

9.3

9.4

9.5

9.6

Indemnity and insurance

Persons to whom rules 9.2 and 9.4 apply
Rules 9.2 and 9.4 apply:

@) to each person who is or has been a directornatiedirector or executive officer (within
the meaning of rule 9.3(a)) of the company; and

(b) to such other officers or former officers of themgany or of its related bodies corporate
as the directors in each case determine,

(each arOfficer for the purposes of this rule).

Indemnity

The company must indemnify each Officer on a fudldmnity basis and to the full extent
permitted by law against all losses, liabilitiessts, charges and expendewbilities) incurred
by the Officer as an officer of the company or aékated body corporate.

Extent of indemnity
The indemnity in rule 9.2:
@) is enforceable without the Officer having to firstur any expense or make any payment;

(b) is a continuing obligation and is enforceable gy @fficer even though the Officer may
have ceased to be an officer of the company eeli#ged bodies corporate; and

(© applies to Liabilities incurred both before andeathe adoption of this constitution.

Insurance
The company may, to the extent permitted by law:

(@ purchase and maintain insurance; or
(b) pay or agree to pay a premium for insurance,

for each Officer against any Liability incurred the Officer as an officer of the company or of a
related body corporate including, but not limitedd liability for negligence or for reasonable
costs and expenses incurred in defending procegdivitether civil or criminal and whatever
their outcome.

Savings
Nothing in rule 9.2 or 9.4:

() affects any other right or remedy that a persontiom those rules apply may have in
respect of any Liability referred to in those rules

(b) limits the capacity of the company to indemnifypoovide or pay for insurance for any
person to whom those rules do not apply; or

(© limits or diminishes the terms of any indemnity f@red or agreement to indemnify
entered into prior to the adoption of this consititol.

Deed

The company may enter into a deed with any Officagive effect to the rights conferred by this
rule 9 or the exercise of a discretion under this  on such terms as the directors think fit Whic
are not inconsistent with this rule 9.
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10. Winding up

10.1 Distributing surplus
Subject to this constitution and the rights orniegbns attached to any shares or class of shares:

(@)

(b)

(c)

(d)

if the company is wound up and the property ofatiepany available for distribution
among the members is more than sufficient to pay:

® all the debts and liabilities of the company; and
(i) the costs, charges and expenses of the winding up,

the excess must be divided among the members pogron to the number of shares held
by them, irrespective of the amounts paid or ceed#s paid on the shares;

for the purpose of calculating the excess refeiwad rule 10.1(a), any amount unpaid on
a share is to be treated as property of the company

the amount of the excess that would otherwise &igilolited to the holder of a partly paid
share under rule 10.1(a) must be reduced by theigtnumpaid on that share at the date of
the distribution; and

if the effect of the reduction under rule 10.1(culd be to reduce the distribution to the
holder of a partly paid share to a negative amadhetholder must contribute that amount
to the company.

10.2 Dividing property

(@)

(b)

(c)

(d)

(€)

(f)

If the company is wound up, the liquidator may hatite sanction of a special resolution:
) divide among the members the whole or any patt@tbmpany's property; and

(i) decide how the division is to be carried out asveeh the members or different
classes of members.

A division under rule 10.2(a) need not accord whit legal rights of the members and, in
particular, any class may be given preferentiapacial rights or may be excluded
altogether or in part.

Where a division under rule 10.2(a) does not acugtiul the legal rights of the members,
a member is entitled to dissent and to exercissdhe rights as if the special resolution
sanctioning that division were a special resolupassed under section 507 of the Act.

If any of the property to be divided under rule2(8) includes securities with a liability to
calls, any person entitled under the division tg afithe securities may, within 10 days
after the passing of the special resolution retetoein rule 10.2(a), by written notice
direct the liquidator to sell the person's proportof the securities and account for the net
proceeds. The liquidator must, if practicable,aadordingly.

Nothing in this rule 10.2 takes away from or affeaghy right to exercise any statutory or
other power which would have existed if this rulerazomitted.

Rule 4.3 applies, so far as it can and with anyssary changes, to a division by a
liquidator under rule 10.2(a) as if referencesuiie .3 to:

) the directors were references to the liquidatod; an

(i) a distribution or capitalisation were referencethdivision under rule 10.2(a).
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11.

12.
12.1

12.2

12.3

12.4

12.5

Inspection of and access to records

(a) A person who is not a director does not have ftijiet tio inspect any of the board papers,
books, records or documents of the company, exazptovided by law, or this
constitution, or as authorised by the directordyoresolution of the members.

(b) The company may enter into contracts with its doecor former directors agreeing to
provide continuing access for a specified periddrahe director ceases to be a director to
board papers, books, records and documents obthpany which relate to the period
during which the director or former director wadigector on such terms and conditions
as the directors think fit and which are not inestesit with this rule 11.

(©) The company may procure that its subsidiaries geosimilar access to board papers,
books, records or documents as that set out is filléa) and 11(b).

(d) This rule 11 does not limit any right the directordormer directors otherwise have.

Seals

Manner of execution

Without limiting the ways in which the company aecute documents under the Act and
subject to this constitution, the company may eteeaudocument if the document is signed by:

(@ 2 directors; or
(b) a director and a secretary; or
(© any other person or persons authorised by thetdisefor that purpose.

Common seal

The company may have a common seal. If the compasy common seal, rules 12.3t0 12.7
apply.

Safe custody of Seal

The directors must provide for the safe custodghefSeal.

Using the Seal

Subject to rule 12.7 and unless a different proee@udecided by the directors, if the company
has a common seal any document to which it isedfixmust be signed by:

(@) 2 directors;

(b) by a director and a secretary; or

(© a director and another person appointed by thetdireto countersign that document or a
class of documents in which that document is iretlid

Seal register

(a) The company must/may keep a Seal register andfigimg the Seal to any document
(other than a certificate for securities of the pamy) must/may enter in the register
particulars of the document, including a short dpsion of the document.

(b) The register, or any details from it that the dioeg require, must/may be produced at
meetings of directors for noting the use of thel Seee the previous meeting of directors.

(c) Failure to comply with rules 12.5(a) or 12.5(b) slo®t invalidate any document to which
the Seal is properly affixed.
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12.6 Duplicate seals and certificate seals

(a) The company may have one or more duplicate seaiss®in place of its common seal
outside the state or territory where its common isdeept. Each duplicate seal must be a
facsimile of the common seal of the company withadkdition on its face of the words
'duplicate seal' and the name of the place whésddtbe used.

(b) A document sealed with a duplicate seal, or aftte seal as provided in rule 12.7, is to
be taken to have been sealed with the common &d# company.

12.7 Sealing and signing certificates

The directors may decide either generally or imdiqular case that the Seal and the signature of
any director, secretary or other person is to bequt on or affixed to any certificates for
securities in the company by some mechanical @rotieans.

13. Notices

13.1 Notices by the company to members

(a) Without limiting any other way in which notice mhg given to a member under this
constitution, the Act or the Listing Rules, the gamy may give a notice to a member by:

® delivering it personally to the member;

(i) sending it by prepaid post to the member's addinetbe register of members or
any other address the member supplies to the comipagiving notices; or

(i)  sending it by fax or other electronic means (inciggroviding a URL link to any
document or attachment) to the fax number or eda@traddress the member has
supplied to the company for giving notices.

(b) The company may give a notice to the joint holadrs share by giving the notice in the
way authorised by rule 13.1(a) to the joint holaaio is named first in the register of
members for the share.

(© The company may give a notice to a person entitledshare as a result of a
Transmission Event by delivering it or sendinguithe manner authorised by rule 13.1(a)
addressed to the name or title of the person, to:

0] the address, fax number or electronic addresg#rabn has supplied to the
company for giving notices to that person; or

(i) if that person has not supplied an address, faxoeuior electronic address, to the
address, fax number or electronic address to whiemotice might have been sent
if that Transmission Event had not occurred.

(d) A notice given to a member under rules 13.1(a)30t(b) is, even if a Transmission Event
has occurred and whether or not the company haeraftthat occurrence:

® duly given for any shares registered in that pésseame, whether solely or
jointly with another person; and

(i) sufficiently served on any person entitled to thares because of the
Transmission Event.

(e) A notice given to a person who is entitled to astisecause of a Transmission Event is
sufficiently served on the member in whose nameshiage is registered.

() A person who, because of a transfer of sharesniesentitled to any shares registered in
the name of a member, is taken to have receivey eatice which, before that person's
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13.2

13.3

13.4

name and address is entered in the register of ersnhtr those shares, is given to the
member complying with this rule 13.

(9) A signature to any notice given by the company moeanber under this rule 13 may be
printed or affixed by some mechanical or other rsean

(h) Where a member does not have a registered addregere the company believes that
member is not known at the member's registeredeaddall notices are taken to be:

® given to the member if the notice is exhibitedria tompany's registered office
for a period of 48 hours; and

(i) served at the commencement of that period,
unless and until the member informs the comparth@fmember's address.

Notices by the company to directors
The company may give a notice to a director oradtee director by:

(@ delivering it personally to him or her;

(b) sending it by prepaid post to his or her usuabesstial or business address, or any other
address he or she has supplied to the companyaggotices; or

(c) sending it by fax or other electronic means toféixenumber or electronic address he or
she has supplied to the company for giving notices.

Notices by directors to the company
A director or alternate director may give a noticé¢he company by:

(a) delivering it to the company's registered office;
(b) sending it by prepaid post to the company's regidteffice; or

(© sending it by fax or other electronic means togtiecipal fax number or electronic
address at the company's registered office.

Time of service
(@ A notice from the company properly addressed arstiggas taken to be served:

® if it is a notice concerning a general meetind,00am on the day after the date
it is posted; or

(i) in any other case, at the time the letter wouldddesered in the ordinary course of
post.

(b) A certificate signed by a secretary or officertof tompany to the effect that a notice was
duly posted under this constitution is conclusivielence of that fact.

(© Where the company sends a notice by fax, the nigtitken as served at the time the fax
is sent if the correct fax number appears on tbeiff@ile transmission report produced by
the sender’s fax machine.

(d) Where the company sends a notice by electronisinession, the notice is taken as
served at the time the electronic transmissioers. s

(e) Where the company gives a notice to a member by#mer means permitted by the Act
relating to the giving of notices and electronicame of access to them, the notice is taken
as given at 10.00am on the day after the date éctwthe member is notified that the
notice is available.
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() Where a given number of days' notice or noticerediteg over any other period must be
given, the day of service is not to be countedhertumber of days or other period.
13.5 Other communications and documents
Rules 13.1 to 13.4 (inclusive) apply, so far ay tten and with any necessary changes, to serving
any communication or document.
13.6 Written notices

A reference in this constitution to a written netiacludes a notice given by fax or other
electronic means. A signature to a written notieechnot be handwritten.

14. General

14.1 Submission to jurisdiction

Each member submits to the non-exclusive jurisoinctif the Supreme Court of the state or
territory in which the company is taken to be reagisd for the purposes of the Act, the Federal
Court of Australia and the courts which may hearegbs from those courts.

14.2 Prohibition and enforceability
(a) Any provision of, or the application of any prowsiof, this constitution which is
prohibited in any place is, in that place, inefiegtonly to the extent of that prohibition.

(b) Any provision of, or the application of any prownsiof, this constitution which is void,
illegal or unenforceable in any place does notcaftfiee validity, legality or enforceability
of that provision in any other place or of the réwrgy provisions in that or any other
place.

14.3 Exchange Listing Rules
If the company is admitted to the official listtble Exchange, the following rules apply:

() Notwithstanding anything contained in this consiit, if the Listing Rules prohibit an
act being done, the act shall not be done.

(b) Nothing contained in this constitution preventsaahbeing done that the Listing Rules
require to be done.

(© If the Listing Rules require an act to be doneairto be done, authority is given for that
act to be done or not to be done (as the case a)ay b

(d) If the Listing Rules require this constitution tontain a provision and it does not contain
such a provision, this constitution is deemed tat@io that provision.

(e) If the Listing Rules require this constitution motcontain a provision and it contains such
a provision, this constitution is deemed not totaonthat provision.

() If any provision of this constitution is or becomesonsistent with the Listing Rules, this
constitution is deemed not to contain that provigmthe extent of any inconsistency.
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Schedule 1 — Preference shares
(Cumulative Dividend)

1. In this schedule, unless the context otherwiseiresu

Dividend means any distribution of any property (includimighout limitation, money, paid up
shares, debentures, debenture stock or other Sesurfi the company or of any other corporation)
to a Holder in respect of a Preference Share asdgedd, whether interim or final.

Dividend Date means, in respect of a Preference Share, a datdisd in the Issue Resolution
on which a Dividend in respect of that Preferenicar8 is payable.

Dividend Rate means, in respect of a Preference Share, the tgreasfied in the Issue
Resolution for the calculation of the amount ofiDénd to be paid in respect of that Preference
Share on any Dividend Date, which calculation mayiholly or partly established by reference
to an algebraic formula.

Franked Dividend has the meaning given in section 160APA ofltiteme Tax Assessment Act
1936 (Cth) or the meaning given to the term ‘frankestribution’ in section 995-1 of tHacome
Tax Assessment Act 1997 (Cth) (whichever provision applies).

Holder means, in respect of a Preference Share, thaeegisholder of that share.
I ssue Resolution means the resolution specified in paragraph 3.
Preference Share means a share issued under rule 2.2(a)(ii).

Redeemable Preference Share means a Preference Share which is specified itstue
Resolution as being liable to be redeemed in a srgoermitted by the Act.

Redemption Amount means, in respect of a Redeemable Preference, $tra@mount specified
in the Issue Resolution to be paid on redemptiain®Redeemable Preference Share.

Redemption Circumstances means, in respect of a Redeemable Preference, Sitagther the
Preference Share is liable to be redeemed:

(a) at the option of the Holder, or of the companyboth;
(b) upon the happening of a particular event; or
(© at a fixed time.

Redemption Date means, in respect of a Redeemable Preference, $iradate specified in the
Issue Resolution for the redemption of that PrefeeeShare or the date upon which an event
specified in the Issue Resolution occurs whichltesn the redemption of that Preference Share.

Specified Date means, in respect of a Redeemable Preference, $teudate (if any) specified in
the Issue Resolution before which that Redeemaigiieilence Share may not be redeemed by the
Holder.

2. Each preference share confers upon its holder:
(@) the rights referred to in rules 2.2(b) and 2.2(c);

(b) the right in winding up to payment in cash of theoant then paid up on it, and any
arrears of Dividend in respect of that Prefererita&&in priority to any other class of
shares;
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(c)

the right in priority to any payment of a Dividetadany other class of shares, to a
cumulative preferential dividend payable on eaclideind Date in relation to that
Preference Share calculated in accordance witBitidend Rate in relation to that
Preference Share; and

(d) no right to participate beyond the extent elsewkeezified in this paragraph 2 in surplus
assets or profits of the company, whether in wigdip or otherwise.
3. The directors may only allot a Preference Sharerevbg resolution it specifies:
(@) the Dividend Date;
(b) the Dividend Rate;
(© whether the Preference Share is or is not a Redderaeference Share;
(d) if the Preference Share is a Redeemable Prefe&hrare, the Redemption Amount, the
Redemption Date, the Redemption Circumstances myn&pecified Date for that
Redeemable Preference Share; and
(e) any other terms and conditions to apply to thafdPemce Share.
4. The Issue Resolution in establishing the DividemdeRor a Preference Share may specify that
the Dividend is to be:
(@) fixed;
(b) variable depending upon any variation of the respewalues of any factors in an
algebraic formula specified in the Issue Resolytan
(© variable depending upon such other factors as tadBmay specify in the Issue

Resolution,

and may also specify that the Dividend is to beamked Dividend or not a Franked Dividend.

5. Where the Issue Resolution specifies that the Bivitlto be paid in respect of the Preference
Share is to be a Franked Dividend the Issue Régplaotay also specify:

(@)
(b)

the extent to which such Dividend is to be franla

the consequences of any Dividend paid not beirfgasied, which may include a
provision for an increase in the amount of the @évid to such an extent or by reference
to such factors as may be specified in the Issw®lggon.

6. Subject to the Act the company must redeem a Realder®reference Share on issue:

(@)

(b)

(c)

in the case where the Redeemable Preference iSHatae to be redeemed at the option
of the company, on the Specified Date where thepamy, not less than 7 Business Days
before that date, has given a notice to the Halflénat Redeemable Preference Share
stating that the Redeemable Preference Shareewkdeemed on the Specified Date;

in the case where the Redeemable Preference SHaxkleé to be redeemed at the option
of the Holder, on the Specified Date where the Eotf that Redeemable Preference
Share, not less than 9 Business Days before thatlt#s given a notice to the company
stating that the Redeemable Preference Share evitdbeemed on the Specified Date; and

in any event, on the Redemption Date,

but no Redeemable Preference Share may be reddsmtieel Holder before the Specified Date
unless the Redemption Date occurs before that date.
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7. The certificate (if any) issued by the companyalation to any Preference Share, must specify in
relation to that Preference Share:

(@) the date of issue of the Preference Share;
(b) the Dividend Rate and Dividend Dates;
(© whether the Preference Share is a Redeemable éhveéeEhare;
(d) if the Preference Share is a Redeemable Prefe&irare, the:
@ Redemption Circumstances;
(i) Redemption Amount; and

(iii) Redemption Date to the extent possible or if i, dvent which if it occurs will
result in redemption of that Redeemable Prefer&mege; and

(e) any other matter the directors determine.

8. On redemption of a Redeemable Preference Sharepthpany, after the Holder has surrendered
to the company the certificate (if any) in respafdhat Redeemable Preference Share, must pay
to the Holder the Redemption Amount by:

(a) directly crediting the account nominated in writiog the Holder from time to time; or

(b) cheque made payable to the Holder or such othepperominated in writing by the
Holder sent through the post to:

) in the case where the Holder is a joint holdehefRedeemable Preference Share,
the address in the register of members of the pexdmse name stands first on the
Register in respect of the joint holding; or

(i) otherwise, to the address of the Holder in thestegiof members.
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Schedule 2 — Preference Shares
(Non-cumulative Dividend)

1. In this schedule, unless the context otherwiseiresu

Dividend means any distribution of any property (includimighout limitation, money, paid up
shares, debentures, debenture stock or other Sesurfi the company or of any other corporation)
to a Holder in respect of a Preference Share asdgedd, whether interim or final.

Dividend Date means, in respect of a Preference Share, a datdisd in the Issue Resolution
on which a Dividend in respect of that Preferenicar8 is payable.

Dividend Rate means, in respect of a Preference Share, the tgreasfied in the Issue
Resolution for the calculation of the amount ofiDénd to be paid in respect of that Preference
Share on any Dividend Date, which calculation mayiholly or partly established by reference
to an algebraic formula.

Franked Dividend has the meaning given in section 160APA ofltiteme Tax Assessment Act
1936 (Cth) or the meaning given to the term ‘frankestribution’ in section 995-1 of thacome
Tax Assessment Act 1997 (Cth) (whichever provision applies).

Holder means, in respect of a Preference Share, thaeegisholder of that share.
I ssue Resolution means the resolution specified in paragraph 3.
Preference Share means a share issued under rule 2.2(a)(iii).

Redeemable Preference Share means a Preference Share which is specified itstue
Resolution as being liable to be redeemed in a srgoermitted by the Act.

Redemption Amount means, in respect of a Redeemable Preference, $tra@mount specified
in the Issue Resolution to be paid on redemptiain®Redeemable Preference Share.

Redemption Circumstances means, in respect of a Redeemable Preference, Siteather the
Preference Share is liable to be redeemed:

(a) at the option of the Holder, or of the companyboth;
(b) upon the happening of a particular event; or
(© at a fixed time.

Redemption Date means, in respect of a Redeemable Preference, $iradate specified in the
Issue Resolution for the redemption of that PrefeeeShare or the date upon which an event
specified in the Issue Resolution occurs whichltesn the redemption of that Preference Share.

Specified Date means, in respect of a Redeemable Preference, $teudate (if any) specified in
the Issue Resolution before which that Redeemaigiieilence Share may not be redeemed by the
Holder.

2. Each Preference Share confers upon its Holder:
(@ the rights referred to in rules 2.2(b) and 2.2(c);
(b) the right in winding up to payment in cash of:

® the amount then paid up on it; and
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(i) (whether directors have determined to pay a Diuidamnot) the amount
equivalent to the Dividend payable throughout theqal from and including the
preceding Dividend Date to the date of commencermitite winding up
(calculated on a daily basis assuming a 365 dan) yeeespect of that Preference
Share,

in priority to holders of ordinary shares or angetclass of shares ranking behind the
Preference Shares;

(© subject to law and the directors determining a @wd to be payable, the right in priority
to any payment of a Dividend to ordinary shares, tmn-cumulative preferential
Dividend payable on each Dividend Date in relatmthat Preference Share calculated in
accordance with the Dividend Rate in relation @t fPreference Share; and

(d) no right to participate beyond the extent elsewkeezified in this paragraph 2 in surplus
assets or profits of the company, whether in wigdip or otherwise.

3. The directors may only allot a Preference Sharerevhg resolution it specifies:

(a) the Dividend Date;

(b) the Dividend Rate;

(© whether the Preference Share is or is not a Red#erReeference Share;

(d) if the Preference Share is a Redeemable Prefe&imare, the Redemption Amount, the
Redemption Date, the Redemption Circumstances mn&pecified Date for that
Redeemable Preference Share; and

(e) any other terms and conditions to apply to thafdPesmce Share.

4. The Issue Resolution in establishing the DividemdeRor a Preference Share may specify that

the Dividend is to be:

(a) fixed;

(b) variable depending upon any variation of the respewalues of any factors in an
algebraic formula specified in the Issue Resolytan

(c) variable depending upon such other factors as t@dBmay specify in the Issue

Resolution,

and may also specify that the Dividend is to beamked Dividend or not a Franked Dividend.

5. Where the Issue Resolution specifies that the Bivitlto be paid in respect of the Preference
Share is to be a Franked Dividend the Issue Regplatay also specify:

(@) the extent to which such Dividend is to be frankasat]

(b) the consequences of any Dividend paid not beirfggsded, which may include a
provision for an increase in the amount of the @évid to such an extent or by reference
to such factors as may be specified in the Issw®lR&on.

6. Subject to the Act the company must redeem a Realder®reference Share on issue:

€) in the case where the Redeemable Preference SHaklé to be redeemed at the option
of the company, on the Specified Date where thepemy, not less than 7 Business Days
before that date, has given a notice to the Halflénat Redeemable Preference Share
stating that the Redeemable Preference Shareewkdeemed on the Specified Date;

(b) in the case where the Redeemable Preference SHaxkleé to be redeemed at the option

of the Holder, on the Specified Date where the Eiotf that Redeemable Preference
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Share, not less than 9 Business Days before thatlu#s given a notice to the company
stating that the Redeemable Preference Shareevikdeemed on the Specified Date; and

(© in any event, on the Redemption Date,

but no Redeemable Preference Share may be reddsntieel Holder before the Specified Date
unless the Redemption Date occurs before that date.

7. The certificate (if any) issued by the companyadtation to any Preference Share, must specify in
relation to that Preference Share:

(@ the date of issue of the Preference Share;
(b) the Dividend Rate and Dividend Dates;
(© whether the Preference Share is a Redeemable éhveéeEhare;
(d) if the Preference Share is a Redeemable Prefe&irare, the:
@ Redemption Circumstances;
(i) Redemption Amount; and

(iii) Redemption Date to the extent possible or if i, dvent which if it occurs will
result in redemption of that Redeemable Prefer&mege; and

(e) any other matter the directors determine.

8. On redemption of a Redeemable Preference Sharepthpany, after the Holder has surrendered
to the company the certificate (if any) in respafdhat Redeemable Preference Share, must pay
to the Holder the Redemption Amount by:

(a) directly crediting the account nominated in writiog the Holder from time to time; or

(b) cheque made payable to the Holder or such othepperominated in writing by the
Holder sent through the post to:

(1) in the case where the Holder is a joint holdehefRedeemable Preference Share,
the address in the register of members of the pesmse name stands first on the
Register in respect of the joint holding; or

(i) otherwise, to the address of the Holder in thestegiof members.
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Schedule 3 — Converting Preference Shares
(Non-cumulative Dividend)

1. In this schedule, unless the context otherwiseiresu

Dividend means any distribution of any property (includimighout limitation, money, paid up
shares, debentures, debenture stock or other Sesurfi the company or of any other corporation)
to a Holder in respect of a Preference Share asdgedd, whether interim or final.

Dividend Date means, in respect of a Preference Share, a datdisd in the Issue Resolution
on which a Dividend in respect of that Preferenicar8 is payable.

Dividend Rate means, in respect of a Preference Share, the tgreasfied in the Issue
Resolution for the calculation of the amount ofiDénd to be paid in respect of that Preference
Share on any Dividend Date, which calculation mayiholly or partly established by reference
to an algebraic formula.

Franked Dividend has meaning given to the term 'franked distrilnitio section 995-1 of the
Income Tax Assessment Act 1997 (Cth) (whichevevipion applies).

Holder means, in respect of a Preference Share, thaeegisholder of that share.

Insolvency Dividend means any Dividend which becomes payable to a Holoen the
occurrence of an event of insolvency in relatioth Company under the terms specified in the
Issue Resolution.

I ssue Resolution means the resolution specified in paragraph 3rended from time to time.
Preference Share means a share issued under rule 2.2(a)(iv).
2. Each Preference Share confers upon its Holder:
(a) the rights referred to in rules 2.2(b) and 2.2(c);
(b) the right in a winding up to payment in cash of:
)] the amount then paid up on it;

(i) an Insolvency Dividend, to the extent the provisiofthe Issue Resolution allow
for one; and

(i)  (whether the Directors have determined to pay adend or not) the amount
equivalent to the Dividend payable throughout teeqal from and including the
preceding Dividend Date to the date of commencermiktite winding up
(calculated on a daily basis assuming a 365 dan) yeeespect of that Preference
Share,

in priority to holders of ordinary shares or angatclass of shares ranking behind the
Preference Shares;

© subject to law and the Directors determining a @évid to be payable, the right in priority
to any payment of a Dividend on ordinary sharegs, ton-cumulative preferential
Dividend payable on each Dividend Date in relatmthat Preference Share calculated in
accordance with the Dividend Rate in relation tat fAreference Share;

(d) no right to participate beyond the extent elsewkeeified in this paragraph 2 in surplus
assets or profits of the Company, whether in wigdip or otherwise;
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(e) the right to convert (whether at the option of @@mpany or the Holder or both) into an
ordinary share in accordance with the Issue Resaltuand

() the right to be issued or transferred (as deternoyethe Company from time to time)
ordinary shares in accordance with the Issue Reésolu

3. The Directors may only allot a Preference Sharea bgsolution that specifies:
(a) the Dividend Date;

(b) the Dividend Rate; and
(©) any other terms and conditions to apply to thafdPesmce Share.

4. The Issue Resolution in establishing the DividemteRor a Preference Share may specify that
the Dividend is to be:

(@) fixed;
(b) variable depending upon any variation of the redpewalues of any factors in an
algebraic formula specified in the Issue Resolytan

(© variable depending upon such other factors as tteedrs may specify in the Issue
Resolution,

and may also specify that the Dividend is to beaaked Dividend or not a Franked Dividend.

5. Where the Issue Resolution specifies that the Bividto be paid in respect of the Preference
Share is to be a Franked Dividend, the Issue Regolmay also specify:

(a) the extent to which such Dividend is to be frankaulj
(b) the consequences of any Dividend paid not beirfggsded, which may include a

provision for an increase in the amount of the @évid to such an extent or by reference
to such factors as may be specified in the Iss@®l&gon.

6. Conversion of a Preference Share in accordancetmatlssue Resolution:

(a) does not constitute the redemption, canceflagiduy-back of the Preference Share or an
issue, allotment or creation of a new share; and

(b) constitutes a variation of the rights attactethe Preference Share that confers on the
Holder all of the rights and obligations in respefcan ordinary share in the Company,
ranking equally in all respects with each of theeotordinary shares then on issue.

7. The certificate (if any) issued by the Companyelation to any Preference Share, must specify in
relation to that Preference Share:

(@) the date of issue of the Preference Share;

(b) the Dividend Rate and Dividend Dates; and

(© any other matter the Directors determine.
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