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11

1.2

Easton I nvestments Limited
ACN 111 695 357

Preliminary
Application of the Corporations Act
(@) This constitution is subject to the Corporationsg.Ac

(b) The replaceable rules for a company under the Catipos Act do not apply to
the company.

(c) Inthis constitution, unless the context otherwesguires:

(1) atermin arule about a matter dealt with by asigion of the Corporations
Act has the same meaning as in that provision@flbrporations Act; and

(2) subject to paragraph (1) above, a term in a rudé ihdefined in section 9
of the Corporations Act has the same meaning Hsairsection.

Definitions
In this constitution, unless the context otherwesguires:

Approved Financial Product has the same meaning as in the ASX Settlement
Operating Rules;

ASX Settlement Operating Rules means the operating rules (as defined in chapter 7
of the Corporations Act) of CHESS which are knowrtlee ASX Settlement Operating
Rules;

ASX means ASX Limited:;

ASX Listing Rules means the listing rules (as defined in chaptef the Corporations
Act) of the Australian Securities Exchange which lanown as the ASX Listing Rules;

Australian Securities Exchange means the financial market (as defined in chaptar
the Corporations Act) operated by ASX which is knoas the Australian Securities
Exchange;

businessday has the same meaning as in the ASX Listing Rules;

CHESS means the clearing and settlement facility (asnddf in chapter 7 of the
Corporations Act) operated by ASX Settlement Ptsnitéed which is known as the
Clearing House Electronic Subregister System or SGE

Commonwealth means the Commonwealth of Australia and its eglasrritories;
company means the company specified on the front covénisfconstitution;

Corporations Act means the Corporations Act 2001 (Cth);
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dividend reinvestment plan means a plan whereby participating members, sutgec
the terms of the plan, elect in respect of somalbrof their shares to apply the
dividends payable on those shares to subscribedftitional shares in the company;

dividend selection plan means a plan whereby participating members, subjethe
terms of the plan, elect in respect of some oofalheir shares:

(@) to receive the dividends payable on those sharedlybr partly by way of a
payment out of any particular fund or reserve drafuprofits derived from any
particular source; or

(b) not to receive the dividends payable on those shaed in place of those
dividends to receive some other form of distribnticom the company or another
body corporate or a trust, including paid up sharesother securities of the
company, other body corporate or trust;

employee share plan or employee option plan means a plan whereby selected
directors, officers and employees of the company & related bodies corporate,
subject to the terms of the plan, may be issuedeshar options over shares in the
company;

executive director means a director of the company who is an offiecdrolds an office
referred to in rule 8 or is an employee of the campor a related body corporate;

non-executive director means a director of the company who is not an wgker
director,

representative means, for a body corporate, a representativerigadtion 250D of the
Corporations Act or a corresponding previous law;

restriction agreement has the same meaning as in the ASX Listing Rules;
restricted securities has the same meaning as in the ASX Listing Rules;

seal means any common seal, duplicate seal, certificatd or share seal of the
company; and

transmission event means:
(@ for an individual:
(1) the death of individual;
(2) the bankruptcy of the individual,
(3) the individual becoming of unsound mind; or

(4) the individual becoming a person, who is or whoskte is, liable to be
dealt with under a law about mental health; and

(b) for a body corporate:
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(1) the dissolution of the body corporate; or

(2) the succession by another body corporate to thetsaand liabilities of the
body corporate.

1.3 Interpretation

In this constitution headings and bold typing ar@uded for convenience only and do
not affect interpretation and, unless the contéx¢éwise requires:

(@)

(b)
(©)

(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

a reference to a word includes the singular andptheal of the word and vice
versa,;

a reference to a gender includes any gender,

if a word or phrase is defined, then other partspgfech and grammatical forms
of that word or phrase have a corresponding meaning

a term which refers to a person includes a persomny capacity, a body
corporate, an unincorporated body (for examplece$por association), a trust,
a partnership, a sovereign state, a government govarnment department or
agency;

a reference to a document includes a referenc@édbdocument as amended,
novated, supplemented, varied or replaced,;

a reference to a statute or regulation or a prowisif a statute or regulation is a
reference to that statute, regulation or provises amended or a statute,
regulation or provision replacing it, and a refe®rto a statute includes all
regulations, proclamations, ordinances and by-lavesle or issued under that
statute;

a reference to a document is a reference to a daduaf any kind including but
not limited to an agreement in writing, a certifeaa notice, or an instrument;

a reference to an entity, other than the compang srember, which ceases to
exist or whose powers or functions are transfetoeghother entity, is a reference
to the entity which replaces it or which substdhtiaucceeds to its powers or
functions;

a member is present at a general meeting if thebeem present in person or by
proxy, attorney or representative;

a director is present at a meeting of directothefdirector is present in person or
by alternate director;

a reference in general terms to a person holdingcoupying a particular office
or position includes a reference to any person wbcupies or performs the
duties of that office or position;

a reference to a partly paid share is a referemae share on which there is an
amount unpaid; and

Norton Gledhill
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(m)

a reference in a rule about partly paid shares c¢allaor an amount called for a
share includes but is not limited to a referenca smm, that by the terms of issue
of a share, becomes payable on issue or at a diatsd

1.4 Powersunder thisconstitution

(@)

(b)

()

(d)

(€)

The company may take any action or exercise anyepomhich under the
Corporations Act a company limited by shares mayifdauthorised by its
constitution.

The company may do these things, in any mannerifietchby the Corporations
Act.

If under this constitution a person may do a palgicact or thing, then the person
does the act or thing at that person’s discretion.

Subject to an express term to the contrary:

(1) if this constitution confers a power, then the parmay exercise the power
as necessary and for the period the person hatdsftice; and

(2) if this constitution imposes a duty, then the pamnswst perform the duty as
necessary and for the period the person holdsftive.o

If this constitution confers power on a personatedate a function or power then
the person may:

(1) delegate concurrently or to the exclusion of thatspn’s performance or
exercise of that function or power;

(2) delegate generally; or

(3) limit the delegation in the manner that the persets out in the delegation.

() The delegation need not be to a specified persanmay be to any person
holding, occupying or performing the duties of padfied office or position.

(@) The delegation may include the power to delegate.

(nh) If the person’s action depends upon the opiniotieber state of mind of that
person, then the delegate has the same capaciacttaupon the delegate’s
opinion, belief or state of mind.

(i) A delegate’s action is taken as the act of theqrevsho delegated the power or
function.

() Subject to an express term to the contrary, if teisstitution confers a power to
do a particular act or thing, then the power inekidut is not limited to the
power to repeal, rescind, revoke, amend or varyabtor thing.
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(k) Subject to an express term to the contrary, if teisstitution confers a power to
do a particular act or thing about a particularterathen the power includes but
is not limited to a power to do that act or thing:

(1) for some only of those matters;
(2) for a particular class or particular classes oséhmatters; and

(3) to make different provision for different matters different classes of
matters.

()  Subject to an express term to the contrary, if toigstitution confers a power to
appoint a person to an office or position, then plogver includes but is not
limited to a power:

(1) to appoint a person to act in the office or positimtil another person is
appointed;

(2) subject to any contract between the company angehson, to remove or
suspend the person appointed; and

(3) to appoint another person temporarily in the plaice
(A) aperson removed or suspended; or
(B) asick or absent holder of an office or position.
1.5 Payments

(&) A dividend, bonus, return of capital or other dizition payable by the company
in respect of a share may be paid by cheque drawiaviour of the intended
recipient, by electronic funds transfer to an actawminated by the intended
recipient or in any other manner determined bydinectors. Any such payment
will be at the risk of the intended recipient. Watt limiting the generality of the
foregoing, a payment in respect of a share may &dento the member in whose
name the share is registered despite the occurmneetransmission event in
relation to that member and whether or not the @mhas notice of it.

(b) Payments in respect of a share by the company maydae in Australian dollars
or any other currency determined by the directdrbe directors may determine
to pay in different currencies to different membarsd may determine the
appropriate exchange rate and the time of caloulattd calculate the amount
payable in the relevant currency. The determinatiof the directors are, in the
absence of manifest error, final.

1.6 ASX Listing Rulescompliance
If the company is admitted to the official listAEX, the following applies:

(@) Nothing contained in this constitution preventsaam being done that the ASX
Listing Rules require to be done.
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(b)

(€)

(d)

(€)

If the ASX Listing Rules require an act to be damenot to be done, authority is
given for that act to be done or not to be dondl{asase may be).

Where any shares in the capital of the companyateny time classified under
the ASX Listing Rules or by ASX as restricted sé@s, then notwithstanding
any other provision of this constitution or thenter of issue of the restricted
securities:

(1) the restricted securities may not be sold, assiginadsferred or otherwise
disposed of, and the company must not acknowledigg, with, accept or
register any sale, assignment, transfer or othspodal of those securities,
during the escrow period in relation to those siegrexcept as permitted
by the ASX Listing Rules, ASX or restriction agreamin relation to those
securities; and

(2) in the event of a breach of the ASX Listing Rulekting to the restricted
securities, or the restriction agreement in refatmthe restricted securities,
the member holding the restricted securities valse to be entitled to any
dividends or other distributions and to any votights in respect of the
restricted securities for so long as the breacBistg

Each director must disclose to the company thdiabke interests of the director
and changes to those notifiable interests in gaffictime to allow the company
to meet its disclosure obligations under rule 3.18Ahe ASX Listing Rules.
The company is authorised to give that informatmASX:

(1) for the purposes of meeting its disclosure oblayatiunder rule 3.19A of
the ASX Listing Rules; and

(2) as agent for the director for the purposes of fhectbr meeting his or her
disclosure obligations under section 205G of thgpG@tions Act,

and the company must do so promptly after receitteginformation so that, if
possible, the time limits for giving the informatito ASX are met.

In this constitution, unless the context otherwisguires, a term used in a rule
about a matter dealt with by a provision of the ABXting Rules has the same
meaning as in that provision.

2. Sharecapital

2.1 Shares

(@)

(b)

Without prejudice to any special right conferredaoholder of a share or class of
shares, the directors may issue, grant optionsofootherwise dispose of, shares
in the company as the directors think fit.

The directors’ discretion includes but is not lieditto terms on:
(1) price, conditions and timing;

(2) aspecial right or restriction which may be preddror deferred; and

Norton Gledhill
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(€)

(3) dividends, voting, return of capital and participatin the property of the
company on a winding up.

The directors may differentiate between each hadflerpartly paid share on:
(1) the amount of a call that member must pay; and

(2) the time the member must pay that amount.

2.2 Preferenceshares

(@)

(b)

(€)

(d)

(e)

(f)

()

(h)

The directors may issue preference shares inclydiefgrence shares which are
liable to be redeemed.

A preference share confers on its holder a righteteive a preferential dividend
at the rate and on the basis decided by the dieatader the terms of issue.

The preferential dividend is cumulative excepttte extent the directors decide
under the terms of issue.

A preference share confers on its holder the fighgtayment out of the profits of
the company (or any other permitted source) of pheferential dividend in
priority to the payment of any dividend on ordinahares, and any other class of
shares that the directors decide under the ternssoé.

A preference share confers on its holder the rnigla winding up to payment in
cash of:

(1) the amount of any dividend accrued at the datehefwinding up but
unpaid on the share; and

(2) any amount paid on the share;

in priority to the payment of any amount on ordinahares, and any other class
of shares that the directors decide under the tefnssue.

If and to the extent that the directors decide utide terms of issue, a preference
share may confer on its holder:

(1) in addition to the preferential dividend, a rigltt participate with the
ordinary shares in any dividends payable on orgishares; and

(2) a right to a bonus issue or capitalisation of psofr any other amount
otherwise available for distribution to members.

A preference share does not confer on its holdgrraght to participate in the
profits or property of the company except as séirothis rule 2.2.

The holder of a preference share has the sameaggtite holder of an ordinary
share to receive notice of, and a copy of any dacurno be laid before, a general
meeting of the company and to attend the generatingeat which a resolution is
proposed on which the holder is entitled to voted @& attend the general
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()

(k)

0

meeting, but has no right to receive notice ofaaopy of, any document to be
laid before, or to attend, any other general mgetinthe company except to the
extent the terms of issue of the preference sherwise provided.

A preference share does not entitle its holderate &t a general meeting of the
company except to the extent the terms of issumipéne holder to vote in the
following circumstances:

(1) During a period during which a dividend (or parteotlividend) in respect
of the share is in arrears.

(2) On a proposal to reduce the company’s share capital

(3) On aresolution to approve the terms of a buy-lzapkement.
(4) On a proposal that affects rights attached to hiages

(5) On a proposal to wind up the company.

(6) On a proposal for the disposal of the whole of tbenpany’s property,
business and undertaking.

(7) During the winding up of the company.

Where a preference share does confer on its htiéeright to vote at a general
meeting, the voting right is the same, and deteethim the same way, as the
voting right attached to an ordinary share.

Preference shares may be convertible into ordishayes on a basis decided by
the directors under the terms of issue. Unlesstéms of issue otherwise
provide, a convertible preference share may be exded into an ordinary share
by the company notifying the holder of the conwamsi Upon the company
giving the holder notification of the conversiom,iba later date is specified as
the date of conversion, on that later date, thevedible preference share will be
converted into, and will be reclassified and knoag) an ordinary share. The
conversion will be effected by, and will result ithe rights attached to the
convertible preference share being varied to bestimee as the rights attached to
an ordinary share, not by redemption and new issuany other cancellation of
the share or creation of a new share. The holdarconvertible preference share
that is to be converted must return the certifidatethe share (if any) to the
company for cancellation as soon as reasonablyigabte after being requested
to do so, but is not required to return the cediie earlier than 3 business days
before the proposed date of conversion. The ceimemay be deferred until the
company receives the certificate.

A redeemable preference share may be redeemabée basis decided by the
directors under the terms of issue. The holdea ocddeemable preference share
that is to be redeemed must return the certifiéatethe share (if any) to the
company for cancellation as soon as reasonablyipaate after being requested
to do so, but is not required to return the cediie earlier than 3 business days
before the proposed date of redemption. Paymerhefamount payable for

Norton Gledhill
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2.3

24

2.5

redemption of the share may be deferred until tbexpany receives the
certificate.

(m) Subject to the Corporations Act and this consttutiall rights and restrictions of
a preference share issued by the company may héedeby the directors and
will be governed by the terms of issue, and pravitteey have been disclosed to
the subscriber for the share before its issue kiild the subscriber and all
subsequent holders of the share.

| ssue of shar es of same class

Subject to any special right conferred on a holafea share or class of shares, the
directors may issue shares of the same class asisting class of shares and such an
issue is not to be considered to constitute a traniaof the rights of the holders of
shares in the existing class.

Joint holdersof shares

(@) If 2 or more persons are registered as the holofeasshare, then they hold it as
joint tenants with rights of survivorship subjeatthis rule 2.4.

(b) A joint holder of a share and that person’s legakpnal representative is liable
severally as well as jointly for each payment, ugchg a call, which ought to be
made in respect of the share.

(c) On the death of any 1 joint holder of a share, raigor is the only person the
company recognises as having any title to the share

(d) A dividend, bonus, return of capital or other dizition or payment in respect of
a jointly held share may be made to the joint hotidehe share first named in the
register of members or another joint holder nddifie writing to the company for
this purpose by all joint holders, and any 1 jdwolder may give an effective
receipt for any such distribution or payment.

(e) Delivery of a certificate for a jointly held shai@any 1 joint holder of the share
is sufficient, and taken to be, delivery to alhpholders.

(H The company is not bound to register more thanr8gpes as joint holders of a
share except in the case of persons jointly edtiibebe registered as the holders
of a share following a transmission event.

Equitable and other claims

Subject to the law and an express rule in this tttotisn, the company is entitled to
treat the registered holder of a share as the atiesolner of that share, and is not, even
if the company has notice:

(a) obliged to recognise a person as holding a shaye apy trust; or

(b) obliged to recognise any equitable, contingenturiitor partial claim to or
interest in a share on the part of any other person
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2.6 Employee share plans and employee option plans
The directors may:
(@) implement an employee share plan or employee optenmor both; and

(b) amend, suspend or terminate any employee shareoplamployee option plan
they implement.

3. Calls, forfaeture, indemnities, lien and surrender
3.1 Calls

(@) Subject to this constitution and to the terms stiesof a share, the directors may
call upon a member for any money unpaid on a shhreh is not by the terms of
issue, payable at a fixed time.

(b) The directors may require a member to pay a caihstalments.
(c) The company must give the member at least 14 datyserto pay a call.
(d) The notice must specify:

(1) the amount that the member must pay; and

(2) the time and the place of payment.

(e) Each member must pay the amount stated in theenotithe manner set out in
the notice.

() A call is made when the directors pass the resoiwuthorising the call.
(g) The directors may revoke or postpone a call.
(h) The directors may extend the time for payment.
(i) Acallisvalid, even if:
(1) amember does not receive a notice of a call; or
(2) the company omits to give a member a notice ofla ca

() If a person does not pay a sum called for a stmafelliby the due date, then the
person must pay:

(1) interest on the sum which is unpaid, from and idelg the due date for
payment to the date of actual payment; and

(2) any costs, expenses or damages, which the companysifor the non-
payment or late payment of the sum.

(k) If under the terms of issue, a sum unpaid on aeshecomes payable on issue or
at a fixed date, then:
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(1) the sum is payable as if the company has duly madenotified a call; and

(2) the person must pay the sum on the date on whishpayable under the
terms of issue of the share.

3.2 Proceedingsfor recovery of calls

(@)

(b)

()

The following is conclusive evidence of a debt inyaoroceedings for the
recovery of a call amount, interest, costs or egpsrthat the company incurs
following the non-payment or late payment of a:call

(1) the name of the defendant is entered in the regstéhe holder or 1 of the
holders of the share for which the call is claimed,;

(2) the resolution making the call is recorded in theute book; and
(3) notice of the call was duly given to the defendant.

It is not necessary to prove any matter includmgappointment of the directors,
who made the call.

In this rule 3.2 a defendant may include but is limoited to a person against
whom the company alleges a set-off or counter-claim

3.3 Paymentsin advance of calls

(@)

(b)

(€)

The directors may accept from a member an amoumdidron a share, even if
the company has not called that amount.

The directors may authorise the company to payrasteupon an amount
accepted under rule 3.3(a):

(1) until the amount becomes payable; and
(2) atarate agreed between the directors and the ergmalging the amount.

The directors may repay to a member any of the amaacepted under rule
3.3(a).

3.4 Forfeitureof partly paid shares

(@) If a member fails to pay the whole of a call ortahient of a call by the time
appointed for payment, then the directors may sarvetice on that member
requiring payment of:

(1) the amount which is unpaid;

(2) any interest that has accrued; and

(3) all costs, expenses or damages that the compangduased because of the
non-payment or late payment of the call or instalime

(b) In the notice, the directors may:

Norton Gledhill g:\scr\tba\13087\225429.doc



Constitution

Page 12

()
(d)

(€)

(1) name a further day and a place at which the memmst pay the amount
payable; and

(2) state, that if the member does not pay the wholb@famount as required,
then the member is liable to forfeit the shareswhich the company made
the call.

The directors must give a member at least 14 diégstae date of service to pay.

If the member does not comply with the notice, ttrendirectors may resolve to
forfeit any share for which the notice was given:

(1) atany time after the day named in the notice; but
(2) before the member pays.

If a member forfeits a share, then the forfeitureludes all dividends, interest
and other money payable by the company for theited share which is not paid
before the forfeiture.

(H  If the company forfeits a share, then it must:
(1) give notice of the resolution to the member in whoame the share stood
immediately before the forfeiture; and
(2) enter the forfeiture and the date of forfeitur¢ha register of members.
(g) The forfeiture is valid even if the company faisgive the notice or to make the
entry.
(h) A forfeited share becomes the property of the compa
(i) The directors may sell, reissue or otherwise dismdsthe share as they think fit.
() The directors may reissue or dispose of the skatie,or without any money paid
on the share by any former holder being crediteplas up.
(k) A person whose share is forfeited:
(1) ceases to be a member for the forfeited share; but
(2) remains liable to pay and must immediately payh&company:
(A) all calls, instalments, interest, costs, expensédsdamages owing for
the share at the time of the forfeiture; and
(B) interest on any amount payable which is unpaid feord including
the date of the forfeiture, to the date of actugiment.
()  Subject to an express provision in this constitytithe forfeiture of a share
extinguishes for that share:
(1) allinterest in the company;
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3.5

3.6

(2) all claims and demands against the company; and
(3) all other rights attached to the share.
Indemnity for payments by the company
If the company becomes liable under any law to nzakepayment:
(@) inrespect of a share held solely or jointly by enniver;
(b) in respect of a transfer or transmission of a shgr@ member;

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

(d) otherwise for or on account of a member, whether @ensequence of:
(1) the death of that member;

(2) the non-payment of any income tax, capital gaixs weealth tax or other
tax by that member or the legal personal repreteataf that member;

(3) the non-payment of any estate, probate, successdeath, stamp or other
duty by that member or the legal personal reprasiestof that member; or

(4) any other act or thing;

in addition to any right or remedy that a law manfer on the company the member or
the member’s legal personal representative must:

(e) fully indemnify the company against that liability;

(H reimburse the company for any payment made undas @ consequence of that
law immediately on demand by the company; and

(9) pay interest on so much of the amount payabledacttimpany under rule 3.5(f)
as is unpaid from and including the date the compaakes a payment under that
law until the date the company is reimbursed ihfful that payment.

Lien on shares
(@) The company has a first and paramount lien on eedba
(1) anamount of a call or instalment which is dueungaid on the share;

(2) if the share were acquired under an employee ineestheme, an amount
which is owed to the company for acquiring it; and

(3) an amount that the company is required by law tp (@&ad has paid) in
respect of the share or for or on account of adrotd deceased former
holder of the share and which is owed to the compan
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(b)

©)

(d)

The company’s lien on a share extends to all dndde interest and other money
payable by the company on or in respect of theesbarffor or on account or in
respect of the holder of the share and to the paxef sale of the share.

The directors as they think fit may sell any st@mevhich the company has a lien
if:
(1) an amount for which a lien exists is presently jégaand

(2) not less than 14 days before the date of the S&ecompany has given to
the registered holder of the share a notice inngit

(A) setting out each amount for which the lien exisksc is presently
payable; and

(B) demanding the payment before the date of the $alabamount.

If the company registers a transfer of shares oitlwthe company has a lien

without giving to the transferee notice of its olaihen the company releases its
lien in so far as it relates to sums owing by ttamsferor or any predecessor in
title.

3.7 Surrender of shares
(@) To the extent permitted by law, the directors may:
(1) exempt a share from all or any part of rules 3.8,08 3.6;
(2) waive or compromise all or any part of any paymdue to the company
under the terms of issue of a share or this run8;
(3) before a forfeited share has been sold, reissuestherwise disposed of,
annul the forfeiture upon the conditions they thiilhk
(b) The directors may accept a surrender of a shavealyyof compromise:
(1) of any claim about whether or not that share has lalidly issued; or
(2) in any other case, if the surrender is within tbev@rs of the company.
(c) The directors may sell, reissue or otherwise dismdsa surrendered share in the
same manner as they may for a forfeited share.
3.8 General provisionsapplicable to a disposal of sharesunder this constitution
(a) If a forfeited share or a share on which the corgdaas a lien is sold, re-issued
or otherwise disposed of under this constitutibentthe directors may:
(1) receive the purchase money or consideration gieertife shares on the
disposal;
(2) effect a transfer of the shares;
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(b)

(€)

(d)

(€)

(f)

(9)

(h)

(i)

(3) execute, or appoint a person to execute, on befidglfe former holder an
instrument of transfer of the shares or any othsirument to give effect to
the disposal; and

(4) register the person to whom they have transfefreglhares as the holder of
the shares.

A person to whom the directors transfer a sham®isound to consider:

(1) the regularity or validity of purchase money or sidleration; or

(2) how the company applies the purchase money or @eration.

A person'’s title to a share is not affected by mrggularity or invalidity in:

(1) the forfeiture or surrender of a share; or

(2) the exercise of the company’s lien on a share.

The remedy of a person aggrieved by a disposdiares under this constitution:
(1) is limited to damages only; and

(2) is exclusively against the company.

The company must apply the proceeds of a dispdsatbare in the payment of:
(1) the expenses of the disposal;

(2) all money presently payable by the former holdeosenshare has been
disposed of; and

(3) subject to any lien that exists for money not pnéggoayable, to the former
holder.

If the holding is uncertificated, then the compamyst pay as soon as practicable
after the disposal.

If the holding is certificated, then the companysipay as soon as practicable
after the former holder delivers to the company ¢esdificate for the share that
has been disposed of or satisfies the companythkatertificate has been lost or
destroyed.

A director or secretary of the company may sigriadesent stating that on the
date in the statement any of the following occurred

(1) ashare was duly forfeited;
(2) ashare was duly sold or reissued or otherwiseodesp of.

This statement is conclusive evidence of:
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(1)

(2)

the facts stated in the statement as against @bps claiming to be entitled
to the share; and

the right of the company to forfeit, sell, reissareotherwise dispose of the
share.

3.9 Interest payable by member

Where interest is payable to the company by a membeer this rule 3, the rate of
interest is the rate fixed by the directors (notemding 20% per annum) and the
interest accrues daily and may be capitalised nipmthat such other intervals as the
directors determine.

4. Distributions

The directors may resolve that the company payir@eyim and final dividend as
the financial position of the company justifies.

The directors may resolve that the company paydivigend payable under the
terms of issue of a share.

The payment of a dividend does not require any inoafion by a general
meeting.

Subject to this constitution and to any rights estrictions attached to a share or
class of shares or to the terms of any dividendcsieln plan established by the
directors, all dividends on shares are to be paigroportion to the number of
shares held by members except that:

a partly paid share will only entitle the holderadraction of the dividend
payable on a fully paid share equal to the propordf the total amounts
paid and payable on the share which have been gad;

if dividends are determined by the directors topaed in respect of a
specified period and if the directors also deteamimat the dividends on
any shares are to be further apportioned accorttinghen amounts are
paid on those shares during the specified periodgraount which is paid
on a relevant share during the specified periotiamily entitle the holder of
the share to a fraction of the dividend that wootlderwise be payable in
respect of that amount equal to the proportion hef $pecified period
remaining as at the date of payment of that amount.

For the purposes of determining the above fractions

an amount paid on a share in advance of a callrextited on a share
otherwise than for value must be ignored; and

if under the terms of issue of a share, the congida for the share is or
includes the provision of property or services @me other non-monetary
consideration, the value of the non-monetary caratibn provided or to

4.1 Dividends
(a)
(b)
(©)
(d)
(1)
2)
(e)
(1)
(2)
Norton Gledhill
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()
(@)
(h)

(i)

()

(k)

0

be provided as determined by the directors wiltddeen to be the amount
paid or payable (as the case may be) on the share.

The company must not pay interest on any dividend.
The directors may fix a record date for a dividend.

The company must pay a dividend to the person whegistered as the holder of
the share on the record date or, if one has nat feed, on the date payment of
the dividend is to be sent to members.

The company must pay the dividend on the date filadpayment of the
dividend (if any).

The directors when determining a dividend is pagabay:

(1) direct payment of the dividend wholly or partly blye distribution of
specific assets, including paid-up shares or atkeurities of the company
or of another body corporate, either generallyooparticular shareholders
or in respect of particular shares; and

(2) direct that the dividend be paid:

(A) to particular shareholders or in respect of paldicehares, wholly or
partly out of any particular fund or reserve or ofitprofits derived
from any particular source; and

(B) to the remaining shareholders or in respect ofrémeaining shares,
wholly or partly out of any other particular fund @serve or out of
profits derived from any other particular sourcegyenerally.

The company may deduct from any dividend payabkerember:
(1) all sums of money presently payable by the mentb#rd company; and
(2) apply the amount deducted in or towards satisfacifdhe money owing.

If a person is entitled to a share as a result ¢faasmission event, then the
company may, but is not obliged to, retain anydbwd payable in respect of that
share until that person becomes registered asdiderhof the share or transfers
it.

4.2 Capitalisation of profitsand other amounts

(@)

The directors may resolve that the company capéalny amount:
(1) forming part of the undivided profits of the compan

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

(3) arising from the realisation of any assets of iv@gany; or
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(4) otherwise available for distribution to members

and may also resolve that the capitalised amouraie, applied or otherwise
distributed to or for the benefit of members.

(b) Subject to any rights or restrictions attached share or class of shares or to the
terms of any dividend selection plan establishedHgy directors, a capitalised
amount under rule 4.2(a) which is to be distributedor for the benefit of
members, must be distributed in the same propatiorwhich members would
be entitled to receive the amount were it a divilen

(c) The directors may resolve that all or part of tlapitlised amount is to be
applied:

(1) to pay in full a share or security that the compartgnds to issue to a
member;

(2) to pay an amount unpaid on a share or securith@fcbompany which a
member holds; or

(3) acombination of these;

and the member must accept this application indatisfaction of the member's
interest in the capitalised amount.

(d) Rules 4.1(g) to (I) apply to the distribution otapitalised amount as if it were a
dividend.

4.3 Additional powers

(&) To give effect to a resolution of directors or mearshauthorising or approving
the payment of a dividend or the making of any oittistribution (whether of
profits or capital or otherwise) or the capitalisatof any amount, the directors
may:

(1) settle any difficulty that may arise in making thdstribution or
capitalisation;

(2) fix the value for distribution of a specific asset;

(3) pay cash or issue a share or other security torab®eto adjust the rights
of all parties;

(4) vest a specific asset, cash, share or other sgdénrény trustee upon trust
for a person entitled to a dividend or capitaliaetbunt; and

(5) authorise a person to make, on behalf of all thenbes entitled to any
further share or security following the distributier capitalisation, an
agreement with the company or another body corporat

(b) The authorised person may agree to:
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(€)

(d)

(€)

(1) theissue of further shares or securities creditefiilly paid up; or

(2) the company paying on behalf of the members an atmemaining unpaid
on their existing shares or security by the appbcaof their respective
proportions of the sum distributed or capitalised.

Any agreement made between the directors and &ordedd person is effective
and binding on all members concerned.

If the company distributes securities in the conypainin another body corporate
or trust each member receiving a distribution, apgothe company as that
person’s agent to do anything needed to give eftethtat distribution, including
but not limited to becoming a member of that othedly corporate.

Rule 4.3(d) applies whether the distribution:
(1) is generally to members or to specific members;
(2) is as adividend or otherwise; and

(3) s for value or not.

44 Reserves

(@)

(b)

()

Subject to this constitution, the directors may astle, out of the profits of the
company, any reserves or provisions for any purpose

The directors may appropriate to the profits ofcbmpany an amount previously
set aside as a reserve or provision.

If the directors set aside an amount as a reserpeogision, they may:
(1) keep the amount together with other assets ofdhegany;
(2) use the amount in the business of the company; and

(3) invest the amount in any investment.

45 Carry forward of profits

(@)

(b)

The directors may resolve to carry forward provitisich the company does not
distribute to members.

The directors are not required to resolve to temgiose profits to a reserve or
provision.

4.6 Dividend reinvestment plans

The directors may:

(@)
(b)

implement a dividend reinvestment plan; and

amend, suspend or terminate any dividend reinvegtpian they implement.
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4.7 Dividend selection plans

The directors may:

(@)
(b)

implement a dividend selection plan; and

amend, suspend or terminate any dividend selepteomthey implement.

5. Transfer and transmission of shares

5.1 Transfer of shares

(@)

(b)

(€)

(d)

(€)

(f)

Subject to this constitution and to the rights estrictions attached to any share
or class of shares, a member may transfer eacheofmember’s shares by an
instrument in writing.

The member must use an instrument in any usual farrm a form that the
directors approve.

An instrument of transfer must be signed by or ehalf of both the transferor
and the transferee, unless:

(1) the instrument of transfer relates only to fullydoahares and the directors
dispense with the need for the transferee to sign;

(2) the transfer of the shares is effected by a doctimemlocuments which
together duly transfer those shares under the Catipas Act.

An instrument of transfer must be:

(1) left for registration at the registered office dletcompany or at another
place as the directors determine;

(2) accompanied by:
(A) the certificate for each share to which it relates;

(B) any other evidence the directors require to prdwe title of the
transferor or the transferor’s right to the shasesl

(C) any other evidence the directors require to prdwe right of the
transferee to be registered as the owner of thesha

A transferor of shares remains the holder of ttereshtransferred until:
(1) the transfer is registered; and

(2) the name of the transferee is entered in the e¥gadt members for the
shares.

The company must not charge a fee for the regisirat

Norton Gledhill

g:\scr\tba\13087\225429.doc



Constitution

Page 21

(9)

(h)

(i)

The company may retain any registered instrumemtaoisfer for the period that
the directors think fit.

Except in the case of fraud, the company must meduny instrument of transfer
which the directors decline to register, to thesparwho deposited it with the
company.

To the extent permitted by law, the directors magiw all or any of the
requirements of this rule 5.1.

5.2 Registration of transfers

Subject to this constitution and to the rights aestkrictions attached to any share or
class of shares, the directors may decline to tergés transfer of a share and, without
limiting the generality of this, may also declimeregister a transfer of a share on which
the company has a lien.

5.3 Power to suspend registration of transfers

The directors may at any time suspend the regstratf a transfer for any period not
exceeding 30 days in a year.

5.4 Transmission of shares

(@)

(b)

()

(d)

(e)

If a member dies, the only persons the companygrases as having any title to
the member’s shares or any benefits accruing fsetshares are:

(1) the legal personal representative of the dece#dsind, deceased was a sole
holder; and

(2) the survivor or survivors, if the deceased wadra joolder.

Nothing in rule 5.4(a) releases the estate of @akd member from liability for
a share, whether the deceased held that sharg epjeintly.

A person who becomes entitled to a share becaus¢rahsmission event may:

(1) sign a written notice stating that the person wsshe register as a
shareholder and serve it on the company; or

(2) execute a transfer of the share to another person.

Before making the election, the person must prinat person’s entitlement by
producing the certificate for the share or any otndence that the directors
require.

The rules about the right to transfer and regiatehare apply with the necessary
changes to a transfer under rule 5.4(c)(2) as if:

(1) the relevant transmission event had not occurnedl; a

(2) the registered holder of the share signed thefeans
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(f)

(9)

If 2 or more persons are jointly entitled to a shlecause of a transmission
event, then upon being registered, they:

(1) hold the share as joint tenants; and
(2) rule 2.4 applies.

Despite rule 5.4(a), the directors may registerradfer of shares which a
member signs prior to a transmission event, eveagh the company has notice
of the transmission event.

5.5 Listed company

(@) This rule 5.5 only applies whilst the company isnated to the official list of
ASX and rules 5.1 to 5.4 do not apply to the extkat they are inconsistent with
this rule 5.5.

(b) Subject to this constitution, a member may tranafeinare:

(1) if the share is, or is in a class of securitieg teaan Approved Financial
Product, through CHESS in accordance with the A8Xl&nent Operating
Rules;

(2) if another prescribed CS facility is approved bg thirectors to deal with
the transfer of shares of the same class as thébarenshare, through that
facility in accordance with its operating rules; or

(3) if another method of transfer is approved by thedors to deal with the
transfer of shares of the same class as the mesnfleare and under the
Corporations Act or otherwise at law that methodabd and effective to
transfer the share, in accordance with that method.

(c) The directors may only decline to register a trangif shares (including by
requesting that a holding lock be applied to préwetransfer of the shares) if
permitted to do so by the ASX Listing Rules.

(d) The directors must:

(1) decline to register a transfer of shares; or

(2) request that a holding lock be applied to prevenamsfer of the shares;

if:

(3) the ASX Listing Rules require the company to do®o;

(4) the transfer is in breach of the ASX Listing Rules a restriction
agreement.

(e) Ifin the exercise of their rights under this r6l& the directors refuse to register a
transfer of shares (including by requesting thatoéding lock be applied to
prevent a transfer of the shares) they must givtemrnotice to the holder of the
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(f)

securities of the refusal and the broker lodgirggttansfer, if any. Failure to give
such notice does not invalidate the decision ofihectors.

The directors may at any time suspend the regsitratf a transfer for any period
not exceeding 30 days in a year, subject to thep@ations Act and any CS
facility operating rules binding on the company.

5.6 Small holdings

(@)

(b)

Subject to rule 5.6(b), if:

(1)
(2)

®3)

(4)

a member holds less than a marketable parcel oésha

the company notifies the member in writing thatintends to sell the
member’s shares after a dakelevant Date) which is at least 6 weeks
from the date the notice of intention to sell isitsaunless the member
before the Relevant Date tells the company in mgitthat the member
wishes to retain the shares;

the member does not before the Relevant Dateheltompany in writing
that the member wishes to retain the shares; and

on the Relevant Date the member has not acquired shares or otherwise
increased the member’s holding to a marketablegharc

the company may, and the member will be taken t@ lagpointed the company
as agent for and on behalf of the member to, lselniember’s shares constituting
less than a marketable parcel as soon as reasqualolycable after the Relevant
Date at a price which the directors consider tothe best price reasonably
obtainable for the shares at the time they are sold

In relation to the procedure under rule 5.6(a):

(1)

(@)

@)

(4)

the company must not notify a member of its intamtio sell the member’s
shares more than once in any 12 month period;

following the announcement of a takeover bid fa shares in the company
until the end of the offer period under the takedvid or the date there is
an announcement that the takeover bid will not @ed¢ the company’s
power to sell a member’s shares lapses or ceasex® ile announcement
is made before an agreement for the sale of theeshs entered into, but
after the offer period under the takeover bid, & m@tice of intention to
sell may be given despite rule 5.6(b)(1);

the costs of sale including, without limitation,okerage and any stamp
duty, must be payable by the buyer of the sharessabject to the
Corporations Act, the company; and

the proceeds of sale must not be sent to the meuméthe company has
received any certificate relating to the shares iforsatisfied that the
certificate has been lost or destroyed).
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(€)

(d)

(e)

(f)

(9)

In addition to the power of the company to sell @mber’s shares in rule 5.6(a)
(and without complying with the procedure undet tiode), if:

(1) a member holds shares in a new holding that is tless a marketable
parcel of shares; and

(2) that holding was created by the transfer of a patehares that was less
than a marketable parcel at the time the trangdeumhent was initiated or,
in the case of a paper based transfer document, lodgged with the
company;

the company may, and the member will be taken t@ lag@pointed the company
as agent for and on behalf of the member to, kellshares in that holding at a
price which the directors consider to be the besepeasonably obtainable for
the shares at the time they are sold.

Where the company has the power to sell a membeares under rule 5.6(c):

(1) the proceeds of sale may be applied to pay thes aafssale including,
without limitation, brokerage and any stamp duty a

(2) the member’s right to vote or to receive dividemdsespect of those shares
may be removed or changed to the extent determiyethe directors
provided that any dividends that are withheld from payment te th
member must be paid to the member when the balainttee proceeds of
the sale of the shares are paid to the member.

Where the company has the power to sell a membbkdses under this rule 5.6,
the member will be taken to have appointed the @m@nd each officer of the
company jointly and severally as the member’s a#gprin the member’'s name
and on the member’'s behalf to execute and deliltedesds, instruments and
other documents and do all other acts and thingshathe company considers
necessary or appropriate to effect the sale osfieaf the shares.

The company is not bound to sell any shares whichdntitled to sell under this
rule 5.6.

Subject to the ASX Listing Rules, rule 3.8 will &pgand with all necessary
changes) so far as it is:

(1) consistent with; and
(2) capable of application to:

the sale of shares under this rule 5.6.

5.7 Proportional takeover approval

(@)

If offers are made under a proportional takeovdrfor shares in the company the
registration of a transfer giving effect to a takeo contract for the bid is
prohibited unless and until a resoluticpproving resolution) to approve the
bid is passed in accordance with the provisionisfrule 5.7.
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(b)

()

(d)

(e)

(f)

A person (other than the bidder or an associateeobidder) who, as at the end of
the day on which the first offer under the bid waade, held bid class securities
is entitled to vote on an approving resolution.

An approving resolution is to be voted on at a iingetconvened and conducted
by the company, of the persons entitled to votéherresolution.

An approving resolution that has been voted oaker to have been passed if the
proportion that the number of votes in favour af tiesolution bears to the total
number of votes on the resolution is greater tHa#b,5and otherwise is taken to
have been rejected.

The provisions of this constitution that apply tgemeral meeting of the company
apply, with such modifications as the circumstanceguire, to a meeting
convened under this rule 5.7 as if it were a gdmaegting of the company.

This rule 5.7 will cease to have effect on thedhanniversary of the date of
insertion or last renewal of the rule.

6. General meetings

6.1 Calling general meetings

(@) A general meeting may be called and arranged twelEby:
(1) the directors whenever the directors wish; or
(2) any director whenever the director wishes.
(b) A general meeting may be called and arranged anfyrevided:
(1) by thisrule 6.1; or
(2) under sections 249D, 249E, 249F or 249G of the @atpns Act.
(c) The directors may change the venue for, postpoarmel a general meeting.
(d) Rule 6.1(c) does not apply if the members or thetaender the Corporations Act
call and arrange the meeting.
(e) If a general meeting is called and arranged undmatiay 249D of the
Corporations Act the directors:
(1) must hold it on or before the date by which secf2d8D requires it to be
held; and
(2) may cancel it only with the consent of the reqiosing member or
members.
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6.2 Noticeof general meetings

(@)

(b)

()

(d)

(e)

(f)

(@

(h)

Subject to this constitution and to the rights estrictions attached to a share or
class of shares, the company must give noticegein@ral meeting:

(1) within the time limits prescribed by the CorporasoAct; and
(2) in the manner authorised by rule 13.1.

The company must give a notice to each person,isvhbthe date of the notice a
member, a director or an auditor of the company.

A notice of a general meeting must:
(1) specify the date, time and place of the meetind; an
(2) state the general nature of the business to bedcsed at the meeting.

A person may waive notice of any general meetingabyritten notice to the
company.

A valid action and a valid resolution remain valejen if a person entitled to
receive a notice or proxy for a general meetingsduos receive or is not sent one
or both of them, and

(1) the failure occurred by accident or error; or
(2) before or after the meeting, the person:
(A) waives notice of that meeting under rule 6.2(d); or

(B) gives written notice of the person’s agreement hat taction or
resolution.

Subject to rules 6.2(g) and (h), a person’s atteoelat a general meeting waives
any objection that person may have:

(1) to afailure to give notice or to a defective netiand

(2) to the consideration of a matter which is not state the notice of the
meeting.

Rule 6.2(f)(1) does not apply if the person atltbginning of the meeting objects
to the holding of the meeting.

Rule 6.2(f)(2) does not apply if the person objéotsonsidering the matter when
it Is presented.

6.3 Admission to general meetings

The chair of a general meeting may expel or refuseission to a person who:

(@)

has a pictorial-recording or sound-recording device
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(b)
()

(d)

(e)
(f)

has a placard or banner,

has an article considered by the chair to be daugeffensive or liable to cause
disruption;

refuses to produce or to permit examination of article or the contents of any
article, in the person’s possession;

behaves or threatens to behave in a dangeroussféeor disruptive manner; or
IS not:
(1) amember or proxy, attorney or representativerokanber; or

(2) adirector, secretary or auditor of the company.

6.4 Quorum at general meetings

(@)

(b)
(©)

(d)

(e)

(f)

Subject to rule 6.4(b) business may only be traeslaat any general meeting if a
guorum of members is present when the meeting pdsct® business.

Even if there is no quorum, the meeting may elesttar and adjourn a meeting.
A quorum consists of:

(1) if the number of members entitled to vote is 2 ocoren— 2 of those
members; or

(2) ifonly 1 member is entitled to vote — that memipgesent at the meeting.

If a quorum is not present within 30 minutes after time appointed for a general
meeting and the meeting was convened upon thesiggaiof members, then the
meeting is dissolved.

If a quorum is not present within 30 minutes after time appointed for a general
meeting in any other case, then the meeting stadidsirned:

(1) tothe day, the time and place, that the direaetermine; or

(2) if no determination is made by the directors, te #ame day in the next
week and at the same time and place.

If, at the adjourned meeting, a quorum is not presgthin 30 minutes after the
time appointed for the meeting, then the meetirdjgsolved.

6.5 Chair of general meetings

(@)

The chair of directors, if present within 15 mimt&fter the time appointed for
the holding of a general meeting and willing to, antist preside as chair of the
meeting.
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(b)

()

If the directors have elected a deputy chair oécors, then the deputy chair of
directors, if present within 15 minutes after thmeet appointed for the holding of
a general meeting and willing to act, must presaislehair of the meeting if:

(1) there is no chair of directors; or

(2) the chair of directors is not present within 15 més after the time
appointed for the holding of the meeting or is witing to act as chair of
the meeting.

The members present at a general meeting must a&techair of the meeting
another director who is present and willing to @ctif no other director is present
and willing to act, a member who is present andinglto act if:

(1) there is no chair or deputy chair of directors; or

(2) the chair or deputy chair of directors is not preseithin 15 minutes after
the time appointed for the holding of the meetingsanot willing to act as
chair of the meeting.

6.6 Conduct of general meetings

(@)

(b)
(©)
(d)
(e)

(f)

(9)

The general conduct of a general meeting and theegures to be adopted at the
meeting will be as determined by the chair eithefote or during the meeting.
At any time the chair considers it necessary olirdele for the proper and
orderly conduct of the meeting, the chair may deaihidwe cessation of debate or
discussion on any matter and may require any raésolbeing considered by the
meeting to be put to a vote. A person must rafgrquestion arising at a general
meeting about the order of business, procedurewduct of the meeting to the
chair.

Any decision by the chair under this rule 6.6 gfi
The chair may adjourn the meeting from time to teme from place to place.
The meeting may direct the chair to adjourn a meeti

An adjourned meeting may only transact businessishid at the meeting from
which the adjournment took place.

If a meeting is adjourned for 30 days or more, tthencompany must give notice
of the adjourned meeting as if it is an originaletireg.

Subject to rule 6.6(f), it is not necessary to giwgy notice of an adjournment or
of the business to be transacted at an adjournetinge

6.7 Decisionsat general meetings

(&) Subject to a resolution which as a matter of lagunes a special majority:
(1) aquestion arising at a general meeting is dedigea majority of votes cast
by the members present; and
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(2) amajority vote is for all purposes, a decisiorthaf members.

(b) In the case of an equality of votes upon any pregassolution the chair of the
meeting has a second or casting vote.

(c) Subject to rule 6.7(d), a resolution put to theevot a general meeting must be
decided on a show of hands.

(d) Either the chair or a member who is present andvoaés on the resolution, may
demand a poll:

(1) before the vote is taken; or

(2) before or immediately after the declaration of tleeult of the show of
hands.

(e) A demand for a poll does not prevent the continaafa general meeting for the
transaction of any business other than the questiowhich the poll has been
demanded.

(H  The chair may declare the result of a vote decated show of hands.
(g) Unless a poll is duly demanded:

(1) the chair's declaration and an entry to that effatd the minute book is
conclusive evidence of the result; and

(2) further proof of the number or proportion of theesrecorded in favour of
or against the resolution is not required.

(h) If a pollis duly demanded at a general meeting,nfeeting must conduct the poll
as the chair directs.

()  Subject to rule 6.7(j), the chair may direct tha¢ poll be taken in any manner
and either at once or after an interval or adjowenin

() A poll demanded at a general meeting on the eleafa chair or on a question
of adjournment must be taken immediately.

(k) The result of the poll is a resolution of the megtiat which the poll was
demanded.

()  The demand for a poll may be withdrawn.
6.8 Votingrights

(&) Subject to this constitution and to any rights estrictions attached to a share or
class of shares, at a general meeting:

(1) on a show of hands, every person present who i€mb®r or a proxy,
attorney or representative of a member has 1 aoie;
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(b)

()

(d)

(€)

(f)

(¢))

(h)

(i)

(2) on a poll, every person present who is a membex proxy, attorney or
representative of a member has 1 vote for eaclke sharmember holds and
which entitles the member to vote, except for paptid shares, each of
which confers on a poll only a fraction of 1 votgual to the proportion of
the total amounts paid and payable on the sharehwtave been paid.

For the purposes of determining the above fraction:

(1) an amount paid on a share in advance of a callredited on a share
otherwise than for value must be ignored; and

(2) if under the terms of issue of a share, the consita for the share is or
includes the provision of property or services @me other non-monetary
consideration, the value of the non-monetary caratibn provided or to
be provided as determined by the directors wilkddeen to be the amount
paid or payable (as the case may be) on the share.

If a person present at a general meeting represems than 1 member:

(1) on a show of hands, the person is entitled to & waty despite the number
of members the person represents;

(2) that vote is cast for all the members the perspresents; and

(3) the person must not exercise that vote in a waghwwould contravene any
directions given to the person in any instrumenioamting the person as a
proxy or attorney.

A joint holder may vote at any meeting in personbgr proxy, attorney or
representative as if that person was the sole holde

If more than 1 joint holder tenders a vote, themthte of the holder named first
in the register is accepted to the exclusion of@hgr.

The parent or guardian of an infant member may abtany general meeting
upon producing evidence of the relationship ohefappointment as the directors
may require.

A vote by a parent or guardian of an infant membeaccepted to the exclusion
of the vote of the infant member.

A person entitled to a share as a result of a tngson event may vote at a
general meeting as if that person were the regdtbeolder of the share if, before
the meeting, the directors:

(1) admit that person’s right to vote at that meetimgtihe share; or

(2) are satisfied that person has a right to be regidtas the holder of, or to
transfer, the share under rule 5.4(c).

A vote tendered by a person under rule 6.8(h) ¢epted to the exclusion of the
vote of the registered holder of the share.
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()

(k)

()
(m)

A member is entitled to vote at a general meetimg o all calls and other sums
of money, presently payable by that member foreshar the company, are paid.

A person must raise an objection to the qualifaratof a person to vote at a
general meeting:

(1) before or at the meeting at which the vote is gieenl
(2) by referring it to the chair of the meeting.
The chair’s decision about a person’s qualificatmrote is final.

A vote the chair allows under rule 6.8(h) is vdbd all purposes.

6.9 Representation at general meeting

(@)

(b)
()

(d)

Subject to this constitution, each member entittedvote at a meeting of
members may vote:

(1) in person or if a member is a body corporate byejpgesentative;
(2) by not more than 2 proxies; or

(3) by not more than 2 attorneys.

A proxy, attorney or representative may, but nesidoe a member.

A proxy, attorney or representative may be appdifde:

(1) all or any number of general meetings; or

(2) a particular general meeting.

Subject to the Corporations Act and to the termapgointment, an appointment
confers on a proxy, attorney or representativestimee rights as the appointor:

(1) to agree to a meeting to which the appointmentieppbeing convened by
shorter notice than is required by the Corporatigxd or by this
constitution;

(2) to attend and speak at a meeting to which the appent applies;

(3) to vote on any procedural motion at a meeting tackwhhe appointment
applies, including any motion to elect the chair,vacate the chair or to
adjourn the meeting;

(4) to vote on any other motion or resolution (but awlythe extent allowed by
the appointment); and

(5) to demand or join in demanding a poll at a meetingwhich the
appointment applies.
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(e)

(f)

(¢))

(h)

(i)

()

Subject to the Corporations Act and to the termsmdointment, if the proxy,
attorney or representative may vote on a proposesblution, then the
appointment also confers authority to vote on amemdment moved to the
proposed resolution and on any motion that the ggeg@ resolution not be put or
any similar motion.

Subject to the Corporations Act and to the termsappointment, if an
appointment confers authority to attend, speake \@t do anything else at a
meeting that is to be held at a specified time enue and the meeting is
rescheduled or adjourned or changed to anothereveten the appointment
confers authority to do the same things at thehexdaled or adjourned meeting
or meeting at the new venue.

If a member appoints 2 proxies or attorneys:

(1) and the appointment does not specify the proportomumber of the
member’'s votes each proxy or attorney may exerceseh proxy or
attorney may exercise half of the member’s votiggts; and

(2) neither person may vote on a show of hands.

An appointment of a proxy or attorney may spedify tvay the proxy or attorney
is to vote on a patrticular resolution.

If the appointment does specify the way the prokyatborney is to vote on a
particular resolution:

(1) the proxy or attorney need not vote on a show afleabut if the proxy or
attorney does so, the proxy or attorney must Vwéeway;

(2) if the proxy or attorney has 2 or more appointmehgd specify different
ways to vote on the resolution, the proxy or aggrmust not vote on a
show of hands;

(3) if the proxy or attorney is the chair of the megtat which the resolution is
voted on, the proxy or attorney must vote on a, @wltl must vote that way,
and

(4) if the proxy or attorney is not the chair, the prat attorney need not vote
on a poll, but if the proxy or attorney does s@ finoxy or attorney must
vote that way.

provided that if the proxy or attorney is also a member, nothinghis rule
affects the way the person can cast any votesdisop has as a member.

An appointment of a proxy or attorney is valid ifis signed, or otherwise
authenticated in a manner approved by the direcbyrshe member making the
appointment and contains such information and isush form as may be
required by the directors. Otherwise, the appoamtims not required to contain
any particular information or be in any particuiam.
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(k) An appointment of a proxy or attorney for a meetaignembers will only be
effective if:
(1) the appointment; and
(2) if the authority is signed, or otherwise autheridain a manner approved
by the directors, by the appointor’s attorney, alaghority under which the
appointment was is signed or authenticated or &fiedr copy of the
authority;
are received by the company at least 48 hours &df@ meeting or any lesser
period provided in the notice of meeting, unlese tilirectors otherwise
determine.
() The appointment and any authority will be receid®d the company when
received at:
(1) the company’s registered office;
(2) afax number at the company’s registered office; or
(3) a place, fax number or electronic address (if apgcified for the purpose
in the notice of meeting.
If the notice of meeting specifies other electramieans approved by the directors
by which a member may give to the company an app&nt or authority, the
document will also be received by the company wthen document given by
those means is received by the company in the mappeoved by the directors.
(m) The directors may accept upon the production océro¢ividence:
(1) an oral appointment of a proxy or attorney;
(2) an appointment of a proxy or attorney which is sighed by the appointor
or the appointor’s attorney; and
(3) a copy of any document, including a copy sent ky fa
(n) A vote at a meeting by a proxy or attorney is vaispite:
(1) atransmission event having occurred in relatiothéappointor;
(2) the appointor revoking the instrument of appointtrarthe authority under
which the instrument was executed; or
(3) the transfer of the share for which the instrunveas$ given not having been
registered,
provided the company does not receive written eadicsuch an event before the
meeting commenced.
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(o) The appointment of a proxy or attorney is not reacbky the appointor attending
and taking part in the general meeting.

(p) The proxy or attorney must not vote, as the appdmiproxy or attorney, if the
appointor votes on a resolution.

(@) Where an instrument intended for the appointmerat pfoxy does not specify the
name of a proxy the instrument is not for that o@asvalid and is to be taken to
be given in favour of the chair of the meeting.

6.10 Separate class meetings

If at any time a meeting of a class of memberdiefdompany is required or proposed,
rules 6.1 to 6.9 will apply so far as they are tdpaof application (and with all
necessary changes) to that meeting.

7. Directors

7.1 Appointment and removal of directors

(@) Subject to the Corporations Act, there must besastl 3 directors and not more
than 10 directors or such other minimum or maxinmumber of directors as the
members by resolution determine.

(b) The first directors are the persons who are spetifivith their consent as
proposed directors in the application for registrabf the company.

(c) Directors in office on the date that the compangmaeld this constitution continue
in office on the terms and conditions set out ia donstitution.

(d) The members may by resolution appoint or removieegtor.

(e) The directors may appoint any person to be a direcither to fill a casual
vacancy or as an addition to the existing directofsy director so appointed
only holds office until the next annual general tiregand must then retire from
office. The managing director (but if there is mmdhan 1 managing director,
only 1) is exempted from this requirement to retire

()  The total number of directors must not at any tareeed the maximum number
allowed under this constitution.

(g) At each annual general meeting of the company aflewing directors must
retire from office:

(1) Each director who has held office past the thinduah general meeting or 3
years since the director’s last election, whichesdonger.

(2) Each director appointed by the directors to filkasual vacancy or as an
addition to the existing directors since the lastwal general meeting.

(3) If the ASX Listing Rules requires the company tddhan election of
directors each year and there is no director requw retire under (1) or (2)
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(h)

(i)

@)

(k)

()

above or standing for election at the annual gémaeseting, the director
who has been longest in office since his or herdietion, but, as between
persons who were elected as directors on the sagele director to retire
must be determined by lot, unless they otherwiseealgetween themselves.

Unless re-elected, a director due to retire at mmual general meeting retains
office until the conclusion of the meeting. Themgmany must hold an election of
directors each year for so long as the ASX Lis&ules require it.

Rules 7.1(g) does not apply to the managing direatioo is exempted from
having to retire by rotation at an annual genera¢timg (but if there is more than
1 managing director, only 1 is exempted from havimgetire by rotation under
rules 7.1(g)).

A retiring director is eligible for re-election.

The company may, at a general meeting at whichiextdir retires, by resolution
fill the vacated office by electing a person tottbffice.

A person is eligible for election as a directoaaeneral meeting of the company
only if:

(1) the personis in office as a director immediatedfobe that meeting;

(2) the person has been nominated by the directorsldéation at that meeting;
or

(3) a nomination for election of the person as a direstgned by a member
(including the person) and a consent to nominatigned by the person has
been lodged at the registered office of the compatnieast 30 business
days before the general meeting.

Where a majority of all directors consider that tentinuance in office of a

director would be, or would be likely to be, prapidl to the interests of the

company, the director may be suspended by resolpégsed by that majority at
a meeting of directors specifically convened fog purpose of considering the
suspension. The suspended director may not takénghe business or affairs of
the company during the period of suspension. Tispension may be terminated
at any time by a resolution passed by a majoritglbflirectors at a meeting of
directors specifically convened for the purposeafsidering termination of the

suspension. The suspension will terminate at tideod 14 days from the date of
the suspension unless within that period noticeaofeneral meeting of the
company to consider a resolution to remove thecttirdrom office is despatched
to members and the meeting is convened to be highthvd5 days from the date

of despatch. In that case, the suspension wititeate at the conclusion of the
meeting.

7.2 Vacation of office

In addition to any circumstance provided for elserehin this constitution, a director
ceases to be, and to hold office as, a directtteotompany:
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(@) inthe circumstances prescribed by the Corporatfats
(b) if the director dies, on his or her death;

(c) if the director becomes of unsound mind or a pembn, or whose estate is,
liable to be dealt with in any way under the latatiag to mental health, when he
or she becomes so mentally incapacitated,

(d) if the director resigns by notice in writing to tbempany, when the resignation is
stated to become effective in the notice or, if sotstated, on the date the
company receives the notice; or

(e) if the director is resident in Australia, is nogaged abroad on the business of the
company, and is absent from meetings of directorsat least 3 consecutive
months and the directors do not resolve to graatdinector leave of absence
from those meetings at or before the next meetirdjrectors after written notice
of the absence has been given to the directorbdgdcretary, at the end of that
meeting.

7.3 Remuneration and expenses

(@) Each director is entitled to such remuneration afuthe funds of the company
(accruing from day to day if periodic) as the dioes determine provided that:

(1) the director's remuneration must not include a cdssian on, or
percentage of, operating revenue; and

(2) if the director is a non-executive director, theedtor's remuneration paid
must be a fixed sum.

(b) The aggregate remuneration paid to or for the lieoéthe directors must not
exceed in a financial year of the company $200,008uch other sum as the
members may by resolution approve. This limitatioes not apply to:

(1) any amount paid or payable under rule 7.3(d) gr (e)

(2) any amount paid or payable under or in respectingfiademnification or
insurance provided or procured in accordance wih 9; or

(3) the remuneration to which a director may be emtile an employee of the
company or a related body corporate or in a capatiter than as a director
of the company.

(c) If the directors determine an aggregate annual nemation to which they are
entitled, they must divide it:

(1) inthe amounts or proportions agreed between tloem;

(2) failing agreement, equally among the non-execudivectors only.
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(d)

(€)

(f)

A director is entitled to be paid all reasonabke/él, accommodation and other
expenses properly incurred by the director in aitegy meetings of, or relating to,
the company or while engaged on the business airafff the company.

If a director performs an extra service or makescigh exertion for the company,
the directors may arrange for a special remuneratio

The directors may resolve that the company:

(1) atany time after a director dies, retires or othee ceases to hold office as
a director or a director or former director ceasebe gainfully employed,
pay to the director or former director or a legargonal representative,
spouse, relative or dependant of the director anéo director a pension,
lump sum, superannuation amount or other benefit;

(2) establish, pay contributions or other amounts toptberwise support, a
fund or other entity providing for any such benednd

(3) enter into a contract with the director to provideany of these benefits.

Any amount paid or payable under this rule 7.Xfhot subject to the limitation
under rule 7.3(b).

7.4 Sharequalification

A director is not required to hold any shares | tbmpany to qualify for appointment
and is entitled to attend and speak at generalingseeven if that director is not a
member.

75 Interested directors

(@)

(b)

Subject to the Corporations Act, a director:

(1) may hold any other office, place of profit, positi@r interest in the
company, any related body corporate or any bodparate the company
promotes or holds an interest in;

(2) may do so on the terms that the director and thevaat body corporate
agree; and

(3) is not accountable to the company for any remuiteratr other benefit the
director receives in connection with that officigqe, position or interest.

A director may exercise the voting rights conferdegl shares in any body
corporate that the company holds or owns in anymaamncluding, but not
limited to, voting for a resolution:

(1) which provides for the appointment or remuneratbhe director, or any
other person, as a director or officer of that bodsporate; or

(2) in which the director is otherwise interested.
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(€)

(d)

(e)

Subject to the Corporations Act, a director isdistjualified, merely because that
person is a director, from contracting with the pamy for any reason including,
but not limited to:

(1) selling or purchasing property to or from the compa

(2) lending or borrowing money to or from, the compamigh or without
interest or security;

(3) guaranteeing for a commission or profit money thatcompany borrows;

(4) underwriting or guaranteeing for a commission afipthe subscription for
securities in the company, a related body corpayate body corporate the
company promotes or holds an interest in;

(5) being employed by the company; or
(6) acting in a professional capacity for the company.

A contract or arrangement entered into by or onalfedt the company with a
director or in which a director is or may be in amgy interested is not void or
voidable merely because the director is a direotobecause of the fiduciary
obligations arising out of that office, and theedior is not liable to account to
the company for any profit realised by or undetsaicontract or arrangement.

Subject to the Corporations Act, a director iseatluded from:
(1) being present, counted in a quorum or voting atatmg of directors; or
(2) signing any document;

for or in relation to a contract or arrangement moposed contract or
arrangement in which the director is interested.

7.6 Powersand duties of directors

(@)

(b)

The directors are responsible for managing thenlessi and affairs of the
company. The directors may exercise to the exatusif the members all the
powers of the company which are not required, leyGbrporations Act or by this
constitution, to be exercised by the members iregdrmeeting or by resolution
of the members.

Without limiting the generality of rule 7.6(a), tligrectors may exercise all the
powers of the company:

(1) to borrow or otherwise raise money;

(2) to charge any property or business of the companglloor any of its
uncalled capital; and

(3) to issue debentures or give any other security afodebt, liability or
obligation of the company or of any other person.

Norton Gledhill

g:\scr\tba\13087\225429.doc



Constitution

Page 39

(€)

(d)

(€)

(f)

(¢))

(h)

The directors may determine how negotiable instntgjeincluding but not
limited to cheques, may be executed by or on betidlfe company.

The directors may pay out of the company’s funtlexgenses of:
(1) the promotion, formation and registration of thenpany; and
(2) the vesting in it of the assets it requires.

The directors may appoint or employ any person @¢oah officer, agent or
attorney of the company:

(1) for any purpose and for any period;

(2) with any powers, discretions and duties, includag not limited to those
vested in the directors; and

(3) upon any conditions.

The directors may authorise an officer, agent toraty to delegate any powers,
discretions and duties vested in that person.

Subject to any contract between the company andetlegant officer, agent or
attorney, the directors may remove or dismiss gason at any time, with or
without cause.

A power of attorney may contain any provision fdret protection and
convenience of the attorney or a person dealinly thi¢ attorney.

7.7 Proceedings of directors

(@)

(b)

(€)

(d)

(e)

(f)

The directors may meet together for the dispatclhusfiness and adjourn and
otherwise regulate their meetings as they think fit

The contemporaneous linking together by telephanatieer electronic means of
a number of the directors sufficient to constitatguorum, constitutes a meeting
of the directors.

The rules relating to meetings of the directorslyamppth the necessary changes,
to meetings of the directors by telephone or o#ihectronic means.

A director participating in a meeting by telephasreother electronic means is
considered present in person at the meeting.

A meeting by telephone or other electronic mearkeeld at the place determined
by the chair of the meeting.

At least 1 of the directors involved in a teleph@ne&lectronic meeting must have
been at the place the chair determines as the myg@tce, for the duration of the
meeting.
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7.8 Convening of meetings of directors
(@) A director may convene a meeting of the directbEg time.

(b) On the requisition of a director, a secretary mustvene a meeting of the
directors.

7.9 Notice of meetings of directors

(&) Subject to this constitution, the secretary mustegnotice of a meeting of
directors to each director other than a directoteave of absence approved by
the directors.

(b) A notice of a meeting of directors:
(1) must specify the time and place of the meeting;
(2) need not state the nature of the business to beaitted at the meeting;

(3) must be given at least 24 hours before the meetiogpt where due to the
urgency of the matter that is impractical in whidse it may be given at
any time before the meeting; and

(4) may be oral or written and may be given in perspiypost, telephone,
fax or other electronic means.

(c) A director waives notice of a meeting of directibrthe director:

(1) gives written notice of waiver to the company befoat or after the
meeting; or

(2) attends the meeting.

(d) A resolution passed, or other act done, at a naiindirectors will not be
invalid merely because a person to whom noticdhefrbeeting is required to be
given does not receive or is not given notice efrieeting if:

(1) the failure occurred by accident or error; or
(2) the person waives notice of the meeting.
7.10 Quorum at meetingsof directors

(&) The directors may transact business at a meetingedtors only if a quorum of
directors is present at the time the businessalt deth.

(b) A quorum of directors consists of:

(1) if the directors have fixed a number for the quoruimat number of
directors; and

(2) in any other case 2 directors.
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(€)

(d)

If the number of directors in office at any timeniet sufficient to constitute a
guorum at a meeting of directors or is less thantimimum number of directors
fixed under this constitution, then the remainingector or directors may act as
soon as possible:

(1) to increase the number of directors to a numbeicgrrit to constitute a
quorum and to satisfy the minimum number of directequired under this
constitution; or

(2) to convene a general meeting of the company fdrmpigose.

Until the directors have complied with rule 7.10(@)ey must only act if and to
the extent that there is an emergency requiringnttzeact.

7.11 Chair and deputy chair of directors

(@) The directors may:
(1) appoint 1 of the directors as chair of directors] a
(2) determine the period for which that director i9oeochair of directors.
(b) The directors may:
(1) appoint 1 of the directors as deputy chair of does; and
(2) determine the period for which that director is ie deputy chair of
directors.

(c) The directors may resolve that the office of cleaideputy chair of directors is an
extra service or special exertion performed bydinector holding that office for
the purposes of rule 7.3(e).

(d) The chair of directors, if present within 10 mirstfter the time appointed for
the holding of a meeting of directors and willirgéct, must preside as chair of
the meeting.

(e) If the directors have elected a deputy chair oéawors, then the deputy chair of
directors, if present within 10 minutes after thmeet appointed for the holding of
a meeting of directors and willing to act, mustgide as chair of the meeting if:
(1) there is no chair of directors; or
(2) the chair of directors is not present within 10 mes after the time

appointed for the holding of the meeting or is witing to act as chair of
the meeting.

()  The directors present must elect 1 of their nuntvdre chair of the meeting if at
a meeting of directors:

(1) there is no chair or deputy chair of directors; or
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(2) the chair or deputy chair of directors is not preseithin 10 minutes after
the time appointed for the holding of the meetingsanot willing to act as
chair of the meeting.

7.12 Decisions of directors

(@)

(b)

(©)
(d)

A meeting of directors at which a quorum is presgmbmpetent to exercise each
authority, power and discretion vested in or e)saigsie by the directors under this
constitution.

The directors must decide questions arising at a&tinge of directors by a
majority of votes cast by the directors present.

A decision under rule 7.12(b) is for all purposetetermination of the directors.

In the case of an equality of votes upon any pregassolution the chair of the
meeting does not have a second or casting vote.

7.13 Written resolutions

(@)

(b)

()

A written resolution signed by:
(1) all directors entitled to vote on the resolution; o

(2) a majority of the directors entitled to vote on tleolution where notice of
the resolution was given in the same way it woustehbeen required to
have been given if it were a notice of a meetingicéctors to consider the
resolution, and the directors who sign would hawestituted a quorum at
such a meeting;

is as valid as if passed at a duly convened and meleting of directors and is
effective when signed by the last of all the dioestor the last of the directors
constituting the majority, as the case may be.

The resolution may consist of several documentshen same terms, each of
which is signed by 1 or more directors.

A facsimile transmission or other document produced transmitted
electronically in the name, and with the authootya director will be taken to be
a document in writing signed by the director.

7.14 Alternatedirectors

(@)

(b)

A director may appoint another director, or withpegval of a majority of the
other directors, any other person, to be the directlternate director to act in
his or her place at any meeting of directors orainy period where the director is
unable to attend to his or her duties or exeras®@hher powers as a director.

An alternate director may, subject to his or hemtof appointment, exercise all
the powers (except the power to appoint an alterdaector) and perform all the
duties of the director who has appointed the adtermdirector to the extent the
director has not exercised or performed them. Wdthimiting the foregoing, an

Norton Gledhill

g:\scr\tba\13087\225429.doc



Constitution

Page 43

©)

(d)

(e)

(f)

(¢))

(h)

(i)

()

(k)

()

(m)

(n)

alternate director may attend and vote at a meatindirectors if his or her
appointor is not present. An alternate directoottserwise not entitled, and has
no other power, to act as a director of the company

An alternate director is not entitled to noticenoéetings of directors unless his or
her appointor is on leave of absence approved éyitectors. In that case, the
alternate director must be given notice of meetioigdirectors during the leave
of absence.

An alternate director waives notice of a meetingdo&ctors for the alternate
director and his or her appointor if the alterrditector:

(1) gives written notice of waiver to the company befoat or after the
meeting; or

(2) attends the meeting.

A person may act as alternate director to more thdmector and is entitled to a
separate vote for each director the alternate tireepresents, in addition to any
vote the alternate director may have as a diregttivat person’s own right.

The office of an alternate director is vacatecdhifl &vhen the appointor vacates the
office as a director.

The appointor may terminate the appointment ofleemreate director at any time,
even if the period of the appointment of the aliéerdirector has not expired.

The appointor must appoint and terminate an appant of an alternate director
by a written, signed statement.

An appointment and termination are only effectifterathe company receives the
appointor’s written, signed statement and, in th&ecof an appointment requiring
the approval of a majority of the directors of ttempany, after that approval has
been given.

An alternate director is not to be taken into actaon determining the minimum
or maximum number of directors allowed under tlusstitution.

In determining whether a quorum is present at atingpef directors, an alternate
director, who attends the meeting is counted agextdr for each director on
whose behalf the alternate director is attending.

An alternate director is not to be taken into acton determining the number of
directors or rotation of directors.

An alternate director is not entitled to be paiy @@muneration for his or her
services as an alternate director.

An alternate director is entitled to be paid alhsenable travel, accommodation
and other expenses properly incurred by the altermérector in attending
meetings of, or relating to, the company or whifgyaged on the business or
affairs of the company.
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7.15

7.16

7.17

(o) An alternate director, while acting as a director:
(1) s responsible to the company for that person’s aete and defaults; and
(2) is not the agent of the director who appointeddlternate director.
Committees of directors

(@) The directors may delegate any of their powers toramittee or committees of
directors.

(b) A committee to which a power is delegated, whernr@simg the power, must
comply with any directions of the directors.

(c) The rules applying to meetings and resolutions ioéctbrs with the changes
necessary, apply to meetings and resolutions ofrardttee of directors.

(d) The directors may resolve that membership of a citteenof directors is an extra
service or special exertion performed by the memlier the purposes of rule
7.3(e).

Delegation to individual directors
(@) The directors may delegate any of their powersdadctor.

(b) A director to whom any powers are delegated mustase the powers delegated
in accordance with any directions of the directors.

(c) The directors may resolve to treat the acceptarice delegation as an extra
service or special exertion performed by the deteta rule 7.3(e).

Validity of acts

An act done by a person acting as a director, byegting of directors or by a
committee of directors attended by a person aam@ director is not invalidated by
reason only of:

(@) adefectin the appointment of the person as &tdire

(b) the person being disqualified to be a directoraiihg vacated office; or
(c) the person not being entitled to vote.
Executive officers
Managing directors, deputy managing director s and executive directors
(@) The directors may appoint 1 or more of the dirextorbe:
(1) a managing director;

(2) adeputy managing director; or
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(b)

(€)

(d)

(3) an executive director employed by the company @lated body corporate
in any other capacity.

The directors may confer on a managing directoputie managing director or
other executive director any title.

A person appointed to be an officer under ruled.a(tomatically ceases to hold
that office if he or she ceases to be a directdrdubject to any contract between
the company and the person, he or she does noe deabe employed or
otherwise engaged by the company by reason onillgeoperson ceasing to be a
director.

Unless the directors otherwise determine, a peegmpointed to be an officer
under rule 8.1(a) automatically ceases to be actiref he or she ceases to be
employed or otherwise engaged by the company te serthat office.

8.2 Associatedirectors

(@)
(b)
(©)

The directors may appoint 1 or more associate wirec
The directors may confer on an associate directptite.

Even though the word “director” may appear in asoagte director’s title an
associate director is not a director of the company is not entitled:

(1) to attend a meeting of directors except by thetatwin and with the
consent of the directors; or

(2) to vote at any meeting of directors.

8.3 Secretaries

The directors:

(@)
(b)
(©)

must appoint at least 1 secretary;
may appoint additional secretaries; and

may appoint 1 or more assistant secretaries.

8.4 Termsof office

(@)

(b)

(€)

The appointment of a person to be an officer ondtul an office referred to in
this rule 8 may be for a period, at a remuneradiat on other terms to be decided
by the directors.

Subject to any contract between the company andrsop appointed to be an
officer or to hold an office referred to in thideB, the directors may remove or
dismiss the person from office at any time, wittwithout cause.

The directors may:
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(d)

(1) confer on a person appointed to be an officer ¢rold an office referred to
in this rule 8 any power, discretion and duty, udthg but not limited to
any power, discretion and duty vested in or exaldesby the directors;

(2) withdraw, suspend or vary any power, discretion dnty conferred on the
person; and

(3) authorise the person to delegate any power, disoreind duty conferred
on him or her.

An act done by a person appointed to be an ofticéo hold an office referred to
in this rule 8 is not invalidated by reason only of

(1) adefectin the person’s appointment; or
(2) the person being disqualified to hold that office,

if that circumstance was not known by the persoemiie act was done.

9. Indemnity and insurance

9.1 Indemnity

(@)

Subject to this rule 9.1, the company indemnifies:

(1) each person who is or has been an officer of thapamy against all
liabilities incurred by the person as such an effiand

(2) each person who is or has been an officer of aeetlaody corporate of the
company against those liabilities incurred by tleespn as such an officer
which the directors determine to be indemnifiedarmtéiis rule 9.1.

For the purposes of this rule 9.1(a), liabilitiasurred by a person as an officer of
the company or a related body corporate are takemctude legal costs incurred
by the person:

(3) in defending, resisting or otherwise respondin@roaction, proceeding or
investigation commenced or brought by another tierst for a liability
incurred by the person as an officer of the bodsparate or otherwise
concerning the person as an officer of the bodpa®ate; or

(4) in connection with a proceeding for relief to thergon under the
Corporations Act concerning the person as an afo€¢he body corporate;

but do not include any other legal costs incurrgdhie person in connection with
an action, proceeding or investigation concernireggderson.

(b) The following liabilities of a person, except forliability for legal costs, are
excluded from the indemnities in rule 9.1(a):
(1) A liability owed to the company or a related boayporate.
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©)

(d)

(2)

®3)

(4)

A liability for a pecuniary penalty order under sem 1317G or a
compensation order under section 1317H or 1317HAhefCorporations
Act.

A liability owed to someone other than the compamya related body
corporate and did not arise out of conduct in giadith.

Any other liability against which the company ispluded by law from
indemnifying the person.

The following legal costs of a person are excluttech the indemnities in rule
9.1(a):

(1)

(2)

)

(4)

()

Legal costs incurred in defending or resisting acpeding in which the
person is found to have a liability for which he shme could not be
indemnified.

Legal costs incurred in defending or resisting @nicral proceeding in
which the person is found guilty.

Legal costs incurred in defending or resisting acpeding brought by
ASIC or a liquidator for a court order if the gralsnfor making the order
are found by the court to have been establishedpgxor costs incurred in
responding to actions taken by ASIC or a liquidagw part of an
investigation before commencing the proceedingHercourt order.

Legal costs incurred in connection with a procegdanr relief to the person
under the Corporations Act in which the court demadief.

Any other legal costs against which the companyésluded by law from
indemnifying the person.

An indemnity in rule 9.1(a):

(1)

(2)

3)

(4)

IS a continuing obligation and is enforceable hyeason even though that
person may have ceased to be an officer of the anynpr a related body
corporate;

applies to liabilities incurred both before andeafthe date of adoption of
this rule 9.1;

operates only to the extent and for the amount that person is not
otherwise entitled to be indemnified and is nouallty indemnified by an
insurer under an insurance policy or another petkah is not a related
body corporate of the company;

in respect of a liability incurred by a person asofficer of a related body
corporate of the company, operates only to thenéxdad for the amount
that the person is not actually indemnified by tredated body corporate;
and
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(5) is enforceable by a person only if the person stithe company of any
claim against the person that may give rise taiiig to be indemnified as
soon as reasonably practicable after becoming awnfathe claim, takes
such action as the company reasonably requestsspect of the claim,
does not make any admission of liability in respafcbr settle the claim
without the prior written consent of the companyovyides the company
with all reasonable assistance and cooperationefending, resisting or
otherwise dealing with the claim and does anytheagsonably requested by
the company in order to enable the company to beogated to and enjoy
the benefits of the person’s rights in relatiorthie claim against any third

party.

9.2 Insurance

The company may purchase and maintain insuranpaypor agree to pay a premium
for insurance in respect of any liability incurrbg a person who is or has been an
officer of the company or a related body corporakeept to the extent that the
company is precluded by law from doing so.

9.3 Savings

Nothing in rules 9.1 and 9.2:

(a) affects any other right or remedy that a person haae in respect of any liability
referred to in those rules; or
(b) limits the capacity of the company to indemnify grgrson or provide or pay for
insurance in respect of any person, whether othuste rules already apply to the
person and whether by way of deed executed byatmpany or otherwise.
9.4 Officer

In this rule 9, a reference to an officer of a badyporate is a reference to:

(@)
(b)

(€)

a director or secretary of the body corporate;

an executive officer of the body corporate as definn section 9 of the
Corporations Act; and

in the case of the company, a person appointecetarnbofficer or to hold an
office referred to in rule 8.

10. Winding-up

10.1 Distribution of surplus

(@)

Subject to this constitution and any rights or nieBbns attached to a share or
class of shares, if the company is wound up angtbperty of the company is
more than sufficient to pay all of:

(1) the debts and liabilities of the company; and
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(b)

(€)

(d)

(2) 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 each of them, irrespective of theusuts paid or credited as paid
on the shares.

To calculate the excess, any amount unpaid onra shéo be treated as property
of the company.

The amount of the excess that would otherwise btilolited to the holder of a
partly paid share must be reduced by the amouraidrgn that share at the date
of the distribution.

If the effect of the reduction under rule 10.1(cpul be to reduce the
distribution to the holder of a partly paid shaoeat negative amount, then the
holder must contribute that amount to the company.

10.2 Division of property

(@) If the company is wound up, the liquidator may,hnibe sanction of a special
resolution:

(1) divide among the members the whole or any parthef groperty of the
company; and

(2) determine how the division is to be carried oubasveen the members or
different classes of members.

(b) A division may be otherwise than in accordance with legal rights of the
members.

(c) Inadivision, any class may be:

(1) given preferential or special rights; or
(2) excluded altogether or in part.

(d) If a division is not in accordance with the legahts of the members, a member
is entitled to dissent and to exercise the santggigs if the special resolution
sanctioning that division were a special resolupassed under section 507 of the
Corporations Act.

(e) If any of the property to be divided includes awsdyg with a liability to calls, a
person entitled under the division to a security fimg notice in writing direct the
liquidator to:

(1) sell the person’s proportion of the security; and
(2) account for the net proceeds.
()  The liquidator if practicable, must act accordingly
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(9)

(h)

(i)

The liquidator must act within 10 days after theguag of the special resolution
referred to in rule 10.2(a).

Nothing in this rule 10.2 derogates from or affeatsy right to exercise any
statutory or other power which would have existeatiis rule were omitted.

Rule 4.3 applies with the necessary changes twisiah by a liquidator under
rule 10.2(a) as if the references in rule 4.3 odirectors and to a distribution or
capitalisation were references to the liquidatod &m the division under rule
10.2(a).

11. Minutesand records

11.1 Minutebooks

The company must keep minute books in which it reés0o

(@)
(b)

proceedings and resolutions of meetings of the emyip members;

proceedings and resolutions of directors’ meetifigsluding meetings of a
committee of directors);

(c) resolutions passed by members without a meetirdy; an
(d) resolutions passed by directors without a meeting.
11.2 Minutes
(@) The company must ensure that minutes of a meetnegsggned within a

(b)

reasonable time after the meeting by the chaihefrheeting or the chair of the
next meeting.

The company must ensure that minutes of the pasdimgresolution without a
meeting are signed by a director within a reasanéible after the resolution is
passed.

11.3 Evidence

A minute that is so recorded and signed is evidaricthe proceeding, resolution or
declaration to which it relates, unless the cogtrsuproved.

11.4 Inspection of records

(@)

(b)

The directors must ensure the minute books for rgémeeetings are open for
inspection by members free of charge.

Subject to rule 11.4(a), the directors may deteemithether and to what extent,
and at what time and places and under what conditithe minute books,
accounting records and other documents of the coynpaany of them are open
to the inspection of members, who are not directors
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12.

121

12.2

12.3

124

125

(c) Subject to the law and authorisation by the dinegta member, who is not a
director, has no right to inspect any books, ree@mddocuments of the company.

Execution of documents

Manner of execution

The company may execute a document if the docuimegned by:
(@) 2 directors; or

(b) adirector and a secretary.

Common seal

(@ The company may have a common seal.

(b) If the company has a common seal, rules 12.3 @® d2ply.
Safe custody of seal

The directors must provide for the safe custodthefseal.

Use of seal

(@) The seal must be used only by the authority ofdihectors or of a committee of
the directors authorised by the directors to auslkedhe use of the seal.

(b) The directors may give the authority to use thd before or after the seal is
used.

(c) Subject to rule 12.8, until the directors otherwittermine, every document to
which the seal is fixed must be signed by:

(1) 2 directors;
(2) adirector and a secretary; or

(3) a director and another person appointed by thetdire to countersign that
document or a class of documents in which that oh&eu is included.

Seal register
(@) The company may keep a seal register.

(b) If the company does keep a seal register, thenustnenter in the register
particulars of each document on which the seakefgiving in each case:

(1) the date of the document;
(2) the names of the parties to the document;

(3) a short description of the document; and
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(©)

(d)

(€)

(4) the names of the persons signing the document untet2.4(c).

The register must be produced at meetings of dired¢or confirmation of the use
of the seal since confirmation was last given uridisrrule 12.5.

Failure to comply with rule 12.5(b) or (c) does motalidate any document to
which the seal is properly affixed.

Rules 12.5(b) and (c) do not apply to a certifidatesecurities of the company.

12.6 Duplicate seal

(@)

(b)

()

The company may have for use in place of its comseal outside the state or
territory where its common seal is kept, 1 or niuplicate seals.

A duplicate seal must be a facsimile of the commeal of the company with the
addition on its face:

(1) of the words “duplicate seal”; and
(2) the name of the place where it is to be used.

A document sealed with a duplicate seal is consitléo be sealed with the
common seal of the company.

12.7 Shareseal or certificate seal

(@)

(b)

()

The company may have for use on certificates fousges of the company in
place of its common seal, 1 or more share sealsrtificate seals.

A share seal or certificate seal must be a facsimilthe common seal of the
company with the addition on its face of the wotsglsare seal” or “certificate
seal”.

A certificate for securities of the company seahdth a share seal or certificate
seal is considered to be sealed with the commdroséze company.

12.8 Sealing and signing of certificates

The directors may determine either generally @ particular case that the seal and the
signature of any director, secretary or other peisdo be printed on or affixed to any
certificates for securities in the company by soneehanical or other means.

13. Notices

13.1 Notices by the company to members

(@) The company may give a notice to a member by:

(1) serving it personally at, or by sending it by posa prepaid envelope or by
courier to, the member’s address as shown in thstex of members or
another address the member has supplied; or
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(b)

(€)

(d)

(€)

(f)

(¢))

(h)

(i)

(2) sending it to the fax number or electronic addteesmember has supplied
to the company for the giving of notices.

The company may give a notice to joint holders ofhare by serving it or
sending it in the manner authorised by rule 13.iqdhe joint holder first named
in the register of members or another joint holdetified in writing to the
company for this purpose by all joint holders.

The company may give a notice to a person entitbed share as a result of a
transmission event by serving it or sending ithe manner authorised by rule
13.1(a) and:

(1) addressed to the name or title of the person, &t tire address, fax number
of electronic address supplied to the company Herdiving of notices to
that person; or

(2) if no address, fax number of electronic addressoeas supplied, then at or
to the address, fax number or electronic addresghtoh the notice would
have been sent if the relevant transmission evathiot occurred.

Despite the occurrence of a transmission eventvdrgther or not the company
has notice of it, a notice given in accordance hils rule 13.1 to a member is
taken to be given to any person entitled to the besia share as a result of the
transmission event.

A notice given in accordance with this rule 13.1atperson who is entitled to a
share as a result of a transmission event is takdre given to the member in
whose name the share is registered.

The fact that a person has supplied a fax numbanalectronic address for the
giving of notice does not require the company t@gny notice to that person by
fax or electronic means.

A person who because of a transfer of shares bex@ngtled to a share
registered in the name of a member is bound byyewetice which, before that
person’s name and address is entered in the negisteembers for those shares,
is given to the member under this rulel13.1.

The company may sign any notice given under this 3.1 in writing or as a
facsimile printed or affixed by some mechanicabtrer means.

A certificate signed by a director or secretarytltdé company stating that the
company has given notice under this constitutionoisclusive evidence of that
fact.

13.2 Notices by the company to thedirectors

Subject to this constitution, the company may qaveotice to a director or alternate
director either by:

(@)

serving it personally at, or by sending it by posta prepaid envelope or by
courier to, the director's or alternate directorsual residential or business
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(b)

address or to another address the director omaledirector has supplied to the
company for the giving of notices; or

by sending it to the fax number or electronic addrevhich the director or
alternate director has supplied to the companyhemiving of notices.

13.3 Notices posted to addresses outside the Commonwealth

A notice sent by post or courier to an addressideithe Commonwealth must be sent
by airmail or air-courier.

13.4 Time of service

(@)

(b)

(€)

If a notice is sent by post, then it is servedlmnday after the date a prepaid and
properly addressed envelope containing the natipdeiced in the post.

If a notice is sent by courier, then it is servedtloe day after the date a properly
addressed envelope containing the notice is givéne courier for delivery.

If a notice is sent by fax or electronic meansnthes served on the day it is sent
except if it is sent after 5.00pm (Melbourne time)which case it is taken to be
served on the next day.

13.5 Other communications and documents

Rules 13.1 to 13.4 apply, with the necessary change the service of any
communication or document.

13.6 Noticesin writing

A reference in this constitution to a notice intwg includes a notice given by fax or
electronic means.
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