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Constitution

Alinta Energy Limited

A public company limited by shares

Constitution

1 Preliminary

11

Definitions and interpretation

(@)

In this constitution:
Act means the Corporations Act 2001 (Cth);

ASTC Settlement Rules means the operating rules of ASX Settlement
and Transfer Corporation Pty Limited and, to theeek that they are
applicable, the operating rules of the Exchangethadperating rules of
Australian Clearing House Pty Limited;

Attached Security means a Security which is from time to time Stdpe
to be Stapled to a share;

business day has the meaning given to that term in the LisRudes;

Corresponding Number in relationto an Attached Security means at any
time the number of those Attached Securities thatSdapled to an issued
share at that time;

Exchange means Australian Stock Exchange Limited or su¢terobody
corporate that is declared by the directors toHse dompany’s primary
stock exchange for the purposes of this definition;

Listing Rules means the listing rules of the Exchange as thelyap the
company;

proper ASTC transfer has the meaning given to that term in the
Corporations Regulations 2001 (Cth);

record time means:

(2) in the case of a meeting for which the caller & theeting has
decided, under the Act, that shares are to be tekba held by the
persons who held them at a specified time befaerbeting, that
time; and

(2) in any other case, the time of the relevant megting

representative, in relation to a member which is a body corpoatd in
relation to a meeting means a person authorisaddardance with the Act
(or a corresponding previous law) by the body coaf® to act as its
representative at the meeting;

seal means any common seal, duplicate seal or cetgfiseal of the
company;

Securities means shares in the capital of a company, uni@ trust or
managed investment scheme or other securitiesd$suan entity;
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(b)
(©)

(d)

(€)

Constitution

Stapled means, in the case of two or more Securities, godimked
together so that one may not be dealt with withbeatother (or others) and
with such restriction on dealing being denoted ba Stapled Security
Register;

Stapled Entity means any trust, corporation, managed investméeainse
or other entity the Securities in which are Staptedhares. In relation to a
trust or managed investment scheme, where the xtom@guires it means
the trustee or responsible entity of such trustm@naged investment
scheme;

Stapled Security means one ordinary share and the Corresponding
Number of each Attached Security that are Stapgdther;

Stapled Security Register the register of Stapled Securities to be
established and maintained by the directors orezhts be maintained by
the directors in accordance with rule 2.10;

Stapling means the process that results in things beingetta

Stapling Date means the date determined by the directors to ®dirt
day on which all ordinary shares on issue in then@any are Stapled to an
Attached Security or Attached Securities;

transmission event means:

(1) for a member who is an individual, the member’s tiledhe
member’s bankruptcy or the member becoming of umganind or
a person who, or whose estate, is liable to be de#l in any way
under the law relating to mental health; and

(3) for a member who is a body corporate, the dissmiuf the
member or the succession by another body corptodiee assets
and liabilities of the member.

Uncalled Amount has the same meaning mutatis mutandis as in the
constitution of a Stapled Entity;

Unstapled means, in relation to a Security, not being Sthpte another
Security; and

Unstapling Date means the earlier of the date that the last Sidpidity
to which the company is Stapled ceases to existoonmences to be
wound up and the Unstapling Date within the meamihthe constitution
of any Stapled Entity.

A reference in this constitution to a partly patthe is a reference to a
share on which there is an amount unpaid.

A reference in this constitution to an amount udpa a share includes a
reference to any amount of the issue price whiemsid.

A reference in this constitution to a call or ancamt called on a share
includes a reference to a sum that, by the termgssafe of a share,
becomes payable on issue or at a fixed date.

A reference in this constitution to a member far flurposes of a meeting
of members for which the caller of the meeting batermined a record
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1.2

(f)

(9)

(h)

(i)

)

Constitution

time is a reference to a registered holder of shaseat the relevant record
time.

A reference in this constitution to a member prés¢m general meeting is
a reference to a member present in person or byyprattorney or
representative.

A chairperson or deputy chairperson appointed utiderconstitution may
be referred to as chairman or chairwoman, or depthtgirman or
chairwoman, or as chair, if applicable.

A reference in this constitution to a person hajdior occupying a
particular office or position is a reference to ggrson who occupies or
performs the duties of that office or position.

Unless the contrary intention appears, in this tu®n:

(1) words that refer to a singular number also refepltwal numbers,
and the other way around;

(2)  words that refer to a gender also refer to therajeaders;

(3) words used to refer to persons generally or torrefea natural
person include a body corporate, body politic, enthip, joint
venture, association, board, group or other bodeher or not the
body is incorporated);

(4) areference to a person includes that person’sessocs and legal
personal representatives;

(5) areference to a statute or regulation, or a pravisf any of them
includes all statutes, regulations or provisions eading,
consolidating or replacing them, and a referenceatstatute
includes all regulations, proclamations, ordinaneesl by-laws
issued under that statute;

(6) a reference to the Listing Rules or the ASTC Seittlet Rules
includes any variation, consolidation or replacetadrthose rules
and is to be taken to be subject to any applicaidéver or
exemption; and

(7)  where a word or phrase is given a particular megrather parts of
speech and grammatical forms of that word or phrhaee
corresponding meanings.

In this constitution, headings and bold type arky dor convenience and
do not affect the meaning of this constitution.

Application of the Act, Listing Rules and ASTC Settlement Rules

(@)

(b)

The rules that apply as replaceable rules to commpamder the Act do not
apply to the company except so far as they areategen this constitution.

Unless the contrary intention appears:

(1) an expression in a rule that deals with a mattedtdeith by a
provision of the Act, the Listing Rules or the ASTS&ttlement
Rules has the same meaning as in that provisia@h; an
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1.3

Constitution

(2)  subject to rule 1.2(b)(1), an expression in a thh is used in the
Act has the same meaning in this constitution deenAct.

Exercising powers

(@)

(b)

(©)

(d)

(€)

(f)

(9)

The company may, in any way the Act permits:
(1) exercise any power;

(2) take any action; or

(3) engage in any conduct or procedure,

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

Where this constitution provides that a person “hdya particular act or
thing, the act or thing may be done at the persdissretion.

Where this constitution confers a power to do di@aar act or thing, the
power is, unless the contrary intention appeargettaken as including a
power exercisable in the same way and subjectaéséme conditions (if
any) to repeal, rescind, revoke, amend or varydhaor thing.

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

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

concerning particular matters, the power is, untegscontrary intention
appears, to be taken to include a power to doabibr thing as to only
some of those matters or as to a particular clagsose matters, and to
make different provision concerning different megter different classes
of matters.

Where this constitution confers a power to makeoagments to an office
or position (except the power to appoint a directoder rule 7.1(b)), the
power is, unless the contrary intention appeardyetdaken to include a
power:

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

(2) to remove or suspend any person appointed (witpoejudice to
any rights or obligations under any contract betwthe person and
the company); and

(3) to appoint another person temporarily in the plat@ny person
removed or suspended or in the place of any sicbeent holder
of the office or position.

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

(1) the delegation may be concurrent with, or (excaphe case of a
delegation by the directors) to the exclusion lo¢ performance or
exercise of that function or power by the person;

(2) the delegation may be either general or limitedng way provided
in the terms of delegation;
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1.4

Constitution

(3) the delegation need not be to a specified persbmby be to any
person holding, occupying or performing the dutés specified
office or position;

(4) the delegation may include the power to delegate; a

(5)  where performing or exercising that function or powlepends on
that person’s opinion, belief or state of mind abaumnatter, that
function or power may be performed or exercisedhsydelegate
on the delegate’s opinion, belief or state of mabodut that matter.

Variation of Stapling provisions

Prior to the Unstapling Date, the consent of eaelpl8d Entity must be obtained
to any amendment to this constitution which:

(@)
(b)

directly affects the terms on which Securities St&pled; or

removes any restriction on the transfer of a Sthecurity unless that
restriction also exists for Unstapled shares arginmiltaneously removed
for Unstapled shares.

2 Share capital

2.1

2.2

Shares

(@)

(b)

Subject to this constitution the directors may éssallot or grant options
for, or otherwise dispose of, shares in the comartydecide:

(1) the persons to whom shares are issued or optiengranted;
(2)  the terms on which shares are issued or optiongrarged; and
(3) the rights and restrictions attached to those shareptions.

On and from the Stapling Date and prior to the Hplgtg Date, the

directors must notssue shares unless satisfied that each of thaessh
will be Stapled to the Corresponding Number of eatthched Security to

form a Stapled Security within 2 Business Dayssstie.

Preference shares

(@)

(b)

(©)

The company may issue preference shares includiafgrnence shares
which are, or at the option of the company or holdee, liable to be
redeemed or convertible into ordinary shares.

Each preference share confers on the holder atoglketeive a preferential
dividend, in priority to the payment of any dividean the ordinary shares,
at the rate and on the basis decided by the dmectoder the terms of
issue.

In addition to the preferential dividend and riglais winding up, each
preference share may participate with the ordirsngres in profits and
assets of the company, including on a winding tipnd to the extent the
directors decide under the terms of issue.
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(d)

(€)

(f)

(9)

(h)

(i)

0)

(k)

()

Constitution

The preferential dividend may be cumulative onlarifd to the extent the
directors decide under the terms of issue, and eilllerwise be non-
cumulative.

Each preference share confers on its holder the mga winding up and
on redemption to payment in priority to the ordinahares of:

(1) the amount of any dividend accrued but unpaid enstiare at the
date of winding up or the date of redemption; and

(2) any additional amount specified in the terms afiéss

To the extent the directors may decide under thengeof issue, a
preference share may confer a right to a bonu issicapitalisation of
profits in favour of holders of those shares only.

A preference share does not confer on its holderight to participate in
the profits or property of the company except aoseabove.

A preference share does not entitle its holder ate vat any general
meeting of the company except in the following eimstances:

(1) on any of the proposals specified in rule 2.2(i);
(2) on aresolution to approve the terms of a buy laarkement;

(3) during a period in which a dividend or part of aidend on the
share is in arrears;

(4)  during the winding up of the company; or

(5) in any other circumstances in which the Listing d8ulrequire
holders of preference shares to be entitled to. vote

The proposals referred to in rule 2.2(h) are prafsos
(1)  to reduce the share capital of the company;
(2) that affect rights attached to the share;

(3) to wind up the company; or

(4) for the disposal of the whole of the property, hess and
undertaking of the company.

The holder of a preference share who is entitledote in respect of that
share under rule 2.2(h) is, on a poll, entitledtite number of votes
specified in, or determined in accordance with, tdrens of issue for the
share.

In the case of a redeemable preference share,othpany must, at the

time and place for redemption specified in, or dateed in accordance

with, the terms of issue for the share, redeenskiaee and, on receiving a
redemption notice under the terms of issue, pay &t the direction of the

holder the amount payable on redemption of theeshar

A holder of a preference share must not transfguaoport to transfer, and
the directors, to the extent permitted by the hgtRules, must not register
a transfer of, the share if the transfer would @réne any restrictions on
the right to transfer the share set out in the sesfmissue for the share.
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2.3

2.4

2.5

2.6

Constitution

Alteration of share capital

Subject to the Act, the directors may do anythieguired to give effect to any
resolution altering the company’s share capitagluding, where a member
becomes entitled to a fraction of a share on aatmladion:

(@)
(b)

(©)
(d)

making cash payments;

determining that fractions may be disregarded depto adjust the rights
of all parties;

appointing a trustee to deal with any fractiondehalf of members; and

rounding up each fractional entitlement to the esamwhole share by
capitalising any amount available for capitalisationder rule 4.2 even
though only some of the members participate ircipatalisation.

Conversion or reclassification of shares

Subject to rule 2.5, the company may by resolutonvert or reclassify shares
from one class to another.

Variation of class rights

(@)

(b)

(©)

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

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

(2) by a special resolution passed at a separate rgedtithe holders
of shares of the class.

The provisions of this constitution relating to gesd meetings apply, with
necessary changes, to separate class meetingsthsyifwere general
meetingsexcept that:

(1) aquorum is two persons holding or representingroyy, attorney
or representative, at least one-third of the issledes of the class
or, if there is one holder of shares in a clas#, plerson; and

(2) any holder of shares of the class present in peosdoy proxy,
attorney or representative, may demand a poll.

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

Joint holders of shares

Where 2 or more persons are registered as thersabfi@ share, they hold it as
joint tenants with rights of survivorship, on tleldwing conditions:

(@)
(b)

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

subject to rule 2.6(a), on the death of any onthei the survivor is the
only person the company will recognise as havingtaie to the share;
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Constitution

(c) any one of them may give effective receipts for ayidend, bonus,
interest or other distribution or payment in respddhe share; and

(d) except where persons are jointly entitted to a ehbhecause of a
transmission event, or where required by the LgstRules or the ASTC
Settlement Rules, the company may, but is not reduio, register more
than 3 persons as joint holders of the share.

2.7 Equitable and other claims

The company may treat the registered holder ofaseshs the absolute owner of
that share and need not:

(@) recognise a person as holding a share on trush, iéwbe company has
notice of a trust; or

(b)  recognise, or be bound by, any equitable, contihgeiture or partial
claim to or interest in a share by any other persgnept an absolute right
of ownership in the registered holder, even if toenpany has notice of
that claim or interest.

2.8 Restricted securities

If, at any time, any of the share capital of thenpany is, or while Stapling
applies, any of the Stapled Securities are, classify the Exchange as “restricted
securities”, then despite any other provision o ttonstitution:

(@) the restricted securities must not be disposeduahd the escrow period
except as permitted by the Listing Rules or thehange;

(b)  the company must refuse to acknowledge a disposalding registering
a transfer) of the restricted securities during éserow period except as
permitted by the Listing Rules or the Exchange; and

(c) during a breach of the Listing Rules relating tetrieted securities, or a
breach of a restriction agreement, the holder efréstricted securities is
not entitled to any dividend or distribution, ortvg rights, in respect of
the restricted securities.

2.9 Stapling of shares

(@  The directors may Staple a share to the Correspgndumber of each
Attached Security to form a Stapled Security witle& on and from the
Stapling Date.

(b) Details of all Stapled Securities sufficient tontiey the Securities which
comprise the Stapled Security must be registeretienStapled Security
Register.

2.10 Shares to remain Stapled

(@ On and from the Stapling Date, each Stapled orgishare will remain
Stapled to the Corresponding Number of each Agd®ecurity to which
it is Stapled to form a Stapled Security until Urestapling Date.

(b) On and from the Stapling Date and prior to the Hjplsng Date, the
members, directors and the company must neithesingoact, matter or

Freehills \2986776 page 8



Constitution

thing nor refrain from doing any act, matter omthif to do so or refrain
from doing so, as the case may be, would resutictlyr or indirectly in
any ordinary share no longer being Stapled as aléftaSecurity. In
particular:

(1) the company must not offer any shares for subsonpor sale
unless an offer is made at the same time and teaime person for
the Corresponding Number of Attached Securitiessieue or sale;

(2) any offer of shares for a subscription or sale nreguire each
offeree to subscribe for or buy the Correspondingmier of
Attached Securities for each share subscribedrfbooght;

(3) the company must not issue or sell any sharesytgparson unless
the Corresponding Number of Attached Securitiesadge issued
or sold to the same person at the same time; and

(4) the directors and the company must not consolidaib;divide,
cancel or buy-back any ordinary shares unless eatsme time
there is a corresponding consolidation, sub-dinis@ancellation or
buy-back of each Attached Security.

2.11 Stapled Security Register

(@)

(b)

On and from the Stapling Date and prior to the dplsdg Date, the
directors must maintain or cause to be maintaineegeter of members
which records the names of the members, the nuwiberdinary shares
held, the number of Attached Securities held by riembers to which
each member's ordinary shares are Stapled anddaiitjoaal information

required by the Corporations Law or the Listing é&ubr determined from
time to time by the directors.

The Stapled Security Register will for so long aspBng applies be

deemed to constitute part of the register of membéthe company, and
all other provisions of these articles applicaloléhte register of members
will apply only to that part of the register of meers kept in addition to

the Stapled Security Register.

3 Calls, forfeiture, indemnities, lien and surrende r

3.1

Calls
()

(b)
(©)

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

(1) make calls on the members for any amount unpaithein shares
which is not by the terms of issue of those sharade payable at
fixed times; and

(2) on the issue of shares, differentiate between mesnae to the
amount of calls to be paid and the time for payment

The directors may require a call to be paid byaimsénts.

The directors must send members notice of a cédlast 14 days (or such
longer period required by the Listing Rules) beftre amount called is
due, specifying the time and place of payment.
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(d)
(€)

()
(9)

(h)

()

)

Constitution

Each member must pay to the company by the time anthe place
specified the amount called on the member’s shares.

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

The directors may revoke a call or extend the fiongpayment.

A call is valid even if a member for any reasonsloet receive notice of
the call.

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

(2) interest on the unpaid part of the amount fromdat payment is
due to the date payment is made, at a rate detedmumder
rule 3.9; and

(2) any costs, expenses or damages the company inoergodthe
failure to pay or late payment.

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

(2) is treated for the purposes of this constitutionifathat amount
were payable under a call duly made and notified; a

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

The directors may, to the extent the law permitsives or compromise all
or part of any payment due to the company undeteimas of issue of a
share or under this rule 3.1.

3.2  Proceedings to recover calls

(@)

(b)

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

(1) the name of the defendant is entered in the regst¢he holder or
one of the holders of the share on which the satlaimed;

(2)  the resolution making the call is recorded in theute book; and

(3) notice of the call was given to the defendant cgingl with this
constitution,

is conclusive evidence of the obligation to pay ttedl and it is not
necessary to prove the appointment of the direstdws made the call or
any other matter.

In rule 3.2(a),defendant includes a person against whom the company

alleges a set-off or counterclaim, angraceeding to recover a call or an
amount is to be interpreted accordingly.

3.3 Payments in advance of calls

(@)

The directors may accept from a member the whokepart of the amount
unpaid on a share even though no part of that abt@sbeen called.
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3.4

(b)

(©)

Constitution

The directors may authorise payment by the compmdnyterest on an
amount accepted under rule 3.3(a), until the ambaobmes payable, at a
rate agreed between the directors and the mempergode amount.

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

Forfeiting partly paid shares

(@)

(b)

()

(d)

(€)

(f)

(9)

If a member fails to pay the whole of a call oriastalment of a call by the
time specified for payment, the directors may seaveotice on that
member:

(1)  requiring payment of the unpaid part of the callistalment,
together with any interest that has accrued andasts, expenses
or damages that the company has incurred due taithee to pay;

(2) naming a further time (at least 14 days after thie @f the notice)
by which, and a place at which, the amount payalieer
rule 3.4(a)(1) must be paid; and

(3) stating that if the whole of the amount payablearmdle 3.4(a)(1)
is not paid by the time and at the place namedshiaees on which
the call was made will be liable to be forfeited.

If a member does not comply with a notice servedeunule 3.4(a), the
directors may by resolution forfeit any share conitey which the notice
was given at any time after the day named in thiec&x@and before the
payment required by the notice is made.

The directors may by resolution forfeit a sharechhis part of a Stapled
Security at any time after any Attached Securityming part of such
Stapled Security is forfeited under the relevanapfd Entity’s

constitution because of non-payment of a call @t &ttached Security.

A forfeiture under rule 3.4(b) includes all dividks interest and other
amounts payable by the company on the forfeitedeshad not actually
paid before the forfeiture.

Where a share has been forfeited:

(1) notice of the resolution must be given to the memhbhewhose
name the share stood immediately before the farksiand

(2) an entry of the forfeiture, with the date, must fbade in the
register of members.

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

A forfeited share becomes the property of the com@nd the directors

may sell, reissue or otherwise dispose of the simasech manner as they
think fit and, in the case of reissue or other dégb, with or without any

money paid on the share by any former holder benedited as paid up.
The directors must ensure that any sale, reisso¢her disposal of shares
is held in consultation with each Stapled Entityl amontemporaneously
with any sale, reissue or other disposal of theo@aged Attached

Securities.
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3.5

(h)

()

Constitution

A person whose shares have been forfeited ceagesaanember as to the
forfeited shares, but must, if the directors decuey to the company:

(1) all calls, instalments, interest, costs, expensesdamages owing
on the shares at the time of the forfeiture; and

(2) interest on the unpaid part of the amount payabieleu
rule 3.4(h)(1), from the date of the forfeiture tbe date of
payment, at a rate determined under rule 3.9.

The forfeiture of a share extinguishes all interiestand all claims and
demands against the company relating to, the fedeshare and, subject
to rule 3.8(h), all other rights attached to tharsh

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

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

(3) before a forfeited share has been sold, reissuedtlerwise
disposed of, cancel the forfeiture on the condgitivey decide.

Members’ indemnity

(@)

(b)

(©)

If the company becomes liable for any reason uradéaw to make a
payment:

Q) in respect of shares held solely or jointly by amber;
(2) inrespect of a transfer or transmission of shbyes member;

3) in respect of dividends, bonuses or other amowntsod payable or
which may become due and payable to a member; or

(4) inany other way for, on account of or relatingatmember,

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

The member or, if the member is dead, the memHbegal personal
representative must:

(1) fully indemnify the company against that liability;
(2)  on demand reimburse the company for any paymené naaudl

3) pay interest on the unpaid part of the amount payab the
company under rule 3.5(b)(2), from the date of dsinantil the
date the company is reimbursed in full for thatrmpawt, at a rate
determined under rule 3.9.

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

(2) waive or compromise all or part of any payment daethe
company under this rule 3.5.
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3.6

3.7

3.8

Constitution

Lien on shares

(@)

(b)

(©)

(d)

(€)

(f)

The company has a first lien on:

(1) each partly paid share for all unpaid calls andainsents due on
that share; and

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

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

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

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

(1) an amount for which a lien exists under this rut i3 presently
payable; and

(2) the company has given the registered holder aewrittotice, at
least 14 days before the date of the sale, staimjdemanding
payment of that amount.

The directors may do anything necessary or desirabder the ASTC
Settlement Rules to protect any lien, charge oerotight to which the
company is entitled under this constitution ona.la

When the company registers a transfer of sharewloch the company
has a lien without giving the transferee noticetefclaim, the company’s
lien is released so far as it relates to amountsi@wy the transferor or
any predecessor in title.

The directors may:
(1) exempt a share from all or part of this rule 3r&] a

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

Surrender of shares

(@)
(b)

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

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

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

(@)
(b)

A reference in this rule 3.8 to a sale of a shayeth® company is a
reference to any sale, reissue or other disposalkbfre under rule 3.6(c).

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

(2) effect a transfer of the share or execute or app@iperson to
execute, on behalf of the former holder, a transfehe share; and
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3.9

(©)

(d)

(€)

(f)

(9)
(h)

()

Constitution

3) register as the holder of the share the persorhtmmthe share is
sold.

A person to whom the company sells shares needaket any steps to
investigate the regularity or validity of the sade,to see how the purchase
money or consideration on the sale is applied. Peason’s title to the
shares is not affected by any irregularity by thenpany in relation to the
sale. A sale of the share by the company is valehef a transmission
event occurs to the member before the sale.

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

The proceeds of a sale of shares by the company bauspplied in
paying:

(1) first, the expenses of the sale;

(2) secondly, all amounts payable (whether presentlyaij by the
former holder to the company,

and any balance must be paid to the former holdethe former holder
delivering to the company proof of title to the s acceptable to the
directors.

Until the proceeds of a sale of a share sold byctimepany are claimed or
otherwise disposed of according to law, the dinexctoay invest or use the
proceeds in any other way for the benefit of thegany.

The company is not required to pay interest on m@ag/able to a former
holder under this rule 3.8.

On completion of a sale, reissue or other dispadah share under
rule 3.4(f) the rights which attach to the sharaciwhwvere extinguished
under rule 3.4(i) revive.

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

(1)  duly forfeited under rule 3.4(b);
(2)  duly sold, reissued or otherwise disposed of undaler3.4(f); or
(3)  duly sold under rule 3.6(c),

on a date stated in the statement is conclusivdeage of the facts stated
as against all persons claiming to be entitlechioghare, and of the right
of the company to forfeit, sell, reissue or otheewlispose of the share.

Interest payable by member

(@)

For the purposes of rules 3.1(h)(1), 3.4(h)(2) &¥%(b)(3), the rate of
interest payable to the company is:

(2) if the directors have fixed a rate, that rate; or

(2) in any other case, a rate per annum 2% higher thanrate
prescribed in respect of unpaid judgements in tige&ne Court of
the State or Territory in which the company is sé&gyied.
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Constitution

(b) Interest accrues daily and may be capitalised niprdh at such other
intervals the directors decide.

3.10 Deemed full payment

An ordinary share which forms part of a Stapledusiec will not be credited or
deemed to be fully paid until the company or thepttd Entity (as the case may
be) has received any amounts outstanding in reldboany Attached Security
held by the member and forming part of the Staflecurities.

4 Distribution of profits

4.1 Dividends

(@8 The directors may pay any interim and final dividenthat, in their
judgment, the financial position of the companitifies.

(b)  The directors may rescind a decision to pay a divbif they decide,
before the payment date, that the company’s firsmmsition no longer
justifies the payment.

(c)  The directors may pay any dividend required to &€ pnder the terms of
issue of a share.

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

(e)  Subject to any rights or restrictions attached ny ahares or class of
shares:

(1) all dividends must be paid equally on all shargsept that a partly
paid share confers an entitlement only to the ptopo of the
dividend which the amount paid (not credited) om $hare is of the
total amounts paid and payable (excluding amouweidited);

(2) for the purposes of rule 4.1(e)(1), unless the ctiims decide
otherwise, an amount paid on a share in advaneecall is to be
taken as not having been paid until it becomesigayand

(3) interest is not payable by the company on any divitl

(H Subject to the ASTC Settlement Rules, the direatoay fix a record date
for a dividend, with or without suspending the sdgition of transfers
from that date under rule 5.3.

(g Subject to the ASTC Settlement Rules, a dividendespect of a share
must be paid to the person who is registered, dtleshunder rule 5.1(c)
to be registered, as the holder of the share:

(1) where the directors have fixed a record date ipaes of the
dividend, on that date; or

(2)  where the directors have not fixed a record dateespect of that
dividend, on the date fixed for payment of the diend,

and a transfer of a share that is not registenelgfiowith the company for
registration under rule 5.1(b), on or before thatedis not effective, as
against the company, to pass any right to the eidd
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(h)

(),

(k)

0

(m)

(n)

Constitution

When resolving to pay a dividend, the directors may

(1) direct payment of the dividend wholly or partly the distribution
of specific assets, including paid-up shares oersecurities of the
company or of another body corporate, either gdiye to
specific members; and

(2) unless prevented by the Listing Rules, direct paymaf the
dividend to particular members wholly or partly oaf any
particular fund or reserve or out of profits dedvérom any
particular source, and to the other members whwllgartly out of
any other particular fund or reserve or out of psodlerived from
any other particular source.

Subject to the ASTC Settlement Rules, where a peiscentitled to a
share because of a transmission event, the diseatay, but need not,
retain any dividends payable on that share unglt gherson becomes
registered as the holder of that share or trangfers

The directors may retain from any dividend payatolea member any
amount presently payable by the member to the copnpad apply the
amount retained to the amount owing.

The directors may decide the method of paymenngfdavidend or other
amount in respect of a share. Different methodgayiment may apply to
different members or groups of members (such asseas members).
Without limiting any other method of payment whittte company may
adopt, payment in respect of a share may be made:

(1) by cheque sent to the address of the member showe iregister
of members or, in the case of joint holders, toatidress shown in
the register of members of any of the joint holdersto such other
address as the member or any of the joint holdevgiting direct;
or

(2) by such electronic or other means approved by tinectdrs
directly to an account (of a type approved by thesatiors)
nominated in writing by the member or the jointdet.

A cheque sent under rule 4.1(k):

(1) may be made payable to bearer or to the ordereohtbmber to
whom it is sent or any other person the membectirand

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

If the directors decide that payments will be mageelectronic transfer
into an account (of a type approved by directospimated by a member,
but no such account is nominated by the memben @lectronic transfer
into a nominated account is rejected or refundeel,company may credit
the amount payable to an account of the companyetdeld until the
member nominates a valid account.

Where a member does not have a registered addreise ccompany
believes that a member is not known at the membegstered address,
the company may credit an amount payable in respiethe member’s
shares to an account of the company to be held tinetimember claims
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4.2

(0)

(p)

Constitution

the amount payable or nominates an account intahwdaipayment may be
made.

An amount credited to an account under rules 4.Xdm3.1(n) is to be
treated as having been paid to the member atriieitiis credited to that
account. The company will not be a trustee of tlmm@y and no interest
will accrue on the money.

If a cheque for an amount payable under rule 4.i5k)ot presented for
payment for 11 calendar months after issue or aauamis held in an

account under rules 4.1(m) or 4.1(n) for 11 calemdanths, the directors
may reinvest the amount, after deducting reasoretpenses, into shares
in the company on behalf of, and in the name o, ttember concerned
and may stop payment on the cheque. The sharesbmacquired on

market or by way of new issue at a price the dimsctccept is market
price at the time. Any residual sum which arisesrfrthe reinvestment
may be carried forward or donated to charity onalfebf the member, as
the directors decide. The company’s liability to plae relevant amount is
discharged by an application under this paragrdple. directors may do

anything necessary or desirable (including exeguéiny document) on

behalf of the member to effect the application nfamount under this

rule 4.1(p). The directors may determine other sute regulate the

operation of this rule 4.1(p) and may delegatertpewer under this rule

to any person.

Capitalising profits

(@)

(b)

Subject to the Listing Rules, any rights or res$irits attached to any
shares or class of shares and any special resolafithe company, the
directors may capitalise and distribute among thmsenbers who would
be entitled to receive dividends and in the sarmgqtions, any amount:

(1) forming part of the undivided profits of the comgan

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

(3) arising from the realisation of any assets of thajgany; or
(4)  otherwise available for distribution as a dividend.

The directors may resolve that all or any parthef tapitalised amount is
to be applied:

(1) in paying up in full, at an issue price decidedlwy resolution, any
unissued shares in or other securities of the cagypa

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

(3) partly as specified in rule 4.2(b)(1) and partly sgecified in
rule 4.2(b)(2).

The members entitled to share in the distributionsimaccept that
application in full satisfaction of their interaatthe capitalised amount.
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4.3

(©)

(d)

Constitution

Rules 4.1(e), (f) and (g) apply, so far as they aad with any necessary
changes, to capitalising an amount under this 41feas if references in
those rules to:

(1) adividend were references to capitalising an armaunt

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

Where in accordance with the terms and conditiamsvbich options to
take up shares are granted (and being optionsirexiat the date of the
passing of the resolution referred to in rule HP(@ holder of those
options will be entitled to an issue of bonus skaneder this rule 4.2, the
directors may in determining the number of unissgbdres to be so
issued, allow in an appropriate manner for thertutasue of bonus shares
to options holders.

Ancillary powers

(@)

(b)

(©)

To give effect to any resolution to reduce the @mf the company, to
satisfy a dividend as set out in rule 4.1(h)(1Xmicapitalise any amount
under rule 4.2, the directors may:

(1) settle as they think expedient any difficulty tlaises in making
the distribution or capitalisation and, in partayl make cash
payments in cases where members are entitled tioing of
shares or other securities and decide that amaunfiactions of
less than a particular value decided by the dirsctmay be
disregarded in order to adjust the rights of aitipg;

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

(3) pay cash or issue shares or other securities toremyber in order
to adjust the rights of all parties;

(4) vest any of those specific assets, cash, sha@her securities in a
trustee on trust for the persons entitled to thstribution or
capitalised amount that seem expedient to thetdmrgcand

(5) authorise any person to make, on behalf of alhteenbers entitled
to any specific assets, cash, shares or otheriseswas a result of
the distribution or capitalisation, an agreemerihwhe company or
another person which provides, as appropriatetiferdistribution
or issue to them of shares or other securitiesiteié@s fully paid
up or for payment by the company on their behalthef amounts
or any part of the amounts remaining unpaid onr tlegisting
shares or other securities by applying their respe@roportions
of the amount resolved to be distributed or caistal.

Any agreement made under an authority referredhtoule 4.3(a)(5) is
effective and binds all members concerned.

If a distribution or issue of specific assets, sBaor securities to a
particular member or members is in the directorstrétion considered
impracticable or would give rise to parcels of seéms which do not

constitute a marketable parcel, the directors makara cash payment to
those members or allocate the assets, sharesuwitigscto a trustee to be
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4.4

4.5

4.6

4.7

(d)

Constitution

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

If the company distributes to members (either galheror to specific
members) securities in the company or in anothely lmmrporate or trust
(whether as a dividend or otherwise and whetherobfor value), each of
those members appoints the company as his or et ag do anything
needed to give effect to that distribution, inchgliagreeing to become a
member of that other body corporate.

Reserves

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

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

(c) Setting aside an amount as a reserve or provist@s ot require the

directors to keep the amount separate from the aagip other assets or
prevent the amount being used in the company’snkssi or being
invested as the directors decide.

Carrying forward profits

The directors may carry forward any part of thefipgoremaining that they
consider should not be distributed as dividendsapitalised, without transferring
those profits to a reserve or provision.

Share investment plan

The directors may:

(@)

(b)

establish a share investment plan or dividend estment plan on terms
they decide, under which:

(1) the whole or any part of any dividend or interast tb members or
holders of any convertible securities of the conypamnho
participate in the plan on their shares or anyscte#sshares or any
convertible securities; or

(2)  any other amount payable to members,

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

amend, suspend or terminate a share investment @tamlividend
investment plan.

Dividend selection plans

The directors may:

(@)

implement a dividend selection plan on terms thegidk, under which
participants may choose:

(1) to receive a dividend from the company paid wholtypartly out
of any particular fund or reserve or out of profieyived from any
particular source; or
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(b)

Constitution

(2)  to forego a dividend from the company in placearhe other form
of distribution from the company or another bodypavate or a
trust; and

amend, suspend or terminate a dividend selectam pl

5 Transfer and transmission of shares

5.1

Transferring shares

(@)

(b)

(©)

(d)

(€)
(f)

(9)

(h)

Subject to this constitution and to any restricsi@ttached to a member’s
shares, a member may transfer any of the membwaies by:

(1) aproper ASTC transfer; or

(2)  a written transfer in any usual form or in any otfeem approved
by the directors.

A transfer referred to in rule 5.1(a)(2) must be:

(1) signed by or on behalf of both the transferor amel transferee
unless the transfer relates only to fully paid seand the directors
have dispensed with a signature by the transferdieearansfer of
the shares is effected by a document which ispouchents which
together are, a sufficient transfer of those shaneter the Act;

(2) ifrequired by law to be stamped, duly stamped; and

(3) left for registration at the company’s registerdtice, or at any
other place the directors decide, with such evidethe directors
require to prove the transferor’s title or rightttee shares and the
transferee’s right to be registered as the ownénethares.

Subject to the powers vested in the directors umdiess 5.2(a) and 5.3,
where the company receives a transfer complyindh watle 5.1, the

company must register the transferee named irrdinsfer as the holder of
the shares to which it relates.

A transferor of shares remains the holder of tharesh until a proper
ASTC transfer has been effected or the transferaise is entered in the
register of members as the holder of the shares.

The company must not charge a fee for registerimgresfer of shares.

The company may retain a registered transfer fgrpaniod the directors
decide.

The directors may do anything that is necessaryesirable for the
company to participate in any computerised, eleatror other system for
facilitating the transfer of shares or operationtttd company’s registers
that may be owned, operated or sponsored by thbdbge or a related
body corporate of the Exchange.

The directors may, to the extent the law permitsjver any of the
requirements of this rule 5.1 and prescribe alterearequirements
instead, whether to give effect to rule 5.1(g)mrdnother purpose.

Freehills N\2986776

page 20



5.2

5.3

5.4

Constitution

Power to decline to register transfers

(@)

(b)

(©)

(d)

(€)

The directors may decline to register, or prevegistration of, a transfer
of shares or apply a holding lock to prevent adfanin accordance with
the Act or the Listing Rules where:

(1) the transfer is not in registrable form;
(2) the company has a lien on any of the shares tnaadfe
3) registration of the transfer may breach a law o$tfalia;

(4) the transfer is paper-based and registration ofttaesfer will
create a new holding which, at the time the transfdodged, is
less than a marketable parcel;

(5) the transfer is not permitted under the terms oémployee share
plan; or

(6) the company is otherwise permitted or requireddcad under the
Listing Rules or, except for a proper ASTC transfender the
terms of issue of the shares.

If the directors decline to register a transfee, tompany must give notice
of the refusal as required by the Act and the hgtRules. Failure to give
that notice will not invalidate the decision of theectors to decline to
register the transfer.

A transfer of shares forming part of a Stapled 8gcwvill only be
accepted as a proper transfer in registrable fdrnmniaddition to the
requirements of this rule 5, the transfer relatest is accompanied by a
transfer of the Attached Securities to which tharehs Stapled in favour
of the same transferee.

A transfer of a share which is not accompanied biraasfer of the

Attached Securities to which the ordinary sharStegpled will be taken to
authorise the company as agent for the transferefféct a transfer of the
Attached Securities to which the ordinary sharestapled to the same
transferee.

The directors may delegate their authority undes thile 5.2 to any
person.

Power to suspend registration of transfers

The directors may suspend the registration of temssat any times, and for any
periods, permitted by the ASTC Settlement Rulesttiey decide.

Transmission of shares

(@)

Subject to rule 5.4(c), where a member dies, thg persons the company
will recognise as having any title to the membaiares or any benefits
accruing on those shares are:

(1) where the deceased was a sole holder, the legaommr
representative of the deceased; and

(2)  where the deceased was a joint holder, the sureivsurvivors.

Freehills N\2986776

page 21



5.5

(b)

(©)

(d)

(€)

(f)

Constitution

Rule 5.4(a) does not release the estate of a dmteasmber from any
liability on a share, whether that share was hgldhle deceased solely or
jointly with other persons.

The directors may register a transfer of sharasesidoy a member before
a transmission event even though the company hdgenof the
transmission event.

A person who becomes entitled to a share becauadrahsmission event
may, on producing such evidence as the directaysine to prove that
person’s entitlement to the share, choose:

(1) to be registered as the holder of the share bymgigand giving the
company a written notice stating that choice; or

(2) to nominate some other person to be registeredeasansferee of
the share by executing or effecting in some othey w transfer of
the share to that other person.

The provisions of this constitution concerning tight to transfer shares
and the registration of transfers of shares agayar as they can and with
any necessary changes, to a notice or transfer unte5.4(d) as if the

relevant transmission event had not occurred aednttice or transfer

were executed or effected by the registered haltidre share.

Where two or more persons are jointly entitled tshare because of a
transmission event they will, on being registeradti@e holders of the
share, be taken to hold the share as joint terasamisule 2.6 will apply to

them.

Small Holdings

(@)
(b)

(©)

(d)

This rule 5.5 applies whilst the shares are listed.

Subject to the provisions of this rule 5.5, theediors may in their
discretion from time to time sell or redeem thershaheld by a member
without the request by the member where the shHakeksby the member
comprise less than a marketable parcel as providede Listing Rules.

The directors may only sell or redeem shares onomeasion in any 12
month period.

The company must notify the member in writing afittention to sell or
redeem shares under this rule 5.5, and give thebmeat least 6 weeks
from the date of the notice in which to tell themqmany that it wishes to
retain the shares.

The Directors will not sell or redeem the relevanares before the expiry
of 6 weeks from the date of the notice given undér 5.5(c); or if, within
the 6 weeks allowed by rule 5.5(c):

(1) the member advises the company that the membeesvishretain
the shares; or

(2)  the market value of the shares held by the menmmeeases to at
least a marketable parcel as provided in the lgsinoles.
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(€)

()
()

(h)

()

Constitution

The authorisation to sell or redeem shares underdluse 5.5 lapses
following the announcement of a takeover, but thecgdure may be
started again after the close of offers made utigetakeover.

The company or the purchaser of the shares mughpagosts of the sale.

The proceeds of the sale or redemption will noséra to the member until
the company has received any certificate (or o#ndence of title)
relating to the shares which it considers necessaris satisfied that the
certificate (or other evidence of title) has besst br destroyed.

The company is entitled to execute on behalf ofeanitver any transfer of
shares under this rule 5.5.

Where a share forms part of a Stapled Security:

(1) the references to shares in rules 5.5(a) to 5iB¢h)sive are to be
read as references to Stapled Securities; and

(2) the company may redeem shares under this ruld & Units to
which those shares are Stapled are the subject of
contemporaneous redemption and may only sell shardsr this
rule 5.5 if the Units to which those shares areplgth are the
subject of a contemporaneous sale.

6

General meetings

6.1

6.2

Calling general meetings

(@)

(b)

A general meeting may only be called:
Q) by a directors’ resolution; or
(2)  as otherwise provided in the Act.

The directors may, by notice to the Exchange, chating venue for,
postpone or cancel a general meeting, if they demghat the meeting has
become unnecessary, or the venue would be unrdasamampractical or
a change is necessary in the interests of condytttemeeting efficiently,
but:

(1) a meeting which is not called by a directors’ reioh; and

(2) a meeting which is called in accordance with a mensib
requisition under the Act;

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

Notice of general meetings

(@)

Notice of a general meeting must be given to earhgm who at the time
of giving the notice:

(1) is a member, director or auditor of the company; or
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(2) is entitled to a share because of a transmissi@ntesand has
satisfied the directors of his or her right to legistered as the
holder of, or to transfer, the shares.

The content of a notice of a general meeting cdilethe directors is to be
decided by the directors, but it must state theegmature of the business
to be transacted at the meeting and any other rmaitquired by the Act.

Unless the Act provides otherwise:

Q) no business may be transacted at a general meatilegs the
general nature of the business is stated in theenatlling the
meeting; and

(2)  except with the approval of the directors or thaigierson, no
person may move any amendment to a proposed riesoltite
terms of which are set out in the notice calling theeting or to a
document which relates to such a resolution andpy ©f which
has been made available to members to inspecttainob

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

Failure to give a member or any other person naifcag general meeting
or a proxy form, does not invalidate anything doneesolution passed at
the general meeting if:

(1) the failure occurred by accident or inadvertenbveror

(2)  before or after the meeting, the person notifiesabmpany of the
person’s agreement to that thing or resolution.

A person’s attendance at a general meeting waingsosjection that
person may have to:

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

(2)  the consideration of a particular matter at thetmgewhich is not
within the business referred to in the notice & theeting, unless
the person objects to considering the matter whismpresented.

If the Act, the Listing Rules or any other applialaw prescribes a period
of notice to be given for a general meeting, thenGany must provide a
period of notice equal to at least that prescripedod, which for the
avoidance of doubt is calculated by referencedasz 13.4.

Admission to general meetings

(@)

The chairperson of a general meeting may take atiprahe or she
considers appropriate for the safety of persorendihg the meeting and
the orderly conduct of the meeting and may refubsission to, or require
to leave and remain out of, the meeting any person:

(1) in possession of a pictorial-recording or soundremng device;
(2) in possession of a placard or banner,
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3) in possession of an article considered by the pheon to be
dangerous, offensive or liable to cause disruption;

(4)  who refuses to produce or permit examination of arigle, or the
contents of any article, in the person’s possession

(5) who behaves or threatens to behave in a dangeoffessive or
disruptive way; or
(6)  who is not entitled to receive notice of the meagtin

The chairperson may delegate the powers conferyethib rule to any
person he or she thinks fit.

A person, whether a member or not, requested byditextors or the
chairperson to attend a general meeting is entitldze present and, at the
request of the chairperson, to speak at the meeting

Nothing in this rule 6.3 or in rule 6.6 is to b&ea to limit the powers
conferred on the chairperson by law.

Quorum at general meetings

(@)

(b)

(©)

No business may be transacted at a general meekogpt the election of
a chairperson and the adjournment of the meetintgsa a quorum of
members is present when the meeting proceeds odsss

A quorum is 5 or more members present at the ngpatid entitled to vote
on a resolution at the meeting.

If a quorum is not present within 30 minutes aftex time appointed for
the general meeting:

(1) where the meeting was called at the request of reesnlihe
meeting must be dissolved; or

(2) in any other case, the meeting stands adjournd¢detalay, and at
the time and place, the directors present decidé tiniey do not
make a decision, to the same day in the next wetleassame time
and place and if, at the adjourned meeting, a quasunot present
within 30 minutes after the time appointed for timeeting, the
meeting must be dissolved.

Chairperson of general meetings

(@)

(b)

The chairperson of directors or, in the absencehef chairperson of
directors, the deputy chairperson of directorsniitled, if present within
15 minutes after the time appointed for a generaéting and willing to
act, to preside as chairperson at the meeting.

The directors present may choose one of their nunibepreside as
chairperson if, at a general meeting:

(1) thereis no chairperson or deputy chairpersonretctbrs;

(2)  neither the chairperson nor the deputy chairpergodirectors is
present within 15 minutes after the time appoirftedhe meeting;
or
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(3) neither the chairperson nor the deputy chairpergodirectors is
willing to act as chairperson of the meeting.

If the directors do not choose a chairperson undler6.5(b), the members
present must elect as chairperson of the meeting:

(1) another director who is present and willing to act;

(2) if no other director willing to act is present dtet meeting, a
member who is present and willing to act.

A chairperson of a general meeting may, for anyitef business or
discrete part of the meeting, vacate the chaimirodir of another person
nominated by him or her.

Conduct at general meetings

(@)

(b)

(©)
(d)

(€)

(f)

Subject to the provisions of the Act, the chairparsf a general meeting
is responsible for the general conduct of the megetand for the
procedures to be adopted at the meeting.

The chairperson may at any time the chairpersosiders it necessary or
desirable for the proper and orderly conduct ofrtteting:

(1) impose a limit on the time that a person may smeakach motion
or other item of business and terminate debatesgusgsion on any
business, question, motion or resolution being icemed by the
meeting and require the business, question, matiorsolution to
be put to a vote of the members present; and

(2) adopt any procedures for casting or recording vatdbe meeting
whether on a show of hands or on a poll, includiregappointment
of scrutineers.

A decision by a chairperson under rules 6.6(a).@f# is final.

The chairperson may postpone the meeting befdnadtstarted, whether
or not a quorum is present, if, at the time anccelappointed for the
meeting, he or she considers that:

(1) there is not enough room for the number of memb#rs wish to
attend the meeting; or

(2) a postponement is necessary in light of the belavid persons
present or for any other reason so that the busioethe meeting
can be properly carried out.

A postponement under rule 6.6(d) will be to anotiee, which may be
on the same day as the meeting, and may be toarmutte (and the new
time and place will be taken to be the time andel@r the meeting as if
specified in the notice which called the meetingiaally).

The chairperson may at any time during the couf$leeomeeting:

(1) adjourn the meeting or any business, motion, quesir resolution
being considered or remaining to be consideredhey meeting
either to a later time at the same meeting or toadjpurned
meeting; and
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(2)  for the purpose of allowing any poll to be takendatermined,
suspend the proceedings of the meeting for sudbder periods
as he or she decides without effecting an adjountnido business
may be transacted and no discussion may take plageg any
suspension of proceedings unless the chairpersemvase allows.

The chairperson’s rights under rules 6.6(d) andf6&e exclusive and,
unless the chairperson requires otherwise, no voéy be taken or
demanded by the members present concerning anypgoeshent,
adjournment or suspension of proceedings.

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

Where a meeting is postponed or adjourned undsrrtte 6.6, notice of
the postponed or adjourned meeting must be givein #se case of the
original meeting.

Where a meeting is postponed or adjourned, thetdre may, by notice to
the Exchange, postpone, cancel or change the platlee postponed or
adjourned meeting.

Decisions at general meetings

(@)

(b)

(©)

(d)

(€)

(f)

Except where a resolution requires a special ngjaguestions arising at
a general meeting must be decided by a majorityatés cast by the
members present at the meeting. A decision madhisnway is for all
purposes a decision of the members.

If the votes are equal on a proposed resolutioa, dimairperson of the
meeting has a casting vote, in addition to anybeeditive vote.

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

(1)  before the show of hands is taken;

(2)  before the result of the show of hands is declaved;

3) immediately after the result of the show of harsddeclared.
A poll may be demanded by:

(1) the chairperson of the meeting;

(2) atleast five members entitled to vote on the regmi; or

3) members with at least 5% of the votes that may ds¢ on the
resolution on a poll.

A demand for a poll does not prevent a general imgetontinuing to
transact any business except the question on viticpoll is demanded.

Unless a poll is duly demanded, a declaration ey ¢hairperson of a
general meeting that a resolution has on a shohanéls been carried or
carried unanimously, or carried by a particular angyj, or lost, and an
entry to that effect in the book containing the at@s of the proceedings
of the company, is conclusive evidence of the faichout proof of the

number or proportion of the votes recorded forgaiast the resolution.
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If a poll is duly demanded at a general meetingyust be taken in the way
and either at once or after an interval or adjoweninas the chairperson of
the meeting directs. The result of the poll asakec by the chairperson is
the resolution of the meeting at which the poll wWasmanded.

A poll cannot be demanded at a general meetinghenetection of a
chairperson of the meeting.

The demand for a poll may be withdrawn with theilgfeson’s consent.

Voting rights

(@)

(b)

(©)

(d)

(€)

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

(1) onashow of hands, every member present has daparal

(2) onapoll, every member present has one vote fdr share held as
at the record time by the member entitling the memntb vote,
except for partly paid shares, each of which canéer a poll only
the fraction of one vote which the amount paid @retited) on the
share bears to the total amounts paid and payabielufing
amounts credited) on the share. An amount paiddirarsce of a
call is disregarded for this purpose.

If a person present at a general meeting reprepenssnally or by proxy,
attorney or representative more than one membea, shrow of hands the
person is entitled to one vote only even thougloihghe represents more
than one member.

A joint holder may vote at a meeting either perdgnar by proxy,
attorney or representative as if that person wasstile holder. If more
than one joint holder tenders a vote in respedhefrelevant shares, the
vote of the holder named first in the register viboders a vote, whether
in person or by proxy, attorney or representatmast be accepted to the
exclusion of the votes of the other joint holders.

The parent or guardian of an infant member may \ait@any general

meeting upon such evidence being produced of tlatigleship or of the

appointment of the guardian as the directors mguire and any vote so
tendered by a parent or guardian of an infant memhst be accepted to
the exclusion of the vote of the infant member.

A person entitled to a share because of a tranemissent may vote at a
general meeting in respect of that share in theesaay as if that person
were the registered holder of the share if, attld&hours before the
meeting (or such shorter time as the directorsroete), the directors:

(1) admitted that person’s right to vote at that mepimrespect of the
share; or

(2)  were satisfied of that person’s right to be regesdeas the holder
of, or to transfer, the share.

Any vote duly tendered by that person must be dedeand the vote of
the registered holder of those shares must nobbeted.
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Where a member holds a share on which a call @ar@mount payable to
the company has not been duly paid:

(1) that member is only entitled to be present at a&gdmeeting and
vote if that member holds, as at the record tinteeroshares on
which no money is then due and payable; and

(2) onapoll, that member is not entitled to voteaspect of that share
but may vote in respect of any shares that membleishas at the
record time, on which no money is then due and lplaya

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

(1) the member must not vote or must abstain from gotin the
resolution; or

(2) avote on the resolution by the member must begiésded for any
purposes.

If the member or a person acting as proxy, attooragpresentative of the
member does tender a vote on that resolution, teie must not be
counted.

An objection to the validity of a vote tenderedaagieneral meeting must
be:

(1) raised before or immediately after the result ef ¢bte is declared;
and

(2) referred to the chairperson of the meeting, whesistn is final.

A vote tendered, but not disallowed by the chasperof a meeting under
rule 6.8(h), is valid for all purposes, even ifwbuld not otherwise have
been valid.

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

Representation at general meetings

(@)

(b)
(©)

(d)

Subject to this constitution, each member entitiedvote at a general
meeting may vote:

(1) in person or, where a member is a body corporate,it®
representative;

(2) by not more than 2 proxies; or
3) by not more than 2 attorneys.

A proxy, attorney or representative may, but neei Im,e a member of the
company.

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

For the purposes of this rule 6.9 a proxy appointmeceived at an
electronic address specified in the notice of ganmeeting for the receipt
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of proxy appointment or otherwise received by tbmpany in accordance
with the Act is taken to have been signed or exatiftthe appointment:

Q) includes or is accompanied by a personal identiboacode
allocated by the company to the member making pipeiatment;

(2)  has been authorised by the member in another mappeoved by
the directors and specified in or with the noti€eneeting; or

(3) is otherwise authenticated in accordance with tbie A

A vote given in accordance with an instrument apiog a proxy or

attorney is valid despite the transfer of the shareespect of which the
instrument was given if the transfer is not registieby the time at which
the instrument appointing the proxy or attorneyeguired to be received
under rule 6.9()).

Unless the instrument or resolution appointing axpr attorney or

representative provides differently, the proxypatey or representative
has the same rights to speak, demand a poll, joosremanding a poll or
act generally at the meeting as the member woulé had if the member
was present.

Unless otherwise provided in the appointment ofraxy attorney or
representative, an appointment will be taken tderoauthority:

(1) even though the instrument may refer to specifsoigions and
may direct the proxy, attorney or representativev io vote on
those resolutions, to do any of the acts specifiedle 6.9(h); and

(2)  even though the instrument may refer to a speaiiéeting to be
held at a specified time or venue, where the mgesimescheduled
or adjourned to another time or changed to anotéeue, to attend
and vote at the re-scheduled or adjourned meetirgt the new
venue.

The acts referred to in rule 6.9(g)(1) are:

(1) to vote on any amendment moved to the proposedutest and
on any motion that the proposed resolutions notpbe or any
similar motion;

(2)  to vote on any procedural motion, including any iomoto elect the
chairperson, to vacate the chair or to adjourmketing; and

(3) to act generally at the meeting.

A proxy form issued by the company must allow foe insertion of the
name of the person to be primarily appointed axyend may provide
that, in circumstances and on conditions specifietthe form that are not
inconsistent with this constitution, the chairperss the relevant meeting
(or another person specified in the form) is apfamras proxy.

A proxy or attorney may not vote at a general nmgetor adjourned
meeting or on a poll unless the instrument appayntine proxy or
attorney, and the authority under which the insgomis signed or a
certified copy of the authority, are received by tompany at least 48
hours (or, in the case of an adjournment or posipmmt of a meeting,
including an adjourned meeting, any lesser time the directors or the
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chairperson of the meeting decides) before the tfore holding the
meeting or adjourned meeting or taking the poll, a&splicable. A
document is received by the company under this G19§) when it is
received in accordance with the Act, and to theemixpermitted by the
Act, if the document is produced or the transmissb the document is
otherwise verified to the company in the way spedifin the notice of
meeting.

The appointment of a proxy or attorney is not redky the appointor
attending and taking part in the general meeting jfithe appointor votes
on a resolution, the proxy or attorney is not é&dito vote, and must not
vote, as the appointor’s proxy or attorney on greolution.

Where a member appoints 2 proxies or attorneysote at the same
general meeting:

(1) if the appointment does not specify the proporbomumber of the
member’s votes each proxy or attorney may exerese) proxy or
attorney may exercise half the member’s votes;

(2) on a show of hands, neither proxy or attorney mete \f more
than one proxy or attorney attends; and

(3) on a poll, each proxy or attorney may only exereistes in respect
of those shares or voting rights the proxy or aggrrepresents.

Unless written notice of the matter has been reckiat the company’s
registered office (or at another place specifiadddging an appointment
of a proxy or attorney for the meeting) at leashd8rs (or, in the case of
an adjournment or postponement of a meeting, asgefetime that the
directors or the chairperson of the meeting declikfpre the time for
holding a meeting, adjourned meeting or poll, aevedst by a proxy or
attorney is valid even if, before the vote is cast:

(1) atransmission event occurs to the member; or

(2) the member revokes the appointment of the proxgttmrney or
revokes the authority under which a third partyapied the proxy
or attorney.

Where authority is given to a proxy, attorney gresentative concerning
a meeting to be held on or before a specified datgt a specified place
and that meeting is postponed to a later date erntleeting place is
changed, the authority is taken to include authioth act at the
re-scheduled meeting unless the member grantingubi®rity gives the
company notice to the contrary under rule 6.9()).

The chairperson of a meeting may:

(1) permit a person claiming to be a representativexercise the
powers of a representative, even if the persomable to establish
to the chairperson’s satisfaction that he or she leen validly
appointed; or

(2) permit the person to exercise those powers ondhditon that, if
required by the company, he or she produce evidericéhe
appointment within the time set by the chairperson.
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The chairperson of a meeting may require a perstingaas a proxy,

attorney or representative to establish to therpheson’s satisfaction that
the person is the person duly appointed to athefperson fails to satisfy
the requirement, the chairperson may exclude theoperom attending or
voting at the meeting.

The chairperson may delegate his or her powersrupaegraph 6.9(0)
and 6.9(p) to any person.

7 Directors

7.1

Appointment and retirement of directors

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

The minimum number of directors is 4. The maximwmber of directors
is to be fixed by the directors, but may not be enthran 9 unless the
company in general meeting resolves otherwise. ditextors must not
determine a maximum which is less than the numbdirectors in office
at the time the determination takes effect.

The directors may appoint any individual to be eedior, either as an
addition to the existing directors or to fill a casvacancy, but so that the
total number of directors does not exceed the maxinmumber fixed
under this constitution.

A director appointed by the directors under rulgl¥), who is not a
managing director, holds office only until the clusion of the next AGM
following his or her appointment.

At every AGM if the number of directors, after exding:
(1) adirector who is a managing director; and

(2) adirector appointed by the directors under rul€bj.and standing
for election,

is 5 or less, then 2 of the remaining directors tere from office or, if
the number is more than 5, one third of those tbrec(to the nearest
whole number) must retire from office.

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

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

The directors to retire under rule 7.1(d) are thdsectors who wish to
retire and not offer themselves for re-election,awdfar as is necessary to
obtain the number required, those who have beegekinn office since
their last election or appointment. As between aloes who were last
elected or appointed on the same day, those te matist, unless they can
agree among themselves, be decided by lot.

The directors to retire under rule 7.1(d) (both@aumber and identity) is
decided having regard to the composition of therdad directors at the
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date of the notice calling the AGM. A director istmequired to retire and
is not relieved from retiring because of a chamgthe number or identity
of the directors after the date of the notice afole the meeting closes.

The company may by resolution at an AGM fill anicdf vacated by a
director under rules 7.1(c) or 7.1(d) by electingr@-electing an eligible
person to that office.

A director retiring from office under rule 7.1(d eligible for re-election
and subject to the Listing Rules, if the office atsxl by that director is not
filled by a resolution of the company under rulg(ij, that director (if
offering himself or herself for re-election) is be taken as having been
re-elected to that office unless:

(1) itis expressly resolved not to fill the vacatetiaef, or
(2)  aresolution for the re-election of that direc®put and lost.

The retirement of a director from office under tl@nstitution and the
re-election of the director or the election of d@stperson to that office
(as the case may be) takes effect at the concluditre meeting at which
the retirement and re-election or election occur.

A person is eligible for election to the office afdirector at a general
meeting only if:

(1) the person is in office as a director immediatelfobe that
meeting;

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

(3) where the person is a member, he or she has at3B&dmisiness
days and, in the case of a general meeting thetdieehave been
duly requested by members under the Act to call,leaist
30 business days but, in each case, no more thbnsi@ess days
before the meeting, given the company a noticeesidnsy him or
her stating the member’s desire to be a candidateléction at that
meeting; or

(4)  where the person is not a member, a member intgridinominate
the person for election at that meeting has, at I8 business days
and, in the case of a general meeting the direttave been duly
requested by members under the Act to call, at [Badusiness
days but, in each case, no more than 90 busingssluHore the
meeting, given the company a notice signed by tember stating
the member’s intention to nominate the person fect®mn, and a
notice signed by the person stating his or her exngo the
nomination.

A partner, employer or employee of an auditor @f ¢tbmpany may not be
appointed or elected as a director.
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7.2  Vacating office

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

(@)
(b)

(©)

(d)

(€)

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

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

is convicted on indictment of an offence and theeators do not within
1 month after that conviction resolve to confirne thirector’'s appointment
or election (as the case may be) to the officerefctbr;

fails to attend meetings of the directors for mdhan 3 consecutive
months without leave of absence from the directmd a majority of the
other directors have not, within 14 days of haviregn given a notice by
the company secretary giving details of the absemselved that leave of
absence be granted; or

resigns by written notice to the company.

7.3 Remuneration

(@)

(b)

(©)

(d)
()

(f)

(9)

Each director is entitled to such remuneration ftbecompany for his or
her services as a director as the directors deoidethe total amount
provided to all directors for their services asediors must not exceed in
aggregate in any financial year the amount fixedthy company in

general meeting.

For the purposes of rule 7.3(a) the amount fixedthy company as
remuneration for a director, does not include amouant paid by the
company or related body corporate:

(1) to a superannuation, retirement or pension fundafalirector so
that the company is not liable to pay the superation guarantee
charge or similar statutory charge; or

(2)  for any insurance premium paid or agreed to be fmic director
under rule 9.5.

Remuneration under rule 7.3(a) may be provideduchsnanner that the
directors decide, including by way of non cash lignesuch as a
contribution to a superannuation fund.

The remuneration is taken to accrue from day to day

The remuneration of a director (who is not a mamggiirector or an
executive director) must not include a commissianar a percentage of,
profits or operating revenue.

The directors are entitled to be paid all travelland other expenses they
incur in attending to the company’s affairs, inéhgl attending and
returning from general meetings of the company aetings of the
directors or of committees of the directors.

If a director, with the concurrence of the direstgrerforms extra services
or makes any special exertions for the benefit id tompany, the
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directors may cause that director to be paid outhef funds of the
company such special and additional remuneratiatheslirectors decide
is appropriate having regard to the value to thewgany of the extra
services or special exertions.

If a director is also an officer of the company afr a related body
corporate in a capacity other than director, amgureeration that director
may receive for acting as that officer may be eitime addition to or
instead of that director’s remuneration under fuga).

The directors may:

(1) atanytime after a director dies or ceases to bffide as a director
for any other reason, pay or provide to the direcio a legal
personal representative, spouse, relative or degpendf the
director, in addition to the remuneration of thatedtor under
rule 7.3(a), a pension or benefit for past serviegglered by that
director; and

(2) cause the company to enter into a contract withdihector or a
legal personal representative, spouse, relativéependant of the
director to give effect to such a payment or previdr such a
benefit.

The directors may establish or support, or assighé establishment or
support, of funds and trusts to provide pensiotirament, superannuation
or similar payments or benefits to or in respecthef directors or former
directors and grant pensions and allowances toetlp@ssons or their
dependants either by periodic payment or a lump. sum

Director need not be a member

(@)

(b)

A director is not required to hold any shares & tbompany to qualify for
appointment.

A director is entitled to attend and speak at galnemeetings and at
meetings of the holders of a class of shares, &bn or she is not a
member or a holder of shares in the relevant class.

Directors may contract with the company and hol d other offices

(@)

(b)

(©)

The directors may make regulations requiring trexldsure of interests
that a director, and any person deemed by thetdineto be related to or
associated with the director, may have in any mattncerning the
company or a related body corporate. Any regulatiorade under this
constitution bind all directors.

No act, transaction, agreement, instrument, resolubr other thing is
invalid or voidable only because a person failsctmply with any
regulation made under rule 7.5(a).

A director is not disqualified from contracting antering into an
arrangement with the company as vendor, purchaseramother capacity,
merely because the director holds office as a ttirear because of the
fiduciary obligations arising from that office.
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A contract or arrangement entered into by or oralfedf the company in
which a director is in any way interested is nataiid or voidable merely
because the director holds office as a directdremause of the fiduciary
obligations arising from that office.

A director who is interested in any arrangemenbiving the company is
not liable to account to the company for any proéalised under the
arrangement merely because the director holdseoffis a director or
because of the fiduciary obligations arising frdmattoffice, provided that
the director complies with the disclosure requiretaeapplicable to the
director under rule 7.5(a) and under the Act reigarthat interest.

A director may hold any other office or positiorx¢ept auditor) in the
company or any related body corporate in conjunctath his or her
directorship and may be appointed to that officeposition on terms
(including remuneration and tenure) the direct@side.

A director may be or become a director or otheiceffof, or interested in,
any related body corporate or any other body caeorand need not
account to the company for any remuneration orrdikeefits the director
receives as a director or officer of, or from havan interest in, that body
corporate.

A director who has an interest in a matter thabesg considered at a
meeting of directors may, despite that interesteyvbe present and be
counted in a quorum at the meeting, unless thptakibited by the Act.
No act, transaction, agreement, instrument, reisolubr other thing is
invalid or voidable only because a director fails domply with that
prohibition.

The directors may exercise the voting rights gilmn shares in any
corporation held or owned by the company in any w\lag directors
decide. This includes voting for any resolution @ppng a director as a
director or other officer of that corporation ortvg for the payment of
remuneration to the directors or other officerstlodt corporation. A
director may, if the law permits, vote for the eoise of those voting rights
even though he or she is, or may be about to beirigol, a director or
other officer of that other corporation and, in ttl@apacity, may be
interested in the exercise of those voting rights.

A director who is interested in any contract omaagement may, despite
that interest, witness the fixing of the seal tg document evidencing or
otherwise connected with that contract or arranggme

Powers and duties of directors

(@)

(b)

The directors are responsible for managing thenlessi of the company
and may exercise all powers and do all things @& within the
company’s power and are not expressly required Hey Act or this
constitution to be exercised by the company inreeggd meeting.

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

(2) to charge any of the company’s property or busirmesany of its
uncalled capital; and
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(3) to issue debentures or give any security for a,dididility or
obligation of the company or of any other person.

Debentures or other securities may be issued onetines and at prices
decided by the directors, including bearing intesnot, with rights to
subscribe for, or exchange into, shares or otheurgees in the company
or a related body corporate or with special pryée as to redemption,
participating in share issues, attending and vatihgeneral meetings and
appointing directors.

The directors may decide how cheques, promissamgsnbanker’s drafts,
bills of exchange or other negotiable instrumentsinbe signed, drawn,
accepted, endorsed or otherwise executed, as aplajdy or on behalf of
the company.

The directors may pay out of the company’s fundse&penses of the
promotion, formation and registration of the compand the vesting in it
of the assets acquired by it.

The directors may:

(1) appoint or employ any person as an officer, ageattorney of the
company for the purposes, with the powers, disanstiand duties
(including powers, discretions and duties vestedrirexercisable
by the directors), for any period and on any ottmrditions they
decide;

(2) authorise an officer, agent or attorney to delegatg of the
powers, discretions and duties vested in the offiagent or
attorney; and

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

A power of attorney may contain any provisions floe protection and
convenience of the attorney or persons dealing thiéhattorney that the
directors decide.

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

Proceedings of directors

(@)
(b)

(©)

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

The contemporaneous linking together by telephanetler electronic

means of a sufficient number of directors to cdutti a quorum,

constitutes a meeting of the directors. All theysmns in this constitution

relating to meetings of the directors apply, asaathey can and with any
necessary changes, to meetings of the directorselephone or other
electronic means.

A meeting by telephone or other electronic mearts e taken to be held
at the place where the chairperson of the meesiray at such other place
the chairperson of the meeting decides on, as &gt least one of the
directors involved was at that place for the doratf the meeting.
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(d) A director taking part in a meeting by telephonetirer electronic means
is to be taken to be present in person at the nggeti

(e) If, before or during the meeting, any technicalfidifity occurs whereby
one or more directors cease to participate, thedraon may adjourn the
meeting until the difficulty is remedied or may, evb a quorum of
directors remains present, continue with the mgetin

7.8  Calling meetings of directors

(@ A director may, whenever the director thinks figllca meeting of the
directors.

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

7.9  Notice of meetings of directors

(@) Notice of a meeting of directors must be givendoleperson who is at the
time the notice is given:

(1) a director, except a director on leave of absemroaed by the
directors; or

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

(b) A notice of a meeting of directors:
Q) must specify the time and place of the meeting;

(2) need not state the nature of the business to Ibsatted at the
meeting;

(3) may, if necessary, be given immediately beforentieeting;

(4) may be given in person or by post or by telephdae,or other
electronic means.

(c)  Adirector or alternate director may waive notideaaneeting of directors
by giving notice to that effect in person or by posby telephone, fax or
other electronic means.

(d)  Failure to give a director or alternate directotticeo of a meeting of
directors does not invalidate anything done or @splution passed at the
meeting if:

(1) the failure occurred by accident or inadvertenberor

(2)  the director or alternate director attended thetmgeor waived
notice of the meeting (whether before or afterrtteting).

(e) A person who attends a meeting of directors wammg objection that
person may have to a failure to give notice ofriezting.

7.10 Quorum at meetings of directors

(@) No business may be transacted at a meeting oftdiseanless a quorum
of directors is present at the time the businedgadt with.

(b)  Unless the directors decide differently, 2 direstoonstitute a quorum.
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If there is a vacancy in the office of a directbie remaining directors may
act. But, if their number is not sufficient to ctihge a quorum, they may
act only in an emergency or to increase the nunabedirectors to a
number sufficient to constitute a quorum or to eadjeneral meeting of the
company.

Chairperson and deputy chairperson of director s

(@)

(b)

(©)

(d)

The directors may elect a director to the officeclodirperson of directors
and may elect one or more directors to the officdeputy chairperson of
directors. The directors may decide the periodafbich those offices will

be held.

The office of chairperson of directors or deputyaigherson of directors
may, if the directors so resolve, be treated agxdra service or special
exertion performed by the director holding thatia&ffor the purposes of
rule 7.3(Q).

The chairperson of directors is entitled (if praseithin 10 minutes after
the time appointed for the meeting and willing tct)ato preside as
chairperson at a meeting of directors.

If at a meeting of directors:
(1) there is no chairperson of directors;

(2)  the chairperson of directors is not present wittihminutes after
the time appointed for the holding of the meeting;

(3) the chairperson of directors is present within tinae but is not
willing or declines to act as chairperson of theetimgg,

the deputy chairperson if any, if then presentaiilihg to act, is entitled
to be chairperson of the meeting or if the depligirperson is not present
or is unwilling or declines to act as chairpersdntlze meeting, the
directors present must elect one of themselvebdo the meeting.

Decisions of directors

(@)

(b)

(©)

The directors, at a meeting at which a quorum ésgmt, may exercise any
authorities, powers and discretions vested in er@sable by the directors
under this constitution.

Questions arising at a meeting of directors mustid@ded by a majority
of votes cast by the directors present entitleebte on the matter.

If the votes are equal on a proposed resolutioa, dimairperson of the
meeting has a casting vote, in addition to hisesrdeliberative vote.

Written resolutions

(@)

If:

(1) a majority of the directors (other than any directm leave of
absence approved by the directors, any director dibqualifies
himself or herself from considering the resolutiomuestion and
any director who would be prohibited by the Actnfrovoting on
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the resolution in question) sign or consent to @tevr resolution;
and

(2)  the directors who sign or consent to the resolutimuld have
constituted a quorum at a meeting of directors kelconsider that
resolution,

then the resolution is taken to have been passed beeting of the
directors.

A director may consent to a resolution by:

(1) signing the document containing the resolutiongaropy of that
document);

(2) giving to the company at its registered office attem notice
(including by fax or other electronic means) adslees to the
secretary or to the chairperson of directors sygmif assent to the
resolution and either setting out its terms or otiee clearly
identifying them; or

(3) telephoning the secretary or the chairperson oéctirs and
signifying assent to the resolution and clearlynidging its terms.

7.14 Alternate directors

(@)

(b)

(©)
(d)

(€)
(f)

(9)

(h)

(),

A director may, with the approval of a majority thfe other directors,
appoint a person to be the director’s alternatectior for such period as
the director decides.

An alternate director may, but need not, be a mermba director of the
company.

One person may act as alternate director to maure 1hdirector.

In the absence of the appointor, an alternate tiremay exercise any
powers (except the power to appoint an alternatecttir) that the
appointor may exercise.

An alternate director is entitled, if the appointires not attend a meeting
of directors, to attend and vote in place of andehnalf of the appointor.

An alternate director is entitled to a separateeVior each director the
alternate director represents in addition to ante \tbe alternate director
may have as a director in his or her own right.

An alternate director, when acting as a directerrasponsible to the
company for his or her own acts and defaults ambisto be taken to be
the agent of the director by whom he or she wasiapgd.

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

The appointment of an alternate director may bmiteated or suspended
at any time by the appointor or by a majority ¢ tither directors.

An appointment, or the termination or suspensioaroappointment of an
alternate director, must be in writing and signed @#akes effect only
when the company has received notice in writingthed appointment,
termination or suspension.
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(k)  An alternate director is not to be taken into actan determining the
minimum or maximum number of directors allowed be trotation of
directors under this constitution.

() In determining whether a quorum is present at atimg®f directors, an
alternate director who attends the meeting is todamted as a director for
each director on whose behalf the alternate diredoattending the
meeting.

(m) An alternate director is not entitled to receivey aemuneration as a
director from the company otherwise than out of idés@uneration of the
director appointing the alternate director butnsiteed to travelling, hotel
and other expenses reasonably incurred for theoparpf attending any
meeting of directors at which the appointor is prasent.

7.15 Committees of directors
(@) The directors may delegate any powers to a comenittelirectors.

(b) A committee to which any powers have been delegamiest exercise the
powers delegated in accordance with any directidriise directors.

(c) The provisions of this constitution applying to riiegs and resolutions of
directors apply, so far as they can and with angessary changes, to
meetings and resolutions of a committee of diregtexcept to the extent
they are contrary to any direction given under ulis(b).

(d)  Membership of a committee of directors may, if theectors so resolve,
be treated as an extra service or special exgrediormed by the directors
for the purposes of rule 7.3(g).

7.16 Delegation to a director
(@) The directors may delegate any of their powersdaéctor.

(b) A director to whom any powers have been so deldgaest exercise the
powers delegated in accordance with any directodnise directors.

(c) The acceptance of a delegation of powers by a tdiremay, if the
directors so resolve, be treated as an extra semmicspecial exertion
performed by the delegate for the purposes of fLB@).

7.17 Validity of acts

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

(@) a defect in the appointment of a person as a diremt a member of a
committee; or

(b)  aperson so appointed being disqualified or natdpentitled to vote,

if that circumstance was not known by the directomnmmittee or person when
the act was done.
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8 Executive officers

8.1 Managing directors and executive directors

(@)

(b)

(©)

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

A managing director's or other executive directorappointment
automatically terminates if the managing directar ather executive
director ceases to be a director.

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

8.2  Secretary

(@)
(b)

The directors must appoint at least 1 secretarynaayg appoint additional
secretaries.

The directors may appoint 1 or more assistant toes.

8.3  Provisions applicable to all executive officers

(@)

(b)
(©)

(d)

(€)

(f)

A reference in this rule 8.3 to an executive offit® a reference to a
managing director, deputy managing director, exeewtirector, associate
director, secretary or assistant secretary apmbimeler this rule 8.

The appointment of an executive officer may be tfug period, at the
remuneration and on the conditions the directocsdge

The remuneration payable by the company to an ¢ixeoofficer must not
include a commission on, or percentage of, opegaguenue.

The directors may:

(1) delegate to or give an executive officer any poweiscretions and
duties they decide;

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

(3) authorise the executive officer to delegate anyth® powers,
discretions and duties given to the executive effic

Unless the directors decide differently, the offickea director who is
employed by the company or by a subsidiary of themmany
automatically becomes vacant if the director cetség so employed.

An act done by a person acting as an executiveesfis not invalidated
by:

(1) adefectin the person’s appointment as an exexofiicer;
(2)  the person being disqualified to be an executiieat or

(3) the person having vacated office,

if the person did not know that circumstance whenact was done.
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9 Indemnity and insurance

9.1

9.2

9.3

9.4

9.5

9.6

Persons to whom rules 9.2 and 9.5 apply
Rules 9.2 and 9.5 apply:

(@) toeach person who is or has been a directornaltedirector or executive
officer (within the meaning of rule 8.3(a)) of thbempany; and

(b)  to such other officers or former officers of themgmany or of its related
bodies corporate as the directors in each casenuiets

(each arOfficer for the purposes of this rule).

Indemnity

The company must indemnify each Officer on a falemnity basis and to the
full extent permitted by law against all lossesbliities, costs, charges and
expensesl(iabilities) incurred by the Officer as an officer of the canp or of a
related body corporate.

Limit on indemnity

The indemnity in rule 9.2 does not operate in resmé any Liability of the
Officer to the extent that Liability is covered imgurance.

Extent of indemnity.
The indemnity in rule 9.2:

(@) is enforceable without the Officer having to fiiscur any expense or
make any payment;

(b) is a continuing obligation and is enforceable bg @fficer even though
the Officer may have ceased to be an officer ofcthrapany or its related
bodies corporate; and

(c) applies to Liabilities incurred both before andeafthe adoption of this
constitution.

Insurance

The company may, to the extent permitted by law:
(@) purchase and maintain insurance; or

(b) pay or agree to pay a premium for insurance,

for each Officer against any Liability incurred the Officer as an officer of the
company or of a related body corporate includingd,rot limited to, a liability for

negligence or for reasonable costs and expensesrrédc in defending

proceedings, whether civil or criminal and whatetheir outcome.

Savings
Nothing in rule 9.2 or 9.5:

(@) affects any other right or remedy that a persowhom those rules apply
may have in respect of any Liability referred tdhiose rules;
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(b) limits the capacity of the company to indemnify mnovide or pay for
insurance for any person to whom those rules dapply; or

(c) limits or diminishes the terms of any indemnity f@red or agreement to
indemnify entered into prior to the adoption okthonstitution.

Deed

The company may enter into a deed with any Offioegive effect to the rights
conferred by this rule 9 or the exercise of a @son under this rule 9 on such
terms as the directors think fit which are not imgigtent with this rule 9.

10  Winding up

10.1

10.2

Distributing surplus

Subject to this constitution and the rights ornieBons attached to any shares or
class of shares:

(@) if the company is wound up and the property ofdbmpany available for
distribution among the members is more than sefficto pay:

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

the excess must be divided among the members ipogion to the
number of shares held by them, irrespective of dheounts paid or
credited as paid on the shares;

(b)  for the purpose of calculating the excess refetceth rule 10.1(a), any
amount unpaid on a share is to be treated as pyopethe company;

(c) the amount of the excess that would otherwise biilolited to the holder
of a partly paid share under rule 10.1(a) mustdikiced by the amount
unpaid on that share at the date of the distribyand

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

Dividing property
(@) If the company is wound up, the liquidator may,hmMhe sanction of a
special resolution:
(1) divide amongst the members the whole or any partthef
company’s property; and
(2) decide how the division is to be carried out aswbet the
members or different classes of members.

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

(c)  Where a division under rule 10.2(a) does not acuetid the legal rights of
the members, a member is entitled to dissent anelxéoscise the same

Freehills N\2986776

page 44



Constitution

rights as if the special resolution sanctioning tigision were a special
resolution passed under section 507 of the Act.

(d) If any of the property to be divided under ruleZ(8) includes securities
with a liability to calls, any person entitled umdlee division to any of the
securities may, within 10 days after the passinghefspecial resolution
referred to in rule 10.2(a), by written notice diréhe liquidator to sell the
person’s proportion of the securities and accoontte net proceeds. The
liquidator must, if practicable, act accordingly.

(e)  Nothing in this rule 10.2 takes away from or affeany right to exercise
any statutory or other power which would have edsif this rule were
omitted.

)] Rule 4.3 applies, so far as it can and with anyessary changes, to a
division by a liquidator under rule 10.2(a) asefarences in rule 4.3 to:

(1) the directors were references to the liquidatod, an

(2) adistribution or capitalisation were referencethmdivision under
rule 10.2(a).

11 Inspection of and access to records

(@ A person who is not a director does not have tiiet io inspect any of the
board papers, books, records or documents of thepaoy, except as
provided by law, or this constitution, or as autbed by the directors, or
by resolution of the members.

(b) The company may enter into contracts with its doesc or former
directors agreeing to provide continuing accessafspecified period after
the director ceases to be a director to board papeoks, records and
documents of the company which relate to the pedodng which the
director or former director was a director on stetms and conditions as
the directors think fit and which are not inconsigtwith this rule 11.

(c) The company may procure that its subsidiaries pewimilar access to
board papers, books, records or documents as eéhatus in rules 11(a)
and 11(b).

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

12 Seals

12.1 Manner of execution

Without limiting the ways in which the company cexecute documents under
the Act and subject to this constitution, the compmay execute a document if
the document is signed by:

(@) 2directors; or
(b)  adirector and a secretayr
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(c) a director and any other person or persons audthy the directors for
that purpose.

12.2 Common seal

The company may have a common seal. If the compa@sya common seal,
rules 12.3 to 12.7 apply.

12.3 Safe custody of seal
The directors must provide for the safe custodghefseal.

12.4 Using the seal

Subject to rule 12.7 and unless a different procedudecided by the directors, if
the company has a common seal any document to whishaffixed must be
signed by:

(@ 2 directors; or
(b) by a director and a secretary; or

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

12.5 Seal register

(@ The company may keep a seal register and, on rfihe seal to any
document (other than a certificate for securitiethe company) may enter
in the register particulars of the document, ingigda short description of
the document.

(b)  The register, or any details from it that the dioes require, may be
produced at meetings of directors for noting the okthe seal since the
previous meeting of directors.

12.6 Duplicate seals and certificate seals

(@ The company may have 1 or more duplicate sealsiderin place of its
common seal outside the State or Territory whereoimmon seal is kept.
Each duplicate seal must be a facsimile of the commeal of the
company with the addition on its face of the wdidisplicate seal” and the
name of the place where it is to be used.

(b) A document sealed with an duplicate seal, or aficate seal as provided
in rule 12.7, is to be taken to have been sealéguttve common seal of the
company.

12.7 Sealing and signing certificates

The directors may decide either generally or iragigular case that the seal and
the signature of any director, secretary or othens@n is to be printed on or
affixed to any certificates for securities in thempany by some mechanical or
other means.
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13 Notices

13.1 Notices by the company to members

(@)

(b)

(©)

(d)

(€)

(f)

(9)

Without limiting any other way in which notice mag given to a member
under this constitution, the Act or the Listing Bsilthe company may give
a notice to a member by:

(1)  delivering it personally to the member;

(2) sending it by prepaid post to the member’s addireske register
of members or any other address the member supmigbe
company for giving notices; or

(3) sending it by fax or other electronic means to fdee number or
electronic address the member has supplied to ahgany for
giving notices.

The company may give a notice to the joint holddra share by giving
the notice in the way authorised by rule 13.1(abht joint holder who is
named first in the register of members for the shar

The company may give a notice to a person entiledshare as a result of
a transmission event by delivering it or sending ithe manner authorised
by rule 13.1(a) addressed to the name or titl@®ferson, to:

(1) the address, fax number or electronic address pkeaton has
supplied to the company for giving notices to thatson; or

(2) if that person has not supplied an address, faxoeumor electronic
address, to the address, fax number or electratdoeas to which
the notice might have been sent if that transmissient had not
occurred.

A notice given to a member under rules 13.1(a) 2d.(b) is, even if a
transmission event has occurred and whether orthmtcompany has
notice of that occurrence:

(1) duly given for any shares registered in that péssname, whether
solely or jointly with another person; and

(2)  sufficiently served on any person entitled to thares because of
the transmission event.

A notice given to a person who is entitled to arshbecause of a
transmission event is sufficiently served on thenier in whose name the
share is registered.

A person who, because of a transfer of shares,nescntitled to any
shares registered in the name of a member, is takkave received every
notice which, before that person’s name and addesmtered in the
register of members for those shares, is giverhéomember complying
with this rule 13.1.

A signature to any notice given by the company tmember under this
rule 13.1 may be printed or affixed by some meataror other means.
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13.2

13.3

13.4

Constitution

(h)  Where a member does not have a registered addredsece the company
believes that member is not known at the membegsstered address, all
notices are taken to be:

(1) given to the member if the notice is exhibited e tompany’s
registered office for a period of 48 hours; and

(2)  served at the commencement of that period,

unless and until the member informs the companythef member’s
address.

Notices by the company to directors
The company may give a notice to a director oraétee director by:
(@)  delivering it personally to him or her;

(b)  sending it by prepaid post to his or her usualdessial or business
address, or any other address he or she has slipplihe company for
giving notices; or

(c) sending it by fax or other electronic means tofthenumber or electronic
address he or she has supplied to the companyiagaotices.

Notices by directors to the company

A director or alternate director may give a notc¢he company by:
(@) delivering it to the company’s registered office;

(b)  sending it by prepaid post to the company’s reggsteffice; or

(c) sending it by fax or other electronic means toghacipal fax number or
electronic address at the company’s registeredeoffi

Time of service

(@) A notice from the company properly addressed arstegbis taken to be
served:

(1) ifitis a notice concerning a general meeting,00am on the day
after the date it is posted; or

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

(b) A certificate signed by a secretary or officer log ttompany to the effect
that a notice was duly posted under this conshituis conclusive evidence
of that fact.

(c) Where the company sends a notice by fax, the niitaken as served at
the time the fax is sent if the correct fax numappears on the facsimile
transmission report produced by the sender’s fachina.

(d)  Where the company sends a notice by electronisimasion, the notice is
taken as served at the time the electronic trarssomss sent if a message
indicating receipt has been received by the company

(e) Where the company gives a notice to a member by ahgr means
permitted by the Act relating to the giving of re&s and electronic means
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Constitution

of access to them, the notice is taken as givd®.&0 am on the day after
the date on which the member is notified that tbice is available.

)] Where a given number of days’ notice or notice mditeg over any other
period must be given, the day of service is ndiga@ounted in the number
of days or other period.

13.5 Other communications and documents

Rules 13.1 to 13.4 (inclusive) apply, so far asytban and with any necessary
changes, to serving any communication or document.

13.6 Written notices

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

14 General

14.1 Submission to jurisdiction

Each member submits to the non-exclusive jurisolictf the Supreme Court of
the State or Territory in which the company is take be registered for the
purposes of the Act, the Federal Court of Austrahd the courts which may hear
appeals from those courts.

14.2 Prohibition and enforceability

(@) Any provision of, or the application of any prowsi of, this constitution
which is prohibited in any place is, in that plageffective only to the
extent of that prohibition.

(b)  Any provision of, or the application of any prowai of, this constitution
which is void, illegal or unenforceable in any madoes not affect the
validity, legality or enforceability of that prov@ in any other place or of
the remaining provisions in that or any other place
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