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DGI HOLDINGS LTD

Level 4 The Read Buildings
16 Milligan Street

Perth WA 6000

Tel +61-8-93214000

ACN 105012 066

28 August 2012

Company Announcements Office
Australian Securities Exchange

Adoptlon of Constitution

DGI Holdings Limited (Aéx: DGI) {Company) wishes to advise shareholders that pursuant to
a special resolution passed at a general meeting of the Company held on 27 August 2012,
the Company adopted a new Constitution.

A copy of the newly adopted Constitution is attached for ease of reference.

Yours faithfully,

i

George Yentouras
Director
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CORPORATIONS ACT 2001

CONSTITUTION

of

DGI Holdings Limited
ACN 105 012 066

Adopted by Spaclal Resolutlon of the members on 27 August 2012
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CORPORATIONS ACT
CONSTITUTION
of

DG Holdings Limited
ACN 105012 056

1.1

INTERPRETATION _
Delinittons
In this Consfitutlon:

Alternale Director means o person appointed as an alfernate director under clause
15.7.

ASIC means Ausirallan Securltles and Investments Commisslon.

ASX means ASX Limlted (ACN 008 624 691) or the Australian Securitles Exchange, s
the context requires.

ASX Settlement means ASX Setflerment Pty Lid (ACN 008 504 532).
ASX Séﬂlament Operating Rules means the operating rules of ASX Settlernent.

ASX Setlement Transfer means a fransfer of quoted secuitles or quoted rights
sffected In:

() accordance with the ASX Settlernent Operating Rules: of

(b subsfantial accordance with the ASX Sefftement Operating Rules and
determined by ASX Sefilement to be an effective transfer.

Auditor means the Company’s auditor,
Bonus Share Plan means o plan Imblemenfed under clause 23.

Business Day medns a day other than o Saturday. a Sunday, New Year's Day,
Australla Day, Good Friday, Easter Monday, Anzac Day, Chiistrnas Day. Boxing Day
and any other day declared and published by ASX o be a day which Is not
business day.

CHESS Approved Securlties means securtles of the Company for which CHESS
approval has been given In accordance with the ASX Setlement Operaling Rules,
or such amended deflnlilon as rmay be prescrlbed by the Listing Rules from time to
fime. ‘

CHESS System means the Clearing House Electronic Subregister System operated by
ASX Settlerment or such other securlies clearing house as Is approved pursuant to
the Corporations Act and to which the Listing Rules apply.

3140178156171
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Company means DG Holdings Limited (ACN 105 012 066) or as I} Is from fime to fime
named In accordance with the Comorations Act of this juriscliciion.

Constitution means this Constitution as aliered or amended frarm time to Hme.
Corporatlons Act rneans the Comorations Act 2001 (Cth).
Corporations Regulalions means the Comparations Regulations 2001 (Cth).

Director means a person appolnied to 1‘He posttion of a dirsctor of the Company
and where approprlate, includes an Alternate Diractor.

Directors means all or some of the Directors acting as a board.
Dividend Relnvestmant Plan means a plan implernented under clause 24,

Home Branch means the state branch of ASX designated as such In relation to the
Company by ASX,

Listed Securitles means any Shares, Share Optlons, stock, debentures, debenture
stock or other securifles for the fime being issued by the Company and offigially
quoted by ASX on lis stock market,

Listing Rules means the lsting rules of ASX and any other rues of ASX which are
appilcable while the Company Is admitted to the official lst of ASX, each as
amended or replaced from time to time, except 1o the extent of any express written
waiver by ASX,

Loan Securities Includes:

[(s))] unsecured notes or unsecuraed deposit notes;

()} morfgage debentures or mortgage debenture stock;

(9] debentures or debenture stock; and

{s)] for the purposes of the Listing Rules. converlble loan securitles.

Offlce means the registered offlce of the Company:,

Officer means any Director ar Secretary of the Company or such other person within
the meaning of that term os defined by the Corporations Act.

Prescribed Rate means the Inferest rate which Is 2% above the Reserve Bank of
Australla cash rate as published or quoted from time to time, or such other rate as
may from time 1o time be flxed by the Directors, calculated dally.

Reglstered Offlce means the reglstered office of the Company In the State.

Reglster of Shareholders means the reglster of Shareholders kept by the Company in
accordance with Section 169 of the Comporatlons Act (ncluding any branch
reglster and any cornputerised or electronle  subregister  established  and
adminlsterad under the ASX Setflernent Operating Rules).

3614-01/816617_1
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1.2.

Related Body Cormporate means a corporation which by vitue of the provisions of
Sectlon 80 of the Comorations Act I8 deemed 1o be related to the relevant
corporatfion and related has a cofresponding meaning.

Representalive means a person authorsed to oct os o representative of a
corporaiion under clause 12.32.

Restricted Securliles has the meaning ascribad to it by the Listing Rules.

Seal means the common seal of the Company and Includes any officlal seal and,
where the context so admilis, the Share Seal of the Company.

Secretary means any person appointed to perform the dutles of a secretary of the
Company.

Share means a share In the capital of the Company.

Shareholder means a person or company reglstered In the Register of Shareholders
as the holder of one or more Shares and Includes any person or company who Is a
member of the Company In accordance with or for the purposes of the
Corporglions Act,

Shareholding Account means an entry in the Reglster of Shareholders in respect of a
Shareholder for the purpose of providing a separate identification of some or all of
the ordinary Shares reglstered from flme jo fime In the name of that Shareholder
and Securltles Account has an equivalent meaning In relation to Usted Securitles of
all kinds, Including ordinary Shares.

Share Opflon means an option 1o require the Company 1o allot and Issue a Share.
Share $eal means the duplicate common seal referred to In clause 18.3.

State means Western Austraila,

Inferpretation

() A reference In this Constitution fo a parlly pald share is a reference to o
share on which there Is an amount unpaid.

(o) A reference In this Consfitution to an amount unpaid on a share Includes a
reference 10 any amount of the Issue price which Is unpald.

) Unless the contrary indention appears, In this Constitution:
0] the singular Includes the plural and the plural Includes the singular;
) words that refer to any gender include all genders;
i words used to refer fo pearsons generally or fo refer o a natural

person Include a body corporate, body polltle, partnership, Joint
venture, association, board, group or other body (whether or not
the body is Incorporated);

(V) dreference to a person Includes that person’s successars and legall
personal representatives;

3140171 3
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1.3

1.4

1.5

1.6

1.7

W d reference to q statute or regulation, or ¢ provision of any of them
includes  all statutes, regulations or provislons amending.,
consolidating or replacing them, and o reference to a statute
includes all regulations, proclamations, ordinances and by-laws
issued under that statute;

)] a reference fo the Listing Rules or the ASX Seftlerment Operating
Rules Includes any variafion, consolidaiion or replacement of those
rules and Is to be faken to be subject to dny applicable waiver ar
exemptiion; and ‘

D a reference to writing Includes any method of reproducing words
in a visible form.

(o] In this Constitution, headings and body types are only for convenlence and
do not affect the meaning of thls Constitution.

Corporations Act Defnitions

Any word or expresslon defined In or for the purposes of the Corporations Act shall,
unisss otherwlse defined in clause 1.1 or the confext otherwise requlres, have the
same meaning when used In this Constitution, and the rules of Interpretation
speclfled In or otherwlse applicable o the Comporations Act shall, unless the context
otherwise requires, apply In the Interpretation of this Constliution.

Status of Constitulion

This Constitutlon |5 adopted by the Company In substitution for any former
memorandum and articles of assoclotlon or other consistent documents of the
Company. To the extent permitted by law, the replaceablse rules provided for in the
Corporations Act do not apply to the Company.

Displacement of Replacedable Rules

The provisions of the Corporations Act that apply fo publle companies as
replaceable rules are disploced completely by this Constitution in relatlon fo the
Company except 1o the extent they are repaated in this Constliution.

Enforceabllity

If any provislon of this Constitution is or becornes llegal, Invalld or unenforceable In
any Jurlsdiction then that ilegalily, Invalidity or unenforceabilify does not affect the
legaiity, validity or enforceabllity In that jursdiction of any other provision of this
Constlitution or the legality, validity or enforcedbllity In any other jurisdictlon of that
provislon or any ofher provislon of this Constitutlon,

Jurisclicilon
The cours having julsdiction In the state of Western Australla have non-axelusive

Jurlsdiction to settle any dispute arising out of or In conneciion with this Constifution
and each Shareholder frevocably submits to the jurisdiction of those courts.

AO18O/BI6T0
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2.1

22

2.3

‘2.4

25

26

SHARE CAPITAL AND VARIATION OF RIGHTS
Rlghls Attaching to Shares

Sublect to this Constitution and 1o the terrns of issue of Shares, all Shares atiract the
right fo receive notlce of and to aftend and vote at all general meetings of the
Company, the right to receive dividends, In a winding up or a reduction of capital,
the right to parlicipate equally In the distribution of the assets of the Company (both
copital and surplus), subjact to any amounts unpaid on the Share and, In the case
of a reductlon, to the ferms of the reduction.

Issue of Shares

Without prejudice 1o any speclal rights previously conferred on the holders of any
oxisting Shares or class of Shares, unlssued Shares shall be under the control of the
Directors and, subject o the Comorations Act, the Listing Rules and this Constitutton,
the Directors may at any time issue such number of Shares elther as ordinary Shares
or Shores of d named class or classes (belng either an exlsting class or @ new class)
at the Issue price that the Directors determine and with such preferred, deferred, or
other specldl rights or such restriclions, whether with regard to dividend, voting,
refurn of capital or otherwlse, as the Directors shall, In thelr absolute discretion,
determine. .

Share Optlons

Sublect to the Listing Rules. the Directors may af any #ime and from time to fime
lssue Share Opfions on such terms and conditlons as the Directors shall, In thelr
absolute discretflon, determing,

Varlalion of class fghts

If at any time the share capltal of the Company Is divided info different classes of
shares, the rghts attached fo any class (unless ciherwise provided by the tems of
Issue of the Shares of that class) may be varied, whether or not the Company s
being wound up, with the consent in wrliing of the holders of three guarters of the
lssued Shares of that class. or If authorsed by a speclal resolution passed ot o
separate mesting of the holders of the Shares of the class. Any varation of rights
under this clause 2.4 shall be subject to Part 2F.2 of Chapter 2F of the Corporations
Act. The provislons of this Constifution relating to general meetings shall apply so far
as they are capable of application and with necessary alterations to every such
separaie mesting except that a guorum Is constituied by two persons who fogether
hold or represent by proxy not less than one-third of the lssued Shares of the class.

Effect of share Issue on ¢lass rights

The rights attached to any class of shares are not taken fo be varled by the Issue or
creatton of further shares ranking equally with them urless expressly provided by the
tarms of issue of the shares of that class.

Preference Shares

subject fo the Listing Rules and the Corporations Act, the Company may issue
Prefarance Shares:

3514-01/815817_1
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()] that are llable to be redeerned whether at the option of the Company or
otharsse; and

() Including, without limitation preference shares of the kind descrlbed In
clause 2.6(a) in accordance with the terms of SCHEDULE 1.

Recognition of Trusts

Except 0s permitted or required by the Corporations Act, the Company shall not

recognise o person as holding a Share or $hare Option upon any trust.

Unreglstered Interests

The Company Is not bound by or compelled in any way to recognlse any equitable,
contingent, future or partial right ar Interest in any Share or Share Option (whether or
not It has notlce of the Interest or right concemed) unless ofherwise provided by this
Constlituilon or by law, except an absolufe right of ownershlp In the reglstered
holder of the Share or Share Option,

share Certifleales and Share Opilon Cerlilcates

Sublect to the ASX Setlement Operating Rules (f applicable), clause 4 and the
Listing Rules, a person whose name s entered as a Sharsholder in the Reglster of
Shareholders Is entiled without payment to receive a Share certilcate or notice (qs
the case may bey in respect of the Share under the Seal In accordance with the
Cormporatlons Act but, In respect of a Share or Shares held jointly by several persons,
the Company Is not bound to Issue more than one certiflcate or notlce. Delivery of
a ceriificate or notlce for a Share to one of several Joint Shareholders s sufficlent
delivery o all such holders, In addition:

(@) Share cerliflicates or notices In respect of Shares shall only be Issued in
accordance with the Listing Rules;

() sublect to thls Constitution, the Company shall dispatch all appropriate
Share cerificales within one menth from the date of lssue of any of ifs
Shares and within one month after the date upon which a fransfer of any of
lts Shares Is lodged with the Company:;

() where a Share cerificate is lost, worn out or destroyed, the Campany shall
lssue a duplicate ceriificate In dcecordance with the requlrerments of
section 1070D of the Corporations Act and the Listing Rules; and

(c) the above provislons of this clause 2.9 shall, with necessary alterations,
apply 1o Share Options,

If securifles of the Company are CHESS Approved Secuilies and held In
uncerliicated mode, then the preceding provislons of this clause 2.9 do not apply
to those CHESS Approved Securites and the Company shall dllot such CHESS
Approved Securltles and enter those CHESS Approved Securfies Into the
Shareholder's uncertificated holding In accordance with the Usting Rules and the
ASX Settlernent Operating Rules.

1



28, Aug,

2012 16:57 Steinpreis Paganin No. 0960 P

2.10

2.11

2,12

2.13

2.14

2.15

~ Seclion 1071H of the Corporations Act

Clause 2.9 shail not apply If and o the exient that, on an opplication by or on
behalf of the Company, the ASIC has made a declaration undsr Sectlon 107 1H()
of the Corporations Act published In the Commonwealth of Australio Gazette that
the Cornpany Is a person In relation fo whom Sectlon 1071H of the Corporations Act
does not apply. '

Cammissions

The Company ray. sublect 1o the Listing Rules, exerclse the powers of paylng
commission conferred by Section 258C of the Corporations Act. Such commission
may be satlsfled by the payment of cash or the allotment of fully or parfly paid
Shares or partly in the one way and parfly in the other. The Company may also on
any Issue of Shares pay such brokerage as may be lawiul.

Restriclted Securitles

The Company shall comply In all respects with the requirements of the Listing Rules
with respect to Resifcted Securifles, Without limiting the generality of the above:

(o) Resticted Securffles cannot be disposed of durng the escrow perlod
except as permitted by the Listing Rules or the ASX;

(#)] the Company will refuse to acknowledge a disposal (including reglstering o
transter), assignment or fransfer of Restiicted Securltles durng the escrow
perlod except as permitted by the Listing Rules or the ASX; and

(3] durlng a breach of the Listing Rules relafing o Restricted Securities or a
breach of a resiriction agreement the holder of the Resiricted Securties Is
not entitled to any dividend or distribution, or voting rights, In respect of the
Restricted Securitles,

Non-Issua or Cancellation of Certificate

Notwithstanding any other provision of thls Constiiution, the Company need not
lssus a certificate, and may cancel any cerlificate without Issulng a certificate in
substitution, in respect of any Shares or Share Optlons of the Company In any
circumsicnces where the non-issue or cancellation of that cerlificate Is permitted
by the Corporations Act, the Listing Rules or the ASX Sefilernént Operating Rules.

Ne Prohibitlon on Forelgn Qwnership

Nothing in this Constitution shall have the effect of limiting or residcting the
ownership of any securities of the Company by forelgn persons except where such
limitts or restrictions are prescribed by Australton law.

Payment of Interest out of Capital

Where any Shares are issued for the purpose of raising money fo defray fhe
expenses of the construction of any works or bulldings or the provision of any plant
which cannot be made profitable for a tengthened period the Company may pay
[nferest on so much of such share capltal s is paid up for the period and may

3814-01/816617_1
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charge this inferest o capltal as part of the cost of constructlon of the works.
bulldings or plant.

3 MINIMUM SHAREHOLDING

31 Effect of this Clause
The provislons of this clause have effect notwithstanding any other provision of this
Constitution, except clause 32,

a2 Definilons
In this Clause:
Authorised Price means the price per share of the Listed Securltles equal fo the
simple average of the last sale prices of the Listed Securiiies quoted on ASX for
each of the ten frading days Immediately preceding the date of any offer recelved
by the Company pursuant to clause 3.5.
Date of Adoplion means tha date upon which this clouse I8 Inserted in this
Constltutlon by speclal resolution of the merbers of the Company.
Dale of Effect has the meaning given In clause 3.13,
Minimum Shareholding means a number of shares equal to a “marketable parcel”
of Listed Securliles within the meaning of the Listing Rules.
Minority Member means a member holding less than the Minlmum Shareholding on
or at any time afier the Date of Adopfion,
New Minority Member means a member who is the holder or a joint holder of a New
Minimum Shareholding.
New Minimum Shareholding means a holding of shares In the same class created
after the Date of Adoption by the transfer of o parcel of shares the aggregate
market price of which, at the fime at which a iransfer of those Listed Securities was
inifiated or @ paper based transfer of those Listed Securltles was lodged with the
Company, was less than a marketable parcel.
Purchaser means the person or persons (ncluding one or more members) whose
offer or offers to purchase Listed Secuntles Is or are accepted by the Company.

3.3 Minimum Shareholding
Subject jo clauses 3.13 and 3.14, on and from the Date of Effect, the shareholding
of a member which is less than the Minimum Shareholding may be sold by the
Company pursucnt to the provislons of this clause 3,

34 Sale of Listed Securitles of Minority Member
Subject to clauses 3.13 and 3.14, on and from the Date of Effect. each Minority
Member shall be deemed to have Irevocably appointed the Cormpany as his
agent:

3614-0][&15617;]
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@ to sell all the Listed Securlfles held by him at a prlce not less than the
Authorised Price and without any cost belng Incurred by the Minority
Mernber;

) to deal with the proceeds of the sale of those Listed Securlfles In

accordance with this clouse: and

() where the LUsted Sscurltles are CHESS Approved Securities held In
uncertificated forrn, fo inifiate a Holding Adjustrnent (as defined In the ASX
Settlemnsnt Operating Rules) Yo maove the securities from the CHESS Halding
(as defined In the ASX Settlement Operating Rules) of the Minorlty Member
to an lssuer Sponsored or Cerfificated Holding (as deflned In the ASX
Setflernent Operating Rules) for the sale of the Usted Securities,

35 Acceplance of Offer
Where the Company recelves an offer for the purchase of all the Listed Securitles of
a Minortty Member to whom this clause applies ot the date of the offer of a price
not less than the Authorsed Price, the Company may accept the offer on behalf of
that Minarlty Membaer.

3.6 Appolniment of Altorney
The Company shall, by instrurnent In writing, appoint a person or persons to act as
aftorney or aitorneys of sach Minarity Member to whom this clause applles, fo
execute an Inshurnent or instruments of fransfer of thelr Usted Securities to the
Purchaser.

3.7 Transfer
Where;

(a) al the Lsted Securtles of each Minority Member o whom this clause
applies at any fime are scld to one Purchaser; or

) all the Usted Securifies of two or more Minarity Members to whom this
clause applies at any time are sold to one Purchaser,

the transfer may be effecied by one Instrument of transfer.
38 Proceeds of Sale

The Company shall receive the aggregate proceeds of the sale of all of the Listed
Securities of each Minorlty Mermber fo whom this clause applles at any time and

shall:

(@) immediately cause the name of the Purchaser 1o be enfered In the Register
of Shdrahaolders as the holder of the Listed Securltles sold: and

(s)] within fourteen days of recelpt of the relevant share cerlificate or otherwise

as soon as is practicable, cause the pro rata proportlons of the proceeds
afiributable to each Minority Member fo be sent fo each Minorlty Member
by slectronlc transfer or cheque malled to his address in the Register of
Sharsholders (or In the case of joint holders, 10 the address of the holder
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39

3.10

311

3.12

3.13

whose nome Is shown first In the Reglster of Shareholders). thls cheque or
elactionle ransfer to be made payable to the Minorlty Member (or, in the
case of joint holders, 1o them Jointly), In the case where a Minarity Member's
whereabouts are unknown or where a Minorty Member falls to return the
share cerificate or cerilficates (where requlred) relating fo the Listed
Securities sold, the proceeds of sale shall be applled in accordance with
the appllcabls laws deaiing with unclalmed moneys.

Recalpt of Procesds

The racelpt by the Company of the proceeds of sale of Lsted Secuities of a
Minority Mernber shail be a good discharge to the Purchaser of all liabllity In respect
of the purchase of the Listed Securitles.

Registration of Purchaser

Upon entry of the name of the Purchaser in the Reglster of Shareholders as the
holder of the Lisied Securifies of a Minority Membaer to whom this clause applles:

(e the Purchaser shall not be bound to see to the regularity of the actlons and
proceedings of the Company pursuant o ﬂ'lls Constituilon or to the
appllcation of the procesds of sals; and

®) the vaildity of the sale shall not be Impeached by any person.
Remadias Limited

The remedy of any Minorlty Member to whom this clause applles In respect of the
sale of hls or her Listed Sacurifies is expressly limifed to o right of action In damages
agalnst the Cormnpany 1o the excluslon of any other right, remedy or relief against
any ofher person.

Cost of Sale of Usted Securities
The Company shall bear all the costs of the sale of the Listed Sacurties.
Exemplion from Clause 3

(a) The Company must give wiitten nofice to a Minority Member and, where
the Shares dre CHESS Approved Securltles, to the Conirolling Partlcipant (cis
deflned In the ASX Setllement Operafing Rules) for the holding of the
Minority Member, advising of the Company's Intenfion o sell his or her
shareholding pursuant to this clcuse 3.

) Unless the Minortty Member, within 6 weeks from the date the notice was
sent from the Company In accordance with thls clause 3, gives written
notice 1o the Company that it desires its shareholding to be exempted from
clause 3, then the Compony will be free to sell the Shares held by the
relevant Mincrity Member Immediately followling explry of the 6 week
period In accordance with this clause 3 (Date of Effect),

) Where Shares are CHESS Approved Securltles, a wiritien notice by the
Company In terms of this clause shall comply with the ASX Settlement
Operating Rules.

3614-01/815617_1 10
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3.14

215

316

3.17

Notlce to Exempt

Where a Minority Member has given written notice to the Cornpany that It deslres its
shareholding to be axermpted from clause 3 It may, at any timea prlor to the sale of
the Listed Securifies under clause 3.8, revoke or withdraw that notfice. In fhat event
the provislons of clausa 3 shall apply o the Minarity Member.

Takeover Offer or Announcemant

The Company shall not commence fo sell Lsted Securltles comprising less than a
Minimum Shareholding following the announcement of a takeover offer or fakeover
announcement for the Company. . If a takeover bid is announced affer a notlce Is
given but before an agresrnent is entered Into for the sale of the Usted Securities,
this clause 3 censes to operate for those Usted Securitles. However. desplte clause
3.16, a new notlce under clause 3.13 may be glven afier the offer period if the
takeover bid closes.

Use by Company of Clause 3

Sublject to clause 3.15, This clause 3 may be invoked only once In any twelve month
perlod after its adoption or re-adoptlon.

Notice to New Minority Members

If the Directors determine that o member Is a New Minority Mernber, the Company
may glve the membear notice in writing stating that the member 18 a New Minarity
Member. specifying the number of shares making up the New Mnlmum
Sharsholding. the market price of those Listed Securities and the date on which the
market price was determined and statlng that the Company Intends to sell the
Listed Securitles specified In the notles In accordance with the provisions of Its
Consiltution. Unless the Directors determine otherwise, If the Company gives such a
notice, all righis of the member to vote and 1o racelve dividends in respect of the
shares speciiled In the nollce are suspended untill the Listed Securiles are sold or
that member ceoses to be a New Minorlty Member and any dividends that would,
but for this clause 3.17, have been pald to that member must be held by the
Company and pald to that member within 30 days after the eariler of:

() the date the Listed Sacurities specified in the notlce are fransferred; and

(s)] the date that the Company ceases to be entiled to sell those Lsted
Securliles under the sale nofice.

UNCERTIFICATED HOLDINGS AND ELECTRONIC TRANSFERS
Elecironic or Computerised HoldIng

The Directors may do anything they conslder necessary or deslrable and which is
permifted under the Comorations Act and the Usting Rules to faciltaie the
particlpation by the Company in the CHESS Systemn and any other computersed or
glectronic system established or recognlsed by the Corporations Act or the Listing
Rules for the purposes of facllitating dealings in Shares or securitles.

JE1401/816617_1 1
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4.2 Statemeant of Holdings

Where the Directors have determined not 1o issue share ceriificates or to cancel
existing Share cerificales, a Sharsholder shall have the right to recelve such
steternents of the holdings of the Shareholder ds are required to be distibuied to a
Shareholder under the Corporatlons Act or the Listing Rules.

4.3 Share Cerllificales

If the Directors determine to Issue a ceriificate for Shares held by a Shareholder, the
provisions in relatlon o Share cerificates contalned in clause 2 shall apply.

4.4 Listing Rules

The Company shall cormply with the Listing Rules and the ASX Setilement Operuﬂng
Rules In relatlon to the CHESS Systerm.

5. LIEN
a1 Lien for Members Debls

The Cornpany has a fist and paramount llen on each Share (except where the
Share is a Listed Securlly and is fully pald up) registered In a Shareholder’s name In
respect of all money owed to the Company by the Shareholder (Inciuding any
money payable under clause 6.2 fo the extent that the Company has made o
payment In respect of a llabliity or a requirement referred to in that clause) but not
any unpaid call once the Share has been forfeited under Sectlon 254Q of the
Corporaflons Act. The lien exiends to reasonable Inferest and expenses Incutred
because the amount Is not pald.

52  Generdlly

Whenever any law for the fime belng of any couniry, siate or place imposes or
purports 1o Impose any immediate or future possible llabllity upon the Company fo
make any payments or empowers any government of faxing authority or
govemmenial officlal fo require the Company to make any payment in respect of
any Shares held either Jointly or solely by any Shareholder, or In respect of any
fransfer of Shares, or of any dividends, bonuses or other moneys due or payable or
dccruing due or which may become due or payabls to such Shareholder by the
Company on or In respect of any Shares or for or on account or In respect of any
Shareholder, and whether In consequence of;

() the dsath of such Shareholder:

) the non-payrent of any Income tox or other tax by such Shareholder:

{c) the non-payments of any estate, probate, succession, death, stamp or
other duty by the executor or adminlstrator of such Shareholder or by or out
of his estate; or

(d) any other act or thing,

the Company in every case:

A6V A1E61T,) 12



28, Aug. 2012 16:59 Steinpreis Paganin No. 0960 P

5.3

.5.4

5.5

5.6

()] shall be fully indemnified by such Shareholder or his executor or
administrator from all lighility;

(}] shall have a lien upon all dividends, bonuses and other moneys payable In
respect of the Shares held elther jolnfly or solaly by this Shareholder for all
moneys paid by the Company In respect of the Shares or in respect of any
dividend, bonus or other money or for an account or In respect of thls
Sharehelder under or in consequence of any law, fogether with interest at
the Prascribed Rate from date of payrnent to date of repayment, and may
deduct or set off against any dividend, bonus or other moneys so paid or
payable by the Company together with inferest at the Prescribed Rate;

(@ may recover as a debi due from this Shareholder or his or her executor or
administrafor, wherever constituted or situate, ‘any moneys paid by the
Company under of In consequence of any such law and Inferest on these
moneys at the Prescribed Rate and for the perlod mentlorned above in
excess of any dividend, bonus or ather monay as mentioned above then
due or payable by the Company to such Sharehelder; and

) may, subject to the Listing Rules, if any such money be paid or pavable by
the Company under any such law, refuse to register a fransfer of any Sharas
by this Shareholder or his exacutor or administrator until the money and
interest mentloned above is set off or deducted or, in case the money and
Interest excoads the amount of any dividend, bonus or other maoney then
dus cr payabie by the Company to the Shareholder, until this excess Is pald
1o the Company.

Nothing contained In this clouse shall prejudics or affect any right or remedy which
any law may confer or purport to confer on the Company, and, as between the
Company and every such Shareholder, his or her executor, adminlstrator and
estafe, wherever constituted or sifuate, any fight or remedy which this law shall
confer on the Cormpany shall be enforceable by the Company.

Exemption

The Directors may at any time exempt a Share wholly or in part from the provislons
of 1his clausa 5.

Dividends

Whensver the Company has a llen on a Share, the llen exiends to all dividends
payable Inrespect of the Share,

Sdle of Shares

Sublect 1o clause 5.6, the Company may sell, In such manner as the Directors think
fit, any Shares on which the Company has a llen.

Restrictions on Sale
A Share on which the Cormpany has o llen shall not be sold unless:

() the sum in respect of which the lien exists s presentty payable; and

3614401/815617_1
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(o)} the Cornpany has, not less than 14 days before the date of the sale, given
to the registered holder for the time being of the Share or the person
enfitled 1o the Share by reason of the death or bankruptey of the reglstered
holder a notice in writing setting out, and demanding payment of, that part
of the amount In respect of which the lien exlsts as Is presently payable.

5.7 Parson Authorisaed lo Sign Transfars

For the purpose of giving effect 1o a sale of a Share under clause 6.5, the Directors
may authorlse a pearson fo transfer the Shares sold fo the purchassr of the Shares,
The Company shall reglster the purchaser as the holder of the Shares comprised In
any such transfer and he or she Is not bound to see fo the applicatlon of the
purchase money. The fite of the purchaser io ihe Shares Is not offecied by any
iregularity or invalidity In connection with the sale.

5.8 Proceeds of Sale

The proceeds of a sale under clause 5.5 shal be gpplied by the Company in
payment of that part of the amount In respect of which the llen exists as is presently
payable, and the resldue (f any) shall subject to any like lien for sums not presently
payable that existed upon the Shares before the sale) be pald to the person
entifled 1o the Shares at the date of the sale.

59 Protectlon of Llen under ASX Seftlement Operaling Rules

The Company may do all such things as may be necessary or appropriate for I to
do under the ASX Setflement Operating Rules fo protect any len, charge ar other
right to which It may be entited under any law or this Constitution.

5.10 Further Powers re Forlelted Shares and Liens

Whare a transfer fallowing the sale of any Shores after forfelture or for enforcing o
lien, charge or rght to which the Cornpany Is enfitted under any law or under this
Constifution Is effected by an ASX Settiement Transfer, the Company may do qll
things necessary or deslrable for It to do under the ASX Settlement Operating Rules
in relation to that transfer.

6. CALLS ON SHARES
6.1 Culle
[{¢)] The Clrectors may by resolution make calls on Shareholders of partly paid
Shares to salisty the whole or part of the debt owing on those Shares
provided that the dates for payment of those Shares were not flxed at the
time of issue,

) A call shall be deemed 1o have been made at the time when the
rasolufion of the Directors authorising the call was passed.

() A cdll may be required or permitted to be paid by instalments.

(s)] Fallure to send a notice of a call to any Sharaholder or the non-recelpt of a
notlce by any Sharehaolder does not Invalidate the call.
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6.2

6.3

64

6.5

6.6

6.7

6.4

Payment of Calls

A Shareholder to whorn notice of a call Is given in accordance with this Constfitution
rmust pay o the Company the amount called In accordance with the notlce.

Quoted Shares

{¢)] The Directors must not make the date for payrment of cdils, (Due Dale), for
shareholders who hold quoted partly paid Shares, 1ess than 30 Business Days
and no more than 40 Business Days from the date the Company dispatches
notices to relevant Sharehelders that o call is made.

{0)] If after a call Is made, new Shareholders purchase the same class of Share
subject to the call, or If the holdings of the original Sharehalders on whom
the call was made change, Direcfors must dispatch a notice Informing
these Shareholders that a call has been made at least 4 days before the
Cue Date.

(©) The Company must enter a call payment on the Company reglster no
more than 5 Buslness Days affer the Due Date.

Unquoted Shares

The Directors must not make the Due Dafe for Shareholders who hold unduoted
partly pald Shares, iess than 5 Business Days frorm the date the Company dispatches
nofices to relevant Shareholders that g call Is made.

Joint Llabllity

The Jolnt holders of a Share are jointly and severally liable to-pay all calls In respect
of the Share.

Deemed Calls

Any amount that, by the terms of issue of a Share, becomes payable on dllotment
or at a fixed date, shall for the purposes of this Congtitution be deemed o be g cdall
duly mode and payable, and, In case of non-payment, all the relevant provislons of
this Constifutlon as to payment of Interest and expenses, forfeliure or otherwise
apply as if the amount had become payable by virnue of a call duly made and
notified.

Differentlalion betwesen Shareholders

The Dlractors may, on the lssue of Shares, differenticie betwesn the holders as fo
the amount of calls to be pald and the times of payment.

Payments In Advance of Calls

The Directors may accept from a Shareholder the whole or any part of the amount
unpald on a Share even If no part of that amount has been called up, in which
case the Directors shall nominate whether the amount so paid is fo be treated as
capltal or a loan to the Company by the Sharsholder. and:

3614-01/815617_1
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() it the amount paid is nominated to be capltal, it shall be deemed as from
‘ the date of the nomination to have been applied in paylng up Go far as it
will extend) the unpaid balance of the total issue price of the Share, but the
dividend entitlement aftaching to the Share shall remain as it was prior o
the payment so made unfil there Is a call In respect of the Share under this

clause 6 of an amount equal to or greater than the amount so pald: or

(%)) If the amount pald 1s nominated 1o be a loan to the Company, it shall carry
inferest at a rate, not exceeading the Prescribed Rate, as is agreed betweaen
the Directars and the Shareholder, shall not be repayable unless the
Directors so determine, shall not confer on the Shareholder any rights
aitributable to subscribed capital, and shall, unless so repaid, be applied in
payment of calls on the Share as and when the calls become due,

6.9 Outstanding Moneys
Any moneys payable In respect of a call made in accordance with this Constituion
which remaln outstanding shall from and including the day for payment unill the
date payment Is recelved bear inferest at the Prescribed Rate.

6.10  Revocatlon/Postponement or Extension
The Directors may revoke or postpone a call or extend fime for payment In
accordance with the Lsting Rules and/or the Corporafions Act, If revocation or
postponement Is not prohibited by slther.

6.11 Compllance with Listing Rules and Corporations Act
The Company shall comply with the Listing Rules and the Corporatlons Act in
relation o cdlls. All Listing Rule requlrements In relation to calls are not covered n
this Canstiutlon.

6.12  Waive
The Clrectors may, o the extent the law permits, waive or comprormise all or part of

any payment due to the Company under the terms of Issue of a Share under this
clause 6.

7. FORFEITURE OF SHARES
7.1 Fallure to Pay Call

if a shareholder falls fo pay a call or Instalmenit of a call on the day appeinted for
payment of the call or instalment, the Directors may, at any fime after this day
during the time any part of the call or instalment remalns unpaid (but subject to this
clause 7.1} serve a notice on such Shareholder requiring payment of so much of the
call or Instalment as is unpald, fogether with any Interest that has accrued and all
costs and expenses Incurred by the Company as a result of the non-payment. The
notice shall name a further day belng not less than 14 days after the date of nofice
on or before which the payment required by the nofice is fo be made ond shail
state that, In the event of non-payment at or before the time appointed, the $hares
In respect of which the call was made will be llable to be forfeited.
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7.2 Forfellure

If the requirernents of a notice served under clause 7.1 are not cormplied with, any
Share in respect of which a call Is unpaid ot the explration of 14 days after the day
for lis payment may be forfeifed by a resolutlon of the Directors to that effect, Such
a forfeiture shall include dil dividends and other distlbutlons declared In respect of
the forfeited Shares and not actually pald or distributed befare the forfelture.

7.3 Sdle of Forfelted Shares

Sublect fo the Corporations Act and the Listing Rules. o forfelted Share may be sold
or otherwise disposed of on e terms and In the manner that the Dlrectors
determine and, af any ime before a sale or disposiion. the forfelture may be
cancelled on the tarms the Directors determine.

74 Confinuing Licbllity

A person whose Shares have been forfeifed ceases fo be a Shareholder In respect
of the forfelted Shares, bui remains lioble to pay the Company all money that, at
the date of forfeiture, was payable by him to the Company In respect of the Shares
(including Interest af the Prescribed Rate from the daie of forfelture on the maney
for the time belng unpaid If the Directors decide to enforce payment of the
Interest}, but his or her llabillity ceases if and when the Compony recelves payment
In full of all the money (ncluding interest) payable in respect of tha Shares.

7.5 Officer’s Statement Prima Facle Evidencea

A staterment in writing declaring that the person making the statement is a Director
or a Secrefary of the Company, and that a Share In the Company has bean duly
forfelted on a date stated In the staternent, is prima facle evidence of the facts
stated in the statement as agalnst all persons clalming to be entitled fo the Share.

7.6 Procedures

The Compdany may receive the conslderation (f any) given for a forfeited Share on
any sale or disposition of the Shars, execute o fransfer of the Share in favour of the
person fo whom the Share s sold or disposed of and fake all other steps necessary
or deslrable to transfer or dispose of those shares fo the relevant transferee. Upon
the execution of the fransfer, the transferee shall be registered as the holder of the
Share and Is not bound 1o see to the application of any money paid s
conslderation. The tifle of the hransferee o the Share Is not affected by any
Iregularity or Invalldlty in connectlon with the forfeiture., sale or disposal of the Share.

7.7 Listing Rules and ASX Settlement Operaling Rules

The Company shall cornply with the Listing Rules with respect to forfeited Shares and
may do all such ihings as may be necessary or appropriate for It o do under the
ASX Setflernent Operating Rules to protect any lien. chargs or other right to which it
rnay be entiled under any law or this Constituilon.

3614-01/B15617_1 17



28 Aug. 2012 17:00 Steinpreis Paganin No. 0960 P 27

7.8 Waive
The Diractors may:
(o) exempt a Share from all or part of this clause 7:

(v)] walve or compromise all or parf of any payment due to the Compcny
‘ under this clause 7; and

) before a forfelted Share has been soid, reissued and otherwise disposed of,
cancel the forfelture on the conditions they declde.

8. TRANSFER OF SHARES
8.1 Form of Transter
Sublect fo this Consiltution, Sharehalders may transfer any Share held by them by:

(o)) an ASX Seftlernent Transfer or any other method of transferring or dealing in
Shares infroduced by ASX or opsrated In occordance with the ASY
Sefflement Operating Rules or LUsing Rules and In any such cose
recognised under the Corporations Act: or

) an Instrument In writing In any usual or common form of In any other form
that the Directors approve.

8.2  CHESS Transters

(@) The Company must comply with all obligations Imposed on the Company
under the Comoratlons Act, the Usling Rules and the ASX Settlerment
Operating Rules In respect of an ASX Setilement Transfer or any other
transfer of Shares.

(b) Nohui’rhstdndlng any other provision In this Constitution, the Company must
not prevent. delay or Interfere with the reglstration of an ASX Setlernent
Transfer or any other transfer of Shares.

8.3 Particlpation In CHESS

The Directors may do anything they conslder necessary or desirable and which 1s
permitied under the Corporations Act, the Listing Rules and the ASX Settlernent
Operating Rules to faclitote poricipation by the Company In any system
established or recognised by the Corporaiions Act and the Listing Rules or the ASX
Jettlernant Operaiing Rules In respect of transfers of or dealings In marketable
securltles. .

8.4 Registration Procedure

Where an Insirument of fransfer referred to In clause 8.1() is to be used by a
shareholder to fransfer Shares, the followlng provislons apply:

N (s)) the instrument of transfer must be executed by or on behalf of beth the
transferor and the transferes unless it is a sufflclent fransfer of marketable
securifies within the meaning of the Comporations Act and duly stamped if
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8.5

8.6

8.7

8.8

8.9

required by law;

(#)) the Instrument of transfer shall be left at the Reglstered Offlce for
reglstration accompanled by the certificate for the Shares to be fronsferred
(if any) and such other evidence as the Directors may require fo prove the
iltle of the transferor and hls right to transfer the shares;

© subject to clause 32, a reasonable fee may be charged on the reglstratton
of a transfer of Shares or other securitlos; and

(d) on reglsiratlon of a transfer of Shares, the Company must cancel the old
cerilflcate (f any).

Power to Refuse to Reglster

The Olrectors may refuse fo reglster any transfer of Shares (other than an ASX
Setilement Transfer) where:

(cD) the Listing Rules permit the Carnpany to do so;
(%)} the Listing Rules require the Company fo do so; or

(=) fhe transfer 1s a fransfer of Restricted Securifles which is or might be In
breach of the Listing Rules or any escrow agreement enterad into by the
Company In relation to such Restricted $Securlttes pursuant fo the Listing
Rules.

Where the Direciors refuse to register a transfer In accordance with this clause, they
shail send notlce of the refusal and the precise regsons for the refusal 1o the
transferes and the lodglng broker (f any) in accordance with the Listing Rules.

Closure of Reglster

Sublect to the Listing Rules ond the ASX Settlement Operating Rules, the Register of
Shareholders may be closed durlng such time as the Dlrectors may determine, not
exceeding 30 days In each calendar year or any one period of more than 5§
consecutlve Business Days.

Retention of Transfers by Company

Allinstruments of transfer which are registered will be retalned by the Company, but
any instrument of transfer which the Directors decline or refuse to reglster (except In
the case of fraud) shall on demand be returned 1o the transferee.

Power to suspend reglstration of transters

The Directors may suspend the registration of fransfers at any fimes, and for any
perlods, permitted by the ASX Settlemant Operating Rules that they decide.

Powsars of Atlorney
Any power of atforney granted by a Shareholder empowering the reciplent fo

fransfer Shares which rmay be lodged, produced or exhibited to the Company or
any Officer of the Company will be taken and deemed to continue and rernaln In
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full force and sffect, as between the Company and the granter of that power, and
the power of afiorney rnay be acted on, untll express notice In wilting that it hos
been revoked or notice of the death of the granior has been given and lodged at
the Office or of the place where the Register of Shareholders is kept. _

8.10 Other Securilas

The provisions of this clause 8 shall apply, with nacessary alteratlons, to any other
Listed Sacuritles for the fime belng lssued by the Company.

an Branch Register

The Company may cause a Register of Shareholders fo be kept In any place
(Including without limitation. a branch register) and the Dlrectors may from time to
Hime make such provisions as they (sublect fo the Comporailons Act, the Usting Rules
and the ASX Settlement Operating Rules) may think fit with respect to the keeping
of any such Reglster.

8.12 Compliance with ASX Settlement Operaling Rules

The Company shall comply with the ASX Setflement Operating Rules and the Listing
Rules in relation to all matters covered by those rules. .

8.13  Issuer Sponsored Subreglster

The Company rmay establish and malrtain an issuer sponsored subreglster In
compliance with any relevant provisions of the Corporations Act, the Listing Rules or
the ASX Setflament Operating Rules.

8.14 Transferor Holds Shares untll Registration of Transter

A transferor of Shares remalns the registered holder of the Shares fransierred until an
ASX Settlement Transfer has taken effect In accordance with the ASX Setflement
Operaiing Rules or the fransfer Is registered In the namea of the transferee and 1s
entered In the Reglster of Shareholders In respact of them. whichever Is the sarlier.

- 8.18 Walve

The Dlrectors may, to the extent the law permits, waive any of the requirements of
this clause B and prescribe alternative requirements Instecid.

9. TRANSMISSION OF SHARES
2.1 Death of Shareholder Leaving a Will

On the death of a Shareholder who leaves a will appointing an executor, the
executor shall be entitled as from the date of death, and on behalf of the
deceased Shareholder's estate, to the same dividends and oiher advaniages and
to the same rghts whether in relatton to meetings of the Company, or voting or
otherwlse, as the Shareholder would have been entifled 1o if he or she had not
died, whether or not probate of the will has besn granfed. Neverthelsss, If probate
of the willl is granted 1o a person or persons other than the executor first referred fo
in this clause 2, hls or her executor's rights shall cease, and these righis shall only be
exerclsable by the person or persons to whom probate s granted as provided in
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9.2

9.3

24

2.5

9.6

9.7

clauses 9.2 and 9.3. The estate of a deceased Shareholder will not be released from
any liability to the Company In respect of the Shares.

Dedth or Bankruplcy of Shareholder or ihe Shareholdar becomes of unsound mind

Subject to clause 9.1, where the reglstered holder of a Share dles, becomes
bankrupt, or the Shareholder becomes of unsound mind, his or her personal
representative or the trustes of his or her estate, as the case may be, shall be
enfiled upon the production of such Information as is propenry requlred by the

30

Dlrectors, to the sume dividends and other advantages, and to the same rights

twhether In relation to mesiings of the Company, or to voting or otherwlse), as the
reglsterad holder would have been entifled to if he or she had not disd or become
bankrupt,

keglstratlon by Transmission or to Beneflelary

A person becoming entitled to a Share In consequence of the death or, subject to
the Bankrupicy Act 1966, the bankruptcy of g Shareholder or the Shareholder
becoming of an unsound mind may. upon Information being produced that Is
properly racuired by the Directors, elect by written notice to the Company either fo
be registered himseli or hersalf as holder of the Share or fo have some other person
nominated by the person registered as the transferee of the Share. If this person
aelacts to have another person reglsterad, he or she shall sxecute a transfer of the
Share to that other person.

Limllalions o Apply

All the limitations, restrictions and provislons of this Constitution relating to the right to
transfer Shares and the registration of a fransfer of Shares are applicable 1o any
notice or fransfer as if the death, bankruptey of the Shareholder or on the
Shareholder becoming of unsound mind hed not occurred and the nofice or
fransfer were a transfer signed by that Shareholder.

Death of a Joint Holder

In the case of the death of a Shareholder who was a Jolnt holder, the survivor or
survivors shall be the only persons recognised by the Company as having any iitle to
the deceased’s Inferest in the Shares, but this clouse 9.6 does not relecse the estate
of a deceosed JoInt holder from any liability In respect of a Share that had been
jointdly held by this person with one or more other persons,

Joint Personal Representatives

Where two or more persons are Jolntly entitled to any Share In consequence of the
death of the reglstered holder, they shall. for the purpose of this Constitution, be
deemed 1o be Jolnt holders of the Share.

ASX Seftlement Transter

In the case of an ASX Settlement Transfer the provislons of this clause 9 are subject
1o any obligation Imposed on the Company or the person entitled to the relevant
Shares on the deoth or bankrupicy of a member by the Lisﬂng Rules, the ASX
Settlement Operating Rulas ar any low.
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9.8

Jolnt Holders

If more than three persons are registered as holders of Shares in the Company In the
Regllster of Shareholders (or a request Is made to register more than three persons),
then only the first three persons will be regarded as holders of Shares in the
Company and dll other names wil be disregarded by the Company for all
pPUrposes. ‘

10.
10.1

10.2

103

CHANGES TO CAPITAL STRUCTURE
Alterafions to Capltal

Subject to the Corporations Act and the Usting Rules, the Company may, by
ardinary resolution:

{a) issue new Shares of such amount specified in the resoluflon;

(9)) consolldate and divide all or any of Its Shares into Shares of larger amount
than its exlsting Shares;

()] subject o the Listing Rules, sub-divide all or any of its Shares Info Shares of
smaller amount, but so that in the sub-divislon the proportion between the
amount paid and the amount Jf any) unpoid on edch such Share of a
srnailer amount remalns the same: and

() cancel Shares that, ot the date of the passing of the resoluflon, have not
been taken or agreed to be taken by any person or have been forfelted
and, subleci fo the Comporations Act, reduce the amount of Its share
capital by the amount of tha Shares so cancelled,

and the Directors may take such actlon as the Directors think fit to give effect 1o
any resolution alfering the Company’s share caplial.

Reductlon of Caplial

Subject to the Corporations Act and the Listing Rules, the Company may reduce its
share capital in ony way Including, but not limited 1o, distibuting to shareholders
securifies of any other body corporate and, on behalf of the sharsholders,
consenting to each shareholder becoming a member of that body corporate and
agreeing to be bound by the constitution of that body corporate.

Buy-Backs
Q) In this clause “Buy-Back Provisions” means the provisions of Part 2J.1 Divislon
2 of the Corporations Act.

(e)] The Company may. sublect 1o the Corporaiions Act and the Lsting Rules
and in accordance with the Buy-Back Provislons, purchase its own Shares
on such terms and at such limes as may be determined by the Directors
from fime to fime.
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{c) The Company may give financlal asslstance to any person or entlty for the
purchase of its own Shares In accordonce with the Buy-Back Provisions on
such ferms and at such fimes as may be determined by the Directors from
fima to time.

104 Fractions
If ais o result of any issue of shares or any alteration to the Company’s share capital
any Shareholdsrs would bacome entliled to fractions of a share, the Directors may
deal with those fractions as the Directors think fit including by:

{Q lgnoring  fractional entiflements or making cash payments In fleu of
fractional entiflernents;

() appointing a trustee 1o deal with any fractons on behalf of Sharaholders;
and
(c) rounding up each fractional entilement to the nearest whole share by

capitalising any amount avallable for capitallsation under elause 22,1 even
Though only some of the Shareholders participate In the capitallsation.

11. GENERAL MEETINGS
11.1 Convening of Genaral Meetings of Shareholders by Directors’ Resolution

The Directors may, by a resolutfon passed by a mojority of Directors, corvene a
general meeting of Shareholders In accordonce with this clause 11 and the
requlremenis of the Corporations Act.

1.2 Change of place or postponement of a General Méeting of Shareholdars

The Directors may. sublect to the Corporations Act and the Listing Rules, postpone a
meefing of Shareholders or chonge the place for a general mesting of
Shareholders by giving wiitten notlce to ASX. If @ meeting of Shareholdsrs is
postponed for one rmonth of mors, the Company must give new nofice of the
postponed meeting. The only busingss that may be transacted at o gensral
meeting the holding of which Is postponed Is the business speciiled at the ariginal
meeling.

113  Cancellalion of a General Meeting of Shareholders

(s3] A general meefing of Sharsholders convened by the Directors in
accardance with clause 11,1 may be cancelled by a resoluiion passed by
a maojorlty of Directors,

() Notice of the canceliation of a general meeting of Shareholders must be
given to the Shareholders In accordance with clause 25, but notlce of such
cancellation must be given to each Shareholder not less than two (2) days
prior to the date on which the meeting was proposed to be held.

114 Convening of General Meetilngs of Shareholders by a Director or requisition

Any Director may, whenever he or she thinks fit, convene a general meeting of
Shareholders, and a general meeting shall clso be convened on requisiiton as Is
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provided for by the Corparations Act, or In default, may be convenad by such
reculsiions as empowerad to do so by the Corporations Act. If there are no
Directors for the fime belng. a Secretary may convene a general meeting of
Sharehaoldsrs for the purpose of ahabling the election of Directors but for no other
purpose. A general mesting may be held at two or more venues simultanaously
wsing any technology thot gives the Sharsholders as a whole a recsonable
opportunity to participate.

11.5 Nolica

A nofice of a general meeting shall be given In accordance with the requirements
of the Corporatlons Act, clause 26 and the Listing Rules, and:

[(0)] must specify the place, the day and the time of the meeting;

is)} must state the general nature of the business to be transacted at the
meeting;

(c) must, if a speclal resolutlon is proposed at the meeting. set out an intentlon
Yo propose the spacial resoluiton and state the resolution:

() must include such staternents about the appolntment of proxes as are
requlred by the Corporations Act;

()] must speclfy a place and fax number for the puiposes of recslpt of proxy
appointments; and

) may specly an elecironic address for the puiposes of recelpt of proxy
dappolnimeants,

and shall include any other Information required to be included In the nofice by the
Listing Rutes. The non-recelpt of a notice of a general meeting by a Shareholder or
the accidental omission fo give this notice to a Shareholder shall not Invalidate any
resolution passed at the meefing.

1.6 Iwegularities In glving nolice

A person who atfends any general meefing walves any objection that the person
may have fo any fallure to give notice or any other iregulanty In the notice of that
meseting unless that person oblects to the holding of the mesting at the start of the
meeting. The accldental fallure to glve notice of a general meeting to, ar the non-
recelpt of the notlce by, any person entitled fo recelve notice of that meeting does
not Invalldate the proceadings at the meeting or any resclution passed at that
meeting.

11.7  Business af General Meeling
Subject to the Corporations Act, only matters that appear In a nofice of meeting

shall bs dealt with at a general mesting or an annual general meeting, as the case
may be.
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11.8 Notice to Home Branch

(o)) The Company shall noflfy the Horme Bronch of any meeting ot which
Dlractors are to be elected at least 5 Business Days before the closing day
for recelpt of nominations for Directors, and in any other case (other than a
meeting 1o pass a speclal resolution) ot least 10 Business Doys before the
meeting is held, and In the case of a mesting convened 1o pass a spacial
resolutlon, at least 15 Business Days before the meeting Is held. All notices
convening meetings shall spaclfy the place, date and hour of the meeting,
and shall set out all resolutions to be put fo the meeting.

((9)} The Company shall notify the Home Branch as soon as is practicable affer
any genercl meeling In ihe case of speclal business as 1o whather or not
the resolutlons were carmed and In the case of ordinary business as to which
of those resolutlons were not carmied or ware amendsd or were withdrawn.

1.2  Annual Generdl Maeling

An annuai general maating shall be held In accordance with the requirerents of
the Corparations Act,

12 PROCEEDINGS AT GENERAL MEETINGS
121 Quorum

No business, the electlon of a chalirman and the adjoumnment of the meeting, shall
be transacted af any general meeling unless o quorum is present comprising fwo
Shareholdars present In person, by proxy. atiomey or Representative. For the
purpose of determining whether a quorum Is present, a person attending as o
proxy, aftorney or Representative, shall be deemed to be the Shareholder present
In pergon, If a quorum s not present within 30 minutes after the fime appolnted for a
general meeting, the meeting. if convened upon a requisition shall be dissolved, but
In any other case, it shall stand adjournad to a date and at the time and place fo
be fixed by the Directors. If at such adjoumed meeting a quorum Is not present
within 30 minutes after ihe ime appolnted for the adlouned meeting. the meeting
Is dissolved,

12.2 Persons Enfitled 1o Attend o General Meeling
The persons enfitled to attend a genercl meating shall be:
() Shareholders, In person, by proxy, atforney or Representative;
(b Directors and public offlcers of the Company;
) the Company's audlior: and
() any other person or persons s the chalrman may approve.
123 Refusal of Admission to Meetings

The chaliman of a general meeting may refuse admisslon to a persen, or require
person to leave and not return to, a meeting If the person:
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() refuses to permit examination of any artlcle In the person’s possession;
) s In possession of any:

()] elactronic or broadcasting or recording device;

(i) placard or banner; or -

)  otherariicle,

which the chalrman considers fo be dangerous, offensive o llabie to cause

disruptlon;

@ causes any disruption to the meeting; or

() is not entifted to altend the meeilng under the Corporations Act or this
Consiitution.

The Chalrman may delegate the powers conferred by this clause 12.3 io any
person. Nothing In this clause limils the powers conferred on the chaltman by law.

124 Insufficient room

The chalrman may arange for any persons attending the meeting who the
chairman conslders cannot reasonably be accormmodated in the place where the
meeting Is o take place to affend or observe the meeting from o separate place
using any technology that gives members present at the meeting os a whole a
reasonable opporiunity fo particlpate In the meeting,

12.5 Chairman

The person elected as the chalrman of the Directors' meeting under clause 15.9
shall. if willing, preslde as chairman af every general meeting. Where a general
meeting Is held and a chairman has not been elected under clause 15.9 or the
chairman or. in his absence, the vice-chairman Is not present within 15 minutes after
the time appolnted for holding of the meeting or s unwiling to act:

(@) the Dlrectors present may elect a chalrman of the meeting: or

{b) it no chaoirman Is slected In accordonce with subsection (q), the
Shareholders present shall elect one of their number to be the acting
chalrman of the meeting.

126  Vocating Chalr

At any time durlng a meeting and in respect of any specific tem or ltems of
business, the chalrman may elect to vacate the chalr in favour of another person
nominated by the chalrman (which person must be a Director unless no Director s
present ar willing to ach). That person Is 1o be taken o be the chalrman and will
have all the power of the chalrman (other than the power fo adjourn the meeting),
during the consideratlon of that item of business or those items of business.

14018156171 26



28 Aug. 2012 17:03 Steinpreis Paganin No. 0960 P. 36

127  Disputes Concerning Procedure

If there s a dispute ot a general meeting about a question of procedure. the
chairman may determine the questlon.

12.8 General Conducl

The general conduct of each general meeting of the Company and the
procedures to be adopted at the meeting wil be determined by the chairman,
including the procedurs for fhe conduct of the election of Dirsctors,

12.9 AdJournment

The chalmncin may adjourn the mesting from time to fime and from place to place,
but no business shall be transacted on the resumptlon of any adjournsd mesting
other than the buslnéss left unfinished af the meeting irom which the adjournment
took place. A poll cannot be demanded on any resolution concerring the
adjournment of G gensral mesting except by the chairman.

12.10  Nofice of Resumplion of Adjourned Meeling
When o meeling Is adjourned for 30 days or more, notice of the resurnpilon of the
adlourned rmeefing shall be given in the same manner as for the otlginal meeting,
but otherwlse, It Is not necessary fo give any notice of any adjournment or of the
business to be transacted on the resumption of the adjourned meeting.

1211 How resolutions dre decided

Subject 1o the requirements of the Corporations Act, a resolutlon is faken to be
carled If a majority of the voles cast on the resolutlon are In favour of 1.

12.12  Casling Vol

In the case of an equadlity of votes, the chalman of the mesting shall have a
second or casting vote.

1213 Voling Rlghts

subject to any rights or restrictions for the time belng aftached to any class or
classes of Shares, at mestings of Shareholders or classes of Shareholders:

() each shareholder entliled fo vote may vote In person or by proxy, attorney
or Representative; .
(b) on a show of hands, every person present who s o Shareholder or a Proxy.

attormney or Representative of a Shareholder has one vote (even though he
or she may represent more than one memben; and
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{c) on a poll, every person present who Is a Shareholder or a proxy, attomey or
Representative of a Sharshalder shall, In respect of each fully pald Share
held by him, or In respect of which he Is appointed a proxy, attamey or
Representative, have one vote for the Share, but In respect of parly pald
Shares, shall have such number of votes belng equivalent to the proportion
which the amount paid (not credited) is of the total amounts paid and
payable in respect of those Shares (excluding amounts credited),

12,14  Voiing - Show of Hands

At any general meefing a resclution put to the vote of the mesting shall be
declded on ¢ show of honds unless a poll 1s demanded In accordance with clause
12.14. ‘

12.15 Results of Voling

Unless a poll Is so demanded. a declaration by the chairman that a resolutlon has
oh a show of hands been carted or carfied unanimously or by a particular majorily,
or lost, and an entry fo that effect in the book contalning the minutes of the
proceedings of general meetings of the Company, is conclusive evidence of the
fact without proof of the number or proportlon of the votes recorded In favour of or
against the resoiutlon.

12.16 Pall

A poll may be demanded bsefore or Immediately upon the declaration of the result
of the show of hands by:

(s)) the chairman of the genercl meefing:

()] at least 5 Shareholders present in person or by proxy, atlorney or
Representative having the right to vote on the resolution; or

(o)) any one or more Shareholders holding not less than 5% of the total voting
rights of all Sharehelders having the right to vote on the resolutton.

1217  Manner of Taking Poll

If a poll Is duly demanded, It shall be taken In such manner and seither ot once or
after an inferval or adjoumment or otherwise as the chalrman directs, and the resulft
of the poll shail be the resclution of the meeting at which the poll was demanded,
A poll demanded on the electlon of a chairman or on a question of adjournment
shall be taken forthwith.

12.18  Meelng May Conlinua

A demand for a poll shall not prevent the continuaiion of the meeting for the
fransaction of other business.

12.19  Voling by JoInt Holders

In the case of JoInt holders of Shares, the vote of the senior who fenders a vole,
whether In person or by proxy, affomey or Representative, shall be accepied fo the
exchusion of the votes of the other joint holders and, for this purpose, senlorty shall
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be determined by the order In which the names stand In the Register of
Shareholders. |

12.20  Shareholder under Disability

If @ Shareholder Is of unsound mind or Is a person whose person or estate is llable fo
be dealt with In gny way under the law relating to menidl health, his committee or
trustee or any other person that propery has the management of his estate may
exerclse any rights of the Shareholdsr In relation fo a general meeting as if the
committas, frusiee or other person wers the Shareholder.

1221 Payment of Calls

A Shareholder s not entitted to any vote at a general mesting unless all calls
presenily payable by him In respect of Shares have been pald. Nothing in this
clause prevents such a Shareholder from voting af a general meeting In relation to
any other Shares held by that Shareholder provided all calls and other sums
payabie by him have been pald on thoss other Shares.

1222 Objection to Voting

An objection may be ralsed to the qualification of a voter only at the meetling or
adlouned meeting at which the vote objected fo is gliven or tendered, This
objection shall be referred to the chalrman of the meeting, whose decision shall be
fincl. A vole not disallowed pursuant to such an objection is valld for all purposes,

1223  Resirictions on voting

A Sharehatder is not entltied to vote on a resclution at a general meefing if they are
prevented from dolng so by the Comoratlons Act, the Listing Rules or this
Constitution. The Cornpany must disregard any vote purported to be cast on @
resolution by a member or ¢ Representative, proxy or altomey in breach of this
clause 12.23. :

12.24 Proxies

A sharehalder who is enfliled to attend and cast a vote at a general meeting may
appoint a person as the Shareholder’s proxy fo attend and vote for the Shareholder
at the general mesting, The appolintment may specify the proportion or number of
votes that the proxy may exerclse. Each Sharehclder may appoint o proxy. A
Shareholder who Is entitled 1o cast 2 or more votes at the meeting may appoint 2
proxies. if the sharehalder appolnts 2 proxies and the appolntment does not specliy
the proporilon of votes that the proxy may exerclse, each proxy may exerclse half
the votes. Any fraction of votes resulfing from the applicatlon of this clause 12,23
shall be disregarded. An Instrument appeinting o proxy:

(o) shall be in writing under the hand of the appointor or of his attorney, or, If
the appolntor 15 a corporatlon, executed in accordance with the
Corporatlons Act:

[(s)] may specly the manner in which the proxy is to vote in respect of a
parflcdar resolution and, where an Ingtrument of proxy so provides, the
proxy Is not entited fo vote on the resolution except as specified In the
instrurent;
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(c) shall be deemed 1o confer authority to dernand or Join In demanding o
poll; ‘
(d) . shall be In such form as the Directors detemnine and which complles with

Divislon 6 of Part 2G.2 of the Corporatlons Act;

(e shall not be valld unless the orlginal instrument and the power of attomey or
other authorlty (f any) under which the Instrument Is signed, or a copy or
facsimile which appears on lis face to be an authentic copy of that proxy,
power or authority, Is or are depaosited or sent by facsimlle transmission fo
the Registered Office, or at such other place (being the place or being In
the reasonable proximity of the place ot which the meeting Is to be held)
as Is speciiled for that purpose in the nolice convening the meeting, duly
stamped where necessary, by the time (being noft less than 48 hours) prior
to the commencement of the meeting (or the resumption of the meeting if
the meesting is adjourned and noilce Is given In accordance with clause
12.10) os shall be specliled In the nofice convening the mesting (or the
notlce under clause 12,10, os the case may be); and

o shall comply with the Listing Rules.
12.25  Elecironle Appoiniment of Proxy

For the purposes of clause 12,23, a proxy appolntrent recelved at an electronic
address will be falken to be slgned by the appolntor if:

{a) a persondl ldenfification code allocated by the Company to the appointor
has been input Into the appolntment;

() the appointment has been verifled In another manner approved by the
- Directors: or

() softhemwise authentlcated In accordance with the Corporations Act.
12.26 Name of proxy

A proxy form lssusd by the Company rust allow for the Insertlon of the narme of the
person to be primarily appointed as proxy and may provide that, in circumsiances
and on condifions specliled In the form that are not Inconslstent with this
Constitutlon, the chalrman of the relevant meeting (or another person specified in
tha form) is appointed s proxy. :

1227 Incomplete proxy appolntment

Where an Instrument appolnting a proxy has been recelved by the Company within
the perlod specified in clause 12.24(e) and the Company considers that the
instrument has not been duly executed or authenticated or Is otherwlse Incomplete
(other than by reason only that the name or office of the proxy has not been
cormpleted), ihe board. In lis discratlon, may: -

() return the Instrument appointing the proxy to the appolnting Shareholder:
and
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(b) request that the appainting Shareholder take such steps to complete, sign,
execute or auithentlcate the proxy instrument within the time period
notified to the appointing Shareholder.

12.28  Noright to speak of vole if appolnting Shareholder present

The appointment of a proxy is not revoked If the appointing Shareholder is present
In person or by Representative at a general meeting but the praxy must not speak
or vote at the meeting while the appointing Sharsholder is so present.

12.29 . Rights where 2 proxies or attorneys are appointed

Where a Shareholder appoints 2 proxles or attorneys to vote at the same general
mesting:

(@ on a show of hands, if more than one proxy or atfomey attends, neither
may vote: and

[(9)] on a poll, each proxy or attorney may only exerclse votes in respect of
those shares or voling rights the proxy or atiomey represenis.

12,30 More than 2 proxles or atlorneys appolnted

If the Company recelves notice of the appolniment of a proxy or atlomey in
accordance with this Constifution that results in more than 2 proxies or attomeys
belng entiled to act at a general meeting then In determining which proxles or
attorneys may act at that meeting: :

() G proxy or attorney appeinted for that paricular mesting may act ahead
of any proxy or giforney whose appointment Is a standing appolntment;
and

) subject fo clause 12.30(c) the proxies or altorneys whose appolniments are
recelved by the Compuany most recently in time rnay act.

12.31  Proxy Voles

A vole given In accordance with the terms of an instrument of proxy or attomey Is
valld notwithstanding the previous death or unsoundness of mind of the principal,
the revocation of the Instrurnent (or the autharity under which the Instrument was
executed) or the transfer of the Share In respect of which the Instrument or power Is
given, if no Infimatlon In writlng of the dedath, unscundness of mind, revocation or
transfer has been received by the Company at the Reglstered Office befare the
commencement of the mesting or adjourned meeting at which the Instrument 1s
used or the power I8 exercised,

12.32  Representalives of Corporate Shareholders

A body corporaie (the appolntor) thot is a Shareholder may authotlse, In
accordance with Sectlon 250D of the Carporations Act, by resolution of its Directors
or other governing bodly, such person or persons as It may determine to act as Its
Reprosentative at any general meefing of the Company or of any class of
Shareholders. A person so authorlsed shall be enitled fo exerclse all the righis and
privileges of the appointor s a Shareholder, When a Represeniaiive is present af a
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generdl meeting of the Company, the appolntor shall be deemed to be personally
present ot the meeting unless the Representative Is otherwlse entitled to be present
at the mesting. The original form of appolntment of a Representative. a certifled
copy of the appointment, or a cerliflcate of the body comorate evidencing the
appolntment of a Representative is evidence of a Representative having been
appolntad.

12,33  Mors than one Representative present

If more than one Rebresen’ruﬂve appointed by o Shargholder (and In respact of
whose appolntment the Cormpany has not recelvad notlce of revocation) is present
at d gensral mesting then:

(a)) a Representative appolnted for that parlcular meeting may act to the
exclusion of a Representative whose appointment 18 a  standing
appolntment; and

{8)) subject fo clause 12.33(c), the Representative appolnted rmost recently In
fime may act to the excluslon of a Representalive appolnted aarlier.

12.34  Righls of Representatives, proxles and altameys

Subject to clauses 1223 fo 1233, unless the terms of appoiniment of a
Representative, proxy or attomey provide otherwise, the Represantative, proxy or
attomey:

) has the same rights to speak., demand a poll, join In the dermanding of a
poll or act generally ai the meeting as the appolnting Shareholder would
have if the Shareholder had been present;

) Is iaken jo have authority 1o vote on any amendment moved to the
proposed resolutlons, any motion that the proposed resolutions not be put
or any similar motion and cny procedural resolution, including any
resolufion for the electlon of a chairman or the adjoumment of a general
meeting; and

©) may atiend and vote at any postponed or adlourned meeting unless the
appolnting Sharsholder gives the Company notlce In writing o the contrary
not less than 48 hours before the time io which the holding of the meeting
has been posiponed or adjourned,

This clause 1234 applies even If the terms of appeintment of a Representative,
proxy or atiorney refers to specific resolutlons or to a specific maeting o be held at
a specific time.

13.. THE DIRECTCORS
13.1 Number of Directors

The Company shall af all imes have at least 3 Directors. The numbser of Diractars
shall not exceed 9. Subject to the Corporations Act, the Company may. by ordinary
resolutlon, Increase or reduce the number of Diractors and ray also daterming In
what rofation the Increased or reduced number is o go out of office. Subject to
any resolutlon of the Company determining the maximurm ond minimum numbers
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of Directors, the Directors may from time to fime determine the respactive number
of Executive and Non Executlve Diractors,

13.2 Rotatlon of Directors

Subject to clause 17.4, at the Company's annual general meeting In every year,
one-third of the Directors for the fime being, or, if their number Is not a mulfiple of 3,
then the number nearest one-third (rounded upwards In case of doub), shall retlre
from office, provided always that no Director except a Managing Director shall hold
offlce for a period in excess of 3 years, or until the third annual general meeting
following his or her appolntment, whichever Is the longer, without submitting hirself
for re-glection. The Directors 1o retire at an annual general meeting are those who
have been longest in office since thelr last election, but, as between persons who
became Directors on the same day, those to retire shall (unless they otherwise
agree among thernselves) be determined by drawing lots. A refiing Director s
allglble for re-election. An election of Direciors shall take plaoce each year.

If more than one managing director has been appolnted by the Directors then only
one of them. normincted by the Directors, Is entiiled to be exempt from re-electlon.

13.3 Election of Dlrectors

subject o the provistons of this Constitution, the Company may elect a person as a
Director by resolufion passed In general meeting. A Director elected at a general
meeting is faken 1o have been elected with effect iImmedlately after the end of
that general meseting unless the resolutlon by which the Direcior was appolnted or
slected specifies a different time, No person other than a Director seeking re-
electlon shall be sligible for electlon to the office of Director at any general
meeilng unless the person or some Shareholder Intending to propose his or her
nominatfion hos, at least 30 Business Days before the meeting, Ieft at the Registered
Office a notice in writihg duly slgned by the nominee giving his or her consent to the
nomination and slgnifylng his or her candldature for the office or the Intention of the
Shareholder to propose the person. Notice of every candldature for elecilon as
Director shall be given to each Shareholder with or as part of the notice of the
meeting af which the election Is fo take place, The Company shall observe the
raquirernents of Section 225 of the Corporations Act with respect to the slection of
Directors. If the number of nominations exceeds the vacancles avallable having
regard to clause 13.1, the order In which the condidates shall be put up for election
shall be determined by the drawing of lots supervised by the Directors and once
sufficient candidates have been elected to fll up the vacancles avallable, the
remalning candidates shall be desmed defeated without the need for votes to be
taken onthelr elactlon.

134 Additiondl Directors

The Dlrectors may at any time appolnt a person to be a Director, either to flll o
casual vacancy or as an addition to the existing Directars, but so that the total
number of Directors does not af any fime excsed the maximum nurnber specified
by this Constitution, Any Dlrector so appointed holds office only untll the next
following annual general mesfing and Is then sligible for re-election but shall not be
taken Into account in determining the Diractors who are to refite by rotation (f any)
at thot meeting.
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13.5 Removal of Direcior

The Cornpany may by resolufion remove any Director before the explration of his
perlod of office, and rmay by resolutlon appoint another person in his place. The
pearson so appointed is subject o retirernent at the same time as if he had become
a Director on the day on which the Director In whose place he Is appolnted was last
elected o Director.

13.6 Vacaofion of Office

The office of Director shall automatically become vacart if the Director:

() cedases to De a Director by virue of Sectlon 203D or any other provislon of
the Corporaitons Act;

(9] becomes bankiupt or Insolvant or makes any arrangement or cornposition
with his creditors genarally;

(c) becomes prohibited from belng a Director by reason of any order made
under the Corporatlons Act:

{c) becomes of unsound mind or a person whose person or estate s llable to
be dealt with In any way under the law ralating o mental health;

(e) reslgns his or her office by notice in witting to the Company;

] Is removed from office under clause 13.5; or

(s)) Is absent for more than (6] months, without permission of the Direclors, from

meetings of the Directors held during that pertlocd.
13.7 Remuneration

The Directors shall be pald out of the funds of the Company, by way of
remuneration for thelr services as Dlrectors. Subject to clause 13.8 below, the total
aggregate fixed sum per annum fo be paid fo the Direciors (excluding salares of
executive Dlrectors) from Hirme o time will not exceed the sum defarmined by the
Shareholders in general meeting and the total aggregate fixed sumn will be divided
between the Directors as the Directors shall determine and. In default of agreement
between them, then In equal shares. No non-executive Directer shall be pald as
part or whale of his remuneration a commisslon on or o percentage of profits or a
cornmission or a percentage of operating revenue, and no executive Director shall
be pald as whole or part of his remunerafion a commisslon on or percentage of
operating revenue. The remuneration of a Dlrector shall be deemed to accrue from
day 1o day. Rermuneration under this clause 13.7 may be provided in such manner
that the Directors declde (ncluding by way of confribution 1o o superannuation
fund on behailf of the Director) and If any part of the fees of any Dlrector is to be
provided other than in cash the Directors may determine the rmanner In which the
non-cash component of the fees is o be valued.

13.8 Initlal Fees to Directors

The fotal aggregate fixed sum per annum to be paid to Directors (excluding sclarles
of execuiive Directors) In accordance with clause 13.7 shall initiclly be no more than
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$300.000 dnd may be varled by ardinary resolutlon of the Shareholders In general
meeting.

1.9 Expenses

The Diractors shall be entifled fo be paid reasonable fravelling, accommodation
and other expenses Incurred by thern respectively In or about the perforrance of
thelr dutles as Diractors. If any of the Diractors belng wliling are called upon to
perforrn extra services or make any speclal exertlons on behalf of the Company or
its business, the Directors may remunerate this Director In accordance with such
services or exertions, and this remuneration may be elther 'n additlon to or In
substitution for his or her share In the remuneration provided for by clause 13.7.

13.10  No Share Guallilcalion

A Director Is not required to hold any Shares.

14. POWERS AND DUTIES OF DIRECTORS
14.1 Management of the Company

Sublect to the Corporations Act and the Listing Ruies and to any ofher provislon of
this Constituflon, the business of the Company shall be managed by the Directors,
who may pay dll expenses Incurred In promofing and forming the Company, and
may exerclse all such powers of the Company ds are not, by the Corporations Act
or the Listing Rules or by this Constitutlon, required to be exerclsed by the Company
In general meeting.

14,2 Borrowlngs
Without limifing the generallty of clause 14.1, the Directors may at any time:

(a) exorcise all powers of the Company to borow money, fo charge any
property or business of the Company or all or any of lis uncalled capital
and 1o Issue debeniures or give any other securlty for a debt, liabllity or
obligation of the Company or of any other parson;

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

()] It the Company is listed on ASX, the Company shall comply with the
Listing Rules which relate o the sale or disposal of a company’s
assets, undertakings or other properties: and

(an on the sale or disposition of the Company's maln underfaking or on
the llquidation of the Company, no commission or fes shall be paid
to any Director or Dlrectors or o any llquidator of the Company
unless It shall have been rafified by the Company In general
meeting, with prior notlfication of the amount of such proposed
payments having been given 1o all Shareholders at least 7 days
pror 1o the meetfing at which any such payment ks fo be
consldered: and
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14.3

144

14.5

14.6

© take any actlon necessary or desirable to enable the Company to comply
with the Listing Rules.

Aftorneys
The Directors may, by power of aftorney, appolnt any person or persons to be the

aftorney or aftormeys of the Company for the purposes, with the powers, authorities
and dlscretions (being powers, authorities and discretions vested In or exerclsable

by the Directors), for the period and subject to the condiftons as they think fit, This

power of attormney may conialn provislons for the protection and convenlence of
persons dedaling wiih the atiorney as the Dlractors may determine and may also
authorse the attormey o delegate dll or any of the powers, authoritles and
discratlons vestad in the person.

Cheques, etc.

All cheques, promissory notes, bankers drafts, bllls of exchange, slectronic fransfers
and other negoflable insruments, and dll receipts for money paid to the Company,
shall be slgned. drawn, accepted, endorsed or othsrwise executed, as the case
may be, by any two Directors or In any other manner as the Directors determine.

Relirement Benefits for Directors

The Directors may at any time, subject to the Listing Rules, adopt any scheme or
plan which they conslder to be In the Interests of the Company and which Is
deslgned fo provide refiring or superannuation benefits for both present and future
non-executive Directors, and they may from time fo fime vary this scheme or plan,
Any scheme or plan may be effected by agreements entered info by the
Company with individual Directors, or by the establishment of a separate trust or
fund. or in any other manner the Dlrectors consider proper. The Directors may
attach any ferms and conditions to any eniitiement under any such scheme or plan
thai they think fit, Including, without limitation, a minimum perod of service by a
Director before the accrual of any enfiflement and the accepiance by the
Clractors of a prescibed retiing age. No scheme or plan shall operate to confer
upon any Director or on any of the dependants of any Dlrector any benefits
exceading those contemplated In Seciion 200F of the Corporafions Act or the
Listing Rules, except with the approval of the Company in general meeting.

Securlfles to Direclors or Shareholders

It a Dlrector acting solely in the capaclty of Director of the Compainy shall become

personally liable for the payment of any sum primarlly due by the Company, the

Directors may credte any morigage, charge or secuiity over or affecting the whole
or any part of the asseis of the Company by way of Indemnily to secure the persons
or person 50 becoming lable from any loss In respect of such ltablity.

15,

15.1

JEVAQRIEST_Y

PROCEEDINGS OF DIRECTORS
Convening a Meeling

A Director may at any fime, and a Secretary shall, whenever requested to do so by
one or more Direciors, convena a meseting of the Diractars, but not less than 24
hours’ notice of every such rmeeting shall be given 1o each Director, and to each
Alternate Director, either by personal telephone contact or In wiiting by the
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convenor of the meeting. The Directors may by unanimous resolution agree o

shorter notice. An aceldenial omisslon to send a notice of a meeting of Directors o

any Director or the non-recelpt of such a nofice by any Direcior does not Invalldate
. the proceedings, or any resolution passed, at the meeting,

15.2 Procecure at Meelings

The Directors may meet together for the despatch of business and adjourn and,
subject o this clause 15, othetwlse regulaie the meetings as they think fit.

15.3 guorum

No business shall be fransacted at any mesting of Directors unless a quorum Is
present, comprlsing two Directors present in person, or by instanfansous
communication device, notwithstanding that less than fwo Directors may be
peirnitted to voile on any particular resolution or resolutions at that meeting for any
reason whatsoever. Where a quorum cannot be established for the conslderation of
a parficular matter at a meeting of Directors, one or more of the Directors may call
a general meeting of the Company o deal with the matier. In deterrining whether
a quorum [s present, each Individual particlpating as a Director or as an Alternate
Director for another Dlrector s o be counted except that an Individua
particloating In rmare than one capacity is to be counted orly once.

154  Secrelary May Attend and Be Heard

The Secretary is entifled to altend any meeting of Directors and Is entifled fo be
heard on any matter dealt with at any meeting of Directors.

15.5 Majorlty Decisions

Suestions arsing at any meeting of Directors shall be decided by a magjorify of
votes, A resaluflon passed by a majority of Direclors shall for all purposes be
deemed < determination of “the Diractors”, An Alternate Director has one vote for
each Director for whom he or she Is an aiternate. if an Allemate Dlrector is clso a
Director, he or she also has a vote as a Director.

15.6 Casling Votes

In the case of an equalify of voies, the chalman of the meeﬂng shall have «q
second or casting vote, but the chalrman shall have no casting vote where only 2
Directors are cormpetent 1o vote on the question.

15.7 Allernate Directors

A Director may, with the approval of a majority of the other Directors, oppolnt any
person 1o be an dlfernate Director In his or her place during any period as he or she
thinks flit, and the following provisions shall apply with tespect fo any Alternate
Director; |

(1) he or she [s enilfled to notice of meetings of the Directors and, If his or her
dppolntor Director is not present at such a meeting, he or she is entifled 1o
aftend and vote In the place of the absent Diractor;

(8)] he or she may exercise any powers that his or her appolnter Director may
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exerclse (except the power to oppoint an Alfermate Directon. and the
exerclse of any such power by the dlternate Director shall be deermed to
be the exercise of the power by hls or her appolntor Director:

{c) he or she Is subject to the provislons of this Constitution which apply o
Directors, except that Alternate Directors are not entifled in that capacity
to any remuneration from the Company (but Altemate Directors are
entitled 1o reasonable travelling, accommaodation and other expenses as
the Alternate Director may properly incur In travelling fo, atfénding and
retumning from meefings of Directors or meetings of a committess by the
Directors of which the appolntor Is not present);

(ch he or she Is not required 1o hold any Shares:

(@) his or her appolntment may be terminated at any time by his or her
appointor Director notwithstanding that the period of the appolntment of
the dlternate Director has not explred, and the appolntment shall ferminate
In any event If hls or her appointor Direcior vacates office as a Director:

()] the appointment, or the termination of an appointment, of an dltemate
Direcior shall be effected by a wiitten notice signed by the Director who
made the appointment glven 1o the Cornpany; and

{a)] is, whilst acting as an Alternate Director, an officer of the Company and not
the agent of the appolntor and 15 responsible to the exclusion of the
appointor far the Alternaie Director’s own acts and defoulis.

158  Coniinuing Directors May Act

In the event of ¢ vacancy or vacancles In the office of a Director, the remalning
Dlrectors may act but, If the number of remalning Directors is not sufficlent to
constitute a quorum at a meefing of Direclors, they may act only for the purposes
of appolnting a Director or Directors, or in order fo convense a general meeting of
the Company.

15.9 Chalrman

The Directors shall elect from thelr number o chairman of thelr meetings and may
determine the pericd for which he or she Is to hold office, Where a Directors’
meeting is held and a chairman hos not been elected or Is not present at the
meeting within 10 minutes after the time appoeinfed for the mesting o begin, the
Directors present shall elect one of thelr number to be the aciing chalrman of the
meeting. The Directors may elect a Diractor as deputy chalrman to act as chalrman
In the chalman’s absence.
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15.10 Commiftass

The Directors may delegate any of thelr powers to a committes or committees
conslsting of such of their number as they think fil, The Directors may ot any lime
revoke any such delegation of power. A committes to which any powers have
been so delegated shall exercise the powers delegated in accordances with any
dlrections of the Directors. and a power so exerclsed shall be deemed to have
been exercised by the Diractors. The members of such a committee may elect one
of their nurber as chalman of their meetings. Quesiions arsing at a meeting of a
committee shall be determined by a majority of votes of the members present and
voiing. In the case of an equality of votes, the chalrman shall have a casting vote,
The provislons of this Constitutlon applying fo meetings and resolutlons of Directors
apply. so far as they can dand with any necessary changes, fo mestings and
resolutions of & commiitee of Directors, except to the extent they are confrary fo
any direction given under this clause 15.10.

15.11  Writan Resolutlons

A rmesolufion in wilfing signed by all the Directors for the time belng (or their
respective altemate Directors). except those Diractors (or thelr alternates) who
expressly Indicate their abstentlon In wiiting o the Company and those who would
not be permitted, by virtue of Section 195 of the Corporations Act to vote, shall be
as valld and effectual as if It had been passed at a meeting of the Directors duly
corvened and held. This resolution may conslst of several documents In ke form,
each signed by one or more Directors. Coples of the documents to be slgned under
this clause must be sent to every Diractor who Is entitled to vote on the resclution.
The resolufion Is taken to have been passed when the last Director signs the relevont
documents. A facsimile fransrnission, an emall bearing the signature of the Director
or an emnail of the Directer addressed to another officer of the Company confirming
agreement with the resclution and undertaking fo sign the resolution as soon as
practicable shall be deemed to be a document In writing signed by the Directors.

15,12 Defectiva Appolntment

All acts done by any meeting of the Directors or of a committes of Directors or by
any person acting as a Director are, notwithstanding that It I8 afterwards discovered
-that there was some defect In the appolntment of a person o be, or to act as. g
Director, or that a person so appolnted was disqualified, as valld as if the person
had been duly oppolnted and was qualified to be a Director or o be g member of
the cornmitiee.

15.13  Directors May Hold Other Oiflces

A Director may hold ony other office or place of profit In or In relotion to the
Company or a related body corporgte of the Company (except that of auditon) in
conjuncilon with his or her office of Director and on any terms as to rernuneratlon or
otherwlse that the Directors shall approve,

15.14 Directors May Hold Shores, eic.

A Director may be or bacome a shareholder In or direcior of or hold ony other
offlce or place of profit In or In relation fo any other company promoted by the
Company or a related body corparate of the Company or in which the Company
may be Interested, whether as o vendor, sharsholder or otherwlse.
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15,15 Diractors Not Accountable for Benefits

No Director shall be accouniable for any benefils received as the holder of any
other office or place of proflt In or In relafton to the Company or any other
company referred fo In clause 15.14 or as ¢ shareholder In or director of any such
company.

15.16 Dlsclosure of Interests in Related Matters

As required by the Corporations Act, a Director must glve the Directors notice of
any material personal Interest In a matter that relates fo the affalrs of the Company.
No Director shall be disqualified by his offlce from contracting with the Company
whether as vendor, purchaser or otherwlse, nor shall any such contract or any
contract or arangement entered Info by or on behalf of the Compdny In which
any Director shall be In any way Interested be avoided or prejudiced on that
account, nor shall any Director be llable to account to the Company for any profit
arising from any such contract or agresment by reason only of such Director
holding that office or of the flduclary relationship thereby establlshed. A Director
who has a materlal personal Interest in a matter that Is being considered at a
meefing of Directors must not be present while the maotter is belng consldered at
the maeting or vote on that matter except where permitted by the Corporations
Act. Nothing In this Constitution shall be read or consirued so as fo place on a
Director any restrictions other than those required by the Corporations Act or the
Listing Rules, '

15.17  Disclosure of Shareholding

A Dlrector must give to the Company such Information about the Shares or other
socurities in the Company In which the Director has a mlevant interest and at the
fimes that the Secretary requirgs, to enable the Company to comply with any
disclosure obligations it has under the Corporafions Act or the Listing Rules,

15.18  Related Body Corporale Contracts

A Bilrector shall not be deemed fo be interested or to have been at any time
interested In any contract or arrangement by reason only that In a case where the
contract or arangement has been or wili be made with, for the bensfif of., or on
behalf of a Related Body Corporate, he or she Is a shareholder In that Related Body
Corporata.

15.19  Voling, Affixation of Seql

A Direcior may In aill respacts act as a Director In relation to any confract or
arangemsnt In which he or she Is Inferested, including, without lmiting the
generdality of the obove, In relaflon to the use of the Company's common seal, but
¢ Director may not vote in relation fo any coniract or proposed contract or
arrangement In which the Director has direcily or indlrectly a material interest
exceapt as permitted by the Corporations Act.

15.20 Home Branch to be Advised

The Directors shall advise the Home Branch without delay of any material contract
Involving Director's or Directors’ Inferests, The advice shall Include ot teast the
following Informatlon:
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(a)] the nomes of the parties to the contract;

{e)] the narne or names of the Director or Diractors who has or have any
materlal Intarast In the contract:

© particulars of the contract: and
() particuars of the relevant Director's or Directors' Interest or inferests In that
eonfract,

16.
16.1

16.2

MEETING BY INSTANTANEOUS COMMUNICATION DEVICE
Meetings to be Effactual

A Director shcll be enfiled to aftend a Dlectors’ mestfing by means of an
Instantaneous communlcafion device rather than in person. In those elrcumstances.
a Director shall still receive all materlals and information to be made avdllable for
the purposes of tha Dlrectors’ meeting,

For the purposes of this Constitufion. the contemporaneous linking together by
insiantaneous communication device of a number of consenting Dirsctors not less
than the quorum, whether or not any one or more of the Diractors is out of Australia,
shall be deemed to constitute a Directors’ meeting and all the provislons of this
Constitufion as to the Directors' mestings shall appiy to such mestings held by
Instantaneous communlcation devics so long as the following conditlons are met:

()} al the directors for the 1fime being enlitled to recelve nofice of the
Directors’ meeting (ncluding any altemate for any Dlrector) shall be
entlfled to notice of a mesiling by Instantoneous communicatlon device for
the purposes of such meeting. Notice of any such Directors' meeting shall
be given on the instantaneous communication device or In any other
manner permitted by this Constitution;

(o)) ecch of the Directors taking part In the Directors’ meeting by Instanianeous
communication device must be able to hear each of the other Directors
taking part at the commencement of the Directors' meefing; and

) at the commencement of the Directors meeting each Director must
acknowledge his or her presence for the purpose of a Directors’ meefing of
the Company to dll the other Divectors taking part.

A Directors’ mesting held by [nstantaneous communication device shall be
desrmed to have been held at the Registered Office.

Procedure af Meetings
A Direcior rmay leave o Directors’ meeting held under clause 16.1 by Informing the

Chalmnan of the Directors' meeting and then disconnecting his instantaneous
cormmunication device. Unless this procedure has been followed a Director shall be

-conclusively presumed fo have been present and to have formed part of the

quordm at all times during the Dlirectors’ meeting by Instantaneous communlcation
device,
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16.4

Minutes

A minute of the proceedings at a meeting held under clause 16.1 shall be sufflctent
evidence of such proceedings and of the observance of all necessary formatities if
certified as a corect minute by the chalman or the person takdng the chdir at the
meeling under clause 16.1.

Definlilon
For the purposes of this Constitution, “instantaneous communicafion device” shall

include telephone, televislon or any other audlo or visugl davice which permits
instantaneous communication.

17.

17.1

17.2

17.2

17.4

17.5

E-OUAIGHT_)

MANAGING AND EXECUTIVE DIRECTORS AND SECRETARIES
Appolniment

The Directors may from fime o time appeint one of thelr nurnber to the office of
managing director (Managing Director) of the Company or to any other office,
(except that of auditor), or employment under the Company, elther for g fixed term
or at wlll, but not for life and, subject to the terms of any dgreement entered Into In
o parftcular case, may revoke any such appoiniment. A Director other than o
Managing Director so appolnted Is In this Constifutlon referred fo as an executive
director (Execulive Director). The appolntment of a Managing Director or Executive
Director so appalnted automaticdlly terminates if he ceases for any reason fo be a
Dlractor.

Remuneration

Sublect o clause 13.7, a Managing Director or Executive Director shall. sublect to
the terms of any agreement enfered into in a parlcular case, recelve remunercition
(whether by way of salary, commisslon or participafion In profits, or parfly in one
way and partly in onother) as the Directors may determine. -

Powers

The Directors may, upon such terms and conditlons and with such resticilons as
they think fit, confer upon a Managing Director or Executive Director any of the
powers exercisable by them. Any powers so conferred may be concurent with, or
be to the excluston of, the powers of the Directors. The Directors may af any time
withdraw or vary any of the powers so conferred on a Managing Director or
Executive Director.

Rotation

A Managing Dlrector shall not retlre by rotation in accordance with clause 13.2, but
Executive Dlraciors shall.

Sacretary
A Secretfary of the Company shall hold office on such terms and conditions, gs to

remunaration and ofherwise, as the Directors determing. Thers must be at least one
Secretary of the Company at all fimes.
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18. SEALS
1861  Common Seal

Subject to the Comporatlons Act, the Company may have a Seal, The Directors shall
provide for the safe cusiody of the Seal. The Seal shall only be used by the authority
of the Directors, or of a committes of the Directors authorlsed by the Directors to
authorise the use of the Sedl. Every document to which the Sedl Is affixed shall be
signed by a Director and counterslgned by another Dlrector, (who may be an
-diternate Direcior) a Secretary or another person appolnted by the Dlrectors to
countersign that document or a class of documents in which that decument is
included.

168.2 Exacution of Documents Wilhout a Sedl

Without limiting the ways a document can be sighed under the Corporations Act,
the Company may execute a document without using the Seal If the document is

signed by:

(@ two Directors;

() a Director and a Secretary: or

(&) any person or persons authorised by the Dlrectors for the purposes of
executing that document or the class of document to which thot
document belongs.

18.3 Share Seal

Subject fo the Corporations Act, the Company may have a duplicate Seal, known
as the Share Seal, which shall be a facsimlle of the Seal with the addition on its face
of the words “Share Seal”, and the following provisions shall apply fo Its use:

{c) any ceriificate for Shares may be issued under the Share Seal and If so
issued shall be deemed 1o be sealed with tha Saail;

) subject o the following provislons of this clauss 18.3, the signatures required
' by clause 18.1 on a document to which the Seal is affixed may be Imposed
by some mechanical means;

) subject to the following provislons of this clause 18.3, the Directors may
determine the rnanner In which the Share Seal shall be affixed to any
document and by whom a document to which the Share Seal Is afflxed
shall be signed, and whether any signature so required on such q
document must be actually wiitten on the document or whether It may be
Imposad by some mechanical means;

(d) the only documents on which the Share Sedal may be used shall be Share or
stock unit cerfificates. debentures or cerdificates of debenture stock,
secured or unsecured nofes, opfion cerlificates and any cerificates or
other documents evidencing any Share Opfions or rights to take up any-
Shares In or debenture stock or debernitures or notes of the Company: and
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() signatures shall not be Imposed by mechanlcal means nor (except when
the requirernanis of clause 18.1 as fo signatures are complied with) shall the
Share Seal be used on any cerlificate or other document mentionad In
clause 18.3(c) urless the cerlificate or other document has first been
approved for seallng or slgnature (as the case may be) by the Board or
other guthorsed person or persons.

19. ACCOUNTS, AUDIT AND RECORDS
19.1 Accounling records to be kepf

The Directors shail cause proper accouniing and other recards to be kept by the
Cormnpany and shall disibute coples of the Company's aceounts and reports as
recjuired by the Corporailons Act and the Listing Rules.

192 Audit

The Company shall comply with the requirerments of the Comporations Act and the
Usting Rules as to the audlt of accounts, registers and records.

19.3 Inspection

The Directors shall determine whether and 1o what extent, and ot what time and
places and under whai conditions, the accounting records and other documents
of the Company or any of them wlll be open fo the Inspection of Shareholders other
than Directors. A Shareholder other than a Director shall not be entifled to inspect
any document of the Company except as provided by law or authorised by the
Directors or by the Company In general mesting.

20. MINUTES
20.1 Minutes to be Kept

The Directors shall cause 1o be kept, In accordance with Section 1306 of the
Corporatlons Act, minutfes of:

(s)] all proceedings of general mestings ond Directors meetings: and
) all appolntments of Officers and persons ceasing to be Officers.
202  Slgnature of Minutes

Al minutes shall be signed by the chaifman of the meefing at which the
proceedings ook place or by the chaiman of the next succeeding mesting.

20.3 Regqulrements of the Corporations Act

The Company and the Officers shall comply with the requlrements of Part 2G.3 of
Chapter 2G of the Corporations Act.
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21. DIVIDENDS AND RESERVES
21.1 Dividlends

Subject to and in accordance with the Corporations Act, the Usting Rules, the rights
of any preference Shareholders and fo the rights of the holders of any shares
created or raised under any special arangement as o dividend, the Directors may
from time to flme decide fo pay a dvidend 1o the Shareholders entiflied to the
dividend whileh shall be payable on all Shares according to the proportion that the
amount paid (not credited) Is of the fotal amounts paid and payabie (excluding
armounts credited) In respect of such Shares. The Directors may rescind o declslon fo
pay a dividend if they declde, before the payment date, that the Company's
financial postiton no longer justifies the payment.

21.2 interim Dividend

The Directors may framn time 1o fime pay to the Shareholders any interim dividends
that they oy determine.

213 No Inferest
No dividend shail carry interest as agalnst the Company.
214 Reserves

The Directors may set aslde out of the profits of the Company any amounts that
they may determine as reserves, to be applied at the discretlon of the Directors, for
any purpose for which the proflts of the Company may be propery applled.
Pending any applicatlon of the reserves, the Directors may invest or use the reserves
in the business of the Company or In other Investrmenis as they think fit, Any amount
set aslde as a reserve Is not raguired to be held separately from the Company’s
other assets and may be used by the Company or invested as the Diractors think fit.

215 Carrying forward proflts

The Directors may carny forward any part of the profits of the Company that It
decldes not to distribute as dividends without fransferring those profiis fo a reserve.

21.6 Aiternative Melhod of Payment of Dividend

When declaring any dividend and subject at all times fo the Corporations Act and -
the Lisling Rules, the Direciors may:

(o) dlrect payment of the dividend fo be made whally or in part by the
diskibution of spedific assets or documents of tfille (ncluding, without
limitatlon, pald-up Shares, debentures or debeniure stock of this or any
other company, gold, gold or mint cerificates or receipts and Ike
docurnenis) or In any one or mare of these ways, and where any difficulty
arlses with regard o the disiribution the Directors may settle it as they think
expadient and In partlcular may issue fractlonal ceriificates and may fix the
value for distlbution of specific asets or any part of them and may
determine that cash payments shall be made to any Shareholders upon
the basis of the value o fixed in order to adjust the rights of all partles and
may vest any of these specific aseis in frustees upon trusts for the persons
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entitled o the dividend as may seem expedient to the Directors; or

(b) direct that o dividend be payable to particular Shareholders whelly or
partly out of any parficular fund or reserve or aut of profits derved from any
particular source and fo the remalning Shareholders whally or partly or of
any other particutar fund or reserve or out of profits derived from any ofher
particular source and may so direct notwithstanding that by so doing the
dividend will form part of the assessable income for taxation purposes of
some Shareholders and will not form part of the assessable Income of
others.

For the purposes of this clause, the Company is authorised fo distrbute securifies of
another body corporate by way of dividend and, on behalf of the Shareholders,
provide the consent of each Shareholder fo becoming a mernber of that body
corporate and the agreement of each Shareholder fo belng bound by the
consfitution of that body corporate.

21.7  Shareholders enlilled to dividend

Subject 1o thls Constitution.  dividend in respect of a Share Is payable to the
person registered as the holder of that share:

(a) if the Directors have flxed a time for defermining eniilements to the
dividend, at that fims; ond

() In any other case, on the date on which the dividend Is pald.
21.8 Payment of Dlvidends

Any dividend payable may be paid by:

Q) cheque sent through the rail directed to:

()] the address of the Shareholder shown in the Reglster or to the
addreiss of the Joint holders of Shares shown first In the Register; or

an an address which the Shareholder has, or joint holders have. In
wililng notliflad the Company as the address to which dividends
should be sent;

()] elactronle funds transfer to on account with o bank or other financlal
Insttiutlon nominated by the Shareholder and acceptable 1o the Cormpany:
or '

() any other means detemined by the Directors.

219 Unclaimed Dividends

Except as otherwise provided by statute, dll dividends unclaimed for one year after
having been declared may be Invested or otherwlse made use of by the Directors
. for the beneflt of the Company untll claimed.

3614-01/815617_1 A6



28, Aug. 2012 17:09 Steinpreis Paganin No. 0960 P. hé

21.10  Breach of Restriction Agreement

in the event of a breach of the Listing Rules relating to Restricted Securtles or of any
escrow arrangement enfered info by the Company under the Listing Rules In
relaion fo any Shares which are classified under the Lisfing Rules or by ASX as
Restricted Securitles, the Shareholder holding the Shares in guastion shall cease to
be entitled o be paid any dividends In respect of those Shares for so long as the
bradch subslsts,

22, CAPITALISATION OF PROFITS
22.1 Capitalisation

The Directors. subject to the Lisiing Rules dnd any rights or restdctions for the time
being affached to any class or class of shares. may from time to fime resolve to
capltalise any amount, belng the whole or a part of the amount for the fime being
standing to the credit of any reserve account or the profit and loss account or
otherwlse avallable for distrlbution fo Shareholders, and that that amount be
applled, In any of the ways mentioned in clause 22.2 for the benefit of Sharsholders
in the proporlons to which those Sharsholders would have been entiled In a
distribution of that armount by way of dividend.

222  Appllcation of Capllalised Amounts

The ways in which an amount may be applled for the beneflt of Shareholders under
clause 22.1 are:

(@ in paying up any amounis unpald on Shares held by Sharsholders:

) in paying up In full, at an Issue prce decided by Director's resolution,
unissued Shares or debentures to be issued fo Shareholders as fully pald: or

(c) porly as mentloned in paragraph (@) and parfly as mentioned In
paragraph ),

223 Procedures

The Directors shall do all things necessary to give effect to the resolutlon referred to
in clause 22.1 and, In parficular, o the extent necessary fo adjust the rights of the
Sharsholders among themselves, may;

()] Issue fractional cerificates or make cash payments In cases where Shares
or debentures could only be issued In fractions; andg

()] authotlse any person fo make, on behalf of all the Shareholders entifled to
any further Shares or debentures upon the capitalisafion, an agreement
with the Company providing for the Issue to them, credlted as fully pald up,
of any further Shares or debentures or for the payment up by the Cornpany
on thelr behaif of the amounts or any part of the amounts remaining
unpald on their exisiing Shares by the applicatlon of their respective
proportions of the sum resolved to be capltallsed,

and any agreement made under an authority referred. 1o in paragraph (b) Is
effective and binding on dll the Shareholders concemed.
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23. BONUS SHARE PLAN
231 Authorisalion of Bonus Share Plan

Subject to the Listing Rules and the Comporatlons Act, the Company may, by
ordinary resolution In general meeting, authorise the Directors to Implerent a Bonus
Share Plan on such ferms and condiilons as are referred to In the resolution and
which plan provides for any dividend which the Diractors may declare from fime fo
fime under clause 21, less any amount which the Company shall sither pursuant to
this Constitution or any law be entiiled or obliged to retaln, not to be payable on
Shares which are participating Shares In the Bonus Share Plan but for those Shares to
carry Instead an entilemnent fo recelve an allotrent of additional fully pald ordinary
Shares to be lssued as bonus Shares.

23.2  Amendment and Revocalion
Any resolution passed by the Company In general meefing pursuant to clause 23.1

may, at any time, be amended or revoked by the Company by ordinary resolutlon
in general meeting.

24, DIVIDEND REINVESTMENT PLAN
24.1 Authorlsallon of Dividend Relnvesiment Plan

Sublect to the Usiing Rules and the Comdrations Act, the Company may. by
resolution of the Directors, Implement a Dividend Relnvestment Plan on such terms
and condlitions as are referred fo In the resolutlon and which plan provides for any
dividend which the Directors may declare from fime to time under clause 21 and
payable on Shares which are parficipating Shares In the Dividend Relnvestment
Plan, less any amount which the Company shall either pursuant to thls Constitution
or dny law be entitled or obliged to retain. to be applled by the Company fo the
payrent of the subscription price of ordinary fully paid Shares.

24.2 Amendment and Revocatlon

Any resolutlon possed by the Directors pursuant fo clause 24.1 may. at any fime, be
amended or revoked by the Company by ordinary resclution In general meeting.

25. NOTICES
251 Service by the Compony to Shareholders
A noilce may be given by the Company fo any Shareholder elther by:
@) serving it on him or her personally: or
) by sending it by post to the Shareholder ot his or har address as shown In
the Reglstar of Sharasholders or the address supplied by the Shareholder to
the Corpany for the giving of notices to this person. Notfices to
shareholders whose reglstered address 1s outslde Australia shall be sent by
aglrmall or, where applicable, by the means provided for by clause 25.9; or

@ be sending It by fax or other electronic means (ncluding providing a URL
Nk to any document or attachment) to the fax number or elechonic
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address nominated by the Sharehelder for giving notices,
252  Service of notlces by the Company to Directors
A notice may be given by the Company to @ Director or Alfernate Director by:

{c) sening it on him or har personally:

()] sending It by ordinary post to his or her usual residentlal or business address,
or any other address he or share has supplled to the Company for giving
notices;

() sending it by fax or other electronic means (ncluding providing a URL link to

any document or gifachment) 1o the fax number or electronlc address he
or she has supplied fo the Company for giving notices.

253  Service of nollces by Direclors, Alternate Directors and Shareholders to the
Company '

Without limiting any other way that a communication may be glven under the
Corporations Act, a noflce may be given by a Dlrector or Alternate Dlrector or a
Shareholder to the Company by:

{a) delivering It 10 the Company’s registered office;
(2} sending It by ordinary post 1o the Company’s reglstered office;

©) sending It by fax or other electronlc means to the princlpal fax nurber or
electronic address at the Company’s reglstered office.

254  Deemed recelpt of Nolice
A notice will be deemed to be received by a Shareholder when:

(an) where a nolice Is served personally, service of the notice shall be desmed
to be effected when hand delivered to the member In person;

) where a notlce Is sent by post. service of the notice shall be deemed to be
effected by properly addressing, pre-paying and posting a lefter
containing the notlce, and o have been effected, In the case of a nollce
of a meeting, on the date afier the date of ifs posting and, In cny other
case, af the time at which the letter would be delivered in the ordinary
course of posh ‘

() where a natice Is sent by facslmile, service of the nollee shall be deemed
to be effecied upon confirmation belng recelved by the Company that all
poges of the nofice have been successfully transmitted to the
shareholder’s facsimlle machine at the facsimlle number nominated by the
Shareholder; and
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(o)) where a nofice is sent fo an selechonic address by electronic means,
service of the notlce shall be deemed to be effecied once sent by the
Company to the electronic address nominated by the Shareholder
(regardless of whether or not the notice Is actudlly received by the
shareholder).

255 Notlce o Joint Holdsrs

A notice may be given by the Company to the joint holders of a Share by giving the
notice to the joint holder first named in the Reglster of Sharsholders in respect of the
Share, '

25.6 Notlces lo Personal Representatives and Others

A notlce may be given by the Company jo a person entiflad to o Share In
consequence of the daath or bankruptcy of a Sharsholder by serving It on him or
her ar by sending It fo him or her by post addressed fo the person by name or by
the-tile or representative of the deceased or assignes of the bankrupt, or by any
like description, ai the address {if any) supplled for the purpose by the person or, If
such an address has not been supplled, af the address to which the notice might
have been seni If the death or bankuptcy had not oecurred.

25.7 Persons Entitied lo Nolice

Notice of every general meeting shall be given to each person who at the time of
giving the notice is:

(e)} a Sharsholder;
")} a person entifled fo a Share In conseguence of the death or bankruptey of
: a Shareholder who, but for his death or bankiuptcy, would be eniifled o
receive notice of the meeting:
()} d Director or Alternale Director;

() the auditor for the ime belng of the Company; and

{e). if the Company has issued and there are currently any Usted Sscuritles, the
Home Branch,

unless thai person walves the right to recelve notlce by wiifien notice to the
Company. No other person Is entitled to recsive notices of general meetings.

258  Change of Address

The Company shall acknowledge receipt of all notifications of change of address
b Shareholders.

259 Incorrect Address

Where the Company has bona fide reason to belleve that a Shareholder Is not
known ot his or her registered address, and the Company has subsequently made
an enaulry In writing ot that address as to the whereabouts of the Shareholder and
this enquiry either ellclts no response or a response Indleating that the Shareholder
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or hls present whereabouts are unknown. dll future nofices will be deemed to be
given to the Shareholder if the notice Is exhibited in the Reglstered Office (ar, In the
case of d Shareholder registered on a Branch Reglster, In a conspicuous place In
the place where the Branch Register is kept) for a period of 48 hours (and shall be
deerned to be duly served atf the commencement of that pertod) unless and untl
the Shareholder informs the Company of a new address fo which the Company
may send him notices (which new address shall be deemed his reglstered address).

26,

26.1

262

263

WINDING UP
Distributlon In Kind

If the Company Is wound up, the llquidator may. with the authorlty of a speclal
resolutlon, divide among the Shareholders in kind the whole or dny part of the
property of the Company, and may for that purpose set a value as the Ilquidator
considers falr upon any propery to be so decided, and may determine how the
divislon Is to be carled out as between the Shareholders or different classes of
Shareholders. No member 15 obliged to accept any Shares. securties or other assels
In respeact of which there Is any llabllity.

Trust for Shareholders

The liquidator may, with the authority of a speclal resclution, vest the whole or any
part of any propsry in frustees upon such trusts for the benefit of the contilbutorlas
as the liquidator thinks fit, but so that no Sharsholder Is compelled to accept any
Shares or other securitles in respect of which there is any llabiltty.

Distribulion In Proportion to Shares Held

sublect fo the rights of Shareholders (f any) entlfled fo Shares with speclal rights In a
winding-up and the Corporations Act all monles and properly that are to be
distibuted among Shareholders on a winding-up. shall be distibuted in proportion
to the Shares held by them respectively. imespective of the amount pald-up or
credlted as pald-up on the Shares.

27.

27.1

INDEMNITIES AND INSURANCE
Lletbillty bex Third Partles
To the extent permitted by law, the Compeany:

Q) Indemnifles and agrees to keep Indemnified every Dlrector, executive
offtcer or Secretary of the Cormpany: and

) may, by deed, indemnify or dgres to Indermnify an officer (other than a
Direcior, executlve offlcer or Secretary) of the Company,

agalnst d liability to another person, other than the Company or a related body
corporate of the Company, PROVIDED THAT:

(c) the provisions of the Corporatlons Act (ncluding, but not limlted to,
Chapter 2E) are complied with In relation to the giving of the Indemnity;
and
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272

27.3

274

() the llablity does not arise in respect of conduct involving a lack of good
faith on the part of tha offlcer.

Defanding Proceedings
To the exient permiited by law, the Company:

(@) hereby Indemnifles and agrees fo keep hdemnlfled every Director,
exacufive offlcer and Secretary of the Company; and

() may, by deed, Indemnlfy or agree to indemnlfy an offlcer of the Company
(other than a director, executive offlcer or secretary);

out of the property of the Company in relation fo the perlod during which that
officer held his or her offlce against a liabllity for costs and expenses incurred by that
offlcer In that capacity:

(c) In defending proceedings. whether civil or ciiminal, in which:
0] Judgmeni Is given In favour of that offlcer; or
{an that officer Is acquitted; or

(ch) In connection with an application in relation to any proceedings referrad to
in clause 27.2(¢) In which rellef is granted fo that officer by the Court under
the Corporailons Act,

Insurance

To the extent permitted by law, the Company or a relafed body corporate of the
Company may pay, or agree to pay, a premlum under a confract insuring an
officer In relation to the period during which that officer held that office, Including In
respect of a liability for costs and expenses incurred by a person In defending civil or
criminal procesedings whether or not the offlcer has mccessfully defended himself or
herself In these proceedings, provided that:

(q) the provislons of the Corporations Act (Including, but not Imited fo,
Chapfer 2E) are complled with in relation 1o the payment of the premiun;
and

(b) the liability does not arlse out of conduct Involving a wilful breach of duty fo
the Company or a confraventlon of Sectlons 182 or 183 of the Corporatlons
Act,

Dlsclosure

Subject 1o any excepilon provided for in the Comporations Act, full particulars of the
Company's Indemnifies and Insurance premlurns in relation to the offlcers must be
Included each year In the Directors' Repor.

S4BT b2
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27.8

Definitlon
For the purposes of this clause 27, “offlcer” means:

{a) a Director, Secretary or executive officer of the Company, whether past,
present or future by whatever name called and whether or not valldly
appoinfed fo occupy or duly authorlsed to act In such o position: and

{8)] any person who by viriue of any applicable leglslation or law Is deemed 1o
be a Director or offlcer of the Company, Including without Imitatton, the
persons deflned as an offlcer of a company by Secton 9 of the
Corporations Act.

- Nothing In this clause 27 precludss the Company from Indemnifying employees

(other than officers) and consulian®s or sub-contractors where the Directors
conslder It Is necessary or appropriate In the exercise of thelr powers to rnanage the
Company.

28,

DIRECTORS’ ACCESS TO INFORMATION

Where the Directors conslider It appropriate, the Company may:

{a) give a former Director access to cerfain papers. including documents
provided or available jo the Directors angd other papers referred to in those
documents: and

()] bind lfself In any contract with a Director or former Director fo give the
access. ‘

29.

OVERSEAS SHAREHOLDERS

Each Shareholder with a registered address outside Australla acknowledges that,
with the approval of the Home Branch, the Company may, as contemplated by the
Listing Rules, arange for a nominee to dispose of any of lts entittement fo
pariiclpate In any issue of Shares or Share Options by the Company 1o Shareholders.

30.
30.1

30.2

LOCAL MANAGEMENT
Local Management

The Dlrectors may from time to time provide for the management and transaction
of the affalrs of the Company In any speclfied locdlity whether In or outside the
State In such manner as I thinks fit and the provislons contalned in clauses 30.2, 30.3
and 30.4 shall be without prejudice to the general powers conferred by this clause
30.1.

Local Boards or Agencles

The Directors may af any time and from fime to time establish any local boards or
agencles for managing any of the affalrs of the Company In any specified locallty
and appolnt any persons 1o be Sharsholders of a local board or any managers or
ogents ond may fix thelr remunerafion. The Directors may from fims to time and at
any time delegate fo any person so appointed any of the powers, authortles and
discretions for the fime belng vesied In the Directors other than the power of
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making ealls and ray authorise the Shareholders for the time belng of any local
board or any of them io fill up any vacancies on a local board and to act
notwithstanding vacancles. This appeiniment or delegation may be made on the
terms and subject to the conditions that the Directors think fit and the Directors rmay
at any time remave any person so appointed and may annul or vary any or all of
his delagation,

303 Appointment of AHomeys

The Cornpany may at any time and from time to iime by power of attorney appolnt
any person or persons o be the attomey or atforneys of the Cormpany for purposes
and with powers, authorlties and discretions (not exceeding those vested in or
exercisable by the Company) and for the period and subject to the conditlons thart
the Company may from time fo fime think fit. This appeintment may Gf the
Company thinks i) be made in favour of the Shareholders or any of the
Shareholders of any local board established under clause 30.2 or in favour of any
company or of the Shareholders, directors, nominees or managers of any company
or firm or In favour of any fluctuating body of persons whether or not nominatad
diractly by the Company. The power of attorney may contain any provisions for the
profection or convenlence of persons dealing wiih such attorney or attorneys that
the Company thinks fit,

30.4 Authority of Atorneys
Any such delegates or afforneys as appolnted under this Constitutlon may be

authorised by the Company fo sub-delegate all or any of the powers, authoritles
and discretions for the time belng vested in them.

3l DISCOVERY

Save as provided by the Comporailons Act or the Listing Rules no Shareholder shall
be entifled to require discovery of any information In respect of any detalls of the
Company's frading or any matter which Is or may be in the nature of a frade secret,
mystery of trade or technlcal process which may relate to the business of the
Company and which In the opinion of the Directors it would be expedlent in the
Interests of the Sharsholders of the Company to communlicate.

a2 COMPLIANCE (OR INCONSISTENCY) WITH THE LISTING RULES
If they Cornpany s admitted to the Official List of ASX, the following clauses apply:

@ notwithstanding anything contained in this Constitution, if the Listing Rules
prohiblt an act being done, the act shall not be done;

) nothing contalned In this Constitution prevents an act belng done that the
Listing Rulas requira to be done:

() If the Listing Rules requlre an act fo be done or not to be done, autharity is
given for that act fo be dons or not to be done (as the case may be);

() if the Listing Rules require this Constltution to contain a provislon and it does
not contaln such a proviston, this Constitution Is deemed to contain that
provigion;
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(=) if the Listing Rules require this Constifution not to contain a proviston and It
coniains such a provislon, this Constitution 1s deemed not to conigin that
provision; and

1)) If any provision of this Consfitution Is or becomes inconslstent with the Listing
Rules, ihis Constltution is desmed not to contaln that provision to the extent
of Inconslsiency. : '

64

33 CONSISTENCY WITH CHAPTER 2E OF THE CORPORATIONS ACT
Ja1 Requiremenls of Chapter 2E

Notwlthstanding any other provision to the contrary contained In this Constitution:

(@) the Company shall not give a financial beneflt fo a related party except as
permitted by Chapter 2k of the Corporations Act;

)] all noflces convening general mestings for the purposes of Section 208 of
the Corporatlons Act shall comply with the raquirements of Sections 217 fo
227 of the Corporations Act;

(c) al meetings” convened pursuant to Section 221 shall be held In
accordance with the requirernents of Sectlon 225 of the Carporatlons Act;
and

()] no holder of Shares or person on their behaif shall be entifled fo vote or
vote on o proposed resolution under Part 2E.1 of the Corporations Act If
that halder of Shares Is a related party of the publlc company fo whomn the
resolution would permit o financial benefit to be given or an associate of
such a related party.

3.2 Definillons

For the purposes of this clause 33 the terms;

() “financlal benefit” and “related party” shall have the meanings given or
Indicated by Part 2E.1 and Part 2E.2 of the Corporations Act'; and

(s)] “assoclate” shall have the meaning given to It In Divislon 2 of Part 1.2 of the
Corporations Act. ' '

M, INADVERTENT OMISSIONS

If some formallly requlred by this Constitufion is inadvertently omitted or Is not

camed out the omisslon does not invalidate any resolution, act, matter or thing

which but for the omisson would have been valid unless It s proved to the
safisfaction of the Directors that the omission has directly prejudiced any

Shareholder financially. The declsion of the Directars is final and binding on all

Shareholders.

35, PARTIAL TAKEQVER PLEEBISCITES
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35.1

Rezolutlan lo Approve Proportional OH-Market Bid

[(s)] .Where offers have been made under a proporional off-market bid in
respect of a class of securities of the Company ("bid class securities”), the
registration of a fransfer giving effect to a coniract resulting from the
acceptance of an offer mads under the proportional off-market bid is
prohiblfed unless and until a resclutlon (n this clause 35 referred to as a
"prescribed resolution”) to approve the proportional off-market bld s
passed in accordance with the provisions of this Constiiution.

) A person (other than the bldder or a person associgied with the blddar)
who, as at the end of the day on which the flrst offer under the proporfional
off-market bld was made, held bld class securties 18 enfitled o vote on
prescribed resolution and, for the purposes of 5o voling, Is entifled to one
vote for each of the bld ¢lass securities.

© A prescribed resolutlon s to be vofed on af a meeting, convenad and
conducied by the Company. of the persons entitled to vote on the
prescribed resoluticn,

() A prescilbed resolution that has been voted on Is to taken to have been
pastad If the proporifon that the number of voles In favour of the
presciibed resolutlon bears to the total number of votes on the prescribed
resolution Is greater than one half, and otherwise is taken 1o have beeon

65

relected,
352  Meelings
() The provisions of this Constitutlon that apply In relaflon fo a general meeting
of the Cornpany apply, with modlfications as the circumstances require, in
relation 1o a mesting that Is convened pursuant to this clawse 36,2 as if the
last meniioned meeting was a general meeting of the Company.
(v} Where takeover offers have been made under a proporfional off-market
bld, the Directors are to ensure that a prescribed resolutlon to approve the
proporiional of-market bld Is voted on in accordance with this clause 35
before the 14h day before the last day of the bid perod for the
properional off-market bld (the “resolution deadline™.
35.3 Notice of Prescribed Resalution
Where a prescribed resolution to approve a proportional off-market bid Is voted on
In accordance with this clause 35 before the resolution deadline, the Company is,
on or before the resolullon deadline:
() 1o glve the bidder; and
[(#)] If the Cormpany is listed - each melevant financial market (as defined In the
Cormporations Act) In relatlon to the Company:
a notlce In willing staling that a presciibed resolutlon to approve the proportlonal
off-market bid has been voted on and thot the prescrilbed resolutlon hos been
passed, or has been relected, as the case requlres.
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5.4 Takeover Resolullon Deemed Passed

Where, at the end of the day before the resolulion deadiine, no prescribed
resolutlon fo approve the proportional off-markset bld has been voted on In
accordance with this clause 35, a resolutlon to approve the proportional off-market
bld Is 1o be, for the purposes of thls clause 35. deemed to have been passed In
accordonce with this clause 35,

35,5  Talceover Resolutlon Rejéciad
Where o prescribed resolution to approve a proportional off-market bld under
which offers have been made Is voted on In accordance with this clause 35 before
the resolution deadline, and Is relected. then:
{c) despite Section 652A of the Corporations Act:

)] all offers under the proporional off-rnarket bid that have not bean
accepted as at the end of the resolulion deadline; and

{an all offers under the proporlonal off-market bid that have been
accepied and from whose acceplance binding contracts have
not resuited as af the end of the resolufion deadline,

are deemed 1o bs withdrawn atf the end of the resolution deadiine:

() as soon as practicable affer the resclution deadline, the bldder must return
to each person who has accepled any of the offers referred 1o In clause
35.5(a)(l) any documents that were sent by the person to the bidder with
the acceptance of the offer;

(o)} the bidder:

()] Is entifled to rescind; and

(i) must rescind as soon s praclicable affer the resolullon deadtins,

edach binding fakeover contract resulting from the acceptance of an offer
mads under the proportional off-market bid; and

(d) a person who has accepted on offer made under the proportional off-
market bld is entitled to rescind the takeover contract (f any) resulting from
o the dcceptance. '
35.6 Renewal

This clause 35 ceases 1o have effect on the third annlversary of the date of the
adopllon of the last renewal of this clause 35.

36, TRANSITIONAL
36,1 Provisions Relating fo Offlclal Quolalion of Securllies

Subject to clause 36,2 the provisions of this Constitution which relate to the oﬁtdtcl
quotation of the Company’s securifies on ASX (Officlal Quotalion), Including but not
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limited to clauses which refer to ASX, the Listing Rules, the ASX Seittlement Operating
Ruies, the Home Exchanges, CHESS, Restricied Securltles or Listed Securties shall not
come Into effect until such fime as the Company ls admitted to the offlclal llst of
enfities that ASX has admitted and not rernovad,

352 Severance

To the extent that any of the provisions of this Constliution referrad fo in clause 36.1
above can coniinue 1o have effect following severance of the matters relating to
Official Quotatlon, then such provisions shall be vaiid and effactual, notwithstanding
clause 36.1, as from the date of adoption of thls Constitutlon by special resolution of
the Sharsholders of the Company.
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SCHEDULE 1 - PREFERENCE SHARES (CLAUSE 2.6)

1. In this schedule, unless the context otherwlse requires:

Dividend Date means, In relation to a Preference Share, a date specified In the lssua
Resolutlon on which a dividend in respect of that Preference Share Is payable.

Dividend Rate means, In relation o a Preference Share, the term speciited In the
Issue Resolution for the calculatlon of the amount of dividend to be pald in respect
of that Preference Share on any Dividend Date, which caleulaiion may be wholly or
partly established by reference to an algebrale formula,

Franked Dividend has the same meaning oscribed to Franked Distribution In Part 3-&
of the Tax Act.

Issue Resolulion means the resoluiton specified In clause 4 of this schedule.
Preference Share means a preferance share issued under clauss 2.6.

Redeemable Preference Share mecns a Preference Share which the lssue
Resolution specified as belng, or being at the option of the Company 1o be, llable
to be redeemed.

Redemptlon Amount means, In relation to a Redesmable Preference Share, the
amount speciiled fo be paid on redemptlon of the Redeemable Preference Share.

Redemption Date means, In relation to a Redseermable Preference Share, the date
specifled In the Issus Resolution for the redemption of that Preference Share,

Tax Act means the Income Tex Assessment Act 1997,
2 Each Preference Share confers upon its holder:

(x)] The right In a winding up to payment in cash of the capltal (ncluding any
prerniurn) then pald up on if, and any arrears of dividend in respect of that
Freference Share. in priofty 1o any other class of Shares;

(=) fthe right In prdority to any payment of dividend fo any other class of Shares
fo a cumulative preferenilal dividend payable on each Dividend Date in
relation fo that Preference Share colculated In accordance with the
Dividend Rate In relaiion 1o that Preference Share; and

(c) ne right fo paricipate beyond 1he extent elsewhere specified In clause 2 of
this schedule In surplus assets or profits of the Company. whather in a
winding up or otherwlse. :

3. Each Preference Share also confers upon lis holder the same rights as the holders of
ordinary Shares to recelve notices, raports, qudited accounts and balonce sheets of
the Cornpany and 1o aftend general meetings and confers upon fts holder the right
to vote at any general meseting of the Company In each of the following
clrcumstonces and in no others:

(Q) during a perlod during which a dividend (or part of a dividend) In respsct
of the Preference Share is in arrears;
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()] on a propesal to reduce the Company’s share caphal;
) on d resolution o approve the terms of a buy-back agreement:

(c) onag prbposql that affects rights attached fo the Preference Share;
() on a proposal o wind up the Company;

1)) on a proposal for the disposal of the whole of the Company’s property,
buslness and underiaking;

@ during the winding up of the Company: and

{H) in any other clrcumstances In which the Listing Rules require holders of
preferance shares to vote.

The Board may only allot a Preference Share where by resolution It specifles the

69

Dividend Datte, the Dividend Rate, and whether the Preference Share Is or is not, or

at the opfion of the Cornpany Is fo be, lable fo be redesmed. and, If the
Preference Share Is a Redeemable Preference Share, the Redemption Amount and
Redemption Dote for that Redesmable Preference Share and any other ferms and
condifions 1o apply 1o that Preference Share.

The Issue Resolution In establishing the Dividend Rate for a Preference Share may
specify that the dividend is 1o be one of:

() flxead;

[18)] variable depending upon any varation of the respective values of any
faciors In an algsbraic formula specified in the Issus Resolufion; or

{c) variable depending upon such other factors as the Board may specify In
the Issue Resolution,

and rmay also speclfy that the dividend Is to be a Franked Dividend or not a
Franked Dividend.

Where the Issue Resolution specifles that the dividend to be paid in respect of the
Preference Share is fo be a Franked Dividend the lssue Resolution may also specify:

(a) the extent to which such dividend Is to be franked (within the meaning of
the Tax Act); and

) the consequences of any dividend paid not belng so franked, which may
Include a provislon for an Increase In the amount of the dividend o such
an extent or by reference to such factors as may be specified in the lssue
Resalutlon.
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subject fo the Comporatlons Act, the Company must redeem a Redeemable
Prefaronce Share on lssues:

@ on the specifled date where the Company, at least 15 Business Days before
that date, has given a notlce to the holder of that Redesmable Preference
Share stafing that the Redeemable Preference Share will be so redeermed
on the specifled date; and

(b) In any event, on the Redemption Date,

but no Redeemable Preference Share may be redeemed and no nofice of
redempilon may be given bsefore the date sot by the Directors (f any) upon which
that Redeomable Preference Share Is Issuad.

The cerilficate Issued by the Company In relation to any Preference Share must
speclfy In relaflon to that Preference Share!

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

{b) the Dividend Rate and Dividend Dates:

(o)) whether the Preference Share Is a Redeemable Preference Share and If It
5
0] the Redernption Amount and Redemption Daie; and
a the condlilons of redemption (if any);

{s)] the condifions of parilcipation (f any) in respect of the Preference Share
set out in clauss 3 of thls schedule; and

© any other mafter the Board determines,

On redemption of o Redeemable Preference Shaire, the Compeny, offer the holder
has surrendered to the Company the cerificate In respect of that Redeemable
Preference Share, must pay io the holder the Redemption Amount in cash, by
cheque or In any other form that the holder dgress o in wrlting.
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