AUSTRALIAN SECURITIES & INVESTMENTS COMMISSION
A COMPANY LIMITED BY SHARFES

UNDER THLE CORPORATIONS ACT 2001

THE CONSTITUTION OF

'TRUSCOTT MINING CORPORATION LTD

SHELF COMPANIES AUSTRALIA

47 Wickham Street
EAST PERTH WA 6004
lelephone: (08) 9221 2477
Facsimile: {08) 9221 2363

Web: www.shelfeo.comau  Email: enguiries@shelfco.com.au



THE CONSTITUTION

F 6 A COMPANY LIMITED BY SHARES UNDER THE
CORPORATIONS ACT

DEFINITIONS
i1 The lollowing words bave these meanings in these Clauses unless the contrary intention appears,

"Alternate Dirsetor” means a person appointed as alternste director under Clausg 13,6,

"Auditer" maans the auditor or auditors for the time being of the Company.

*Business Day” means o day other than a Saturday, 4 Sunday, New Year's Day, Good Friday, Easter Monday,
Chnistmas Day, Boxing Day and any other day which the Exchanpe shall declare and publish o be o day which is not

@ business day;

é‘ "Chess™ means the Clearing House Elscironic Sub-Register System establisked and operated by the Exchange
. T (=4 L - H - L)
imctuding bl not limited to:

{z} the learing end seftlement of transaction in CHESS approved securities;
(b} the wansfer of sequrities; and
3 the- registration of transfers.

"CHESS approved securities™ means securities of a company for which CHESS approval has been given in
@ accordance with the SCH Business Rules;

"CHESS sub register” means that part of a company's regisier for a lass of the company's CHESS approved
securities that is administered by SCH and that records uncertificated holdings of securities in that class

*Company” meang the Company that this Constitution relales to.

“Constitution” means this Constitution as amended [rom time to time,

"Corporstions Act” and "Corporations Regulations” have the meanings given W them: by Part 1.1 of the
Corporations Act 2001 and references to the Corporations Act and the Corpoerations Regulations have the effect given

e"’"‘ o them by Ssetien 31 of the Canstitution,

"Birector” means a director for the time being of the Company, and where gppropriate includes an Alwemate
Drector,

“Dividend Interest” means the right of a Member to receive dividends under this Constitution or any Act.
“Exchange” means Australian Stock Exchange Limited,

“Fxecutive Direetor” means a person appoeinted as exceotive director under Clause 13,38,

"Home Braneh” means the State Branch of the Exchange designated to the Company oy the Exchange,

"Listed" means. in relation (o the Company, the Company being and remaining admined 10 the official Hst of the
Exchange:

“Listing Rales" means the Main Board Office Listing Rules of the Exchange in force from time to time provided that
if the Exchange modifies the Listing Rules ag they apply to the Company then the expression "Listing Ruies” means
the Listing Rules as so modified,

"Listed Securities” means any shares, share options, stock, debentures, debeaturs stock or other securitics for the
time being issuzd by the Company angd officially guoled by the Exchange:

“Slanaging Director” means a person appointed as managing direcior under Clause 1336,
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“Market Transfer” means:

{&) & transfer of shares in the Company where the transfer {3 pursuant to or connected with a
transaction enfered inlo op the stock market operaied by the Exchange and for the avoidance of
doubt includes a proper SCH transfer; or

) an allotment of shares in the Company as a result of the exercise of any righls, options or
convertibie notes where such rights, options or notes are traded on 2 market operaled by the
Exchange.

"Member” means a person for the time being sntered in the Register as a member of the Company.

"Prescribed information” means information as {o whether the shares are held beneficiaily by the holder of the
sharzs and, if not, who has beneficial interests in the shares, whether the holder of the shares or any person who has a
beneficial interest in the shares is in 2 positien 1o exercise conirel of another licance (giving parteudars of any such
position} and any other infermation which the Directors consider is neacssary or desirable for determining the
eligibitity of that person or any other person to hold or contipus to hold shares in the Company having regarc to the
nrovisions of the Corporations Act.

“preper SCH transfer” has the same meaning as that terin has under the Corporations Act,

“Register” means the register of members of the Cempany to be kept by the Company.

“Registered Office” micans the registered office for the tme being of the Company,

"Restricted Securities” has the meaning ascribed to it by the Listing Rules;

*8CH business Rules™ has the same meaning as that term has in the Corporations Act.

"Seal" means te cormmon scal of the Company.

"Secretary” means a person appointed by the Directors under Clause 14,1 to perform the duties of secretary of the
Company,

“State” means the state or lertitory s which the Company (s from time 1o time registered.

"Voting interests” means the right of a Member to exercize a vote at any meeting of the company under this
Cunstilutian or any Act,

"Winding Up Interest” means the right under this Constitution or any Act for a Member to receive a share in the
property of the company that could be distributed amang members of the Company is property of the Company was
distribuled among Members, whether as a result of a winding up or otherwise,

"Writing” inciudes printing, tving and other methods of represerting or reproducing words in & visible form and
“written” has a corresponding meanmg.

INTERPRETATION
2.1 Ir this Constitation:
{a) word importing any gender include all others genders;
{b} the word person includes a firm, a body corporate, an unincorperated asseciation or an authoriny:
{c) the singular inciudes the plural and viee versa; and
-
{d) a refersnce (0 a statate or code or the Corporations Act (or to a provision of same) means the

stannte, code or the Corporations Act (or provisions of same) as modified or amended and in
gperation for the time being, or any statute, code or provision enacted {whether by the State o7
Commonwealth of Australia) in its place and includes any regulation or rule for the time being 1n
forte under the statute, code or the Corporations Act.

2.2 Einless the contrary inlention appears in this Constitution, an expression has, i a provision of this
Constitution that deals with a malter deall with by a particular proviston of the Corporations Act, the same
meaning as in that provision of the Corporalions Aet,

S
[

Headings are inscrted for conveniences and do not affect the interprezation of this Constitution,
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Where the phrase "permitied by the Lisling Rules” or similar phrase iz used in this Constinution, th
expression under his Constitition shall be deemed to include any act, omission ot ransaction which is
subject to a waiver of the Listing Rules by the Exchange. Replaceable Rules not to apply

‘The Replaceable Rules contained in the Corporations Act do not apply 1o the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

Birectors to Issue shares

Withow! prejudice to any special rights praviously conferred on the holders of any existing shares or clazs
of shares hut subject 10 the Corporations Act and the Listing Rules, except as the Company in gengral
meeting may when avthorising any issue of shares otherwise direct and subjsct Lo this Constiution, shares
in the Company are under the control of the Directors who may aflot or dispose of el or any of the same to
such person af such times af such price and on such terms and conditions and having attsched w0 them such
preferred, deferred or other speeial rights or such resirictions, whether with regard 1o dividend, voting,
return or capital or otherwise and whether fo preference shares that are at the option of the Company likely
to be redeemed as the Directors think fit.

Subject o the Listing Rules the Pxrectors kave the night to grant o any person options or other seeuritias
with righis of conversion to shares or pre-emptive rights to any shares for any consideration and for any
stock.

The Birectors have the right 1o settle the manner in which fractions of a share, however arising, are to be
dealt with,

The Directors may not, witkout the prior approval of a resolution of the Company in general masting, allot
any shares in the Company to any person where the allotment would have the effect of ransferring a
coniroflimg interest i the Company.

A Birecior or any person associated with a Director may not participate in an issug by the Company of
shares uader Clause 3.1 or options or other securities under Clauss 3.2 unless the paricipation of the
Drirector or the person associated with a directer in the issus is permitted under the Listing Rules.

Yariation of rights
If at any ime the share capital is divided into different elasses of shares, the rights attached to any class
may (unless otherwise provided by the terms of issue of the shares of that class), whether or not the
Campany is being wound up, be varied or abrogated in any way with the consent in writing of the holders
of three quarters of the issued shares of that class, or with the sanztion of a special resolution passed at a
separate mesting of the holders of the shares of thatl class, Anyv variallon under this Clause shall be subject
16 Seclions 246E w0 246G of the Corporations Act.

The provisions of ts Constitution relating o general meetings apply so far as they are capable of
appiication and with the necessary changes (0 every separaie meeting of the holders of a class of shares
excepl thal:

{n} 4 guorwm 1s constitated by 2 persons who, between them, hold or represent ene-third of the issued
shares of the ¢iass: and

—
=
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any koider of shares of the ¢lass, present in person or by groxy, atforney of representative
appointed under Clause 102 may demand a poil.

The rights conferred on the holders of the shares of any class are not deemed 1o be varied by the creation or
{ssue of fusther shares ranking equally with the first-mentioned shares unless othorwise:

: exnressly nrovided by the terms of issue of the first-mentioned shares;
) . vt ! by the t fihe fi entioncd shares; or
{b} raguired by the Corporations Act,

Commission and brokerage

The Campany may sxercise the power to pay brokerage or commission conferred by the Corporations Adt.
The rate o the amount of the brokerage or conmnission paid or to be paid must be disclosed in the manner
requitesd by the Comporations Act.

The brokerage of commission may be sutisfied by the payment of cush or by the allomment of fully of partly
paid shares or other securities or partly by the payment of cash and partly by the allotrment of fully or partly
paid shares or other securiiies.
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Thne Cempany shall comply with the requirements of the Corporations Act 2nd the Lisung Rules in the
pavren of such brokerage or commission,

Recognition and disclosure of interests

Excepl 85 reguired by A<, the Company is not bound or speiled i any way 10 recognise a person a3
holding a share on any trust,

The Company is oot bound by or compelied in any way 1o recopnise {whether or not it has notice of the
interest or rights concerned) any equitable, contingent, future or partial interest in any share or unitof a
share or (except as otherwise provided by this Constitution or by Act) any other right in respect of a share
except an absolute right of ownership in the regisiered helder.

Usncertificated Holdings and Electronic Transfer
Motwithstanding any other provision in this Constitulion, the Directars may deternmine not 0 issue g share

certificate ar option certificate of may dotermine fo cancel such 2 certificate withowt issuing any centificae
in iis place, if that determination is not contrary o the Corporations Act or the Listing Rules,

The Directors may do anything they consider necessary or desivable and which is permitied under the
Comorations Act and the Listing Rules to facilitate the parlicipation by the Company tn CHESS developed
by the Exchange or in any computerised or electronie sysiem established or recognised by the Corporations
Act or the Listing Rules for the purpeses of facilitating dealings in shares or securities. Where the securities
of the Company are CHESS approved sscurities the Company shall comply with the SCH Business Roles.

Share Holding Statements
Whaere the Bircctors of 1he Company have pursuant to Clause 3,153 determined not to issue share cestificazes
or Lo cancet existing share certificates a Member shall have the right to recelve such statements of the
holdings of the Member as are required 1o be distributed 10 a Member under the Corporations Act and the
Listing Hules,

Share Certificates

Subject to Clause 3.13 - 3.13, if the Directors determine te issue a cerlificate for shares held by a Member
the Toliowing provisions apply:

)

A persan whose name i entered ag a Member in the Register or as an option holder in the FeEisiEr
of eptions is entitled without payment 1o recelve a certifivate in respect of the shares or opsions
registered in the person's name issued in accordance with the Corporations Act but, in respact of
shares or options held jointly by several persens, the Company is not bound (o issue mote than
ane certificate;

(o
[y

Dielivery of a certificate for 2 share may be effected by delivering it personally (e the holder or by
posting it in 7 prepaid envelope addressed to (he holder at the address shown in the Regisler or by
delivering or posting the certificate in accordance with the written instructions of the holder.
Delivery of a cenificats for a share to one of several joint holders is sufficient delivery to all such
holders;

{©) Where satisfactory evidence has been reccived by the Company that the centificate for sharcs
previpusly issued has bsen stolen, lost or destraved and has not been piecged, charged, sold or
otherwise disposed of, and the holder has undertaken in writing to the Company 10 return any
sach certificate to the Company if it is found or received by the holder, then the Company must
issue a replacement certificate in accurdangy with the Corporations Acl;

{d} Where a cerlificate for shares previously issved has been worn oul or defaced and bas been
surrendered to the Company for cancellation and has heen cancelled the person whose name is
entered as the Member in respeet of those shares in the Register is entitled w0 receive a

replacement certificate in accordance with the Corporations Act and the Listing Hiles.
(e} The Direciors may determing the number of shares o be issued in any one certificate; and

n Every certificate for shares must be issued in acvordance with the Corporations Act and the
Listing Rules.
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Joint holders of shares

Where 2 or mare persans are registered 2s the joint holders of shares they are deemed 0 hold the shares as
Joint tenans.

Resfricted Securities

The Company shall comiply in all respects with the requirements of the Listing Rules with respect 1o

Restricted Securities; without limiting the generality of the foregoing:

{&) Restricted Securites cannol be disposed of during the eserew period except as permitted by the
i.isting Rales or the Exchangs,

{bj the Company will refuse to acknowledge & disposal (including registering a transfer) of Reswricted
Securitics during the escrow period except as permifted by the Listing Rules or the Exchange;

{c) during a breach of the Listing Rules relating 1o Restricted Securitizs, or a breach of e restriction
agresment, the holder of the Restricted Secerilies is not entitled o any dividend or distribudion, or
voting rights, in respeet of the Restricted Sccurities.

LIEN
fiaen on share

The company has a first and paramount lien on every share {other than a fuily pald share) for all money
(whether presently payable or noty called or payeble al o fixed time in respect of that share and such lien
extends 1o all dividends, righis and other distributions from {me o time deciared paid or made in respect of
that share.

Fhie Comparty also has a first and paramount Lien on all shares {other than fully paid shares) registered in
the name of 2 Moember for all money presently pavable by that Member to the Company and all meney
which the Company may be called on by Act to pay in respect of the shares of that Member.

Whenever any Act for the time being of any country, state or place imposes or purports (o impose any
immnediate or future or possible Hability onthe Company 1o make 2oy payment OF Smpoweis any
government or taxing authority or government official to require the Company 10 make any peyment in
respect of any share registered in the name of any Member {whether solety or jointly with others) or in
respect of any dividends or ather moreys paid or due or payable or which may become due or payabie o
that Member by the Company ca ot in respect of any of those shares the Company in that case:

{a) is fully indemnified by ihat Mermber or that Member's exzcutor or adminisirator from all that
{iahilily:

()] has lien on the shares registered in the name of that Member for all meney paid or payable by Lhe
Company in respect of those sheres under or I gonseguence of any such Act together with
interest at the rate, not exceeding 20% per ansutn, determined by the ditectors from the date of
payment to the date of repayment:

ic} has a lier on all dividends, payable in respect of the shares registered in the name of thal Member
for all moneys paid by the Company in respect of those shares or in respect of such dividends
urder ar [n consequence of any such Act together with inferest af the rate, not exceeding 2074 per
annum, determined by the Direstors from the date of payment to the date of repayment and may
deduct or set off against any of those dividends or other moneys any of these moneys paid bty the
Company together with interest;

-

{3 may recover as a debt due from such Member or that Member's executor or admiaistraior
wherever constituted or situated any moneys paid by the Company under any such Aci; and

() ray if any such meney is paid by the Company under any such Act refuse 1o register a transfer of

any shares olther than by a Market Translee by any such Member or that Member's executer or
administrator until sach money and interest have been set off or deducted as atoresaid or have
bean otherwise patd o the Company.

Nathing in this Constitution prejudices or afieets any right or remedy which any such Act may confer on
the Company and as beoween the Company and every such Member, that Member's exgcutors,
administrator and estare whersver constituted or situated any right of remedy which such Act confers on the
Company it enforcesbie by the Company.
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The Company may do all such things as may be necessary or appropriate {0 it 10 do under the SCH
business rules to protect any Lien, charge or other right 1o which it may be entitled under any Act or this
Constitution.

The Directors may at any time exempt a share wholly or in part from the provisions of Clauses 4.1 1o 4.3,

The Company's lien on s share is extinguished if a transfor of the Share s registered without the Comparny
giving notice of the claim to the ransferee.

Sale under lien

Subjret 1o Chauses 4.8 and 4.9, the Company may s¢ll, in such manner ag the Dirsciors think fit, apy share
on which the Company has 4 beo asif the share were forfeited.

A share on which the Company as a lien may not be sold by the Company unless:
(23 a zum in respect of which the lizn exists is presently payabls: and

(o} the Company has, not tess than 14 days before the date of sale. given to the repistered helder for
e time belrig of the share or the person entitled to the share by reason of the death or bankruptey
of the regisiered holder, a notice in writing setting oul, snd demanding payment of, such part of
the amount in respect of which the lien exists as is presently payvable.

Transfer on sale under lien

For the purpese of giving effect to a sale mentionzd in Clause 4.7, the Company may receive the
consideration (if any} given for the share so sold and may (f required) execute a transfer of the share sold
in favour of the person to whom the share is sokd or where the (ransfer of shares ts to be cffected as a
Marked Transfer, the Company may do all such things as may be necessary or appropriate for it io do (o
effect the transfer,

The titte of the transferee to the share is not affected by any Insularity or invalidity in connection with the
safe of the share.

Proceeds of sale
The proceeds of a sale mentionad in Clause 4.7 must be applied by the Company in payment of such part of
the amouni ip respect of which the Hen exists as is presently payable, and the residue (i any) must {subject
10 any ke lien for sums ot presently payeble that existed on the share before the sale) be paid fo the

persos entitled to the share at the date of the sals.

CALLS ON SHARES

Directors to make calls

The Directors may, subject to compliance with the requirements of the Corporations Act and the Listing
Rutes, make calls ort a Member in respect of any money unpaid oa the shares of that Member and not by
the lerms of issue of those shares made payable at fixed times.
A call may be made payable by instalments,
The Directors may revoke of postpone a call.
A call must be made in accordance with the Listing Rules.

™

Timie of call
A call is desmed to be made at the time when the resolution of the Directors authorising the call is passed.

Notice of ¢all and Members' Liability

Fach Member must, on receiving at least 13 Business Days notice (or such longer peried as the Listing
Rules shail require specifving:

{a) thie name of the Mamber;
)] the number of shares held by the member;
i{c) the amount af the zall,
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{d} the due date for payment of the call;

{3 the consequetess of non-payment of the cail;
{ the taxation deductions applicable (if any) and how they may be applied for;
{2} market details regarding the shares and any other shares in the Company as reqaired by the

Listing Rules; and
{h} such other information as requized by the Listing Rules,
pay to the Company at the time or times and place so specified the amount called on the sharss.
The jolmt holders of a share are Joinmtly and severally liable W pay all calls o respect of the share.

The non-receipt of a notice of any ¢ail by, or the accidenez] omission [0 give notice of 4 call (o, 2 Member
dees not invalidate the call.

Interest on defanlt

if a sum called in respect of a share is not paid before or on the day appointed for payment of the sum, the
person from whom the sum is due must pay interest on the sum frem and including the dey for payment to
the time of actial payment at the rale, not exceeding 20% per annum, determined by the Dirsclors, but the
Directors may waive payment of that interest whelly or m part.

Fixed instalments deemed calls
Subject 10 the Listing Rules eny sum that, by the terms of issue of a share, becomes payable oa allounent o
al 2 fixed date is deemed for the purpeses of this Constitugon o be a call duly made and payable on Ui
date on which by the terms ef 15sue the sum becomes payable, and, in case of non-payment all the relevant
provisions of this Constitution as 1o payment of interest and expenses, forfelture or otherwise apply as (b
sum bad become pavable by virtue of & call duly made and notified.

Differentiztion between sharcholders as {o calls

The Directors may, on the issuc of shares, differentiate between the helders as to the amount of calls to be
paid and the imes of payment.

Prepayment of calls

The Directors may accepil from a Mernber the whele or & part of the amount unpaid on a share although a0
part of that amount has been called.

The Directors may authorise payment by the Company of interast on the whole or any part of an amount s

T

W

accepted, until the amount becomes payable, gt such rate, not exceeding the preseribed rate, a5 15 agreed on

between the Directors and the Member payving the sum,

For the purposes of Clause 5,13, the prescribed rale of interestis:

{2} i the Company has, by resolution, fixed a rate - the rare so fixed; and
b} in any other casz — 0% per annum,

TRANSFER OF SHARES
Faorms of insirument of transfer

Suhject to this Constitution, a Member may transfer all or any of the Member's shares by:

r

{a) by a Mariket Transfer in accordance with any computerised or zlectranic system established or
recognised by the Listing Rules ot the Corporations Act for the purpose of faciliiating dealings in
shares, including a fransfer that may be effectzd pursvant to the SCH business rules or some othe
computerised or electronic transler process; and

(b} an Instrument which i3
{1 in writing in any usual or common form or in any other form that the Directors

ApprROVE;

Puage
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& sufficient instrument or transfer of marketabe securities under Section H13] of the
Corporations At

£ill) Ir a form approved by the Exchange, or
{tv) in any ofher usual or commion form.

Registration procedure

Where an mstrument of ransfer referred to in Clanse 6A{D} is to be used by a Member to trunsfer shares the
following provisions apply;

(a3 it must be execuled by or oo behalf of both the sransferor and the wansforec unless it is a
sutficient rransfer of marketable securities within the maaniag of the Comporations Act.

(b} The instrument of ransfer must be left for registration at the share regisiry of the Company,
accompanied by the centificate for the shares (o which # relates GF any) and such information as
the Directors properly require to show the right of the transferor o make the transfer, and in that
event, the Comparny must, subject 1o the powers vesied in the Dhrectors by this Consutunion,
register the transferee as a shareholder.

(¢ The Company must register all registrable transfer forms, spit centificates, renunciatlons and
transfers, issue certificatas and transmission receipis and mark or rote wansfer forms withowt
charge except in the case the Company issues cestificates for shares where the issuc of a
certificate is o replace a jost o destroyed.

e} Or repistration of a transfer of shares, the Company must cance! the old certificate [if anyy.
A transferor of shares remains the holder afthe shares transferred until the transfer (if any} s registered and
the name of the transferee is entered in the Repister in respect of the shares. The right to any dividends
declared on any shares subject to a transfer will be determined by refersnce to the record date for the
purposss of that dividend and the date of reglstration of the transfer,

Market Transfer
In the zase of a Market Transfer the Company must comply with such obligalions as may be imposed on i

by the Listing Rules and where approgriate the SC14 business rules in cennection with any transier of
shares. -

Directors power 1o decline o register
Tre Directors may deciine 10 register any transter of shares (other than a Market Transfer] where!
{&) the Listine Rules or SCH Pusiness Rules permii the Company o do so; or
(b} the Listing Rules or SCH Business Rules require the Company 1o do 50
If in the exercise of their rights under Clause 6.3 the Directoss refuse to regisier a transfer of a security they
must give written aolice in accordence with the Listing Rules of the refusal to the transferee and the broker
jodging the transfer (iF any). Failure 1o give such notice will not invalidats the decision of the Directors,
Notwithstanding any other provisions contained in this Constitution, the Company may not prevent, delay
or mteefere with the registeation of a Market Transfer where to do so would be contrary 1o the provisions of
any of the Listing Rules or the SCH business rules,

Closure of the Register

- .
Subject to the Carporations Act the Listing Rules and the SCH business rules the Company may at any time
close the Register for & period not exceeding in the whele 3G days in any year,

Company t¢ retain instrument of transfer

The Company must retain every nsirument of transfer il receives pursuant to the terms of this Part for
registration for snch period 23 the Directors determine.

Where the Directors refuse registration of a transter under is Constitution, the ransfer must be retarned o
the person who deposited it i demand is made within 12 months of the giving of notice of rethsal to
register unless thers has been ap allegation of fraud concerning the lransfer or the transaction fo which #

relates,
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Other Securities

The provigions of this Clause G shall apply with necessary allerations @ any ather Listed Securities for the
time bemg issued by the Company.

TRANSMISSION OF SHARES

Transmission of shares on death af holder

[n the casc of the death of a Member, the survivor or survivors where the deceased was a joint helder, and
the legal personal representatives of the deceased where the deceased was a sole holder, are the only
persons recogiised by the Company &3 baving any title 1o the deceased’s interest in the shares, but this
Clause does not release the estaic of & deceased joint holder from any liability in respecs of a share that had
been jointly held by the deceased with other persons,

Right fe registration on death or bankruptey

Subject to the Bankruptey Act 1966, a person becoming entitled to a share in consequence of the death or
bankrupicy of a Member may, on such information being produced as is properly required by the Directors,
cither elect to be registered as holder of the share or nominale anoiher persun {o be registered as the
transieree of the sharg, where the surviving joint holder becomes entitled t0 4 share in consequence of the
deatl: of a Member the Dirsetors must, on satisfactory evidence of that death being aroduced to them, direat
the Register do be akerad accordingly.

(£ the person boeoming entitled eleets to be registered as holder of the share under Clause 7.2 the person
must deliver or send to the company 2 potice in writing signed by the person in such [orm as the Directors
approve stating that the person so elects.

I the person becoming eriitled nominates ancther person 1o be registered as the transferce of the share
under Clause 7.7 the person must do all things neeessary or appropriate to effect the ransfer.

All the limitations, restrictions, and provisions of this Corstitusion the Listing Rules, SCH business rules or
the Corporations Act rafating 1o the right to wransfer, and the registeation of transfer of shares are applicable
to any such notice or transfer as if the death or bankrupicy of the Member had not oecurred and the actions
and procedures taken 1o effect the transfer werg actions taken by that Member.

Effect of transmission

If the registered hojder of a share dies or becomes bankrupt, the personal represeniative or the wusiee of the
extate of the registered hielder, as the case may be, 15 on the production of such information as 15 propedly
required by the Directors, entitled to the same dividends and other advantages, and to the same rights
(whether in relation to meetings of the Company, or 10 voling or olherwise), as the registered holder would
have heer entitled 1o if the registerad holder had not died or becorne bankrupt,

I 2 or mors persons are jointly entitled o any share in conseguence of the death of the registered holder,
they are, for the parpose of this Constitution, deemed to be joint holders of the share.

Market Transfers not affected

I the case of a Market Transfer the provisions of this Clause 7 arz subject to any such obligation as may be
imposed on the Company or the person entitled to the shares in the death or bankruntey of the Member by
the Listing Rules, SCH business rules or any Act,

FORFEITURE QF SHARES

el

Motice requiring payment of call

If & Member fails 1o pay a cail or instalment of a call on the day appointed for payment of the call or
instalment, the Pirectors may, at any time thereafter during such time 45 any part of the call or instalment
remaing unpaid, serve 2 notice on the Member roquiring payment of 3¢ much of the calf or instalment as is
urpaid, together with any interest that has acerued and all costs and expenses that kave been incurred by the
Company by reason of such non-payment,

The notice must name a further day being the date 10 Business Days after the day for pavment of the call or
instaiment an or before which the payment reguired by the potice (s to be made and must state thal, n the
event of nen-payment &t or before the time appointed, the shares in respect of which the call was made will
be fizbiz o he forfaed,
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Forfeiture for faiture {0 comply with notice
[T 1he requiremeats of & notics served ender Clause 8.1 are not complied with, any share of which z pall
unpaid at the expiration of 10 Business Days afler the day for its payment is theregpon forfeited without
any resclution of the Direetors to thae effect,

E5

Such a forfeiture includes all dividends declared in respect of the forfeited share and ne actuzlly paid
before the forfeiture,

Any share forfeited under Clause 8.3 may be sold, re-aliotied ar atherwise disposed of 1o whom and or:
such terms and conditions, subject (0 the Corporations Act and Listing Rules, as the Directors think fit.

Tary share is forfeited under Clause 8.3, nutice of the forfeiture must be given lo the Member holding the
stare immediately prior to the forfeiture and an entry of forfeiture with the date thereo! must be made in the
Register.

The Dhrectors may aceept the surrender of any share, which they are entitled o forfelt o such terms as they
think fit and any share so surrendered is deemed 1o be o Torfeited share.

Cancellation or forfeiture

At any time before a sale o1 disposition of a share, the forfeiture of Ut share may be carcelled en such
terms as the Direetors think fin

Effect of forfeiture on former holder's Hability

A psrson whose shares have been forfeited ceases to be a Member in respect of the forfeited shares, but
remeins Hable 10 pay the Cempany all money that, at the date of forfeitre, was payable by that person to
the Compary in respect of the share (inctuding interest at the rate, not exceeding 20% PEr annm,
Getermined by the Directars from the dalz of forfeiture on the money for the time being unpaid if the
Directors think fit 1o enforce payment of the interest and also expenses owing), but that person's labilty
ceases i and when the Company receives payment in full of all mooey (inchuding interest and CXPENSEs) 50
payable {n respeel of the shares,

Evidence of forfeiture

A statement in writing declaring that the person making the statement is a director or a secrelary of the
Company. and that a share in the Company has been duly forfeited in accordance with this Constitution on
a date stared in the staternent, is prima facie evidence of the facts stated in the slatement as against ail
persuns clairring 1o be entitled to the share.

Transfer of forfeited share
The Company may receive the consideralion (if any) given for a farfeited shars on any sale or disposition

of the share and may effect a transfer of the share in favour of the person to whom the share 15 s0ld or
dispesed of,

Upon the effecting of the transfer, the transferse must be registered as the holder of the share and is not
bound to see to the application of any meney paid as consideration.

The title of the wransferee (o the share is not affested by any irregularity or invalidity in connection with the
forfetiure, sale or disposal of the share.

Forfeifure applies to non-pavment of instalment

-

The provigions of this Constitition as to forfeiture apply in the case ol nen-payment of any sum that, by the
terms of 1550¢ of a share, becomes payable at a fixed time, whether on aceount of the nominal value of the
share or by way of premium, as if that sum had been payable by virwe of a call duly made and notiffed.

Where the transfer of forfeited shares is (o be ¢ffected by a SCH regulated transfer, the Company muy do
all such things as may be necessary or appropriate for it 1o do under the SCH business rules.

Listing Rules

The Company shall comply with the Listing Rules with respect o forfeited shares.
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GENERAL MEETINGS

Annual General Meeting

Annual general meetings of the Company are @ be held in accordance with the Corporations Aet and the
Listing Rales.

General Meeting

A Director may convene a general meeting of the Company whenever they think fit provided that if there
are o Directors holding office the Seoriary shall convene a general meeting for the purpose of electing
[Feracors,

INotice of General Meeting

Subject to the Listing Rules and 1o the provigions of the Corporations Act relating to special reselutions and
agreements for shorter notice, af least 28 days' notice {exclusive of the day on which the notice is served or
deemed 10 be served and of the day for which notice i3 given) sperifying the place, dey and the hour of the
meeling and, in the case of special business, the general nature of thal business, must be given o such
sersons as are entitied 1o recgive notices from the Company for the purpases of receipt of proxy
appoiniments the notice must specify a place and fax number and may speci®y an elzctronic address.

The non-receint of notice of a general meting by, or the accidental omission 1o give notice of 2 general
rmeeling o, 4 person entitled to receive potice does nol invalidate any resolution passed af the general
treeling.

Speeial business of gengral meeting
AN business that is transacted at a general meeting is special with the exception af an annual general
meeting of the declaration of a dividend, the consideration of the accounts and she reports of the Dirsctors
and the Auditer, the appointment of the Auditor and the ¢lection of Directars,

. Requisitioned meeting

A general meeting shall also be convened on requisition as is provided for by the Corporations Act ot in
default maybe convened by such reguisitions as empowered to do sc by the Corporations Act.

Objeets of requisitioned meeting
The requisition for a general meeting must state any reselution to be proposad 4t the mecting and must be
signed by the requisitionists and deposized at the Registered office, and may consist of several documents il
the working at the request is identical in each copy each signed by one or more of the requisftionisis,
Expenses of requivitioned meeting
Anv ressonable expenses ineurred by the requisitionists by reason of the failure of the Directors (o convene
& general meeting must he paid to the requisitionists by the Company and any sum s¢ paid may be
recovered by the Company in the manner provided in Section 2491 (3} of the Corporations Act.

Postponement or cancellation of meefing

The Directors may postpone or cancel any renerai meeting whenever they think i (other than a mevting
convened as the resuit of 2 reguisition under Clause 3.6).

Notice to Home Exchange
The Company shall notify the Home Exchange

{5} of any general meeting at which Directors are to be elected at least 20 Business Days hefbre the
carliest intended date for the general meeting and that noetice shall state that rominations for
glection 1o the office of Director is 10 be reeelved not later than 3 Business Days after the date
that the aotice wo the Home Exchange bears, or any extended time as the Directors shall
determine;

ihy of any gencral meeting (other than 2 meating o pess a special resolution) at leest 1§ Business
Davs hefore such mzeting 18 held; and
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(c) of any general meeting convened to pass 2 special resohution, at least 15 Business Days before
such meeting is held.

A notice convening a generzl mesling must

{3} set oul the place, dawe and 0me {or the meeting (and, if the meeting is 1o be held in 2 or maore
places, the technology that will be used to facilitate thiz); and

[§¢3) wate the general nature of the meeting's business; and

(¢} if a special reselotion is to be proposed at the meeting - set out an intention to propose the special
resolulion and state the resolution, and

{dh if 2 Member is entitled 10 appoint a proxy - contain a statement sefting oul the fullowing
information:

{1} thal the Mamber has a right 1o appoint a proxy
(ii) whether or not the proxy needs (o be a Member of the company
{1 that 2 Member whe is entitled 10 cast 2 or more vides may appoint 2 proxies and may

specify the proportion or number of vetes each proxy is appointed Lo exeroise.

PROCEEDINGS AT GENERAL MEETINGS

Representation of Member
Any Member may be represenied &l any meeting of the Company by & proxy or atlomey.

I{a body corporate is 4 Member it may alse, by resolution of its dirsclors or other governing body,
authorise such person as H thirks £ 10 act as its representative either af a particuiar general meeting or af all
zencral meesngs of the Company or of any class of Members,

A person authorised under Clanse 10.2 13, in accordanee with that authority and until it is revoked by the
hody corporate, enstled Lo exercise the same powers an behalf of the body corporate as the body corporae
could exercise if 1t were & natural person who was 1 Member.

Uniess the confrary intention appears, a reference 10 a Member in the succeeding provisions of this Part 10
maans a Member, a proxy or ateracy of a Member or a person appointed under Clause 1002 10 represent =
body carporats which is a Member,

Quaram

No business may be ransacted at any general meeting unless a quorum s present comprising of 3 Members
ot one Member if the Company has only one Mermnber) present in person or by proxy, anorney of
represetative appointed under Clause 10.2 and entiiled 10 vote at the meeting. I a quoram is present at the
beginming of a eeting it is deemed present throughout the meeting unless the chairman of the meeting
otherwise declares, ait the chalrman's owo motion or at the instance of @ member, proxy, atlorney or
representative appointad under Clause 10,2,

Failure te achieve quorum

i a meeting 15 convened and the requisition of Members and a quorm 18 not present within helf an bous
from the time appointzd for the meeting, the meeting must be dissolved.

If a meeting is convened in any other caseand a quorum is not present within half an hour from the time
appointed for the meeting.

(&) the meeting must be adiournad o such day, time and place 1ts the Dirsctors determine or il no
determination is made by them to the same day in the next week at the same time and plave: and

{1 if the adjourned meeting a quorum is not present within half an hour from the time appointed for

the mssing:

(i 2 Members present in persen or by prowy, attomey or representative appointed under
Clause 1.2 constitute a guorum; or
(i} where 2 such persons are not present - the meeling must be dissclved.
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Appointment and powers of chairman of general meeting

{f the Dirgctors bave elected one of their number as chairman of their meetings, that person must preside as
¢hairman at every general mesting,

i a general meeting is beid and:
{al a chairman has not besn elected as provided by Clause 10.3 or

(b} the chatrman is not present within 13 minutes after the time appointed for the holding of the
migeting or is unable or unwilling to zct, then the deputy chairman elected under Clause 13,16 (if
any} must act as chiairman of the meeting. If thers is no such person or that person i3 absent or
uniable or unwilling to act, the Directors prasend must elect ong of thelr namber 16 be chairman of
the meeling, or, if no Director is present or i all Direclors present decling to take the chair, the
Membars present must elect one of {heir number as chairman of the meeting.

The chairman is responsibie for the general conduct of 4 general meeting and may make rulings and in
addition o any general power 1o adjourn mey adjourn the meeting without putting the question 1o the vots
if such action s required to ensure the orderty conduct of the mesting,

Adjournment of general meeting

The chairman may, with the consent of any meeting at which a quorum is present, and must H so directed
by the meeting, adjourn the meeting from day fo day, tiree w0 thme and from place to piace, but no business
may be transacted 1 any adjouned meeting other than the business lefl unfinished at the meeting fom
which the adioumment ook place.

When a meeiing is adjourned for 30 days ar more, notice of the adioumead mesting must he given as in the
case of an original mesting.
Except as provided by Clause 10012, it is not necessary fo give any notice of an adjournment or of the
business o be ransactad at any adjourned meeting.

Volting af general meefing

At any general meeting a resolution put to the vote of the meeting must be decided on 2 show of hands
unless a poll s demanded:

{8) by the chairman:
3] by not Tess than § Members having the right te vote al the meeting: or
{c) by a Member or Members present who are together entitled o not less than 5% of the

total voting rights of all the Members having the right to votc as the resoiuiion g1 the
mHetiig,

A poll may be demanded:

{a) before 1 votg 15 taken;

(b) before the voting results on a show of hands are declared; or

{cy immediately after the Voting results on a show of hands are deciared.
Ll - =

Linkess a poil s properly demanded, 2 declaration by the chairman that a resolution has on a show of hands

zen: carnied or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the
hook comtzining the minues of e proceedings of the Company, is conclusive evidenes of the fact without
rroof of the number or proportion of the votes recorded i favour of or against the reselution provided that
the declaration reflects the show of hands and the vetes ol the proxies received.

Before a vote is waken the Chatrmoan must inferm the meeting whather any proxy votes have been received
and how the proxy votes are 1o be casi.
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Questions decided by majority

Subject o the requirements of the Corporations Act in relation (o special resclutions, a resolution is taken
te be carried if the proportion that the number of votes east in favour of the resclution excesds one half of
the tota] number of voles cast on the resolulion.

PoHl
If a poll is properiy demanded, it must be taken in such manner and (subject o Clause 10,171 either at once
or afier an interval or adjournmen! or etherwise as the chalrman directs, and the result of the poli is the
resofution of the meeting at which the poll wag demanded
A poll demanded on the election of & chairman or on a question of adjourament must be laken immediately,
The demand for a poll may be withdraws,

Equality of votes

in the case of an equality of voles, whether on a show of hands or on a poll, the chalrman of the meeting af
which the show of hands takes place or al which the poll is demanded, in addition to the vole or voles (if
anyy o which the chairman may be entitled as a Member, proxy. represeniative or attomsy, has a cas

vote, The chairman has g discretion Hoth as to the use of the casting vote and a8 {0 the way in which it e
used.

Entitiement to vote

Subject 1o any rights or restrictions for the time being attached to any class or classes of shaves at general
meetings of Members or classes of Members:

Y pach Member enlitled 1o vote may vole ia person or by proxy. artorney or representative:
(b} on a show of hands, every person present who is a Member or a proxy, allorney or representative

of a Member has one vote;

i) on a poll, every persen present who is a Member or a proxy, atterney or representaiive of a
Member shall, in respect of each fully paid share held by them, or i respect of which they are
appointed & proxy, atormey of representative, have one vote for the share, bul in respect of partly
paid shares, shall have a fraction of a vate for each partly paid share. The fraction must be
equivalent 1o the proportion which the amount paid (not credited) is of the wtal amounts paid and
payabie (excluding amounts credited). In this Clause, amounts paid in advanee of a call are
ignared when caleulating the proportion.

[f a Member (s present at any meeting of the Company and any One Of Inore proxy, altlomey or
representative for such a Member is also present, o7 H more than ong proxy, atiormey of reproseniative fora
Member is present at any meeting of the Company then no such proxy, atterney or represenilanive s entitled
1o vote on a show of hands and on a poll the vole of each one is of no effect uniess each such person 4
appointed to represent a specified proportion of the Member's voting rights, not excesding in the aggregate
108%,

Jaint Shareholder's vote

Tn the case of joint holders of a sharg (n the Company the vole of the senior who tenders a vote, whether in
person or hy Proxy, anomey of representiative, must be accepted to the exclusion of the votes of the other
ot helders and, for this purpose, seniorily is delermined by the order in which the names stand in the
Register.

-

Velte of shareholder of unsound mind

Ifa Member is of unsound mind or s a person whose person or estate s Hable 1o be dealt with In any way
ynder the Act relating 1o mental health then the Member's committee or {rusies or such other person as
properly has the management of the Members estate may excroise any righls of the Member in refation o a
general meeting as if the committes, trustee or other person were a Member.

Effect of uripaid cal

A Member is not entitled to volz 2t a penaral meeting in respect of those shares op which calls are
oulstanding: this restriction does not apply in respect of those shares on which no calls are owtstanding
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Gbjection to voting qualification

An objection may be raised 1o the qualification of a vater only at the mesting or adjourned meeting at
which the vote ohjected 10 &5 given or tendered.

Any such objection must be referrsd to the chairman of the mecting, whese decision is final,
A voie not disallowed under such an objection is valid for all purposes.

Appeintment of proxy

{a} A Member of 2 Company who i5 entitled to amtend and cast a vote at a meeting of the Company's
members may appeint a person as the member's proxy 1w attend and vote for the Mamber at the
meeting,

=3 The appointreent may specify the proporiion or number of votgs that the proxy may excrcise.

(c} Each Member may appaint a proxy. 1f the Member is entitled te cast 2 or more voies at the

meeting, they may appoint 2 proxies. [f lhe Member appoints 2 proxies and the appointment docs
not specify the proporiion or number 67 the Member's voies each proxy may excreise, each proxy
may exercise hat? of the votss,

(d} Disregard any fractions of votes resulting from the application of peragraphs (b} and (¢).

Ar instrument appointing a proxy must be in writing under the hand of the appointor or of the appeintor's
atorney duly authorised in writing or, iTthe appoinior is a corporation, undar seal. A proxy need notbe a
member,

An mstrument appointing a proxy may specify the manner in which the proxy 13 to vote in respect of a
particular reseiution and, where an instrument of proxy so provides. the proxy s ot endtled 1o vole on the
resolution except as specibed in the instrument,

An instrument appointing a proxy is deemed te confor authority to demand or jain in demanding a poil
An instniment appointing a proxy must

{a} be in the form approved by the Directors from time to time apd wihich comphies wiih the
Corporaiions Act; and

(b} comply with the Listing Rules.

The Directors must issue with the notice of 4 mecting a form of proxy in blank a8 (o the first proxy but may
include the name of any suggested alternative or other proxy.

Depaosit of proxy and other insfruments

An instrument appeinting & proxy may not be treated as valid uniess the instrument, and the power of
arterney or other asthoriry (i any) under which the instrument is signed or a copy or facsimile which
appears on s face to be en authentic copy of that power or authority certified as a true copy by statutory
declaration I3 or are received by the Company not less than 48 kours before the rime far holding the
meeting or adjourned meeting az which the persen named in the Instrament proposes 10 vote at the
Registered Offiee or share registry of the Company or at such other place as iy specified for thal purpose in
the notice convening the meeting.

Validity of vole-dn cerfain circums{ances

A vate given in accordance with the terms of an instrument of proxy or of a power of atiorney 1s valid
notwithsianding the previous death or unsoundness of mind of ithe principel, the revocation of the
instrament {or of the authority under which the instrument was exceouted) or of the power, or the iransTer ¢f
the share in respect of which the instrument or power is given, i no intimation in writing of the death,
unsoundness of mind, revocation or transfer has been received by the Company at lts Registered (Mffice or
sharz regisury before the commencement of the migeling or adjourned meeting at which the instrument is
used or the pewer is exercised.

Director entitied (o notice of meeling

A Director is enutled 1o recgive notice ol and to attond all general mecungs and all separate general
meetings of the helders of any class of shares in the Company and s entitled 1o speak at those meetings,
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THE DIRECTCORS

Number and Appointment of Directors

The number of Directors must not be tess than 3 nor more than 20 or such tesser number as the Directors
detgrming provided that the number s¢ delermined must not be Iess than the number of Dirsctors when the
determination takes effcct, The names of the first Directors of the Company shall be the persons nominaied
with their consent in the application for registration of the Company or the Directors 1o office a the time of
adoption of this Corstitution will continue in office subject to the provisions of this Constitution 23 the case
may be.

The Company in general meeting may, by resolution, increase or rediuce the number of Directors and may
also determine in what rotation the increase or reduced number is 10 go oul of office.

Subiect to Clanse 13.39 af the Annual General Meeting in every year one-third of the Directors for the time
being, or, if their number is not 3 nor a multipie of 3, then tie number nearest one-third, and any other
D¥recior not i such one-lhird who kas heid office for 3 vears or more {except the Managing Directon), must
retire from office.

A retiring Director is eligible for re-election.

Tre DHrectors to retive sf any annusl general meeting must be thoss whe have been lopgest in office since
their last clection, but, as hetwesn persons who became Directors on the same Say, those to sefire must
{unless they otherwise agree emong themselves) be delenmined by lot

Na [irsctor except a Managing Director shali hold office for a period in excess of 3 years or until the third
armual general meeting following his appointinent whichever Is the longer without submitting himself for
reclection

Election of Directors

No person olher than a Director seeking re-election shall be eligible for election to the office of Director at
any gencral meeting enless he or some Shareholder intending to propose hirm has ae later thar 5 Business
Days after the date shown on the notice 1o the Home Exchange referred o in Clause 9.10(a), lef at the
Registered Office a notice in writing duly sigaed by the nomines giving his consent to the pomination and
signifying kis candidanré {or the office or the intention of such Shareholder to propose him, Notice of each
and gvery candidatare for election as a Director shall be given to cach Sharcholder with or as part of the
nitice of the Meeting at which the election is to take place. The Company shall observe the requiremenis of
Section 225 of the Corporations Act with respect to the eicction of the Dirsctors.

Where the number of nominations for election as a Director exceeds the number of Erectors whe have or
are 10 resign at the general mesting, the order in which the nominations are to be voted on shall be
determined by drawing Tots and onee the relevant vacancies have been filled, no further nominations shall
he voted an.

Qualifications of Directors
A Director 15 not required 1o hold any share in the Company.

A person of or over the age of 72 years may nat be appointed or re-appeinted as a Diregior excop! pursiant
to a resolution of the Company in accordance with the Corporations Act.

Casual Vacancy

The Company in general meeting muay by sesolution and the Directors may at any ime appoint any person
e be g Director, either o G a casual vacancy or as an addition to the existing Drirectors, but so that the
il pumber of Directors does not ad any time excesd the number determined in accordance with Clauses
I1E1and FE2

Any Director appointed under Clause 11,11 holds office until the next annual general meeting of the
Company and is then eligible for re-gleclion but is not 1o be laken into account in determinmg the Directors
who are 1o retire by rolation at that meeting,

Removal of Director
The Company in general meeling may by reselution (of which special notice is given in agcordance with

the Corporations Act) remove any Director from: office and may by resolation appoint anotheor person in
hat Directer's stead.
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Any Dirzetor appointed under Clause 11,13 is 1o be troated, for the purpose of detarmining the time at
which that Director or any other Diractor is to retire, a3 i that director had become a Director on tha day an
which the Directer in whose place that Director was appointed was last elected a Director.

Remuneration of Directors

The Direclors shail be paid oot of the funds of the Company, by way of remuneration Tor their services as
Direciors, a sum not exceeding such fixed sum per annum as may be determined by the Irrectors prior o
the first annual gensral meeting of the Company, to be divided arnang themselves end in defasli of
agreement they in equal shares. The remuneration of the Directors shall not be increased except pUrsuant Lo
a resolution passed at a general mesting of the Company where notics of the suggested increase shall have
been given to Members in the notice convening the meeting. No non-executive Director shall be paid a3
part or whole of his remuneration a commission on or a percentage of profits or 2 commission on or a
percentage of operating revenue, and no Executive Dircctor shall be paid as whole or part of his
remuneration a commission on or percentage of operating revenue, The remuneration of a [irector shall be
deemed to acerue from day to day.

The Diteetery' remuneration is deemed to acorue from day to day,

1a Director, being willing, is called on 1o perform exira services or o make any special exertions in going
or residing abroad or otherwise for (he Company, the Company may remunerate that Director by payment
of a fixed sum dztermined by the Direetors and that remuneration may be either in additien 1o or in
substitution for that Director's share in the remuneration provided for in Clanse 1113,

the Directors may also be paid all fravelling and other expenses properly incurred by them in attending,
participating in and returning from meetings of the Directors or any commitiee of the Directors or geners)
reetings of the Company or otherwise in connsction with the business of the Company.

irectors’ interests

Neo Director is disqualified by his ofTice {rom contracting with the Company whethsr as vendor purchaser
ot othierwise, nor shall any such contract or any coatract o arrangemard entered inlo by or on behalf of the
Company 0 which any Director shall be in any way interested be avoided or prejudiced on that account,
nor shall any I¥rector be liabie to account 1o the Compary for any profin arising from any such contract or
agreernerd by reason only of such Director holding that office or of the fiduciary relationship thereby
established. However, the pature of their interest must be disclosed by them at a Directors' meeting as soon
as practicable after the relevant facts have come to their knowladge and such Director shall comply with the
regurenents of Part 283 of the Corporations Act.

Subject to the requirements of Part 2D of the Corporations Act, a general notice that a Director is 2 member
of or etherwise interested in any specific firm or company and s to be regarded as interested inall
{ransactions with that firm or company shall be a sufticient disclosure under this Clause as regards such
Lrirector and the said transactions, and after such general notice it shall not be necessary for such Director
to give a special notice relating 1o any particular trausaction with that firm or compary.

Disciesurs purseand o this Clause shall constitute sufficient disclosure of interest by a Dirsctor in gl
circumstances notwithstanding any rule of the peneral Act to the contrary, and nothing in this Clause shal!
be read or construed $o0 a¢ o impose a greater duty of disclosure on & Direclor than that reguired by Par: 2D
of the Corporations Act.

Related Body Cerporate Contracts
*
Subject to the requirements of Panl 2D of the Corporations Act a Director shall not be deemed to be
interested or to Bave been at any time inferested in any conlract or arrangement by reason oaly hat in a case
where the contract or arrangement has been or will be made with, for the berefit of, or on behall of a
Relaled Body Corporate, he is a shareholder in that Relared Body Corporate,

Vacation of office of Directar

In addilion to the circumstances in which the office of a Director becomes vacant under the Carporations
Act, the oflice of a Director becomes vacant H the Director

fa} becomes of unsound mind or a person whose persen o1 estate is {able to be dealt with in any way
under the Act relating to mental health;

(b} resigns from the office by notice in writing 1o the Company,
(¢ 13 absent without the consent of the remaining Directors Tom meetings of the Director held

during a period of & months;
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{d} 15 remaved from office wnder Clauss 1113,

(e} ceases to be a Director by virfue of Part 21D or any other provision of the Corporations Act;

{0 begornes bankrupt or makes any arrangement Or composition with his creditors generaily; or

(2} becomes prohibited from being 2 Director by reason of any order made uader the Corporations
ALE

POWERS AND DUTIES OF DIRECTORS

Birectors to manage Company

Subicet 1o the Corporations Aet the Listing Rules and 10 eny other prevision of this Constitution the
husiness of the Company i manzged by the Directors, who may exercise ali such powers of the Company
as are not, by the Corporations Ast or by tus Constitution, required Lo be exercised by the Company in
general meeting.

Without limiling the penerality of Clause 12,1, the Dirgctors may at any tims:

{a} exercise all the powers of the Company to botrow or raise money, to charge any property or
business of the Company or all or any of its uncalled capital and o isstie debeniures or give any
other security for a deby, lability or obligation of the Company or of any other person;

b sell or otherwise dispose of the whole or any part of 1he assets, undertakings and other properties
of the Company or any that may be bereafter acquired on sueh terms and conditions as they may
desm advisable, bur:

{1] the Company shall comply with the Listing Rules;

{11} any sale or disposal of the Company's main undertaking shal! enly be made subiect to
the prior approval ot ratification of the sale or disposal by the Company in general
meeting, and

{1} on e saje or disposition of the Company's main undertaking or on the liguidation of
the Company, ne sommission or fee shall be paid 1o any Direclor or Directers or (o any
ligquidaior of the Company unless it shall have bean ratified by the Company in general
mesting, with prior netificaiion of the amount of such proposed pavmen:s having boen
aiven to all Members at least 10 days prior to 1he meeting at which any such payment is
{0 be considered; and

(c} take any action recessary or desirable to enable the Company 1o comply with the Listing Rules.

The Directors may raise or secure the payment or repayment of moneys or any debt, liability or obligation
in such manner and on such terms and conditions I all respects as they may determine and in particular by
ilie issue of debentures, debenture stock {perpetual or otherwiss), boads, notes or other sceurities or debt
instruments the payment of which may be charged on all or any parl of the property of the Cempany (hoth
present and future) including its uncailed capital for the time being,

Debentures, debenture stock, bonds, notes or other securities or debt instrumants may be made gszignabie
frez from any cquities between the Company end the person o whom the szine may he issued.

Any debentures, debenture stock, bonds, poles or other securities or debt instruments may be ssued 8 the
discrelion of the Directors at a discount, premium or otherwise and with any special privileges as 1o
redemption, surrender, drawings. atlotment of shargs, attiending and voting & general meetings of the
Company, appointnent of Directors and ot!i:lerwi €.

Appaintment or attorney

The Lrirectors may, by power of aitorney, appeint any person or perions 1o be the atiomey or anorneys of
the Compaty for such purposes, with such powers, authoritics and discretions (being powers, authorities
and discretions vested in or exercisable by the Dirsctorsy, for such pertod and subject to such conditions as
they thing tit,

Any such power of atioraey may contain such provisions for the protection and cenvenience of persons
dealing with the stlorney as the Directors think fit and may alse authorise the atorney 1o delegate ail or any

of the powers, authorities and discretions vesied in the attorney

Minutes
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The Dirsciors must cause minutes to be made:

() of the names of the Directors present at or involved in all general mestings and all meetings of
the Directors; and

(1)) of ail proczedings of general meetings and of meetings of Directors,

and cause those mimrtes 1o be entersd, within one month after the relevant meering is held, in the minute
book.

The minutes referred to in Clause 12.8 must be signed by the chairman of the meeting at which the
proceedings took place of by the cliairman of the next sueeeeding meeting,

Execution of Company chegues ect,

All chegues, promissory notes, bankers' drafts, bills of exchange and other negotiable insmsments, and all
eceipls for money paid to the Company, must be signed, drewn, accepted, endorsed or otherwise executad,
as the case may be, in such manner and by such persons as the Dircctors determine from time to tirme.

Retirement Benefits for Directors

The Directors may af any tme adopt any scheme or plan which they congider & be in the interest of the
Company and which is designad to provids retiring or superannustion benefits for both present end future
non-exeuive Directors, and they may from time to time vary any such scheme ar plan. Any scheme or
plan may be effected by agreements entered into by the Company willt individual Directors, or by the
establishment of a separate trust o1 fund, or in such other manner as the Direclors conzider proper. The
Exrectors may attach such lerms and conditions to any entitlement under any such schenie or pian as they
think fit, inchuding, without limitation, a minimum period of szrvice by a Director before the accrual of any
entitlement and the accepiance by the Directors of 4 prescribed retiting sge. Mo such scheme or plan shal
operatt o coafer upon any Director or on any of the dependants of any Direclor any beneflts exuding thosg
errmitted by Parl 2D of the Corporations Act, sxcept with the approval of the Company in general meeling,

Securities to Directors
If the Inrector acting solely i mis capacy as a [irector of the Company shail hecome personally hable for
the payment of any sam primarily duc by the Company, the Idirectors may create any mertzage, charge or
security over or affecting the whele or ary pert of the assets of the Company by way of indemnity to secure

Lhe persons or person so becorming liable from any loss in respect of such liabiliy,

FROCEEDINGS OF DIRECTORS

Directors' meetings

The Dirgetors may meet ogether for the dispatch of business and adiourn and otherwise regulate their
meelings as ihey think {iL

A EXreclor may & any lime, and the Seeretary must ot the requisition of & Director, convene a masting of
the Diraciors but pot less than 24 bours notice of every such Direciors meeting shall be ghven to each
Phrector either by personal teiephone contact or in writing by the convenor thereofl The Directors may by
unanimous resolution agree to shorter notice.

(Juestions decided by majority

Subjecr to this Constitution, questions arising al a meeting of Dirgetors are 10 be decided by a majority of
voles of Directors invelved and voting andaany such decision is for all purposes deemed a decision of the
DHractors.,

An Alternate Director inveived in any meoting of Directors has ong vote for ¢ach Direclor for which thay
person is an Alternate Director and if that person is a Director also has one votz a3 a Director,

In the event of there being an equality of votes, the chairman of the meeting, in addition o the chaimman’s
deiiberate vote, has a casiing vole except whers only two Directors are present and enzitled 1o vote on a
guestion. The Chatrman has a discretion both as to whether or not to use the cesting voie and as to which
way H s used.

Alternate Birectors

A Director may, with the approval of the Directors, appoint a person {whether 2 Member of the Company
or not) to be an Alternate direcior in the Director's place during such peried as the Director thinks fi
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An Alternate Director is entitled to notice of all meetings of the Directors and, if the apgointor is not
tnvelved in such a mesting, is entitled to participate and vote in the appeintor's stead.

An Alternate Direcior may oxereise any powers that the appoinior may exercise and in the exercise of any
such power the Alternate Directer is an officer of the Company and is not deemed an agent of the
appenlon,

A Alternate Director is net required to hold aay share in the Company.

An Aliernate Director is subject in all respects to the conditions atlaching to the Dircctars generally except
that an Alternate Dirgctor i3 not entitled to any remunzration under Clause 11.1% otherwise than from the
Alternate Directors appointor,

The appointment of an Alternate Director may be terminated at any time by the appeintor notwithstanding

that the period of the appointment of the Allernate Director has not expired, and lerminstes in any event i
the appointor vacates office as a Directar,

An appointment, ot the ermination of an appointment, of ant Alternate Director must be effected by a notice
in writing signed by the Director who makes or made the appointment and served on the Company.

The rotice of appeiniment or termination of appoirtment of an Alternate Pireclor may he served on the
Cempany by lzaving it at the Registered Office or by forwarding it by facsimile transmission o the
Registered Office and in the case of a facsimile iransmission, the appearance at the snd of the messape of
the mame of the Director appeinting or terminating the appointmert is sufficient evidence that the Director
bas signed the notice

Quorum for Direciors' meetings

At a meeting of Directars, the number of Directors whose Involvement is nocessary 1o constitate a quoram
is 2, or such greater number as is determined by the Dirsetors from time to time. However, subject to the
provisions of Section Z48F of the Corporations Act g quorum is not present during the consideration of &
mabier at a meeting of Directors unless two Directors are present who ars entitled {o vole os1 2 motion in
relation to thal matter, Provided a quorum is prasent at the place where the meeting Is held, olher Directors
unable to attend in porson may participate in the proceedings of the meeting in accordance with Clauses
1332 and 13.33, .

Remaining Directors may act
In the event of & vacancy or vacancies in the office of 4 Director or offices of Dircctors, the remaining
Directer or Diractors may ac buy, if the rumber of remaining Directors is not sufficient 1o constitute a
querum ai a meeting of Direclors, they may act onky for the purpose oft
(a3 increasing the nember of Directors to a number sufficient to constituie such a guorum; or
i{h} convening a general meeting of the Company.

Chairman of Directors

“Fhe Directors rmust elect one of their number as chairman of their meetings and may determine the period
fer which the person elected as chairman is ta hold office the Directors may also elect one of their number
a5 deputy-chaimnan of their meetings and may determine the period for which the person elected as depury
chairman is to hold office.
When a Dhrectors’ meeting is held and:
{) a chairman has pot been elecied as provided by Clause 13.16; or

H the chairman is nel present within [0 minutes afier the time appotinted for the holding of the
meeling or 15 tnable or unwilling o act,

the deputy-chairman {if any} must act as chairman of the meeting. I there is no such person or that person

is absent or unable or unwilling w act, the Mrectars tnvolved must elect ane of their number 1o be a

chairman of the mesing.

Directors’ cormmittees
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The Directors may delegate any of thetr powers, other than powers requirad by Act to be desll with by the
directors us a board, 10 @ commitiee of commitlees consisting of at least one of their number and such other
persens a8 they think fit

A commitiee to which any powers have been so delegated must gxercise the powers delegated in
accordance with any directions of the Directors and & power so excreised is deemed to have been exercised
by the Direclors,

The members of sueh a comminee may call one of their number as chaitman of their meetings.

I such a meeting ts hetd and:

{a) a chairman has not been eleclzd as provided by Clause 13.20; or
£k} the chairman is not present within 10 minules after the time appointed for the holding of the

meeting or is unable or unwilling {o act,
the members invelved may slect one of their number to be chairmarn of the meeting.
A committee may meel and adjoumn as it thinks proper,

Questiens arising at a meeting of a committee are o ba determined by a majorizy of votes of tie membars
involved and voting.

Ir: the event of there being an equalily of voies, the chairman, in addition to the chairman's deliberative
vote, has 1 casting vote.

Written resolution by Directors

A resolution in writing signed by al! Directors for the time belng or their respective altzrnate Directars
{except those Dircetors (or their zltemates) who expressly indicate (heir abstention ia writing to the
Company and those who would not be permitied by virtue of Part 2D of the Corporations Act le vole were
the resoiution to be put w a meeting of the Directorsy shall be as valid and cffectual as if it had been passed
at a Directors’ meeting duly convened and held. Any auch resotnsion may censist of several decuments in
like form bat cach decument must contain a statement that the Directors are in favour of the resolution and
the wording of the reselution and the statement f the Direclors must be identical, each document signed oy
ong or mere Directors, A telex, telegram, facsimile transmisston or other document produced by
mechanical means and bearing the signature of the Direcior, printcd mechanically and with his authority,
shall be deemed to be 4 document in writing signed by the Direcior.

Defective Appointment

All acts done by any Directors’ meeting or of 1 commitlee of Directors or by any person scting as 4 Direclor
are, natwithstanding that it 1s allerwards discovered that there wag some defect in the appointment of 2
person 1o be, or to act as, a Direcior, or thal a person so appointed was disqualified, as valid as if the persen
had been duly appointed and was qualified 10 be a Director or 1o be 4 member of the committes.

Directors May Hold Other OH{Tices

A Director may hoid any other office or place of profis In or in relation to the Company fexcept that of
anditor} in conjunction with their office of Dirgctor and on such terms 25 (0 remuneration o otherwise as
the Directors shall approve.

Directors May Hold Shares, et
-
A [irector may be or become a sharehiclder in o director of or hold any other effice or place of profi mor
in relation to any other company promoted by the Company or in which the Company may be interested,
whether as 2 vender, shareholder or otherwise,

Dircctors Not Aceountable for Henefits
No Director shall be accountable for any benefits received as the holder of any other office or place of

profitin or in relation 5o the Company or any ather company referred to i Clause 13.28 or 45 & sharzholder
in or director of any such other company.

Vating, Affixation of Seal
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A Director may in all respects act as a Director in relation to anv contract or arrangemsnt in which he is
imerested, including, without limiting the penerality of the foregeing, in relation w0 the exscution of the
conlract or agreement of the use of the Company’s common seal, but he may not vote in relation 1o anv
coniract or praposed contract or arrangement in which be has dircetly or indirsct'y a materia! inlerest and in
that respect be shall comply with the requirements of Part 21 of the (Ziarpcaratiansdﬁcl,

Exchange to be Advised

The Dircctors shall advise the Cempany, which in mrmn shall advise the Exchange without delay of any
material contract involving Dirzctors’ interests. The advice shall include at least the following informalion:

{a] the names of the parties o the contract,

(b} the name or names of the Dirsetor or Directors whe has or have any material interest in the
contract;

{2} particulars of the contract; and

() parliculars of the relevant Director's or Diractor's interest or interesis i o that contract

Meetings to be Effectual

For the purposes of this Constitution, but subjeet to Clause 13.14, the contemporanesus Hnking tozether by
instuntaneous communication deviee of 4 number of cansenting Direciors not less than [he Quorim,
whether or not any one or more of the Directors is out of Australia, shall be deemed Lo constituie a
Dirgetors' mecting and all the provisions of this Constitition as 10 the EXrectors' meetings shall apply to
such meetings heald by instantangous communication device so long as the fatlowing conditions are met;

{a) alk the Direciors for the time being entitled to receive notlee of the Directors' meeting ¢including
any alternate for any Director) shall be entitled 1o notice of a meeting by instantanzous
communication device for the purpeses of such mesting. Notice of any such Directors' meeting
skall be given on the instantaneous communication deviee or in any other manner permitied by
this Coustizution;

{h} cach of the Directors waking part in the Directors' meeting by instaniancous communication
device must be.able o hear each of the ciher Dirzetors taking part &t lhe commencement of the
Directors’ mesting; and

i) at the commencament of the Dirzetors’ meeting each Director must acknowledge s prosence for

the purpose of a Directors’ meating of the Company 10 all the other Directors taking pary,
Procedure at Mectings

A Director may not {eave a Directors' meeting held under Clause 13,32 by disconnecting his instantancous
communicalion device unless he bas previously obtained the express consent of the Chairman of the
Dirsctors' mesting and shall be conclusively presumed to have been present and 1o have formed part of the
guorum at all times during the Directors’ meeling by instantaneous communication device unless ke has
previousty obtained the express consent of the Chairman of the Directors’ meeting o leave the Directors’
mmesting as aloresaid. However, if the Director would not be permitted by virtue of Part 2D of the
Corporations Act to be present or Lo vole during the consideration of a matter then such Birector may
disconnect Bis instantancous communication device daring the consideration of such matter withou
obtaining the express consent of the Chalrman and he shall ot be counted for the purpose of determining a
quorum during the consideraiion of that matter.

Minutes
faal
A micute of the proceedings &t a Directors’ meeting held ender Clause 13,32 shall be sufficient evidence of
such proceedings and of the observance of ail necessary formalities ¥ eertified ag a correet manutle by the

Chairmuan or the person taking the chair at the Directons’ meeting under Clause 1332

Definition

1

For the purpese of this Constitution "instantaneous commanicaBon deviee” shall include telephone,
television o any other audio or sudio-visuzl device, which pomilg MSERIANSOUS COMMURICAton.

Appointment of Managing Director

The Directors may {rom Ume w tme appoint ong or more of their number o the office of Managing
Dirzetor or Managing Directors of the Company or to the office of Fxecutive Director or Exccutive

et
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Directors aither for o fixed torm or at will, but ot for life and. subjee (o the terms of any agreemen:
entered inta in a particniar case, may revoke any such appointment. The appointment of a Managing
Director or Executive Director so appointed sutomatically terminates if he ceases for any reason o be a
Brirecior,

Remuneralion

Subject to Clause 11.15 a Managing Director or Exscutive Director shall, subject to the terms of any
agreement entered into in 2 particular case, receive such remoneration (whether by way of salary,
commission or participation in profits, or parity in one way and partly in another) as the Directors may
determing.

Powers
The Bireciors may, upon such lerms and conditions and with such restrictions as they think fit confer upon
a Managing Dhrecior or Executive Director any of the powers excreisable by them. Any powers so
conferred may be concurrant with, or be 1o the exclusion of, the powers of the Diirectors. The Dircoiors may
at any time withdraw or vary any of the powers so conferred on 2 Managing Director oF an Executive
Drireztor,

Rotation
A Managing I¥irector shall not retire by rotatien in accordance with Clause 113, but if there is more than
one Managing Director then the first appeinted Managing Director shall not be subject 1o re-ciection and
the other Managing Director and the Executive Directors shall be sebjeot to re-election.

SECRETARY

Appointment of Secretary

There must be at least ene Secrctary of the Company who may be eppointed v the Direciors for such lerm,

al such remuneration and on such conditions as they think fit.
Suspension and removal of Secretary
The Directors have power 0 suspend or remove a Seoretary.
Powers and duties of Seerefary
The Drectors may ves! in a Secratary such powers, duties and authorities as they may from time to time
determing and a Secretary must exercise all such powers and authorities subject at all imes o the controf of
the [ireetors,

Secrefary to attend meetings

A Secretary is entitled 1o participate in ail meatings of the Directors and all general meetings of the
Company ard may be hesrd on any matter.

COMMON SEAL AND OFFICIAL SEAL

Custody of common seal
The Drectors may provide for a common seal and must provide for the safe cusiody of the common seal,
Use of common seal
The comman seal mav be used only by [he authority of the Dirgetors, or of a committee of the Rirectors
authorised by the Directors o authorise the use of the common seal, and every docurnent to which the
common seal is affixed must be signed by & Direetor and be countersigned by ancther Director, a Secratary

or anather persen appointed by the Directors m countersign thal docament or a cless of documents in which
hat documen 15 included,

Execution of Documents without the Common Seal
The Company may sxectte a document without using a common seal if the documend is signed by
{a} 2 {rectors; or

{1 a Hrector and & Secrefary.
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INSPECTION OF RECORDS

Inspection by Members

Except as otherwise required by the Corporations Act, the Directors may determine whether and to what
extont, and at what times and places and under what conditions, the accounting records and other
documents of the Company or any of them will be open to the inspeciion of Members other than Directors,
and a Member other than a Director does not have the right to inspect any document of the Company except
as provided by Act or authorised by the Directors or by the Company in general meeting,

DIVIDENDS AND RESERVES

Declaration of dividend
Subject io the rights of persons (1 any) entitled of shares with special rights (0 dividend the Dirzetors may

declare a final dividend out of profits in accordance with the Corporations Act and may authorize the
payment or crediting by the Company to the Mombers of such a dividend.

Directors may authorise interim dividend

The Dirgctors may authorise the payment or erediting by the Company (o the Members of such inferim
dividends as appear to the Dircctors to be justified by the prefizs of the Company.

No interest on dividends
Iaterest may ool be paid by the Company in respec! of any dividend, whether final ov interim,
Reserves and profifs carried forward
The Directors may, before declaring any dividend, set aside out of the profits of the Company such sums ax
they think proper as reserves, 10 be applied, at the diseretion of the Directors, for any purpose for which the
profits of the Company may be property applied.

Pending any such application, the reserves may. at the discretion of the Directors, be used in the business of
the Company or be invested in soch investments as the Directors think fit.

The Pirectors may carTy jorward so much of the profits remaining as they consider ought not 1o he
distributed ag dividends without transferring those profils to & reserve.

Calenlation and apportioament of dividends

Subjeel to the rights of persuns {if any) eatitled to shares with special riphts as to dividend all dividends are
to be dectared and paid according Lo the amounts paid or credited as paid on the shares in respect of which
the dividends is paid.

Unless any shars is issued on terms providing to the contrary, all dividends are 10 be apportioned and paid
praporlionately to the amounts paid or credited &s paid on the shares during any portion o7 portions of the
period in respeet of which the dividend is paid,

An amount paid or credited as paid on a share in advance of a call is not 1o be teken as paid or credited as
paid on the share for the purposes of Clause 17.7 and 178,

Ded uc(ig::s from divideads

The [rectors may deduct from any dividend pavable (o 2 Member all surms of money (if any) presemtly
payable by that Member to the Company en account of calls ot otherwise in relation to shares in the
Company.

Distribution of specific asseis

The Directors, when paying or ¢eclaring a dividend, may direel payment of a dividend wholly or partly by
the distribution of specific assets, including fully paid sharas in, debentures ol or other securities of the
Company or any other corporation.

I{ s Gifficulty arises in regard to such a distribution, the direciors may seriie the matter as they consider
expedient and [ix the value for distribution of the specific assets or any part of those assets and may find
that cush payments will be made to any Members on the basis of the value so fixed in order to adjusr the
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rights of all pariies, end may vest any such specific assets in trustees as the Firectors consider expedient. I
a distribution of specific assets to a particular Member or Members is fliegal or, in the [irectors’ opiniun,
impracticable then the Directors may make a cash pavment 1o that Member or Members on the basis of the
cash amownt of the dividend instead of the distribution of specific assets.

Payment hy cheque and receipts from joinl holders

Any dividend, interest or other money payable in cash in respect of shares may s paid by cheque sont
through the podt direcled:

{a) 1o the address of the holder as shown in the Register or, in the case of ioint holders, to the address
shown in the Register as the address of the ioint halder first namad in the Register; or

{&) to such other address as the holder or joint holders in writing directs or direcu

Any one or two or more joint halders may give effectual receipts for any dividends, interest or other money
pavable in respect of the shares beld by them as joinl holders.

Bonus Share Plan

The Company may, by ordinary resolution in general meeting, athorise the Directors 1o implement 4
Bonus Shere Plan on such terms and conditions as are referred (¢ in such resolution and which plan
provides for any dividend which the Direciors may declare from time 1o time under the Classas in this Part
17, lzss any amount which the Company shall either pursuant to this Constitution or any Act be entitled or
obliged 1o retain, not be payable on shares which are participating shares in the Bonus Share Plan but for
those shares to carry instead an entitlement to receive an allotment of additional fully paid ordinary shares
{o be lususd as bonus shares.

Any resolution passed by the Company in general meeting pursuant 1o Clavse 17.13 may, at any time, be
amended or ravoked by the Company by ordinary resolution in general meeling.

Dividend Plan

{a} Nolwithstanding any elher provision of this Constitution, but subject to the requirements of the
Corporations Agt and, i applicable, the Listing Rudes, the Directors may in their absolutg
diserction cstahiish on such tarms and conditions as they think it

{i) pians {10 be called a "dividend reinvestment plan" or an "imerest reinvestment plan” as
the case may be} Tor cash dividends paid by the Compary in respect of shares 1ssued by
the Comnpany end Interast paid by the Company on unsecured noles or debentare stock
issued by the Company 1o be reinvested by way of subscription for shares in the
Company; and

(1) a plan {1o be called a "dividend election plan®} pernitting holders of shares o the exiem
that their shares are fully paid up, t0 bave the pption 10 elect to forego their right o
share in any dividends (whether interim or otherwise) payable in respect of such shares
and to

recelve instzad an issue of shares credited as {ully paid up 1o the extent as detzrmined by
the Direciors.

{H} The [rectors may in their abselute discretion, meodify, suspend or terninate all or any plans
estabiished pursuant to the Clause 17.17 from ime to timie on rot less than one monin's wallen
noiice to all Members,

() The powers given 1o the Direclors by this Clause 17.17 are addiional 1o the other powers reposed

in the Iyirectors by this Constitution and shall not in any way be limited, restricted or otherwise
affectzd by the Clauses in this Part 17 and 18 inclusive,

Unelaimed dividends
All dividends declared but unclaimaed may be invested by the DHrectors a3 they think it for the benetfit of
the Compary unti! claimed or until required to he dealt with in accordance with any At relaling w

unclaimed moneys.

CAPITALISATION OF PROFITS
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Capitalisation of reserves and profits

Subject to the Listing Rules a Company may capitalise profits. The capitalisation need not be accompanied
by the issue of shares.

Subject to the Listing Rules if the capitalisation involves the issue of shares the Directors mgy do ali things
neeessary to give effect 1o the resolation and, in particelar, (o the extent necessary 1o adiust the rights of the
Merabers among themselves, may:

fa) issue fractional vertificales or make cash payments in cases where shares or debenturss become
issuable in fractions; anid

(b} authiorise any person to make, on behalf of all or any of the Members entitled to any further
shares or debenturss on the capiialisation, an agreemant with the Company providing far the issus
to them, credited as fully paid up, of any such further shares or debentures or for the payment up
by the Compuny on their behalf of the smounts of any part of the amaunts remaining unpaid on
thzir existing shares by the application of their respective propomions of the sum reseived 1o he
capitalised, and any such agreement {s effective and binding on all the Members concemned.

NOTICES
Service of notices

A notice may be given by the Company 1o any Member or other person receiving notice under this
Constinztion gither by serving i on the person personally er by sending it by post or facsimile transmission
to the person at their address as shown in the Register or the address or number supplied by the person to
the Company for the giving of notices 1o the person or to the electronic address nominsled by that nerson.

ifa notics 13 sent by past, service of the notice is deemed 1o be effecied by properly addressing, prepaving,
and posting a iefter containing the notice, and the notice is desrmed to have been served (hree (37 davs after
the date of its posting,

I o notice is sent by facsimile transmission or other electronic means, servics of the netice is deemed fo be
effected by properly addressing the facsimile lransmission and transmitting same and to have been served
on the Buginess Day following its despatch,

A potice may be given by the company 10 the joint holders of a share by giviag the notice 10 the joint holder
hrst named in the Register in respect of the share,

Every persen who by operation of Act, transler or other means whatsoever becomes ¢niitied to any share is
absolutely bound by every notice given in accordance with this Constisulion 1o the person from whom thas

person derives ttle prior 1o regisiration of that person's title in the Register,

Al notices serd by post sutside Avstralia must be sent by pre-pald airmail post or facsimile or in ancther
way that ensures that it will be rzeeived quickly or by the means provided by Clause 1910

Persons entitled {o notice of general meeting

Wotice of every general mesting must be given in a manner avthorised by Clauses 19.1 10 1.6 (inclusive)
end in accordance with the Corporations Act to;

{3} every Member,

(b} every Director or Alternats Thrector;

{c) the Audior; "

{d) ihe Exchange (il the Company is listed): and

{e) gvery person entitied (o a share in conseguence of the death or bankruprey of a Member whe, but

for his death or Bankruptcy, would be entitled 10 receive notice of the mesting,
Mo other person is entitled to recelve notices of gengral meetings.
Change of Address

The Company shal! acknowledge receipt of all notifications of change of address by holders of partty paid
shargs.
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Incarreet Address

Where the Company has bona fide reason to believe that a Member is not known at his remistered address,
and the Company has subsequently made an enquiry in writing at that address a2 1o the whereabouts of the
Member which enquiry sither elivits no response or a response indicating that the Member or their present
whereabouts are unknown, all furure notices will be deemed ko be given to such Member if the nolice is
exhibited in the Registered Office (or, in the case of a member repistered on 2 Branch Repister.ina
conspreuous place In the place where the Branch Register is kept) for a period of 48 hours fand shali be
deemed to be duly served at the commencerment of that period) uniess and vaiil the Member informs the
Company thit he has resumed residence at this registersd address or notifles the Company of & new addrass
e which the Compary may send him notices (which new sddregs shall be deemed his registersd address).

ALBPIT AND ACCOUNTS

Company to keep accounts

The directors must cause the Company (0 keep accounts of the business of the Company in accordance wilh
the requirements of the Corporations Act and the Listing Rules.

Company to audit accounts

The directors mast cause the aecounis of the Company 10 be audited in accordance with the requiremnents of
the Corporations Act ard the Listing Rules.

WINDING UP
Distribution of assets

Subjeel to Clause 21.3, it the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company, divide among the Members in kind the whole or any part of the property of the
Company and may for that purpese set such value as the liquidator considers fair on any property to be so
divided and may determine how the division is 10 be carried ous as between the Members or d
classes of Members.

The bauidalor may, with the sanction of 2 special resolution of the Company, vest the whole or any part of
any such property in trustees on such irasts for the benefit of the contribulories as the liguidater thinks fiy,
hut 50 that no Member is compelled 1o accept any shares or other securities in respect of which there is any

liability.
Order for Winding Up

Where an order is made for the winding up of the Company or i is reselved by special resolution 1o wind
up the Company, then on a disiribution of assets to members, shares classified by the Home Exehange as
Restricted Securities at the time of the commencement of the winding up shall rank in pricrity afier all
other shares.

Subject e the rights of Members {if any) enditled to shares with special rights in a wirding-up, all monics
and property that arc to be distributed among Members on 2 winding-up, shall be so distributad in
proportion tor the share held by them respectively irrespectuve of the amount paid-up or credited as paid up
on the shares.

INDEMNITY
Except as may be prohibited by Part 2D of the Corporations Act every OiTicer, auditor or agent of the
Company shall be indemniiied 0w of the propery of the Company azainst any liability incurred by himoin

his capacity s Olficer, auditor or agent of the Company or any refaled corporation in respect of any ecl or
ormission whatsoever and howsvever oceurting or in defending any proceedings, whether eivil or eriminal.

OVERSEAS MEMEERS

Each Member with a registered sddress ouiside Australia acknowledges that, with the approval of the
Exchange, the Company may, as contemplated by and in accordance with the Listing Rules, amange fora
norninee (o dispose of any of its entitlement Lo participate in any Issuc of shares or options by the Company
io Members,
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LISTING RULES

Listing Rules
If the Company has been admided to the Official List of the Exchange, the following clauses apply:

{4} Norwithstanding anything contained in this Constitution, if the Listing Rules prohibil an acl being
gone, the act shall not be done.

45); Nothing contained in this Constitution prevents an act being done that the Listing Rufes requirz 1o
be done.
{c} If the Listing Rules require an act to he dons or not 1o be done, authority is given for that act 1o be

dane or not 1o be done {35 the case may be).

() I{ the Listing Rules require this Constitution @ contain a provision and H does not contain such a
rovision, this Conslitution is desmed 10 contain that provision.

{e} if the Listing Rules require this Constitution 1ot to contain & provision and it coolains such e
srovision. this Constitution is deemed not fo contain that provision,

{fy If any provision of this Constitution is or beeomes inconsistent with the Listing Rules, this
Constingtion is deerned not to eontain that provision 1o 1he extent of the inconsisieney.

CHESS
Participation
The Directors may do anything permitied by the Corporations Acy, the Listing Rules or the SCH Business
Rudes which they consider necessary or desirable in connection with the participation of the Company in
any eomputerised or electronic system established or reeognised by the Corporations Act, the Listing Rules
ar the SCH Busingss Rules for the purpose of facilitating dealings in shares.

Sub-Register

The Company may provide facilities for menbers to hold securities in the Company oo an issaer sponsored
sub-register in accordance with the Listing Rules and the SCH Business Rales.

Lien

The Company may do anvihing necessary or desirable for it to do under the SCH Business Rules !
or enforce any lien. charge or other right W whiclt it is entitled under any Act or under this Co

CompHance with SCH Business Rules

The Company shall comply with the listing Rules and with the SCH Business Rules in respect of it
participation in CHESS,
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THE DIRECTORS LISTED WITH
THE AUSTRALIAN SECURITIES & INVESTMENTS COMMISSION

Peter Neil SMITH

13 Hillway
NEDLANDS WA 6009

Derrick SUFREDO

23 Gelderland Entrance
STRATTON WA 6036

Michael Jarvis POVEY

. J Unit 2, 39 Boreham Street
%’ COTTESLOE WA 6011
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We, the persons listed below consent to be the members of this Constitution and
agree to take the number of shares listed opposite our respective names.

Full name, Address and
Occupation of Member

Number of Shares
taken by the
Member

Signature
of
Member

Peter Neil SMITH
13 Hillway
NEDLANDS WA 4009

Derrick SUFREDO
23 Gelderland Entrance
STRATTON WA 6036

Datedthe 27th Septe

mber 2005

One
Ordinary
Share

One
Ordinary

Share
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