Name of Initial Subscriber

THE COMPANIES ACT (CAP. 50)
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCGCIATION
M2L HOLDINGS LIMITED

The name of the company is M2L HOLDINGS LIMITED.,

The registered office of the company will be situated in the Republic of
Singapore al the following premises 21 Bukit Balok Crescent #15-74, WCEGA
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The liability of the members is limited.

The share capital of the company upon incorporation is SINGAPORE
DOLLAR ONE ONLY.

We, the several persons whose names and addresses and occupations are
hereunto subscribed, are desirous of being formed into a company in
pursuance of this Memorandum ol Asscciation and we respeclively agree to
take a number of shares in the capital of the Company set opposite our
respeclive names.
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THE COMPANIES ACT, (CAP. 50)
PUBLIC COMPANY LIMITED BY SHARIZES
ARTICLES OF ASSOCIATION OF
M2L HOLDINGS LIMITED

"

CHUA KEE/LENG
Barrister - at\ Law
Inner Temple

11 Definitions Certified True Copy

In this Constitution, unless the context otherwise requires:

1. Preliminary

"Board" means the Directors acting as a Board of Directors;

"CHESS" means the Clearing House Electronic Sub-register System established and
operated by ASTC;

"CHESS approved securities" means sccurities approved by ASTC in accordance with
the ASTC Business Rules;

"Company" means M2L HOLDINGS LIMITED;

"Constitution” means the Memorandum and Articles of Association of the Company for
the time being in force;

"Directors" means the directors of the Company from time to time;

"Financial Year"” has the meaning given to the term "financial year” in the Act;

"Act" imcans the Companies Act (Cap. 50);

"Listing Rules" means the Listing Rules of the NSX and any other rules of the NSX whicli
apply while the Company is admitted to the Official List, cach rule as amended or replaced

from time to time, except to the extent of any express written waiver by the NSX;

"Member" means a person who is entered in the Register as the holder of Shares in the

capital of the Company;
"Month™ means catendar month;

"NSX" means National Stock Exchange of Australia Limited,;
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"Office" means the repistered otfice for the time being of the Company,
“Official List" hays the same meaning given to the term "official Hst" in the Listing Rules;

"Register" mecans the registers and/or subregisters of Members to be kept pursuant to the
Act and the Listing Rules;

"Related Body Corporate” has the same meaning given to the term 'related body
corporate” in the Act;

"Resolution” means a resolution other than a Special Resotution;
"Restricted Securities” has the same meaning given to it in the Listing Rules;

"ASTC" means ASX Settlemoent and Transter Corporation Pty Limited s approved ag the
Securities Clearing House undor the Austratian Corporations Act 2001,

"ASTC Business Rules" means the business rules of ASTC from time to {ime;

"Seal™ means the common seal of the Company (1 any) or, where appropriate, the duplicate
seal or the official seal;

"Secretary” means a person appointed as sceretary of the Company and also includes any
person appoinied o ;,)cz‘!.‘m’s‘n the duties of sccretury on a temporary basis and any duly
appointed assistant seoretary;

"Shares"” means shares in the capital of the Company; and

"Special Resolution” hius the same meaning given to the term "special resolution” in the
Act,

1.2 Companies Act and Listing Rules dafinitions

In this Constitution, unless the context otherwise requires, an expression defined in, or given
a meaning for the purposcs of, the Act or the Listing Rules, has thwe same delinition or
meaning in this Constitution to the extent it relates 1o the same matter for which it is defined
or given & meaning in the Act or the Listing Rules,

1.3 Interpretation

I this Constitution, unless the context otherwise requites;

{a) a reference Wy

(1) the singular includes the plural and vice vorsa,

(1) a gender includes every gender;

{111) the Act, any section, regulation or schedule of the Act or any other legislation is a

reference to that law as amended, consolidated, supplemented or replaced;
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{iv) "I writing” or "written" includes printing, lithography, photography and other
means of representing or reproducing words in a visible form..

(v} "paid up” or "paid" includes crecited as paid up or paid;
{vi) “dividend” includes bonus;
(vii) any person includes a reference to any individual, compuany, body corporate,

association, partnership, firm, join! venture, tust or govermment ggency;

]

means "tncluding but not limited w" or

4

(vii) the word "including” or "includes
"including without himitation”; and

(b) headings arc for convenience only and must be ignored in interpreling this
Caonstitution,
1.4 Replaceable rufes not to apply

To the maximum extent permitted by the Act, the provisions of the Act that apply as
replaceable rules do not apply to the Company.

1.5 Constitution subject to the Act

This Constitution is subject to the Act and where there is any inconsistency between a clause
of this Constitution and the Act, the Act prevails to the extent of the inconsistency.

1.6 Listing Rules and ASTC Business Rules only to have effect if
Company is listed

sis Constitution, a reference to the Listing Rules oy ASTC Business Rules is to have eftect
if at the relevant time the Company is admitted to the Olficial List and is otherwise to be
sgarded.,

I th
only
disre

1.7 Constitution subject to Listing Rules if Company Is listed

If the Company i3 admitted to the Official List, the following clauses apply

{x) Despite anything contained in this Constitution, 3 the Listing Rules prohibit an act
being done, the sct must not be done.

(n Nothing contained m this Constitution prevents an act being done that the Listing
Rules requires to be done,

(c) If the Listing Rules require an act to be done or not to be done, authorily is given
for that act to be done oy not to bu done (as the case may be).

{d) I the Listing Rules require this Constitufion o (:mmin a provision and i does not
cantain that provisien, is uumsi o contatn that provision.

(€} If the Listing Rules require this Constitution not to contain a provision and it
contains that provision, this Constitution is deemed not to contan that provision,
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(N IF any provision of this Constitution is or becomes inconsistent with the Listing
Rules, this Constitution is deemed not to contain that provision to the extent of the
inconsistency,

2. Share Capital
2.1 Allotment and issue of Shares under control of Directors

The allotment and issue of Shares is under the control of the Directors. Subject to the Act
and the Listing Ruleg, the Directors:

{a) may allot, issue or otherwise dispose of Shares 0 any persens, on auy terms and
conditions, at that issue price and at those times as the Directors think it

(b} have full power to give any person a call or option over any Shares during any time
and for any consideration as the Directors think fit; and

(¢) may issuc Shares with any preferential, deferred or spectu? rights, privileges or
conditions or with any restrictions (whether in regard to dividend, voling, return of
Share capital or otherwise) as the Directors determine.

2.2 Company may issue preference Shares

The Company may not issue any preference Shares unless the rights and restrictions attaching
R J E o o

to those preference Shares are set out in this Constitution or in 1 Special Resolution,
2.3 Redeemable preference Shares

The Company may issue preference Shares which are, or at the option of the Company are to
be, liable to be redeemed. The terms upor which and the manner in which any redemption is
to be effected must, if permitted by law, be specified in the conditions of issuc of the
preference Shares.

2.4 Rights of holders of preference Shares

All preference Shares issued by the Company confer on the holders of those preference
Shares:

(1) the same rights as holders of ordinary Shares to receive notices, reports and

aceounts and to attend general mectings of the Commnany; and

{b) the right to vote in each of the following circumstances and in uo others:
{i) during w pertod during which o dividend (or part of a dividend) for the

Share is in arrears;

(if) on a proposal to reduce the Company's Shase capital;
(1ii) on a Resolution to approve the tevms of a buy-back agreement;
{iv} on o proposal that atfieets rights attached to the Share:

atT T 4 . 7 <
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(v} on a preposal to wind up the Company;

(vi) on a proposal for the disposal of the whole of the Company's property,
business and undertaking; and

{vii) during the winding up of the Company.
2.5 Interest on share capital

The Company is authorised to pay interest on share capital in the circumstances and on the
conditions provided for in the Act.

2.6 Brokerage or commission

Subject to the provisions and restrictions contained in the Act and the Listing Rules, the
Company may pay brokerage or commission 10 any person in consideration of the person
subseribing or aprecing to subscribe (whether absolutely or conditionally) for any Shares in
the Company or for pracuring or agreeing o procure subseriptions (whether absolutely or
conditionally) for any Shares in the Company. Any brokerage or commission may be paid or
satisfied in cash, Shares, debentures or debenture stock of the Company or otherwise.

2.7 Joint Holders

Where 2 or more persons are registered as the holders of anty Share, they are deemed to hold
the Share as joint tenants with benefits of survivorship, subject to the following provisions:

{a) the joint helders are jomntly and severally Hable tor all paynents (Including calls

and instalments) which are 10 be made for the Share;

{(b) on the death ol any joint holder, the survivor or survivers are the only person or
persons recogmsed by the Company as having any ttle to the Share, but the
Directors may require evidence of death;

{¢) arty 1 joint holder may give a valid receipt for any dividend, bonus or return of

capital payable to the joint holders; and

{h delivery of @ notice or a certificate for a Share to any joint holder is sufficient
delivery to all the joint holders.

2.8 Recognition of trusts or other interests
Subject to the provisions of the Act, the Company s entitled to treat the registered holder of

any Shares us the absolute owner of those Shares and, accordingly, the Company is not bound
to recognise (whether or not it has notice):

() a person as holding a Share upon any trust; or
(b any equitable, contingent, future or partial mterest in any Share or unit of a Share,

rEY
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3. Certificates
3.1 Certificated holdings

The provisions of this clause 3 apply only to the extent that the Compuny is required by the
Act, the Listing Rules or the ASTC Business Rules to issue certiticates for Shares or other
marketable secunities of the Company, and then only for thnxe Shures or other marketable
seeurities for which certificates are required to be issued.

3.2 Issue of certificates

Subiect to this Constitution, where the Company is required by the Act, the Listing Rules or
the ASTC Business Rules (o issue certificates for Shares or other marketable securities of the
Company, the cerlificates must be issued under the Seal and in accordance with the Act, the
Listing Rules and ASTC Business Rules and must include all information required by the
Act, the Listing Rules and ASTC Business Rules.

3.3 Entitlement of Member to certificate

Subject to this Constitution, every Member s entitled free of charge to | certificate for each
class of Shares or vther marketable scourities registered in it nume or to several certificates
cach for a reasonable proportion of those Shares or marketable securitics

3.4 Certificate for joint holders

Where Shares or other marketable securities are registered in the names of 2 or more persons,
only | certificale is required to be issued for cach class of those Shares or marketable
securitivs.

3.5 Cancellation of certificate on transfer

{a) Subject to this Constitution, on every application to register the franster of any
Shares or other marketable securities or to register any person as a Member in
respect of any Shares or other marketable securitics which may have been
transmitted to that person by operation of law, the certificats for those Shaves or
other marketable securities must be delivered up to the Conmpany for cancellation
and a new certificate in similar form specitying the Shares or other marketable
securities transterred or transtuitted must be delivered o the transferee or
transmittee within 5 business days alter the day of lodgment with the Company of
the registrable transter or transmission natice,

{1 H registration is required for some only of the Shaves or vthey marketable securities
specitied on the certificae debivered up to the Company, a new certificate
spectfying the Shares ov other marketable securities remai ng unfranstered or
untransmiticd must be delivered to the transferor,

3.6 Replacement of certificates

(a) The Company must issue g replacernent certificate:
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{1 if the certificate is worn out or defaced, upon production of the certificate to the
Company Lo be replaced nnd cancelled; or

(i) if the certiticate is lost or destroyed, upon the Company being furnished with:
{A) evidence that the certificate has been lost or destroved, and has not been

disposed of or pledged, as is required by the Act;

(B) an undertaking to return the certificate, if found, as required by the Act,
and
() if the Directors consider it necessary, a bond or ‘ndemmnity as the Act

authorises the Directors to require.

(b All replacement certificates must be dissued within 5 business days after the
Company receives the original certiticate or evidence of loss or destruction,

4. CHESS

4.1 Participation in CHESS

{a) The Board may at any time resolve that the Company will pariicipate in CHESS,
(I This clause 4 will apply 1f the Company is granted participation in CHESS.

4.2 Compliance with ASTC Business Rules

The Company must comply with the ASTC Business Rules i any of its securities are CHESS
approved securities.  In particular the Company must comply witly the requirements of the
ASTC Business Rules and Listing Rules regarding the maintenance of repisters, the issuing of
holding statements and transfers inrelation to its CHESS approved securities.

4.3 Registers

If the Company's securitics are CHESS approved secunties, in addition to the CHESS
subregister, it must provide for an issuer sponsored subregister, or a certificated subregister,
or both (at teast if the Company has Restricted Secunifies on issue),

4.4 No interference with proper ASTC transfer

The Company must ot in oany way provent, delay or interfere with the generation or
registration of a proper ASTC transfer or the rogistration of a peper-based transfer in
registrable form (which satisties the requirements of clause 8), except as pemiitted by clause
8.4, the Listing Rules or ASTC Business Rules,

5, Lien
51 Lien
{x) The Company has o lirst and paramount lien on every Share tor
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{1 unpaid calls and instalments on those Shares;

(i} if the Shares were acquired under an employee incentive scheme, any amount
owing to the Company for acquiring those Shares; and

(111} any amount the Company 1s required by law to pay (and has naid) in respect of the
Share of a Member or deceased Member,

{h A len extends to reasonable interest at any rates the Directors may determine, and
expenses incurred because the amount is not paid,

5.2 Extent of lien

The Company's lien (if any) on a Share extends to all dividends, bonuses and other monies
payable for the Share including the proceeds of sale of the Share, and the Company may
deduct or set-off against any dividends, bonuses or other monies, any monijes due and payable
to the Company.

53 Exemption from lien

The Directors may at any time declare any Share to be wholly or in part exempt from the
provigions of clauses 5.1 and 5.2,

5.4 Sale under lien

The Company may sell any Shares on which the Company has a lien in any manner the
Divectors think it provided that no sale mey be made:

() unless a sum in respect of which the lien exists is presently payable; and

(b) until the expiration of 30 days after a notice in writing, stating and demanding
payment of the amount which is prosently payable, has been given to the registered
holder of the Shares or the person entitled to the Shares because of the death or
bankruptey of the registered holder,

5.5 Proceeds of sale of Shares sold under lien

The net proceeds of the sale of Shares sold under lien (after payment of all costs and expenses
meurred in selling the Shares) will be received by the Company and applied in payment of
that part of the amount for which the lien exists and which is presently payable and any
interest on that amount, and the balance (if any) is to be paid to the parson registered as the
holder of the Shares immediately before the Shares were sold,

5.6 Transfer on sale under lien

(&) The Compuny may do all things necessary fo give effect 1o a sale of Shares on
whioh the Company has a lien, neluding authorising a Director or any other person
ol
4)) execute a transfer of the Shares sold in favour of the purchaser of the

Shares: and
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(ii) do all acts and things as arc neccessary or destrable under the Act, the
Listing Rules or ASTC Business Rules to effect a transfer of the Shares
sold in favour of the purchaser of the Shares.

(b The purchaser is to be registered as the holder of the Shares transferred, and is not
bound to see to the application of the purchase money, nor will the purchaser's title
to the Shares be attected by any irregularity or invalidity in connection with the

sale.
6. Calls
6.1 Directors may make calls

The Direclors may make calls as they think fit on the Members for all monies unpaid on the
Shares held by the Members that are not monics made payable at fixed times by the
conditions of allotment. A call will be deemed to have been made when the Resolution of the
Directors authorising that call was passed and may be made payable by instaliments, The
Directors may revake or postpone a call.

6.2 Notice of calls

The Company must give written notice of a call at least 30 business days before the call is
due. The notice must specify the time and place for payment and any other information
required by the Listing Rules. The non-receipt of any notice by, or the aceidental omission to
give notice of any call to, any Member will not invalidate the call,

6.3 Difference in terms of issui as to calls

The Directors may, on the issuc of Shares, differentiate between the holders as to the amount
of calls to be paid and the time for payment of those calls.

6.4 Fixed payments deemed calls

Any sum which, by the terms of issue ot a Share, becomes payable on allotment or at any
fixed date, will for the purposes of this Constitution be deemed to be a call duly made and
payable on the date on which the sum is payable. In case of non-payment, all the relevant
provisions of this Counstitution as to payment of interest and expenses, forfeiture or otherwise
will apply as if the sum had become payable by virtue of a call duly made and notified,

6.5 Interest on sums not paid

If a sum called in respect of a Share is not paid on or before the date for payment, then that
sum will bear interest from the date for payment to the time of actual payuient at any rates as
the Directors may determine. The Directors may waive payment of interest, either in whole
orin part,

6.6 Payment of calls

Each Member must pay the amount of every call made on it at the times and places appointed
by the Directors.
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6.7 Proof of calis

In any proceeding for the recovery of manies due for any call, it is sufficient and conclusive
evidence of the debt if' it is proved that:

(n) the name of the Member sued is entered in the Register as the holder or 1 of the
holders of the Shares in respeet of which the call was made;

{b) the Resolution making the call was recorded in the minute book: and

(¢) notice of the call was given lo the Member sued v avcordance with this
Constitution,

6.8 Prepayment of calls

The Directors may, if they think fit, receive from any Member willing to advance it, all or any
part of the amount unpaid upon the Shares held by it beyond the sums actually called up. The
Directors may then either:

(&) it the Member so requests, make a call on the Member for the amount advanced,
pro rata in respect of all Shares held by that Member on which monies remain
unpaid or on any other basis as agreed between that Member and the Directors; or

(h) authorise payment by the Company of interest on the whole or any part of the
amount so received until the amount bcmmcg duc or is repaid at the rate agreed
between the Member paying the sum in advance and the Directors, The Directors
may at any fime authorise repayment of the whole or any par: of the arsount paid in
advance upon giving to the Member | Month's notice of the date for repayment.

7. Forfeiture of Shares
7.1 Forfeiture upon non-payment of calls

Unless the Directors otherwise determine, any Share upon which a call is unpaid at the
expiration of 14 days afler the day for its payment will be shsolutely forfeited without any

Resolution of the Directors or other proceeding, Subject to the Act and the Listing Rules, the
Divectors muay then proceed to cancel or sell the forfiited Shares.

7.2 Evidence of forfeiture

A statement in writing declaring that the person making the statement is a Director or
Seeretary of the Company and that a Share in the Company has been (orfeited on a date stated
in the statement, is conclusive evidence of the facts stated in the swatement as against all
persons clanming to be entitled 1o the Share.

7.3 Effect of forfeiture

Upon forteiture of a Share:
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() the person whose Share is forfeited will nease to be a Member in respect of the
forfeited Share;

(b that person will lose all entitlements to dividends declared i respect of the
forfeited Share and not actually paid; and

{c) that person remains liable o pay to the Company ail moncy which, at the date of
forfetture, was payable by it to the Company in respect of the forfeited Share
together with interest on that amount from the date of forfesture until payment at
the rate determined by the Direetors. The Directors are under no obligation to
enforce payment.

7.4 Sale of forfeited Share

{a) {f the Directors determine to sell any torfeited Shares, the Company may dispose of
any forfeited Shares on any termns and i any manner as the Directors detenmine,
and in accordance with any applicable requirements of the Act and the Listing
Rules,

(b The Company may do all things necessary to give effect to the sale of the forfeited
Shares, including authorising a Director or any other person to:

(1) exeeute a transfer of the Shares sold i favour of the purchaser of the Shares; and

{11} do all acts and things as are necessary or desirable under the Act, the Listing Rules
or ASTC B mn{:ss Rules, to effect a transter and to ennble the forfeited Shares to
be disposed of,

() The transterce of the forfelted & In o5 19 not bound o seg o the app iicai‘m Oi?’di}}j‘
money pakl as consideration.  The title of the transferce to the Shares is not
affected by any irregularity or invalidity in connection with the forfeiture, sale or
disposal of the Shares.

7.5 Proceeds of sale

¢ proceeds of sale of any forfetted Shares received by the Company must be applied in
paviment off
I3

{a) first, the expenses of the sale;

{b) sccond, any expenses necessatily meurred in comnection, with the forteiture,
including any interest acerued,

{c) third, the calls then due and unpaid: and

(&) the balance (if any) must be paid o the Member whose Shaves have been sold
within 5 business days of receipt by the Company of the proceeds of sale.
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7.6 Redemption of forfeited Shares

A Share belonging to a person which has been forfeited may be redecried at any time up to,
but not including, the day on which the Share is intended to be sold, | by payment to the
Company of all calls due on the Share and any other costs and expenses which may be
permitted by the Act and the Listing Rules. and on payment the person s entitled to the Share
as if the forfeiture had not occurred.

7.7 Surrender of Shares

The Directors may aceept the surrender of any Share which they are entitled to forfeit on any
terrs they think {it and any Share so surrendered may be disposed of in the same manner as a
forfeited Share.

8. Transfer of Shares

8.1 Transfer document

Subject to this Constitution, the Act, the Listing Rules and ASTC Business Rules a Member
may transfer all or any Shares by a transfer document duly stamped (if necessary) and
delivered to the Company. Thv transfer document must be in writing in the usual or common
form or in any other form as the Directors may from time to time preseribe or, in particular
circumstances, agree o acscpi and must signed by or on behalt of the transferor or as
otherwise permitted by the Act.

8.2 Registration procedure

Subject to this Constitution, the Act, the Listing Rules and ASTC Business Rules every
ransfer document must be delivered to the Company accompanied by the certifieate for the
Shares to be transferred and any other evidence the Directors smay require (o prove the title of
the transferor or ity right to transfer the Shaves. Al transfor docurcnts that are registered
must be retained by the Company but any transfer document which the Directors refuse to
register must (excepl in the case of fraud or suspected fraud) be returned on demand to the
person who deposited that document,

8.3 Registration of transfer

Subject to clause 8.4, the Company must register each ac istrable paper-based transfer of
Shares which complies with clauses 8.1 and 8.2, the Act and the Listing Rules and must do so
without charge,

8.4 Restrictions on transfer

Except as atherwise provided for in the Listing Rules and ASTC Business Rules, the
Directors may in their absolute discretion ask ,\M (1o apply a helding lock to prevent a
proper ASTC transfer, or refuse to register a pz;p(:r-b;zacd transfer, of'a %!mxu where:

() the Company has a lien on the Shares the subjeet of the trans fer:
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{hy the Company is served with a court order that restricts o Member's capacity to
transter the Shares:

{c) registration of the transfer may break an Australian Taw and the NSX has agreed in
writing o the application of a holding lock {(which must not breach a ASTC
Business Rule) or that the Company may refuse to register a transfer:

(dy during the escrow period of Restricted Securities;
{e) i the transfer is paper-based, zither a law related (o stas mp duty prohibits the
( ompany {rem registering it ov the Company is otherwise allowed to refuse to

register it under the Listing Rules: or

(fH the transfer does not comply with the terins of any employes incentive scheme of
the Company,

8.5 Notice of refusal to register

(a) [f the Company refuses to register a paper-based transter under clause 8.4, it must
tell the lodging party in wiiting of the refusal and the reason for it, within 5
business days after the date on which the transter was fodged.

(b) I the Company asks ASTC to apply a holding lock under clause 8.4, it must tell the
holder of the Shares in writing of lhc holding lock and reason tor it, within 5
business days after the date in which it asked for the holding lock.

8.6 Transfer not complete until name entered in the Reister

Subject to the ASTC Business Rules, the transferor of a Share :‘cn’n'zirw the holder of the Share
until the name of the transteree is entered in the Register in respect of that Share,

8.7 More than 3 persons registered

IFmore than 3 persons are noted in the Register as holders of securities of the C ompany, or a
request is nmd to register more than 3 persons lhux (exeept in the case of executors or
trustees or administrators of a deceased Member), the first 3 persons nomed in the Register or
the vequest (as the case may be) are deemed 10 be the holders of those securities and no other
persons will be regarded by the Compary as a holder of these securities for any purpose

whatsoever,
g9, Transmission of Shares

9.1 Death of a Member

In the event ol the death of a Member:

{a) where the Member was a joint holder of uny Shares, the 5<ug\»'ivin§,g Jjoint holder (ar
holders) s (or are) the only person (or persons) recognised by the Company as

e

having any title to or interest in those Shares: and
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(b) the legal personal representatives of the Member (not being 1 of 2 or more joint
holders) are the only persons recognised by the Company as havis ng any title to or
interest in the Shares registered in its name.

9.2 Transmission on death or bankruptey

Any person becoming entitled to a Share as a consequence of the death or bankruptcy of a
Member or otherwise by operation of law may, upon production of any evidence of its
entitlement which the Dircctors may require, elect either to be registered itself as holder of the
Share or to have some person nominated by it registered as the transferes of that Share.

9.3 Election as to registration on transmission
I the person becoming entitled to a Share elects o be registered itself, it must deliver or send

to the Company a notice in writing sigred by it stating that it so zlects If the person
becoming entitled to a Share clects to have another r person registered, i must effect a transfer
of the Share in favour of that person. Al the limitations, restrictions and provisions of this
Constitution relating to the rtght to transfer, the form of tansfer and the registration of
transfers of Shares will be upplicable to any notices or transfers.

10. Alteration of capital

10.1 Company's power to alter capital

The Company may, by Resolution passed at a general meeting

{2 consolidate all or any of its Shares into Shares of a larger amount;

{b) subdivide its Shares or any of them into Shares of a smaller amount, but so that in
the subdivision the proportion between the amount paid and the amount (if any)

unpaid on each subdivided Share is the same as it was for the Share from whicli the
subdivided Share s devived; or

{c) cancel Shares which have been forfeited, subjoct to the requirements of the |1 Listing

Rules,

J

10.2 Reduction of capital
Subject to the Act and the Listing Rules, the Company may reduce its Gapital in any manner.
10.3 Power to buy Shares

The Company may, v accordance with the Actand the Listing Rules, buy its own Shaves on
any terme and conditions detenmined by the Directors.

11. Variation or cancellation of rights
111 Variation or cancellation of rights of ciass of Shares

Subject to the Act and the Listing Rules, all or any of the rights and privileges attached to any
class of Shares (unless otherwise provided by the terms of issue of the Shares of that class)
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may be varied or cancelled with the consent in writing of the holders of at lcast 75% of the
Shares issued in that class or with the sanction of a Special Resolution passed at a meeting of
holders of the Sharcs of that class. In relation to any meeting to approvs that Resolution:

(a) the necessary quorum is the holders present personally or by proxy attorney or
ropresentative and entitled to vote in respect of at least 5% of the issued Shares of
the class; and

(b) the provisions contained in this Constitution relating to notice of meetings, the
appointment of a chairman and of proxies, attorneys and representatives, the
depositing and form and validity of proxies and the conduct of general mectings
will otherwise apply to any meeting of' a class.

11.2 No consent or sanction required for redemption

A consent or sanction referred to in clause 11.1 is not required for the redemption of any
Shares or any other variation of rights attaching to any Shares where that redemption or
variation is in accordance with the terms of issue of those Shares,

11.3 No variation by issue of further Shares ranking equally

The rights conferred upon the holders of the Shares of any class is not, unless otherwise
expressly provided by the terms of issue of the Shares of that class, be deemed to be varied by
the creation or issue of further Shares ranking equally in respect of those rights,

12. Restricted Securities

The Company must comply in all respects with the requirements of the Listing Rules relating
to Restricted Securities. Notwithstanding any other provisions of this Constitution:

(a) Restricted Securities cannot be disposed of (as the term "disposed” is defined in the
Listing Rules) during the escrow period for those Restricted Securities, except as
permitted by the Listing Rules or the NSX;

(b) the Company must refuse to acknowledge a disposal (including registering
transfer) of Restricted Sccuritics during the escrow period for any Restricted
Securities except as permitted by the Listing Rules or the NSX; and

(<) during a breach of the Listing Rules relating to Restricted Securities, or a breach of
a restriction agreement, the holder of the Restricted Securities is not entitled to any
dividend or distribution, or voting rights, in respect of the Restricted Securitics.

iy
13. Proportional takeover bids

13.1 Definitions

In this clavse:

"approving resolution” has the samc meaning as in seclion 6480(1) of the Australian

Corporations Act 2001,
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fapproving resolution deadline” has the meaning specified in section 0480(2) of the
Australin Corporations Act 2001,

“associate” has the meaning specified in section 9 of the Australian ¢ wrporidions Act 2000

"proportional fakeover bid” has the meaning specified in section 9 of the Australian
Corporations Act 2001

13.2 Prohibition on registration of transfer unless takeover scheme
approved

Where an offer has been made under ¢ proportional takeover bid in respect of Shares inchuded
i a class of Shares in the Company the registration of 4 transfer giving effect to a contract
resulting from  the (zh.wptzn’zw of an offer nade under the propertonal takeover bid is
prohibited uniess and until a agspmvmp resolution to approve the progsortionst takeover bid
is passed i accordance with hu provigions of this Constitution.

13.3 Approving resolution

An approving resolution is to be voted on al a meeting, convened and conducted by the
Company of the persons entitied to vole ar the approving resolution under seetion 648D(1)(h)
of the Austrulian Corporations Act 2001,

13.4 Entitlement to vote on approving resolution

A person (other thun the bidder or an assouiate of the bidder) who, as ai the end of the day on
which the first offer under the proportional takeover bid was made, hald Shares included in
that class 1s entitled to vote on an approving resolution and, tor the purposes of so voling, {4
entitled 10 1 vete for each of those Shares,

13.5 Bidder and associates not antitled fo vote

The bidder or an associate of the bidder is not entitled to vote on an upproving resolution.
13.6 Approving resolution passed

An approving resolution s taken to have been passed il the proportion that the number o
votes in fuvour of the resolution bears o the total number of votes on the Resolution is
greater than 50%, and otherwise is taken to have been rejected.

13.7 General meeting provisions to apply

The provisions of this Constitution that apply to a general weeting of the Company apply,
with any modifications as iht‘ crewmstancss require, to a meeting that i3 convened pursuant to
this clause and apply as 10 that meeting was u general meeting of the Company.

13.8 Meeting to be held before approving resolution deadline

Where takeover offers have been made under a proportional tnkeover bid, then the Directors

of the Company must ensure that a Resolution to approve the praportional takeover bid is
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voted on in accordance with this clause before the approving resolution deadline is relation to
the preportional takeover bid,

13.9 Notice as to whether approving resclution is passed
Where an approving resolution to approve a proportional takeover bid is voted on, in

accordance with this clause, before the approving resolution deadline in relation to the
proportional takeover bid, the Company must, on or before the approving resolution deadline:

(a) give to the bidder; and
(b) serve on the NSX,

a notice in writing stating that an approving resolution o approve the propartional {akeover
bid has been  voted on and that the apy mvmg resofution has been passed, or has been
rejected, as the case requires,

1310 Approving resolution deemed to have been passed

Where, as at the end of the day before the approving resolution decdline in relation to a
proportional takeover hid under which offers have been made, no Resolution 1o approve the
proportional takeover bid has been voted on in accordance with this clause, an approving
resolution to approve the proportional takeover bid is, for the purposes of this clause, be
deemed to have been passed i accordance with this clause.

13.11 Effect of this clause

This clause ceases to have effect on the third anniversary of the date of its adoy phan or of its
most recent rencwal,

14, Unmarketable parcels

14.1 Definitions

In this clause:

"Authorised Price” means the price per Share cqual to the average of the last sale price of the
Shares of the Company quoted on the NSX for cach of the 10 trading days immediately
preceding the date of any offer Lo purchase Unmarketuble Parcels accrpled | by the Company
pursuant Lo this clause;

“Effeetive Date" means the date immediately following the expiry of the period referred to in
the notice given by the Company to Unmarketable Parcel Holders in accordance with this

clinase:

Marketable Parcel" means @ number of Shares equal to a marketable parcel as defined in the
Listing Rules, calewlated on the day before the Company pives notice uader clause 14.2:

"Unmarketable Parcel” means a number ol Shares which is less than a Marketable Ps arcel; and
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"Unmarketable Parcel Holder" means a Member holding less than o Marketable Parcel.

14.2 Notice to Unmarketable Parcel Holder

The Company may give written notice to an Unmarketable Parcel Folder advising of the
Company's intention fo sell its Unmarketable Parcel under this clause, unless the
Unmarketable Parcel Holder, within 6 weeks from the date the notice is sent by the Company,
gives written notice to the Company that it wishes to retain its Shares in which cese the
provisions of this clause will not apply to the Shares held by thal Unmarketable Parcel
Holder.

14.3 Revocation or withdrawal of notice

[fan Unmarketable Parcel Holder has given written notice to the Company that it wishes its
Shares to be exempted from this clause, it may at any Gme prior to the Effective Dute revoke
or withdraw that notice and the provisions of this clause will then applv to the Shares held by
that Unmarketable Parcel Holder.

14.4 Sale of Unmarketabie Parcels

Subject to clause 14.2, on and from the Effective Date, the Company may sell or otherwise

dispose of the Shares held by cach Unmarketable Parcel Holder on any tevms and in that

manner and at those times that the Directors defermine.  For the purpose of seliing or

disposing of those Shares, each Unmarketable Parcel Holder irevocably:

() appoints the Company as its agent to sell all the Shares held by it at a price not lesy
than the Authorised Price;

(b) appoints the Company and each Director and Secretary ftom time to time Jointly
and severally as its altorney in it name and on its behalf o effect a transfor

document for its Shares and to ctherwise aet to effect u transier of its Shares;

() appoints the Company as its agent to deal with the proceeds of sale of those Shares
in accordance with this clause.

14.5 Company may not sell below Authorised Price

The Company may only sell the Shares of an Unmarketable Parcal Holder if the Company has
received offers for all the Shares constituting Unmarketable Parcels at the same price, which
may not be fess than the Authorised Price,

14.6 Company to pay all costs

The Company will pay ull costs and expenses of the sale and disposal of Unimarkeiable
Parcels under this cluuse,

14.7 Title of purchaser of Unmarketable Parcel

Onee the pame of the purchaser of the Shares sold or disposed of i accordance with this
clavse is entered in the Register for those Shares, the title of the purclaser to those Shares is
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not affected by any irregularity or invalidity n connection with the sale or disposal of those
Shares and the validity of the sale may not be impeached by any person.

14.8 Remedy of Unmarketable Parcel Holder

The remedy of any Unmarketable Parcel Holder who is aggrieved by the sale or disposal of its
Shares under this clause is limited to a right ot action in damages against the Company {o the
exclusion of any other right, remedy or relic{ against any other person.

14.9 Evidence of sale in accordance with this clause

A statenment in writing declaring that the person making the statement is a Director or
Seoretary ol the Company and that the Shares of an Unmarketable Pareel Holder have been
dealt with in aceordance with this clause, is conclusive evidence of the facts stated in the
statement as against all persons claiming to be entitled o those Shares,

1410  Receipt of proceeds of sale

The receipt by the Company of the proceeds of sale of the Shares of an Unmarketable Parcel
Holder is a good discharge to the purchaser of all Hability in respect of the purchase of those
Shares and the purchaser will not be bound to see to the application of the money paid as
consideration.

14.11  Company to deal with proceeds of sale

The Company will receive the proceeds of sale of the Shares of each Unmarketable Parcel
Holder and will deal with those proceeds as tollows:

(«1) the proceeds must be paid into 2 separate bank account opered and maintained by
the Company for that purpose;

b the proceeds must be held i trust [or the Unmarketable Parcel Holder;
l

the C mmpany must, immediately following a receipt of th«* proceeds, notify the
Unnarketable Parcel Holder in writing that the proceeds of the sale of those Shares
have been veceived by the Conpany and are being held bv the Company pending
receipt of the certificate for the Shares sold or disposed of and seeking instructions
from the Unmarketable Parcel Holder us to how the proceeds are to be dealt with;

(d the € um;mnw must deal with the sule proceeds as instructec by the Unmarketable
Parcel Holder on whose behalt they are held xt the Member provides to the
Company the certificate for these Shaves or, i that certiffeate has been lost or
destroyed, a statement and undertaking in accordance with the Act is provided to
the Company; and

(e) if the whereabouts of the Unmarketable Parcel Holder sre unknown or ne
instructions are I'C”Q’i\""i from the Unmarketable Parcel Holder within 2 years of
the proceeds being received by the Company, the Company may deal with those
procecds according to the applicable laws dealing with unclasmed monices,
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14.12  Overriding effect of this clause

Subjeet to clause 14,13 and 14.4, the provisions of this clause 14 have effect despite any other
provision of this Constitution,

1413  Clause ceases to have effect following announcement of takeover bid
or takeover announcement

This clause 14 ceases to have effect following the apnouncement of a takeover bid or
takeover announcement but, despite clause 14,14, the procedures set out in this clause may be
started again after the close of the bids made under the takeover bid or takeover
announcement,

14.14  Clause may be invoked only once in any 12 Month period
The provisions of this elause may be invoked only once in any 12 Month period.
15, General meetings

151 Annual general meetings

Annual general meetings of the Company are to be held in accordance with the Act and the
Listing Rules, The business of an annual general meeting is

() to receive and consider the profit and loss account and balance sheet and the reports
of the Direetors and of the auditors and the statement of the Directors,

{H to eleet Direetors;

] to appoint the auditor;

(d) o fix the remuneration of the auditors; and

{©) to transact any other business wiieh may be proparly brought befare the meeting,
15.2 General meetings

The Directors may convene o general meeting of the Company whenever they think it
Y £ i 3 ;

15.3 Members may requisition rmeeting

Members may requisition the holdimg of a general meeting n accordance with the Act and the
Directors must convene a peneral moating as soon ag practicable afler receiving that
requisttion.

15.4 Notice of general meeting

Notice of every annual general meeting, general meeting or meeting of any class of Members
must be piven in the mamner provided by this Constitution and the At to the Members and

I

thase persons who are otherwise entitied under this Constitution to receive notices.
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15.5 Contents of notice of general meeting

Every notice convening a general meeting must include or be accompanied by all information
recuired by the Act and the Listing Rules and must at least:

(a) wM mxt the place, the day and time {or the meeting (and, if the meeting is to be held
in 2 or mote places, the technology that will be used to facilitate this);

(b) state the general nature of the business to be transacted at the meeting and any
’ Special Resolution (o be proposed;

{¢) include a statement tha
(N a Member entitfed o attend and vote is catitled to appoint a proxy;
{11) a proxy need not be a Member: end
(111) a Member who is entitled to cast 2 or more votes may appoint 2 proxics

and must specily the proportion or number of votes each proxy is
appointed to exercise;

(&) be a‘mm’ampemiwi by an instrument of proxy in the foon deseribed in this
Constitution or in any other form as the Directors may from time to time prescribe
or aceept; and

{e) ilrequired by the Listing Rules, include a voting exclusion siatement,
15.6 Omission to give notice
Lxeepl as preseribed by the Act, the aceidental omission to give notize of a meeting 1o any

Member or the non-receipt of notice of a meeting by any Member does not invalidate any of
the proceedings at that meeting,

16. Proceedings at general meeting
16.1 Member deemed to be present

A Member may attend a general meeting at which it is entitled to be present, and is deemed to
he present, in any ol the following ways:

{a1) I persain;

{h by attorney;

{¢) hy proxy,

(d) in the case of a Member that is a body corporate, by a repiusentative appointed by

section 179 of the Act.




16.2 Attorney of Member

5

Any Member may appoint an attorney to act on its hehalf at all meetings of the Company or
all meetings of the Company during a specified period. Before the first meeting at which the
attorney acts on the Member's behall, o power of attorney must be deposited at the Office or
at any place specified in the notice convening that meeting,

16.3 Representative of body corporate

Any Member that is a body corporate may, in accordance with the Act, by Resolution of iy
Directors authorise any person o act as its representative at any meeting, That representative
is then entitled to exercise the same powers as the body corporate appointing the
representative could have exercised as o Member, if it were a natural person.

16.4 Quorum for general meeting

No business may be transacted at any peneral meeting unless o quoram is present at the
cammencenment-of the business. A quorum is 3 Members present in person or by atterney or
pProxy.

16.5 No quorum

If 2 quorum s not present within 30 minutes afler the time_ appointed for the meeting, any
mecting convened on a requisition of Members is dissolved but any othier meeting stands
adjourned to the same day in the next week at the same time and place or to any other day,
time and place as the Directors may appoint by notice to the Membess. If at the adjourned
meeling a quorum is not present within 30 minutes afler the time appointed for the adjourned
meeting, then those Members who are present in person are deemed to be a quorum and may
transact the business for which the meeting was called.

16.6 Chairman of general meeting

The chuirman of the Dirvectors, or, in the chairman's absence, the desuty chairman (i any)
will be entitled to take the chair at every general mecting. 1f there is no chairman or if at any
meeting the chairman is not present within 30 wminutes afler the time appointed for holding
the mecting or if the chairman is uawilling to act, the Directors aresent may choose a
chairman. 1f the Directors do not choose a chairman, the Members prasent must choose 1 of
the Directors to be chaitman, and if no Director is present or witling to take the chair, the
Members must choose © of the Members to be chairman,

16.7 Powers of chairman

The chairman is responsible for the peneral conduct of the general mizeting. At any general
meeting, o declaration by the chairman that a Resolution or Special Resolution has been
carried or carried by a particular majority or not carvied and an entry to that effect in the
minutes of proceedings of the Company is conclusive evidence of the fact without proof of
the number or proportion of votes recorded in favour of or against that Resolution or Special
Resolution,

s
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16.8 Adjournment of general meeting

The chairman of a general mecting may adjourn the meeting from time ‘o time and from place
to place, but no business will be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

16.9 Notice of adjourned meeting

Ifany general meeting is adjourned for more than | month, a notice of (e adjournment must

£
be given 1o Members of the Company in the same manner as notice was or ought to have been
given of the original meeting.

17. Voting

17.1 Resolution determined by majority

At a general meeting all Resolutions subritied to the mecting will be decided by a simple
majority of voles except where @ greater majority is required by this Constitution, the Act or
the Listing Rules.

17.2 Casting vote of chairman

In the case of an cquality of votes, the chairman will have o casting vote in addition to the
vote or votes to which the Chairman may be entitled as a Member, unless the chairman is not
entitled for some other reason to cast a vote on the Resolution or if the chairman casts a vote
and the Act, the Listing Rules or this Constitution require that no sceount be taken of the
vote, in which case the Resolution is not passed.

17.3 Method of voting
Every Resolotion submitted to the mecting, in the first instance, will be letermined by a show

of hands unless a poll is demanded in accordance with clause 174 or the Act either before or
on the declaration of the result of the vote on a show of hands,

17.4 Demand for poll

A poll may be demanded on any Resolution by:

{a) the chatrman

(b} at least 5 Members present in person or by attorney or proxy or by representative,;
or

() any 1 or more Members holding Shares conferring not less than 5% of the total

voting rights of all Memboers having the right 1o vote on the Resolution,
17.6 Conduct of poll

The chairman will decide in each case the manner i which a poll is taben, but in all cases it
must ascertain the number of votes attaching (o Shares held or represented by persons voting
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in favour of a Resolution or Speaial Resolution and the number of votes attaching to Shares
beld or represented by persons voting sgainst the Resolution, Any dispute as to the admission
or rejection of a vote will be determined by the chairman and that determination made in
good faith will be final and conclusive.

17.6 Votes

Subjeet to this Constitution, the Listing Rales and the rights or restrictions on voting which
may attach to or be imposed on any class of Shares:

() on a show of hands cvery Member (including cach holder of preference Shares who
has a right fo vote) present in person or by proxy or attorney or representative will
have | vote: and

(b on a poll every Member (including ench holder of preference Shares who has a
right to vote) present in person or by proxy, stlorney or representative wﬁ] %}awﬁ |
vote for each fully paid Share held by that Member and a fraction of a vote for cach
partly paid Share, equivalent to the proportion which the amount paid (not credited)
is of the total amounts paid and payable (excluding amounts credited) for that
Share, ignoring any amounts paid in advance ot a call.

17.7 Voting if call unpaid on Shares

A Member will not be entitled (o vote at any general meeting in respect of Shares held by the

Member for which calls or other monites are due and payable 10 the Company at the time of
the mecting,  Subject fo any restrictions affecting the right of any Member or class of
Members to attend any mecting, a1 Menber m%dm}g, anty Shares upon which no calls or other
monies are due and payable to the Company is entitled to receive notices and to attend any
genern) meeting and (o vote and be reckoned in a quorum despite that monies are then due
and payable to the Company by that Member in respect of other Shares held by that Member.
Upon a poll, 2 Member will only be entitied to vote in respect of Shares held by the Xf’én":mbcr
upon which no calls or other monies are due and payable to the Company at the time of the

meeting.
17.8 Voting by joint holders

Whete there are jont holders of any Share, any joint holder may vote at any meeling cither
persanally or by proxy or attorney or representative in respect of the Shares as if they were
solely entitled {o those Shares, but if more than | joint holder is prosent at any meeting
(whether personally, by proxy or by attorney or by representative) and fenders a vote, only the
vote ol the joint holder whose name appears first on the register will be counted.  Several
legal personal representatives ot a deceased Member will for the purpose of this clause be
deemed to be joint holders of the Shares registered in the name of that Member,

17.9 Voting by transmittee

o3

A person eatitled (o transmission of a Share under clause 8 who, at least 48 hours before the
time notified for a general meeting (or an adjourned meeti ng,)? satishies the Board of its right
to that Share, may vote al that gencral meceting in respeet of that Share as if the person were
regastered as the holder of the Share,
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17.10  Voting by Member of unsound mind

It a Member is of ansound mind or is a person whose person or estate is liable to be dealt

with n any way under a law relating to mental health, that Member's (c‘mmntcc or {rustee or
other person who properly has the management of the Member's estate may, if that person has
at least 48 hours before the time notified for a general mecting {or an adjourned meeting)
satistied the Board of its relationship to the Member or the Member's cstate, exercise the
rights of the Member in respeet of the gereral meeting as if the commiltee, trustee or other
person were the Member,

17.11  Voting exclusions

{1
(1) i accordance with the requirements of the Listing Rules; ot
by to ensure that a Resolution on which the Act requires that particular pecsons do not

cast a vote so that the Resolution hay u specified effect under the Act;

the notice of a general meeting includes any voting exclusion statement specifying that,
relation o particular business to be considered at that general meeting, votes cast by
particular persons (whether specified by name or description of particular classes of persons)
are to be disregarded by the Company, the Company must take no account, in determining the
votes cast on a Resolution relating to that business (whether a Special Resolution or an
ordinary Resolution) or for any other purpose, of any vole cast or purported to be cast by or
on behalf of any of those persons (whicther on « show of hands or on a boll) in relation to that
Resolution except to the extent permitted by the Listing Rules.

17.12  Ruling on entitlements and votes

An objection may be raised with the chairman of a general meeting as to the qualification of a
purported voter or the admission or rejection of a vote by any person present and entitled (or
claiming to be entitled) to vote but that objection may be made enly at the peneral nieeting or
adjourncd mesting at which the purported voter wishes o vote or the vote objected ta s given
or tendered and, in relation to that ohjection:

{a) the decision of the chairman is final and conclusive; and
() a vote not disallowed as a vesult is valid and effective for all purposes,
18. Proxies

In this Clause 18;

(i) CCINT shall mean CHESS Depository Nominees Pty Lid or its successor; and
(b CUDN Account” means a reeord relating to one holding o CDI's maintained by
CPN,
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(<) “CDET means CHESS Deposttory Interests (as defined in the Listing Rules) in
shares in the Comypany.

18.1 Instrument appointing proxy

The instrument appointing o proxy must be in writing and signed by the appointor or the
appointor's attorney duly authorised in writing, or, if the appowntor 15 a body corporate, hy its
corporate representative or at least 2 ol its officers,

18.2 Deposit of proxy with company

The instrument appointing a proxy and the original power of attorney (if any) under which it
is signed or a certified copy of the power of attorney must be received by the Company at
feast 48 hours before the meeting by delivery (o the Company's office, by facsimile received
at the Company's oftice or af any other place, fax munber or electronic address spreitied for
the purpose in the notice of meeting or otherwise by any other means permissible under the
Act,

18.3 Presence of Member

I a Member is pregsent efther in person or by s corporate representative, and a person
appointed by that Mamber as proxy is also present at that meeting, that person may not
exoreise the rights conferred by the instrument of proxy while the Member is present,

18.4 Validity of vote given in accordance with proxy

Unless the Company has received written notice of the matter before the start or resumption
of the meeting at which a proxy votes, a vote cuast by the proxy will be valid even if, before
the proxy or attorney voted:

{2} the Membur dies;

(b the Member is mentally incapacitated;

(¢ the Member revokes the proxy's appointment;

(i the Member revokes the authority under which the proxy wes appointed by a third

pitrty; or
(¢ the Member transters the Share for which the proxy was given.

18.5 Form of proxy

(1) The instrument appomiting a proxy shall be in wiiting, i the conmon or usual form
(including any form approved fron time to tme by CDN), under the hand of the

appointer or of his attorney duly authorised in writing o, it the appointor 1s
corporation, cither under seal or wler the band of an efficer or altorney duly
authorise (or in the case of CDN, signed by its duly authorised officer or apent by
such method or syatem of mechanical signature as CDN or its agentanay deemn

appropriate),
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(b) The instrument of proxy may be worded so that a proxy is directed to vote either
for or against cach of the resolutions to be proposed.  Any instrument of proxy
deposited in accordance with this Constitution in which the name of the appointee
ts not filled will be deemed (o be given in favour of the chairman of the meeting to
which it relates. The instrument of proxy may specily the proportion or number of
votes that the proxy may exercise,

18.6 Number of proxies a Member can appoint

() A Member (other than CDN) may appoint not more than twe proxies to attend and
vote at the same general meceting;

(b HWihe member is CDN:

{i) CDN may appoint more than two proxies to attend and vote at the samuo
general meesting,

(i) The Company shall be entitled and bound:

(A) to rejeet any instrument of proxy lodged if the proxy first named in
that fnstrament, being o CDN Holder, is not shown, in the records of
CDN as at a time not carlier than 48 hours before the thine of the
relevant general meeimg supplicd by CDN to the Company, to have
any CDIin his CDN account; and

(B} toaccept as the maximum number of votes which in aggregate all the
proxies appointed by CDN in respect of a particular CDN Holder are
able to cast on a poll a number which is the number of CDIs shown in
the CDN Account of that CDN Hoelder, as at a time not earlier than 48
hours before the time of the relevant gencral meeting supplied by
CDN to the company, whether that number is greater or smaller than
the number specified i any instrument of proxy execnted by or on
behalt of CDN; and

(€} the Company shall accept as valid in all respeets the form of proxy
approved by CDN (the “CDN Proxy Form™) for use at the date
relevant to the general meeting in question notwithstanding that the
same permits the CDN Holder concerned to nominate a person or

persons other than himself as the proxy or proxies of CDN.

14. Directors
1814 Number of Directors

The number of the Directors must not be less than 3, nor, until otherwise determined by the
Company 1n general meeting, more than 10.
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18.2 No Share gualification

A Direetor need not be the holder of any Shares in the Company,

19.3 Election of Directors by company

The election of Directors must be by Resolution of the Company in general meeting,

19.4 Directors may fill casual vacancies or appoint additional Directors

Notwithstanding elause 19.3, the Directors have power at any time and from time {o time fo
appoint any other person as a Director cither to fill a casual vacancy or as an addition to the
Board bul sa that the {otal number of Directors must not at any tme exceed the maximum
number for the time being fixed by or under this Constitution. Any Director appointed under
this clause after the Company is Listed must retive from office at, and will be eligible for re-
clection at the next annual general meeting following their appointment, but that Director will

)

not be taken into account in determining the number of Divectors who are to retive by rotation.

19.5 Eligibility for election as a Director

Except in the case of a Dirvector retiring from the Board under this Constitution or a person
recommended for appointment by the Board, a person is only eligible to be appointed as a
Director by Reselution of the Company i general meeting, where the Company receives at
its Office at teast 30 businesy days before the relevant general meeting hoth:

{a) a nomination of the person by a Member; and
(b) a consent to that nomination signed by the person nominated for election as a
Director,

19.6 Alternate Director

Subjeet to the provisions of the Aet and the Listing Rules, cach Director may from time to
time by written notice to the Company appoint any person (whether or not a Member) to act
as an alternate Director in their place during any period they think fit. The following
provisions apply to any alternate Director:

{a) that Director may be removed or suspended from office by written notice to the
Company from the Director who appointed it;

(I that Director is entitled 1o receive notice of mectings of the Board, to attend
weetings (i the Director who appointed it is not present) and to be counted towards
aquorun ol meatings;

{c) that Director is entitled to vote at meclings it attends on all Resolutions on which
its appoiuntor could vote had that appointor attended and, where that Director is a
Director in its own right, it has a separate vote on behall of the Director it is
represeniing in addition to its own vote;
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(&) that Director may exetcisc any powers that the appointor may exercise in ils own
right where the appointor is unavailable for any reason except the power to appoint
an alternate Director.  The action of an alternate Director will be conclusive
evidence as against third parties of the unavailability of the appointor;

(e) that Director automatically vacates office if the Director who appointed it is
removed or otherwise ceases (o hold office for any reason;

(f) that Dircetor, whilst acting as a Director, is responsible to the Company for its own
acts and defaults and is not deemed to be the agent of the Director by whom it was
appointed;

() that Director is not entitled to reccive any remuneration from the Company but is

entitled to reimbursement for reasonable travelling and other expenses incurred by
it in attending meetings of the Board or otherwise on the Company's business;

(h) that Director is not to be taken into account in determining the number of Directors
tor the purposes of this Constitution; and

(i) that Director may act as an alternate for more than 1 Director.
19.7 Auditor cannot be Director

No auditor of the Company or partner or employee or employer of an auditor can be
appointed as a Director or an alternate Direclor of the Company.

20. Director's tenure of office

20.1 Directors’ tenure of office

Each Director, subject to the Act, the Listing Rules and this Constitution must not hold office
(without re-election) past the third annuval peneral meeting following its appointment or

election or 3 years, whichever is longer, after which they must retive from oftice. This clause
does not apply to the managing director, but if there is more than 1 managing director, only 1
is entitled not to be subject to this clause.

20.2 Retirement by rotation

Unless otherwise determined by a Resolution of the Company, while the Company is Listed,
one third of the Directors for the time being, or if their bumber is not a multiple of 3, then the
whole number nearest one third, must retire fromt office at each annual genual mecatmg, The
Directors to retire will be those who have been longest in office since their last election, but
as between persons who became Directors on the same day, those to retire will, unless they
otherwise agree among themscelves, be determined by drawing lots. A retiring Director may
act as a Director throughout the meeting at which it retires and at any adjournment. This
clause does not apply to the managing director, but if there is more than 1 managing director,
only the managing dircctor who was first eppointed is catitled not to be subject to re-election.
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20.3 Retiring Director eligible for re-election

A Director who retires or whose office is vacated under this Constitution will be eligible {or
clection or re~election to the Board, If another person is not elected by the Company to fill
the vacated office, the retiving Divector will, if offering itself for re-clection and not being
disqualified under the Act or this Constitution from holding office as a Director, be deemed to
have been re-cleeted as a Divector unless at that general meeting:

{a) it s expressly resolved not to {ill the vacated office or to reduce the number of
Directors: or

(b} a Resolution for the re-clection of that Director is put and lost
20.4 Removal of Director by the Company
The Company may by Resolution remove any Director al any time.

20.5 Vacation of office

(a) The office of a Dircetor will be automatically vacated ift
(1) the Director becomes an insolvent under administration;
(i) the Director becomes of unsound mind or a person whose person or estate is liable

to be dealt with in any way under the Jaws relating to mental health:

{11 the Direclor's office is vacated or the Director in prohibited from being a Director in
accordance with any of the provisions of the List ing Ruics, the Act or any order
made upder the Act;

(ivy the Director resigns its otfice by notice in writing to the Company:
. g k g pany:
{v) the Dircctor, cithor by itself or bv its altemate Director, fails to attend Board

meetings for a continuous period of 3 Months without leave of absence from the
Board; »m

(vi) the Director is an exceutive director upon termination of its employment or
services agrecment with the Company.

{h) A Director whose office is vacated under paragraphs (@), (b) or (¢} will not he
cligible for re-election until the disability (or disabilities) referred to is {or are)
rermnoved.

21. Director's remuneration

211 Remuneration for non-executive directors

-

Subjeet to clause 21.3 and the Listing Fules, the Dircctors will be paid remuneration for
servives rendered as Directors (but exclading any remuneration p payable to any Director under
any exceulive service contract with the Company or ¢ Related RBody (umomte} a4y the
Company in general meeting may from time to time determine, which may be divided among
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the Directors in any proportions and in any manner as they may from time to time determine,
The remuneration of n Director will be deemed to acerue from day to day.

21.2 Additional remuneration for extra services

I any Directar performs extra services or makes any special exertions, whether in going or
residing abroad or otherwise for any of the purposes of the Company, that Director may be
paid an additional sum for those services and exertions.  This paynient may be either in
addition to or in place of any remuneration determined under the preceding clause,

21.3 Remuneration to be in accordance with Listing Rules
The remuneration payable to Directors must comply with the Listing Rules and in particular:

{a) fees payable to noi-executive directors must be by way of a fixed sum, and not by
way of a commission on or a pereentuge of profifs or operating revenue,

(b) the remuneration payable to exeeutive directors must not include a commission on
or percentage of operating revenuc; and

(¢ the total fees payable to Directors must not be increased without the prior approval
of Members w general meeting,.

21.4 Expenses of Directors

In addition {o any remuneration, the Directors must also be paid all travelling and other
expenses ineurred by them nn attending and veturning from meetings of the Directors, any
committee of the Directors or any generd! meetings of the Company or otherwise in
connection with the business of the Company,

22, Director's contracts
22.1 Directors not disqualified from holding office or contracting with
Company

Except ay otherwise provided m the Act or the Listing Rules:

(&) no Director will be disqualified by virtue of its office from holding any office or
place of prefit (other than ag auditor) with the Company or with any company
promoted by the Company or with any corporation in which the Company is a
Mermber or which is a Member of the Company or in which the Company is
otherwise interested;

() no Divector will be disqualified by virtue of its office from contracting with the
Company (whether as vendor, purchaser or otherwise);

(©) no confract referved to in this clause 22 or any contract or arvangement entered fnto
by or on behalt of the Company in which any Direclor {s in any way interested can

be avoided and no Director will be lable to account to the Company for any profit
arising from that contract or ammangement or from any oftice referred to in this
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v of that Dircctor holding that office or of the Director's

clause 22.1 by reason onl
ith the Company.

iduciary relationship wi
22.2 Director can act in professional capacity

Subject to the Act and the Listing Rules, a Director or 4 Dircotor's firm may act in a
professional capacity {other than as auditor) for the C,fmmpzmy and that Director or that
Director's firm is entitled to remuneration for professional services as if the relevant Director
was hot a Director.

22.3 Director not to vote on contract in which it has a material personal
interest

Subject to the Act and the Listing Rules, neither a Divector nor its alternate may vote at any
meeting of the Board ahout any contract or aivangement in which the Director has, whether
directly or wndirectly, a material personal interest, nor be present while the relevant matter is
considered at the meeting. However, that Director may execute or othenvise act in respect of
that contract or arrangement, :

22,4 Directors to declare interest
(@) Any Director who has a materfal personal interest in a matter that relates to the

affuirs of the Company must give the other Directors notice of the interest,

(b) The Dircetor must declare the nature and extent of the Director's interest and the
refation of the interest to the atfzirs of the Company at the meeting of the Directors
as soon as possible after the Dirvector becomes aware of their interest in the matter,

{©) A Director who has an interest in a matter may give a standing notice to the other
Director’s of the nature and extent of that Director's nterest i the matter,

22.5 Directors to declare potential conflicts

Any Director who holds any office or pogsesses any property the holding or possession of
which might (whether directly or indireetly) create duties or interests i conflict with its
duties or inferests as a Director of the Company must deelare the i"‘m:t’ of its hiolding t hz’gt office
or passessing that property and the nature and cxtent of any confliet at the first meeting of the
Direetors held after it becomes a Dircctor or (i it is alveady a I)nmio; at the first meeting of
the Directors held after the relevant facts come to its knowledge,

22.6 Secretary to record declarations of Directors

The Seeretary must record in the minutes of the meeting any declarations made or notices
given by o Dircctor under this Constitation,
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23, Powers of Directors
23.1 Powers of Directors

Subject to the Act and to any provision of this Constitution, the Dircetors will manage, or
cause the management of, the business of the Company and the Directors may pay, or cause
to be paid, all expenses incurred in promoting and forming the Company and may excrcise, or
cause {0 be exercised, all powers of the Company that ave not, by the Act or by this
Constitution, required to be exercised by the Company in gencral meeting,

23.2 Powers to borrow or raise roney

Witheut hmiting the generality of the previous clause, the Directors may from thme to time at
their diseretion borrow or raise any sum or sums of money or oblain other financial
accommodation for the purposes of the Company and may grant security for the repayment of
that suin or sums or the payment, performance or fulfilment of uny debts, Habilities, contracts
or obligations incurred or undertaken by the Company in any manner and upon any terms and
conditions as they think fit and in particular by the issue or re-issue of bonds, perpetual or
redecmable debentures or any mortgage, charge or other security on the undertaking or the
whole or any part of the property of the Company (both present and future) including its
uncalled or unpaid capital for the time being.

23.3 Directors may vote Shares in other corporations

Subject o the Act and the Listing Rules, the Directors may exercise the voting power
conferred by the Shares in any corporation held by the Company 1n any manner they think fit,
ncluding in circumstances where a Director may he interested in the exercise, such as an
exereise in favour of any Resolution appointing a Director as an officer of a corporation or
voting or providing for the payment of remuneration to officers of the other corporation.

23.4 Agent or attorney

The Divectors may at any time appoint any person or persons to be an agent or attorney of the
Company for any purposes and with any powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under this Constitution) and for any period and
subject to any conditions as the Directogs think fit. Any appointment may be made in favour
ol any company or the members, dircctors, nominees or manuyers of any company or firm or
in favour of any fluctuating body of persons (whether nominated by the Directors or
otherwise) and any document appointing an agent or power of altorney may contain
provisions for the protection or convenience of the agent or atterney and of persons dealing
with the agent or altormey as the Directors may think fit,

23.5 Sub-delegation of powers
Any apent or aftorney appointed by the Bireciors may be suthorized by the Divectors to sub-

delegate all or any of the powers, authorities and discretions for the time being vested in
them,
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24, Executive directors
241 Managing director

The Dircctors may at any lime appoinl | or more members of the Board to the office of
munaging direetor or to any other executive office for any penod and on any terms they think
fit and, subject to the terms of any agreement entered into in any particular case, may revoke
any appointment.  Any appointment is autematically determined if tha nerson ceases to be i
Director.

24.2 Directors may confer powers on executive directors

The Directors may confer upon a managing director or other executive director any of the
powers excreisable by the Directors upon those terms and conditions and with any restrictions
as they think fit. Any powers so conferred may be concurrent with or to the exclusion of their
own powers. The Directors may at any time revoke, withdraw, alter or vary all or any of
those powers.

24.3 Remuneration of executive diroctors

ubject to the Listing Rules and the terms of any agreement entered into with any executive
director, the Board nmy fix the remuneration of each exceutive director which may comprise
salar iy O commission on or i arti upmm n prot its of the Co mpany,

25. Proceedings of Directors
251 Board meetings

The Directors may meet either;

() Hi person;

{(h) by telephone;

(c) by audiovisual linkup; or

() by any sther instantancous communications medium for conferving;

lor dispatch of business, and adjourn and otherwise regulate their meetings as they think fit
252 Director to be regarded as present at meeting

A Director is regarded as present at a menting where the meeting is condueted by telephone,

audiovisual linkup or other instantancous communications medivm for conlerring, if the
Director is able to hear, and to be heard by, all others attend ing the meeting,

25.3 Place of meeting

A meeting  condueted by telephone,  audiovisual linkup  or  other  instantaneous
communications medium for conferring, will be deemed 1o be hz I at the place agreed upon
by the Directors atlending that meeting, provided that at least 1 of the Dircetors present af the
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meeting was at that place for the duration of the meeting. Meetings may be held outside
Austraiia,

25.4 Convening of Directors meeting

A Director may at any time and the Sceratary upon the request of & Director must convene a
meeting of Directors.

255 Notice of meeting

Notice ol every mc‘ctim of Directors must be given {o each Director then in Australia, but
fatfure to give or recerve that notice will nos ;\eahdam any mecting,

25.6 Directors may act notwithstanding vacancy

The Directors may act notwithstanding any vacancy on the Board, but if and so long as their
number is below the nuraber required for a quorum, they must not act except in the case of
emergency or for the purpose of filling up vacancies or summoning g general meeting,

25.7 Quorum for Board meetings

At a meeting of Dircctors, the number of Directors necessary to constitule a quorum is that
number as 15 determined by the Directors and, unless otherwise determined, 15 2,

25.8 Meeting competent to exercise all powers i

A meeting of the Directors at which a quorui is present will be competent to exercise all or
any of the powers and discretions vested in or exercisable by the Divectors generally.

25.9 Chairman of Board meetings

The Directors may elect a chairman and deputy chairman of their meetings and determine the
periods for which they are to hold office. 1f no chairman or deputy chaivman is elected or if at
any mec i ing neither the chairman nor the deputy chaivman is present at the time appointed for
the meeling, the Dircetors present at the meeting may choose | of the Directors present to be
chatrman of the mecting.

2510  Documents tabled at meeting

An original dncmm:nt or a photocopy or facsimile copy of that document, which is in the

possession of, or has been seen by, all Directors atiending the Directors’ meeting prior to, or
at the time of, thdl mecting, will be deemed to be a document tabled at that mesting,

251 Questions to be decided by majority

Questions arising at any meeting of the Board will be decided by a majority of votes of
Directors present and voling, Subject to the Listing Rules, in the case of an equality of votes,
the chaivman of the meeting will have 4 second or casting vote, but the chainman will not
have a second or cas ing vote where there are only 2 Divectors present who are competent to
vole on the question at {ssue.
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25.12  Resolution in writing

A Resolution in writing of which notice has hm‘n given to all Dircctors for the thme being

sntitled 1o receive notice of a meeting of the Directors and which is signed by a majority of
i)srecicm tor the time being entitled to attend 1(% vote at meetings of the Directors will be ag
valid and effectual as ifit had been passed at a meeting of the Direetors duly convened and
held. That Resolution may consist of several documents in like form each signed by 1 or
more of the Directors wherever they may be situated. For the purposes of this clause, the
signature of an alternate Director will be as cffective as, and may be substituted for, the
signature of its appaintor. The effective date of that Resolution is the date upon which the
document or any of the counterpart documents was last signed.

25.13  Resolution passed deemed to he determination of Board

Any Resolution properly passed at o duly convened meeting of the Dircclors al which a
quoram is present will be deermed (o be a determination by all the Directors or the Board for
the purposes of this Constitution,

25.14  Committee powers and meetings

The Directors may delegate any of their powers to a committee of Directors or o a sole
Director as they ik fit and may vevoke that delegation. Any comniitice can exercise the
pawers delegated o it in accordance with any dircctions that may from time (o time be
tmposed upon it by the Board, The mectings and proceedings of any commitice consisting of
2 or more Directors will be governed by the provisions of this Constitution regulating the
meetings and proceedings of the Directors so far as they are applicable and are not superseded
by uny direction made by the Board under this ¢lause.

25.15  Validity of acts of Directors

All acts done by any meeting of the Directors or by a conunittee of the Directors or by any
person acting as o Divector will be valid even it is discovered afterwards that there was some
defectin the appointment or election of that Dircetor o person acting as a Director o that any
Prrector was disqualified or had vacated office or was othorwise not entitled to vole or acl,

26, Secretary

A Seeretary or Secretaries ol the Company must be appointed by the Dirccmrﬁ; m secordanee
with the Act. Atleast | Seerctary must be mdx narily resident in Australia, The Dircctors may
also appoint uctmg M assistant Sceretaries, Those appointments may be for any term, at an Y
remuneration and upon any conditions as the Directors think fit and any person so appointed
may be removed by the Direetors.

27. Minutes and registers to be kept
271 Minutes

The Directors must cause to be entered in minute books of the € ompany within 1 Month of
the relevant meeting, minufes containing details of
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{a) the names ol the Directors present at cach meeting of the Divectors and of any
committee of Directors:

(b all declarations made or notices given by any Direetor (cither generally or
specifically) of its inferest in any contract or proposed contract or of its holding of
any office or property wherehy any conflict of duty or interest may arise; and

{©) all Resolutions and pxocmdmg& of general meetings of the Company, mectings of
the Directors and meetings ol any committee of the Directors.

27.2 Minutes to be signed by chairman
Any minutes of any gencral meetings of the Company, meetings of the Directors or meetings
of any connnitiee of the Directors must be signed by the chaivman of the meeting or by the

chairman ol the next succeeding meeting and onee signed will constitute prima tacic evidence
of the matters stated i the minutes.

27.3 Registers

I accordance with the provisions of the Act and the Listing Rules, the Directors must cause
the Compuny to keeps

{a) a register of the holders of any debeutures issued by the Company,

(b) a register of charges: and

(¢) any other registers or subregisters required by the Listing Rules or ASTC Business
Rufes.

27.4 Branch registers

The Company may cause a branch register of Members to be kept at any place outside
Australia. Subjeet to the Act, the Directors may make any provisions or arrangements they
think fit for the keeping of any branch regisier, the transfer of Shares to, on or from any
branch register and to ensure compliance with the requirements of any local faw.

28, The Seal
28.1 Use of common seal

H the Company has a seal:

(1) the Dircctors must provide for the safe custody ot the Seal;
(b the Seal must be used only with the authority of the Directors or 4 committee of the

[Hrectors with authority fram the D rectors (o authorise the use of the Seal;

{¢) every document to which the Seal ts affixed must be signed by a Director and
countersigned by another Director, a Seerclary, an assistant Secl retary or another

CRAPAR

@Lg Ve Certified {;m: Copy
}L/
{

,

S{ACRA

31007 20M

51
it
i




person appointed by the Directors to countersign that docwment or a elass of
documents which includes that document,

28.2 Duplicate seals

The Company may l ave for use in place of #s common seal, | orm duplicate seals, cuch

of which 15 a copy of the Scal with the words "duplicate seal” on 1t

28.3 Share seal
The Company may also have a duplicate conunon scal which 15 a copy ol the Seal with the

words "share seal” on il, The share seal must only be used in sealing certificates for Shares
and other securities of the Company and must be used and affixed in like manner to the Seal.

28.4 Affixing the Share seal

The Board may determine:

(a) the manner (which may be by a mechanical or other cutomatic means) in which the
share seal 15 to be affixed and that atfixing attested; and

(h) that the affixing of the share seal need not oceur in the presence of any persou;

(©) that no stgnatures of any persons are required for the affixing ol the share seal; and

{(d) that, if signatures arc required for the affixing ol the share scal, those signatures

may be aflixed by any mechanical ov other automatic means.,
29. Negotiable instruments

All cheques, bills of exchange, promissory notes and other negotiable mstruments may be
signed, drawn, accepted, made or endorsed (as the case may be) for and on behalf of the
Company by any persons and in any mannsy as the Directors may determine,

30, Reserves

301 Reserves

Before declaring any dividends, the Directors may set aside oul of the profits of the Company
any swms they think proper as reserves 1o be applicd to micet contingencies, to equalise
dividends, to pay h}‘?CL.id! dividends, to repaly, improve or maintain any property of the
Company or for any other purpose the Directors in their absolute discretion consider (o be in
the interests of the Company, Pending that application, the reserves may, at the dxscrmzcm of
the Dircetors, be used in the business of the Company or be mvested in any investments the
Directors think fit (lncluding the purchase of Shares of the Company). The Directors miy
deal with and vary these investments and dispose of all or any part for the benefit of the
Company and may divide the reserves info special reserves ay they think fit,
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30.2 Carry forward of profits

The Dirvectors may carry forward any profits they consider ought not (o be distributed as
dividends without transferring those profits (o a reserve,

30.3 Revaluation of assets

Subject to the Act, the Directors may revalue any assets ot the Company.

31. Dividends
311 Power to determine and declare dividends vested in Directors
The power to determine that a dividend is payable and to declare dividends (Including interim

dividends) is vested in the Directors who may tix the amount and the timing for payment and
the method of payment of any dividend in accordance with this Counstitetion,

31.2 Apportionment of dividends

Subject to this Constitution, the Act, the Listing Rules and the rights of Members entitled to
Shares with preferential, special or qualified rights as (o dividend, dividends are 1o be
apportioned and paid among the Members 1 proportion to the amounts paid up (not credited)
on the Shares held by them. Any amount paid on a Share in advance of a call will be ignored
when calculating the relevant proportion.

31.3 Dividends only payable out of profits

No dividend js payable except out of the profits of the Company. The declaration of the
Dirvectors as to the amount of the profits of the Company 18 conclusive.

31.4 Dividend payable by distribution of assets

() The Directors when declaring a dividend may:
(1) resolve that the dividend be paid whelly or partly by the distribution of specific

assets including bonus Shares or other securitics of the Company or any other
corporation; and

(i) to the extent permitted by law, direet that the dividend be payable to particular
Members wholly or partly out of any particular fund or reserve or out of profits
derived from any particular source and to the remaining Members wholly or partly
out of any other particular fund or reserve or out of profits derived from any other
particular source and may make the direction despite that by doing so the dividend
will form part of the assessable income for taxation purposcs of some Members
and will not form part of the assessable income of others,

)] AT matters concerning those dividends including valuation of assets is determined
by the Diveetors as thoy think expedient.
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31.5 Dividends may be payable in foreign currency

Dividends will be declared in Australian currency, but the Directors may, if they think fit,
determine that any dividend payable to sorre or all the Members will be paid in a cutrency or
currencics other than Australian currency and for that purposc the Directors may at the time
of declaration of the dividend stipulate a date on which they will determine the rate or rates at
which the dividend will be converted into the other eurrency or currencies, Payment in
another currency or currencies ol the amount of any dividend converted pursuant to this
cluuse will be deemed as between the Company and all Members to be an adequate and
proper payment of the amount of the dividend.

31.6 No interest payable on dividends
Interest 1 not payable by the Company in respect of any dividend,
31.7 Directors may retain certain dividends

The Directors may retain the dividends payable on any Shares in respect of which any person
is entitled to become a Member as a consequence of death, bankruptey or other operation of
law until that person or a nominated transferee becomes a Member in respect of the Shares.

31.8 Directors may deduct from dividends money payable to Company

The Directors may deduct from any dividend payable to a Member all sums of money {if any)

presently payable by the Member o the Company ou account of calls or otherwise.

31.9 Payment of dividends
(a) Any dividend, interest or ather monies payable in respect of any Shares may he
paid by cheque sent through the post to:

() the registered address of the Member or person entitled or, in the case of Joint
holders, to the registered address of that holder whose name appears first on the
Register in respect of the joint holding; or

(if) to that porson at that address as the holder or joint holders may in writing direct.
{b) Every cheque will be made payable 1o the order ol the person to whom it is seqt

and 15 at is risk.
3110 Unclaimed dividends
Except as otherwise provided by the Act, all dividends unclmed for | vear after having been
declared may be invested or otherwise made use of by the Dircetors for the benefit of the
Company until claimed.
3111 Dividend Reinvestment Plan

The Directors may implement and in their diserction maintain, on terms and conditions
determined by the Dircctors from time to tinte, a dividend reinvestment plan (the Dividend
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Reinvestment Plan) for cash dividends paid by the Company in relation to Shares in the
capital of the Company to be reinvested by way of subscription for Shares to be is uvd and
allotted by the Company. Participation in the Dividend Reinvestment Man will §c atlable
to those Members who wish to participate in the Dividend Reinvestment Plan and are hmh]c
to do so under the terms and conditions of the Dividend Reinvestent Plan,

3112 Amendment of Dividend Reinvestment Plan

The Dircetors may vary, amend or suspend any terms or conditions of the Dividend
Retvestment Plan as and when they think {it in their discretion

32. Capitalisation of profits

321 Capitalisation of profits

The Directors maty resalve to capitalise any =um for the time being standing (o the credit of
any of the Company's reserve aecounts, profit and loss account, arising from a revaluation or
sale of asscts or otherwise available for distribution to Members, The swn capitalised will be
applied for the benefit of Members (in the proportions to which those Members would have
been entited in a distribution of that sumt by way of dividend) in one or both of the following
ways:

(&) in or towards paying up any amounts {pr the time being unpaid on any Shares held
by those Members: or

(b) in paying up in full or in part any unissued Shares or debentures of the Company to
be allotted and distributed credited as fully paid to those Members,

32.2 Directors powers in relation to capitalisation of profits
In giving effect o any Resolution for capitalisation under clause 32,1, the Directors may:

{a) appoint any person to make an agreement on behalf of the Members entitled 1o
benefit from the Resolution where that agreement is required under the Act or is
otherwise considered by the Directors 1o be desirable;

{H issue fractional certificates or make cash payments where Shares or debentures
hecome issuable 1o fractions; and

() otherwise make provisions for adjusting differences and settling any difficulty
ariging pursuant to the Resolution including a determination that fractions will be
disregarded or that a fractional entitlement be inercased (o the next whole number,

33, Financial statements
33.1 Financial records

The Directors must cause financial and other records to be kepl o correctly record and
explain the transacbons and financial position of the Company, to enable liue and fair profit
and loss accounts and balance sheets to ve prepared and to permit preparation of any other
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documents required by the Act, the Listing Rules or this Constitution. The records must be
kept:

{4} i a manner which will (o enable thens o be converiently and properly audited;
(b) for 7 years after the completion of the transactions or operntions to which they

relate; and

{c) t the Office or at any other place as the Dircctors think fit and at all imes be open
o mspccmm by the Directors,

33.2 Financial, Director's and auditor's reports to be laid before annual
general meefing

At cach annual general meeling, the Directors must lay before the Company a financial report,
a Directors' report and an auditors report for the last Financial Year of the Company that
ended before that annual general meeting which comply with all applicable provisions of the
Act and the Listing Rules,

33.3 Financial statements and reports
The Company must cause copies of the Company's financial statements and other reports to

be lodged with the ASIC and NSX (if applicable) and sent to holders of its securitics as
required by the Act and the Listing Rules.

34. Audit
34.1 Auditors

Auditors of the Company are appomted and removed and their remuncration, rights and
duties are regulated by the Act,

34.2 Financial statements to be audited

The financial statements of the Corapany for cach Financial Year must be audited by the
auditors in accordance with the Act.

34.3 Approval of financial statements
The financial statements of the Company when approved by a gm(*ml meeting will be
conclusive except as regards any ervor identificd within 3 Months after the date of approval,

I any ervor s identificd within this peried, the financial statements must then be correeted
and are then conclusive,

34.4 Register to be audited
The Register, including any subregistore kept pursuant to the Tisting Rules or ASTC Business

Rules, and any branch register of Membars of the Company 1 st be audited at least once
every 12 Moaths or whenever the NSX otherwise asks,
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35. Inspection of records

Subjeet fo the Act, the Divectors may determine whether, to what extent, at what times and
places and under what conditions the accounting and other records of the Company or any of
them will be open to the inspection of the Members, Mo Member (whe 1s not a Director) will
have any right to inspect any account, book or document of the Compuany or receive any
information concerning the business, trading or customers of the Company or any trade secret
or secret process of the Company except as provided by the Act or as authorised by the
Directors or a Resolution of the Company in general meeting,

36. Notices

36.1 Service of notices by Company

A notice may be given by the Company to any Member cither personally, by facsimile or
electronic xHy o the relevant facsimile number or electronic address of the Member as shown
on the Register or provided by the Member, by sending it by post addressed to the Member at
its address as shown in the Register or otherwise by any method (including by advertisement)
as the Directors may determine.

36.2 Posting notices to overseas Members

In the case of a Member whose registered address is outside Australia, a notice sent by post
will be sent by airmail,

36.3 Notices to joint holders

A notice may be given by the Company to the joint holders of a Share by giving the notice to
the joint holder whose name appears first in the Register and that notice will be sufficient
notice to all the joint holders

36.4 MNotice deemed to be served

{a) Any notice by advertisement will be deemed to have been served on the day of
publication of the newspaper contatming the advertiscment.

(b Any notice sent by post will be deemed to have been served on the day following
the day on which the notice 1s posted unless sent by airmail to an address outs ide
the country in which it was posted, in which case it will be deemed to have been
served on the filth day ,uHmNn;; the day onwhich itis posted.

H

5] A notice sent by facsimile or other clectronic means will be deemed to have been
served on the same day that 101s sent.

36.5 Service by post

In proving service by post, it will be sufficient to prove that the notice was properly addressed
and posted with the required postage. A cerlificate in writing signed by any manager,
Seeretary or other officer of the Company that the nolice was 50 'ni dressed and posted s
conclusive evidence of proper service by post.
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36.56 Notices to Members whose whereabouts unknown

Where:

(2) the Company has bona fide reason to believe that a Moember is not known at the
address shown for that Meniber in the Register;

{t) the Company has subsequently made an enquiry at that address as to the
whereabouts of the Member; and

(¢} the enquiry cither elicits no response or a response indicating that the Member's

present whercabouts are unknown;

all futare notices will he deemed to be given o the Member i the notice is exhihited in the
Olfice for a period (not including weekerds and public holidays) of 48 hours and will be
deemed to be duly served at the commiencement of that period. This clause will apply unless
and until the Member informs the Company that the Member has resumed residence at the
Member's address shown in the Register or notifies the Company of a new address to which
the Company may send the Member notices (which new address is decmed o be the
Member's registered place of address).

36.7 Notices hinding on transferces

Every porson who by operation of law, transter or otherwise becomes entitled 1o any Share
will be bound by every notice in respeet of the Share which, prior to its name and address
being entered on the Register, is duly given to the person from whom it derives its title to the
Share.

36.8 Notice to deceased or bankrupt Members

Any notice or document given Lo a Meraber will be deemed to have been duly given in
respect of any Shares held solely or jointly by the Member despite that the Member is
deceased or bankrupt and whether or not the Company has notice of its decease or bankruptey
uatit some other person is registered in its stead as the holder or Joint holder.

36.9 Signing of notices

The signature to any notice to be given by the Company may be wrilten or printed.

36,10 Counting of days

Where a given number of days' notice or notice extending over any other period is required to

be yiven, the day on which notice is deemed 1o be given will not be counted in the number of
days or other period.
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37. Winding up
371 Distribution of surplus assets

Ifin a winding up, there remains any assets available for distribution 1o Members, then
subject to the rights of the holders of Shares issued upon special terms and conditions, this
Constitution, the Act and the Listing Rules, those asscts will be distributed amongst the
Members in returning capital paid up on their Shares and distributing any surplus in
propettion to the amount paid up {(not credited) on Shares held by them,

37.2 Fee or commission paid to liquidator to be approved in general
meeting

No fec or commission will be paid by the Company to any Director or liquidator upon any
sale or realisation of the Company's undertaking or assets or any part thereot except with the
approval of the Company in general mecting, that meeting to be convened by notice
specifying the fee or commission proposed 1o he paid.

37.3 Distribution in specie

If the Company is wound up (whether voluntarily or otherwise), the liquidator may, with the

sanction of a Special Resolution, divide amonp the contributorics in specie or kind any part of
the assets of the Company and may, subjeet to obtaining the sume sanction, vest any part of

the assets of the Company in trustees upon those trusts for the benefit of the contributories oy
any ol them as the liquidator thinks fit. For the purposes of this clause, the liquidator may sct
values as it considers fair and reasonable on any property to be divided and determine how
the division is to be carried out,

38. Indemnity and insurance

381 Indemnity

To the extent permitied by law:

(a) the Company must indemnify cach Director and other officer of the Company

against any lability (other than legal costs) incired in acting as a Director or
ofhcer of the Company other than:

(1) a Hability owed to the Company or a Related Bady Corporate;
(i) a hability for a pecuniary penally order under section 1317G or a

compensation order under section 1317H of the Australian Corporation
Act 2001, or

(11} a liability that did not artse out of conduct in good faith;

{h) the Company must indemnify each Director and other officer of the Company for
costs and expenses ieurred by a Director or officer of the Company in defending
an action for a liability incurred in acting as a Director or officer of the Company
except for legal costs incurred:
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N in defending or resisting any proceedings, whether civil or criminal,
which the Director or officer is thund to Lave a !mhli ity for which thuy
could not be indemnified under subelause (o) above

{i) i delending or resisting criminal proceedings in which the Divector or
officer s found guilty;

(i) in defending or resisting proceedings brought by the Australian
Securities and Investments Commission or by a liquidator for a court
order if the grounds for m':king the order are found by the court to have
been established, except for costs incurted in responding fo actions taken
by the Au atmhan Securities and Investments Commission or a liquidator
as part of aninvestigation before commencing proceedings for the court
order: or

(1v) i connection with pi'(}f\’(‘dmg% for relief to the Director or other officer
ander the Act in which the ielief is denied by the court; and

() the Company may make a payment, or agree to make a payment, whether by way of
advance, loan or otherwise, for any legal costs incurred by a Direetor or officer , o1
the condition that the Director or officer must repay the amount paid by the
Company 1o the extent that the Company is ultimately found not liable to
indemnuly the Director or officer for those legal costs.

38.2 Insurance

To tie extent permitted by taw the Company may pay, or agree to pay, a premium in respect
ol'a contract insuring a person who i$ or has been a Director or other officer of the Company

or ol a subsidiary of the Company other than a liability arising out of:

(1) conduct involving wiltul breach of ity in relation to the Company; or
() a contravention of section 182 or 183 o the Act,
et )
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