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Preliminary

1.1

Defined terms & interpretation

In thiz Constitytion:

Alternate Director means a person appointed s an alternate director under clause 66.

ASTC has the same meaning as in the Corporations Regulasions 2001 (Cth),

ASTC-;'egtllated Transfer hes the same meaning as in the Corporations Regulations 2001 (Cth),
ASX means Australian Stock Bxchange Limited ACN 008 624 691,

Anditor means the Company's anditor.

Business Day has the same meaning as in the Listing Rules, .

CHESS has the same meaning 5 in chapter 21 of the SCH Business Rules,

CHESS Holding has the same meaning as in the SCH Business Rules,

Company means UnderCoverWesar Limited ABN[ .

Constitution reans the constitution of the Cnmpany as amended from time to time.

Corporations Act 2001 (Cth) means the Corporations Act 2001 (Cth) and inchudes any
regulations made under that Act and any exemption or modification to that Ast which applies to

the Company,

Director means a person appointed to the position of a director of the Company and where
appropriate, includes an Alternate Director,

Directors means all ar songe of the Directors acting as a board,

Dividend includes bonus. ‘

Executive Director has the meaning given by clause 73.1(c).

Issuer Sponsored Holding has the same meaning as in the SCH Business Rules.

Listing Rules means the Listing Rules of ASX and any other rules of ASX which are applicable
while the Company s admitted to the Official List, each as amended or replaced from time to
time, except to the extent of any express written weaiver by ASX.

Managing Director means a Director appointed as managing director under clause 73.1(a).
Marketable Parcel has the same meaning as in the business rules of ASX in force from time to
time. .

Member means 2 person who is a member of the Company under the Corporations Act 2001
(Cth). '

Non-Executive Director means a Director who is not an Executive Director,
Non-Marketable Parcel means a parcel of securities that is less than a Marketable Parcel.
Office means the Company's registered office.

Operating Rules, in relation to a Prescribed CS Facility, has the same teaning as in Chapter 7 of
the Corporations Act 2001 (Cth).
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Prescribed CS Facility has the same meaning as in Chapter 7 of the Corporations Azt 2001
(Cth).

Proper ASTC Transfer has the same meaning as in the Corporations Regulations 2001 (Cth).
Proportional Takeover Bid has the same meaning a2 in the Corporations Act 2001 (Cth).
Register means the register of Mermbers of the Company.

. Registered Address means the last known address of 4 Member as noted in the Register.

Related Body Corporate has the meaning given to it by section 9 of the Corporations Act 2007
(Cth), |

Representative means a person appointed by a Mernber to act as its representative under
clause 50.1.

Restricted Securities has the same meaning as in the Listing Rules.

SCH Business Rules means the Operating Rules of ASTC or the Operating Rules of any other
Prescribed C§ Facility which apply to the Company or its Shares in addition to, or in substitution
for, the Operating Rules of ASTC.

Seal means the Company's common seal.

Secretary means any person anpointed by the Directors to perform any of the duties of a secretary
of the Company and if more than one person is appointed , any one or more of such persons.

Shares means shares in the share capital of the Company.
In this Constitution, unless the contrary intention appears:

{a)  the singolar inchades the plural and viee versa and words importing a gender include other
genders;

(b)  words importing natural persons include corporations;

() hnadjngs are for ease of reference only and do not affect the construction of this

' Constitution; and

(d)  areference to the Corporations det 2001 (Cth) is a reference to the Corporations Act 2001
(Cth) as modified, amended or replaced from tirme to time.

Unless the contrary intention appears in this Constitution, an expression in a clauge of this
Constitution has the same meaning as in the Corporations Aet 2001 (Cth). Where the expression
has more than one meaning in the Corporations Aet 200! (Cth) and a provision of tha
Corporations Act: 2001 (Cth) deals with the same matter as a clause of this Constitution, that
expression has the same meaning a3 in that provision.

The provisions ofithe Corporations Act 2001 (Cth) that apply to certain companies as replaceable
rules are displaced by this Constitution in their entircty and do not apply to the Company.

For the purposes of this Constitution, if the provisions of

(8)  the Corporations Act 2001 (Cth) and the Listing Rules;

(t)y the Cmpof'arions Act 2001 (Cth) and the SCH Business Rules; or
() the Corporurions Act 2001 (Cth) and this Constirution,
conflict on the 5mﬁ¢ matter, the provisions of the Corperations Act 2001 (Cth) prevail.

4
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Before the .Company iz Listed, a provision of this Constitution subject {o or in any way restricted
by the Listing Rules or the SCH Business Rules is to be censtrued as if the provision were not
expressed to be subject to or restricted by the Listing Rules or the SCH Buysiness Raules, '

Shares

2,

Rights

Subject to this Constitution and to the terms of issue of Shares, all Shares attract the following

rights:

(2)  theright to receive notice of and to attend and vote at all general meetings of the
Company;

(b)  theright to receive dividends; and

(c) in a winding up or a reduction of capital, the tight to participate equally in the distribution
of the assets of the Company (both capital and surplus), subject to any amounts unpaid on
the Share and, in the case of 5 reduction, to the terms of the reduction,

3. lssue of Shares
3l Subject to the Corperations et 2001 (Cth), the Listing Rules and this Constitution, the Directors
may issue and allot, or dispose of, Shares; '
(@8  onterms determined by the Directors;
(b) at the issue price that the Directors determine; and
(¢)  to Members whether in proportion to their existing shareholdings or otherwise, and to
such other persons as the Directors may determine.
. 32 The Directors' power under clause 3.1 meludes the power to:
(8)  grant options over unissued Shares; '
(b)  issue and allot Shares:
® with any preferential, deferred or special rights, privileges or conditions;
(i)  with any restrictions in regard io dividend, voting, return of capital or otherwise;
(i)  which are Hable to be redeemed;
(iv)  which are bonus Shares for whose issue no consideration is payable to the
Company; or
(v)  which have any combination of the characteristics described in ¢lauses 3.2 to
3.2(b)(iv) inclusive.
4.  Commission and brokerage
Any brokerage or commission which may be paid by the Company may be made in cash, by the
- issue and allotment of Shares, or the issuc of debentures, or by a combination of any of those
methods,
Minter Ellison | Ref: COB:20-4543784 — | " Consttalon | paga
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5. Trusts not recagnised
41 Except as required by law, the SCH Business Rules or as otherwise provided by this Constitution,

the Company will not recognise any person as holding a Share on trost and the Company will not
be bound to recognise any equitable, contingent, future or partial interest or any other right in
respect of 2 Share except the registered holder's absolute right of ownership.

52 This clause 5 applies even if the Company has notice of the relevant trust, interest or right,

6.  Joint holders

6.1  Iftwo or more persons are registered as the holders of a Bhare, they are taken to hold the Share az
joint tenants with benefit of survivorship and the person whose name appears first on the Register
is the only joint holder entitled to receive notices from the Company.

6.2 Any one of the joint holders of a Share may give an effective receipt for any dividend or return of
capital payable to the joint holders.

6.3  The Company is entitled to and ju respect of CHESS Holdings, nmst:

(8  record the names of only the first three joint holders of a Share on the Begiste;

(b)  regard the three joint holders of 4 Share appearing first on the Register as the registered
holders of that Share to the exclusion of any other holders; and

(e disregard the entitlement of any pérson 10 be registered on the Register as a holder if the
name of the person would appear on the Register after the first three holders for that
Share.

7. Share cerlificates

7.1  The Directors will not, unless they determing otherwise or the Listing Rules require, issue 2
certificate to a Member for any Shares registered in the Member's name or record any holding as
held on a certificated subregister.,

7.2 Any certificate for Shares must be issued and despatched in accordance with the Corparations Act
2001 (Cth), the SCH Business Rules and the Listing Rules.

73 Subject to the Listing Rules, the Directors may in their absolute discretion elect whether to
maintain a certificated subregister for any class of Shares,

7.4 Bubject to the Listing Rules and the SCH Business Rules, Shares may be held on any subregister
maintained by or on behalf of the Company or on any branch register kept by the Company.

7.5  The Directors may order worn out or defaced certificates to be cancelled and, if necessary,
replaced by new certificates.

8. Class meetings

81  The rights attached to any class of Shares may be varied in accordance with the Corporations Act

2001 (Cth).

8.2  The provisions of this Constitution relating to general mestings apply, with necessary changes, to
a meeting of a ¢lass of members holding Shares in that ¢lass as if it was a general meeting except
that:

Minter Eliisen | Refr COE:20-4543784 Constitution | pago 10
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(a) 4 quorum s two persons holding or representing by proxy, sttorney or Representative not
less than 5% of the Shares of the olass ot, if there is one holder of Shares in the class, that
holder or a proxy, attorney or representative of that holdet; and

(b)  any five holders, or holders of Shares of the class present in person or by proxy, attorney
or Representative who can vote not leas than 5% of all votes held by members of that
class, may demand a poll.

General

Subject to the Corparations Act 2001 (Cth) and the terms on which partly paid Shares are issped,
the Directors may make calls on the holders of the Shares for any money unpaid on them,

A call is made when the resolution of the Directors authorising it is passed.
The Directors may revoke or postpone a eall before its due date for payment,
The Directors may require a call to be paid by instalments,

The Cotopany must comply with the Corporations Act 2001 (Cth) and the Listing Rules in
relation to the dispatch and content of notices to Members on whorn a call is made,

A Member to whom natice of a eall is given in accordance with this clauge 9 must pay to the
Company the amount called in accordance with the notice.

Failure to send a notice of a call to any Member or the non-receipt of a notice by any Member
does not invalidate the gall.

Joint holders of Shares are jointly and severally lizble to pay all calls in respect of their Shares.

Instalments and amounts which become payable
If:
(&)  the Directors require a call to be paid by instalments; or

(h) an amount becomes payable by the terms of issue of Sheres on allotment, or at a tirne or in
circumstances specified in the terms of issue,

then:

(¢}  every instalment or the amount payable under the terms of issue is payable as if it were a
‘ call made by the Directors end as if they had given notice of it; and

(d  the consequences of late payment or non-payment of an instalment or the amount payable
under the terms of issue are the same a5 the consequences of late payment or non-payment
of a call.

Interest and expenses

If an amount called is not paid on or before the due date, the person lizhle to pay the amount muyst
also pay;

(8)  interest on the amount fom the due date to the tme of achwmal payment ai a rate determined
by the Directors (not exceeding 20% per annum); and

(b)  all expenses incurred by the Company s a consequence of the non-payment,
but the Directors may waive payment of the interest and expenses in whale or in part.

Mintar Bllisan | Ret. GOB:20-4543764 Constitutlon | page 11
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Recovery of amounts due
On the hearing of any action for the tecovery of money due for any call, praof that:

(@) the name of the person sued was, when the call was made, entered in the Register as a
hoider or the holder of Shares in respect of which the call was made;

(b} theresolution making the call is duly recorded in the Directors’ minute book; and
(c)  notice of the call was given to fhe person sued,

will be conclusive evidence of the debt.

Differentiation

The Directors may, on the issue of Shares, differentiate between the holders as to the amount of
calls to be paid and the times of payment.

Payment of calls in advance

The Directors may accept from a Member the whole or part of the amount unpaid on a Share
hefore the amount acoepted has been called.

The Company may:

(a}  pay interest on amy amount accepted, until the amount is payable under a call and at a rate
(not exceeding 20% per anrm) agreed between the Member and the Ditectors; and

(b)  subject to any contract betwesn the Company and the Member, repay all or any of the
amount accepted in excess of the amount called on the Share,

Payment of an amount in advance of a call does not entitle the paying Mesxiber to any:
(a) cividend, benefit or advantage, other than the payment of interest under this clause 14; or

(b)  voting right,
to which the Member would not have been entitled if it had paid the amownt when it became dye,

Lien and forfeiture

15. Lien
15.1  To the extent penmitted by the Listing Rules, the Company has & first and pararmount lien on every
~ partly paid Share and dividends payable in respect of the Share for all money:
(a) due and unpaid to the Company at a fixed time, in respect of the Share;
(t)  presently payable by a holder or the holder of the Share, or the holder's estate, to the
Company in respect of the Share; or
(c)  which the Company is required by law to pay (and has paid} in respect of the Share.
15.2  Thelien extends to reasonable interest and expenses incurred because the amonnt is ot paid.
133 IFany law for the time being of any couniry, state or place imposes or purports to impose an
immediate or contingent liability on the Company to make aty payment or autherises a taxing
Mlnta} Elllagn | Raf. COB:20-4543TB4 Cansliution | page 12
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authority or Govemment officizl io require the Company to make payment in reapect of Shares ar
dividends or other moneys acerwing due to the Member who holds the Shares:

(@)  the Member or, if the Member is deceased, the Member's legal personal representative,
Indernmifies the Company in respect of any such payment or liability; and

(b  subject to the Corporations Act 2001 (Cth) and the Ligting Rules, the Company:

§]] has a lien on the Shares and dividends and other moneys payable in respect of the
Shares, whether the Shares gre held by the Member solely or jointly with another
Pperson in respect of any payment made or liability incwrred by the Company,
together with reasonable expenses and interest on any payment made by the
Company at a rate to be fixed by the Directors not exceeding 20% per annum from
the date of payment by the Company to the date of repayment by the Metnber;

(i)  may set off amounts so paid by the Company against amounts payable by the
Commpany to the Member as dividends or otherwise: and

(iif)  may recover as a debt due from the Mermber or its legal personal representative the
amount of all payments made by the Company together with reasonable expenses
and interest at the rate and for the period referred to in clause 15.3 (b)(d).

The Company may do all things which the Directors think necessary or appropriate to do under
the 8CII Business Rules and the Listing Rules to enforce or protect the Company's lien.

Unless the Directors determine otherwise, the repistration of a transfer of a Share operates as a
waiver of the Company's lien on the Share.

The Directors may declare a Share to be wholly or partly exempt from 2 Lien.

Lien sale
It
()  the Company hes a lien on a Share for mdney presently payable;

(b)  the Company has given the Member or the Member's executors or administrators (as the
case may be) holding the Share written notice demanding payment of the money; and

(c)  that Member fails to pay all of the money demanded,

then 14 or more days after giving the notice, the Directors may, if the Listing Rules permit, sell
the Share in any manner determined by them

Forfeiture notice

The Directors may at any time &fter a call or instalment becomes payable and remaing unpaid by a
Member, serve a notice on the Member requiring the Member to pay all or any of the following;

(@)  theunpaid amount;

(b)  amy interest that has accrued; and

(¢)  all expenses incurred by the Company as a consequence of the non-payment,
The notice under clause 17.1 must:

(a) specify a day (not earlier than 14 days after the date of the notice) on or before which the
payment required by the notice must be made; and

Minter Elllzon | Ref: GOB:20-4843704 Canstitution | page 13
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()  statethatifa Member does not comply with the notice, the Shares in respect of which the
call was made or instalment is payable will be liable to be forfeited,

Forfeiture

If a Member does not comply with a notice served under clauss 17, then any or all of the $hares in .

respect of which the notice was given may be forfeited under a resolution of the Directors.
Unpaid dividends in respect of forfeited Shares will also be forfeited,
On forfeiture, Shares become the property of the Company and forfeited Shares must be:

(2}  ifthe Listing Rules permit, sold, disposed of, ot cancelled on terms determined by the
Directors; or

(b)  offered by public auction in accordance with any requirements of the Listing Rules.

The Directors may, at any time before a forfeited Shage is sold, disposed of or cancelled, annul the
forfeiture of the Share on conditions determinad by them,

Promptly afier a Share has been forfeited:

{a)  notice of the forfeiture must be given to the Member in whose name the Share was
registered immediately before its forfeiture; and

(b)  the forfeiture and its dete must be noted in the Register.

Omission or neglect to give notice of or to note the forfeiture as specified in clause 18.5 will not
invalidate a forfeiture.

Liability of former Member

The interest of a person who held Shares which are forfeitcd is extinpuished but subject to the
Listing Rules, the former Member remains liable to pay:

(a)  all money (including interest and expenses) that was payable by the Member to the
Company at the date of forfeiture in respect of the forfeited Shares; and

(b)  interest from the date of forfeiture until payment of the money referred to in

clause 19.1(a), of this clansz at 4 rate. determined by the Directors (not exceeding 20% per
anmuIm).

A former Member's liability to the Company ceases if and when the Company receives payment
in full of all money (including interest and expenses) payable by the former Member in respect of
the Shares. The lisbility may only be released or waived in accopdance with the Listing Rules.

Disposal of Shares
The Coﬁ:pany teay:

(a)  receive the consideration (if any) given for a forfeited Share on any sale or digposition of
the Share, or a Share sold under a lien sale; and .

(b)  effect a transfer of the Share in favour of a person to whom the Share is sold ar disposed
of.

The purchaser of the Share:
(2} is not bound to check the regularity of the sale or the application of the purchase price;

Minter Eliison | Ref: COB;20-4543764 , Constiiuton | page 14
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obtains title to the Share despite any irregularity in the sale; and

will not be subject to cowplaint or remedy by the former holder of the Share in respect of
the purchase,

203 A statement signed by a Director and the Secretary that the Share has been regularly forfeited and
sold or reissued or regularty sold without forfeiture to enforce a lien, is conclusive evidence of the
tmatters stated as against all persons claiming to be entitled ta fhe Share,

20.4  Subject to the tertns on which a Share is an issue, the net proceeds of any sale made to enforcs a
lien or on forfeiture must be applied by the Company in the following order:

(@  inpayment of the costs of the sale;
() inpayment of all amounts (if any) secured by the lien or all money (if any) that was
payable in respect of the forfeited Share; and
(c)  where the Share was forfeited under clause 18, L, in payment of any surplus to the former
Meinber whose Share weg sold.
Transfer of Shares
21. General

21.1  Subject to this Constitution, a Member may transfer Shares held by that Member.

21.2  Subject to clause 21.3, Shares may be transferred by:

{a)
®)
213 (@)

(®)

a written transfer instrument 1 any usual or common form; or
any other form approved by the Directors.

The Company may participate in any computerised or electronic system for market
settlement, securities ransfer and registration conducted in 2ccordance with the
Corporations Act 2001 (Cth), the Listing Rules and the Opemating Rules of a Prescribed
CS Facility, or corresponding laws or securities exchanpe rules in any other country.

If the Company participates in a system of the kind described in clause 21.3(a), then
despite any other provision of this Constitution:

(i Shares may be transferred, and transfers may be registered, in any manner required
or permitted by any one or more of the Listing Rules, the SCH Business Ruies or
the Operating Rules of a Prescribed CS Facility, as applicable (or corresponding
laws or securities exchange rules in any other country) applying in relation to the
systen; ‘

(ii}  the Company must comply with and give effect to those rules; and

(i)  the Company may, in accordance with those rules, decline to issue certificates for
holdings of Shares.

214 A written transfer instryment must be:

(8)  executed by the transferor or (where the Corporations Act 2001 (Cth) permits) stamped by
the transferor's broker;

(b)  unless the Directors decide otherwise in the case of a fully paid Share, executed by the
transferee or (where the Corporations Aet 2001 (Cth) permits) stamped by the transferee's
broker; and
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(<) in the case of a transfer of partly paid Shares, endorsed or accotmpanied by an instrument
executed by the transferee or by the transferee's broker to the effect that the trangferee
agrees to accept the Shares subject to the terms and conditions on which the transferor
held them, to become a Member and to be bound by the Constitution.

Subject to the Corporations Act 2001 (Cth), the written transfer instrument TAY GOINprise maore
than one document,

Except as required by the SCH Business Rules:

() 4 transferor of Shares remains the holder of the Shares transferred until the trangfor is
registered and the name of the transferee is entered in the Register in respect of the Sharcs;
and

(b) = transfer of Shares does not pass the right to any dividends on the Shares unti] subh
registration.

Transfer prooedufe

Except where the Directors determine (to comply with laws or securities exchange rules of a
foreign country or the SCH Business Rules), for a transfer of Shares that is not an
ASTC-regulated Transfer:

(a) the written transfer instrument must be left at the Office or another place acceptable to the
Company;

{»)  the instrument must be accompanied by a certificate for the Shares dealt with in the
transfer where a certificate has been issued, unless the Directors waive production of the
certificate on receiving satisfactory evidence of the loss or destruction of the certificate;
and

(c) the Divectors may, if the Listing Rules permit, require other evidence of the transferor's
right to transfer the Shares,

For a transfer of Shares that is an ASTC-regulated transfer, a Share transfer must be effected in
acecordance with the Listing Rules and the SCH Business Rulas,

Right to refuse registration

‘The Directors may in their absolute discretion refuse to register any transfer of Sharcs or other
securities where the Shares or other szcurities are not quoted by ASX. Where the Shares or other
securities are quoted by ASX, the Dircetors may in their absolute discretion refuse to register amy
transfer in any of the ¢ircumstances permitted by the Listing Rules.

The Dtirectors must:

(a)  except as permitted by ASX, refuse to register any transfer of Shares or other securities
which are Restricted Securities if that transfer is or might be in breach of the Listing Rules
or anly restriction agreement entered into by the Company under the Listing Rules in
relation to the Shares; and

2] refuse to register any transfer where the Company is, or the Directors are, required to do
g0 by the Listing Rules.

Despite clauses 23.1 and 23,2, the Company must not refuse or fail to register or give effect to, or
delay or in any way interfere with, a Proper ASTC Transfer of Shares or other securities quoted
by ASX.
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234 If & person has lodged a tragsfer which the Directors have refused to register, the Cornpany trust,

235

within five Business Days after the date of lodgment, give to the lodging person written notice of
the refusal and the reasons for it,

Subject to clanse 23.3, Restricted Securities cammot be disposed of during the escrow period
except a8 permitted by the Listing Rules or ASX. The Company will refuse to acknowledge a
disposal of Restricted Securities to the extent required upder the Listing Rules.

Transmission of Shares

24,

24,1

242
243

24.4

25.

25.1

252

253

254

25.5

Title on death

The legal personal representative of a deceased Member Who was the sole holder of Shares is the
only person whom the Company will recognise as having any title to the deceased Member's
Shares, '

If a deceased Member was a joint holder of Shares, the other joint holder is the only person whom
the Company will recognise as having any title to the deceased Member's Shares. :

The estate of the deceased Member will not bo released from any liability to the Company in
respect of the Shares.

The Compatty may register or give effect to a transfer to a transferee who dies before the tranafer
i5 registered. '

Entilement to transmission

A person who becomes entitled to a Share in consequence of the death, mental incapacity or
bankruptey of a Member may, subject to clause 23 and to producing to the Company evidence of
its entitlement which is satisfactory to the Directors, elect to;

{a)  beregistered as the holder of the Share; or
(b) transfer the Share to some other petson nominated by it.
1f the person who has become entitfled to a Share:

{a) elects to bé registered as the holder, then the person must deliver or send to the Company
a written notice of election signed by him or her; or

) elects to transfer the Share, then the person must effect a transfer of the Share,

An election to be registered as a kolder of a Share under elanse 25.1(a) or & transfer of a Share
from a Member or deceased Member under this clause 25 is subject to the same limitations,
restrictions and provisions of this Constitution as would apply if the election were a transfer or the
transfer were made by the Member or deceased Member himself or herself.

A person who:

(a)  has become entitled to a Share by operation of law: and

(v)  hasproduced evidence of that person's entiflement which is satisfastory to the Directors,
is entitled to the dividends and other rights of the registered holder of the Share.

Where two or more persons are jointly entitled to any Share in consequence of the death of the
regiziered holdet, they will be considerad to be joint holders of the Share.
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Any person who is registered under this clause st indemnify the Company against all liabilities,
costs, losses and expenses incurred by the Company as a result of tegistering the person.

Changes to Share capital

26.

Consolidation or division

For the purpose of giving effect to any consolidation or division of Shares, the Directors may,
subject to the SCH Business Rules, settle any difficulty which arises with respect to fractions of
Shares in any manner that they think expedient.

Powers of attorney

27

271

27.2

273

274

Powers of attorey

If a Member executes or proposes to execute any document or do any act by or through an
attorney which is relevant to the Company or the Meniber's sharehalding in the Company, that
Member must deliver the instrument appointing the attorney to the Company for notation.

The Company may require the Member to lodge a certified copy of the instrument for retention by
the Company, and ask for whatever evidence it thinks appropriate that the power of attorney is
effective and contines to be in force.

Any power of atterney granted by a Member will, as between the Company and the Member who
granted the power of attorney:

(2) continue in foroe; and
()  maybe acted on,

unless express notice in writing of its revocation or of the death of the Member who granted it is
lodged with the Company.

Where a Member proposes that an attorney represent the Member at a general meeting or
adjourned meeting, the Member must comply with clanse 48.1 of this Constitution,

General meetings

28. Calling general meeting

28.1 A Director may call a meeting of Members,

28.2  The Directors must call ennual genersl meetings in accordance with the Corporations Act 2001
(Cth), to be held by the Company at times to be determined by the Directars.

28.3  Members may also request or call and arrange to hold general meetings in accordance with the
procedures and requirements set cut in the Corporations Act 2001 (Cth).

284 A general meeting may be held at two or more venues simultaneously using any technology that
gives the Members as a whole a reasonable opportunity to participate,
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29. Nofice
29.1  Notice of a general meeting imust be piven in accordance with the Corporations det 2001 (Cth) to

the persons referred to in clause 96.1.

29.2  Except as permitted by the Corporations Act 200/ (Cth), general meetings must be ealled on at
least the minimum number of days notice required by the Corporations Act 2001 (Cth) (which at
the date of adoption of this Constitution i 28 days) and otherwise in accordance with the
procedures set ont in the Corparations Act 2001 (Cth).

293 Subject to the requirements of the Corporations Act 2001 (Cth), 2 riotice calling a general meeting
must:

(a) specify the place, date and time of the meeting (and if the meeting is to be held in two or
more places, the technology that will be used to facilitate this);

(b)  state the general nature of the business to be transacted at the meeting;

(c) if a special resolution is to be proposed at the meeting, set out an intention to propose the
special vesolution and state the resolution;

(d)  include such statements about the appointment of proxies as are required by the
Corporations Act 2001 (Cth);

(¢)  specify a place and facsimile number and may specify an electronic address for the
purposes of proxy appointments;

§3) subject to the SCH Business Rules, specify particulars of any determination made under
regulation 7.11.37 of the Corporations Regularions 200! (Cth); and

()  comply with any other requirements of the Corporations Act 2001 (Cth).

30." Business
30.1 Thebusiness of an annual genera! meeting may include:

(2) any of the following matters, even if not referred to in the notice of mecting:
{ consideration of the anmual financial report, directors' report and auditor's report;
(li) election of directors;
(iii)  appointtnent of the auditor; |
{iv) fixing the auditor's remuneration;

(b)  any business which under this Constitution ot the Corporations Act 2001 (Cth) is required
to be transacted at an annual general meeting; and

(¢)  any other business which may lawfully be transacted at a general meoting.

30.2  The chairperson of an annual general meeting must allow a reasonable opportunity for the

Members as a whaole at the meeting to:

(2) ask questions about or make comments on the management of the Company; and

{b)  askthe Auditor or their representative questions relevant to the conduct of the audit and
the preparation and content of the Auditor's report for the Company.
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(8  The Directors may postpene or cancel any general meeting (other than 2 mecting
requested or called by Members under clause 28.3) at any tite before the day of the
meeting,

(b)  The Directors must give notice of the postponement or cancellation to all persons entitled
to receive notices of a general meeting,

An accidental omission to send a notice of 4 general meeting (including a proxy appointment
form) or the postponement of a general meeting to any Member or the nen-reeeipt of a notice (or
form) by any Merber does not invalidate the proceedings at or any resolution passed at the
general meeting,

Proceedings at general meetings

31.

32.
32.1

322

323

33.

33.1

332

Member

In elauses 32, 33, 36 and 41, Member includes a Member present in person or by proxy, attorney
or Representative.

Quorum

No business may be transacted at a general meeting unless a quorutn of Members is present at the
commencernent of business.

A quorumm of Members is Members bolding not less than 5% of the votes that may be cast at a
general meeting. .
If a quorum is not present within 30 minutes after the time appointed for  general meeting:

(@)  the general meeting is suwtomatically dissolved if it was requested or ealled by Merrhers
under clavuss 28.3; or

(b)  inany other case:

()] it will stand adjourned to the same time and place seven days afier the meeting, or
to another day, time and place determined by the Dircctors; and

()  if at the adjourned general meeting & quorum is not present within 30 minutes after
the time appointed for the general meeting, two Membears will be o quonm,

Chairperson

The chairperson, or in the chairperson's absence the deputy chairperson, of Directors’ meetings
will be the chairperson at every general mesting,

If:
(2) there is no chairperson or deputy chairperson; or

(t}  neither the chairperson nor deputy chairperson is present within 15 minutes afler the time
appointed for holding the general meeting; or

(c)  the chairperson and deputy chaimperson are unwilling to act as chairpersen of the peneral
meeting,

the Directors present may elect a chairerson of the general meeting of the Members,
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If no chairperson is elected in accordance with clause 33.2, then;
(2)  the Members may elect one of the Directors present as chairperson; or

(b} . ifno Director is present or is willing to take the chair, the Meambers may elect one of the
Mztnbers present as chaitperson.

At any time during a meeting and in respect of any specific item or items of business, the
chairperson may elect to vacate the chair in favour of another person nominated by the
chairperson (which person must be a Director unless no Director is present or is willing to act).
That person is to be taken to be the chaitperson and will have zil the powers of the chairperson
(other than the power to adjourn the mesting), during the consideration of that item of business or
those items of business,

Tf there is a dispute at a general meeting about a question of procedure, the chairperson may
determine the question.

General conduct

The general conduct of each general meeting of the Company and the procedures to be adopted at
the meeting will be determined by the chairperson, including the procedure for the conduct of the
election of Directors.

Adjoumment

The chairperson of a general meeting at which & quorum is present;

(a)  inhis or her discretion may adjourn the general meeting: and

(6)  must adjourn the general meeting if the meeting directs him or her to do so.

An adjourned general mecting may take place at a different venue from the initial general
meeting,

The only business that can be transacted at an adjourned general meeting is the unfinished
business of the initial general mecting,

If a genieral meeting has been adjourned for more than 30 days, natice of the adjourned general
meeting must be given to Members as if it were an original general meeting, but otherwise it is
not necessary to give notice of an adjourned general meeting or the business of the adjourned
general meeting,

A poll cannot be demanded on any resclution concerning the adjowrnment of a general meeting
except by the chairperson, -

Decisions

Subject to the Corporations Aet 2001 (Cth) in relation to special resolutions, a resolution is
caried if @ majority of the votes cast on the resolution are in favour of the resolution.

A resolution put to the vote of 2 meeting is decided on a show of hands unlesaa poll i5 demanded
by:

(=) at least § Members entitled to vote o the resolution;

(b)  Members with at least 5% of the votes that may be cast o1 the resolution on & polk; or

(¢)  the chairperson,
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A poll may be demanded:
() before a vote is taken; or

(b)  inthe case of a vote taken on 2 show of hands, immediately before or immediately after,
the results of the vote are declarcd.

Unless a poll is demanded:

(@  adeclaration by the chairperson that a resolution has been carried, carried by a specified
majority, or lost; and

(b)  anentry to that effect in the minutes of the meeting,

are conclusive evidence of the fact without proof of the number or proportion of the votes in
favour of or againgt the resolution.

The demand for a poll may be withdrawn.

A decision of a general meeting may not be impeached or invalidated on the ground that a person
voting at the meeting was not entitled to do so.

Taking a poll

Subject to clause 37,5, » poll will be taken when and in the manner that the chairperson directs,
No notice need be given of any poll,

The result of the poll will detennme whether the resolution on which the poll was demanded is
carried or lost,

The chairperson may determine any dispute about the admission or rejection of a vote, and such
determination, if made in good faith, will be final and conclusive.

A poll cannet be demanded on any resolution concerning the election of the chairperson of a
general meeting,

A poll demanded by the chairperson on any resolution concerning the adjoumment of a general
meeting must be taken immediately.

After a poll has been demanded at a general mesting, the general meseting may continue forthe
transaction of business other than the question on which the poll was demanded.

Casting vote of chairperson

The chairperson has a casting vote (in addition to the chairperson's votes as a Member, proxy,
attorney ot Representative) on a show of hands or on a poll.

Admission to general meetings

The chairperson of a general meeting may refuse admission to a person, or require a person to
leave and not return to, a meeting if the person:

(a)  refuses to parmit examination of any article in the person's possession; ot
(b)  isin possession of any: '
(i) ¢lectronic or recording device;

(i)  placard or banner; or
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(i)  other article,

which the chairperson considers to be dangerous, offensive or ligble to cause disruption;
ar ’

(3] causes any disruption to the meeting,

Augditor's right to be heard
The Anditor is entitled to:
(a) attend any general meeting of the Company;

(k)  be heard at any general meeting of the Company on any part of the business of the
meeting that concems the Auditor in their capacity as auditor, even if:

@ the Auditor retires at the general meeting; or
(i)  Members pass a resolution to remove the Anditor from office; and

(¢)  authorise a person in writing to attend and speak at any general meeting a5 the Auditor's
representative.

Votes of Members

41.
41.1

41.2

41.3

Entitement to vote |
Subyject to tl:ﬁs Constitution and to any rights or restrictions attaching to any class of Shares:
(@)  every Member may vote;
(b)  subject to clause 45,4 and the Corporaiions Act 200] (Cth), on a show of hands every
Member has one vote; and
{c) on a poll every Member has:
(i) for each fully paid Share held by the Member, one vote; and

(i)  for each partly paid Share held by the Member, a fraction of a vote equivalent to
the proportion which the amount paid (2ot credited) is of the total amounts paid
and payable, whether or not called (excluding emousts credited), on the Share,
Without limiting the generality of clause 14.3, an amount paid on a Skare in
advance of a call is not to be taken as paid for the purposes of this clause,

During a breach of the Listing Rules relating to Shares which are Restricted Securities, ora
breach of a restriction agresment, the holder of the relevant Restricted Securities is not entitled to -
any voting rights in respect of those Restricted Sccurities. :

If a Member:
(8  dies;or
(b)  through mental or physieal infirmity, is ineapable of managing the Member's affairs,

and a personal representative, trustee or other person is appointed under law to administer the
Member's estate or property, the personal representative, trustee or person 50 appointed may
exercise any rights of the Member in relation to a general meeting ag if the personal
representative, trustes or person, (as the case may be) waz a Member,
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42. Unpaid calls
A Member is entitled to:

(a) vote; or
(b)  becounted in a quorum,
only in respect of Shares on which ail calls due and payable have beén paid.

43. Joint holders

43.1  Iftwo or more joint holders purport to vote, the vate of the joint holder whose name appears first
in the Register will be accepted, to the exclusion of the other joint holder or holders.

432 For the purposes of this clause 43, several executors or administrators of a deceased Member in
whase sole name any Shares are registerad will be taken to be joint holders of those Shares.

44, QObjections

44.1  An objection to the qualification of a voter may only be raised at the general meeting or adjourned
general meeting at which the voter tendered its vote, '

44.2  An objection must be referred to the chairperson of the general meeting, whose decision made in
good faith is final. .

44.3  Subject to clause 44.4, a vote which the chairperson does ot disallow under an objection is valid
for all purposes,

444 A vote which the Listing Rules require the Company to disregard is not valid,

45. Votes by proxy

43.1 A Member who is entitled to vote at a general meeting of the Company may appoint not more
than two proxies to attend and vote at the gencral meeting on that Member's behalf.

43.2 A proxy need not be n Member.

453  If a Member appoints one proxy, that proxy may, subject to the Corporations Act 2001 (Cth), vote
on a show of hands.

45.4  If a Member appoints two proxies and the appointment docs not specify the proportion or oumber
of the Member's votes each proxy may exercise, each proxy may exercise half the votes,
However, neither proxy may vote on a show of hands.

45.5 A proxy may demand or join in demanding a poll.

45.6 A proxy may vote or abstain as he or she chooses except where the appointment of the proxy
directs the way the proxy is to vote on a particular resolution. If an appointment directs the way
the proxy is to vote on a particular resolution:

(@)  the proxy need not vote on a show of hands, but if the proxy does so, the ProxXy must vote
: that way; ‘
(b)  ifthe proxy has two or tmore appointments that specify different ways to vote on the
resolution - the proxy must not vote on a show of hands;
(c) if the proxy is the chair - the proxy must vote on a poll and must vote that way: end
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(d)  ifthe proxy is not the chair - the Proxy need not vote on 2 poll, but if the proxy does 30,
the proxy must vote that way,

If;
()  aMember nominates the chairperson of the meeting as the Member's proxy; or

(b)  the chairperson is to act as proxy under clause 47 or otherwise under a defait
appoinfment acoording to the terms of the proxy form,

then the person acting ag chairperson in respect of an item of business at the tneeting must act as
proxy under the appointment in respect of that item of business,

Document appointing proxy

An appointment of a proxy is valid if it is signed by the Member making the appointment and
contains the information required by subsection 250A(1) of the Corporations Aet 2001 (Cth),

For the purposes of clause 46.1, an appointment received at an electronic address will be taken to
be signed by the Member if:

(2) a personal identification code allocated by the Company to the Member kas been input
into the appointment; or
(b)  the appointment has been verified in another manner approved by the Directors.

The Company may send a proxy appointment form to Merbers in a form which has been
approved by the Directors or by the chaimperson and the Managing Director.

A proxy's appointment is valid at an adjourned general mesting,

A proxy or attorney may be appointed for all meetings or for any number of general meetings or
for a particular purpose.
Unless otherwise provided for in the proxy's appointment or in any instrument appointing an
attorney, the appointment of the proxy or the attorney will be taken to confer authority:
{a) to vote on:
0 any amendment moved to the proposed sesolutions and on any motion that the
proposed resolutions not be put or any similar motion; and

(i)  anyprocedural motion, including any motion to elect the chiairperson, to vacate the
chair or to adjourn the general meeting,

even though the appointment may specify the way the proxy or attomey is to vote on a
particular resolution; and

(b} to vote on any motion before the general meeting whether or not the motion is referred to
_ it the appointment,

Proxy in blank

If a proxy appointment is signed by the Member but does not name the Proxy or proxies in whose
favour it is given, the chairperson may either act as proxy or complete the proxy appointment by
inserting the name or names of one or more Ditectors or the Secretary.
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48. Lodgment of proxy
48.1  SBubject to ¢lause 48.3, the #ppointment of a proxy or aftorney tust be received by the Company,

at Jeast 48 hours (unless reduced in the notice of meeting to which the appointment relates) before
the general meeting (or ths resumption of an adjournad general meeting) 2t which the appointee is

. to attend and vote,

48.2  If the appointment purports to be executed under a power of attorney or other aythority, the
original document or a certified copy of it must be received by the Company at least 48 hours
(unless reduced in the notice of meeting to which the appointment relates) before the general
meeting (or the reswmption of an adjourned general mecting). '

48.3  The Company receives an appointment of a proxy or attorney or other authority under which it
was signed when they are received at:

(a) the Office;

(b) & facsimile number at the Office; or

{¢)  aplace, facsimile number or electronic zddress specified for that purpose in the notice of
general meeting,

49, Validity
A vote cast in accordance with an appointment of proxy or pawer of attorney is valid even if
before the vote was cast the appointor: '

(@)  died;

(b) became mentally incepacitated:

() revoked the proxy or power; or .

(d)  transfemred the Shares in respect of which the vote was cast,

unless the Company received written notification of the death, mental ineapacity, revocation or
. transfer before the relevant general mesting or adjourned peneral meeting,

50. Representatives of bodies corporate

50.1 Any Member thatisa Eody corporate may appoint an individual as its representative as provided
by the Corporations Aet 2001 (Cth).

50.2  The appointment of 8 Representative may set out restrictions on the Representative's powers.

50.3  The original form of appointment of a Representative, 4 certified copy of the appointtment, or a
certificate of the body corporate evidencing the appointment of a Representative is prima facie
evidence of a Representative having been appointed.

504  The chairperson of & general megting may permit a person claiming to be a Representative to
exercise the body's powers even if he or she has not produced a certificate or ather satisfactory
evidence of his or her appointment,
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Appointment and removal of Directors

o1,
51.1

51.2

51.3

14

52,

52.1
522

523

524

33,

53.1

53.2
533

534

Number of Directors

Subject to the Corporations Act 2001 (Cth), the Company may by resolution passed at a general
meeting increase the minimum mmber of Directors or increase or reduce the maximum number
of Directors,

Until the Company resolves otherwise in accordance with clause 51.1 there will be:
(a) a minimnm of three Directors: and
(b) 2 maximum of 10 Directors.

Subject to any resolution of the Members determining the maximum and mintrmmm numbers of
Directors, the Directors may from time to time determine the respective numbers of Bxecutive and
Non-Executive Directors.

The iritial Directors of the Company are the persons who have sonsented to act as directors and
are set out in the Company's application for registration as a company. Those persons hold office
subject to this Constitution, -

Qualification
Neither a Director nor an Alternate Director has to hold any Shares.

A Director inust hold the requisite share qualification at the time of the Director's election or
appointment and must continue to hold that qualification so long as the Director continues to hold
office as Director.

In addition to the circumstances which disqualify 2 person from managing a eorporation
according to the Corporations det 2001 (Cth), no person who has been an insolvent under
adinistration within the previous five years is eligible to become a Directar,

A Director (and an Alternate Director when acting as a Director) is entitled to notice of all general
meetings and meetings of the holders of any class of Shares.

Power 10 remove and appoint

The Company may, subject to the Corporations det 2001 {Cth), by resolution passed in general
meeting:

(2) remove any Director bofore the end of the Director's terrn of office; and

(b)  ifthe outgoing Director is a Non-Executive Director, elect another person to replace the
Director.

A person appointed under clause 53.1 will hold office for the remainder of the term for which the
Director replaced would have held office if the Director had not been removed,

Subject to the provisions of this Constitution, the Company may appoint a person as a Director by
resolution passed in pendral meeting,

(2) If the conduct or position of any Director is such that continuance in office appears to the
majority of the Directors to be prejudicial to the interests of the Company, a majority of
Directors at a meeting of the Directors specifically called for that purposs may suspend
that Director. ‘
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(b)  The suspended Director may not take any part in the business or affaigs of the Company
until the suspension has been terminated.

(c) Within 14 days of the suspension, ‘thc Directors must call a general meeting, at which the
Members may consider a motion to remove the Director from office in accordance with
clause 53.1(z).

(d  Ifamotion to remove the Director from office is not carriad at the general meeting called
to consider the matter, the suspension of the Director is terminated and the Director s
reinstated in his or her office.

Additional and casual Directors

Subject to clause 51, the Directors may appoint any person as a Director to fill a casual vacancy or
as an addition to the cxisting Directors.

Unless the Director is an Executive Director and the Listing Rules to not require that Director to
be subject to retitement as set out in this clause, a Director appointed under clavse 54.1 will hold
office until the end of the next annual general meeting of the Cotnparry, at which the Director may
be re-elected but he or she will not be taken into account in determining the mumber of Directors
who must retire by rotation at the meeting in accordance with clause 56,

Filling vacated office

The Company iy ata general meeting at which a Director retires, by ordinary resolution fill the
vacated office by electing a person to that office.

Retirement by rotation

At the close of each annual general meeting one-third of the Directors or, if their number is tiot a
multipie of three, then the number nearest to but not more than one-third of the Directors, must
Tetire.

(8)  The Directors ta retire by rotation at any annual general meeting are those Direstors who
have been longest in office since their last election,

(b)  Directors elected on the same day may agree among themselves or determine by lot which
of themn must retire.

Subject to clause 73.6, a Director must retire from office at the conclusion of the third annua
geileral meeting after the Director was last elected.

A retiring Director reuains in office until the end of the meeting and will be eligible for re-
election at the meeting. :

Nomination of Director

A person, other than a Director retiring under clause 56 or under clause 54.2 who seeks re-
election, is not eligible for election as a Director at 4 general meeting unless;

(2)  theperson is proposed as a candidate by a member (who may be the candidate); and

(b}  the proposing Member leaves a notice at the Office which nominates the candidate for the
office of Director and includes the signed consent of the candidate.
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572 A notice given in accordance with clause 57.1 must be left at the Office not less than 35 Buginess

28.

Days before the relevant general meeting,

Vacation of office

The office of a Director immediately becomes vacant if the Director;

(2) ceases to be a Director by virtue of the Corporations der 2001 (Cth);

{b)  isprohibited by the Corporations et 2001 (Cth) from holding office or continuing as a
Director;

() is Ha:lle to pay a call but does pay the call within 21 days after the date on which it is
payeble;

{(d)  is prohibited from holding or is removed from the officé of Director by an order made
under the Corporations Act 2001 (Cth);

{(e) becomes bankrupt or makes any gcnafal arrangement or composition with his or her
creditors;

) cannot fully participate in the management of the Company because of his ot her mental
incapacity or is a person whose estate is Hable to have a person appointed, under the law
relating to the administration of eatates of persons who through mental or physical
infinmity are incapable of managing their affairs, to adrnirtister it, or becomes in the
opinion of the Dtrectors incapable of petforming his or her duties;

(&) resigns from his or her office of Director by notice in writing to the Company; or

(h}  is removed by a resolution of the Company,

Remuneration of Directors

89.

9.1

9.2
59.3

594

59.5

Remuneration of Non-Executive Directors

Subject to the Listing Rules, the Directors as a wholg (other than Exscutive Directors) may be
paid or provided remuneration for their services the total amount or value of which must not
exceed an aggregate maximum of $100,000 per annum or such other maximum amount
deterrined from time to time by the Cotpany in general meeting.

The notice calling a general meeting at which it is proposed that Members approve an increase of
the aggregate maxitnum sum must state the amount of the increase and the aggrepate maximum
gum, gnd any other matters required by the Listing Rules.

Subject to the Listing Rules, the aggregate maximum sum will be divided arnong the Non-
Executive Directors in such proportion and manner as the Directors agree and, in default of
agreernent, equally and-shall be decmed to accrue from day to day.

Non-Executive Directors may not be paid a commission on or a percentage of profits or operzting
revenne, ‘ '

If a Non-Executive Director is required to perform services for the Company which in the opinion
of the Directors, are: outside the scope of the ardinary duties of a Director, the Company may pay
or provide the Director remuneration determined by the Directors which may be either in addition
to or instead of the Director's remuneration under clause 59.1, No remuneration may be paid or
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provided under this clause 59.5 if the effect would be to exceed the agerepate maximium sum of
Directors' remuneration determined by the Cotnpany in general meeting,

Non-Executive Directors may also be paid all travelting, hotel and other expenses properly
incurred by them in attending and returning from meetings of the Directors or any comrmittes of

the Directors or general meetings of the Company or otherwise it comection with the Comapany's

business.

The Company may alse pay 2 premium for a contract insuring 2 person who is or has beap a
Non-Executive Director against liability incurred by the persen as a Dircetor, except in
circumstances prohibited by the Corporations et 2001 (Cth).

Remuneration of Executive Directors

The remuneration of an Executive Director may from time to time be fixed by the Directors. The
remuneration may be by way of salary or commission or participation in profits or by all or amy of
these modes but may not be by commission on, or a percentage of, operating revenue,

The Company may reimburse an Executive Director for his or her expenses property incurred as a
Director or in the course of his or her office.

Except in circumstances prohibited by the Corporations Act 2001 (Cth), the Company may pay a
premium for a contract insuring a person who is or bas been an Executive Director against
lighility incurtad by the person ag a Director.

Retirement benefits

Subject to the Corporations Act 2001 (Cth), the Company may give a person a benefit in
connection with a Director's retirement from a Board or manageria) office in the Company.

Powers and duties of Directors

62.

62.1

62.2

Directors to manage Company
The business of the Company is managred by or under the direction of the Directots who may

"exercise ali powers of the Company that this Constitution, the Corporations Act 2001 {Cth} or the

Listing Rules do not require to be exercised by the Company in general meeting,

Without limiting the generality of clause 62.1, the Directors may exercise all the powers of the
Company to;

(a) botraw money;
(b)  charge any property or business of the Company or all or any of its unealled capital;

(¢)  issue debentures or give any other security for a debt, liability or obligation of the
Company or of any other person; and

(d)  guarantee or to become liable for the payment of money or the performance of any
obligation by or of any ather person,
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Proceedings of Directors

63.
63.1
63.2

63.3

63.4

63.5

63.6
63.7

63.8

64.
64.1

64.2

64,3

65.
65.1

Directors' meetings
Any Director may call a mesting of the Directors.

A Directors' meeting must be called by not less than 48 hours notice of 2 meeting to each
Director, unless the Directors unanimously agree otherwise. The notice may be in writing or
given using any technology consented to by all the Directors,

An accidental omission to send a notice of & meeting of Directors to any Director or the non-
receipt of such a notice by any Director does not invalidate the proceedings, or any resolution
passed, at the meeting. '

(8)  Subject to the Corporations Act 2001 (Cth), a Directors' meeting may be held by the
Directors communicating with each other by any technological means censented to by all
the Directors. The consem may be a standing one.

(b)  The Directors need not all be physically present in the same place for 2 Directors' meeting
to be held.

(e)  ADirector who participates in a meeting held in accordance with this clause 63.4 js taken
to be present and entitled to vote at the meeting,

(d)  ADirector can only withdraw his or her consent to the means of communication between
Directors proposed for a Direclors' meeting if the Director does so at least 48 hours before
the meeting,

Clause 63.4 applies to meetings of Directors' committees as if all committee membets were
Directors.
The Directors may meet together, adjoum and regulate their meetings as they think fit.

A quorum for meetings of Directors may be fixed by the Directors and usiless so fixed, is three
Directors present. The quonim must be present at all times during the meeting.

Where a quorum cannot be established for the consideration of a particular matter at a meeting of
Directors, one or more of the Directors may call a general meeting of Members to deal with the
mattet, ‘

Decisions

Questions arising at a meeting of Directors are to be decided by a majority of votes of the
Directors present and voting and, subject to the Corporations Act 2001 (Cth), each Director has
one vote.

Subject to the Listing Rules, in the case of an equality of votes the chairperson of a meeting, has a
casting votc in addition to his or her deliberative vote.

(8  AnAltemate Dircctor has one vote for each Director for whom he or she is an alternate,
(v)  Ifan Aliernate Director is a Director, he or she also has a vote as a Director.

Directors' interests

As requited by the Corporations Aet 2001 (Cth), a Director must give the Directors notice of any
material personal intersst in & matter that relates to the affairs of the Company.
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Subject to the provisions of this clause 65, a Director or a body or entity in which a Director has a
direct or indirect interest may:

(a) enter into any agreement or arrangernent with the Company;
(b) hold any office or place of profit other than as auditor in the Cbmpany; and
{¢)  actinaprofessional capgeity other than as auditor for the Company,

and the Director or the body or entity can receive and keep beneficially any remuneration, profits
or benefits under any agreement or arrangement with the Company or from holding an office or
place of profit in or acting in a professional capacity with the Company.

The fact that a Director holds office as a director, and has fiduciary obligations arising out of that
office;

(a) will not void or render voidable a contract made by a Director with the Company;

(b) - willnot void or render voidable & contract or arrangemient entered into by or on behalf of
the Company and in which the Director mey have anty interest; and

(¢)  will not require the Director to account to the Company for any profit realised by or under
any contract or arrangement entered into by or on behalf of the Company and in which the
Director tay have any interest,

A Director may be or become a director or other officer of, or otherwise be interested in:
(a)  any Related Body Corporate or

(b)  any other body corporate promoted by the Company or in which the Company may be
imterested as a vendor, sharcholder or otherwise,

and is not accountable to the Company for any remumeration or other benefits received by the
Director as a director or officer of, or from having an interest in, that body corporate.

A Director who has a matcrial personal interest in a matter that is being considered at a Directors’
megting must not: '

(a) be present while the matter is being considered at the meeﬂng; or
(b)  vote on the matter,
unless permitted to do so by the Corporations Act 2001 (Cth), in which case the Director may;

(¢)  becounted in determining whether or not a quorum is present at any meeting of Directors
considering that contract or arrangement or proposed contract or atrangement;

{d) sign or countersign any document relating to that contract ar arrangement or proposed
copiract or arrangement; and

(e}  vote in respect of, or in respect of any matter arising out of, the contract or arrangement or
proposed contract or arrangement,

A Director must give to the Company such information about the Shares or other securitics in the
Company in which the Director has a relevant interest and at the times that the Secretary recquires,
to enable the Company to comply with any disclosure obligations it has under the Corporations
Act 2001 (Cth) or the Listing Rules.

Alternate Directors -
A Director may, with the approval of the Directors, appoint any person as his or her alternate.
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66.2  An Altemnate Director is entitied to notice of Directors' meetings while he or she is acting in that
capacity and, if the appointor is not present at a meeting, is ant:tied to attend, be counted in a
quorurn and vote as 2 Director,

66.3  An Altemnate Director is an officer of the Cowpany and is not an agent of the appointor.

66.4  The provisions of this Constitution which apply to Directors also apply to Alternate Directors,
except that Alternate Directors are not entitled in that capamty o aty remunetation from the
Coripany.

66.5 (a) The appointment of an Alternate Director may be revoked at any time by the appoititor or

by the other Directors.
(b)  An Altemate Director's appointment ends automatically when his or her appointor ceases
to be a Director.

66.6 Any appointment or revocation under this clause myst be effected by written notice delivered to
the Secretary.

66.7  An Alternate Director does not have an interest in a contract or arrangement of & material personal
interest in a matter by reason only of the fact that his or her appointor has such an interest.

67. Remaining Directors

67.1  The Directors may act even if there are vacancies on the board.

67.2  If the number of Ditectors is not sufficient to constitute 2 quoram at a Directors' meeting, the
Director or Directors may act oaly to:

{a) appoint a Director or Directors; or
()  call a general meeting.

68. Chairperson

68.1  The Directors may elect a Director as chairperson of Directors' mestings and may determnine the
period for which the chairperson will hold office.

68.2 Ifno chairperson is elected or if the chairperson is not present at any Directors' meeting within 10
minutes afier the time appointed for the meeting to begin, the Directors present must elect a
Director to be chairperson of the meeting.

68.3  The Directors may elect a Director as deputy chairperson to act as chairparson in the chairperson's
absence.

69. Delegation

69.1 (2)  The Directors may delegate any of their powers, other than those which by law must be

dealt with by the Directors as a board, to a committee or committess,
(b) The Directors may at any titne revoke amy ﬂelegation of power.

69.2 At lesst one member of each commities of Directors must be a Director,

69.3 A committes may be authorised by the Directors to sub-delegate all ar any of the powers for the
time being vested in it.
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Meetings of any committes of Directors will be govemed by the provisions of this Constitition
which deal with Directors' meetings so far as they are applicable and are not inconsistent with any
directions of the Directors, The provisions apply as if each member was 2 Director,

Written resolutions

If alt the Directors who are eligible to vote on a resolution have signed a document contsining a
statement that they are in favour of a resolution set out in the document, then a resolution in those
terms is taken to have been passed by the Directors without a meeting. The resolution is passed
when the last Director signs.

For the purposes of clause 70.1, separate copies of a docyment may be used for signing by the
Directors if the wording of the resohution and statement is identical in each copy.

Any docutnent referred to in this clause may be in the form of a facsimile transmission or
electronic notification.

If a resolution is taken to have been passed in accordance with this clause 70, the minutes must
record that fact.

This clause 70 applies to meetings of Directors' committees as if all members of the committee
were Directors,

Any document referred to in this clause 70 must be sent to every Director who is entitled to vote
ot the resolution.

Validity of acts of Directors

An act done by a Director is effcctive even if their appointment, or the continuancs of their
appointment, is mvalid because the Company or Director did not comply with this Constitution or
any provision of the Corporations Act 2001 (Cth).

Clause 71.] does not deal with the question whether an effective act by a director:
(2) binds the company in its dealings with other people; or
{b)  makes the company liable to another person.

Minutes

The Directors must cause minites to be made of

(2)  the names of the Directors present at all Directors' meetings and meetings of Directors'
commjttees;

(b)  all proceedings and resolutions of general meetings, Directors' meetings and meetings of
Directors' committess;

(c) all resolutions passed in aceordance with clause 70;

(d) appointments of officers, but only if the Directors resolve that 4 minute of the appointment
should be made; and

@ all disclosures of interests made in accordance with the Corporations Act 2001 (Cth).

Minutes must be signed by the chairperson of the meeting or by the chairperson of the next
meeeting, and if so signed will be conclusive evidence of the matters steted in such minutes.
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Executive Directors

73.
73.1

732

73.3
734

73.5

73.6

74.

74.1
74.2
74.3

74.4

Appointment
{a}  The Directors may appoint a Director to the office of Managing Director on such terms as
they think fit.

(b}  The Directors may appoint a Director 1o any other full-time or substantially full-time
executive position in the Company on such terms as they think fit,

(c) A Director appointed under clause 73.1(a) or (b), and a Director (however appointed)
oceupying for the time being a full-time or substantially full-time executive position in the
Company or & related body corperate, is referred to in this Constitution as an Executive
Director,

The Directors may, subject to the terms of the Executive Director's emplayment contract,
suspend, remove or dismiss him or her from executive office and appoint another Director in that
place,

If an Executive Director ceases to be a Director, his or her appointment as an Executive Director
terminates automatically.

If an Executive Director ¢eases to hold an executive office in the Comparty, then, unless the
Directors resolve otherwise, he or she also ceases to be 8 Director from the same date,

If an Executive Director is suspended from executive officc of the Company or of a Related Body
Corporate of the Company, his or her duties and obligetions as Director are suspended for the

same petiod,

A Managing Director is not subject to retirement by rotation and is not to be taken into account in
determining the rotation of retirement of Directors. Any other Executive Directors are subject to
Tetirement by rotation.

Powers of Executive Directors

The Directors may confer on an Executive Director any powers exercisable by the Directors,
subject to any terms and restrictions dotcrmined by the Directors.

The Directors may authorise an Executive Director to sub-delegate all or any of the powers vosted
in him or her,

Any power conferred under this clanse may be concurrent with but not to the exclusion of the
Directors' powers,

The Directors may at any time withdraw or vary any of the powers conferred on an Executive
Diirector.

Local management

(General

75,
75.1  The Directors may provide for the management and transaction of the affairs of the Company in
any place and in such manner as they think fit,
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Without limiting clause 75,1, the Directors may:

(8)  establish local boards or agencies for managing any of the affairs of the Company in a
specified place and appoint any persons to be members of those local boards or agencies;
and '

(®)  delegate to any person appointed under clause 75.2(a) any of the powers, authorities and
discretions which may be exercised by the Directors under this Constitution,

on any terms and subject to any conditions determined by the Directors.

The Directors may at any time revoke or vary any delegation under this clause 75.

Appointment of attomeys and agents

The Directors may from time to time by resolution or power of aftorney appoint any person to be
the attorney or agent of the Company: '

(@)  for the purposes;

(b)  with the powers, authorities and discretions (not exceeding those exercisable by the
Directors under this Constitution);

(e)  for the period; and
(d)  subject to the conditions,
determined by the Directors,

An appointment by the Directors of an attorney or agent of the Company may be made in favour
oft

(8)  any member of any local board established under this Constitution;

(b)  amy company;

{c) the merbers, directors, nominees or managers of any campany or firm; ot

(4  eny fluctuating body of persons whether nominated directly or indirectly by the Directors.

A power of attorney may contain such provisions for the protection and convenience of persons
dealing with an attorney as the Directors think fit. '

An attomey or agent appointed under this clause 76 may be authorised by the Directars to sub-
delegate all or any of the powers authorities and discretions for the time being vested in it.

Secretary

77,

77.1

71.2
773

Secretary

There must be at least one Secretary of the Company appointed by the Directors on conditions
determined by them.

The Secretary is entitled to attend all Directors' and general meetings.

The Directors may, subject to the terms of the Secretary's employrment contract, suspend, remove
or dismiss the Secretary. ‘
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Seals
78. Common Seal
If the Company has a Sea):

70.

80.

(@)  the Directors must provide for the safe oustody of the Scal;

(b)) it must not be used except with the suthority of the Directors or a Directors' committes
authorised to permit use of the Seal:

()  every document to which the Seal iz affixed must be signed by a Director and be
countersigned by another Director, the Secretary or another person appointed by the
Directors to countersign the document; and

(d)  the Directors may determine by resolution either generally or in any particular case that
the signature of any Director or the Secretary o a document to which the Seal or a
duplicate seal or certificate seal is affixed may be a facsimile applied to the document by
specified machanical means.

Duplicate Seal

If the Company has a Seal, the Compary may have one or more duplicate seals of the Seal each of
which: :

(8  must bea facsimile of the Scal with the addition on its face of the words Duplicate Seal;
and

()  must only be used with the authority of the Directors or a Directors' committee.

Share Seal

If the Campany has a Seal, the Company may have a certificate seal which:
(3  may be affixed to Sharc, option or other certificates;
{b) st be a facsimile of the Seal with the addition ox its face of the words Share Seal; and

{c) mmst only be used with the general or specific authority of the Directors or 3 Directors'
comumittee.

Inspection of records

81.
81.1

81.2

Times for inspection

Except as otherwise required by the Corporations det 2001 (Cth), the Directors may defermine
whether and to what extent, and at what times and places and under what conditions, the financial
records and other docurnents of the Company or any of them will be apen for inspection by
Members other than Directors. :

A Member othet than a Director does not have the tight to inspect any financial records or other
documents of the Company unless the Member is authorised to do so by a court order or a
resolution of the Directors.

Minter Bllieon | Ref: COB:20-4543784 Constitution | page 37
SvDE_Sarda_1 (waT)



24/08

'04 THO 18:10 FAX 61 3 9614 0303 A5X MELE LISTINGS DEPT

Drafl 1] 27 Aprl 2004 | 5.00pm

81.3  Notwithstanding clauses 81.1 and 81.2, the books of the Company containing the minuteg of

general meetings shall be kept at the Office and shall be open to inspection of Members at all
times when the Office is required to be open to the public.

Dividends and reserves

82.

a3.

84.

85.

85.1

852
B5.3

85.4

86.

861

86.2

86.3

Dividends

The Directors may by resolution either:
(a)  declare a dividend and may fix the amount, the time for and method of payment; or

{(b)  determine a dividend is payable and fix the amount and the time for and method of
paymetit.

Amend resolution to pay dividend

It the Directors determine that a dividend is payable under clause 82(b), they may, if permitted by
the Listing Rules, amend or revoke the resolution to pay the dividend before the record date
notified to ASX for determining entitlernents to that dividend,

No interest
Interest {s not payable by the Company on a dividend.

Reserves

The Directors may set aside out of profits such amounts by way of reserves as they think
appropriate before declaring a dividend or determining to pay a dividend.

The Directors may apply the reserves for any purpose for which profits may be properly applied,

Pending any application of the reserves, the Directors may invest or use the reserves in the
business of the Company or in other investnents as they think fit.

The Directors may carry forward any undistributed profits without transferring ther to a reserve.

Dividend entilement

Subject to the rights of persons (if any) entitled to Shares with special rights as 1o dividends;

(8)  all fully paid Shares on which any dividend is declared or baid, are entitled to participate
in that dividend equally; and

(b)  each partly paid Shares is entitled ta a fraction of the dividend declared or paid on a fully
paid Share of the same class, equivalent to the proportion which the amount paid (not

eredited) on the Share bears to the total amounts paid and payable, whether or not called,
{excluding amounts credited) on the Share,

An amount paid on & Share in advance of a call is not to be taken as paid for the purposes of
clause 86.1.

Unless otherwise determined by the Directors, Shares rank for dividends from their date of
allotment.
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864

87,

88.

89.

§9.1

§9.2

89,3

90.
90.1

902
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Subject to the Corporations Act 2001 (Cth) and the SCH Business Rules, & transfer of Shares
registered after the record date notified to ASX for determining entitlements to a dividend paid or
payable in respect of the transferred Shares, does not pass the right to that dividend.

Restricted securities

During a breach of the Listing Rules relating to Sharcs which are Restricted Securities, or a
breach of a restriction agreement, the holder of the relevant Restricted Securities is not entitled to
any dividend in respect of those Restricted Securities,

Deductions from dividends

The Directors may deduct from a dividend payable to a Member all sums presently payable by the
Member to the Company on account of calls or otherwise in relation to Shares in the Company.

Distribution of assets

The Directors may resolve that a dividend (interim or final) will be paid wholly or partly by the
transfer or distribution of specific assets, including fully paid shares in, or debentures of, any
other corporation.

If a diffieulty arises in making a transfer or distribution of specific assets, the Directors may;
() - deal with the difficulty as they consider expedient;
(b)  fixthevalue of all or any part of the specific assets for the purposes of the distribution;

{c) determine that cash will be paid to any Members on the basis of the fixed value in order to
adjnst the rights of all the Mermbers; and

(d)  vest any such specific assets in trustess as the Directors consider expedient.

If a transfer or distribution of specific agsets to a particular Member or Memmbers is illegal or, in
the Directors' opinion, impracticable, the Directors may make 2 cask payment to the Member or
Membars on the basis of the cash amount of the dividend instead of the ‘ransfer or disteibution of
specific assets. ‘

Payment |
Any dividend or other money payabl'c in. respect of Shares may be paid:
(=) by cheque sent through the mail directed to;

(i) by the address of the Member shown in the Register or to the address of the joint
holder of Bhares shown first in the Register; or

(ii) by an address which the Member has, or joint holders have, in writing notified the
Company as the addrass to which dividends should be sent;

(1) by electromic funds transfer to an account with 2 bank or other financial institution
nominated by the Member and acceptable to the Cornpany; or

{c) by any other means determined by the Directors.

Any joint holder may give an effectual receipt for any dividend or other money paid in respect of
Shares held by holders jointly.
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91. Election o reinvest dividend
The Directors may:

92.
92.1

922

92.3

92.4

92.3

a3,

(8)  establish a plan under which Meibers or any class of Members may elect to reinvest cash
dividends paid by the Company by subscribing for Shares;

()  vary, suspend or terminate the arrangements established under clause 91(a),

Election to accept Shares in lieu of dividend

The Directors may res_olv:a, in respect of any dividend which it iz proposed to pay on any $hares,
that holders of those Shares may elect to: :

(&)  forego their right to share in the proposed dividend or part of the proposed dividend; and
{b) instead receive an issue of Shares credited as fully paid.

If the Directors resolve to allow the election provided for in clause 92.1, each holder of Shares
vonferring a right to share in the proposed dividend may, by notice in writing to the Company
given in such form and within such period as the Directors may decide, elect to:

(a)  forego the dividend which otharwise would have been paid to the holder on such of the
holder's Shares conferring a right to share in the proposed dividend as the holder specifies
in the notice of election: and

(b) receive instead Shares to be issued to the holder credited as fully paid, on and subject to
gsuch terms and conditions as the Direciors may determine,

Foliowing the receipt of duly domplcted notices of election under clause 92.2, the Directors must:

(a) appropriate from the Company's profits or any reserve available for distribution to
Members an amount equal to the aggregate issue price (if any) of the Shares to be issued
credited as filly paid to those holders of Shares who have given such notices of election:
and

(b)  apply the emount (if any) in paying up in fill the number of Shares required to be s0
issued. : .

The Directors may rescind, vary or suspend a resolution of the Directors made under clause 92.1
and the arrangements implemented under the resolution.

The powers given to the Directors by this clause 92 are additional to the provisions for
capitalisation of profits provided for by this Constitution. If the Directors exercise their power to
capitalise profits under clause 94 then any Member who has elected to participate in arrangements
established under this clause 92 iz deemed, for the purpose of deterrining the Member's
entitlement to share in the capitalised sum, not to have so elected,

Unclaimed dividends

All dividends unclaimed for one year after the time for payment has passed may be invested by
the Directors as they think fit for the benefit of the Company until claimed or until required to be
dealt with in aceordance with any law relating to unclaimed money.
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94. Capitalisation of profits
94.1  The Directors may resolve:
(&) to capitalise any sum beiﬁg the Cotnpany's profits or any reserve available for distribution
to Memmbers; and
()  that
(i} po Shares be issued and 1o amounts unpaid on Shares be paid up on capitalisation
of the sum; or

(i)  the sum be spplied in any of the ways mentioned in clause 94.2 for the benefit of
Metnbers in the praportions in which the members would have been entitled if the
sum had been distributed by way of Dividend.

94.2  The ways in which a sum may be applied for the benefit of Members under clause 24.1(b)ii) are:
(a) in paying up any amounts unpaid on Shares held or to be held by Members;
{b) in paylng up in full unissued Shares or debentures to be issued to Members as fully paid;
or
(e}  partly as mentioned in clause 94.2(a) and partly as mentioned in clause 94.2(b),
94.3  Tothe extent necessary to adjust the rights of the Members among thémsclves, the Directors may:
(2) make cash payments in cases where Sharcs or debentures become issuable in fractions;
and
(b).  authorise any person o make, on behalf of all the Members entitled to a benefit on the
capitalization, an agreement with the Cqmpany providing for: .
i the issue to them, craditad a5 fully paid up, of any such further Shares or
debentures; or
(if)  the payment by the Company on their behalf of the amount or any part of the
amount remaining unpaid on theit existing Shares by the application of their
respective proportions of the sum resolved to be capitalised,
and any agreement made under the authority of clanse 94.3(b) s effective and binding on
all the Members concemed.
Notices
95. Service of notices
051  Notice may be given by the Company to any person who is entitled to notice under this
Constitution by;:
(a) serving it om the person;
(b)  sending it by post, courier, facsimile transmission or electronic notification to the person
at the person’s address shown in the Register or the address supplied by the person to the
Company for sending notices to the person; or
(e} (except in the case of a notice of meeting of Members which is required to be given
individually to each Member entitled to vote at the meeting and to each Director),
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95.2

95.3

95.4
95.5

95.6

895.7

95.8

95.9

95,10

95.11
95.12

96.

96.1
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advertizsing in one or more newspapers published daily (except on weekends) throuphout
Australia as determined by the Directors,

A notice sent by post ar courier is taken to be served:

{a) by properly addressing, prepaying and posting or duectmg the delivery of the notice; and

(b)  on the day after the day on which it was posted or given to the courier for delivery.

A notice sent by facsimile transmission or electronic notifiearion is taken to be served:

(a) by properly addressing the facsimile transmission or electronic notification and
transmnitting it; and

(b)  onthe day of its transmission except if transmitted after 5. 00pm in which case is taken to
be served on the next day.

A notics given by advertisement is taken to be served on the date on which the advertisement first
appears in a newspaper.

A notice may be served by the Company on joint holders under clause 95.1(a) or 95.1(b) by
giving the notice to the joint holder whose name appears first in the Register,

Every person who is entitled to a Share by operation of law and who is not registered as the holder

of the Share is taken to receive any notice served in accordance with this clause by advertisement

or on that person from whom the first person derives title.

A Bhare certificate, cheque, warrant or other document may be delivered by the Company either

personally or by sending it:

(a) in the ease of a Member who does not have a Registered Address in Australia, by airmaii
post, facsimile transinission, electronic notification or in another way that ensures that it
will be received quickly, as appropriate; and

(b)  in any other case by ordinary post,
and ig at the risk of the addressee as soon as it s given or posted.

A Member whose Registered Address is not in Australia may specify in writing an address in
Australia as the Member's Registered Address within the meaning of this ¢lause,

A certificate in writing signed by a Director, Secretary or other officer of the Company, or by any
person that the Company has engaged to maintain the Register, that a document or its envelope or
wrapper was addressed and stamped and was posted or given to a courier is conclusive evidence
of posting or delivery by courier,

Subject to the Corporations Act 2001 (Cth) the sxgnamrc to 4 written notice given by the
Company may be written or printed.

All notices sent by post outside Australia must be sent by prepzid airmpil post.

A notice sent by post, courier, facsimile transmission or electronic notification to a Membert's
address shawn in the Register or the address supplied by the Member to the Company for the
purpose of sending notices to the Member is decined to have been served notwithstanding that the
Member has died, whether or not the Company has notice of his or her death,

Persons entitled to notice

Notice of every general meeting must be given to:
(a) every Member;
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(b)  every Director and Alternate Director;
(€  ASX;and
{d) the Auditor.

No other person is entitled to receive notice of a general meeting,

Audit and financial records

97.

97.1

972

Company fo keep financial records

The Directors must cause the Company to keep written financial records and to prepare financial
documents and reports in accordance with the requirements of the Corporations Act 2001 (Cth)
and the Listing Rules. '

The Direclors must cause the financial records and finaneial documents of the Company to be
audited i accordance with the requirements of the Corporations Aet 2001 (Cth) and the Listing
Rules.

Winding up

98.

58.1

082

98.3

Winding up

Nothing in this clause prejudices the rights of the holders of Shares issued on special terms and
conditions.

If the Cotnpany is wound up, the liquidator may, with the sanction of a special resolution of the
Company:

(a) divide among the Members in kind all or any of the Cormpany's assets; and

(b)  for that purpose, determine how he or she will cany out the division between the different
classes of Members, , ‘

but may not require 2 Memiber to accept any Shates or other securities in respect of which there is

any liahility. ‘ ‘

The liquidator may, with the sanction of a special resolution of the Company, vest all or any of

the Company's assets in a trastee on trusts determined by the liquidator for the benefit of the

contributonies,

Indemnity

29.
99.]

Indemnity

To the extent permitted by law and subject to the restrictions in section 199A of the Corporations
Act 2001 (Cth), the Company indermifies every parson who is or has been an officer of the
Company against any lisbility (other than for legal costs) incurred by that person as an officer of
the Company (including liabilities incurred by the officer as an officer of a subsidiary of the
Company where the Company requested the officer to aceept that appointment).
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99.3

09.4

99.5

100.
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To the extent permitted by law and subject to the restrictions in section 199A of the Corporations
Act 2001 (Cth), the Company indernifies every person who is or has been en officer of the
Compatiy against reasonable legal costs incurred in defending ar action for a lizbility incurred or
allegcdly incurred by that person as an officer of the Company (including such legal costs
incurred by the officer as an officer of 8 subsidiary of the Company where the Comipany requested
the officer to accept that appointment),

The amount of any indemnity payable under ¢lauses 99.1 or 99.2 will include an additional
amount (GST Amount) equal to any GST payable by the officer being indemnified (Tndemnified
Officer) in connection with the indemnity (less the amount of any input tax credit claimable by
the Indemnified Officer in connection with the indemnity). Payment of any indemnity which
includes a G8T Amount is conditional upen the Indemwified Officer providing the Company with
a G8T tax invoiee for the GST Amount.

The Directors may agree to advance to an officer an amount which it might otherwise be liable to
pay to the officer under clause 99.2 on such terms as the Directors' think fit but which are
consistent with this clause, pending the outcome of any findings of a relevant court or tribunal
which would have a bearing on whether the Company is in fact lisble to indermify the officer
under clause 99.2. If after the Company makes the advance, the Directors form the view that the
Company is ot liable to indemnify the officer, the Company may recover any advance from the
officer as a debt due by the officer to the Company.

For the purposes of this clause 99, officer means:
{(a) a Ditector; or
(b)  aSecretary.

Shareholder disclosure

If a Member has entered into any arrangement restricting the transfer or other disposal of Shares
and those arrangements are of the natire of arrangements which the Comparty is required to
disclose under the Listing Rules, then the Member rmust provide to the Company such information
that the Company requires and within the time that the Company requires, to comply with the
Company's disclosure obligations.
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