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Share capital and variation of rights

Directors to issue shares

The issue of shares in the Company is under the control of the
Directors who:

(a) may issue or dispose of shares to any person at any time
and on any terms and conditions and having attached to
them any preferred, deferred or other special rights or
restrictions, whether with regard to dividend, voting, return of
capital or otherwise, as the Directors think fit;

(b) may grant to any person an option over shares or pre-
emptive rights at any time and for any consideration as they
think fit; and

(c) have the right to settle the manner in which fractions of a
share, however arising, are to be dealt with,

subject to the Corporations Act, the Listing Rules and any special
rights conferred on the holders of any shares or class of shares.

Issue of further shares - no variation

Subiject to rule 1.6, the rights conferred on the holders of the shares
of any class are not to be taken as varied by the issue of further
shares ranking equally with the first-mentioned shares unless:

€)) expressly provided by the terms of issue of the first-
mentioned shares; or
(b) required by the Corporations Act or the Listing Rules.

Preference shares

The Company may issue preference shares and any issued shares
may be converted into preference shares if the rights of the holders
of the preference shares are as set out in schedule 1 or approved in
accordance with the Corporations Act and the Listing Rules (as
applicable).

Alteration of share capital

Subject to the Corporations Act, the Directors may do anything
required to give effect to any resolution altering the Company’s
share capital, including settling the manner in which fractions of a
share, however arising, are to be dealt with.

Conversion or reclassification of shares

Subject to the Corporations Act and rule 1.6, the Company may by
resolution convert or reclassify shares from one class to another.
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1.6

1.7

1.8

1.9

1.10

Variation of rights - preference shares

Where the Company proposes to issue preference shares or to
convert issued shares into preference shares and those preference
shares are to rank in priority to preference shares already issued,
unless expressly permitted by the conditions of issue of the
preference shares already issued, the issue or conversion is taken
to be a modification of the rights attached to the preference shares
already issued.

Redeemable preference shares

Subject to rule 1.3 and the Corporations Act, the Company may
issue redeemable preference shares. The Directors may determine
the terms and conditions of redemption before the issue of the
shares.

Class Meetings

The provisions of this Constitution relating to general meetings
apply so far as they are capable of application and with any
necessary changes to every separate meeting of the holders of a
class of shares except that:

(a) aquorum is constituted by at least two persons who, between
them, hold or represent one-third of the issued shares of the
class (unless only one person holds all of the shares of the
class, in which case that person constitutes a quorum); and

(b) any holder of shares of the class, present in person or by proxy,
or attorney or Representative, may demand a poll.

Non-recognition of interests

Except as required by law, the Company is not required to

recognise:

€)) a person as holding a share on any trust; or

(b) any other interest in any share or any other right in respect of
a share except an absolute right of ownership in the
registered holder,

whether or not it has notice of the trust, interest or right.

Joint holders of shares

Where two or more persons are registered as the joint holders of
shares then they are taken to hold the shares as joint tenants with
rights of survivorship, but the Company is not bound:

(a) to register more than three persons as joint holders of a
share; or

(b) to issue more than one certificate or holding statement in
respect of shares jointly held.
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2 Certificates
The Directors may determine to issue certificates for shares or other
securities of the Company, to cancel any certificates on issue and to
replace lost, destroyed or defaced certificates on issue on the basis
and in the form it thinks fit.
3 Lien
3.1 Lien on share
The Company has a first and paramount lien on every share for:
(@) all due and unpaid calls and instalments in respect of that
share;
(b) all money which the Company has been called on by law to
pay, and has paid, in respect of that share;
(c) interest at the Prescribed Interest Rate on the amount due
from the date it becomes due until payment; and
(d) reasonable expenses of the Company in respect of the
default on payment.
3.2 Lien on loans under employee incentive schemes
The Company also has a first and paramount lien on each share
registered in the name of the Member for all money payable to the
Company by the Member under loans made under an employee
incentive scheme.
3.3 Lien on distributions
A lien on a share under rule 3.1 or 3.2 extends to all distributions in
respect of that share, including dividends, and to the proceeds of a
sale of the share.
3.4 Exemption from rule 3.1 or 3.2
The Directors may:
(a) at any time exempt a share wholly or in part from the
provisions of rule 3.1 or 3.2; or
(b) waive or compromise all or part of any payment due to the
Company under this rule 3.
3.5 Extinguishment of lien
The Company’s lien on a share is extinguished if a transfer of the
share is registered without the Company giving notice of the lien to
the transferee.
3.6 Company'’s rights to recover payments

A Member must reimburse the Company on demand in writing for all
payments the Company makes to a government or taxing authority
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3.7

3.8

3.9

3.10

3.11

in respect of the Member, the death of a Member or the Member’s
shares or any distributions on the Member’s shares, including
dividends, where the Company is either:

€) obliged by law to make the relevant payment; or

(b) advised by a lawyer qualified to practice in the jurisdiction of
the relevant government or taxing authority that the
Company is obliged by law to make the relevant payment.

The Company is not obliged to advise the Member in advance of its
intention to make the payment.

Reimbursement is a debt due

The obligation of the Member to reimburse the Company is a debt
due to the Company as if it were a call on all the Member’s shares,
duly made at the time when the written demand for reimbursement
is given by the Company to the Member. The provisions of this
Constitution relating to non-payment of calls, including payment of
interest and sale of the Member’s shares under lien, apply to the
debt.

Protection of lien

The Company may do anything necessary or desirable under the
ASX Settlement Rules to protect a lien or other interest in shares to
which it is entitled to by law or under this Constitution.

Sale under lien

Subject to rule 3.10, the Company may sell, in any manner the
Directors think fit, any share on which the Company has a lien.

Limitations on sale under lien

A share on which the Company has a lien may not be sold by the
Company unless:

€) an amount in respect of which the lien exists is presently
payable; and

(b) the Company has, not less than 14 days before the date of
sale, given to the registered holder of the share or the person
entitled to the share by reason of the death or bankruptcy of
the registered holder, a notice in writing setting out, and
demanding payment of, the amount which is presently
payable in respect of which the lien exists.

Transfer on sale under lien

(@) For the purpose of giving effect to a sale under rule 3.9, the
Company may receive the consideration, if any, given for the
share so sold and may execute a transfer of the share sold in
favour of the purchaser of the share, or do all such other
things as may be necessary or appropriate for it to do to
effect the transfer.
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(b) A person to whom the Company sells shares under rule 3.9
need not take any steps to investigate the regularity or
validity of the sale, or to see how the purchase money or
consideration on the sale is applied. A sale of the share by
the Company is valid even if a transmission event occurs to
the Member before the sale.

(c) The only remedy of a person who suffers a loss because of a
sale of a share by the Company under rule 3.9 is a claim for
damages against the Company.

(d) The proceeds of a sale of shares by the Company under rule
3.9 must be applied in paying:
0] first, the expenses of the sale;

(i) secondly, all amounts payable (whether presently or
not) by the former holder to the Company,

and any balance must be paid to the former holder on the
former holder delivering to the Company proof of title to the
shares acceptable to the Directors.

(e) The Company is not required to pay interest on money
payable to a former holder under this rule 3.11.

3.12 Irregularity or invalidity
The title of the purchaser to the share is not affected by any
irregularity or invalidity in connection with the sale of the share.
4 Calls on shares
4.1 Directors to make calls

The Directors may:

(a) make calls on a Member in respect of any money unpaid on
the shares of that Member, if the money is not by the terms
of issue of those shares made payable at fixed times;

(b) make a call payable by instalments; and

(c) revoke or postpone a call.

4.2 Time of call
A call is taken to be made at the time when the resolution of the
Directors authorising the call is passed.

4.3 Members’ liability

Each Member must upon receiving not less than 10 Business Days
notice specifying the time or times and place of payment, pay to the
Company at the time or times and place so specified the amount
called on that Member’s shares.

14



4.4

4.5

4.6

4.7

4.8

4.9

Joint holders’ liability

The joint holders of a share are jointly and severally liable to pay all
calls in respect of the share.

Non-receipt of notice

The non-receipt of a notice of any call by, or the accidental omission
to give notice of a call to, a Member does not invalidate the call.

Interest on default

If a sum called in respect of a share is not paid before or on the day
appointed for payment of the sum, the person from whom the sum is
due must pay interest on the sum to the time of actual payment at
the Prescribed Interest Rate. Interest accrues daily and may be
capitalised monthly or at such other intervals the Directors decide.
The Directors may waive payment of that interest wholly or in part.

Fixed instalments

Subject to any notice requirements under the Listing Rules, any sum
that, by the terms of issue of a share, becomes payable on issue of
the share or at a fixed date, is to be taken to be a call duly made
and payable on the date on which by the terms of issue the sum
becomes payable. In case of non-payment, all the relevant
provisions of this Constitution as to payment of interest and
expenses, forfeiture or otherwise apply as if the sum had become
payable by virtue of a call duly made and notified.

Differentiation between shareholders as to calls

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.

Prepayment of calls and interest

The Directors may:

(a) accept from a Member the whole or a part of the amount
unpaid on a share even if no part of that amount has been
called; and

(b) authorise payment by the Company of interest on the whole
or any part of an amount so accepted, until the amount
becomes payable, at such rate, not exceeding the
Prescribed Interest Rate, as is agreed on between the
Directors and the Member paying the sum.
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410 Proceedings to recover calls

(@) In a proceeding to recover a call, or an amount payable due
to the failure to pay or late payment of a call, proof that:

0] the name of the defendant is entered in the register as
the holder or one of the holders of the share on which
the call is claimed;

(i) the resolution making the call is recorded in the
minute book; and

(i) notice of the call was given to the defendant
complying with this Constitution,

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

(b) In rule 4.10(a), defendant includes a person against whom
the Company alleges a set-off or counterclaim, and a
proceeding to recover a call or an amount is to be
interpreted accordingly.

5.1

5.2

5.3

Forfeiture of shares

Notice requiring payment of call

If a Member fails to pay a call or instalment of a call on the day
appointed for payment of the call or instalment, the Directors may,
at any time afterwards during such time as any part of the call or
instalment remains unpaid, give a notice on the Member requiring
payment of so much of the call or instalment as is unpaid, together
with any interest that has accrued and all costs and expenses that
may have been incurred by the Company by reason of that non-
payment.

Contents of notice

The notice must name a further day, not earlier than the expiration
of 14 days from the date of service of the notice, on or before which
the payment required by the notice is to be made and must state
that, in the event of non-payment at or before the time appointed,
the shares in respect of which the call was made will be liable to be
forfeited.

Forfeiture for failure to comply with notice

If a notice under rule 5.1 has not been complied with by the date
specified in the notice, the Directors may, at any time before the
payment required by the notice is made, resolved to forfeit the
relevant shares.

16



5.4

5.5

5.6

5.7

5.8

59

5.10

Dividends and distributions included in forfeiture

A forfeiture under rule 5.3 includes all dividends and other
distributions declared or to be made in respect of the forfeited
shares and not actually paid or distributed before the forfeiture.

Sale or re-issue of forfeited shares

Subject to the Corporations Act, a share forfeited under rule 5.3 may
be sold, re-issued or otherwise disposed of to whom and on such
terms as the Directors think fit.

Notice of forfeiture

If any share is forfeited under rule 5.3, notice of the forfeiture must
be given to the Member holding the share immediately before the
forfeiture and an entry of the forfeiture and its date must be made in
the Register.

Surrender instead of forfeiture

The Directors may accept the surrender of any share which they are
entitled to forfeit on any terms they think fit and any share so
surrendered is taken to be a forfeited share.

Cancellation of forfeiture

At any time before a sale or disposition of a share under rule 5.5,
the forfeiture of that share may be cancelled on such terms as the
Directors think fit.

Effect of forfeiture on former holder’s liability

A person whose shares have been forfeited:

€)) ceases to be a Member in respect of the forfeited shares;

(b) loses all entitlement to dividends and other distributions or
entitlements on the shares; and

(c) remains liable to pay the Company all money that, at the
date of forfeiture, was payable by that person to the
Company in respect of the shares, plus interest at the
Prescribed Interest Rate from the date of forfeiture and also
reasonable expenses of sale unless the Company receives
payment in full of all money (including interest and expenses)
payable in respect of the shares.

Evidence of forfeiture

A statement in writing declaring that the person making the
statement is a Director or a Secretary, and that a share in the
Company has been forfeited in accordance with this Constitution on
the date stated in the statement, is prima facie evidence of the facts
stated in the statement as against all persons claiming to be entitled
to the share.

17



5.11 Transfer of forfeited share
The Company may receive the consideration (if any) given for a
forfeited share on any sale or disposition of the share under rule 5.5
and may execute or effect a transfer of the share in favour of the
person to whom the share is sold or disposed of.
5.12 Registration of transferee
(a) On the execution of the transfer, the transferee must be
registered as the holder of the share and is not bound to see
to the application of any money paid as consideration.
(b) Failure to record appropriate registrations following a
forfeiture does not invalidate the forfeiture.
5.13 Irregularity or invalidity
The title of the transferee to the share is not affected by any
irregularity or invalidity in connection with the forfeiture, sale or
disposal of the share.
5.14 Forfeiture applies to non-payment of instalment
The provisions of this Constitution as to forfeiture apply in the case
of non-payment of any sum that, by the terms of issue of a share,
becomes payable at a fixed time, as if that sum had been payable
by virtue of a call duly made and notified.
6 Transfer of shares
6.1 Forms of instrument of transfer
Subject to the Listing Rules and to this Constitution, shares in the
Company are transferable:
€) in the case of CHESS Approved Securities, in accordance
with the CHESS Rules;
(b) by instrument in writing in any usual or common form or in
any other form that the Directors approve; or
(c) by any other method of transfer of marketable securities
which is recognised by the Corporations Act, ASX Settlement
and ASX and is approved by the Directors.
6.2 Execution and delivery of transfer

If an instrument of transfer is to be used to transfer a share in
accordance with rule 6.1(b), it must be:

(a) a proper instrument of transfer within the meaning of the
Corporations Act;

(b) executed by or on behalf of both the transferor and the
transferee unless it is a sufficient transfer of marketable
securities within the meaning of the Corporations Act; and
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6.3

6.4

6.5

6.6

(c) left for registration at the share registry of the Company,
accompanied by the information the Directors properly
require to show the right of the transferor to make the
transfer,

and in that event the Company must, subject to the powers vested
in the Directors by this Constitution, register the transferee as the
holder of the share.

Effect of registration

Except as provided by the CHESS Rules, a transferor of a share
remains the holder of the shares transferred until the transfer is
registered and the name of the transferee is entered in the Register
in respect of the share and a transfer of a share does not pass the
right to any dividends declared on the share until registration.

Registration of forms

The Company must register all registrable transfer forms, split
certificates, renunciations and transfers, issue certificates and
transmission receipts and mark or note transfer forms without
charge except where permitted by the Listing Rules.

Waiver of registration requirements

The Directors may, to the extent the law permits, waive any of the
requirements of rules 6.1, 6.2, 6.3 and 6.4 and prescribe alternative
requirements instead, whether to give effect to rule 6.11 or for
another purpose.

Power to refuse to register
If permitted to do so by the Listing Rules the Directors may:
(a) request ASX Settlement to apply a holding lock to prevent a

transfer of CHESS Approved Securities from being
registered on the CHESS sub-register; or

(b) refuse to register a transfer of shares in the Company to
which paragraph (a) does not apply,
whenever they see fit, including without limitation, where:

(c) the Company has a lien on any of the shares transferred,;

(d) the transfer is paper-based and registration of the transfer
will create a new holding which, at the time the transfer is
lodged, is less than a marketable parcel,

(e) the transfer is not permitted under the terms of an employee
share plan; or

) the transfer is in breach of the Listing Rules or a Restriction
Agreement.
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6.7

6.8

6.9

6.10

6.11

6.12

Written notice to security holder of holding lock or refusal

If in the exercise of their right under rule 6.6 the Directors request
application of a holding lock to prevent a transfer of CHESS
Approved Securities or refuse to register a transfer of a security they
must within 5 Business Days, give written notice of the request or
refusal to the holder of the Security, the transferee and the broker
lodging the transfer, if any. Failure to give such notice does not
invalidate the decision of the Directors.

Company to retain instrument of transfer

The Company must retain every instrument of transfer which is
registered for such period as the Directors determine.

Refusal to register

If the Directors refuse registration of a transfer, the transfer must be
returned to the person who deposited it if demand is made by that
person within 12 months of the giving of notice of refusal to register
unless there has been an allegation of fraud concerning the transfer
or the transaction to which it relates.

Power to suspend registration of transfers

The Directors may suspend the registration of transfers at any times,
and for any periods, permitted by the ASX Settlement Rules that
they decide.

Computerised or electronic transfers

The Directors may do anything that is necessary or desirable for the
Company to participate in any computerised, electronic or other
system for facilitating the transfer of shares or operation of the
Company’s registers that may be owned, operated or sponsored by
ASX or a related body corporate of ASX.

Resolution required for proportional takeover provisions

Notwithstanding rules 6.1, 6.2 and 6.3, if offers are made under a
proportional takeover bid for securities of the Company in
accordance with the Corporations Act:

€) rules 6.12 to 6.16 apply;

(b) the registration of a transfer giving effect to a takeover
contract resulting from acceptance of an offer made under
the takeover bid is prohibited unless and until a resolution
(an “approving resolution”) to approve the bid is passed in
accordance with rule 6.15 or rule 6.16; and

(c) the Directors must ensure that an approving resolution is
voted on in accordance with rules 6.13 to 6.14 before the
fourteenth day before the last day of the bid period.
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6.13

Procedure for resolution

The Directors may determine whether the approving resolution is
voted on:

(@)

(b)

at a meeting of persons entitled to vote on the resolution
convened and conducted, subject to the provisions of rule
6.14, as if it were a general meeting of the Company
convened and conducted in accordance with this
Constitution and the Corporations Act with such
modifications as the Directors determine the circumstances
require; or

by means of a postal ballot conducted in accordance with the
following procedure:

(i)

(ii)

(iii)

(iv)

v)

(Vi)

a notice of postal ballot and ballot paper must be sent
to all persons entitled to vote on the resolution not
less than 14 days before the date specified in the
notice for closing of the postal ballot, or such lesser
period as the Directors determine the circumstances
require;

the non-receipt of a notice of postal ballot or ballot
paper by, or the accidental omission to give a notice
of postal ballot or ballot paper to, a person entitled to
receive them does not invalidate the postal ballot or
any resolution passed under the postal ballot;

the notice of postal ballot must contain the text of the
resolution and the date for closing of the ballot and
may contain any other information the Directors
consider appropriate;

each ballot paper must specify the name of the
person entitled to vote;

a postal ballot is only valid if the ballot paper is duly
completed and:

(A) if the person entitled to vote is an individual,
signed by the individual or a duly authorised
attorney; or

(B) if the person entitled to vote is a corporation,
executed under seal or as permitted by the
Corporations Act or under the hand of a duly
authorised officer or duly authorised attorney;

a postal ballot is only valid if the ballot paper and the
power of attorney or other authority, if any, under
which the ballot paper is signed or a copy of that
power or authority certified as a true copy by statutory
declaration is or are received by the Company before
close of business on the date specified in the notice
of postal ballot for closing of the postal ballot at the
Registered Office or share registry of the Company or
at such other place as is specified for that purpose in
the notice of postal ballot; and
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(vii)  a person may revoke a postal ballot vote by notice in
writing to be received by the Company before the
close of business on the date for closing of the postal

ballot.

6.14 Persons entitled to vote
The only persons entitled to vote on the approving resolution are
those persons who, as at the end of the day on which the first offer
under the bid was made, held bid class securities. Each person
who is entitled to vote is entitled to one vote for each bid class
security held by that person at that time.
Neither the bidder nor any associate of the bidder is entitled to vote
on the resolution.

6.15 Resolution passed or rejected
If the resolution is voted on in accordance with rules 6.12 to 6.14
then it is to be taken to have been passed if the proportion that the
number of votes in favour of the resolution bears to the total number
of votes on the resolution is greater than one-half, and otherwise is
to be taken to have been rejected.

6.16 Resolution taken as passed
If a resolution to approve the bid has not been voted on as at the
end of the day before the fourteenth day before the last day of the
offer period, then a resolution to approve the bid is taken to have
been passed in accordance with rules 6.13 to 6.15.

6.17 Takeover rules cease to have effect
Rules 6.12 to 6.16 cease to have effect on the day three years after
the later of their adoption or last renewal.

7 Transmission of shares

7.1 Transmission of shares on death of holder
If a Member, who does not own shares jointly, dies, the Company is
to recognise only the personal representative of the Member as
being entitled to the Member’s interest in the shares.

7.2 Information given by personal representative

If the personal representative gives the Directors the information
they reasonably require to establish the representative’s entitlement
to be registered as a holder of the shares:

(a) the personal representative may:

0] by giving a written and signed notice to the Company,
elect to be registered as the holder of the shares; or

22



7.3

7.4

7.5

(i) by giving a completed transfer form to the Company,
transfer the shares to another person; and

(b) the personal representative is entitled, whether or not
registered as the holder of the shares, to the same rights as
the Member.

On receiving an election under paragraph (a)(i), the Company must
register the personal representative as the holder of the shares.

A transfer under paragraph (a)(ii) is subject to the rules that apply to
transfers generally.

Death of joint owner

If a Member, who owns shares jointly, dies, the Company will
recognise only the survivor as being entitled to the Member’s
interest in the shares. The estate of the Member is not released
from any liability in respect of the shares.

Transmission of shares on bankruptcy

If a person entitled to shares because of the bankruptcy of a
Member gives the Directors the information they reasonably require
to establish the person’s entitlement to be registered as holder of
the shares, the person may:

€)) by giving a written and signed notice to the Company, elect
to be registered as the holder of the shares; or

(b) by giving a completed transfer form to the Company, transfer
the shares to another person.

On receiving an election under paragraph (a), the Company must
register the person as the holder of the shares.

A transfer under paragraph (b) is subject to the rules that apply to
transfers generally.

This rule has effect subject to the Bankruptcy Act 1966 (Cwith).

Transmission of shares on mental incapacity

If a person entitled to shares because of the mental incapacity of a
Member gives the Directors the information they reasonably require
to establish the person’s entitlement to be registered as the holder
of the shares:

€)) the person may:

0] by giving a written and signed notice to the Company,
elect to be registered as the holder of the shares; or

(i) by giving a completed transfer form to the Company,
transfer the shares to another person; and

(b) the person is entitled, whether or not registered as the holder
of the shares, to the same rights as the Member.
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7.6

7.7

On receiving an election under paragraph (a)(i), the Company must
register the person as the holder of the shares.

A transfer under paragraph (a)(ii) is subject to the rules that apply to
transfers generally.

Registration despite notice of transmission event

(@) For the purposes of rules 3.11(b), 7.6 and 7.7, transmission
event means:

(1) for a Member who is an individual:
(A)  the Member’s death;
(B)  the Member’s bankruptcy; or

(C)  the Member becoming of unsound mind or a
person who, or whose estate, is liable to be
dealt with in any way under the law relating to
mental health; and

(i) for a Member who is a body corporate, the dissolution
of the Member or the succession by another body
corporate to the assets and liabilities of the Member.

(b) The Directors may register a transfer of shares signed by a
Member before a transmission event even though the
Company has notice of the transmission event.

Joint transferees

The Directors are entitled to treat joint transferees under a
transmission event as joint holders of the transferred shares.

8.1

8.2

8.3

General meetings

Annual general meeting

Annual general meetings of the Company are to be held in
accordance with the Corporations Act.

Convening general meeting

A Director or the Directors may convene and arrange to hold a
general meeting of the Company whenever they think fit and must
do so if required to do so under the Corporations Act.

Notice of general meeting

(@) Notice of a meeting of Members must be given to the
Members, Directors and Auditor in accordance with Part 19
and the Corporations Act.

(b) The content of a notice of general meeting called by the
Directors is to be decided by the Directors, but the notice
must state the general nature of the business to be
transacted at the meeting and any other matters required by
the Corporations Act.
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8.4

8.5

()

Unless the Corporations Act provides otherwise, no business
may be transacted at a general meeting unless the general
nature of the business is stated in the notice calling the
meeting.

Calculation of period of notice

In computing the period of notice under rule 8.3, the day on which
the notice is given or taken to be given is to be disregarded.

Cancellation or postponement of a meeting

(@)

(b)

(©)

(d)

Where a meeting of Members (including an annual general
meeting) is convened, the Directors may whenever they think
fit, by notice cancel the meeting or postpone the holding of
the meeting to a date and time determined by them or
change the place for the meeting.

The notice must be:
0] published in a daily newspaper circulating in Australia;
(i) given to the ASX; or

(i) subject to the Corporations Act and the Listing Rules,
given in any other manner determined by the
Directors.

Without limiting the circumstances in which the Directors may
cancel a meeting, postpone the holding of a meeting or
change the place for the meeting under rule 8.5(a), the
Directors may do so (giving notice in the manner described in
rule 8.5(a)) if they consider:

0] the meeting has become unnecessary,

(i) the announced venue would be unreasonable or
impractical; or

(iii) taking such action is necessary in the interests of
conducting the meeting efficiently.

In addition to the powers of the Directors under rules 8.5(a)
and 8.5(b), the chairman may postpone a meeting of
Members before it has started, whether or not a quorum is
present, if, at the time and place appointed for the meeting,
he or she considers that:

M there is not enough room for the number of Members
who wish to attend the meeting; or

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

Rule 8.5 does not apply:
® to a meeting convened by the Court; or

(i) to a meeting convened in accordance with the
Corporations Act by a single Director, unless that
Director consents to the cancellation or postponement.
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8.6

8.7

8.8

8.9

8.10

8.11

Notice of cancellation, postponement or change of place of a
meeting

Notice of cancellation, postponement or a change of place of a
general meeting given under rule 8.5(a) or 8.5(b) must state the
reason for cancellation, postponement or change of place.

Contents of notice of postponement of meeting

A notice of postponement of a general meeting must specify:

(a) the postponed date and time for the holding of the meeting;

(b) a place for the holding of the meeting which may be either
the same as or different from the place specified in the notice
convening the meeting; and

(c) if the meeting is to be held in two or more places, the
technology that will be used to facilitate the holding of the
meeting in that manner.

Number of clear days for postponement of meeting

The number of clear days from the giving of a notice postponing the
holding of a general meeting to the date specified in that notice for
the holding of the postponed meeting must not be less than the
number of clear days notice of the general meeting required to be
given by this Constitution or the Corporations Act.

Technology

(a) The Company may hold a meeting of Members at two or
more places using any technology that gives the Members
as a whole a reasonable opportunity to participate.

(b) If, before or during a meeting of Members any technical
difficulty occurs where all Members may not be able to
participate, the chairman of the meeting may:

(1) adjourn the meeting until the difficulty is remedied; or

(i) where a quorum remains present (in the venue at
which the chairman is present) and able to
participate, subject to the Corporations Act, continue
the meeting.

Business at postponed meeting

The only business that may be transacted at a general meeting the
holding of which is postponed is the business specified in the
original notice convening the meeting.

Proxy, attorney or Representative at postponed meeting
Where:
(a) by the terms of an instrument appointing a proxy or attorney

or of an appointment of a Representative, a proxy or an
attorney or a Representative is authorised to attend and vote
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at a general meeting to be held on a specified date or at a
general meeting or general meetings to be held on or before
a specified date; and

(b) the date for holding the meeting is postponed to a date later
than the date specified in the instrument of proxy, power of
attorney or appointment of Representative,

then, by force of this rule, that later date is substituted for and
applies to the exclusion of the date specified in the instrument of
proxy, power of attorney or appointment of Representative unless
the Member appointing the proxy, attorney or Representative gives
to the Company at its Registered Office notice in writing to the
contrary not less than 48 hours before the time to which the holding
of the meeting has been postponed.

8.12 Non-receipt of notice

(a) The non-receipt of notice of a general meeting or proxy form,
or cancellation or postponement of a general meeting by, or
the accidental omission to give notice or inadvertent error in
giving notice of a general meeting or cancellation or
postponement of a general meeting to, a person entitled to
receive notice does not invalidate any resolution passed at
the general meeting or at a postponed meeting or the
cancellation or postponement of a meeting.

(b) A person may waive notice of any general meeting by written
notice to the Company.

(c) A person who has not duly received notice of a general
meeting may, before or after the meeting, notify the
Company of the person’s agreement to any thing done or
resolution passed at the general meeting.

(d) A persons’ attendance at a general meeting waives any
objection that person may have had to a failure to give
notice, or the giving of a defective notice, of the meeting
unless the person at the beginning of the meeting objects to
the holding of the meeting.

8.13 Director entitled to notice of meeting

A Director is entitled to receive notice of and to attend all general

meetings and all separate general meetings of the holders of any

class of shares in the capital of the Company and is entitled to
speak at those meetings.

9 Proceedings at general meetings

9.1 Membership at a specified time

The Directors may determine, for the purposes of a particular
general meeting, that all the shares that are quoted on ASX at a
specified time before the meeting are taken to be held at the time of
the meeting by the persons who hold them at the specified time.
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9.2

9.3

9.4

9.5

9.6

9.7

The determination must be made and published in accordance with
the Corporations Act.

Reference to a Member

Unless the contrary intention appears, a reference to a Member in
Part 9 means a person who is a Member, or is a proxy, attorney or
Representative of that Member.

Number for a quorum

Subject to rule 9.6, three Members present in person or by proxy,
attorney or Representative and entitled to vote, are a quorum at a
general meeting. Each individual present may only be counted
once towards a quorum. If a Member has appointed more than one
proxy or Representative only one of them may be counted towards
a quorum.

Requirement for a quorum

An item of business may not be transacted at a general meeting
unless a quorum is present when the meeting proceeds to consider
it. If a quorum is present at the beginning of a meeting it is taken to
be present throughout the meeting unless the chairman of the
meeting (on the chairman’s own motion or at the request of a
Member, proxy, attorney or Representative who is present) declares
otherwise.

Quorum and time

If within 15 minutes after the time appointed for a meeting a quorum
is not present, the meeting:

€) if convened by a Director, or at the request of Members, is
dissolved; and

(b) in any other case stands adjourned to the same day in the
next week and the same time and place, or to such other
day, time and place as the Directors appoint by notice to the
Members and others entitled to notice of the meeting.

Adjourned meeting

At a meeting adjourned under rule 9.5(b), two persons each being a
Member, proxy, attorney or Representative present at the meeting
are a quorum and, if a quorum is not present within 15 minutes after
the time appointed for the adjourned meeting, the meeting is
dissolved.

Appointment and powers of chairman of general meeting

If the Directors have elected one of their number as chairman of
their meetings, that person is entitled to preside as chairman at a
general meeting.
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9.8

9.9

9.10

Absence of chairman at general meeting

If a general meeting is held and:

€) a chairman has not been elected by the Directors; or

(b) the elected chairman is not present within 15 minutes after
the time appointed for the holding of the meeting or is unable
or unwilling to act,

the following may preside as chairman of the meeting (in order of
precedence):

(c) the deputy chairman (if any);

(d) a Director chosen by a majority of the Directors present;
(e) the only Director present;

() a Member chosen by a majority of the Members present in
person or by proxy, attorney or Representative who are
entitled to vote at the meeting.

Conduct of general meetings

The chairman of a general meeting:

€)) has charge of the general conduct of the meeting and of the
procedures to be adopted at the meeting;

(b) may require the adoption of any procedure which is in the
chairman’s opinion necessary or desirable for proper and
orderly debate or discussion and the proper and orderly
casting or recording of votes at the general meeting;

(c) may, having regard where necessary to the Corporations
Act, terminate discussion or debate on any matter whenever
the chairman considers it necessary or desirable for the
proper conduct of the meeting;

(d) may, subject to the Corporations Act, eject a Member from
the meeting, at any time the chairman considers it is
necessary or desirable for the proper and orderly conduct of
the meeting; and

(e) may, for any item of business or discrete part of the meeting,
vacate the chair in favour of another person nominated by
him or her,

and a decision by the chairman under this rule is final.

Amendments to resolutions

Except with the approval of the chairman, no person may move any
amendment to a:

(a) proposed resolution the terms of which are set out in the notice
calling the meeting; or
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(b)

document which relates to such a resolution and a copy of
which has been made available to Members to inspect or
obtain.

9.11 Admission to general meetings

(@)

(b)

(©)

The chairman of a general meeting may take any action the
chairman considers appropriate for the safety of persons
attending the meeting and the orderly conduct of the meeting
and may refuse admission to, or require to leave and remain
out of, the meeting any person:

0] in possession of a pictorial-recording or
sound-recording device;

(i) in possession of a placard or banner;

(i) in possession of an article considered by the chairman
to be dangerous, offensive or liable to cause
disruption;

(iv)  who refused to produce or to permit examination of
any article, or the contents of any article, in the
person’s possession;

(v) who behaves or threatens to behave in a dangerous,
offensive or disruptive way; or

(vi) who is not entitled to receive notice of the meeting.

The chairman may delegate the powers conferred by rule
9.11(a) to any person he or she thinks fit.

A person, whether a Member or not, requested by the Directors
or the chairman to attend a general meeting is entitled to be
present and, at the request of the chairman, to speak at the
meeting.

9.12 Adjournment or suspension of general meeting

(@)

(b)

The chairman of a general meeting may at any time during
the meeting adjourn the meeting or any business, motion,
question, resolution, debate or discussion being considered
or remaining to be considered by the meeting either to a later
time at the same meeting or to an adjourned meeting at any
time and any place, but:

0] in exercising the discretion to do so, the chairman
may, but need not, seek the approval of the Members
present in person or by proxy, attorney or
Representative who are entitled to vote at the
meeting; and

(i) only unfinished business is to be transacted at a
meeting resumed after an adjournment.

Unless permitted by the chairman, a vote may not be taken or
demanded by the Members present in respect of any
adjournment.
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9.13

9.14

9.15

9.16

9.17

(c) The chairman of a general meeting may at any time during
the meeting, for the purpose of allowing any poll to be taken
or determined, suspend the proceedings of the meeting for
such period or periods as he or she decides without effecting
an adjournment. No business may be transacted and no
discussion may take place during any suspension of
proceedings unless the chairman otherwise allows.

Notice of adjourned meeting

It is not necessary to give any notice of an adjournment or of the
business to be transacted at any adjourned meeting unless a
meeting is adjourned for one month or more. In that case, notice of
the adjourned meeting must be given as in the case of an original
meeting.

Questions decided by majority

Subject to the requirements of the Corporations Act, a resolution is
taken to be carried if a simple majority of the votes cast on the
resolution are in favour of it.

Equality of votes - no casting vote for chairman

If there is an equality of votes, either on a show of hands or on a
poll, the chairman of the meeting is not entitled to a casting vote in
addition to any votes to which the chairman is entitled as a Member
or proxy or attorney or Representative. If an equal number of votes
is cast for and against a resolution, the matter is decided in the
negative.

Declaration of results

(a) At any general meeting a resolution put to the vote of the
meeting must be decided on a show of hands unless a poll is
properly demanded and the demand is not withdrawn.

(b) A declaration by the chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular

majority, or lost, and an entry to that effect in the book

containing the minutes of the proceedings of the Company, is
conclusive evidence of the fact. Neither the chairman nor the

minutes need state and it is not necessary to prove the number

or proportion of the votes recorded in favour of or against the

resolution where the resolution is decided on a show of hands.

Demanding a poll

(@) A poll may be demanded:

0] before the show of hands is taken;

(i) before the result of the show of hands is declared; or

(iii) immediately after the result of the show of hands is
declared.

(b) A poll may be demanded by:
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(1) the chairman of the meeting; or
(i) otherwise in accordance with the Corporations Act.

9.18 Poll
If a poll is demanded:

@) subject to rule 9.18(b) it must be taken in the manner and at
the date and time directed by the chairman and the result of the
poll is the resolution of the meeting at which the poll was
demanded,;

(b) votes which the Corporations Act require to be cast in a
given way must be treated as cast in that way;

(c) the demand may be withdrawn; and

(d) the demand does not prevent the continuance of the meeting
for the transaction of any business other than the question
on which the poll has been demanded.

A poll permitted by the Chairman under rule 9.12(b) must be taken
immediately.

9.19 Entitlement to vote

Subject to any rights or restrictions for the time being attached to
any class or classes of shares and to this Constitution:

€)) on a show of hands, each Member present in person and
each other person present as a proxy, attorney or
Representative of a Member has one vote; and

(b) on a poll, each Member present in person has one vote for
each fully paid share held by the Member and each person
present as proxy, attorney or Representative of a Member
has one vote for each fully paid share held by the Member
that the person represents.

A Member is not entitled to vote at a general meeting in respect of
shares which are the subject of a current Restriction Agreement for
so long as any breach of that agreement subsists.

9.20 Voting restrictions
If:

€)) the Corporations Act or the Listing Rules require that some
Members are not to vote on a resolution, or that votes cast
by some Members be disregarded, in order for the resolution
to have an intended effect; and

(b) the notice of the meeting at which the resolution is proposed
states that fact,

those Members have no right to vote on that resolution and the
Company must not count any votes purported to be cast by those
Members.
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9.21

9.22

9.23

9.24

9.25

9.26

Voting restrictions on proxies

If a Member has appointed two proxies and each attends the
meeting, on a show of hands, neither of those proxies may vote. If
a proxy purports to vote in a way or in circumstances that
contravene the Corporations Act, on a show of hands the vote is
invalid and the Company must not count it and on a poll rule 9.18
applies.

Voting on a poll for partly paid shares

Subject to rule 9.27 and the terms on which shares are issued, if a
Member holds partly paid shares, the number of votes the Member
has in respect of those shares on a poll is determined as follows:

AxB_

C
where:

D

A is the number of those shares held by the Member;

B is the amount paid on each of those shares excluding any
amount:

€) paid or credited as paid in advance of a call; and

(b) credited as paid on those shares to the extent that it exceeds
the value (ascertained at the time of issue of those shares) of
the consideration received for the issue of those shares;

C is the issue price of each of these shares; and

D is the number of votes the Member has.

Fractions disregarded for a poll
On the application of rule 9.22, disregard any fraction which arises.

Joint shareholders’ vote

If a share is held jointly and more than one Member votes in respect
of that share, only the vote of the Member whose name appears first
in the Register counts.

Vote of shareholder who is an infant

The parent or guardian of an infant Member may vote at any general
meeting upon such evidence being produced of the relationship or of
the appointment of the guardian as the Directors may require and
any vote so tendered by a parent or guardian of an infant Member
must be accepted to the exclusion of the vote of the infant Member.

Vote of shareholder of unsound mind

If a Member is of unsound mind or is a person whose person or estate
is liable to be dealt with in any way under the law relating to mental
health, then the Member’'s committee or trustee or any other person
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9.27

9.28

9.29

who properly has the management of the Member’s estate may
exercise any rights of the Member in relation to a general meeting as if
the committee, trustee or other person were the Member, provided at
least 48 hours before the meeting (or such shorter time as the
Directors determine), the Directors:

(@) admitted that person’s right to vote at that meeting in respect
of the share; or

(b) were satisfied of that person’s right to be registered as the
holder of, or to transfer, the share.

Any vote duly tendered by that person must be accepted and the
vote of the registered holder of that share must not be counted.
Effect of unpaid call

A Member is not entitled at a general meeting to cast a vote
attached to a share on which a call is due and payable and has not
been paid.

Validity of vote in certain circumstances

Unless the Company has received written notice of the matter
before the start or resumption of the meeting at which a person
votes as a proxy, attorney or Representative, a vote cast by that
person is valid even if, before the person votes:

€) the appointing Member dies;
(b) the Member is mentally incapacitated;

(c) the Member revokes the appointment or authority;

(d) the Member revokes the authority under which the
appointment was made by a third party; or

(e) the Member transfers the share in respect of which the
appointment or authority was given and the transfer is not
registered by the time at which the instrument appointing the
proxy, attorney or Representative is required to be received
under rule 10.4.

Objection to voting qualification

(a) An objection to the right of a person to attend or vote at the
meeting or adjourned meeting:

(1) may not be raised except at that meeting or adjourned
meeting; or

(i) the validity of a vote tendered at the meeting must be
raised before or immediately after the result of the vote
Is declared.

@) An objection under rule 9.29(a) must be referred to the
chairman of the meeting, whose decision is final.

(b) A vote not disallowed under the objection is valid for all
purposes.
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9.30 Power of the chairman

The chairman may decide any difficulty or dispute which arises as to

the number of votes which may be cast by or on behalf of any

Member and the decision of the chairman is final.

10 Proxies, attorneys and representatives
10.1 Appointment of a proxy or attorney

(@) A Member may appoint up to 2 proxies to attend and act for
the Member at a meeting of Members.

(b) An appointment of a proxy must be made by written notice
lodged or deposited with the Company as required by rule
10.4:

0] that complies with the Corporations Act; or

(i) in any other form and mode that complies with the
Listing Rules and is signed or acknowledged by the
Member (including in respect of appointments lodged
or deposited electronically) in a manner satisfactory to
the Directors.

(c) In respect of the appointment of an attorney, if the appointor
is an individual, the power of attorney must be signed in the
presence of a witness. An attorney, if authorised by the
power, may appoint a proxy to act at a meeting of the
Company.

(b) If a Member appoints 2 proxies to vote at the same general
meeting and if the appointment does not specify the
proportion or number of the Member’s votes each proxy may
exercise (subject to rule 10.9), each proxy may exercise half
of those votes.

(©) Any instrument of proxy deposited under this rule 10 in which
no person is named as the proxy, is treated as having been
given in favour of the chairman of the meeting.

10.2 Appointment of a corporate representative

A Member that is a body corporate may appoint an individual to act

as its Representative at meetings of Members as permitted by the

Corporations Act. Evidence of the appointment may be deposited

with the Company in any form satisfactory to the Directors.

10.3 Powers of a proxy, attorney or Representative

(@)

Unless otherwise provided in the instrument or resolution
appointing a proxy, attorney or Representative, the proxy,
attorney or Representative has the same rights to speak,
demand a poll, join in demanding a poll or act generally at the
meeting as the Member would have had if the Member was
present.



10.4

(b)

(€)

Unless otherwise provided in the instrument or resolution
appointing a proxy, attorney or Representative, an
appointment will be taken to confer authority:

0] even though the instrument may refer to specific
resolutions and may direct the proxy, attorney or
Representative how to vote on those resolutions:

(A) to vote on any amendment moved, subject to
rule 9.10, to a proposed resolution and on any
motion that a proposed resolution not be put or
any similar motion;

(B) to vote on any procedural motion, including any
motion to elect the chairman, to vacate the
chair or, subject to rule 9.12(b), to adjourn the
meeting; and

(C) to act generally at the meeting; and

(D) even though the instrument may refer to a
specific meeting to be held at a specified time
or place, where the meeting is rescheduled,
postponed or adjourned to another time or
changed to another place, to attend and vote at
the rescheduled, postponed or adjourned
meeting or at the new place.

A vote given in accordance with an instrument appointing a
proxy or attorney is valid despite the transfer of the share in
respect of which the vote was given if the transfer is not
registered by the time at which the instrument appointing the
proxy or attorney is required to be received under rule 10.4.

Deposit of proxy forms and powers of attorney

An appointment of a proxy or an attorney, the revocation of the
appointment of a proxy or attorney, or the appointment of a
Representative of a proxy which is a body corporate, is not effective
for a particular meeting of Members unless the instrument effecting
the appointment, together with any evidence required under rule
10.5, is received by the Company at its Registered Office or is
transmitted to and received at a fax number at that office (or another
address (including electronic address) specified for the purpose in
the relevant notice of meeting):

(@)

(b)

(©)

at least 48 hours before the time for which the meeting was
called; or

if the meeting has been adjourned, at least 48 hours before
the resumption of the meeting; or

in either case, within any greater time before the meeting
permitted by the Corporations Act.
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10.5

10.6

10.7

10.8

Evidence of proxy forms, powers of attorney and other
appointments

The Directors may require evidence of:

(@)
(b)

(©)

(d)

in the case of a proxy form executed by an attorney, the
relevant power of attorney or a certified copy of it;

in the case of an attorney, the power of attorney or a certified
copy of it;

in the case of a Representative, the appointment of the
Representative in accordance with the Corporations Act (for
example, a copy of the minute recording the resolution by
which the Representative was appointed, certified as true and
correct by a director or secretary of the body corporate, or a
certificate duly executed by the body corporate certifying the
appointment of the Representative); or

in the case of any appointment under this Part 10 which is
transmitted to the Company electronically, the identity of the
person who transmitted the message containing the
appointment.

Standing appointments

(@)

(b)

A Member may appoint a proxy, attorney or Representative to
act at a particular meeting of Members or make a standing
appointment and may revoke any appointment.

A proxy, attorney or Representative need not be a Member.

Proxy or attorney’s powers if Member present

(@)

(b)

The appointment of a proxy or attorney is not revoked by the
Member attending and taking part in the general meeting, but if
the Member votes on a resolution, the proxy or attorney is not
entitled to vote, and must not vote, as the Member’s proxy or
attorney on the resolution.

The appointment of a proxy is not revoked by the Member
attending by attorney and that attorney taking part in the
general meeting, but if the attorney votes on a resolution, the
proxy is not entitled to vote, and must not vote, as the
Member’s proxy on the resolution.

Priority of conflicting appointments of attorney or representative

If more than 1 attorney or Representative appointed by a Member is
present at a meeting of Members and the Company has not
received notice of revocation of any of the appointments:

(@)

(b)

an attorney or Representative appointed to act at that
particular meeting may act to the exclusion of an attorney or
Representative appointed under a standing appointment;
and

subject to rule 10.8(a), an attorney or Representative
appointed under the most recent appointment may act to the
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10.9

exclusion of an attorney or Representative appointed earlier
in time.

More than 2 current proxy appointments

An appointment of a proxy by a Member is revoked (or, in the case of

a standing appointment, suspended for that particular meeting) if the

Company receives a further appointment of a proxy from that Member
which would result in there being more than 2 proxies of that Member
entitled to act at a meeting. The appointment of proxy made first in
time is the first to be treated as revoked or suspended by this rule.

10.10 Proof of appointment

(@)

(b)

()

The chairman of a meeting may:

0] permit a person claiming to be a Representative to
exercise the powers of a Representative, even if the
person is unable to establish to the chairman’s
satisfaction that he or she has been validly appointed,;
or

(i) permit the person to exercise those powers on the
condition that, if required by the Company, he or she
produce evidence of the appointment within the time
set by the chairman.

The chairman of a meeting may require a person acting as a
proxy, attorney or Representative to establish to the
chairman’s satisfaction that the person is the person duly
appointed to act. If the person fails to satisfy the requirement,
the chairman may exclude the person from attending or
voting at the meeting.

The chairman may delegate his or her powers under this rule
10.10 to any person.

11

111

The Directors

Number of Directors

The number of Directors is to be not less than five nor more than:

(@)

(b)

10 or such other number as the Company may resolve in
general meeting; or

subject to the Corporations Act, any lesser number than 10
determined by the Directors (but the number must not be
less than the number of Directors in office at the time the
determination takes effect).

The Directors in office at the time of adoption of this Constitution
continue in office subject to this Constitution.
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11.2

113

114

115

11.6

11.7

[not used]

Retirement of Directors

(@) At each annual general meeting any Director who has held
office for three years or more since last being elected or re-
elected, must retire from office.

(b) A Director may choose to retire and seek re-election at an
annual general meeting before the time required by rule
11.3(a), provided at least 45 Business Days (or any other
period as the Directors may determine) before the annual
general meeting the Director has given the Board notice of
their intention to do so. If the Director gives such a notice,
the Director must then retire from office at the relevant annual
general meeting.

(c) An election of Directors must be held at each annual general
meeting. If no election of Directors is scheduled to occur at
an annual general meeting under rule 11.3(a), 11.3(b) or
11.8, then one Director must retire from office at the annual
general meeting.

(d) A Director who retires under this rule 11.3 is eligible for re-
election.

Office held until, or taken from, conclusion of meeting

The retirement of a Director from office under this Constitution and
re-election of the Director or the election of another person to that
office (as the case may be) take effect at the conclusion of the
meeting at which the retirement and re-election or election occur.

Selection of Director to retire

The Director to retire under rule 11.3(c) is the Director who has been
longest in office since their last election. As between persons who
were last elected as Directors on the same day, the one to retire
must be determined by lot, unless they otherwise agree among
themselves.

Director elected at general meeting

Subject to the Corporations Act and to the number of Directors set
under rule 11.1 not being exceeded the Company may, at a general
meeting at which a Director retires or otherwise vacates office, by
resolution fill the vacated office by electing a person to that office.

Eligibility for election as Director

Except for a person who is eligible for election or re-election under
rule 11.3 or 11.8, a person is not eligible for election as a Director at
a general meeting of the Company unless a consent to nomination
signed by the person has been lodged at the Registered Office at
least:
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11.8

11.9

11.10

(a) in the case of a person recommended for election by the
Directors, at any time before the general meeting; and

(b) in any other case, 45 Business Days before the general
meeting (or such lesser number of days before the general
meeting required by the Listing Rules or otherwise
determined by the Directors) but no more than 90 Business
Days before the general meeting.

A partner, employer or employee of an auditor of the Company may
not be appointed or elected as a Director.

Casual vacancy

The Directors may at any time appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the existing
Directors, provided the total number of Directors does not exceed
the maximum number determined in accordance with rule 11.1.

A Director appointed under this rule holds office until the conclusion
of the next annual general meeting of the Company but is eligible for
election at that meeting. This provision does not apply to one
Managing Director nominated by the Directors under rule 12.13.

Remuneration of Directors

(€)) The Directors are entitled to be remunerated for their services
as Directors and the total amount or value of the
remuneration must not exceed $1,750,000 per annum
(inclusive of superannuation contributions) or any other
amount per annum determined by the Company in general
meeting. The remuneration is to be divided among the
Directors in the proportion and manner agreed between them
or, in default of agreement, equally. The remuneration may
be provided in any manner the Directors decide, which may
include provision of non cash benefits (and, to avoid doubt,
such non cash benefit may include the issue or purchase of
shares in the Company or the grant of options over shares in
the Company).

(b) If the Directors decide to include non cash benefits in a
Director’'s remuneration the Directors must also decide the
manner in which the value of those benefits is to be
calculated for the purposes of this rule.

(c) The remuneration of a Director is taken to accrue from day to
day, except that remuneration in the form of non cash benefit
is taken to accrue at the time that the benefit is provided to
the Director, subject to the terms on which the benefit is
provided. This rule does not apply to the remuneration of a
Managing Director or an Executive Director in either capacity.

Additional or special duties

If a Director at the request of the Directors performs additional or
special duties for the Company, the Company may remunerate that
Director as determined by the Directors and that remuneration may
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11.11

11.12

11.13

be either in addition to or in substitution for that Director’s
remuneration under rule 11.9.

Retirement benefit or compensation for loss of office

Subiject to the Listing Rules and Corporations Act:

(a) the Company may pay a former Director, or the personal
representatives of a Director who dies in office, a retirement
benefit in recognition of past services of an amount
determined by the Directors. The Company may also enter
into a contract with a Director providing for payment of a
retiring benefit; and

(b) the Company may pay a former Director a payment as to
compensation for loss of office.

A retirement benefit paid under this rule is not remuneration to
which rule 11.9 applies.

Expenses

A Director is also entitled to be reimbursed out of the funds of the
Company such reasonable travelling, accommodation and other
expenses as the Director may incur when travelling to or from
meetings of the Directors or a Committee or when otherwise
engaged on the business of the Company. An expense paid under
this rule is not remuneration to which rule 11.9 applies.

Director’s interests

(@) Subject to complying with the Corporations Act regarding
disclosure of and voting on matters involving material
personal interests, a Director may:

® hold any office or place of profit in the Company,
except that of auditor;

(i) hold any office or place of profit in any other company,
body corporate, trust or entity promoted by the
Company or in which it has an interest of any kind,;

(i) be a member or creditor of any corporation (including
the Company) or partnership other than the auditor;

(iv) enter into any contract or arrangement with the
Company;,

(V) participate in any association, institution, fund, trust or
scheme for past or present employees of the
Company or Directors or persons dependent on or
connected with them;

(vi) act in a professional capacity (or be a member of a
firm which acts in a professional capacity) for the
Company, except as auditor;

(vii)  participate in, vote on and be counted in a quorum for
any meeting, resolution or decision of the Directors

41



11.14

(b)

()

(d)

and may be present at any meeting where any matter
is being considered by the Directors;

(viil)  sign or participate in the execution of a document by
or on behalf of the Company; and

(ix) do any of the above despite the fiduciary relationship
of the Director’s office:

(A)  without any liability to account to the Company
for any direct or indirect benefit accruing to the
Director; and

(B)  without affecting the validity of any contract or
arrangement.

A reference to the Company in this rule 11.13 is also a
reference to each related body corporate of the Company.

The Directors may make regulations requiring the disclosure of
interests that a Director, and any person deemed by the
Directors to be related to or associated with the Director, may
have in any matter concerning the Company or a Subsidiary.
Any regulations made under this rule 11.13(c) bind all Directors.

No act, transaction, agreement, instrument, resolution or
other thing is invalid or voidable only because a person fails
to comply with any regulation made under rule 11.13(c).

Vacation of office of Director

In addition to the circumstances in which the office of a Director
becomes vacant under the Corporations Act, the office of a Director
becomes vacant if the Director:

(@)

(b)
(©)

(d)

(e)

becomes of unsound mind or a person whose person or
estate is liable to be dealt with in any way under the law
relating to mental health;

resigns from the office by notice in writing to the Company;

is not present personally or by Alternate Director at meetings
of the Directors for a continuous period of three months
without leave of absence from the Directors and a majority of
the other Directors have not, within 14 days of having been
given a notice by the Secretary giving details of the absence,
resolved that leave of absence be granted;

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

is convicted on indictment of an offence and the Directors do
not within one month after that conviction resolve to confirm
the Director’s appointment or election (as the case may be)
to the office of Director.
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12

12.1

12.2

12.3

12.4

Powers and duties of Directors

Directors to manage Company

The business of the Company is to be managed by the Directors,
who may exercise all such powers of the Company as are not, by
the Corporations Act or by this Constitution, required to be
exercised by the Company in general meeting.

Specific powers of Directors

Without limiting the generality of rule 12.1:

(@) the Directors may exercise all the powers of the Company to
borrow or raise money, to charge any property or business of
the Company or all or any of its uncalled capital and to issue
debentures or give any other security for a debt, liability or
obligation of the Company or of any other person; and

(b) debentures or other securities may be issued on the terms
and at prices decided by the Directors, including bearing
interest or not, with rights to subscribe for, or exchange into,
shares or other securities in the Company or a Subsidiary or
with special privileges as to redemption, participating in share
issues, attending and voting at general meetings and
appointing Directors.

Appointment of delegates

€) The Directors may delegate any of their powers to:

0] a Director — in which case rule 12.9 applies to that
delegation;

(i) a committee established under rule 12.6 — in which
case rule12.8 applies to that delegation;

(i) any other person or persons; or
(iv) an attorney,
and may revoke a delegation previously made whether or not
the delegation is expressed to be for a specified period.
(b) A delegation of powers under rule 12.3(a) may be made:
0] forda specified period or without specifying a period;
an

(i) on the terms (including power to further delegate) and
subject to any restrictions the Directors decide.

Power exercised in accordance with a delegation of the
Directors is treated as exercised by the Directors.

Provisions in power of attorney

A power of attorney granted under rule 12.3(a)(iv) may contain such
provisions for the protection and convenience of persons dealing
with the attorney as the Directors think fit and may also authorise
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12.5

12.6

12.7

12.8

12.9

the attorney to delegate (including by way of appointment of a
substitute attorney) all or any of the powers, authorities and
discretions vested in the attorney.

Signing of cheques

The Directors may determine the manner in which and persons by
whom cheques, promissory notes, bankers’ drafts, bills of exchange
and other negotiable instruments, and receipts for money paid to the
Company, may be signed, drawn, accepted, endorsed or otherwise
executed.

Directors’ committees

The Directors may establish a committee or committees consisting of
at least one Director and such other persons as they think fit.

Proceedings of Directors’ committees

(@) The members of a committee may elect one of their number
as chairman of their meetings. If a meeting of a committee is
held and:

(A) achairman has not been elected; or

(B) the chairman is not present within 10 minutes after the
time appointed for the holding of the meeting or is
unable or unwilling to act,

the members involved may elect one of their number to be
chairman of the meeting.

(b) A committee may meet and adjourn as it thinks proper.

(c) Questions arising at a meeting of a committee are to be
determined by a majority of votes of the members involved
and voting. In the event of an equality of votes the chairman
of the meeting has a casting vote, unless only two members
of the committee are present and entitled to vote at the
meeting on the question.

Powers delegated to Directors’ committees

A committee to which any powers have been delegated under rule
12.3(a)(ii) must exercise those powers in accordance with any
directions of the Directors.

Delegation to a Director

(@) The Directors may delegate any of their powers to
one Director.

(b) A Director to whom any powers have been so delegated
must exercise the powers delegated in accordance with any
directions of the Directors.

(c)  The acceptance of a delegation of powers by a Director may,
if the Directors so resolve, be treated as an additional or

44



12.10

12.11

12.12

12.13

12.14

12.15

special duty performed by the delegate for the purposes of
rule 11.10.
Validity of acts

An act done by a meeting of Directors, a committee of Directors or a
person acting as a Director is not invalidated by:

@ a defect in the appointment of a person as a Director or a
member of a committee; or

(b) a person so appointed being disqualified or not being entitled to
vote,

if that circumstance was not known by the Directors, committee or

person when the act was done.

Appointment of Managing and Executive Directors

The Directors may:

(a) appoint one or more of their number to the office of
Managing Director or as an Executive Director or to any

other office, except auditor, or employment under the
Company for the period and on the terms they think fit;

(b) subject to the terms of any contract between the relevant
Director and the Company, at any time remove or dismiss
any Managing Director or Executive Director from that office;
and

(c) appoint another Director to that office.

Ceasing to be Managing or Executive Director

A Managing Director or Executive Director automatically ceases to
be a Managing Director or Executive Director on ceasing to be a
Director.

One Managing Director exempt

One Managing Director, nominated by the Directors, is exempt from
the election requirements under rule 11.8 and rule 11.3.

Remuneration of Managing and Executive Directors

The remuneration of a Managing Director or an Executive Director
may be fixed by the Directors and may be by way of salary or
commission or participation in profits or by all or any of those
modes, but may not be by a commission on or percentage of
operating revenue.

Powers of Managing and Executive Directors
The Directors may:
@) confer on a Managing Director or an Executive Director such

of the powers exercisable by them, on such terms and
conditions and with such restrictions, as they think fit; and
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12.16

12.17

(b) withdraw or vary any of the powers conferred on a Managing
Director or an Executive Director.
Ceasing to be an employee

Unless the Directors decide differently, the office of a Director who is
employed by the Company or by a Subsidiary automatically
becomes vacant if the Director ceases to be so employed.

Validity of acts of executive officers

An act done by a person acting as an executive officer is not
invalidated by:

(@) a defect in the person’s appointment as an executive officer;
(b) the person being disqualified to be an executive officer; or
(c) the person having vacated office,

if the person did not know that circumstance when the act was done.

13

13.1

13.2

13.3

13.4

Proceedings of Directors

Directors’ meetings

The Directors may meet together for the dispatch of business and
adjourn and otherwise regulate their meetings as they think fit.

Director may convene a meeting

A Director may at any time, and the Secretary must on the written
request of a Director, convene a meeting of the Directors.

Use of technology

(a) Subject to the Corporations Act, a meeting of the Directors
may be held using any technology, provided the quorum
requirements set out in this Constitution are satisfied. A
meeting of the Directors held solely or partly by technology is
treated as held at the place at which the greatest number of
the Directors present at the meeting is located or, if an equal
number of Directors is located in each of 2 or more places, at
the place where the chairman of the meeting is located.

(b) If, before or during a meeting, any technical difficulty occurs
where one or more Directors cease to participate, the
Chairman may adjourn the meeting until the difficulty is
remedied or may, where a quorum of Directors remains
present, continue the meeting.

Notice of meetings of Directors

(@) Notice of a meeting of Directors must be given to each person
who is at the time the notice is given:

0] a Director, except a Director on leave of absence
approved by the Directors; or
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13.5

13.6

13.7

(i) an Alternate Director appointed under rule 13.8 by a
Director on leave of absence approved by the
Directors.

(b) A notice of a meeting of Directors:
0] must specify the time and place of the meeting;

(i) need not state the nature of the business to be
transacted at the meeting;

(i) may, if necessary, be given immediately before the
meeting;

(iv) may be given in person or by post or by telephone,
fax or other electronic means; and

(v) will be taken to have been given to an Alternate
Director if it is given to the Director who appointed
that Alternate Director.

(c) A Director or Alternate Director may waive notice of a
meeting of Directors by giving notice to that effect in person
or by post or by telephone, fax or other electronic means.

(d)  Failure to give a Director or Alternate Director notice of a
meeting of Directors does not invalidate anything done or
any resolution passed at the meeting if:

(1) the failure occurred by accident or inadvertent error;
or

(i) the Director or Alternate Director attended the
meeting or waived notice of the meeting (whether
before or after the meeting).

(e) A person who attends a meeting of Directors waives any
objection that person may have to a failure to give notice of the
meeting.

Questions decided by majority

A question arising at a meeting of Directors is to be decided by a
majority of votes of Directors present and entitled to vote and that
decision is for all purposes a decision of the Directors.

Alternate Director and voting

A person who is present at a meeting of Directors as an Alternate
Director for another Director has one vote for each absent Director
who would be entitled to vote if present at the meeting and for whom
that person is an Alternate Director and, if that person is also a
Director, has one vote as a Director in that capacity.

Chairman’s casting vote

In the event of an equality of votes cast for and against a question:

€)) the chairman of the meeting has a second or casting vote,
unless:
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13.8

13.9

13.10

13.11

13.12

13.13

(1) only two Directors are present and entitled to vote at
the meeting on the question; or

(i) the chairman of the meeting is not entitled to vote;
and

(b) if the chairman does not have a second or casting vote under
rule 13.7(a), the question is decided in the negative.

Appointment of Alternate Director

€)) Subject to the Corporations Act, a Director may appoint a
person, approved by a majority of the other Directors to be
an Alternate Director in the Director’s place during such
period as the Director thinks fit.

(b) An Alternate Director may, but need not, be a Member or
Director.

Alternate Director and meetings

An Alternate Director is entitled to notice of all meetings of the
Directors only if the appointer requests notices to be sent and if the
appointor does not participate in a meeting, the Alternate Director is
entitled to participate and vote in the appointor’s place.

Alternate Director’s powers

An Alternate Director may exercise all the powers of the appointor
except the power to appoint an Alternate Director and, subject to the
Corporations Act, may perform all the duties of the appointor except
if the appointor has exercised or performed them.

Alternate Director responsible for own acts and defaults

Whilst acting as a Director, an Alternate Director:

(a) is an officer of the Company and not the agent of the
appointor; and

(b) is responsible to the exclusion of the appointor for the
Alternate Director’'s own acts and defaults.

Alternate Director and remuneration

An Alternate Director is not entitled to receive from the Company
any remuneration or benefit under rule 11.9 or 11.11 but is entitled
to such reasonable travelling, accommodation and other expenses
as the Alternate Director may incur when travelling to or from
meetings of the Directors or a committee of Directors (at which the
appointor is not present) or when otherwise engaged on the
business of the Company.

Termination or suspension of appointment of Alternate Director

(@) The appointment of an Alternate Director may be terminated
at any time by the appointor even if the period of the
appointment of the Alternate Director has not expired, and
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13.14

13.15

13.16

13.17

13.18

13.19

terminates in any event if the appointor ceases to be a
Director.

(b) The appointment of an Alternate Director may be suspended
at any time by:

0] the Director who makes or made the appointment; or
(i) a majority of the other Directors.

Appointment, termination or suspension in writing

(@) An appointment, termination or suspension of an appointment
of an Alternate Director must be effected by a notice in writing
to the Company signed by the person or persons effecting
the appointment, termination or suspension.

(b) An appointment, or the termination or suspension of an
appointment of an Alternate Director takes effect only when
the Company has received notice in writing of the
appointment, termination or suspension.

Alternate Director and number of Directors

An Alternate Director is not to be taken into account separately from
the appointor in determining the number of Directors.

Quorum for Directors’ meeting

(@) The number of Directors whose presence is necessary to
constitute a quorum for a meeting of Directors is three or any
greater number determined by the Directors and a quorum
must be present at each time business of the meeting is
transacted.

(b) In determining whether a quorum is present at a meeting of
Directors, an Alternate Director who attends the meeting is to
be counted as a Director for each Director on whose behalf
the Alternate Director is attending the meeting.

Remaining Directors may act

The continuing Directors may act despite a vacancy in their number.
If their number is reduced below the minimum fixed by rule 11.1, the
continuing Directors may, except in an emergency, act only for the
purpose of filling vacancies to the extent necessary to bring their
number up to that minimum or to convene a general meeting.

Chairman of Directors

The Directors may elect one of their number as chairman of their
meetings and may also determine the period for which the person
elected as chairman is to hold office.

Absence of chairman at Directors’ meeting

If a Directors’ meeting is held and:

(a) a chairman has not been elected under rule 13.18; or
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(b) the chairman is not present within 10 minutes after the time
appointed for the holding of the meeting or is unable or
unwilling to act,

the Directors present must elect one of their number to be a
chairman of the meeting.

13.20 Circulating resolutions
(@) If:

0] each Director, and each Alternate Director in respect
of whom the appointor has given notice under rule
13.9, is given a document setting out a proposed
resolution; and

(i) at least two-thirds of the Directors who are entitled to
vote on the resolution state that they are in favour of
the resolution by signing the document,

a Directors’ resolution in those terms is passed at the time
when the last of the Directors who constitute the majority
signs.

(b) For the purposes of rule 13.20(a)(ii), the number of Directors
who are entitled to vote on the resolution does not include
any Director on leave of absence approved by the Directors,
any Director who disqualifies himself or herself from
considering the resolution in question, or any Director who
would be prohibited by the Corporations Act from voting on
the resolution in question.

13.21 Additional provisions concerning written resolutions

For the purpose of rule 13.20:

€)) a document may be given to a Director or Alternate Director
by sending it to the place or address (including electronic
address) notified by the Director or Alternate Director from
time to time;

(b) two or more separate documents in identical terms, each of
which is signed by one or more Directors, are treated as one
document;

(c) signature of a document by an Alternate Director is not
required if the appointor of that Alternate Director has signed
the document;

(d) signature of a document by the appointor of an Alternate
Director is not required if that Alternate Director has signed
the document in that capacity;

(e) a telex, telegram or facsimile or a message in electronic form
containing the text of the document expressed to have been
signed by a Director that is sent to the Company is a
document deemed to be signed by that Director at the time
of its receipt by the Company; and
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)] accidental failure to give notice of a document under rule
13.20, or non-receipt of such document by a Director, does
not result in the resolution being invalid.

13.22 Minutes

The Directors must cause minutes of meetings to be made and kept
in accordance with the Corporations Act.

13.23 Validity of acts of Directors

All acts done at a meeting of the Directors or of a committee of
Directors, or by a person acting as a Director are, even if it is
afterwards discovered that:

(@) there was a defect in the appointment or continuance in
office of a person as a Director or of the person so acting; or

(b) a person acting as a Director was disqualified or was not
entitled to vote,

as valid as if the relevant person had been duly appointed or had
duly continued in office and was qualified and entitled to vote.

14  Secretary

14.1  Appointment of Secretary

There must be at least one Secretary of the Company who is to be
appointed by the Directors.

14.2 Suspension and removal of Secretary

The Directors may suspend or remove a Secretary from that office.

14.3 Powers, duties and authorities of Secretary

A Secretary holds office on the terms and conditions (including as to
remuneration) and with the powers, duties and authorities, as
determined by the Directors. The exercise of those powers and
authorities and the performance of those duties by a Secretary is
subject at all times to the control of the Directors.

15 Seals

15.1 Safe custody of common seals

The Directors must provide for the safe custody of any seal of the
Company.

15.2 Use of common seal

Without limiting the ways in which the Company can execute
documents under the Corporations Act and subject to this Constitution,
if the Company has a common seal or duplicate common seal, unless
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a different procedure is decided by the Directors, every document to
which it is affixed must be signed by:

(@) 2 Directors;

(b) a Director and a Secretary; or

(c) a Director and another person appointed by the Directors to
countersign that document or a class of documents in which
that document is included.

The Directors may decide either generally or in a particular case that

the seal and signature of any Director, Secretary or other person is to

be printed on or affixed to any certificates for securities in the
Company by some mechanical or other means.

16

16.1

16.2

Inspection of records

Inspection by Members

Subject to the Corporations Act, the Directors may determine
whether and to what extent, and at what time and places and under
what conditions, the accounting records and other documents of the
Company or any of them will be open to the inspection of Members
(other than Directors).

Right of a Member to inspect

A Member (other than a Director) does not have the right to inspect
any document of the Company except as provided by law or
authorised by the Directors or by the Company in general meeting.

17

17.1

17.2

17.3

Dividends and reserves

Payment of dividend

Subject to the Corporations Act, this Constitution and the rights of
persons (if any) entitled to shares with special rights to dividend, the
Directors may determine that a dividend is payable, fix a record date
and the amount and the time for payment and authorise the payment
or crediting by the Company to, or at the direction of, each Member
entitled to that dividend.

No interest on dividends

Interest is not payable by the Company on a dividend.

Reserves and profits carried forward

The Directors may:

(@) set aside out of the profits of the Company such sums as
they think proper as a reserve, to be applied, at the
discretion of the Directors, for any purpose for which the
profits of the Company may be properly applied; and
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17.4

17.5

17.6

17.7

(b) carry forward so much of the profits remaining as they
consider ought not to be distributed as dividends without
transferring those profits to a reserve.

Pending application, any sum set aside as a reserve may, at the
discretion of the Directors, be used in the business of the Company
or be invested as the Directors think fit.

Source of dividends

Subiject to the Corporations Act and the Listing Rules, the Directors
may resolve to pay a dividend to some Members from a particular
source and pay the same dividend to other Members entitled to it
out of another source.

Calculation and apportionment of dividends

Subject to the rights of any persons entitled to shares with special
rights as to dividend and to the terms of any shares issued to the
contrary, the funds of the Company available for distribution as
dividends are divisible among the Members so that, on each
occasion on which a dividend is paid:

€)) the same sum is paid on each share on which all amounts
payable have been paid; and

(b) the sum paid on a share on which all amounts payable have
not been paid is the proportion of the sum referred to in
paragraph (a) that the amount paid on the shares bears to
the total of the amounts paid and payable on the share.

To determine the amount paid on a share, exclude any amount:

(c) paid or credited as paid in advance of a call; and

(d) credited as paid on a share to the extent that it exceeds the
value (ascertained at the time of issue of the share) of the
consideration received for the issue of the share.

Deductions from dividends

The Directors may deduct from any dividend payable to, or at the
direction of, a Member all sums of money (if any) presently payable
by that Member to the Company on account of calls or otherwise in
relation to shares in the Company.

Distribution of specific assets

When resolving to pay a dividend, the Directors may:

(a) resolve that the dividend be satisfied either wholly or partly by
the distribution of specific assets to some or all of the persons
entitled to the dividend, including fully paid shares in or
debentures of the Company or fully paid shares in or
debentures of any other body corporate; and

(b) direct that the dividend payable in respect of any particular
shares be satisfied wholly or partly by such a distribution and
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17.8

17.9

17.10

that the dividend payable in respect of other shares be paid
in cash.

Resolution of distribution difficulties

If a difficulty arises in regard to a distribution under rule 17.7, the
Directors may:

€)) settle the matter as they consider expedient;

(b) fix the value for distribution of the specific assets or any part
of those assets;

(c) determine that cash payments will be made to, or at the
direction of, any Members on the basis of the value so fixed
in order to adjust the rights of all parties; and

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

If a distribution of specific assets to, or at the direction of, a
particular Member or Members is illegal or, in the Directors’ opinion,
impracticable the Directors may make a cash payment to the
Member or Members on the basis of the cash amount of the
dividend instead of the distribution of specific assets.

Payment to holders and joint holders

A dividend, interest or other money payable in cash in respect of
shares may be paid using any payment method determined by the
Directors including:

(a) by cheque sent through the post directed to the address in the
Register of the Member (or in the case of a jointly held share,
to the address of the joint holder first named in the Register);

(b) by cheque sent through the post directed to such other address
as the Member (or in the case of a jointly held share, all joint
holders) directs in writing; or

(c) by some method of direct credit determined by the Directors to
the holder or holders shown on the Register or to such person
or place directed by them.

If the Directors determine that payment will be made by a method of
direct credit, and a Member has not nominated a bank account
acceptable to the Directors, the Company may hold the amount
payable in an account of the Company until the Member nominates a
bank account acceptable to the Directors. An amount dealt with in that
way is to be treated as having been paid to the Member at the time it
is credited to that account. No interest will accrue on the amount.

Effectual receipt from one joint holder

Any one of two or more joint holders may give an effectual receipt
for any dividend, interest or other money payable in respect of the
shares held by them as joint holders.
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17.11

17.12

17.13

Election to reinvest

Subject to the Listing Rules, the Directors may grant to Members,
any class of Members, holders of any other securities of the
Company (including convertible securities) or any class of holders of
any other securities of the Company (including convertible
securities), the right to elect to reinvest cash dividends or interest
paid by the Company, by subscribing for shares or other securities
in the Company (including convertible securities) on such terms and
conditions as the Directors think fit.

Election to accept shares in lieu of dividend

Subiject to the Listing Rules, the Directors may determine in respect
of any dividend or interest which it is proposed to pay on any shares
or other securities of the Company (including convertible securities)
that holders of the securities may elect:

(a) to forego the right to share in the proposed dividend or
interest or part of such proposed dividend or interest; and

(b) to receive instead an issue of shares or other securities in
the Company (including convertible securities) credited as
fully paid on such terms as the Directors think fit.

Unclaimed dividends

€) Unclaimed dividends may be invested by the Directors as
they think fit for the benefit of the Company until claimed or
until dealt with by the Directors in accordance with the
provisions of this rule 17.13 or required to be dealt with in
accordance with any law relating to unclaimed moneys.

(b) If a cheque for an amount payable is not presented for
payment for 5 calendar months after issue or an amount is
held in an account under rule 17.9(c) for 5 calendar months,
the Directors may at any time thereatfter, reinvest the
amount, after deducting reasonable expenses, into Shares
on behalf of, and in the name of, the Member concerned and
may stop payment on the cheque. The Shares may be
acquired on market or by way of new issue at a price the
Directors determine as market price at the time. Any
residual sum which arises from the reinvestment described in
this rule may be carried forward or donated to charity on
behalf of the Member as the Directors determine. The
Company's liability to pay the relevant amount is discharged
by an application under this rule 17.13(b).

(c) The Directors may do anything necessary or desirable
(including executing any document) on behalf of the Member
to effect the application of an amount under this rule 17.13.
The Directors may determine other rules to regulate the
operation of this rule 17.13 and may delegate their power
under this rule to any person.

18

Capitalisation of profits
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18.1

18.2

18.3

Capitalisation of reserves and profits

The Directors:

(@)

(b)

may resolve to capitalise any sum, being the whole or a part
of the amount for the time being standing to the credit of any
reserve account or the profit and loss account or otherwise
available for distribution to Members; and

may, but need not, resolve to apply the sum in any of the
ways mentioned in rule 18.2, for the benefit of Members in
the proportions to which those Members would have been
entitled in a distribution of that sum by way of dividend.

Applying a sum for the benefit of Members

The ways in which a sum may be applied for the benefit of Members
under rule 18.1 are:

(@)
(b)

(©)

in paying up any amounts unpaid on shares held by
Members;

in paying up in full unissued shares or debentures to be
issued to Members as fully paid; or

partly as mentioned in paragraph (a) and partly as mentioned
in paragraph (b).

Effecting the resolution

The Directors may do all things necessary to give effect to the
resolution and, in particular, to the extent necessary to adjust the
rights of the Members among themselves, may:

(@)

(b)

(€)
(d)

make cash payments in cases where shares or debentures
become issuable in fractions;

authorise any person to make, on behalf of all or any of the
Members entitled to any further shares or debentures on the
capitalisation, an agreement with the Company providing for:

(1) the issue to them, credited as fully paid up, of any
further shares or debentures; or

(i) the payment by the Company on their behalf of the
amounts or any part of the amounts remaining unpaid
on their existing shares by the application of their
respective proportions of the sum resolved to be
capitalised;

fix the value of specific assets; and

vest cash or specific assets in trustees,

and any agreement so made is effective and binding on all the
Members concerned.
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19

19.1

19.2

19.3

19.4

19.5

19.6

Service of documents

Document includes notice

In Part 19, a reference to a document includes a notice.

Methods of service

Without limiting any other way in which a document may be given to
a Member under this Constitution, the Corporations Act or the
Listing Rules, the Company may give a document to a Member:

(a) personally;

(b) by sending it by post to the address for the Member in the
Register or an alternative address nominated by the
Member; or

(c) by sending it to a fax number or electronic address
nominated by the Member.

Post

A document sent by post:

€) if sent to an address in Australia, may be sent by ordinary
post; and

(b) if sent to an address outside Australia, must be sent by
airmail,

and in either case is taken to have been received by the addressee,
if it is a notice concerning a general meeting, at 10.00am
(Melbourne time) on the day after the date it is posted, and in any
other case, on the day after the date of its posting.

Fax or electronic transmission

If a document is sent by fax or electronic transmission, delivery of
the document is taken:

(a) to be effected by properly addressing and transmitting the
fax or electronic transmission; and

(b) to have been received by the addressee, if it is a notice
concerning a general meeting, at 10.00am (Melbourne time)
on the day after the date it is transmitted, and in any other
case, on the day following its transmission.

Evidence of service

A certificate in writing signed by a Director or Secretary of the
Company stating that a notice was sent is conclusive evidence of
service.

Counting days

Subiject to rule 8.4, the Corporations Act and the Listing Rules, if a
specified period must pass after a notice is given before an action
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19.7

19.8

19.9

19.10

19.11

may be taken, the day on which the notice is given is excluded in
reckoning the period.

Notices to "lost" Members
If:
@) on 2 or more consecutive occasions a notice posted to a

Member is returned unclaimed or with an indication that the
Member is not known at the address to which it was sent; or

(b) the Directors believe on other reasonable grounds that a
Member is not at the address shown in the Register,

the Company may give effective notice and future notices to that
Member by exhibiting the notice of the Company’s Registered Office
for at least 48 hours.

This rule ceases to apply if the Member gives the Company notice of a
new address.

Joint holders

A document may be given by the Company to the joint holders of a
share by giving it to the joint holder first named in the Register in
respect of the share.

Persons entitled to shares

A person who by operation of law, transfer or other means
whatsoever becomes entitled to any share is absolutely bound by
every document given in accordance with this rule to the person
from whom that person derives title prior to registration of that
person’s title in the Register.

Notices by the Company to Directors

Without limiting rule 13.4, the Company may give a notice to a Director
or Alternate Director by:

(a) delivering it personally to him or her;

(b) sending it by prepaid post to his or her usual residential or
business address, or any other address he or she has supplied
to the Company for giving notices; or

(c) sending it by fax or other electronic means to the fax number or
electronic address he or she has supplied to the Company for
giving notices.

Notices by Directors to the Company

A Director or Alternate Director may give a notice to the Company by:

(a) delivering it to the Company’s registered office;

(b) sending it by prepaid post to the Company’s registered office;
or
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(c) sending it by fax or other electronic means to the principal fax
number or electronic address at the Company’s registered

office.
20  Winding up
20.1 Distributing surplus

Subject to this Constitution and the rights or restrictions attached to

any shares or class of shares:

(@) if the Company is wound up and the property of the Company
available for distribution among the Members is more than
sufficient to pay:

0] all the debts and liabilities of the Company; and

(i) the costs, charges and expenses of the winding up,
the excess must be divided among the Members in
proportion to the number of shares held by them, irrespective
of the amounts paid or credited as paid on the shares;

(b) for the purpose of calculating the excess referred to in
rule 20.1(a), any amount unpaid on a share is to be treated as
property of the Company;

(c) the amount of the excess that would otherwise be distributed to
the holder of a partly paid share under rule 20.1(a) must be
reduced by the amount unpaid on that share at the date of the
distribution; and

(d) if the effect of the reduction under rule 20.1(c) would be to
reduce the distribution to the holder of a partly paid share to a
negative amount, the holder must contribute that amount to the
Company.

20.2 Distribution of assets

If the Company is wound up, the liquidator may, with the sanction of

a special resolution of the Company, divide among the Members in

kind the whole or any part of the property of the Company and may

for that purpose set such value as the liquidator considers fair on

any property to be so divided and may determine how the division is

to be carried out as between the Members or different classes of

Members.

20.3 Powers of liquidator to vest property

The liquidator may, with the sanction of a special resolution of the
Company, vest the whole or any part of any such property in
trustees on such trusts for the benefit of the contributories as the
liquidator thinks fit, but so that no Member is compelled to accept
any shares or other securities in respect of which there is any
liability on the part of the holder.
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20.4 Shares issued on special terms

Rules 20.1 and 20.3 do not prejudice or affect the rights of a
Member holding shares issued on special terms and conditions.

21 Indemnity and insurance

21.1 Indemnity — Directors and Secretary

€)) The Company, to the maximum extent permitted by law

must:

(i)

(ii)

indemnify any current or former Director or Secretary
of the Company or any of its Subsidiaries, against all
losses, liabilities, costs, charges or expenses
(Liabilities) incurred as such a Director or Secretary
to a person including a Liability incurred as a result of
appointment or nomination by the Company or
Subsidiary as a trustee or as a director, officer or
employee of another corporation; and

make a payment (whether by way of advance, loan or
otherwise) in respect of legal costs incurred by a
current or former Director or Secretary in defending
an action for a Liability incurred as such an officer or
in resisting or responding to actions taken by a
government agency, a duly constituted Royal
Commission or other official inquiry, a liquidator,
administrator, trustee in bankruptcy or other
authorised official.

(b) An indemnity paid under this rule:

(i)
(ii)

(iii)

is not remuneration to which rule 11.9 applies;

is enforceable without the Director or Secretary
having to first incur any expense or make any
payment; and

applies to Liabilities incurred both before and after
this rule became effective.

21.2 Indemnity — Executive Officers

(a) The Company, to the maximum extent permitted by law may:

(i)

(ii)

indemnify any current or former executive officer of
the Company or any of its Subsidiaries, against all
Liabilities incurred as such an executive officer to a
person including a Liability incurred as a result of
appointment or nomination by the Company or
Subsidiary as trustee or as a director, officer or
employee of another corporation; and

make a payment (whether by way of advance, loan or
otherwise) in respect of legal costs incurred by a
current or former executive officer in defending an
action for a Liability incurred as such an officer or in
resisting or responding to actions taken by a
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21.3

21.4

government agency, a duly constituted Royal
Commission or other official inquiry, a liquidator,
administrator, trustee in bankruptcy or other
authorised official.

(b) An indemnity paid under this rule:

0] is enforceable without the executive officer having to
first incur any expense or make any payment; and

(i) applies to Liabilities incurred both before and after
this rule became effective.

(c) For the purposes of rules 12.17 and 21, executive officer
means:

() a senior manager or former senior manager of the
Company or of a Subsidiary; or

(i) any other person,

who is designated from time to time by the Directors as an
executive officer for the purposes of this Constitution.

Insurance

The Company may pay or agree to pay, whether directly or through
an interposed entity, a premium for a contract insuring a person who
is or has been a Director, Secretary or executive officer of the
Company or of a Subsidiary against liability incurred by the person
in that capacity, including a liability for legal costs, unless:

€) the Company is forbidden by statute to pay or agree to pay the
premium; or

(b) the contract would, if the Company paid the premium, be made
void by statute.

An insurance premium paid under this rule is not remuneration to
which rule 11.9 applies.

Contract

The Company may enter into a contract with a person who is or has
been a Director, Secretary or an executive officer of the Company or
a Subsidiary to give:

(a) effect to the rights of the person conferred by this rule 21,
and

(b) the person access to papers, including those documents
provided from or on behalf of the Company or a Subsidiary to
the person during their appointment and those documents
which were referred to in such documents or were made
available to the person for the purposes of carrying out their
duties as a Director, Secretary or an executive officer of the
Company or a Subsidiary.
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21.5

No Limit

This rule 21 does not limit any right a person who is or has been a
Director, Secretary or an executive officer of the Company or a
Subsidiary otherwise has.

22

22.1

22.2

Restricted Securities

Disposal during Escrow Period

Restricted Securities cannot be disposed of during the Escrow
Period except as permitted by the Listing Rules or ASX.

The Company must not acknowledge a disposal (including by
registering a transfer) of Restricted Securities during the Escrow
Period except as permitted by the Listing Rules or ASX.

Breach of Restriction Agreement or Listing Rules

During a breach of the Listing Rules relating to Restricted
Securities, or a breach of a Restriction Agreement, the holder of the
Restricted Securities is not entitled to any dividend or distribution, or
voting rights, in respect of the Restricted Securities.

23

23.1

Small Holdings

Divestment Notice

If the Directors determine that a Member is a Small Holder or a New
Small Holder the Company may give the Member a Divestment
Notice to notify the Member:

€) that the Member is a Small Holder or a New Small Holder,
the number of Shares making up and the Market Value of the
Small Holding or New Small Holding and the date on which
the Market Value was determined;

(b) that the Company intends to sell the Relevant Shares in
accordance with this rule after the end of the Relevant Period
specified in the Divestment Notice;

(c) if the Member is a Small Holder, that the Member may at any
time before the end of the Relevant Period notify the
Company in writing that the Member desires to retain the
Relevant Shares and that if the Member does so the
Company will not be entitled to sell the Relevant Shares
under that Divestment Notice; and

(d) after the end of the Relevant Period the Company may for
the purpose of selling the Relevant Shares that are in a
CHESS Holding initiate a Holding Adjustment to move those
Shares from that CHESS Holding to an Issuer Sponsored or
Certificated Holding.

If the ASX Settlement Rules apply to the Relevant Shares, the
Divestment Notice must comply with the ASX Settlement Rules.
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23.2

23.3

23.4

23.5

23.6

Relevant Period

For a Divestment Notice given to a Small Holder, the Relevant
Period must be at least six weeks from the date the Divestment
Notice was given. For a Divestment Notice given to a New Small
Holder, the Relevant Period must be at least seven days from the
date the Divestment Notice was given.

Company can sell Relevant Shares

At the end of the Relevant Period the Company is entitled to sell on-
market or in any other way determined by the Directors:

€) the Relevant Shares of a Member who is a Small Holder,
unless that Member has notified the Company in writing
before the end of the Relevant Period that the Member
desires to retain the Relevant Shares, in which event the
Company must not sell those Relevant Shares under that
Divestment Notice; and

(b) the Relevant Shares of a Member who is a New Small
Holder.

No obligation to sell

The Company is not bound to sell any Relevant Shares which it is
entitled to sell under this Part but unless the Relevant Shares are
sold within six weeks after the end of the Relevant Period the
Company’s right to sell the Relevant Shares under the Divestment
Notice relating to those Shares lapses and it must notify the
Member to whom the Divestment Notice was given accordingly.

Company as Member’s attorney

To effect the sale and transfer by the Company of Relevant Shares
of a Member, the Member appoints the Company and each Director
and Secretary jointly and severally as the Member’s attorney in the
Member's name and on the Member’s behalf to do all acts and
things which the Company considers necessary or appropriate to
effect the sale or transfer of the Relevant Shares and, in particular:

(a) to initiate a Holding Adjustment to move the Relevant Shares
from a CHESS Holding to an Issuer Sponsored Holding or a
Certificated Holding; and

(b) to execute on behalf of the Member all deeds instruments or
other documents necessary to transfer the Relevant Shares
and to deliver any such deeds, instruments or other
documents to the purchaser.

Conclusive evidence

A statement in writing by or on behalf of the Company under this
rule is binding on and conclusive against (in the absence of manifest
error) a Member. In particular, a statement that the Relevant
Shares specified in the statement have been sold in accordance
with this Part is conclusive against all persons claiming to be entitled



23.7

23.8

23.9

23.10

23.11

to the Relevant Shares and discharges the purchaser from all
liability in respect of the Relevant Shares.

Registering the purchaser

The Company must register the purchaser of Relevant Shares as
the holder of the Relevant Shares transferred to the purchaser
under this rule. The purchaser is not bound to see to the application
of any money paid as consideration. The title of the purchaser to
the Relevant Shares transferred to the purchaser is not affected by
any irregularity or invalidity in connection with the actions of the
Company under this Part.

Payment of proceeds

Subiject to rule 23.9, where:

(a) Relevant Shares of a Member are sold by the Company on
behalf of the Member under this rule; and

(b) the certificate for the Relevant Shares (unless the Company
is satisfied that the certificate has been lost or destroyed or
the Relevant Shares are Uncertificated Securities) has been
received by the Company,

the Company must, within 60 days of the completion of the sale,
send the proceeds of sale to the Member entitled to those proceeds
by sending a cheque payable to the Member through the post to the
address of the Member shown in the Register, or in the case of joint
holders, to the address shown in the Register as the address of the
Member whose name first appears in the Register. Payment of any
money under this rule is at the risk of the Member to whom it is sent.

Costs

In the case of a sale of the Relevant Shares of a New Small Holder
in accordance with this rule, the Company is entitled to deduct and
retain from the proceeds of sale, the costs of the sale as determined
by the Company. In any other case, the Company or a purchaser
must bear the costs of sale of the Relevant Shares. The costs of
sale include all stamp duty, brokerage and government taxes and
charges (except for tax on income or capital gains of the Member)
payable by the Company in connection with the sale and transfer of
the Relevant Shares.

Remedy limited to damages

The remedy of a Member to whom this rule applies, in respect of the
sale of the Relevant Shares of that Member is expressly limited to a
right of action in damages against the Company to the exclusion of
any other right, remedy or relief against any other person.

Dividends and voting suspended

Unless the Directors determine otherwise, where a Divestment
Notice is given to a New Small Holder in accordance with this rule,
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23.12

23.13

then despite any other provision in this Constitution, the rights to
receive payment of dividends and to vote attached to the Relevant
Shares of that Member are suspended until the Relevant Shares are
transferred to a new holder or that Member ceases to be a New
Small Holder. Any dividends that would, but for this rule, have been
paid to that Member must be held by the Company and paid to that
Member within 60 days after the earlier of the date the Relevant
Shares of that Member are transferred and the date that the
Relevant Shares of that Member cease to be subject to a
Divestment Notice.

12 month limit

If it is a requirement of the Listing Rules, the Company must not
give a Small Holder more than one Divestment Notice in any 12
month period (except as contemplated by rule 23.13).

Effect of takeover bid

From the date of the announcement of a takeover bid for the Shares
until the close of the offers made under the takeover bid, the
Company’s powers under this rule to sell Relevant Shares of a
Member cease. After the close of the offers under the takeover bid,
the Company may give a Divestment Notice to a Member who is a
Small Holder or a New Small Holder, despite rule 23.12 and the fact
that it may be less than 12 months since the Company gave a
Divestment Notice to that Member.

24

24.1

Definitions and Interpretation

Definitions

In this Constitution unless the contrary intention appears:

Alternate Director means a person appointed as an alternate
director under rule 13.8.

ASX Settlement means ASX Settlement Pty Limited (ABN 49 008
504 532);

ASX Settlement Rules means the operating rules of ASX
Settlement and, to the extent that they are applicable, the operating
rules of ASX and the operating rules of ASX Clear Pty Limited (ABN
48 001 314 503);

ASX means ASX Limited (ABN 98 008 624 691).
Auditor means the appointed auditor of the Company.

Business Day means a day other than a Saturday, Sunday or
public holiday in Melbourne.

CHESS means Clearing House Electronic Sub-register System.
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CHESS Rules means the ASX Settlement Rules and the provisions
of the Corporations Act and Listing Rules concerning the electronic

share registration and transfer system as and to the extent that they
apply to the Company.

CHESS Approved Securities means securities of the Company
which are approved by ASX Settlement in accordance with the ASX
Settlement Rules.

Company means BlueScope Steel Limited (ACN 000 011 058),
whatever its name is for the time being.

Constitution means this constitution as amended from time to time,
and a reference to an rule is a reference to a rule of this
Constitution.

Corporations Act means the Corporations Act 2001 (Cwilth).

Director means a person holding office as a director of the
Company, and includes an Alternate Director.

Directors means all or some of the Directors acting as a board.

Divestment Notice is a notice given under rule 23.1 to a Small
Holder or a New Small Holder.

Executive Director means a person appointed as an executive
director under rule 12.11.

Listing Rules means the Listing Rules of ASX and any other rules
of ASX which are applicable to the Company while the Company is
admitted to the official list of ASX, each as amended or replaced
from time to time, except to the extent of any express written waiver
by ASX.

Managing Director means a person appointed as a managing
director (by any title approved by the Directors) under rule 12.11.

Market Value in relation to a Share means the market price of the
Share.

Member means a person entered in the Register as a holder of
shares in the capital of the Company.

New Small Holder is a Member who is the holder or a joint holder
of a New Small Holding.

New Small Holding is a holding of Shares created after the date on
which this rule came into effect by the transfer of a parcel of Shares
the aggregate Market Value of which at the time a proper ASTC
transfer was initiated or a paper based transfer was lodged, was
less than a marketable parcel of Shares as provided under the
Listing Rules.

Part means a part of this Constitution.
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24.2

Prescribed Interest Rate means the rate determined by the
Directors for the purpose of this Constitution, and in the absence of
a determination means 20% per annum.

Register means the register of Members of the Company under the
Corporations Act and if appropriate includes a branch register.

Registered Office means the registered office of the Company.

Relevant Period is the period specified in a Divestment Notice
under rules 23.1 and 23.2.

Relevant Shares are the Shares specified in a Divestment Notice.

Representative means a person appointed to represent a corporate
Member at a general meeting of the Company in accordance with
the Corporations Act.

Restriction Agreement means a restriction agreement within the
meaning and for the purposes of the Listing Rules.

Secretary means a person appointed under rule 14.1 as a secretary
of the Company and where appropriate includes an acting secretary
and a person appointed by the Directors to perform all or any of the
duties of a secretary of the Company.

Shares for the purposes of rule 23 are shares in the Company all of
the same class.

Small Holder is a Member who is the holder or a joint holder of a
Small Holding.

Small Holding is a holding of Shares the aggregate Market Value
of which at the relevant date is less than a marketable parcel of
Shares as provided under the Listing Rules.

State means the State or Territory in which the Company is for the
time being registered.

Subsidiary means an entity which is a subsidiary of the Company
as defined in the Corporations Act or is a subsidiary or otherwise
controlled by the Company within the meaning of any approved
accounting standard.

Interpretation

In this Constitution unless the contrary intention appears:

€)) (gender) words importing any gender include all other
genders;

(b) (person) the word person includes a firm, a body corporate,
a partnership, a joint venture, an unincorporated body or
association or an authority;
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24.3

24.4

(©)
(d)

(€)

(f)

(¢))

(h)

(singular includes plural) the singular includes the plural
and vice versa;

(regulations) a reference to a law includes regulations and
instruments made under the law;

(amendments to statutes) a reference to a law or a
provision of a law includes amendments, re-enactments or
replacements of that law or the provision, whether by the
State or the Commonwealth of Australia or otherwise;

(from time to time) a power, an authority or a discretion
reposed in a Director, the Directors, the Company in general
meeting or a Member may be exercised at any time and from
time to time; and

(amount paid) a reference to an amount paid on a share
includes an amount credited as paid on that share;

(signed) where, by a provision of this Constitution, a
document including a notice is required to be signed, that a
requirement may be satisfied in relation to an electronic
communication of the document in any manner permitted by
law or by any State or Commonwealth law relating to
electronic transmissions or in any other manner approved by
the Directors; and

(writing) “writing” and “written” includes printing, typing and
other modes of reproducing words in a visible form including,
without limitation, any representation of words in a physical
document or in an electronic communication or form or
otherwise.

Corporations Act

In this Constitution unless the contrary intention appears:

(@)

(b)

an expression has, in a provision of this Constitution that
deals with a matter dealt with by a particular provision of the
Corporations Act, the same meaning as in that provision of
the Corporations Act; and

“section” means a section of the Corporations Act.

Listing Rules and ASX Settlement Rules - interpretation

In this Constitution, unless the contrary intention appears:

(@)

(b)

the expressions “Certificated Holding”, “CHESS Holding”,
“Holding Adjustment” and “Issuer Sponsored Holding” have
the same meanings as in the ASX Settlement Rules; and

the expressions “market price”, “Takeover Bid”,
“Uncertificated Securities”, “disposed of”, “disposed”,
“Escrow Period” and “Restricted Securities” have the same
meaning as in the Listing Rules.
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24.5

24.6

24.7

24.8

Headings and Parts

Headings are inserted for convenience and are not to affect the
interpretation of this Constitution.

This Constitution is divided into Parts as indicated by its Contents.

Replaceable rules not to apply

The provisions of the Corporations Act that apply as replaceable
rules are displaced by this Constitution and accordingly do not apply
to the Company.

Currency

The Directors may:

€) differentiate between Members as to the currency in which
any amount payable to a Member is paid (whether by way of
or on account of dividends, repayment of capital,
participation in surplus property of the Company or
otherwise);

(b) determine to pay a distribution in a currency other than
Australian and the amount payable will be converted from
Australian currency in any manner, at any time and at any
exchange rate as the Directors think fit; and

(c) in deciding the currency in which a payment is to be made to
a Member, have regard to the registered address of the
Member, the register on which a Member’s shares are
registered and any other matters as the Directors consider
appropriate.

Application of Listing Rules

In this Constitution a reference to the Listing Rules only applies
while the Company is on the official list of ASX.

While the Company is on the official list of ASX:

€)) despite anything contained in this Constitution, if the Listing
Rules prohibit an act being done, the act must not be done;

(b) nothing contained in this Constitution prevents an act being
done that the Listing Rules require to be done;

(c) if the Listing Rules require an act to be done or not to be
done, authority is given for that act to be done or not to be
done as the case may be;

(d) if the Listing Rules require this Constitution to contain a
provision and it does not contain such a provision, this
Constitution is taken to contain that provision;

(e) if the Listing Rules require this Constitution not to contain a
provision and it contains such a provision, this Constitution is
taken not to contain that provision; and
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()] if any provision of this Constitution is or becomes
inconsistent with the Listing Rules, this Constitution is taken
not to contain that provision to the extent of the
inconsistency.

24.9 Submission to jurisdiction

Each Member submits to the non-exclusive jurisdiction of the
Supreme Court of the State or Territory in which the Company is
taken to be registered for the purposes of the Act, the Federal Court
of Australia and the courts which may hear appeals from those
courts.

24.10 Prohibition and enforceability

(a) Any provision of, or the application of any provision of, this
Constitution which is prohibited in any place is, in that place,
ineffective only to the extent of that prohibition.

(b) Any provision of, or the application of any provision of, this
Constitution which is void, illegal or unenforceable in any
place does not affect the validity, legality or enforceability of
that provision in any other place or of the remaining
provisions in that or any other place.



Schedule 1 — Rights attaching to preference shares

A Terms of preference shares

(@)

(b)

(©)

(d)

(e)

()

(9)

(h)

The Company may issue preference shares including
preference shares which are, or at the option of the Company
or holder are, liable to be redeemed or convertible into ordinary
shares.

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

In addition to the preferential dividend and rights on winding
up, each preference share may participate with the ordinary
shares in profits and assets of the Company, including on a
winding up, if and to the extent the Directors decide under
the terms of issue.

The preferential dividend may be cumulative only if and to
the extent the Directors decide under the terms of issue, and
will otherwise be non-cumulative.

Each preference share confers on its holder the right in a
winding up and on redemption to payment in priority to the
ordinary shares of:

0] the amount of any dividend accrued but unpaid on the
share at the date of winding up or the date of
redemption; and

(i) any additional amount specified in the terms of issue.

To the extent the Directors may decide under the terms of
issue, a preference share may confer a right to a bonus issue
or capitalisation of profits in favour of holders of those shares
only.

A preference share does not confer on its holder any right to
participate in the profits or property of the Company except
as set out above.

A preference share does not entitle its holder to vote at any
general meeting of the Company except in the following
circumstances:

0] on a proposal:
(A)  toreduce the share capital of the Company;
(B) that affects rights attached to the share;
(C)  to wind up the Company; or

(D) for the disposal of the whole of the property,
business and undertaking of the Company;

(i) on a resolution to approve the terms of a buy back
agreement;

Constitution
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(i

0)

(k)

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

(iv) during the winding up of the Company; or

(V) in any other circumstances the Directors determine at
the time of issue, or in which the Listing Rules require
holders of preference shares to be entitled to vote.

The holder of a preference share who is entitled to vote in
respect of that share under (h) is, on a poll, entitled to the
number of votes specified in, or determined in accordance
with, the terms of issue for the share.

In the case of a redeemable preference share, the Company
must, at the time and place for redemption specified in, or
determined in accordance with, the terms of issue for the
share, redeem the share and, on receiving a redemption
notice under the terms of issue, pay to or at the direction of
the holder the amount payable on redemption of the share.

A holder of a preference share must not transfer or purport to
transfer, and the Directors, to the extent permitted by the
Listing Rules, must not register a transfer of, the share if the
transfer would contravene any restrictions on the right to
transfer the share set out in the terms of issue for the share.

Foreign currency

Where any amount is payable by the Company to the holder of a
preference share in a currency other than Australian dollars, and the
amount is not paid when due or at the commencement of the
Company’s winding up, the holder may give notice to the Company
requiring payment of an amount in Australian dollars equal to the

foreign currency amount calculated by applying the reference rate on

the date of payment for the sale of the currency in which the payment
is to be made for Australian dollars. Reference rate means the rate
applicable in the market and at the time determined by the Directors
before allotment of those preference shares and specified in the terms
of issue for those preference shares.

A preference share which, in accordance with its terms of issue, may

Conversion to ordinary shares

be converted into an ordinary share will, at the time of conversion and
without any further act, have the same rights as a fully paid ordinary

share and rank equally with other fully paid ordinary shares on issue.

This is subject to the terms of issue of the preference share in relation
to entitlement to ordinary dividends paid after conversion. In addition,
the terms of issue of the preference share may provide for the issue of
additional ordinary shares on conversion as determined by the
Directors.

633323v1
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	1 0BShare capital and variation of rights
	1.1 24BDirectors to issue shares
	(a) 269Bmay issue or dispose of shares to any person at any time and on any terms and conditions and having attached to them any preferred, deferred or other special rights or restrictions, whether with regard to dividend, voting, return of capital or otherwise, as the Directors think fit;
	(b) 270Bmay grant to any person an option over shares or pre-emptive rights at any time and for any consideration as they think fit; and
	(c) 271Bhave the right to settle the manner in which fractions of a share, however arising, are to be dealt with,

	1.2 25BIssue of further shares - no variation
	(a) 272Bexpressly provided by the terms of issue of the first-mentioned shares; or
	(b) 273Brequired by the Corporations Act or the Listing Rules.

	1.3 26BPreference shares
	1.4 27BAlteration of share capital
	1.5 28BConversion or reclassification of shares
	1.6 29BVariation of rights - preference shares
	1.7 30BRedeemable preference shares
	1.8 31BClass Meetings
	(a) 274Ba quorum is constituted by at least two persons who, between them, hold or represent one-third of the issued shares of the class (unless only one person holds all of the shares of the class, in which case that person constitutes a quorum); and
	(b) 275Bany holder of shares of the class, present in person or by proxy, or attorney or Representative, may demand a poll.

	1.9 32BNon-recognition of interests
	(a) 276Ba person as holding a share on any trust; or
	(b) 277Bany other interest in any share or any other right in respect of a share except an absolute right of ownership in the registered holder, 
	278Bwhether or not it has notice of the trust, interest or right.

	1.10 33BJoint holders of shares
	(a) 279Bto register more than three persons as joint holders of a share; or
	(b) 280Bto issue more than one certificate or holding statement in respect of shares jointly held.


	2 1BCertificates
	3 2BLien
	3.1 34BLien on share
	(a) 281Ball due and unpaid calls and instalments in respect of that share;
	(b) 282Ball money which the Company has been called on by law to pay, and has paid, in respect of that share;
	(c) 283Binterest at the Prescribed Interest Rate on the amount due from the date it becomes due until payment; and
	(d) 284Breasonable expenses of the Company in respect of the default on payment.

	3.2 35BLien on loans under employee incentive schemes
	3.3 36BLien on distributions
	3.4 37BExemption from rule X3.1X or X3.2
	(a) 285Bat any time exempt a share wholly or in part from the provisions of rule X3.1X or X3.2X; or
	(b) 286Bwaive or compromise all or part of any payment due to the Company under this rule X3X.

	3.5 38BExtinguishment of lien
	3.6 39BCompany’s rights to recover payments
	(a) 287Bobliged by law to make the relevant payment; or
	(b) 288Badvised by a lawyer qualified to practice in the jurisdiction of the relevant government or taxing authority that the Company is obliged by law to make the relevant payment.  

	3.7 40BReimbursement is a debt due
	3.8 41BProtection of lien
	3.9 42BSale under lien
	3.10 43BLimitations on sale under lien
	(a) 289Ban amount in respect of which the lien exists is presently payable; and
	(b) 290Bthe Company has, not less than 14 days before the date of sale, given to the registered holder of the share or the person entitled to the share by reason of the death or bankruptcy of the registered holder, a notice in writing setting out, and demanding payment of, the amount which is presently payable in respect of which the lien exists.

	3.11 44BTransfer on sale under lien
	(a) 291BFor the purpose of giving effect to a sale under rule X3.9X, the Company may receive the consideration, if any, given for the share so sold and may execute a transfer of the share sold in favour of the purchaser of the share, or do all such other things as may be necessary or appropriate for it to do to effect the transfer.
	(b) 292BA person to whom the Company sells shares under rule X3.9X need not take any steps to investigate the regularity or validity of the sale, or to see how the purchase money or consideration on the sale is applied. A sale of the share by the Company is valid even if a transmission event occurs to the Member before the sale.
	(c) 293BThe only remedy of a person who suffers a loss because of a sale of a share by the Company under rule X3.9X is a claim for damages against the Company.
	(d) 294BThe proceeds of a sale of shares by the Company under rule X3.9X must be applied in paying:
	(i) 605Bfirst, the expenses of the sale;
	(ii) 606Bsecondly, all amounts payable (whether presently or not) by the former holder to the Company,

	(e) 295BThe Company is not required to pay interest on money payable to a former holder under this rule X3.11X.

	3.12 45BIrregularity or invalidity

	4 3BCalls on shares
	4.1 46BDirectors to make calls
	(a) 296Bmake calls on a Member in respect of any money unpaid on the shares of that Member, if the money is not by the terms of issue of those shares made payable at fixed times;
	(b) 297Bmake a call payable by instalments; and
	(c) 298Brevoke or postpone a call.

	4.2 47BTime of call
	4.3 48BMembers’ liability
	4.4 49BJoint holders’ liability
	4.5 50BNon-receipt of notice
	4.6 51BInterest on default
	4.7 52BFixed instalments
	4.8 53BDifferentiation between shareholders as to calls
	4.9 54BPrepayment of calls and interest
	(a) 299Baccept from a Member the whole or a part of the amount unpaid on a share even if no part of that amount has been called; and
	(b) 300Bauthorise payment by the Company of interest on the whole or any part of an amount so accepted, until the amount becomes payable, at such rate, not exceeding the Prescribed Interest Rate, as is agreed on between the Directors and the Member paying the sum.

	4.10 55BProceedings to recover calls
	(a) 301BIn a proceeding to recover a call, or an amount payable due to the failure to pay or late payment of a call, proof that:
	(i) 607Bthe name of the defendant is entered in the register as the holder or one of the holders of the share on which the call is claimed;
	(ii) 608Bthe resolution making the call is recorded in the minute book; and
	(iii) 609Bnotice of the call was given to the defendant complying with this Constitution,

	(b) 302BIn rule X4.10XX(a)X, defendant includes a person against whom the Company alleges a setoff or counterclaim, and a proceeding to recover a call or an amount is to be interpreted accordingly.


	5 4BForfeiture of shares
	5.1 56BNotice requiring payment of call
	5.2 57BContents of notice
	5.3 58BForfeiture for failure to comply with notice
	5.4 59BDividends and distributions included in forfeiture
	5.5 60BSale or re-issue of forfeited shares
	5.6 61BNotice of forfeiture
	5.7 62BSurrender instead of forfeiture
	5.8 63BCancellation of forfeiture
	5.9 64BEffect of forfeiture on former holder’s liability
	(a) 303Bceases to be a Member in respect of the forfeited shares;
	(b) 304Bloses all entitlement to dividends and other distributions or entitlements on the shares; and
	(c) 305Bremains liable to pay the Company all money that, at the date of forfeiture, was payable by that person to the Company in respect of the shares, plus interest at the Prescribed Interest Rate from the date of forfeiture and also reasonable expenses of sale unless the Company receives payment in full of all money (including interest and expenses) payable in respect of the shares.

	5.10 65BEvidence of forfeiture
	5.11 66BTransfer of forfeited share
	5.12 67BRegistration of transferee
	(a) 306BOn the execution of the transfer, the transferee must be registered as the holder of the share and is not bound to see to the application of any money paid as consideration.
	(b) 307BFailure to record appropriate registrations following a forfeiture does not invalidate the forfeiture.

	5.13 68BIrregularity or invalidity
	5.14 69BForfeiture applies to non-payment of instalment

	6 5BTransfer of shares
	6.1 70BForms of instrument of transfer
	(a) 308Bin the case of CHESS Approved Securities, in accordance with the CHESS Rules;
	(b) 309Bby instrument in writing in any usual or common form or in any other form that the Directors approve; or
	(c) 310Bby any other method of transfer of marketable securities which is recognised by the Corporations Act, ASX Settlement and ASX and is approved by the Directors.

	6.2 71BExecution and delivery of transfer
	(a) 311Ba proper instrument of transfer within the meaning of the Corporations Act;
	(b) 312Bexecuted by or on behalf of both the transferor and the transferee unless it is a sufficient transfer of marketable securities within the meaning of the Corporations Act; and
	(c) 313Bleft for registration at the share registry of the Company, accompanied by the information the Directors properly require to show the right of the transferor to make the transfer,

	6.3 72BEffect of registration
	6.4 73BRegistration of forms 
	6.5 74BWaiver of registration requirements
	6.6 75BPower to refuse to register
	(a) 314Brequest ASX Settlement to apply a holding lock to prevent a transfer of CHESS Approved Securities from being registered on the CHESS sub-register; or
	(b) 315Brefuse to register a transfer of shares in the Company to which paragraph (a) does not apply,
	(c) 316Bthe Company has a lien on any of the shares transferred;
	(d) 317Bthe transfer is paper-based and registration of the transfer will create a new holding which, at the time the transfer is lodged, is less than a marketable parcel;
	(e) 318Bthe transfer is not permitted under the terms of an employee share plan; or
	(f) 319Bthe transfer is in breach of the Listing Rules or a Restriction Agreement.

	6.7 76BWritten notice to security holder of holding lock or refusal
	6.8 77BCompany to retain instrument of transfer
	6.9 78BRefusal to register
	6.10 79BPower to suspend registration of transfers
	6.11 80BComputerised or electronic transfers
	6.12 81BResolution required for proportional takeover provisions
	(a) 320Brules X6.12X to X6.16X apply;
	(b) 321Bthe registration of a transfer giving effect to a takeover contract resulting from acceptance of an offer made under the takeover bid is prohibited unless and until a resolution (an “approving resolution”) to approve the bid is passed in accordance with rule X6.15X or rule X6.16X; and
	(c) 322Bthe Directors must ensure that an approving resolution is voted on in accordance with rules X6.13X to X6.14X before the fourteenth day before the last day of the bid period.

	6.13 82BProcedure for resolution
	(a) 323Bat a meeting of persons entitled to vote on the resolution convened and conducted, subject to the provisions of rule X6.14X, as if it were a general meeting of the Company convened and conducted in accordance with this Constitution and the Corporations Act with such modifications as the Directors determine the circumstances require; or
	(b) 324Bby means of a postal ballot conducted in accordance with the following procedure:
	(i) 610Ba notice of postal ballot and ballot paper must be sent to all persons entitled to vote on the resolution not less than 14 days before the date specified in the notice for closing of the postal ballot, or such lesser period as the Directors determine the circumstances require;
	(ii) 611Bthe non-receipt of a notice of postal ballot or ballot paper by, or the accidental omission to give a notice of postal ballot or ballot paper to, a person entitled to receive them does not invalidate the postal ballot or any resolution passed under the postal ballot;
	(iii) 612Bthe notice of postal ballot must contain the text of the resolution and the date for closing of the ballot and may contain any other information the Directors consider appropriate;
	(iv) 613Beach ballot paper must specify the name of the person entitled to vote;
	(v) 614Ba postal ballot is only valid if the ballot paper is duly completed and:
	(A) 707Bif the person entitled to vote is an individual, signed by the individual or a duly authorised attorney; or
	(B) 708Bif the person entitled to vote is a corporation, executed under seal or as permitted by the Corporations Act or under the hand of a duly authorised officer or duly authorised attorney;

	(vi) 615Ba postal ballot is only valid if the ballot paper and the power of attorney or other authority, if any, under which the ballot paper is signed or a copy of that power or authority certified as a true copy by statutory declaration is or are received by the Company before close of business on the date specified in the notice of postal ballot for closing of the postal ballot at the Registered Office or share registry of the Company or at such other place as is specified for that purpose in the notice of postal ballot; and
	(vii) 616Ba person may revoke a postal ballot vote by notice in writing to be received by the Company before the close of business on the date for closing of the postal ballot.


	6.14 83BPersons entitled to vote
	6.15 84BResolution passed or rejected
	6.16 85BResolution taken as passed
	6.17 86BTakeover rules cease to have effect

	7 6BTransmission of shares
	7.1 87BTransmission of shares on death of holder
	7.2 88BInformation given by personal representative
	(a) 325Bthe personal representative may:
	(i) 617Bby giving a written and signed notice to the Company, elect to be registered as the holder of the shares; or
	(ii) 618Bby giving a completed transfer form to the Company, transfer the shares to another person; and

	(b) 326Bthe personal representative is entitled, whether or not registered as the holder of the shares, to the same rights as the Member.

	7.3 89BDeath of joint owner
	7.4 90BTransmission of shares on bankruptcy
	(a) 327Bby giving a written and signed notice to the Company, elect to be registered as the holder of the shares; or
	(b) 328Bby giving a completed transfer form to the Company, transfer the shares to another person.

	7.5 91BTransmission of shares on mental incapacity
	(a) 329Bthe person may:
	(i) 619Bby giving a written and signed notice to the Company, elect to be registered as the holder of the shares; or
	(ii) 620Bby giving a completed transfer form to the Company, transfer the shares to another person; and

	(b) 330Bthe person is entitled, whether or not registered as the holder of the shares, to the same rights as the Member.

	7.6 92BRegistration despite notice of transmission event
	(a) 331BFor the purposes of rules X3.11(b)X, X7.6X and X7.7X, transmission event means:
	(i) 621Bfor a Member who is an individual:
	(A) 709Bthe Member’s death;
	(B) 710Bthe Member’s bankruptcy; or
	(C) 711Bthe Member becoming of unsound mind or a person who, or whose estate, is liable to be dealt with in any way under the law relating to mental health; and

	(ii) 622Bfor a Member who is a body corporate, the dissolution of the Member or the succession by another body corporate to the assets and liabilities of the Member.

	(b) 332BThe Directors may register a transfer of shares signed by a Member before a transmission event even though the Company has notice of the transmission event.

	7.7 93BJoint transferees

	8 7BGeneral meetings
	8.1 94BAnnual general meeting
	8.2 95BConvening general meeting
	8.3 96BNotice of general meeting
	(a) 333BNotice of a meeting of Members must be given to the Members, Directors and Auditor in accordance with Part X19X and the Corporations Act.
	(b) 334BThe content of a notice of general meeting called by the Directors is to be decided by the Directors, but the notice must state the general nature of the business to be transacted at the meeting and any other matters required by the Corporations Act.
	(c) 335BUnless the Corporations Act provides otherwise, no business may be transacted at a general meeting unless the general nature of the business is stated in the notice calling the meeting.

	8.4 97BCalculation of period of notice
	8.5 98BCancellation or postponement of a meeting
	(a) 336BWhere a meeting of Members (including an annual general meeting) is convened, the Directors may whenever they think fit, by notice cancel the meeting or postpone the holding of the meeting to a date and time determined by them or change the place for the meeting.
	(i) 623Bpublished in a daily newspaper circulating in Australia;
	(ii) 624Bgiven to the ASX; or
	(iii) 625Bsubject to the Corporations Act and the Listing Rules, given in any other manner determined by the Directors.

	(b) 337BWithout limiting the circumstances in which the Directors may cancel a meeting, postpone the holding of a meeting or change the place for the meeting under rule X8.5(a)X, the Directors may do so (giving notice in the manner described in rule X8.5(a)X) if they consider:
	(i) 626Bthe meeting has become unnecessary, 
	(ii) 627Bthe announced venue would be unreasonable or impractical; or
	(iii) 628Btaking such action is necessary in the interests of conducting the meeting efficiently.

	(c) 338BIn addition to the powers of the Directors under rules X8.5(a)X and X8.5(b)X, the chairman may postpone a meeting of Members before it has started, whether or not a quorum is present, if, at the time and place appointed for the meeting, he or she considers that:
	(i) 629Bthere is not enough room for the number of Members who wish to attend the meeting; or
	(ii) 630Ba postponement is necessary in light of the behaviour of persons present or for any other reason so that the business of the meeting can be properly carried out.

	(d) 339BRule X8.5X does not apply:
	(i) 631B to a meeting convened by the Court; or
	(ii) 632Bto a meeting convened in accordance with the Corporations Act by a single Director, unless that Director consents to the cancellation or postponement. 


	8.6 99BNotice of cancellation, postponement or change of place of a meeting
	8.7 100BContents of notice of postponement of meeting
	(a) 340Bthe postponed date and time for the holding of the meeting;
	(b) 341Ba place for the holding of the meeting which may be either the same as or different from the place specified in the notice convening the meeting; and
	(c) 342Bif the meeting is to be held in two or more places, the technology that will be used to facilitate the holding of the meeting in that manner.

	8.8 101BNumber of clear days for postponement of meeting
	8.9 102BTechnology 
	(a) 343BThe Company may hold a meeting of Members at two or more places using any technology that gives the Members as a whole a reasonable opportunity to participate.
	(b) 344BIf, before or during a meeting of Members any technical difficulty occurs where all Members may not be able to participate, the chairman of the meeting may:
	(i) 633Badjourn the meeting until the difficulty is remedied; or
	(ii) 634Bwhere a quorum remains present (in the venue at which the chairman is present) and able to participate, subject to the Corporations Act, continue the meeting.


	8.10 103BBusiness at postponed meeting
	8.11 104BProxy, attorney or Representative at postponed meeting
	(a) 345Bby the terms of an instrument appointing a proxy or attorney or of an appointment of a Representative, a proxy or an attorney or a Representative is authorised to attend and vote at a general meeting to be held on a specified date or at a general meeting or general meetings to be held on or before a specified date; and
	(b) 346Bthe date for holding the meeting is postponed to a date later than the date specified in the instrument of proxy, power of attorney or appointment of Representative,

	8.12 105BNon-receipt of notice
	(a) 347BThe non-receipt of notice of a general meeting or proxy form, or cancellation or postponement of a general meeting by, or the accidental omission to give notice or inadvertent error in giving notice of a general meeting or cancellation or postponement of a general meeting to, a person entitled to receive notice does not invalidate any resolution passed at the general meeting or at a postponed meeting or the cancellation or postponement of a meeting.
	(b) 348BA person may waive notice of any general meeting by written notice to the Company.
	(c) 349BA person who has not duly received notice of a general meeting may, before or after the meeting, notify the Company of the person’s agreement to any thing done or resolution passed at the general meeting.
	(d) 350BA persons’ attendance at a general meeting waives any objection that person may have had to a failure to give notice, or the giving of a defective notice, of the meeting unless the person at the beginning of the meeting objects to the holding of the meeting.

	8.13 106BDirector entitled to notice of meeting

	9 8BProceedings at general meetings
	9.1 107BMembership at a specified time
	9.2 108BReference to a Member
	9.3 109BNumber for a quorum
	9.4 110BRequirement for a quorum
	9.5 111BQuorum and time
	(a) 351Bif convened by a Director, or at the request of Members, is dissolved; and
	(b) 352Bin any other case stands adjourned to the same day in the next week and the same time and place, or to such other day, time and place as the Directors appoint by notice to the Members and others entitled to notice of the meeting.

	9.6 112BAdjourned meeting
	9.7 113BAppointment and powers of chairman of general meeting
	9.8 114BAbsence of chairman at general meeting
	(a) 353Ba chairman has not been elected by the Directors; or
	(b) 354Bthe elected chairman is not present within 15 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act,
	(c) 355Bthe deputy chairman (if any); 
	(d) 356Ba Director chosen by a majority of the Directors present; 
	(e) 357Bthe only Director present; 
	(f) 358Ba Member chosen by a majority of the Members present in person or by proxy, attorney or Representative who are entitled to vote at the meeting.

	9.9 115BConduct of general meetings
	(a) 359Bhas charge of the general conduct of the meeting and of the procedures to be adopted at the meeting;
	(b) 360Bmay require the adoption of any procedure which is in the chairman’s opinion necessary or desirable for proper and orderly debate or discussion and the proper and orderly casting or recording of votes at the general meeting; 
	(c) 361Bmay, having regard where necessary to the Corporations Act, terminate discussion or debate on any matter whenever the chairman considers it necessary or desirable for the proper conduct of the meeting;
	(d) 362Bmay, subject to the Corporations Act, eject a Member from the meeting, at any time the chairman considers it is necessary or desirable for the proper and orderly conduct of the meeting; and
	(e) 363Bmay, for any item of business or discrete part of the meeting, vacate the chair in favour of another person nominated by him or her,

	9.10 116BAmendments to resolutions
	(a) 364Bproposed resolution the terms of which are set out in the notice calling the meeting; or 
	(b) 365Bdocument which relates to such a resolution and a copy of which has been made available to Members to inspect or obtain.

	9.11 117BAdmission to general meetings
	(a) 366BThe chairman of a general meeting may take any action the chairman considers appropriate for the safety of persons attending the meeting and the orderly conduct of the meeting and may refuse admission to, or require to leave and remain out of, the meeting any person:
	(i) 635Bin possession of a pictorialrecording or soundrecording device;
	(ii) 636Bin possession of a placard or banner;
	(iii) 637Bin possession of an article considered by the chairman to be dangerous, offensive or liable to cause disruption;
	(iv) 638Bwho refused to produce or to permit examination of any article, or the contents of any article, in the person’s possession;
	(v) 639Bwho behaves or threatens to behave in a dangerous, offensive or disruptive way; or
	(vi) 640Bwho is not entitled to receive notice of the meeting.

	(b) 367BThe chairman may delegate the powers conferred by rule X9.11(a)X to any person he or she thinks fit.
	(c) 368BA person, whether a Member or not, requested by the Directors or the chairman to attend a general meeting is entitled to be present and, at the request of the chairman, to speak at the meeting.

	9.12 118BAdjournment or suspension of general meeting
	(a) 369BThe chairman of a general meeting may at any time during the meeting adjourn the meeting or any business, motion, question, resolution, debate or discussion being considered or remaining to be considered by the meeting either to a later time at the same meeting or to an adjourned meeting at any time and any place, but:
	(i) 641Bin exercising the discretion to do so, the chairman may, but need not, seek the approval of the Members present in person or by proxy, attorney or Representative who are entitled to vote at the meeting; and
	(ii) 642Bonly unfinished business is to be transacted at a meeting resumed after an adjournment.  

	(b) 370BUnless permitted by the chairman, a vote may not be taken or demanded by the Members present in respect of any adjournment.
	(c) 371BThe chairman of a general meeting may at any time during the meeting, for the purpose of allowing any poll to be taken or determined, suspend the proceedings of the meeting for such period or periods as he or she decides without effecting an adjournment. No business may be transacted and no discussion may take place during any suspension of proceedings unless the chairman otherwise allows.

	9.13 119BNotice of adjourned meeting
	9.14 120BQuestions decided by majority
	9.15 121BEquality of votes - no casting vote for chairman
	9.16 122BDeclaration of results
	(a) 372BAt any general meeting a resolution put to the vote of the meeting must be decided on a show of hands unless a poll is properly demanded and the demand is not withdrawn. 
	(b) 373BA declaration by the chairman that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of the proceedings of the Company, is conclusive evidence of the fact.  Neither the chairman nor the minutes need state and it is not necessary to prove the number or proportion of the votes recorded in favour of or against the resolution where the resolution is decided on a show of hands.

	9.17 123BDemanding a poll
	(a) 374BA poll may be demanded:
	(i) 643Bbefore the show of hands is taken;
	(ii) 644Bbefore the result of the show of hands is declared; or
	(iii) 645Bimmediately after the result of the show of hands is declared.

	(b) 375BA poll may be demanded by:
	(i) 646Bthe chairman of the meeting; or
	(ii) 647Botherwise in accordance with the Corporations Act.


	9.18 124BPoll
	(a) 376Bsubject to rule X9.18(b)X it must be taken in the manner and at the date and time directed by the chairman and the result of the poll is the resolution of the meeting at which the poll was demanded;
	(b) 377Bvotes which the Corporations Act require to be cast in a given way must be treated as cast in that way; 
	(c) 378Bthe demand may be withdrawn; and
	(d) 379Bthe demand does not prevent the continuance of the meeting for the transaction of any business other than the question on which the poll has been demanded.

	9.19 125BEntitlement to vote
	(a) 380Bon a show of hands, each Member present in person and each other person present as a proxy, attorney or Representative of a Member has one vote; and
	(b) 381Bon a poll, each Member present in person has one vote for each fully paid share held by the Member and each person present as proxy, attorney or Representative of a Member has one vote for each fully paid share held by the Member that the person represents.

	9.20 126BVoting restrictions
	(a) 382Bthe Corporations Act or the Listing Rules require that some Members are not to vote on a resolution, or that votes cast by some Members be disregarded, in order for the resolution to have an intended effect; and
	(b) 383Bthe notice of the meeting at which the resolution is proposed states that fact,
	384Bthose Members have no right to vote on that resolution and the Company must not count any votes purported to be cast by those Members.

	9.21 127BVoting restrictions on proxies
	385BIf a Member has appointed two proxies and each attends the meeting, on a show of hands, neither of those proxies may vote.  If a proxy purports to vote in a way or in circumstances that contravene the Corporations Act, on a show of hands the vote is invalid and the Company must not count it and on a poll rule X9.18X applies.

	9.22 128BVoting on a poll for partly paid shares
	(a) 386Bpaid or credited as paid in advance of a call; and
	(b) 387Bcredited as paid on those shares to the extent that it exceeds the value (ascertained at the time of issue of those shares) of the consideration received for the issue of those shares;

	9.23 129BFractions disregarded for a poll
	9.24 130BJoint shareholders’ vote
	9.25 131BVote of shareholder who is an infant
	9.26 132BVote of shareholder of unsound mind
	(a) 388Badmitted that person’s right to vote at that meeting in respect of the share; or
	(b) 389Bwere satisfied of that person’s right to be registered as the holder of, or to transfer, the share.

	9.27 133BEffect of unpaid call
	9.28 134BValidity of vote in certain circumstances
	(a) 390Bthe appointing Member dies;
	(b) 391Bthe Member is mentally incapacitated;
	(c) 392Bthe Member revokes the appointment or authority;
	(d) 393Bthe Member revokes the authority under which the appointment was made by a third party; or
	(e) 394Bthe Member transfers the share in respect of which the appointment or authority was given and the transfer is not registered by the time at which the instrument appointing the proxy, attorney or Representative is required to be received under rule X10.4X.

	9.29 135BObjection to voting qualification
	(a) 395BAn objection to the right of a person to attend or vote at the meeting or adjourned meeting:
	(i) 648Bmay not be raised except at that meeting or adjourned meeting; or
	(ii) 649Bthe validity of a vote tendered at the meeting must be raised before or immediately after the result of the vote is declared.

	(a) 396BAn objection under rule X9.29(a)X must be referred to the chairman of the meeting, whose decision is final.  
	(b) 397BA vote not disallowed under the objection is valid for all purposes.

	9.30 136BPower of the chairman

	10 9BProxies, attorneys and representatives
	10.1 137BAppointment of a proxy or attorney
	(a) 398BA Member may appoint up to 2 proxies to attend and act for the Member at a meeting of Members.
	(b) 399BAn appointment of a proxy must be made by written notice lodged or deposited with the Company as required by rule X10.4X: 
	(i) 650Bthat complies with the Corporations Act; or
	(ii) 651Bin any other form and mode that complies with the Listing Rules and is signed or acknowledged by the Member (including in respect of appointments lodged or deposited electronically) in a manner satisfactory to the Directors.

	(c) 400BIn respect of the appointment of an attorney, if the appointor is an individual, the power of attorney must be signed in the presence of a witness.  An attorney, if authorised by the power, may appoint a proxy to act at a meeting of the Company.
	(b) 401BIf a Member appoints 2 proxies to vote at the same general meeting and if the appointment does not specify the proportion or number of the Member’s votes each proxy may exercise (subject to rule X10.9X), each proxy may exercise half of those votes.
	(c) 402BAny instrument of proxy deposited under this rule X10X in which no person is named as the proxy, is treated as having been given in favour of the chairman of the meeting.

	10.2 138BAppointment of a corporate representative
	10.3 139BPowers of a proxy, attorney or Representative
	(a) 403BUnless otherwise provided in the instrument or resolution appointing a proxy, attorney or Representative, the proxy, attorney or Representative has the same rights to speak, demand a poll, join in demanding a poll or act generally at the meeting as the Member would have had if the Member was present.
	(b) 404BUnless otherwise provided in the instrument or resolution appointing a proxy, attorney or Representative, an appointment will be taken to confer authority:
	(i) 652Beven though the instrument may refer to specific resolutions and may direct the proxy, attorney or Representative how to vote on those resolutions:
	(A) 712Bto vote on any amendment moved, subject to rule X9.10X, to a proposed resolution and on any motion that a proposed resolution not be put or any similar motion;
	(B) 713Bto vote on any procedural motion, including any motion to elect the chairman, to vacate the chair or, subject to rule X9.12(b)X, to adjourn the meeting; and
	(C) 714Bto act generally at the meeting; and
	(D) 715Beven though the instrument may refer to a specific meeting to be held at a specified time or place, where the meeting is rescheduled, postponed or adjourned to another time or changed to another place, to attend and vote at the rescheduled, postponed or adjourned meeting or at the new place.


	(c) 405BA vote given in accordance with an instrument appointing a proxy or attorney is valid despite the transfer of the share in respect of which the vote was given if the transfer is not registered by the time at which the instrument appointing the proxy or attorney is required to be received under rule X10.4X.

	10.4 140BDeposit of proxy forms and powers of attorney
	(a) 406Bat least 48 hours before the time for which the meeting was called; or
	(b) 407Bif the meeting has been adjourned, at least 48 hours before the resumption of the meeting; or 
	(c) 408Bin either case, within any greater time before the meeting permitted by the Corporations Act.

	10.5 141BEvidence of proxy forms, powers of attorney and other appointments
	(a) 409Bin the case of a proxy form executed by an attorney, the relevant power of attorney or a certified copy of it; 
	(b) 410Bin the case of an attorney, the power of attorney or a certified copy of it;
	(c) 411Bin the case of a Representative, the appointment of the Representative in accordance with the Corporations Act (for example, a copy of the minute recording the resolution by which the Representative was appointed, certified as true and correct by a director or secretary of the body corporate, or a certificate duly executed by the body corporate certifying the appointment of the Representative); or
	(d) 412Bin the case of any appointment under this Part X10X which is transmitted to the Company electronically, the identity of the person who transmitted the message containing the appointment. 

	10.6 142BStanding appointments
	(a) 413BA Member may appoint a proxy, attorney or Representative to act at a particular meeting of Members or make a standing appointment and may revoke any appointment.  
	(b) 414BA proxy, attorney or Representative need not be a Member.

	10.7 143BProxy or attorney’s powers if Member present
	(a) 415BThe appointment of a proxy or attorney is not revoked by the Member attending and taking part in the general meeting, but if the Member votes on a resolution, the proxy or attorney is not entitled to vote, and must not vote, as the Member’s proxy or attorney on the resolution.
	(b) 416BThe appointment of a proxy is not revoked by the Member attending by attorney and that attorney taking part in the general meeting, but if the attorney votes on a resolution, the proxy is not entitled to vote, and must not vote, as the Member’s proxy on the resolution.

	10.8 144BPriority of conflicting appointments of attorney or representative
	(a) 417Ban attorney or Representative appointed to act at that particular meeting may act to the exclusion of an attorney or Representative appointed under a standing appointment; and
	(b) 418Bsubject to rule X10.8XX(a)X, an attorney or Representative appointed under the most recent appointment may act to the exclusion of an attorney or Representative appointed earlier in time.

	10.9 145BMore than 2 current proxy appointments
	10.10 146BProof of appointment
	(a) 419BThe chairman of a meeting may:
	(i) 653Bpermit a person claiming to be a Representative to exercise the powers of a Representative, even if the person is unable to establish to the chairman’s satisfaction that he or she has been validly appointed; or
	(ii) 654Bpermit the person to exercise those powers on the condition that, if required by the Company, he or she produce evidence of the appointment within the time set by the chairman.

	(b) 420BThe chairman of a meeting may require a person acting as a proxy, attorney or Representative to establish to the chairman’s satisfaction that the person is the person duly appointed to act. If the person fails to satisfy the requirement, the chairman may exclude the person from attending or voting at the meeting.
	(c) 421BThe chairman may delegate his or her powers under this rule X10.10X to any person.


	11 10BThe Directors
	11.1 147BNumber of Directors
	(a) 422B10 or such other number as the Company may resolve in general meeting; or
	(b) 423Bsubject to the Corporations Act, any lesser number than 10 determined by the Directors (but the number must not be less than the number of Directors in office at the time the determination takes effect).

	11.2 148B[not used]
	11.3 149BRetirement of Directors
	(a) 424BAt each annual general meeting any Director who has held office for three years or more since last being elected or re-elected, must retire from office.
	(b) 425BA Director may choose to retire and seek re-election at an annual general meeting before the time required by rule 11.3(a), provided at least 45 Business Days (or any other period as the Directors may determine) before the annual general meeting the Director has given the Board notice of their intention to do so.  If the Director gives such a notice, the Director must then retire from office at the relevant annual general meeting.
	(c) 426BAn election of Directors must be held at each annual general meeting.  If no election of Directors is scheduled to occur at an annual general meeting under rule 11.3(a), 11.3(b) or 11.8, then one Director must retire from office at the annual general meeting.
	(d) 427BA Director who retires under this rule 11.3 is eligible for re-election.    

	11.4 150BOffice held until, or taken from, conclusion of meeting
	11.5 151BSelection of Director to retire
	11.6 152BDirector elected at general meeting
	11.7 153BEligibility for election as Director
	(a) 428Bin the case of a person recommended for election by the Directors, at any time before the general meeting; and
	(b) 429Bin any other case, 45 Business Days before the general meeting (or such lesser number of days before the general meeting required by the Listing Rules or otherwise determined by the Directors) but no more than 90 Business Days before the general meeting.

	11.8 154BCasual vacancy
	11.9 155BRemuneration of Directors
	(a) 430BThe Directors are entitled to be remunerated for their services as Directors and the total amount or value of the remuneration must not exceed $1,750,000 per annum (inclusive of superannuation contributions) or any other amount per annum determined by the Company in general meeting.  The remuneration is to be divided among the Directors in the proportion and manner agreed between them or, in default of agreement, equally.  The remuneration may be provided in any manner the Directors decide, which may include provision of non cash benefits (and, to avoid doubt, such non cash benefit may include the issue or purchase of shares in the Company or the grant of options over shares in the Company).  
	(b) 431BIf the Directors decide to include non cash benefits in a Director’s remuneration the Directors must also decide the manner in which the value of those benefits is to be calculated for the purposes of this rule.
	(c) 432BThe remuneration of a Director is taken to accrue from day to day, except that remuneration in the form of non cash benefit is taken to accrue at the time that the benefit is provided to the Director, subject to the terms on which the benefit is provided. This rule does not apply to the remuneration of a Managing Director or an Executive Director in either capacity.  

	11.10 156BAdditional or special duties
	11.11 157BRetirement benefit or compensation for loss of office
	(a) 433Bthe Company may pay a former Director, or the personal representatives of a Director who dies in office, a retirement benefit in recognition of past services of an amount determined by the Directors.  The Company may also enter into a contract with a Director providing for payment of a retiring benefit; and  
	(b) 434Bthe Company may pay a former Director a payment as to compensation for loss of office.
	724BA retirement benefit paid under this rule is not remuneration to which rule X11.9X applies.


	11.12 158BExpenses
	11.13 159BDirector’s interests 
	(a) 435BSubject to complying with the Corporations Act regarding disclosure of and voting on matters involving material personal interests, a Director may:
	(i) 655Bhold any office or place of profit in the Company, except that of auditor;
	(ii) 656Bhold any office or place of profit in any other company, body corporate, trust or entity promoted by the Company or in which it has an interest of any kind;
	(iii) 657Bbe a member or creditor of any corporation (including the Company) or partnership other than the auditor;
	(iv) 658Benter into any contract or arrangement with the Company;
	(v) 659Bparticipate in any association, institution, fund, trust or scheme for past or present employees of the Company or Directors or persons dependent on or connected with them; 
	(vi) 660Bact in a professional capacity (or be a member of a firm which acts in a professional capacity) for the Company, except as auditor;
	(vii) 661Bparticipate in, vote on and be counted in a quorum for any meeting, resolution or decision of the Directors and may be present at any meeting where any matter is being considered by the Directors;
	(viii) 662Bsign or participate in the execution of a document by or on behalf of the Company; and 
	(ix) 663Bdo any of the above despite the fiduciary relationship of the Director’s office:
	(A) 716Bwithout any liability to account to the Company for any direct or indirect benefit accruing to the Director; and 
	(B) 717Bwithout affecting the validity of any contract or arrangement.  


	(b) 436BA reference to the Company in this rule X11.13X is also a reference to each related body corporate of the Company.
	(c) 437BThe Directors may make regulations requiring the disclosure of interests that a Director, and any person deemed by the Directors to be related to or associated with the Director, may have in any matter concerning the Company or a Subsidiary. Any regulations made under this rule X11.13(c)X bind all Directors.
	(d) 438BNo act, transaction, agreement, instrument, resolution or other thing is invalid or voidable only because a person fails to comply with any regulation made under rule X11.13(c)X. 

	11.14 160BVacation of office of Director
	(a) 439Bbecomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental health;
	(b) 440Bresigns from the office by notice in writing to the Company;
	(c) 441Bis not present personally or by Alternate Director at meetings of the Directors for a continuous period of three months without leave of absence from the Directors and a majority of the other Directors have not, within 14 days of having been given a notice by the Secretary giving details of the absence, resolved that leave of absence be granted;
	(d) 442Bbecomes bankrupt or insolvent or makes any arrangement or composition with his or her creditors generally; or
	(e) 443Bis convicted on indictment of an offence and the Directors do not within one month after that conviction resolve to confirm the Director’s appointment or election (as the case may be) to the office of Director.


	12 11BPowers and duties of Directors
	12.1 161BDirectors to manage Company
	12.2 162BSpecific powers of Directors
	(a) 444Bthe Directors may exercise all the powers of the Company to borrow or raise money, to charge any property or business of the Company or all or any of its uncalled capital and to issue debentures or give any other security for a debt, liability or obligation of the Company or of any other person; and
	(b) 445Bdebentures or other securities may be issued on the terms and at prices decided by the Directors, including bearing interest or not, with rights to subscribe for, or exchange into, shares or other securities in the Company or a Subsidiary or with special privileges as to redemption, participating in share issues, attending and voting at general meetings and appointing Directors.

	12.3 163BAppointment of delegates
	(a) 446BThe Directors may delegate any of their powers to:
	(i) 664Ba Director – in which case rule X12.9X applies to that delegation;
	(ii) 665Ba committee established under rule X12.6X  – in which case ruleX12.8X applies to that delegation;
	(iii) 666Bany other person or persons; or
	(iv) 667Ban attorney,

	(b) 447BA delegation of powers under rule X12.3(a)X may be made:
	(i) 668Bfor a specified period or without specifying a period; and
	(ii) 669Bon the terms (including power to further delegate) and subject to any restrictions the Directors decide.


	12.4 164BProvisions in power of attorney
	12.5 165BSigning of cheques 
	12.6 166BDirectors’ committees
	448BThe Directors may establish a committee or committees consisting of at least one Director and such other persons as they think fit.

	12.7 167BProceedings of Directors’ committees
	(a) 449BThe members of a committee may elect one of their number as chairman of their meetings.  If a meeting of a committee is held and:
	(A) 718Ba chairman has not been elected; or
	(B) 719Bthe chairman is not present within 10 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act,

	(b) 450BA committee may meet and adjourn as it thinks proper.
	(c) 451BQuestions arising at a meeting of a committee are to be determined by a majority of votes of the members involved and voting.  In the event of an equality of votes the chairman of the meeting has a casting vote, unless only two members of the committee are present and entitled to vote at the meeting on the question.

	12.8 168BPowers delegated to Directors’ committees
	12.9 169BDelegation to a Director
	(a) 452BThe Directors may delegate any of their powers to one Director.
	(b) 453BA Director to whom any powers have been so delegated must exercise the powers delegated in accordance with any directions of the Directors.
	(c) 454BThe acceptance of a delegation of powers by a Director may, if the Directors so resolve, be treated as an additional or special duty performed by the delegate for the purposes of rule X11.10X.

	12.10 170BValidity of acts
	(a) 455Ba defect in the appointment of a person as a Director or a member of a committee; or
	(b) 456Ba person so appointed being disqualified or not being entitled to vote,

	12.11 171BAppointment of Managing and Executive Directors
	(a) 457Bappoint one or more of their number to the office of Managing Director or as an Executive Director or to any other office, except auditor, or employment under the Company for the period and on the terms they think fit;
	(b) 458Bsubject to the terms of any contract between the relevant Director and the Company, at any time remove or dismiss any Managing Director or Executive Director from that office; and
	(c) 459Bappoint another Director to that office.

	12.12 172BCeasing to be Managing or Executive Director
	12.13 173BOne Managing Director exempt
	12.14 174BRemuneration of Managing and Executive Directors
	12.15 175BPowers of Managing and Executive Directors
	(a) 460Bconfer on a Managing Director or an Executive Director such of the powers exercisable by them, on such terms and conditions and with such restrictions, as they think fit; and
	(b) 461Bwithdraw or vary any of the powers conferred on a Managing Director or an Executive Director.

	12.16 176BCeasing to be an employee
	12.17 177BValidity of acts of executive officers
	(a) 462Ba defect in the person’s appointment as an executive officer;
	(b) 463Bthe person being disqualified to be an executive officer; or
	(c) 464Bthe person having vacated office,


	13 12BProceedings of Directors
	13.1 178BDirectors’ meetings
	13.2 179BDirector may convene a meeting
	13.3 180BUse of technology
	(a) 465BSubject to the Corporations Act, a meeting of the Directors may be held using any technology, provided the quorum requirements set out in this Constitution are satisfied.  A meeting of the Directors held solely or partly by technology is treated as held at the place at which the greatest number of the Directors present at the meeting is located or, if an equal number of Directors is located in each of 2 or more places, at the place where the chairman of the meeting is located.
	(b) 466BIf, before or during a meeting, any technical difficulty occurs where one or more Directors cease to participate, the Chairman may adjourn the meeting until the difficulty is remedied or may, where a quorum of Directors remains present, continue the meeting.

	13.4 181BNotice of meetings of Directors
	(a) 467BNotice of a meeting of Directors must be given to each person who is at the time the notice is given:
	(i) 670Ba Director, except a Director on leave of absence approved by the Directors; or
	(ii) 671Ban Alternate Director appointed under rule X13.8X by a Director on leave of absence approved by the Directors.

	(b) 468BA notice of a meeting of Directors:
	(i) 672Bmust specify the time and place of the meeting;
	(ii) 673Bneed not state the nature of the business to be transacted at the meeting;
	(iii) 674Bmay, if necessary, be given immediately before the meeting;
	(iv) 675Bmay be given in person or by post or by telephone, fax or other electronic means; and
	676Bwill be taken to have been given to an Alternate Director if it is given to the Director who appointed that Alternate Director.

	(c) 469BA Director or Alternate Director may waive notice of a meeting of Directors by giving notice to that effect in person or by post or by telephone, fax or other electronic means.
	(d) 470BFailure to give a Director or Alternate Director notice of a meeting of Directors does not invalidate anything done or any resolution passed at the meeting if:
	(i) 677Bthe failure occurred by accident or inadvertent error; or
	(ii) 678Bthe Director or Alternate Director attended the meeting or waived notice of the meeting (whether before or after the meeting).

	(e) 471BA person who attends a meeting of Directors waives any objection that person may have to a failure to give notice of the meeting.

	13.5 182BQuestions decided by majority
	13.6 183BAlternate Director and voting
	13.7 184BChairman’s casting vote
	(a) 472Bthe chairman of the meeting has a second or casting vote, unless:
	(i) 679Bonly two Directors are present and entitled to vote at the meeting on the question; or
	(ii) 680Bthe chairman of the meeting is not entitled to vote; and

	(b) 473Bif the chairman does not have a second or casting vote under rule X13.7(a)X, the question is decided in the negative.

	13.8 185BAppointment of Alternate Director
	(a) 474BSubject to the Corporations Act, a Director may appoint a person, approved by a majority of the other Directors to be an Alternate Director in the Director’s place during such period as the Director thinks fit. 
	(b) 475BAn Alternate Director may, but need not, be a Member or Director.

	13.9 186BAlternate Director and meetings
	13.10 187BAlternate Director’s powers
	13.11 188BAlternate Director responsible for own acts and defaults
	(a) 476Bis an officer of the Company and not the agent of the appointor; and
	(b) 477Bis responsible to the exclusion of the appointor for the Alternate Director’s own acts and defaults.

	13.12 189BAlternate Director and remuneration
	13.13 190BTermination or suspension of appointment of Alternate Director
	(a) 478BThe appointment of an Alternate Director may be terminated at any time by the appointor even if the period of the appointment of the Alternate Director has not expired, and terminates in any event if the appointor ceases to be a Director.
	(b) 479BThe appointment of an Alternate Director may be suspended at any time by:
	(i) 681Bthe Director who makes or made the appointment; or
	(ii) 682Ba majority of the other Directors.


	13.14 191BAppointment, termination or suspension in writing
	(a) 480BAn appointment, termination or suspension of an appointment of an Alternate Director must be effected by a notice in writing to the Company signed by the person or persons effecting the appointment, termination or suspension.
	(b) 481BAn appointment, or the termination or suspension of an appointment of an Alternate Director takes effect only when the Company has received notice in writing of the appointment, termination or suspension.

	13.15 192BAlternate Director and number of Directors
	13.16 193BQuorum for Directors’ meeting
	(a) 482BThe number of Directors whose presence is necessary to constitute a quorum for a meeting of Directors is three or any greater number determined by the Directors and a quorum must be present at each time business of the meeting is transacted.
	(b) 483BIn determining whether a quorum is present at a meeting of Directors, an Alternate Director who attends the meeting is to be counted as a Director for each Director on whose behalf the Alternate Director is attending the meeting.

	13.17 194BRemaining Directors may act
	13.18 195BChairman of Directors
	13.19 196BAbsence of chairman at Directors’ meeting
	(a) 484Ba chairman has not been elected under rule X13.18X; or
	(b) 485Bthe chairman is not present within 10 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act,

	13.20 197BCirculating resolutions
	(a) 486B If:
	(i) 683Beach Director, and each Alternate Director in respect of whom the appointor has given notice under rule X13.9X, is given a document setting out a proposed resolution; and
	(ii) 684Bat least two-thirds of the Directors who are entitled to vote on the resolution state that they are in favour of the resolution by signing the document, 

	(b) 487BFor the purposes of rule X13.20(a)(ii)X, the number of Directors who are entitled to vote on the resolution does not include any Director on leave of absence approved by the Directors, any Director who disqualifies himself or herself from considering the resolution in question, or any Director who would be prohibited by the Corporations Act from voting on the resolution in question.

	13.21 198BAdditional provisions concerning written resolutions
	(a) 488Ba document may be given to a Director or Alternate Director by sending it to the place or address (including electronic address) notified by the Director or Alternate Director from time to time;
	(b) 489Btwo or more separate documents in identical terms, each of which is signed by one or more Directors, are treated as one document;
	(c) 490Bsignature of a document by an Alternate Director is not required if the appointor of that Alternate Director has signed the document; 
	(d) 491Bsignature of a document by the appointor of an Alternate Director is not required if that Alternate Director has signed the document in that capacity; 
	(e) 492Ba telex, telegram or facsimile or a message in electronic form containing the text of the document expressed to have been signed by a Director that is sent to the Company is a document deemed to be signed by that Director at the time of its receipt by the Company; and
	(f) 493Baccidental failure to give notice of a document under rule X13.20X, or nonreceipt of such document by a Director, does not result in the resolution being invalid.

	13.22 199BMinutes
	13.23 200BValidity of acts of Directors
	(a) 494Bthere was a defect in the appointment or continuance in office of a person as a Director or of the person so acting; or
	(b) 495Ba person acting as a Director was disqualified or was not entitled to vote,


	14 13BSecretary
	14.1 201BAppointment of Secretary
	14.2 202BSuspension and removal of Secretary
	14.3 203BPowers, duties and authorities of Secretary

	15 14BSeals
	15.1 204BSafe custody of common seals
	15.2 205BUse of common seal
	(a) 496B2 Directors;
	(b) 497Ba Director and a Secretary; or
	(c) 498Ba Director and another person appointed by the Directors to countersign that document or a class of documents in which that document is included.


	16 15BInspection of records
	16.1 206BInspection by Members
	16.2 207BRight of a Member to inspect

	17 16BDividends and reserves
	17.1 208BPayment of dividend
	17.2 209BNo interest on dividends
	17.3 210BReserves and profits carried forward
	(a) 499Bset aside out of the profits of the Company such sums as they think proper as a reserve, to be applied, at the discretion of the Directors, for any purpose for which the profits of the Company may be properly applied; and
	(b) 500Bcarry forward so much of the profits remaining as they consider ought not to be distributed as dividends without transferring those profits to a reserve.

	17.4 211BSource of dividends
	17.5 212BCalculation and apportionment of dividends
	(a) 501Bthe same sum is paid on each share on which all amounts payable have been paid; and
	(b) 502Bthe sum paid on a share on which all amounts payable have not been paid is the proportion of the sum referred to in paragraph (a) that the amount paid on the shares bears to the total of the amounts paid and payable on the share. 
	(c) 503Bpaid or credited as paid in advance of a call; and
	(d) 504Bcredited as paid on a share to the extent that it exceeds the value (ascertained at the time of issue of the share) of the consideration received for the issue of the share.

	17.6 213BDeductions from dividends
	17.7 214BDistribution of specific assets
	(a) 505Bresolve that the dividend be satisfied either wholly or partly by the distribution of specific assets to some or all of the persons entitled to the dividend, including fully paid shares in or debentures of the Company or fully paid shares in or debentures of any other body corporate; and
	(b) 506Bdirect that the dividend payable in respect of any particular shares be satisfied wholly or partly by such a distribution and that the dividend payable in respect of other shares be paid in cash.

	17.8 215BResolution of distribution difficulties
	(a) 507Bsettle the matter as they consider expedient;
	(b) 508Bfix the value for distribution of the specific assets or any part of those assets;
	(c) 509Bdetermine that cash payments will be made to, or at the direction of, any Members on the basis of the value so fixed in order to adjust the rights of all parties; and
	(d) 510Bvest any such specific assets in trustees as the Directors consider expedient.

	17.9 216BPayment to holders and joint holders
	511BA dividend, interest or other money payable in cash in respect of shares may be paid using any payment method determined by the Directors including:
	(a) 512Bby cheque sent through the post directed to the address in the Register of the Member (or in the case of a jointly held share, to the address of the joint holder first named in the Register);
	(b) 513Bby cheque sent through the post directed to such other address as the Member (or in the case of a jointly held share, all joint holders) directs in writing; or
	(c) 514Bby some method of direct credit determined by the Directors to the holder or holders shown on the Register or to such person or place directed by them.  
	515BIf the Directors determine that payment will be made by a method of direct credit, and a Member has not nominated a bank account acceptable to the Directors, the Company may hold the amount payable in an account of the Company until the Member nominates a bank account acceptable to the Directors.  An amount dealt with in that way is to be treated as having been paid to the Member at the time it is credited to that account.  No interest will accrue on the amount.   

	17.10 217BEffectual receipt from one joint holder
	17.11 218BElection to reinvest 
	17.12 219BElection to accept shares in lieu of dividend
	(a) 516Bto forego the right to share in the proposed dividend or interest or part of such proposed dividend or interest; and
	(b) 517Bto receive instead an issue of shares or other securities in the Company (including convertible securities) credited as fully paid on such terms as the Directors think fit.

	17.13 220BUnclaimed dividends
	(a) 518BUnclaimed dividends may be invested by the Directors as they think fit for the benefit of the Company until claimed or until dealt with by the Directors in accordance with the provisions of this rule 17.13 or required to be dealt with in accordance with any law relating to unclaimed moneys.
	(b) 519BIf a cheque for an amount payable is not presented for payment for 5 calendar months after issue or an amount is held in an account under rule 17.9(c) for 5 calendar months, the Directors may at any time thereafter, reinvest the amount, after deducting reasonable expenses, into Shares on behalf of, and in the name of, the Member concerned and may stop payment on the cheque.  The Shares may be acquired on market or by way of new issue at a price the Directors determine as market price at the time.  Any residual sum which arises from the reinvestment described in this rule may be carried forward or donated to charity on behalf of the Member as the Directors determine.  The Company's liability to pay the relevant amount is discharged by an application under this rule 17.13(b).  
	(c) 520BThe Directors may do anything necessary or desirable (including executing any document) on behalf of the Member to effect the application of an amount under this rule 17.13.  The Directors may determine other rules to regulate the operation of this rule 17.13 and may delegate their power under this rule to any person.


	18 17BCapitalisation of profits
	18.1 221BCapitalisation of reserves and profits 
	(a) 521Bmay resolve to capitalise any sum, being the whole or a part of the amount for the time being standing to the credit of any reserve account or the profit and loss account or otherwise available for distribution to Members; and
	(b) 522Bmay, but need not, resolve to apply the sum in any of the ways mentioned in rule X18.2X, for the benefit of Members in the proportions to which those Members would have been entitled in a distribution of that sum by way of dividend.

	18.2 222BApplying a sum for the benefit of Members
	(a) 523Bin paying up any amounts unpaid on shares held by Members;
	(b) 524Bin paying up in full unissued shares or debentures to be issued to Members as fully paid; or
	(c) 525Bpartly as mentioned in paragraph X(a)X and partly as mentioned in paragraph X(b)X.

	18.3 223BEffecting the resolution
	(a) 526Bmake cash payments in cases where shares or debentures become issuable in fractions; 
	(b) 527Bauthorise any person to make, on behalf of all or any of the Members entitled to any further shares or debentures on the capitalisation, an agreement with the Company providing for:
	(i) 685Bthe issue to them, credited as fully paid up, of any further shares or debentures; or
	(ii) 686Bthe payment by the Company on their behalf of the amounts or any part of the amounts remaining unpaid on their existing shares by the application of their respective proportions of the sum resolved to be capitalised;

	(c) 528Bfix the value of specific assets; and
	(d) 529Bvest cash or specific assets in trustees, 


	19 18BService of documents
	19.1 224BDocument includes notice
	19.2 225BMethods of service
	(a) 530Bpersonally;
	(b) 531Bby sending it by post to the address for the Member in the Register or an alternative address nominated by the Member; or
	(c) 532Bby sending it to a fax number or electronic address nominated by the Member.

	19.3 226BPost
	(a) 533Bif sent to an address in Australia, may be sent by ordinary post; and
	(b) 534Bif sent to an address outside Australia, must be sent by airmail,

	19.4 227BFax or electronic transmission
	535BIf a document is sent by fax or electronic transmission, delivery of the document is taken:
	(a) 536Bto be effected by properly addressing and transmitting the fax or electronic transmission; and 
	(b) 537Bto have been received by the addressee, if it is a notice concerning a general meeting, at 10.00am (Melbourne time) on the day after the date it is transmitted, and in any other case, on the day following its transmission.

	19.5 228BEvidence of service
	19.6 229BCounting days
	19.7 230BNotices to "lost" Members
	(a) 538Bon 2 or more consecutive occasions a notice posted to a Member is returned unclaimed or with an indication that the Member is not known at the address to which it was sent; or
	(b) 539Bthe Directors believe on other reasonable grounds that a Member is not at the address shown in the Register,

	19.8 231BJoint holders
	19.9 232BPersons entitled to shares
	19.10 233BNotices by the Company to Directors
	(a) 540Bdelivering it personally to him or her;
	(b) 541Bsending it by prepaid post to his or her usual residential or business address, or any other address he or she has supplied to the Company for giving notices; or
	(c) 542Bsending it by fax or other electronic means to the fax number or electronic address he or she has supplied to the Company for giving notices.

	19.11 234BNotices by Directors to the Company
	(a) 543Bdelivering it to the Company’s registered office;
	(b) 544Bsending it by prepaid post to the Company’s registered office; or
	(c) 545Bsending it by fax or other electronic means to the principal fax number or electronic address at the Company’s registered office.


	20 19BWinding up
	20.1 235BDistributing surplus
	(a) 546Bif the Company is wound up and the property of the Company available for distribution among the Members is more than sufficient to pay:
	(i) 687Ball the debts and liabilities of the Company; and
	(ii) 688Bthe costs, charges and expenses of the winding up,

	(b) 547Bfor the purpose of calculating the excess referred to in rule X20.1(a)X, any amount unpaid on a share is to be treated as property of the Company;
	(c) 548Bthe amount of the excess that would otherwise be distributed to the holder of a partly paid share under rule X20.1(a)X must be reduced by the amount unpaid on that share at the date of the distribution; and
	(d) 549Bif the effect of the reduction under rule X20.1(c)X would be to reduce the distribution to the holder of a partly paid share to a negative amount, the holder must contribute that amount to the Company.

	20.2 236BDistribution of assets
	20.3 237BPowers of liquidator to vest property
	20.4 238BShares issued on special terms 

	21 20BIndemnity and insurance
	21.1 239BIndemnity – Directors and Secretary
	(a) 550BThe Company, to the maximum extent permitted by law must: 
	(i) 689Bindemnify any current or former Director or Secretary of the Company or any of its Subsidiaries, against all losses, liabilities, costs, charges or expenses (Liabilities) incurred as such a Director or Secretary to a person including a Liability incurred as a result of appointment or nomination by the Company or Subsidiary as a trustee or as a director, officer or employee of another corporation; and
	(ii) 690Bmake a payment (whether by way of advance, loan or otherwise) in respect of legal costs incurred by a current or former Director or Secretary in defending an action for a Liability incurred as such an officer or in resisting or responding to actions taken by a government agency, a duly constituted Royal Commission or other official inquiry, a liquidator, administrator, trustee in bankruptcy or other authorised official.

	(b) 551BAn indemnity paid under this rule:
	(i) 691Bis not remuneration to which rule X11.9X applies;
	(ii) 692Bis enforceable without the Director or Secretary having to first incur any expense or make any payment; and
	(iii) 693Bapplies to Liabilities incurred both before and after this rule became effective.


	21.2 240BIndemnity – Executive Officers
	(a) 552BThe Company, to the maximum extent permitted by law may:
	(i) 694Bindemnify any current or former executive officer of the Company or any of its Subsidiaries, against all Liabilities incurred as such an executive officer to a person including a Liability incurred as a result of appointment or nomination by the Company or Subsidiary as trustee or as a director, officer or employee of another corporation; and
	(ii) 695Bmake a payment (whether by way of advance, loan or otherwise) in respect of legal costs incurred by a current or former executive officer in defending an action for a Liability incurred as such an officer or in resisting or responding to actions taken by a government agency, a duly constituted Royal Commission or other official inquiry, a liquidator, administrator, trustee in bankruptcy or other authorised official.

	(b) 553BAn indemnity paid under this rule:
	(i) 696Bis enforceable without the executive officer having to first incur any expense or make any payment; and
	(ii) 697Bapplies to Liabilities incurred both before and after this rule became effective.

	(c) 554BFor the purposes of rules X12.17X and X21X, executive officer means:
	(i) 698Ba senior manager or former senior manager of the Company or of a Subsidiary; or
	(ii) 699Bany other person,


	21.3 241BInsurance
	(a) 555Bthe Company is forbidden by statute to pay or agree to pay the premium; or
	(b) 556Bthe contract would, if the Company paid the premium, be made void by statute.
	557BAn insurance premium paid under this rule is not remuneration to which rule X11.9X applies.

	21.4 242BContract
	(a) 558Beffect to the rights of the person conferred by this rule X21X; and
	(b) 559Bthe person access to papers, including those documents provided from or on behalf of the Company or a Subsidiary to the person during their appointment and those documents which were referred to in such documents or were made available to the person for the purposes of carrying out their duties as a Director, Secretary or an executive officer of the Company or a Subsidiary.

	21.5 243BNo Limit

	22 21BRestricted Securities
	22.1 244BDisposal during Escrow Period
	22.2 245BBreach of Restriction Agreement or Listing Rules

	23 22BSmall Holdings
	23.1 246BDivestment Notice
	(a) 560Bthat the Member is a Small Holder or a New Small Holder, the number of Shares making up and the Market Value of the Small Holding or New Small Holding and the date on which the Market Value was determined;
	(b) 561Bthat the Company intends to sell the Relevant Shares in accordance with this rule after the end of the Relevant Period specified in the Divestment Notice; 
	(c) 562Bif the Member is a Small Holder, that the Member may at any time before the end of the Relevant Period notify the Company in writing that the Member desires to retain the Relevant Shares and that if the Member does so the Company will not be entitled to sell the Relevant Shares under that Divestment Notice; and
	(d) 563Bafter the end of the Relevant Period the Company may for the purpose of selling the Relevant Shares that are in a CHESS Holding initiate a Holding Adjustment to move those Shares from that CHESS Holding to an Issuer Sponsored or Certificated Holding.

	23.2 247BRelevant Period
	23.3 248BCompany can sell Relevant Shares
	(a) 564Bthe Relevant Shares of a Member who is a Small Holder, unless that Member has notified the Company in writing before the end of the Relevant Period that the Member desires to retain the Relevant Shares, in which event the Company must not sell those Relevant Shares under that Divestment Notice; and
	(b) 565Bthe Relevant Shares of a Member who is a New Small Holder.

	23.4 249BNo obligation to sell
	23.5 250BCompany as Member’s attorney
	(a) 566Bto initiate a Holding Adjustment to move the Relevant Shares from a CHESS Holding to an Issuer Sponsored Holding or a Certificated Holding; and
	(b) 567Bto execute on behalf of the Member all deeds instruments or other documents necessary to transfer the Relevant Shares and to deliver any such deeds, instruments or other documents to the purchaser.

	23.6 251BConclusive evidence
	23.7 252BRegistering the purchaser
	23.8 253BPayment of proceeds
	(a) 568BRelevant Shares of a Member are sold by the Company on behalf of the Member under this rule; and
	(b) 569Bthe certificate for the Relevant Shares (unless the Company is satisfied that the certificate has been lost or destroyed or the Relevant Shares are Uncertificated Securities) has been received by the Company,

	23.9 254BCosts
	23.10 255BRemedy limited to damages
	23.11 256BDividends and voting suspended
	23.12 257B12 month limit
	23.13 258BEffect of takeover bid

	24 23BDefinitions and Interpretation 
	24.1 259BDefinitions
	24.2 260BInterpretation
	(a) 570B(gender) words importing any gender include all other genders;
	(b) 571B(person) the word person includes a firm, a body corporate, a partnership, a joint venture, an unincorporated body or association or an authority;
	(c) 572B(singular includes plural) the singular includes the plural and vice versa;
	(d) 573B(regulations) a reference to a law includes regulations and instruments made under the law;
	(e) 574B(amendments to statutes) a reference to a law or a provision of a law includes amendments, re-enactments or replacements of that law or the provision, whether by the State or the Commonwealth of Australia or otherwise;
	(f) 575B(from time to time) a power, an authority or a discretion reposed in a Director, the Directors, the Company in general meeting or a Member may be exercised at any time and from time to time; and
	(g) 576B(amount paid) a reference to an amount paid on a share includes an amount credited as paid on that share;
	(h) 577B(signed) where, by a provision of this Constitution, a document including a notice is required to be signed, that a requirement may be satisfied in relation to an electronic communication of the document in any manner permitted by law or by any State or Commonwealth law relating to electronic transmissions or in any other manner approved by the Directors; and
	(i) 578B(writing) “writing” and “written” includes printing, typing and other modes of reproducing words in a visible form including, without limitation, any representation of words in a physical document or in an electronic communication or form or otherwise.

	24.3 261BCorporations Act
	(a) 579Ban expression has, in a provision of this Constitution that deals with a matter dealt with by a particular provision of the Corporations Act, the same meaning as in that provision of the Corporations Act; and
	(b) 580B“section” means a section of the Corporations Act.

	24.4 262BListing Rules and ASX Settlement Rules - interpretation
	(a) 581Bthe expressions “Certificated Holding”, “CHESS Holding”, “Holding Adjustment” and “Issuer Sponsored Holding” have the same meanings as in the ASX Settlement Rules; and
	(b) 582Bthe expressions “market price”, “Takeover Bid”, “Uncertificated Securities”, “disposed of”, “disposed”, “Escrow Period” and “Restricted Securities” have the same meaning as in the Listing Rules. 

	24.5 263BHeadings and Parts
	24.6 264BReplaceable rules not to apply
	24.7 265BCurrency
	(a) 583Bdifferentiate between Members as to the currency in which any amount payable to a Member is paid (whether by way of or on account of dividends, repayment of capital, participation in surplus property of the Company or otherwise);  
	(b) 584Bdetermine to pay a distribution in a currency other than Australian and the amount payable will be converted from Australian currency in any manner, at any time and at any exchange rate as the Directors think fit; and
	(c) 585Bin deciding the currency in which a payment is to be made to a Member, have regard to the registered address of the Member, the register on which a Member’s shares are registered and any other matters as the Directors consider appropriate.

	24.8 266BApplication of Listing Rules
	(a) 586Bdespite anything contained in this Constitution, if the Listing Rules prohibit an act being done, the act must not be done;
	(b) 587Bnothing contained in this Constitution prevents an act being done that the Listing Rules require to be done;
	(c) 588Bif the Listing Rules require an act to be done or not to be done, authority is given for that act to be done or not to be done as the case may be;
	(d) 589Bif the Listing Rules require this Constitution to contain a provision and it does not contain such a provision, this Constitution is taken to contain that provision;
	(e) 590Bif the Listing Rules require this Constitution not to contain a provision and it contains such a provision, this Constitution is taken not to contain that provision; and
	(f) 591Bif any provision of this Constitution is or becomes inconsistent with the Listing Rules, this Constitution is taken not to contain that provision to the extent of the inconsistency.

	24.9 267BSubmission to jurisdiction
	24.10 268BProhibition and enforceability
	(a) 592BAny provision of, or the application of any provision of, this Constitution which is prohibited in any place is, in that place, ineffective only to the extent of that prohibition.
	(b) 593BAny provision of, or the application of any provision of, this Constitution which is void, illegal or unenforceable in any place does not affect the validity, legality or enforceability of that provision in any other place or of the remaining provisions in that or any other place.
	(a) 594BThe Company may issue preference shares including preference shares which are, or at the option of the Company or holder are, liable to be redeemed or convertible into ordinary shares.
	(b) 595BEach preference share confers on the holder a right to receive a preferential dividend, in priority to the payment of any dividend on the ordinary shares, at the rate and on the basis decided by the Directors under the terms of issue.
	(c) 596BIn addition to the preferential dividend and rights on winding up, each preference share may participate with the ordinary shares in profits and assets of the Company, including on a winding up, if and to the extent the Directors decide under the terms of issue.
	(d) 597BThe preferential dividend may be cumulative only if and to the extent the Directors decide under the terms of issue, and will otherwise be non-cumulative.
	(e) 598BEach preference share confers on its holder the right in a winding up and on redemption to payment in priority to the ordinary shares of:
	(i) 700Bthe amount of any dividend accrued but unpaid on the share at the date of winding up or the date of redemption; and
	(ii) 701Bany additional amount specified in the terms of issue.

	(f) 599BTo the extent the Directors may decide under the terms of issue, a preference share may confer a right to a bonus issue or capitalisation of profits in favour of holders of those shares only.
	(g) 600BA preference share does not confer on its holder any right to participate in the profits or property of the Company except as set out above.
	(h) 601BA preference share does not entitle its holder to vote at any general meeting of the Company except in the following circumstances:
	(i) 702Bon a proposal:
	(A) 720Bto reduce the share capital of the Company;
	(B) 721Bthat affects rights attached to the share;
	(C) 722Bto wind up the Company; or
	(D) 723Bfor the disposal of the whole of the property, business and undertaking of the Company;

	(ii) 703Bon a resolution to approve the terms of a buy back agreement;
	(iii) 704Bduring a period in which a dividend or part of a dividend on the share is in arrears;
	(iv) 705Bduring the winding up of the Company; or
	(v) 706Bin any other circumstances the Directors determine at the time of issue, or in which the Listing Rules require holders of preference shares to be entitled to vote.

	(i) 602BThe holder of a preference share who is entitled to vote in respect of that share under X(h)X is, on a poll, entitled to the number of votes specified in, or determined in accordance with, the terms of issue for the share.
	(j) 603BIn the case of a redeemable preference share, the Company must, at the time and place for redemption specified in, or determined in accordance with, the terms of issue for the share, redeem the share and, on receiving a redemption notice under the terms of issue, pay to or at the direction of the holder the amount payable on redemption of the share.
	(k) 604BA holder of a preference share must not transfer or purport to transfer, and the Directors, to the extent permitted by the Listing Rules, must not register a transfer of, the share if the transfer would contravene any restrictions on the right to transfer the share set out in the terms of issue for the share.



