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Dictionary

1.1 Defined terms

The Dictionary in Schedule 1:

(a) defines some of the terms used in this constitution;

(b)  sets out the rules of interpretation which apply to this constitution; and

(c) clarifies the effect of the Corporations Act on this constitution.

1.2 Interpretation
The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for this
constitution.

Share capital

21 Shares

(@) Subject to this constitution, the directors have the right to issue shares or grant options
over shares to any person and they may do so on the conditions they think fit.

(b)  Shares referred to in rule 2.1(a) may have preferred, deferred or other special rights or
special restrictions about dividends, voting, return of capital or participation in the property
of the company on a winding up or otherwise, as the directors think fit.

(c)  This rule must not be construed so as to adversely affect any special rights of holders of
any shares or class of shares.

2.2 Certificates
Each member is entitled without payment to receive a certificate for shares issued as required
under the Corporations Act.

2.3 Preference shares

The company may issue preference shares from time to time. Preference shares have the
following rights and restrictions:

(a) repayment of capital: the right in priority to any other class of shares to repayment of the
amount paid on the preference share:

(1) in a winding up or reduction of capital;, and
(i)  in the case of a redeemable preference share, on redemption;
(b) dividends: the right to payment of a cumulative preferential dividend in priority to the

payment of a dividend on any other class of shares, accruing from day to day and payable
on the amount paid on the preference share at the times and at the rate, which may be

fixed or variable;

(c) accrued dividends: the right in priority to any other class of shares to the amount of any
dividend accrued but unpaid on the preference share:
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(d)

(e)

(f)

(9)

(h)

(i) in @ winding up or reduction of capital; and
(n)  in the case of a redeemable preference share, on redemption,;

participation in surplus assets and profits: no rights tc participate in the profits or
property of the company other than as set out in this rule 2.3 whether on a winding up,
reduction of capital or, in the case of a redeemable preference share, on redemption;

attending general meetings and receiving documents: the same right as the holder of
an ordinary share to:

(1) receive notice of a general meeting,

(1)  attend the general meeting;

(mi)  receive notices, reports and accounts,

voting: the right to vote in the following circumstances and in no other circumstances:

(1) on a proposal to wind up the company or reduce the share capital of the company
or on a proposal for the disposal of substantially all of the company's property,
business and undertaking,

(1)  while a dividend or part of a dividend in respect of the preference share is unpaid,

(m) on aresolution to approve the terms of any buy-back agreement;

() on a proposal that affects rights attached to the preference share; or

(v)  during the wiqding up of the company,

redemption: in the case of a redeemable preference share the right to require the

company to redeem the preference share at the time and place specified in the terms of
issue; and

restrictions: the restrictions, if any, specified in the terms of issue.

Joint holders of shares

Where two or more persons are registered as the holders of a share they hold it as joint tenants
with rights of survivorship subject to the following provisions:

(@)

(b)

(c)

(d)

(e)

the company is not bound to register more than three of those persons as joint holders of
the share;

each of those persons and their respective legal personal representatives are liable
severally as well as jointly for ali payments, including calls, which are required to be made

in respect of the share,

subject to rule 2.4(b), on the death of any one of them the company is entitled to recognise
the survivor or survivors as the only person or persons who have any title to the share;

any one of those persons may give effective receipts for any dividend, interest or other
distribution or payment in respect of the share; and

the company is not bound to issue more than one certificate for the share and delivery of a
certificate to any one of those persons is sufficient delivery to all of them.
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Equitable interests in shares

(@)

(b)

(c)

(d)

The company may treat the registered holder of a share as the absolute owner of that
share.

The company is not bound by or compelled in any way to recognise an equitable,
contingent, future, partial or other right or interest in a share or unit of a share, even if the

company has notice of that right or interest.

With the consent of the directors, shares held by a trustee may be marked in the register
in such a way as to identify them as being held subject to the relevant trust.

Nothing in rule 2.5(c) limits rule 2.5(a).

Variation of rights attaching to shares

Subject to the Corporations Act and the terms of issue of shares in a particular class, the
company may vary or cancel rights attached to shares in that class, or convert shares from one

class to another, by special resolution of the company and either:

(a)
(b)

a special resolution passed at a meeting of members holding shares in that class; or

the written consent of members who are entitled to at least 75% of the votes that may be
cast in respect of those shares in that class.

First right to issue of shares

(a)

(b)

(c)

Before issuing shares of a particular class to any person the directors must first offer them
to each existing holder of shares of that class in the same proportion as the proportion of
shares of that class that each of them hold immediately before the issue.

An offer under rule 2.7(a) must include a statement setting out:
(1) the number of shares offered;
(1)  the price of the shares offered; and

(i)  the period for which the offer will remain open, such period tc be no less than 10
Business Days.

The directors may issue any shares not taken up under the offer under rule 2.7(a) as they
see fit.

3 Calls, forfeiture, indemnities, lien and surrender

3.1

Calls

(a)

(b)

Subject to this constitution and to the terms on which any shares may be issued, the
directors may make calls on the members for any money unpaid on their shares which is
not by the terms of issue of those shares made payable at fixed times.

The directors must not make a call on the holder of a particular class of share unless:

(i) the directors also make a call on all other holders of that class of shares which were
issued at the same time; and



3.2

(1)  the amount of the call made on each of them reflects the pro rata proportion of
shares of that class issued at that time which each of them hold.

(c) The directors may require a call to be paid by instalments.

(d) On receipt of at least 10 Business Days' notice, a member on whom a call is made in
accordance with this constitution must pay to the company the amount called on that
member's shares at the time or times and place specified.

(e) Acallis to be taken as having been made when the resolution of the directors authorising
the call was passed.

(f)  The directors may revoke a call or postpone a call.

(@) Acallis notinvalidated by the non-receipt of a notice of a call or the accidental omission to
gve notice of a call to any member.

(h) Ifa sum called on a share is not paid in full by the day appointed for payment, the person
from whom the sum is due must pay.

(n interest on the unpaid amount from the date appointed for payment of the sum to
the date of actual payment, at a rate determined under rule 3.9; and

(1)  any costs, expenses or damages incurred by the company in relation to the non-
payment or late payment of the sum,

(1) Any sum unpaid on a share that, by the terms of issue of the share, becomes payable on
issue or at a fixed date:

(1) IS to be treated for the purposes of this constitution as if that sum was payable
under a call duly made and notified; and

(1) must be paid on the date on which it is payable under the terms of issue of the
share.

() The directors may, to the extent permitted by law, waive or compromise all or any part of

any payment due to the company under the terms of issue of a share or under this rule
3.1.

Proceedings for recovery of calls

(@) The company may recover an amount due and payable under rule 3.1 from a member by
commencing legal action against the member for all or part of the amount due.

(b) In an action or other proceedings for the recovery of a call, or interest or costs or
expenses incurred in relation to the non-payment or late payment of a call, proof that:

(1) the name of the defendant is entered in the register as the holder or one of the
holders of the share in respect of which the call is claimed;

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

()  notice of the call was given to the defendant in accordance with this constitution,

IS conclusive evidence of the debt and it is not necessary to prove the appointment of the
directors who made the call or any other matter.
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(€)

In rule 3.2(b), "defendant” includes a person against whom a set-off or counter-claim is
alleged by the company and "proceedings for the recovery of a call" is to be construed

accordingly.

Payments in advance of calls

(@)

(D)

(c)

(d)

The directors may accept from a member the whole or a part of the amount unpaid on a
share even though no part of that amount has been called.

The directors may authorise payment by the company of interest on the whole or any part
of an amount accepted under rule 3.3(a), until the amount becomes payable, at a rate
agreed between the directors and the member paying the amount.

The directors may repay to a member all or any of the amount accepted under rule 3.3(a)
on or before the date on which the call for such amount is due to be paid.

An amount paid in advance pursuant to rule 3.3(a) does not confer a right to participate in
a dividend determined to be paid by the company or from any surplus of the company in a
winding up of the company, for the period before the date when the amount paid would
have otherwise become payable.

Forfeiture of partly paid shares

(@)

(b)

(c)

(d)

(f)

(9)

If 2 member fails to pay the whole of a call or instalment of a call by the time appointed for
payment of the call or instalment, the directors may serve a notice on that member
requiring payment of the unpaid amount, together with any interest that has accrued and
all costs, expenses or damages that may have been incurred by the company by reason of
the non-payment or late payment of the call or instalment.

A notice under rule 3.4(a) must name a place and a day for payment. The day must be at
least 10 Business Days after the date of service of the notice.

The notice must state that the shares on which the call was made are liable to be forfeited
if the whole amount payable is not paid by the time and at the place specified in the notice.

If a member does not comply with a notice under rule 3.4(a), the shares to which the

notice relates may be forfeited by a resolution of the directors. Forfeiture includes all
dividends declared on the forfeited shares and not actually paid before the forfeiture.

Where a share has been forfeited:

(1) notice of the resolution must be given to the member in whose name the share was
registered immediately before the forfeiture; and

() an entry of the forfeiture, with the date, must be made in the register of members.

Failure to give the notice or to make the entry required under rule 3.4(e) does not
invalidate the forfeiture.

The directors may:

(i) sell or otherwise dispose of a share which has been forfeited on the terms and in
the manner the directors think appropriate;

(i)  atany time before a sale or disposal, cancel the forfeiture of a share on the terms
the directors think appropriate; and
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3.5

(h)

(i)

)

(k)

()

(i)  reissue a share which has been forfeited, with or without any money paid on the

share by any former holder being credited as paid and on the other terms and in the
manner the directors think appropriate.

A person whose shares have been forfeited ceases to be a member in respect of the
forfeited shares, but remains liable to pay, and must immediately pay, to the company:

(1) all calls, instaiments, interest, costs, expenses and damages owing in respect of the
shares at the time of the forfeiture; and

(i)  interest on so much of the amount payable under rule 3.4(h)(i) as is unpaid from

time to time, from the date of the forfeiture to the date of actual payment, at a rate
determined under rule 3.9.

The forfeiture of a share extinguishes all interest in, and all claims and demands against

the company in respect of, the forfeited share and all other rights incident to the share,
subject to this constitution.

The directors may:
(1) exempt a share from all or any part of this rule 3.4; and

(1)  waive or compromise all or any part of any payment due to the company under this
rule 3.4.

The company may by ordinary resolution passed at a general meeting cancel a share
which has been forfeited under the terms on which the share is on issue.

A certificate in writing from the company signed by a director or secretary that a share was
forfeited on a specified date is sufficient evidence of the forfeiture of that share and the
rght and title of the company to sell, dispose or reissue that share.

Indemnity for payments by the company

(@)

(b)

(c)

A member or, if the member is dead, the member's legal personal representative, must
indemnify the company against any liability which the company has under any law to make
a payment for or on account of that member including in respect of.

(1 shares held by that member, solely or jointly;

(1)  atransfer or transmission of shares by a member; or

() dividends, bonuses or other money owed to the member.

Rule 3.5(a) includes, without limitation, a payment arising from:

(1) the death of that member;

(1)  the non-payment of any income tax, capital gains tax, wealth tax or other tax by that
member or the legal personal representative of that member, or

(m) the non-payment of any estate, probate, succession, death, stamp or other duty by
that member or the legal personal representative of that member.

The member or, if the member is dead, the member’s legal personal representative, must
pay to the company immediately on demand:

(1) the amount required to reimburse the company for a payment described in rule
3.5(a); and
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3.6

(@)

(e)

(f)

(i)  interest on any part of that amount which is unpaid from the date the company
makes the payment until the date the company is reimbursed in full for that
payment, at a rate determined under rule 3.9.

The company may refuse to register a transfer of any shares by a member referred to in
rule 3.5(a) or the member's legal personal representative until all money payable to the
company under rule 3.5(a) has been paid. The company may recover an amount due and
payable under rule 3.5(a) from the member, or the member’s legal personal representative
by any or all of deducting all or part of that amount from any other amount payable by the
company to that person in respect of the shares of that person, commencing legal action
against that person for all or part of that amount, or enforcing a lien on one or more of the

shares of that person.

This rule is in addition to any right or remedy the company may have under the law which
requires it to make the payment.

The directors may:
(1) exempt a member from all or any part of this rule 3.5; and

(i)  waive or compromise all or any part of any payment due to the company under this
rule 3.5.

Lien on shares

(@)

(b)

(€)

(d)

(e)

(f)

The company has a first and paramount lien on:

(1) each partly paid share for all unpaid calls and instalments due but unpaid in respect
of that share;

()  each share registered in the name of a holder for all money presently payable by the
holder or the holder’s estate to the company; and

()  each share for any amounts the company may be required by law to pay (and has
paid) in respect of that share.

The company's lien on a share extends to all dividends payable in respect of the share
and to the proceeds of sale of the share.

The directors may sell a share on which the company has a lien in any manner they think
fit where:

(i) an amount in respect of which a lien exists under this rule 3.6 is presently payable;
(i) the company has, not less than 10 Business Days before the date of the sale, given
to the registered holder of the share a notice in writing setting out the amount

payable under rule 3.6(c)(i) and demanding payment of that amount; and

()  as at the date of the sale, the amount remains unpaid.

The directors may do all things necessary or desirable to protect any lien, charge or other
right to which the company may be entitied under any law or under this constitution.

Registration by the company of a transfer of shares on which the company has a lien
releases the company's lien in so far as it relates to sums owing by the transferor or any
predecessor in title, without giving notice of its claim to the transferee.

The directors may:
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(1) exempt a share from all or any part of this rule 3.6; and

(1)  waive or compromise all or any part of any payment due to the company under this
rule 3.6.

3.7 Surrender of shares

3.8

(@)

(b)

The directors may accept a surrender of a share by way of compromise of any claim as to
whether or not that share has been validly issued or in any other case where the surrender

is within the powers of the company.

Any share surrendered under rule 3.7(a) may be sold, reissued or otherwise disposed of in
the same manner as a forfeited share.

Disposal of shares under this rule 3

(@)

(b)

(©)

(d)

(e)

(f

A reference in this rule 3.8 to a disposal of shares under this constitution is a reference to:

(1} any sale, reissue or other disposal of a forfeited share under rule 3.4(g) or a
surrendered share under rule 3.7, or

(¢)  any sale of a share on which the company has a lien under rule 3.6(c).

Where any shares are disposed of under this constitution, the directors may:

(1 receive the purchase money or consideration given for the shares on the disposal,
(1)  effect a transfer of the shares and, if necessary, execute, or appoint a person to

execute, on behalf of the former holder an instrument of transfer of the shares or
any other instrument for the purpose of giving effect to the disposal; and

() register as the holder of the shares the person to whom the shares have been
disposed.

The title of a person to whom shares are disposed under this constitution is not affected by
an irregularity or invalidity in connection with that disposal.

The remedy of any person aggrieved by a disposal of shares under this constitution is
limited to damages only and is against the company exclusively.

The proceeds of a disposal of shares under this constitution must be applied in the
payment of:

(i) first, the expenses of the disposal;

() secondly, all money presently payable by the former holder whose shares have
been disposed of, and

(in)  finally, but subject to any lien under rule 3.6 for money not presently payable, any
remaining proceeds must be paid to the former holder as soon as practicable. The
former holder must first deliver to the company the certificate for the shares that
have been disposed of or any other proof of title as the directors may accept.

A statement in writing signed by a director or secretary of the company to the effect that a
share in the company has been:

(1) duly forfeited under rule 3.4(d),

() duly sold, reissued or otherwise disposed of under rule 3.4(g)or 3.7; or
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3.9

(i)  duly sold under rule 3.6(c),

on a date stated in the statement is conclusive evidence of the facts stated in the
statement as against all persons claiming to be entitled to the share and of the right of the
company to forfeit, sell, reissue or otherwise dispose of the share.

Interest payable by member

(a)

(b)

For the purposes of rules 3.1(h)(i), 3.4(h)(ii) and 3.5(c)(ii), the rate of interest payable to
the company is:

(i) if the directors have fixed a rate, that rate; or
() inany other case, 10% per annum.

Interest payable under rules 3.1(h)(i), 3.4(h)(ii) and 3.5(c)(ii) accrues daily and may be
capitalised monthly or at other intervals the directors think fit.

4 Transfer and transmission of shares

4.1

4.2

First right on transfer of shares

(a)

(b)

(c)

Before transferring any shares of a particular class a member must first offer them to each
existing holder of shares of that class in the same proportion as the proportion of shares of
that class that each of them hold immediately before the proposed transfer.

An offer under rule 4.1(a) must include a statement setting out:

(i) the number of shares offered;

()  the price of the shares offered; and

(n)  the period for which the offer will remain open, such period to be no less than 10
Business Days.

A member may transfer any shares not taken up under the offer under rule 4.1(a) as it
sees fit, provided that the transfer:

(i) Is made at a price that is not less than the price stated in the offer given in
accordance with rule 4.1(b); and

()  complies with the other provisions of this constitution.

Transfer of shares

(a)

(0)

(c)

Subject to this constitution (including without limitation rule 4.1) and to the rights or
restrictions attached to any shares or class of shares, a member may transfer all or any of
the member's shares by an instrument in writing in any usual form or in any other form that
the directors approve.

A transferor of shares remains the holder of the shares transferred until the transfer is
registered and the name of the transferee is entered in the register of members in respect
of the shares.

The company must not charge a fee for the registration of a transfer of shares.
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4.3

(d)

(e)

(f)

(9)

(h)

0)

An instrument of transfer referred to in rule 4.2(a) must be signed by or on behalf of both
the transferor and the transferee unless the transfer:

(i) relates only to fully paid shares and signature by the transferee has been dispensed
with by the directors; or

() is a sufficient transfer of shares for the purposes of the Corporations Act.

An instrument of transfer referred to in rule 4.2(a) must be duly stamped if required by law
to be stamped.

An instrument of transfer referred to in rule 4.2(a) must be lodged for registration at the
registered office of the company, or at such other place as the directors determine,
accompanied by any evidence which the directors require to prove the title of the
transferor or the transferor's right to the shares including the share certificate, if any, and
to prove the right of the transferee to be registered as the owner of the shares.

Subject to the powers vested in the directors under rules 4.3 and 4.4, where the company
receives an instrument of transfer complying with rules 4.2(d), 4.2(e) and 4.2(f), the
company must register the transferee named in the instrument as the holder of the shares
to which it relates.

The company may retain any registered instrument of transfer received by the company
under rule 4.2(f) for any period as the directors think fit.

Except in the case of fraud, the company must return any instrument of transfer received
under rule 4.2(f) which the directors decline to register to the person who deposited it with
the company.

The directors may, to the extent permitted by law, waive all or any of the requirements of
this rule 4.2.

Power to decline registration of transfers

(@)

(b)

(d)

Subject to any special rights conferred on the holders of any shares or class of shares, the
directors may, in their absolute discretion, decline to register any transfer of shares without
giving any reason for that refusal

Without limiting the powers granted to the directors under rule 4.3(a), the company may
decline to register an instrument of transfer received under rule 4 2(f) if:

(i the Corporations Act or a law about stamp duty requires the company to do so;
(i the transfer is not in registrable form;

()  the shares are not fully paid,

(iv) the company has a lien on the shares; or

(v)  the directors have not been given any further information they reasonably require to
establish the right of the person transferring the shares to make the transfer.

Subject to rule 4.3(d), if the company declines to register a transfer, the company must
send to the transferee notice of the refusal within two months after the date on which the
transfer was lodged with the company.

The company's decision to decline to register the transfer is not invalidated if the company
fails to give a notice under rule 4 3(c)
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44 Power to suspend registration of transfers

4.5

The directors may suspend the registration of transfers at the times and for the period the
directors think fit, but the period of suspension must not exceed a total of 30 days in any 12

month period.

Transmission of shares

(a)

(b)

(c)

(d)

(f)

In the case of the death of a member, the only persons the company will recognise as
having any title to the member's shares or any benefits accruing in respect of those shares

are:

(i) the legal personal representative of the deceased where the deceased was a sole
holder, and

(i)  the survivor or survivors where the deceased was a joint holder.

Nothing in rule 4.5(a) releases the estate of a deceased member from any liability in
respect of a share, whether that share was held by the deceased solely or jointly with other

persons.

A person who becomes entitled to a share as a result of a Transmission Event may elect:

()  to be registered as the holder of the share by signing and serving on the company a
notice in writing stating that election; or

(i)  to have some other person nominated by that person registered as the transferee of
the share by executing or otherwise effecting a transfer of the share to that other

person,

after producing any evidence the directors require to prove that person’'s entitiement to the
share.

The provisions of this constitution relating to the right to transfer, and the registration of
transfers of, shares apply, so far as they can and with any necessary changes, to any
transfer under rule 4.5(c)(ii) as if the relevant Transmission Event had not occurred and
the transfer were executed or effected by the registered holder of the share.

If two or more persons become jointly entitled to a share under a Transmission Event, on
registration as the holders of the share, those persons are taken to hold the share as joint
tenants subject to this rule 4.5.

Despite rule 4.5(a), 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.

5

General meetings

51

Convening of general meetings

(a)

A general meeting may be convened by:

(i) the directors by resolution of the board; or

()  members or the court in accordance with sections 249E, 249F and 249G of the
Corporations Act.
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5.2

(b)

(c)

(d)

(€)

(f)

A general meeting must be convened by the directors in accordance with section 249D of
the Corporations Act.

Subject to rule 5.1(e), the directors may postpone, cancel or change the venue for a
general meeting by giving notice not later than five Business Days before the time at which

the general meeting was to be held to each person who is at the date of the notice:
()  amember,

(1)  adirector; or

(1)  an auditor of the company

A notice postponing or changing the venue for a general meeting must specify the date,
time and place of the general meeting.

A general meeting convened under section 249D of the Corporations Act may not be
postponed beyond the date by which section 249D requires it to be held and may not be
cancelled without the consent of the member or members who requested it.

A meeting of members may be heid in 2 or more places linked together by any technology
that gives the members as a whole in those places a reasonable opportunity to participate
in proceedings, enables the chair to be aware of proceedings in each place, and enables
the members in each place to vote on a show of hands and on a poll.

Notice of general meetings

(a)

(b)

(c)
(d)

Subject to this constitution and to the rights or restrictions attached to any shares or class
of shares, notice of a general meeting must be given within the time limits prescribed by
the Corporations Act to each person who is at the date of the notice:

(1) a member,

(1)  adirector, or

(1)  an auditor of the company.

A notice of a general meeting must specify the date, time and place of the meeting (and if
the meeting is to be held in 2 or more places, the technology that will be used to facilitate
this) and state the general nature of the business to be transacted at the meeting and any

other matters required under the Corporations Act. A person who is entitled to receive
notice of a meeting is also entitled to attend and speak at that meeting.

A person may waive notice of any general meeting by notice in writing to the company.

The non-receipt of notice of a general meeting or proxy form by, or a failure to give notice
of a general meeting or a proxy form to, any person entitled to receive notice of a general
meeting under this rule 5.2 does not invalidate any act, matter or thing done or resolution

passed at the general meeting if:
(i) the non-receipt or failure occurred by accident or error; or
(1)  before or after the meeting, the person:
(A) has waived or waives notice of that meeting under rule 5.2(c), or

(8) has notified or notifies the company of the person’'s agreement to that act,
matter, thing or resolution by notice in writing to the company.
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(e) A person's attendance at a general meeting:
(i) waives any objection that person may have 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; and

(i) waives any objection that person may have to the consideration of a particular
matter at the meeting which is not within the business referred to in the notice of the
meeting, unless the person objects to considering the matter when it is presented.

5.3 Quorum at general meetings
(@) No business may be transacted at any general meeting, except the election of a chair and

the adjournment of the meeting, unless a quorum of members is present when the
meeting proceeds to business and remains present throughout the meeting.

(b) A quorum consists of:

(1) if the number of members entitled to vote is two or more - two of those members; or
(i) if only one member is entitled to vote - that member,

present at the meeting.

(c) Ifaquorum is not present within 30 minutes after the time appointed for a general
meeting:

(i) where the meeting was convened by, or at the request of, a member or members,
the meeting must be dissolved; or

(i) in any other case:
(A)  the meeting stands adjourned to the day, time and place, as the directors

determine or, if no determination is made by the directors, to the same day in
the next week at the same time and place; and

8) if, at the adjourned meeting, a quorum is not present within 30 minutes after
the time appointed for the meeting, the meeting must be dissolved.

5.4 Chair of general meetings

(@) The chair of directors must preside as chair at each general meeting if present within
15 minutes after the time appointed for the meeting and willing to act.

(b) The directors present at a general meeting may elect a person present to chair the
meeting if:

(i) there is no chair of directors;

(i)  the chair of directors is not present within 15 minutes after the time appointed for
the meeting; or

(i)  the chair of directors is present within that time but is not willing to act as chair of
the meeting.

(c)  Subject to rules 5.4(a) and 5.4(b), if at a general meeting:

(i) a chair has not been elected by the directors; or
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()  an elected chair is not available or is not willing to act as a chair of the meeting (or
part of the meeting),

the members present must elect as chair of the meeting another person who is present
and willing to act

5.5 Conduct of general meetings

5.6

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Any question arising at a general meeting relating to the order of business, procedure or
conduct of the meeting must be referred to the chair of the meeting, whose decision is
final.

The chair of a general meeting may at any time during the course of the meeting adjourn
the meeting or any business, motion, question or resolution being considered or remaining
to be considered by the meeting either to a later time at the same meeting or to an
adjourned meeting.

If the chair exercises his or her night under rule 5.5(b), it is in the chair's sole discretion
whether to seek the approval of the members present to the adjournment.

If the chair does seek the members’ approval, the chair must adjourn the meeting if the
members present with a majority of votes agree or direct that the chair must do so.

The chair’s rights under rule 5.5(b) are exclusive and, unless otherwise required by the
chair, no vote may be taken or demanded by the members present in respect of any
adjournment.

No business may be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Notice of an adjournment and the business to be transacted at an adjourned meeting must
be given to all persons who were entitied to receive notice of the meeting the subject of
the adjournment.

Subject to clause 5.1(e), where a meeting is adjourned, the directors may postpone,
cancel or change the venue of the adjourned meeting.

Decisions at general meetings

(a)

(b)

(c)

Except in the case of any resolution which as a matter of law requires a special resolution,
questions arising at a general meeting are to be decided by a majority of votes cast by the
members present at the meeting and that decision is for all purposes a decision of the
members.

Subject to the Corporations Act, in the case of an equality of votes upon any proposed
resolution at a meeting of members, unless the members present resolve that the chair
ought to have a second or casting vote in addition to any vote the chair may have in his or
her capacity as a member:

(1) the chair of the meeting does not have a second or casting vote; and
() the proposed resolution is taken as having been lost.

A resolution put to the vote of a general meeting must be decided on a show of hands
uniess a poll is demanded before a vote being decided by a show of hands, is taken or
before or immediately after the declaration of the result of the show of hands:

(i) by the chair of the meeting; or
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5.7

(d)

(e)

(f)

(9)
(h)

(1) by at least 5 members present and entitled to vote on that resolution;

(if) by a member or members present at the meeting and representing at least 5% of
the votes that may be cast on the resolution on a poll.

A demand for a poll does not prevent the continuance of a general meeting for the
transaction of any business other than the question on which the poll has been demanded.

Unless a poll is duly demanded, a declaration by the chair of a general meeting that a
resolution has on a show of hands been carried or carried unanimously, or carried 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 without proof of the
number or proportion of the votes recorded in favour of or against the resolution.

If a poll is duly demanded at a general meeting, it will be taken when and in the manner
the chair of the meeting directs, and the result of the poll will be the resolution of the
meeting at which the poll was demanded.

A poll cannot be demanded at a general meeting on the election of a chair of the meeting.

The demand for a poll may be withdrawn.

Voting rights

(@)

(b)

(d)

Subject to this constitution and to any rights or restrictions attached to any shares or class
of shares, at a general meeting:

(1) on a show of hands, every member present has one vote;

(i) on a poll, every member present has:

(A)  one vote for each fully paid share held by the member and in respect of which
the member is entitled to vote; and

(8)  a fraction of a vote for each partly paid share held by the member and in
respect of which the member is entitled to vote, equivalent to the proportion
which the amount paid on the share bears to the total amounts paid and
payable on the share; and

(i)  for the purposes of rule 5.7(2)(ii)(B), an amount paid on a share in advance of a call
is to be ignored.

Where a person present at a general meeting represents personally or by proxy, attorney
or Representative more than one member the following rules apply to a vote taken on a
show of hands:

(1) the person is entitled to one vote only despite the number of members the person
represents; and

(i)  the person’s vote will be taken as having been cast for all the members the person
represents.

A joint holder may vote at any meeting in person or by proxy, attorney or Representative
as if that person was the sole holder. If more than one joint holder tenders a vote, only the
vote of the holder whose name appears first in the register of members is to be accepted.

An infant member is not entitled to vote at a general meeting. The parent or guardian of
an infant member may vote at a general meeting on evidence being produced of the
relationship or of the appointment of the guardian as the directors may require.
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5.8

(€)

(f)

(9)

(h)

A person entitled to a share as a result of a Transmission Event may vote at a general
meeting in respect of that share in the same manner as if that person were the registered
holder of the share if, before the meeting, the directors have:

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

(1)  been satisfied of that person's right to be registered as the holder of, or to transfer,
the share under rule 4.5(c),

and any vote tendered by that person must be accepted to the exclusion of the vote of the
registered holder of the share.

Where a member holds any share on which any call due and payable to the company has
not been duly paid:

()  that member is only entitied to be present at a general meeting and vote if other
shares are held by that member on which no call is then due and payable; and

(1)  upon a poll, that member is not entitled to vote in respect of that share but may vote
in respect of any other shares heid upon which no call is then due and payable.

An objection to the qualification of a person to vote at a general meeting:

(1) must be raised before or immediately after the result of the motion on which the
vote objected to is given or tendered, and

(1)  must be referred to the chair of the meeting, whose decision is final.

A vote not disallowed by the chair of a meeting under rule 5.7(g) is valid for all purposes.

Representation at general meetings

(@)

(b)

(c)

(d)

Subject to this constitution, each member entitled to vote at a meeting of members may
vote:

(1) in person or, where a member is a body corporate, by its Representative,

(1) by proxy or, if the member is entitled to cast two or more votes at the meeting, by
not more than two proxies; or

() by attorney.

A proxy, attorney or Representative may be a member of the company but does not have
to be a member.

A proxy, attorney or Representative may be appointed for all general meetings, or for any
number of general meetings, or for a particular general meeting.

Unless otherwise provided in the Corporations Act or in the appointment, an appointment
of a proxy, attorney or Representative is taken to confer authority:

(1) to agree to a meeting being convened by shorter notice than is required by the
Corporations Act or by this constitution:

(i) to speak to any proposed resolution on which the proxy, attorney or Representative
may vote,

()  to demand or join in demanding a poll on any resolution on which the proxy,
attorney or Representative may vote;
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(e)

(f)

(@)

(h)

)

(v)  even though the appointment 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 to the proposed resolutions and on any
motion that the proposed resolutions not be put or any similar motion;

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

(C)  toact generally at the meeting; and

(v)  even though the appointment may refer to a specific meeting to be held at a
specified time or venue, where the meeting is rescheduled or adjourned to another

time or changed to another venue, to attend and vote at the re-scheduled or
adjourned meeting or at the new venue.

The chair of a meeting may require any person purporting to act as a proxy, attorney or
Representative to establish to the satisfaction of the chair that the person has been validly
appointed as a proxy, attorney or Representative and is the person named in the relevant

instrument of appointment, failing which the person may be excluded from attending or
voting at the meeting.

Where a member appoints two proxies to vote at the same general meeting and the

authority of one is not conditional on the other failing to attend or vote, the following rules
apply:

(1) where the appointment does not specify the proportion or number of the member's

votes which each proxy may exercise, each proxy may exercise half of the
member’'s votes;

()  on a show of hands, neither proxy may vote; and

(i)  on a poll, each proxy may only exercise the voting rights the proxy or attorney
represents.

An instrument appointing an attorney or Representative must be in a form as the directors
may prescribe or accept. An instrument appointing a proxy is valid if it is signed by the
member making the appointment and contains the name and address of that member, the
name of the company, the name of the proxy or the name of the office of the proxy, and
the meetings of members at which the proxy may be used. The chair of a meeting of

members may determine that an instrument appointing a proxy is valid even if it contains
only some of this information.

If the name of the proxy or the name of the office of the proxy in a proxy form of a member
iIs not filled in, the proxy of that member is the person specified by the company in the form

of proxy in the case the member does not choose, or if no person is so specified, the chair
of that meeting.

An instrument appointing a proxy or attorney may direct the manner in which the proxy or
attorney is to vote in respect of a particular resolution and, where an instrument so

provides, the proxy or attorney is not entitled to vote on the proposed resolution except as
directed in the instrument.

A proxy or attorney may not vote at a general meeting or adjourned meeting unless the
instrument appointing the proxy or attorney, and the original or a certified copy of the

power of attorney or other authority (if any) under which the instrument is signed, are
received:
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5.9

5.10

(1)  atthe registered office of the company, at the facsimile number at its registered
office or at another place, facsimile number or electronic address specified for that
purpose in the notice convening the meeting; and

(1)  atleast 48 hours before the time scheduled for the commencement of the meeting,
as specified in the notice of meeting

(k)  Unless the company has received written notice of the matter by the time and at the place
or in the manner set out in rules 5.8())(1) and 5.8(j)(ii), a vote cast by a proxy or attorney is
valid even if, before the proxy or attorney votes:

(1) a Transmission Event occurs in relation to the appointer;
(1)  the member revokes the proxy's or attorney's appointment;

(n)  the member revokes the authority under which a third party appointed the proxy or
attorney, or

(v) the member transfers the share in respect of which the proxy or attorney was
appointed.

(1 The authority of a proxy or attorney to speak and vote for a member at a general meeting
15 suspended while the member is present at the meeting.

Resolutions without meetings

(a) Subject to rule 5.9(c), the company may pass a resolution without a general meeting being
held, if all of the members entitled to vote on the resolution sign a document containing a
statement that they are in favour of the resolution set out in the document.

(b)  For the purposes of rule 5.9(a):

(1  the document may be sent to members in any manner described in rule 13;
(1)  the resolution is passed when the last member signs,

(i) separate copies of a document may be used for signing by members if the wording
of the resolution and statement is identical in each copy;

(wv) asignature of a member transmitted to the company by facsimile is sufficient
evidence of signature so long as the original is produced within 30 days of signing;
and

(v) where a share is held jointly, each joint member must sign.
(c) Rule 5.9(a) does not apply to a resolution to remove an auditor.

(d) Where a document is signed in accordance with rule 5.9(a) the document is to be taken
as a minute of the passing of the resolution.

Resolutions of single member company

If the company has only one member, the company may pass a resolution by the member

recording it and signing the record. That record is to be taken as a minute of the passing of that
resolution.
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6

Directors

6.1

6.2

6.3

Appointment and removal of directors

(a)

(b)

(©)

(d)

(e)

There must be:
(i)  atleast one director; and
(i)  subject to rule 6.1(c), not more than 10 directors.

The directors in office on the date that this constitution was adopted by the company
continue in office but on the terms and conditions set out in this constitution.

The company may by resolution:

(1) increase or reduce the maximum number of directors; and

()  appoint or remove a director.

The directors may appoint any natural person to be a director, either to fill a casual
vacancy or as an addition to the existing directors, but the total number of directors must
not at any time exceed the maximum number allowed under this constitution.

Subject to rule 6.2 and to the terms of any agreement entered into between the company
and the relevant director, a director holds office until the director dies or is removed from

office pursuant to rule 6.1(c)(ii).

Vacation of office

(@)

(0)

In addition to the circumstances prescribed by the Corporations Act, unless the directors
otherwise resolve to confirm the director's appointment, the office of a director becomes
vacant if the director:

(1) becomes of unsound mind;

(1)  becomes bankrupt;

() is convicted of an indictable offence; or

(v)  fails to attend more than three consecutive meetings of the directors without leave
of absence from the directors.

Nothing in rule 6.2(a) prevents a director from vacating his or her office if the director
resigns by notice in writing to the company.

Remuneration of directors

(@)

(b)

Each director is entitled to the remuneration out of the funds of the company as the
directors determine, but if the company in general meeting has fixed a limit on the amount
of remuneration payable to the directors, the aggregate remuneration of directors must not
exceed that limit.

The remuneration of directors:

(i) may be a stated salary or a fixed sum for attendance at each meeting of directors or
both; or
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6.4

6.5

(€)

(d)

(e)

(f)

(9)

(1)  may be a share of a fixed sum determined by the company in general meeting to be
the remuneration payable to all directors which is to be divided between the
directors in the proportions agreed between them or, failing agreement, equally,

and if it is a stated salary under rule 6.3(b)(i) or a share of a fixed sum under rule 6.3(b)(i1),
IS taken to accrue from day to day.

In addition to their remuneration under rule 6.3(a), the directors are entitled to be paid all
travelling and other expenses properly incurred by them in connection with the affairs of

the company, including attending and returning from general meetings of the company or
meetings of the directors or of committees of the directors.

Subject to any amount fixed in general meeting pursuant to rule 6.3(a), if a director
renders or is called on to perform extra services or to make any special exertions in
connection with the affairs of the company, the directors may arrange for a special
remuneration to be paid to that director, either in addition to or in substitution for that
director's remuneration under rule 6.3(a).

Nothing in rule 6.3(a) restricts the remuneration to which a director may be entitied as an
officer of the company or of a related body corporate in a capacity other than director,
which may be either in addition to or in substitution for that director's remuneration under

rule 6.3(a).

The directors may, subject to the Corporations Act and any specific amount fixed in
general meeting pursuant to rule 6 3(a):

(1) at any time after a director dies or otherwise ceases to hold office as a director, pay
to the director or a legal personal representative, spouse, relative or dependant of
the director, in addition to the remuneration of that director, a pension or lump sum
payment for past services rendered by that director; and

(1)  cause the company to enter into a contract with the proposed recipient for the
purpose of providing for or giving effect to that payment.

The directors may, subject to any specific amount fixed in general meeting pursuant to
rule 6.3(a), establish or support, or assist in the establishment or support of, funds and
trusts to provide pension, retirement, superannuation or similar payments or benefits to or
in respect of the directors or former directors.

Director need not be a member

(@)
(b)

A director is not required to hold any shares in the company to qualify for appointment.

A director is entitled to attend and speak at general meetings even if he or she is not a
member of the company.

Interested directors

(a)

(b)

A director may hold any other office or place of profit, other than auditor, in the company or
a related body corporate in conjunction with his or her directorship. A director may be
appointed to that office or place of profit on the terms as to remuneration, tenure of office
and otherwise as the directors think fit.

A director of the company may be a director or other officer of:

(1) a related body corporate;

(i) abody corporate promoted by the company; or
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(d)

(e)

(f)

(9)

(i)  abody corporate in which the company is interested, as shareholder or otherwise,

or be otherwise interested in any of those bodies corporate and may retain the benefits of
doing so if the director discloses in accordance with the Corporations Act the interest
giving rise to those benefits. A director is not accountable to the company for any
remuneration or other benefits received by the director as a director or officer of that body

corporate or from having an interest in that body corporate.

The directors may exercise the voting rights conferred by shares in any body corporate
held or owned by the company as the directors think fit. This includes voting in favour of
any resolution appointing a director as a director or other officer of that body corporate, or
voting for the payment of remuneration to the directors or other officers of that body
corporate. A director may, if permitted by law, vote in favour of the exercise of those
voting rights even if he or she is, or may be about to be appointed, a director or other
officer of that other body corporate.

A director is not disqualified merely because of being a director from contracting with the
company in any respect including, without limitation:

(1) selling any property to. or purchasing any property from, the company,

()  lending any money to, or borrowing any money from, the company with or without
interest and with or without security;

()  guaranteeing the repayment of any money borrowed by the company for a
commission or profit;

(iv)  underwriting or guaranteeing the subscription for securities in the company or in a
related body corporate or any other body corporate promoted by the company or in
which the company may be interested as a shareholder or otherwise, for a
commission or profit; or

(v)  being employed by the company or acting in any professional capacity, other than
auditor, on behalf of the company.

No contract made by a director with the company and no contract or arrangement entered
into by or on behalf of the company in which any director may be in any way interested is
avoided or rendered voidable merely because the director holds office as a director or
because of the fiduciary obligations arising out of that office.

No director contracting with the company or being interested in any arrangement involving
the company is liable to account to the company for any profit realised by or under a
contract or arrangement of that kind merely because the director holds office as a director
or because of the fiduciary obligations arising out of that office.

Subject to rules 6.5(h) and (i). a director who is in any way interested in a contract or
arrangement or proposed contract or arrangement may, despite that interest:

(1) be counted in determining whether or not a quorum is present at any meeting of
directors considering that contract or arrangement or proposed contract or
arrangement;

(i) vote in respect of the contract or arrangement or proposed contract or arrangement
or any matter arising out of those things; and

(1) sign or countersign any document relating to that contract or arrangement or
proposed contract or arrangement.
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6.7

(h)

()

()

Rule 6.5(g) does not apply if, and to the extent that, it would be contrary to Chapter 2D.1,
Division 2 of the Corporations Act or any other provision of the Corporations Act.

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 related body corporate. Any
regulations made under this rule bind all directors and apply in addition to any obligations
imposed on the directors by the Corporations Act to disclose interests to the company

If the company is a wholly-owned subsidiary of a body corporate, a director may act in the
best interests of the holding company

Powers and duties of directors

(@)

(b)

(c)

(d)

(e)

(f)

The directors are responsible for managing the business of the company and may
exercise to the exclusion of the company in general meeting all the powers of the
company which are not required by the Corporations Act or this constitution, to be
exercised by the company in general meeting.

Without limiting the generality of rule 6.6(a), the directors may exercise all the powers of
the company to borrow or otherwise 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.

The directors may determine how cheques, promissory notes, bankers drafts, bills of
exchange or other negotiable instruments or other documents must be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, by or on behalf of the
company.

The directors may pay out of the company's funds all expenses of the promotion,
formation and registration of the company and the vesting in it of the assets acquired by it.

The directors may:

(1) appoint or employ any person to be an officer, agent or attorney of the company for
the purposes, for the period and on the conditions as they think fit;

(1) resolve to delegate any of their powers to an officer, agent or attorney and the
officer, agent or attorney must exercise the powers delegated in accordance with
any directions of the directors,

(m)  authorise an officer, agent or attorney to delegate all or any of the powers,
discretions and duties vested in the officer, agent or attorney; and

(iv)  subject to any contract between the company and the relevant officer, agent or
attorney, remove or dismiss any officer (excluding a director of the company), agent
or attorney of the company at any time, with or without cause.

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

Proceedings of directors

(@)

(b)

The directors may hold meetings for the conduct of business and adjourn and otherwise
regulate their meetings as they think fit

Subject to the Corporations Act, the contemporaneous linking together by a form of

technology of a number of the directors sufficient to constitute a quorum, constitutes a
meeting of the directors and all the provisions in this constitution relating to meetings of
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6.8

6.9

the directors apply, so far as they can and with such changes as are necessary, to
meetings of the directors held using a form of technology.

Convening of meetings of directors

(@)
(b)

A director may, whenever the director thinks fit, convene a meeting of the directors.

A secretary must, on the requisition of a director, convene a meeting of the directors.

Notice of meetings of directors

(@)

(c)

(e)

Subject to this constitution, notice of a meeting of directors must be given to each person
who is at the time of giving the notice:

(i) a director, other than a director on leave of absence approved by the directors; or

(i) an alternate director appointed under rule 6.15 by a director on leave of absence
approved by the directors.

A notice of a meeting of directors:
(i) must specify the time and place of, or form of technology for, the meeting;
(i) must state the nature of the business to be transacted at the meeting;

(i) may be given in person or by post, or, subject to the Corporations Act, by a form of
technology; and

(iv) is taken to have been given to an alternate director if it is given to the director who
appointed that alternate director.

A director or alternate director may waive notice of a meeting of directors by notifying the
company to that effect in person or by post, or by a form of technology.

The non-receipt of notice of a meeting of directors by, or a failure to give notice of a

meeting of directors to, a director does not invalidate any act, matter or thing done or
resolution passed at the meeting if:

(i) the non-receipt or failure occurred by accident or error;

(1) before or after the meeting, the director or an alternate director appointed by the
director:

(A)  has waived or waives notice of that meeting under rule 6.9(c); or

(8)  has notified or notifies the company of his or her agreement to that act,
matter, thing or resolution personally or by post, or by a form of technology; or

(i) the director or an alternate director appointed by the director attended the meeting.
The non-receipt of notice of a meeting of directors by, or a failure to give notice of a
meeting of directors to, an alternate director of a director on leave of absence approved by
the directors does not invalidate any act, matter or thing done or resolution passed at the
meeting if:

(i) the non-receipt or failure occurred by accident or error,
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6.10

6.11

(f

(n)  before or after the meeting, the alternate director or the director who appointed the
alternate director:

(A)  has waived or waives notice of that meeting under ruie 6.8(c); or

(8)  has notified or notifies the company of his or her agreement to that act,
matter, thing or resolution personally or by post, or by a form of technology; or

(m) the alternate director or the director who appointed the alternate director attended
the meeting.

Attendance by a person at a meeting of directors waives any objection that person may
have to a failure to give notice of the meeting and:

(1) if the person is a director, an alternate director appointed by that person is also
deemed to have waived any such objection; or

(1)  if the person is an alternate director, the director who appointed that person as
alternate director is also deemed to have waived any such objection.

Quorum at meetings of directors

(a)

(b)

(€)

No business may be transacted at a meeting of directors uniess there is a quorum of
directors at the time the business is dealt with.

A quorum consists of:

(1) if the directors have fixed a number for the quorum, that number of directors;

(1) inthe case of a company with a single director, that director; or

(m)  in any other case, two directors.

If there is a vacancy in the office of a director, the remaining director or directors may act
but, if the number of remaining directors is not sufficient to constitute a quorum at a
meeting of directors, the remaining director or directors may act only in an emergency or

for the purpose of increasing the number of directors to a number sufficient to constitute a
quorum or of convening a general meeting of the company.

Chair and deputy chair of directors

(a)

(b)

(c)

(d)

The directors may elect one of the directors to the office of chair of directors and may
determine the period for which that director is to be chair of directors.

The directors may elect one of the directors to the office of deputy chair of directors and
may determine the period for which that director is to be deputy chair of directors.

The office of chair of directors or deputy chair of directors may be treated as an extra
service or special exertion performed by the director holding that office for the purposes of
rule 6.3(d) if:

(1) the directors resolve to do so; and

(1) the total amount fixed by the company for remuneration of directors under rule
6.3(a) will not be exceeded.

The chair of directors must (if present within 10 minutes after the time appointed for the
holding of the meeting and willing to act) preside as chair at each meeting of directors.
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