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lodged with ASIC on 17 June 1999 (document number 5E0415384) contains the

following errors:

a. Page 19 of the lodged copy of the Constitution is missing; and

b. A two page document entitled “Schedule of Works” which is unrelated to the

Company has been mistakenly inserted
Constitution (immediately after page 20 of the Constitution).

into the lodged copy of the

To correct the above errors, please find attached a copy of the Company’s
Constitution containing page 19 and without the “Schedule of works”.
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1.1.

DEFINITIONS

Unless otherwise required by the context or subject matter:

“Articles” means an article or clause of this Constitution;

“ASX” means Australian Stock Exchange Limited;

“Auditor” means the auditor for the time being of the Company;

“Board” means the board of Directors for the time being of the Company;

“Business Day”’ means:

(@) if the Company has not been admitted to the Official List a day other than a
Saturday, Sunday or public holiday in Western Australia; or

(b) if the Company has been admitted to the Official List has the same meaning
as under the Listing Rules;

“Call” means a call for money unpaid on shares and includes an instalment of such a
call and also includes the meaning ascribed under Articles 15 and 31;

“Capital or Share Capital” means the share capital for the time being of the Company;

“CHESS” means the Clearing House Electronic Sub-Register System as defined in
the SCH Business Rules;

“Company” means the above named company;
“Constitution” means this Constitution as altered or added to from time to time by
Special Resolution;

“Corporations Law” has the meaning given to it by Part 3 of the Corporations
(Western Australia) Act 1990 and references to the Corporations Law has the effect
given to it by section 13 of that Act;

“Debenture” includes mortgage debenture, secured note, secured deposit note,
unsecured note and unsecured deposit note;

“Director” means a director for the time being of the Company and includes an
alternate-director;

“Dividend” includes a bonus;
“Executive Director” means a Director holding a salaried office as an executive of the
Company or of any of the Company’s subsidiary companies and includes a Managing

Director;

“Home Branch” means the state branch of the stock exchange designated to the
Company as its home branch by ASX;



“Listing Rules” means the listing rules of ASX and any other rules of ASX which are
applicable while the Company is admitted to the Official List, each as amended or
replaced from time to time, except 10 the extent of any express written waiver by
ASX;

“Managing Director” means a Managing Director appointed in accordance with this
Constitution;

“Member’ means a person for the time being entered in the Register as a member of
the Company;

“Office” means the registered office for the time being of the Company;
“Official List” means the official list of ASX;

“oroper SCH transfer” has the meaning given to it by the Corporations Law;

“Rate” means on the day on which the rate is to be determined, the rate per cent per
annum which would be charged by the Company’s principal banker if the amount due
or payable were the only amount outstanding by the Company to that banker on
overdraft account;

“Register” means the register of Members required by the Corporations Law to be
kept by the Company and includes both the principal register and every branch
register;

“Representative” means a person authorised by a body corporate to act as its
representative at specified meetings under Section 250D of the Corporations Law
and entitled to vote as a representative under Section 250D of the Corporations Law;
“Restricted Securities” has the same meaning as under the Listing Rules;

“Seal” means the common seal of the Company;

“SCH Business Rules” means the Securities Clearing House Business Rules issued
by ASX Settlement and Transfer Corporation Pty Ltd in relation to CHESS;

“Secretary” means a person appointed by the Board to perform the duties of
secretary of the Company;

“Special Resolution” has the meaning assigned to that expression by Section 9 of the
Corporations Law;

“State” means the state of Western Australia; and

“Uncertificated Mode” means uncertificated mode under CHESS.

PUBLIC COMPANY

The Company is a public company.



4.1.

4.2,

REPLACEABLE RULES NOT TO APPLY

The replaceable rules contained in the Corporations Law do not apply to the
Company.

COMPLIANCE WITH LISTING RULES AND SCH BUSINESS RULES

If the Company is admitted to the Official List the following clauses apply:

(@)

(b)

(©

(d)

(€)

(f)

notwithstanding anything contained in this Constitution, if the Listing Rules
prohibit an act being done, the act shall not be done;

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

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);

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

if the Listing Rules require this Constitution not to contain a provision and it
contains such a provision, this Constitution is deemed not to contain that
provision; and

if any provision of this Constitution is or becomes inconsistent with the Listing
Rules, this Constitution is deemed not to contain that provision to the extent of
the inconsistency.

if the Company is not admitted to the Official List then any provision of this
Constitution requiring compliance with the Listing Rules, the SCH Business Rules or
other requirement of the ASX will be construed as if such provision does not apply.

SHARE CAPITAL

Subject to this Constitution and the Corporations Law:

(@)

without affecting any special right previously conferred on the holder of an
existing share or class of shares, the Board may allot, issue, grant options
over, or otherwise deal with the unissued shares to the persons, at the times,
and on the terms and conditions, the Board thinks proper;

a share may be issued with such:

() preferential, deferred or special rights, privileges or conditions; or

(i) restrictions including, but not limited to, restrictions in regard to
Dividends, voting or return of capital;

as the Board from time to time determines; and



6.1.

6.2.

6.3.

6.4.

6.5.

(c) the Board may establish and maintain a share premium account and such
other reserve capital and other accounts as they see fit.

PREFERENCE SHARES

May be Redeemable

The Company, through and at the discretion of the Board, may issue redeemable
preference shares in accordance with the Corporations Law and, if the
Company is admitted to the Official List, the Listing Rules.

Rights of Holder

A preference share confers on the holder the same rights conferred on the holder of
an ordinary share:

(a) to receive notices, reports, audited profit and loss accounts and audited
balance sheets; and

(b) to attend at general meetings.

Value Must Not Exceed Value of Ordinary Shares

The total nominal value of issued preference shares must not at any time exceed the
total nominal value of the issued ordinary shares.

Further Issues
Subject to Article 7.3 the Company may at any time issue further preference shares
ranking equally in all respects with, but not in priority to, other preference shares
already issued.

Certain Rights to be in Constitution

Other conditions, restrictions or rights attaching or relating to a preference share with
respect to:

(a) redemption;

(b) repayment of capital;

(c) participation in surplus assets and profits;
(d) cumulative or non-cumulative Dividends;
(e) voting; and

® priority of payment of capital and Dividend in relation to other shares or
classes of preference shares;

must be set out in this Constitution or must otherwise have been approved by Special
Resolution before the issue of that preference share.



7.1.

7.2.

7.3.

8.1.

MODIFICATION OF RIGHTS

Variation of Rights
Subject to Part 2F.2 of the Corporations Law:
(a) If at any time the Share Capital is divided into different classes of shares; and

(b) unless otherwise provided by the terms of issue of the shares of a class;

the rights attached to that class may, whether or not the Company is being wound
up, be varied or abrogated with:

(c) the consent in writing of the holders of 3/4 of the issued shares of that class;
or

(d) the sanction of a Special Resolution passed at a meeting of the holders of the
shares of that class.

Meetings of Class Shareholders

Articles relating to general meetings apply with the necessary changes to a meeting
of the holders of shares of a class except that:

(a) a quorum is constituted by:

(i) Members holding shares of that class; or

(i) if all the shares in that class are held by 1 person that person;

present in person or by proxy, attorney or Representative; and

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

Rights Varied by Further Issues

Unless otherwise provided by the Corporations Law or the terms of issue of the
shares of any class issued with preferential or other rights, the rights conferred on the
holders of the shares of that class are deemed to be varied by the creation or issue
of further shares ranking equally with the first-mentioned shares.

COMMISSION

Company May Pay Commission in Some Cases

The Company may exercise the power to pay brokerage or commission conferred by
the Corporations Law if:

(a) the rate or the amount of brokerage or commission paid or agreed to be paid
is disclosed in the manner required by the Corporations Law;



8.2.

9.1.

9.2.

10.

10.1.

10.2.

(b) the number of shares for which persons have agreed, for a payment by way
of brokerage or commission, to subscribe absolutely is set out in the manner
required by the Corporations Law; and

(c) the brokerage or commission does not exceed any limitation prescribed in the
Corporations Law or Listing Rules therefor.

Payment of Commission

Payments by way of brokerage or commission may be satisfied:
(a) by the payment of money;
(b) by the allotment of fully or partly paid shares or other securities; or

(©) partly by the payment of money and partly by the allotment of fully or partly
paid shares or other securities.

TRUSTS

No Trust Recognised

Except as required by law, the Company does not recognise a person as holding a
share on any trust.

No Interest Recognised

The Company is not bound by, or compelled in any way to recognise:

(a) an equitable, contingent, future or partial interest in a share whether or not the
Company has notice of that interest; or

(b) except as otherwise provided by this Constitution or by law, any right in
respect of a share except an absolute right of ownership in the registered
holder.

SHARE CERTIFICATE

Member Entitled to Certificate

Subject to Article 10.8, a Member or a person whose name is entered as a
shareholder or an optionholder in the Company’s Register of Members or
optionholders is entitled without payment to receive a certificate under the Seal of the
Company in respect of the shares held by that Member or the options held by the
optionholder in accordance with the Corporations Law.

Joint Holders

Where a share or option is held jointly, the holder whose name is first entered into the
Register is the only person entitled to receive a share or option certificate or
certificates.



10.3.

10.4.

10.5.

10.6.

Contents of Certificates

Each share or option certificate must specify:

(a) the name and ACN of the Company;

(b) the fact that it was incorporated under the Corporations Law;
(c) the class of the shares in respect of which it is issued;

(d) the extent to which the shares are paid up; and

(e) any other information as required by the Listing Rules

and must also show the following:

® in the case of new issue shares, their Dividend ranking (unless they rank
equally with existing shares);

(@
(i) in the case of shares allotted as Restricted Securities, the words
“Restricted Securities”; and

(i) in the case of shares or options which have not been granted official
quotation the words “Not quoted on ASX";

(h) in the case of preference shares the rate of Dividend and whether cumulative
or non-cumulative: if redeemable, the conditions of redemption; if
participating, the conditions of participation; and if convertible, the terms of
conversion into other equity securities; and

()] the Register on which the securities are registered.

Dispatch of Certificates

Subject to this Constitution, the Company must dispatch all appropriate certificates:

(a) within 10 Business Days of allotment of shares or such other period as is
permitted or required by the Listing Rules; and

(b) within 5 Business Days, or any lesser period required by the Listing Rules for
the time being, after the date on which a transfer of shares is lodged with the
Company.

Defaced Certificate

On production to the Board of a worn out or defaced share certificate, the Board may
order that certificate to be cancelled and issue a new certificate in its place.

Lost or Destroyed Certificate

Subject to Section 1089(1) of the Corporations Law, if a certificate is lost or
destroyed:



10.7.

10.8.

(b)

on payment to the Company of the amount, not exceeding the amount
permitted by Section 1089(1) of the Corporations Law, as the Company
requires; and

the applicant having satisfied all requirements of the Board under Section
1089(2) of the Corporations Law;

the Board will give to the person entitled to that lost or destroyed certificate, a new
certificate in place of the lost or destroyed certificate clearly endorsed “Issued in lieu
of lost or destroyed certificate”.

Transfer or Transmission of a Share

(@)

(b)

(©

On every application to register:
(i) the transfer or transmission of a share; or

(i) a person as a member in respect of a share to which that person has
become entitled by operation of law;

the certificate specifying the share in respect of which that registration is
registered must be delivered to the Company for cancellation, unless the
shares are held in Uncertificated Mode.

On registration of a transfer or transmission referred to in paragraph (a), the
Company must dispatch to the transferee or the transmittee as applicable, a
new certificate in similar form specifying the share transferred or transmitted,
unless the transferee or the transmittee, as applicable, has elected to hold the
shares in Uncertificated Mode.

If registration of a transfer or transmission is required in respect of some only
of a number of shares specified on a certificate delivered to the Company for
cancellation, the Company must issue without charge a new certificate
specifying the shares remaining untransferred or untransmitted to the party
entitled to those shares.

Shares Held in Uncertificated Mode

Notwithstanding anything contained elsewhere in this Constitution if the Company
participates in a computerises or electronic share transfer system (such as CHESS)
conducted in accordance with the Listing Rules then:

(@)

(b)

that Member is not entitled to a certificate or certificates in respect of the
shares which that Member elects to hold in an uncertificated mode; and

the Company may cancel a certificate in respect of those shares without
issuing a certificate in lieu of the cancelled certificate.



11,

12.

12.1.

12.2.

13.

14.

14.1.

14.2.

CALLS ON SHARES

Board May Make Calls

The Board may make Calls on the Members in respect of money unpaid on shares
which is not, by the terms of issue of those shares, made payable at fixed times.

Member to Pay Call

The Company must give each Member notice of the Call, in accordance with the
Listing Rules, if applicable, specifying the day, time and place of payment, and the
Member must pay to the Company the amount of the Call in accordance with the
notice.

Board May Revoke Call

The Board may revoke a Call.

Notice of Call

Notice of a Call must include the information required by the Listing Rules if
applicable.

TIME OF CALL

Call Made When Resolution Passed

A Call is deemed to be made at the time when the resolution of the Board authorising
the Call is passed.

~

Instalments

The Board may require a Call to be paid by instalments.

LIABILITY OF JOINT HOLDERS IN RELATION TO CALLS

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

INTEREST PAYABLE IF SUM CALLED NOT PAID

interest payable

If a Call is not paid on or before the due date, the holder or holders must pay interest
on the amount due from the due day to the date of payment at a rate not exceeding
the Rate.

Waiver of Interest

The Board may waive payment of any interest payable under Article 14.1 wholly or in
part.

10



15.

16.

17.

18.

19.

19.1.

SUMS PAYABLE ON ALLOTMENT ETC. DEEMED TO BE CALLS

A sum that, by the terms of issue of a share, is payable on allotment or at a fixed
date, is for the purposes of this Constitution deemed to be a Call duly made and
payable on the date on which, by the terms of issue, the sum becomes payable.

CONCLUSIVE EVIDENCE

A certificate signed by a Director and stating:
(a) that a Member is entered in the Register;

(b) that a resolution making a Call was duly recorded in the minute book in the
Company;

(c) that notice of that Call was duly given or sent to that Member;
(d) the amount of that Call; and
(e) the fact that the Call has not been paid,;

is conclusive evidence of the facts stated in that certificate.

BOARD MAY DIFFERENTIATE BETWEEN HOLDERS

On issuing the shares, the Board may differentiate between the holders as to the
amount of Calls to be paid and the times of payment.

BOARD MAY ACCEPT WHOLE OR PART OF AMOUNT

The Board niay:

(a) accept from a Member the whole or a part of the amount unpaid on a share
although no part of that amount is then due and payable;

(b) authorise payment by the Company of interest on the whole or any part of
that amount until that amount is payable, at a rate agreed, not exceeding the
Rate unless the Company has, by resolution, determined otherwise; and

(¢) repay the whole or any part of an amount paid in advance on giving to the
Member one month’s notice of intention to do so.

IEN

Company Has Lien

The Company has a first and paramount lien on each share not being a fully paid
share for all Calls presently payable in respect of that share which are unpaid and
such lien extends to all Dividends, rights and other distributions from time to time
declared, paid or made in respect of that share.

11



19.2.

20.

20.1.

20.2.

21.

21.1.

21.2.

21.3.

Exemption

The Board may at any time exempt a share wholly or in part from the provisions of
this Article.

COMPANY MAY SELL SHARES ON WHICH IT HAS A LIEN

Company May Sell Share

Subject to Article 20.2, the Company may sell a share on which the Company has a
lien in any manner the Board thinks fit and the Company has authority to do all things
necessary or appropriate for it to do under the SCH Business Rules, if applicable, to
effect any transfer.

Restrictions on Sale of Share

The Company must not sell a share on which the Company has a lien unless:
(a) a sum in respect of which the lien exists is presently payable; and

(b) the Company has, not less than 10 Business Days before the date of the sale,
given written notice:

(i to the registered holder for the time being of the share; or

(ii) the person entitled to the share by reason of the death or bankruptcy
of the registered holder,;

setting out, and demanding payment of, that part of the amount in respect of which
the lien exists which is presently payable, and the Company otherwise complies with
any relevant provisions of the Corporations Law and, if applicable, the Listing Rules
in so doing.

BOARD MAY AUTHORISE TRANSFER TO PURCHASER

Authorise a Person to Transfer

For the purpose of giving effect to a sale mentioned in Article 20, the Board may
authorise a person to effect a transfer of the shares sold to the purchaser of the
shares.

Registered Purchaser

The Company must effect the registration of the purchaser as the holder of the
shares comprised in a transfer under Article 21.1 and the purchaser is not bound to
see to the application of the purchase money.

Irreqularity Does Not Affect Title

The title of the purchaser to the shares is not affected by any irregularity or invalidity
in connection with a sale under this Article.
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22.

23.

24,

24.1.

24.2.

24.3.

25.

25.1.

APPLICATION OF PROCEEDS OF SALE

The Company must apply the proceeds of a sale mentioned in Article 20:

(@) in payment of that part of the amount in respect of which the lien exists which
is presently payable; and

(b) subject to any lien for sums not presently payable that existed on the shares

before the sale, in payment of the balance to the person entitled to the shares
at the date of the sale.

FAILURE TO PAY CALL

If a Member fails to pay a Call on the day appointed for payment of the Call, the
Board may serve a notice on the Member:

(a) requiring the Member to pay the unpaid part of the Call, together with any
accrued interest,

(b) naming a place or places at which that amount is to be paid;

(c) appointing a day not earlier than the expiration of 10 Business days from the
date of service of the notice; and

(d) stating that, in the event of non-payment on or before the day appointed, the
shares in respect of which the Call was made will be liable to be forfeited.

FORFEITURE

Board May Resolve Forfeiture

-~

If the amount required to be paid by a notice served under Article 23 is not fully paid,
the Board may at any time after the date appointed for payment and before payment,
resolve that a share in respect of which the notice has been given be forfeited.

Dividends Forfeited

When a share is forfeited under Article 24.1, all Dividends declared in respect of that
share and not actually paid before the forfeiture are also forfeited.

Notice of Resolution

When a share is forfeited under Article: 24.1, the Board must give notice of the
resolution to the Member in whose name that share stood immediately before
forfeiture but failure to give that notice will not invalidate that forfeiture.

SALE OR DISPOSAL OF FORFEITED SHARE

Sale of Forfeited Share

Subject to the Corporations Law, and the Listing Rules (if applicable), the Board may:

13



25.2.

26.

27.

28.

28.1.

(a) sell or otherwise dispose of a forfeited share; and

(b) at any time before a sale or disposition, cancel the forfeiture;
on the terms and in the manner the Board thinks fit.

Pay Residue

On a sale of a forfeited share, the Board must pay any residue remaining from the
proceeds after satisfaction of:

(@) any Call or instaiment due and unpaid in respect of that share; and
(b) accrued interest and expenses;

to the person entitled to that share at the time of forfeiture, or if that person is
deceased, to that person’s executor or administrator.

CONTINUING LIABILITY NOTWITHSTANDING FORFEITURE

A person whose shares have been forfeited remains liable to pay to the Company alll
money payable by that person to the Company at the date of forfeiture in respect of
the shares including any interest payable in accordance with Article 14 until the
Company receives payment in full of all the money including interest payable in
respect of those shares.

STATEMENT OF FORFEITURE

A statement in writing signed by a Director or the Secretary declaring that a share in
the Company has been duly forfeited on a stated date is sufficient evidence unless
the contrary is-proved of the facts stated as against all persons claiming to be entitled
to that share.

MONEY PAID BY THE COMPANY

Rights of Company

The Company may, in respect of any money paid by the Company under the law of
any country, possession or place in respect of a share:

(a) charge interest at the Rate on that money from the date that money was paid
until repayment;

(b) recover that money and any interest charged on that money by action from
the Member or in the case of a deceased Member from that Member's
executors or administrators as a debt due by that Member or that Member’s
estate to the Company; and

(c) deduct that money from any Dividend payable to the Member.
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28.2. No Effect on Rights Under Article 19.1

Nothing in this Article affects any right or remedy which the Company may have in
respect of any money referred to in Article 19.1.

29. DISCLOSURE OF OWNERSHIP OF SHARES

29.1. Board May Require Statutory Declarations

The Board may, either generally or in any particular case, by notice in writing require
every Member to provide the Board within 10 days of the date of service of that
notice with a statutory declaration deposing to:
(a) whether any person or body corporate other than that Member:
(i) is:
A beneficially entitled to; or

B. beneficially entitled to an interest in;

any of the shares in respect of which that Member is entered in the
Register as a member of the Company; or

(i) has the power:
A. to exercise; or
B. to control the exercise of;

- the rights to vote at general meetings of the Company attached to any
of those shares; and

if so, giving particulars of the relevant shares and the name and residential or
business address of that person or body corporate;

(b) whether that member:

(0 is:
A entitled to; or
B. entitled to an interest in the Register as a Member of the

Company; or
(i) has the power:
A. to exercise; or

B. to control the exercise of;
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29.2.

30.

30.1.

30.2.

30.3.

31.

32.

32.1.

C. the rights to vote at general meetings of the Company attached
to any share in respect of which that Member is not so entered
in the Register; and

if so, giving particulars of the relevant shares and the name and residential or
business address of the person or body corporate in whose name those shares are
entered in the Register.

Who Must Make Statutory Declarations

Unless the Board otherwise requires, a statutory declaration under this Article must
be made:

(a) in the case of a Member who is a natural person, by that person;

(b) in the case of two or more Members in respect of any share heid or to be held
by them jointly, by each of them;

(c) in the case of a Member which is a body corporate, by a director or secretary
of that body corporate.

TRANSFER OF FORFEITED SHARES

Company May Authorise Person

For the purpose of giving effect to a disposal mentioned in Article 25, the Company
may authorise a person to effect a transfer of the shares sold to the transferee of the
shares.

Company Must Reqister Transferee

The Compaﬁ;} must effect the registration of the transferee as the holder of the
shares comprised in a transfer under Article 25 and the transferee is not bound to
see to the application of the purchase money.

Title of Transferee

The title of the transferee to the shares is not affected by any irregularity or invalidity
in connection with a disposal under this Article.

WHEN FORFEITURE PROVISIONS APPLY

Articles relating to forfeiture apply in the case of non-payment of a sum that, by the
terms of issue of a share, becomes payable at a fixed time, as if that sum had been
payable by a Call duly made and notified.

TRANSFER OF SHARES

Member May Transfer

Subject to this Constitution, a Member may transfer all or any of that Member's
shares by instrument in writing or transfer of marketable securities complying with
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94.

95.

95.1.

95.2.

MINUTES

The Board must cause minutes and records to be duly entered, in a timely manner
after the relevant meeting, in books provided by the Company and must record:

(a) the name of each Director present at each meeting of the Board and of any
committee formed by the Board;

(b) each declaration made, or notice given, by a Director either generally or
specifically of that Director’s:

()] interest in a contract or proposed contract; or

(if) holding of an office or property as a result of which a conflict of duty or
interest may arise;

(c) each order made by the Board and each committee formed by the Board;

(d) each resolution and proceedings of general meetings and of meetings of the
Board and committees formed by the Board; and

those minutes if purporting to be signed by the chairman of the-meeting to which they

relate or by the chairman of the next succeeding meeting are prima facie evidence of
the matters stated in those minutes.

MANAGING DIRECTOR

Appointment of Managing Director

The Board may from time to time appoint one or more of their number to the office of
Managing Director for the period and on the terms and with the powers it thinks fit
and, subject to the terms of agreement entered into in a particular case, may revoke
that appointment. If more than one Managing Director is appointed, the Board must
determine which Managing Director is not to retire by rotation.

Retirement of Managing Director

(a) Subject to Articles 72.1 and 95.2(b), the Managing Director (or if more than
one Managing Director has been appointed, that Managing Director
determined by the Board as not being subject to retirement by rotation) is not
subject ta retirement by rotation or to be taken into account in determining the
Directors who are to retire by rotation. The Board must not make subsequent
determinations to nominate another Managing Director where to do so is for
the purpose of infringing or circumventing the requirement under the Listing
Rules.

(b) If, at the time a Managing Director ceases to be the Managing Director
determined by the Board as not subject to retirement by rotation, the
Managing Director has been a Director for a period longer than the minimum
period or appointment provided in the Listing Rules, then that Director must
retire at the next meeting of the Company and may submit him or herself for
re-election at that meeting.
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96.

97.

97.1.

97.2.

97.3.

98.

98.1.

98.2.

99.

99.1.

99.2.

(c) The appointment of a Managing Director automatically terminates if that
person ceases to be a Director for any reason.

REMUNERATION OF MANAGING DIRECTOR

Subject to the terms of agreement entered into in a particular case and Article 79, a
Managing Director will receive the remuneration the Board determines whether by
way of salary, commission or participation in profits, or partly in one way and partly in
another. '

POWERS OF MANAGING DIRECTOR

Powers Exercisable

The Board may confer on a Managing Director any of the powers exercisable by the
Board, on such terms and conditions and with such restrictions as it thinks fit.

Powers Concurrent

A power so conferred may be concurrent with, or be to the exclusion of, the powers
of the Board.

.~

Withdrawal of Powers

The Board may at any time withdraw or vary any of the powers conferred on a
Managing Director.

SECRETARY

Office of Secretary

A Secretary of the Company holds office on the terms and conditions as to
remuneration and otherwise, as the Board determines.

Dismissal of Secretary

The Board may dismiss or suspend a Secretary.

SEAL

Safe Custody

The Board must provide for the safe custody of the Seal.

Use of Seal

The Seal may be used only by the authority of the Board, or of a committee of the
Board authorised by the Board to authorise the use of the Seal, and every document

to which the Seal is affixed must be:

(a) signed by a Director; and
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99.3.

99.4.

99.5.

100.

(b) countersigned by another Direction, a Secretary or another person appointed
by the Board to countersign that document-or a class of documents in which
that document is included.

Official Seal

The Company may have for use in any place outside the State in place of the Seal, 1
or more official seals each of which are a facsimile of the Seal with the addition, on
the face of each official seal, of the name of every place where it is to be used and:

(a) the person affixing that official seal must, in writing under that person’s hand,
certify on the document to which the official seal is affixed, the date on which,
and the place at which, it is affixed; and

(b) a document sealed with an official seal is deemed to be sealed with the Seal.
Share Seal

(@) The Company may have a duplicate seal which is a facsimile of the Seal with
the addition, on its face of the words Share Seal.

(b) A certificate sealed with the share seal is deemed to be sealed with the Seal.

~ -~

Documents Issued Under Seal

(a) All certificates for shares, Debentures, options and other securities or
interests in the Company must be issued under the Seal, the official seal or
the share seal and bear the autographic signatures of:

(i) one Director and the Secretary;
(i) two Directors; or
(iii) one Director and one other person appointed by the Board;

(b) unless there is for the time being either generally or in respect of a particular
transaction or class of transactions in force:

(i) a resolution of the Board adopting a method of mechanical signature
approved by the Auditor in which event the signature authorised by
resolution may be effected by the method adopted; or

(ii) a resolution of the Board that the certificate need not bear those

signatures provided that the method of sealing of those certificates
has been approved by the Auditor.

BRANCH REGISTERS

100.1. Branch Register

The Company may cause to be kept in any place a branch register of Members.
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100.2.

101.

102.

103.

103.1.

103.2.

104.

104.1.

104.2.

104.3.

Rules For Branch Register

Subject to the Corporations Law, the Board may make rules or directions as it thinks
fit for the keeping of a branch register and for the transfer of shares to, on or from a
branch register.

DIVIDENDS

The Board may declare and pay a Dividend in accordance with the Corporations Law.

INTERIM DIVIDENDS

The Board may authorise the payment by the Company to the Members of such
interim Dividends, subject to Article 105.1, as appear to the Board to be justified by
the profits of the Company.

NO INTEREST ON DIVIDENDS

No_Interest
Interest is not payable by the Company in respect of any Dividerd.

Dividends Payable Out of Profits

Dividends are only payable out of profits.

RESERVES

Setting Aside of Reserves

The Board may, before declaring a Dividend, set aside out of the profits of the
Company such sums as the Board thinks fit as reserves, to be applied, at the
discretion of the Board, for any purpose to which the profits of the Company may
properly be applied.

Use of Reserves

Pending any application, the reserves may, at the discretion of the Board, be used in
the business of the Company or invested in those investments the Board thinks fit.

Carrving Forward Profits

The Board may carry forward so much of the profits remaining as the Board
considers ought not to be distributed as Dividends without transferring those profits to
a reserve.
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105.

105.1.

105.2.

105.3.

106.

106.1.

106.2.

DECLARATION AND PAYMENT OF DIVIDENDS ACCORDING TO AMOUNTS
PAID ON SHARES

Declaration of Dividends

Subject to any special right as to Dividends attaching to a share:

(a) all Dividends will be declared and paid according to the proportion which the
amount paid (not credited) is of the total amounts paid and payable (excluding
amounts credited) on the shares in respect of which the Dividend is paid; but

(b) any amount paid up on a share during the period in respect of which a
Dividend is declared only entitles the holder of that share to an apportioned
amount of that Dividend as from the date of payment.

Amounts Paid in Advance

An amount paid, or credited as paid, on a share in advance of a Call is not for the
purposes of this Article paid, or credited as paid, on the share.

Dividend Declared Before Registration (of Transfer)

v~

A transfer of shares does not pass the right to a Dividend declared on those shares
before registration of that transfer.

DEDUCTIONS FROM DIVIDENDS

Deduction From Dividend For Calls

The Board may:

(a) deduct from any Dividend payable to a Member all sums of money presently
payable by that Member to the Company on account of Calls or otherwise in
relation to shares in the Company; and

(b) apply the amount deducted in or towards satisfaction of debts or liability in
respect of which the lien exists for that Call.

Retention of Dividends

The Board may retain the Dividends payable on shares in respect of which any
person under Article 35 is entitled to:

(a) become a Member; or

(b) transfer those shares;

until that person becomes a Member in respect of those shares or transfers them.
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107.

108.

108.1.

108.2.

109.

110.

110.1.

PAYMENT OF DIVIDENDS BY DISTRIBUTION OF SPECIFIC ASSETS

When declaring a Dividend, the Board may direct payment of that Dividend wholly or
partly by the distribution of specific assets, including paid up shares in, or Debentures
of, any other body corporate.

PAYMENT OF DIVIDENDS, INTEREST ETC. BY CHEQUE

Method of Payment

A Dividend, interest, or other money payable in cash in respect of shares may be
paid by cheque sent through the posted directed to:

(a) the address of the Member as shown in the Register, or in the case of joint
holders, to the address shown in the Register as the address of the joint
holder first named in that Register; or

(b) such other address as the Member or joint holders in writing directs or direct.

Joint Holders

A joint holder may give an effectual receipt for any Dividend, inferest or other money
payable in respect of the shares jointly held.

UNCLAIMED DIVIDENDS

Dividends unclaimed for 1 year after having been declared may be invested or
otherwise made use of by the Board for the benefit of the Company until claimed or
until the money becomes payable under a law relating to unclaimed money.

CAPITALISATION OF PROFITS

Capitalisation of Profits
Subject to Article 110.2, the Company in general meeting may resolve:

(a) that it is desirable to capitalise any sum being the whole or a part of the
amount for the time being:

(i) standing to the credit of a reserve account or the profit and loss
account;

(i) profits arising from a revaluation asset; or
(i) otherwise available for distribution to Members; and
(b) that such sum be applied, in any of the ways mentioned in Article 110.3, 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.
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110.2.

110.3.

110.4.

111,

111.1.

Recommendation by the Board

The Company may not pass a resolution mentioned in Article 110.1 unless that
resolution has been recommended by the Board.

Application of Sum

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

(a) in paying up any amount unpaid on shares held by Members;

(b) 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).

Board Must Give Effect to Resolution

Subject to Article 110.2, The Board must do all things necessary to give effect to the
resolution in Article 110.1 and, in particular, to the extent necessary to adjust the
rights of the Members among themselves, may:

(a) make cash payments in cases where shares or Debentures become issuable
in fractions; and

(b) authorise any person to make, on behalf of all the Members entitled to any
further share or Debenture on the capitalisation, an agreement with the
Company providing for the issue to them, credited as fully paid up, of that
further share or Debenture.

and an agreement made under an authority referred to in paragraph (b) is effective
and binding on all the Members concerned.

BOARD TO RESOLVE DIFFICULTIES

Settling Difficulties

For the purposes of giving effect to any resolution under Articles 107 and 110, the
Board may settle any difficulty which arises in regard to a distribution as it thinks
expedient and in particular may:

(a) sell shares not divisible by reason of fractions;

(b) fix the value for distribution of any specific asset;

(c) determine that cash payments will be made to Members on the footing of the

value fixed or that fractions may be disregarded in order to adjust the rights of
all parties; and
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111.2.

112.

112.1.

112.2.

112.3.

(d) vest those specific assets or cash payments in trustees on such trusts for the
person entitled to the dividend or capitalised sum as the Board determines.

Appointment of Person

Where necessary the Board may:

(@) appoint a person to sign on behalf of the person entitled to the dividend or
capitalised sum; and

(b) file in accordance with the Corporations Law;

a contract or particulars required under the Corporations Law or a contract agreeing
to accept fully paid shares in satisfaction of any Dividend or capitalised sum.

ACCOUNTS

Keep Proper Accounts

The Board must:

(@) cause to be kept proper accounting and other records to explain the
transactions and financial position of the Company and-enable true and fair:

(i) profit and loss accounts;
(ii) balance sheets; and

(i) other documents required by the Corporations Law to be attached to
the profit and loss account and balance sheet;

to be prepared from time to time; and

(b) cause those records to be kept in a manner which will enable them to be
conveniently and properly audited.

Retention of Accounts

The Company must:

(@) retain the records referred to in Article 112.1 for 7 years after the completion
of the transactions or operations to which they relate at the Office or such
other place or places the Board thinks fit; and

(b) keep those records at all times open to inspection by a Director.

Inspection by Members

No Member may inspect, take a copy of, or extract from, any account, book or
document of the Company except as conferred by law or this Constitution.
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112.4. Profit and Loss Account

112.5.

112.6.

112.7.

At the annual general meeting in each year, the Board must lay before the Company
a profit and loss account for the period since the preceding account made up to a
date not more than 5 months before the date of the meeting.

Balance Sheet

The Board must:

(@)

(b)

cause to be made out in every calendar year and to be laid before the
Company in general meeting, a balance sheet as at the date to which the
profit and loss account is made up; and

attach to each balance sheet a report by the Board with respect to the state of
the Company’s affairs and containing all information required by the
Corporations Law.

Copies of Accounts and Annual Reports to ASX

(@)

(b)

(©)

The Company must lodge with ASX the documents required to be lodged with
the Australian Securities an Investments Commission under Section 319 of
the Corporations Law.

The documents must be lodged immediately they are available, even if prior
to lodgment with the Australian Securities and Investments Commission and
in any event before the end of 90 days after the end of the accounting period
or such other period as the Listing Rules require.

The statement in the relevant form required by the Listing Rules must also be
lodged.

The Company must send the documents required to be lodged with ASX by
the Listing Rules to members within 19 weeks of the end of a financial year or
such other period as the Listing Rules require. .

The Company must lodge the relevant statement required by the Listing
Rules with ASX at the time the documents are sent to Members.

If the documents sent to Members are contained in an annual report including
information not lodged with ASX under the Listing Rules, the annual report
must be lodged with ASX with the relevant form required by the Listing Rules.

Contracts

(@)

In this Article contract includes any agreement or arrangement, formal or
informal, express or implied and includes an agreement that is not
enforceable by legal proceedings whether or not intended to be enforceable
but does not include a contract entered into in the normal day to day conduct
of the business of the Company or its subsidiary or assaciated companies.

Each balance sheet must contain by way of note attached:
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(M details of any material contract entered into by the Company, its
controlled entities or associated companies in which a Director has a
material interest; and

(i) particulars of any disclosable contract either still subsisting at the end
of the financial year or, if not then subsisting, entered into since the
end of the previous financial year giving, among other things:

A. the names of the parties to the contract;

B. the name of the Director if not a party to the contract;
C. particulars of the contract; and

D. the Director’s interest in that contract.

112.8. Compliance with Corporations Law

The profit and loss account, balance sheet and report which, under the Corporations
Law are to be laid before the Company in general meeting, must comply in all
respects with the Corporations Law and contain the statements required by the
Corporations Law and the Listing Rules.

112.9. Copies to Members

The Company must not less than 28 days before the date of the annual general
meeting send to:

(@) all persons entitled to receive notices of general meetings; and
(b) if the Company has been admitted to the Official List, to ASX;
a copy of each:

(c) profit and loss account;

(d) balance sheet; and

(e) each document required by the Corporations Law to be attached to the profit
and loss account and balance sheet;

which is to be laid before the Company in that meeting accompanied by a copy of the
Auditor’s report on those accounts and documents.

112.10.Copies of Documents on Request

(a) A member whether or not entitled to receive a copy of the profit and loss
accounts and balance sheets of the Company; and

(b) any holder of Debentures of the Company;
is entitled to be furnished with, on request without charge, a copy of the last

published profit and loss account and balance sheet of the Company including every
document required by the Corporations Law to be attached to that profit and loss
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113.

113.1.

113.2.

113.3.

113.4.

114.

114.1.

114.2.

account and balance sheet together with a copy of the Auditor's report on that
account and balance sheet.

AUDIT

Audit of Profit and Loss and Balance Sheet

Once at least in each year, the accounts of the Company will be audited and the
profit and loss account and balance sheet certified by the Auditor.

Audit of Reqisters

The Register and the registers of Debenture holders and option holders will be
audited at intervals of not more than 12 months by or as approved by the Auditor.

Appointment and Removal of Auditor

The appointment and removal of the Auditor and the Auditor's remuneration, rights
and duties are regulated in accordance with the Corporations Law.

Notice of Nomination

Notice of the nomination of any person other than a retiring Auditor for appointment
as Auditor must be given to the Company in accordance with the requirements of the
Corporations Law and the Listing Rules or if there are no such requirements which
are not overridden by this Constitution, then at least 35 days before the general
meeting at which the appointment of Auditor is to be made.

AUDITOR
Definition
In this Article officer includes Director and Company includes a body corporate
which is deemed to be related to the Company by virtue of Section 50 of the

Corporations Law.

Restrictions on Appointment of Auditor

A person may not be appointed or act as Auditor if:

(@) that person is not a registered company auditor as defined by the
Corporations Law; or

(b) that person or a body corporate in which that person is a substantial
shareholder is indebted to:

(i) the Company; or

(i) a corporation that is deemed to be related to the Company by virtue of
Section 50 of the Corporations Law;

in an amount exceeding $5,000.00; or
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114.3.

114.4.

115.

115.1.

(¢ that person or body corporate is:
(i) an officer of the Company;
(i) a partner, employer or employee of an officer of the Company; or

(iii) a partner or employee of an employee of an officer of the Company.

Appointment of Firm
A firm may not be appointed or act as Auditor:

(a) unless at least one member of the firm is a registered company auditor as
defined by the Corporations Law; or

(b) if any member of the firm or any corporation in which a member of the firm is
a substantial shareholder within the meaning of the Corporations Law is
indebted to:

(i) the Company; or

(i) a corporation which is deemed to be related to the Company by virtue
of Section 50 of the Corporations Law;

in an amount exceeding $5,000.00; or
(c) a member of the firm is:
(i) an officer of the Company;
(i) a partner employer or employee of an officer of the Company; or

(ii) a partner or employee of an employee of an officer of the Company; or

(d) if any officer of the Company receives any remuneration from the firm for
acting as a consultant to it on accounting or auditing matters.

Qualification of Auditor's Report

Where the Auditor has qualified the Auditor's report, a copy of that report must be
supplied immediately on receipt by the Company to ASX.

NOTICES

Form and Service of Notice

A notice given by the Company to a Member:
(a) must be in writing;
(b) may be served by:

(i) delivering it to that Member personally; or
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115.2.

115.3.

115.4.

115.5.

115.6.

(ii) sending it by prepaid post to that Member at that Member’'s address
shown in the Register or the address supplied by that Member to the
Company for the giving of notices; and

(c) in case of service by post, will be deemed to be given:
(i) in the case of a notice of a meeting, on the day after the day of its
posting; and
(ii) in any other case, at the time at which the notice would be delivered in

the ordinary course of post.
Joint Holders

A notice may be given by the Company to the joint holders of a share by giving the
notice to the joint holder first named in the register in respect of that share.

Address Outside Australia

Each Member whose registered place of address is not in Australia may from time to
time in writing to the Company notify an address within Australia which will be
deemed that Member's registered place of address for the purpose of this Article.

~ o~

No Registered Address

Where a Member has no registered place of address and has not notified the
Company of an address under Article 115.3 in Australia, notice posted up in the
Office is deemed to be duly served on that Member:

(@) in the case of a notice of a meeting, on the day after the date of it being
posted up; and

(b) in any other case, at the expiry of 7 days after it is so posted up.
Airmail
(@) If a Member has notified the Company in writing of a registered place of

address outside Australia, all documents to be sent to that Member must be
sent by air or by facsimile, or in another way that ensures it will be received
quickly.

(b) Notices are deemed to be duly served on that Member if sent through the
post by prepaid airmail in a letter, envelope or wrapper addressed to that
Member at that address, or at the time the facsimile is transmitted.

Notice in Case of Death or Bankruptcy

A notice may be given by the Company to a person enttled to a share in
consequence of the death or bankruptcy of a Member by:

(a) serving it on that person personally; or

(b) sending it to that person by post addressed to that person by name, or by the
title of “representative of the deceased” or “assignee of the bankrupt”, or by
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any like description at the address supplied for the purpose by the person or,
if no address has been supplied, at the address to which the notice might
have been sent if the death or bankruptcy had not occurred.

INFORMATION

A Member is only entitled to information regarding:
(a) the Company’s trading; or

(b) any matter which is, or may be, in the nature of a trade secret, or trade or
secret process which may relate to the conduct of the business of the
Company and which in the opinion of the Directors it will not be in the
interests of Members to communicate to the public;

if, in the opinion of the Board, it is in the interests of the Company to provide that
information.

WINDING UP
Definition

In this Article paid up includes sums credited or deemed to be paid up, or which
ought to have been paid up.

Application of Assets
If the Company is wound up the surplus assets must first be applied in paying off:

(a) the capital on any preference shares which are issued with a preference as to
the capital; and :

(b) any unpaid dividend to which the holders of those preference shares may be
entitled according to their respective rights between each other; and

if they are insufficient to pay off that preference capital and dividends in full, the
deficiency will, subject to the rights of those holders between each other, be borne by
those holders in proportion to the capital at the commencement of the winding up
paid up on those preference shares held by them respectively.

Assets Insufficient

(a) If the Company is wound up and the assets available for distribution among
the Members are insufficient after paying off the preference capital and
dividends under Article 117.2 to repay the whole of the remaining paid up
Capital, those assets are to be distributed among the holders of the remaining
paid up Capital so that as nearly as may be the loss is borne by the Members
holding the shares representing the remaining Capital in proportion to the
Capital paid up at the commencement of the winding up on the shares held by
them respectively; and

(b) if, in the winding up, the assets available for distribution among the last
mentioned Members are more than sufficient to repay the whole of the Capital
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paid up on those shares, other than those preferential as to Capital, in
proportion to the Capital at the commencement of the winding up paid up on
those shares held by them respectively;

but:

() this Article is subject to the rights of holders of shares issued on special
conditions.

No Fees or Commissions

(a) On:
(M) the sale of the Company’s main undertaking; or
(D)} the voluntary liquidation of the Company;

no fee or commission may be paid to any Director or liquidator unless it is ratified by
the Members in general meeting; and

(b) the Company or liquidator must give written notification of the amount of the
proposed payment to all Members at least SEVEN (7) days prior to the
meeting at which the proposed payment is to be considered.

-~

Preferential or Other Rights
On a winding up of the Company, if the liquidator thinks expedient, division may be
otherwise than in accordance with the legal rights of the contributories, except where
unalterably fixed by this Constitution, and in particular any class may be:

(a) given preferential or special rights; or

(b) excluded altogether or in part;

but in case any division otherwise than in accordance with the legal rights of the
contributories is determined, any contributory who would be prejudiced by that
division will have a right to dissent and ancillary rights as if that determination were a
Special Resolution passed under Section 507 of the Corporations Law.

Division of Property in Specie

(@) The liquidator in a winding up of the Company may, with the sanction of a
' Special Resolution, divide among the Members in kind the whole or any part
of the property of the Company and for that purpose:

(i) set such value as the liquidator considers fair on any property to be
divided,

(i determine how the division is to be carried out as between the
Members or different classes of Members.

(b) In the case of liability in respect of a holder of those shares entitled to any

asset on division in respect of those shares, the Member may, within 10 days
after the passing of the Special Resolution, by notice in writing direct the
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liquidator to sell the Member's proportion and pay to the Member the net
proceeds; and if practicable the liquidator must do so.

Vesting Property in Trustees

The liquidator may, with the sanction of a Special Resolution, vest the whole or any
part of the property of the Company 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 share or other security in re:spect of which there is any liability.

INDEMNITIES AND INSURANCE

Company May Indemnify Officer

The Company may indemnify or agree to indemnify any person who is, or has been,
a Director or other officer, or the Auditor, of the Company or a related body corporate
of the Company (in this Article, “Officer’) against any liability incurred at any time
whether before or after the time that this Article comes into effect, and whether or not
arising from a prior contingent liability, to any person (other than the Company or a
related body corporate) which results directly or indirectly from facts or circumstances
relating to the Officer serving or having served in that capacity provided that the
provisions of the Corporations Law are complied with in that regard and that the
liability does not arise in respect of conduct involving a lack of good faith.

Costs of Defending Proceedings

Every Officer of the Company will be indemnified by the Company against a liability
for costs and expenses incurred by that Officer in that capacity:

(a) in defending proceedings, whether civil or criminal, in which:
(i) judgment is given in favour of that Officer; or
(i) that Officer is acquitted; or

(b) in connection with an application in relation to any proceedings referred to in
paragraph (a) in which relief is granted to that Officer by the Court under the

Corporations Law.

Company May Pay Insurance Premium

The Company may pay, or agree to pay, a premium under a contract insuring an
Officer against a liability incurred by the Officer in that capacity, provided that:

(a) the provisions of the Corporations Law are complied with in regard to the
above; and

(b) the liability does not arise out of conduct involving a wilful breach of duty to
the Company or a contravention of Sections 232(5) or (6) of the Corporations
Law,

provided further however that the Company may pay such a premium under an

insurance contract against a liability for costs and expenses incurred by the Officer
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incurred in defending proceedings, whether civil or criminal and whatever their
outcome.

Board to Aaree to Indemnity or Insurance Gontract

Any indemnity or insurance contract referred to in this Article may be in such terms
as the Board determines and, in particular, may apply to any act or omission
occurring prior to or after the time the indemnity is given or the insurance contract is
entered into.

Disclosure in Director's Report

Subject to any exception provided for in the Corporations Law, full particulars of the
Company’s indemnities and insurance premiums in relation to any Officer must be
included each year in the Directors’ report in compliance with the requirements of the
Corporations Law.

Duration of Indemnity

The benefit of any indemnity given pursuant to this Article will continue, even after its
terms or the terms of this Article are modified or deleted, in respect of a liability
arising out of any act or omission occurring prior to the modification or deletion.

~ =~

Notification and Settlement of Claim

A person indemnified under this Article (“Indemnified Person”) must notify the
Company as soon as reasonably practicable after becoming aware of any claim
which gives rise or could give rise to a liability of the Company to the Indemnified
Person (“Claim”), and must not settle or compromise the Claim or make any
admission or payment in relation to the Claim without the prior written consent of the
Company.

INTERPRETATION

Reference to Statutes

A reference to a statute includes a regulation, by-law, requisition and order made
under the statute and any amendment to or re-enactment of that statute, regulation,
by-law, requisition or order for the time being in force.

Headings

Headings do not affect the interpretation of this Constitution.

Sinqular, Plural and Gender

Where applicable:
(a) words denoting the singular include the plural;
(b) words denoting the plural include the singular; and

(c) words denoting a gender include each gender.
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Reference to a Person and a Body Corporate

Where applicable:
(a) a reference to a body corporate includes a natural person; and
(b) a reference to a person includes a body corporate.

Month and Year

Unless contrary to the sense or context:
(@) month means a period commencing at the beginning of any day and ending:

(i) immediately before the beginning of the corresponding day of the next
calendar month; or

(i) if there is no corresponding day of the next calendar month, at the
expiry of the next calendar month; and

(b) year means a period of 12 months commencing on January 1.

Expressions in Corporations Law

-

Except where the contrary intention appears, an expression in this Constitution has
the same meaning as in the Corporations Law.
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