Uo &sh [euosled Jo



P
< .
©
@ .
@9
-
©
-
O
=3
@8
By
@5.
LL

CONTENTS

NAME PAGE
DEFINITIONS AND INTERPRETATION .....c.cccoricimcrmicssssissssossssssrsasmsnsnssnsnsorsssone 1
0 IS T B 1= 151 1To 5 L S 1
1.2 INEEPTELALION e e s ettt ree e e e e e 3
1.3 Replaceable TUIES ... eeccrerrerenrsnsss s s e s s smmn e s sass b bs s b ssanamias 4
1.4 EXErCISiNG POWELS ..coocuicireeemrcmrsssnessmristes st s s s s e st s arnmss s msssnsssas srsasassnsann 4
T O 0 T4 T O U 5
SHARE CAPITAL AND VARIATION OF RIGHTS ..ot ivvimerinme s nnsrine s sesnsnans cmens 5
2.1 Company's power to convert shares into larger or smaller number .................5
2.2  Reduction of Capital........co oot e 5
2.3 Alteration of Share Capial.....c..vcvcveeviveerresverrrr e rrrrsrsserrrssssssseseeesesaeeeaeeseas 5
2.4 Variation of TIghES .. e s res st e s s s en e s e 4]
ISSUES OF SHARES.......coi i ivenmstsisatiraersassrasss snnsssssnsansmsssses semsssans sany ponss s smresassasuns 6
3.1 . Directors foISSU Shares ...t 6
3.2 Preference Shares..........cv v ccnmcenrvimnnrimrc ittt s rss st s s ssreaes s 6
3.2.1 Subject to the Corporations Act, the directors may issue

Preferance SHAIES ... et st aa e s bt bbe e 6
3.2.2 Terms OF ISSUE et e e s cr s e emr e re s sns e s baeaaeaeereennnsanens 7
3.2.3 Dividend FIghtS ..o st s naee 8
3.2.4 Entitlements and priority as to payment of dividends..........c.eeeeivrimnvnenns 8
3.2.5 Right to additional preference shares....... ..ot ]
3.26 Repayment of capital and priority as to payment........ccooeeonrrieeeee e 9
3.27 VolNg MGhES ettt e s e s e e a e e nn 10
3.2.8 Payments denominated in fOreign CUITENCY .......cvvceecerrrerrerrommreesserreaseensas 11
329 CONVEISION . cciiaiiricarerrssreeressierterrasssesessssareasssssrsnreatarsnmenas sesmmnntrnassanssrres 11
3.2.10 Variation of Hghts ..o et nee e s e 11
3.2.11 Additional rights of preferance Shares.....cciveerirrirerssssssasreears s e s rssacees 11
3.2.12 LISHNG TUIBS coee ettt et ee e e s e se s s raase e s s e rne e 12
3.3 Recognition of equitable and other claims........c.ccocerecrie e 12
3.4 Joint holders of Shares ... e rme s s rmeee e 12
CALLS ON SHARES. .....cccvctimscivns tatissssmsmmens s ssnnsssrs sressns sassssnssnasssssnssasssnsassssensssns 13
B CaAlIS o es s e s s s r e st et e s e s e e asa s s e s e aea s rranes 13
4.2 Interest on Calls ... e e 13
4.3 Sums due on allotment are Calls.......co.cee e 13
4.4 Powerto differentiat ..........cceeeeoieniciiiiiici e oo 13

4.5 Payment of calls in @dvance ... 13
4.8 Proof of @iy ... s 13

FORFEITURE, LIEN AND DIVESTMENT ..c.cciinvneecinmmmierimasssnessssurssrarssanmssescansns 14
8.1  Forfelfure Of SHAIES .. cmrs i it er st ss st s e s e s s s e rveensssvannens 14
5.2  SUMender Of ShaTES ... ireecci it cetesecs s sr b essaareass e snesinssssasnnsssannteenemnenes 18
5.3 LiEN 0N SHBIES vt risrrernsrees e eses s inaes s s ve e s s ar s nrrsr e s arers semtasaatyreresaans 15
5.4 Divestment of Shares ... rr v e es e e nrea s s e asaane s e s ramas 16
5.4.1 Procedure when a holding is less than a marketable parcel........cccoeeeeee. 16

5.4.2 Divestment of newly created holdings of shares of less than a

marketable parcel.......c..vvcvecr s e 1B
5.4.3 SalR PrOCEAUIE ..ottt irrmnrnreee s ecer e rorr e semses s e s saase s s s raranss e ninn 17
5.4.4 General ProVISIONS .cccvoicoeercererrsrer e cee e e s e e ees e e st e r e e eceeeemmsesbes s anne e s s nne s 17




For personal use only

CLAUSE
6.

7.

10.

1.

NAME PAGE
INDEMNITY FOR TAXATION ..o st issninscssmnsusrns sessmmsssssmssnsssss smsssnsssnansesnsaras 18
TRANSFER OF SHARES......oicce e raamerssitissnmiscescescisssssnsmns ssnssansanssnsasasassssmusnosasen 19
7.1 Instrument of transfer ... e e 19
7.2 Registration proceaure ... s e ey 19
7.3 Directors may decline to register ..o 20
7.4 Suspension and closure of the register........ e, 20
7.5 Company fo retain instrument of Fansfer ... 20
7.6 Automated securily fransfer systems........or e, 20
TRANSMISSION OF SHARES.........ccceecmeecres s e e secs e st sasnssmanss s sinsnasss 21
8.1 Transmission of shares on death of holder.........coo s 21
8.2 Right of registration on death or bankruptcy .......co e 21
8.3 Effect of fransmiSSion ... .ot ceccnr s e r e s e et e s s 21
GENERAL MEETINGS........coce e iorcmrsennierncnsnsssssssersmsssnss smrsmesassans boot bbb ab baasabsas 22
9.1 Calling general MeetiNgS ..o e rnenr e vttt san s s e ae e 22
9.2 Postponement or canceliation of general meeting .......ccvevevvevreeecviiiiiccinaen, 22
9.3 Persons entitled to notice of general meeting ......ocoe v 22
9.4 Notice of general MeetiNg..... e cene e reae s sne 22
PROCEEDINGS AT GENERAL MEETINGS......ccovtiimemisiinrcenssmsessenscasssssssesrssencas 23
10.1 Admission to general Meetings........ccceee i iricer et e 23
10.2 Represemtation of Member..........ccoccvvvi s nrer e ree s e e s s rrnneeerens 24
0.3 QUOTUITE ..oeee et ecrmeescisrrerssstest s s sssesstenssass st s nerasnensssasssersssismnesssoranasnserasssbesasoss 25
10.4 Failure 10 aChiBVE QUOMUM ..ociiiiniriirere e eeea e s e s e e e s e er e e s s sses e s s s sanesoan 25
10.5 Appointment and powers of chairman of general meeting...........cccoeeeeeeeeei . 26
10.6 Adjournment of general Meeting «....ooovcr e 26
10.7 Voling at general Meating....... oo crreerrrerers s crrme e e e e e cabbe s sires 26
0.8 POl .ottt re s s s e e sr e e s e s e s s st e e e et ace e 27
10.9 Equality of VOIeS .o reer v e e nssnas 2T
10.10  Enfillement o VO ..o nrerrne s ncsrresrrns e sstssesiassesssne 21
1011 Joint shareholders’ VOIE ... rer e e er e s 29
10.12  Votes of certain Members ...t 29
1013 Noentilement.... ...t et rs e s re s rer e s sman s e 30
10.14 Objection to voiing qualification ...........v oo 30
10.15  APPOINMENT OF PrOXY o reviiicrrerrres e eeecrramsrrr s s ess e maee st e e e eeesanesaesanas 30
10.16 Deposit of proxy and other INStUMENIS. ...t 30
10.17 Electronic transmission of proxXy INSIMUMENES ...vvveeeeerieeeaecreinnmrerrrrserressenes 31
10.18 Validity of vote in certain CircUmMSIanCes...oovvrcervrecesrrerssrrsrress s sssssesans 31
10.19 Director entitled fo attend and speak.........ccverrrirrcennnnr e 32
THE DIRECTORS oo rceccemtrscmsscsnsssssnsme s sre s as e s somsssmamrssmasas sanmssse s nms somnisns 32
11.1 Number and appointment of direclors .......ccoivverrr i 32
11.2 Election of direlors. ...t rceeeecrt e e e ree s ereare s rea s e sass e senan e s e eens 33
11.3 Qualification of direCiors ...t s nee s e 33
11.4 CasUBI VAGANGCY -....oeneietieietie ettt b sett b aenese e sbessbasstastnasbasnessnensarnnrss DO
11.5 Appointment of managing director and executive directors .......ccccoeeeciiiiiin, 34
11.6 Remuneration of direCtors ... e s rn s 34
11.7 Remuneration of managing director and executive directors .........ccecvvevennnen. 35
118 Directors IMErEs,. ..t rer e e s e e e s s smme v sembesit s 35




=
g 13
O
@
@ .
-
E 16
S "
2
)
O,
&1 17.
©
[LH:I 14.

NAME PAGE
11.9 Vacation of office of director...... e e sressrares e 36
POWERS AND DUTIES OF DIRECTORS .....cccoioicimiserssmmssemrscssssasssnescacssenesssosans 37
12.1 Directors 10 Manage CoOMPANY ... v it see st esee e ins s saesrnne s seesann s 37
12.2 Powers cof managing director and executive directors.......cccciiivininicicnnan, 37
12.3 Appointment of AHOTNEY ...ccciviivrceicrsrrcsriereeeserasserssccssrenn s nea s s et remecasss s 38
PROCEEDINGS OF DIRECTORS ... coestvnrrsmcanesrmsssssesesmmssss senssisnssssssssassnnns 38
13.1 Directors’ MEEtiNGS.....ccoccvecreerce et reare s s aee e e s b s s e s 38
13.2 Quorum for directors’ MeetiNg ........civeeveiriieeririererrs s rvarerrsrrreessc e rrasssssses 38
13.3 Chairman and deputy chairman of directors ........ccemeevecrrerrernrenieeererernee 39
13.4 Questions decided DY MEJONItY..cc.ccvver e remrire e rmrerines sseserssnc e e ssmeevaens 39
13.5 Directors’ COMMIMEES . ..ot eree e snr s s er s 39
13.6 Delegation 10 2 direCtor .o e s 40
13.7 Written resolution by dir@Ctors ... 40
13.8 Validity of acts of direClors.......ccce e it 41
L2 {0 24 o I - . 4
14.1 Appeintment and removal of secretary ...........cocveermcervernervonrrencsievrecrasiies 41
14.2 Powers and duties of SECTEtary ......cevvevvrevereerrrrssrsrtersssrerimrnessssssesssnsreesed
COMMON SEAL AND CERTIFICATE SEAL .....convcccmmrrcssssenmansissssmmssesssssnsssnens 41
15.1 CuStoAY OF SBAIS ..covir ettt ettt ctte s et et e e e s st e e reaan 41
15.2 Use of COMIMON SEEL.......coocciiiiiiccirecc v eeeeee e rm s seaasseassssara e semaassmssnansees 41
15.3 Use of certificate SBal.......... e vererrennr s ce s avenss sst e s 42
154 SEaI TROISIEE 1vreruierrasrrerrrrrsrrrrrsrsrrrerissserrssessssrerrassssrensisssrrrerssarssarasseemsrersrasses 42
DIVIDENDS AND RESERVES ..........coimiirsirrervereessesesmssessessmensssessnmsssms sasssamessmees 42
16,1 DIVIHENAS. . ceeeie e cer sttt r s et s e s s s sm s e s s s s se e raserreseassrrenneass 42
16.2 Amend resolution to pay dividend.........c.ccii i seease e 42
16.3 Reserves and profits cammied forward ... .ot e e 42
16.4 Calculation and apportionment of dividends .......ccccocicinriciciireccnenicnne e 43
16.5 Payment of divIdends ... sres e e e 43
16.6 Distribution of Specific as5etS ... 44
16.7 Share inVestmeEnt Plan ... s s 44
16.8 Dividend selection Plans ... e e e s 44
16.9 Capitalisation of reserves and profifs........cocecciiir et 45
T6.10  ANCIHIANY POWEES . .ivies st cctin s s ey s emss s sestbbbe cesssnssbans sasrbenasansnes 45
NOTICES .....ooorett i rceereevasiessirtrvr s rrsas s bitim smsann s s smme s smms sems e nsames smeessbnnareess sesdbbsS mnsntiren 46
171 Giving of NOLICES ..ccccoriiiiiirecr et enemses e reees s §
17.2 Other communications and docUmMENts ...........cceeceercrnenrensrrreerensesrnsssnnernenesrsn 7
17.3 WHEEN NOHCES oot rsr e et s e e e s e reas 47
17.4 Deemed SEIVICE ....oooi e re e ree e s s ssrrasecsene e s ere s rane s e smmre s sre e s asmc e e namasas 47
INSPECTION OF RECORDS .......coeremrmsnisiimsssinessismesarsasrssassssasssssssssss sensssnsssnsssas 47
18.1 InsSpection bY MEeMDBETS ..o e recreerecire s emra s e sse s e rsme s s marerenes 47
18.2 Members not entitled 10 dISCOVEIY vt en 43
[T I (O O 48
19,1 Persons fo whom articies 19.2 and 194 apply ..cccoereev i 48

9.2 INOEMINIY..c.eeecrircii e ernrese e e e s v ar s asesressenasass s anen o s smomsnnsabass 48




For personal use only

CLAUSE

NN
-

NAME PAGE
19.3 Extent of iINdemnily ..ot e 48
9.4 INSUIBNCR 11evecreeicereerieeeeir s e eeeae e eeetresssnsrassrenseraes samaressassraamre s assbess s enarans srane 43
9.5 SAVINGS oottt rrrs et s s s e s se e e e d e s e b penaR R AT e e ar e 49
9.8 DBEU ... i eeeececciirirsreer e e vt e semn e ne e et esaE s sRe s e e s v s e nsvner s e an 49
WINDING UP ...t cccicsnsansinstiestussssssas ssnnnanssssnsns snmsss s snsssasssanss e es ivansansnnasnnsnres 49
RESTRICTED SECURITIES . .ccvtineccaastisrssssenensasasssasssassesansass sesssnessnsnnsmnssesnmresnssssmns 49




For personal use only

Corporations Act

Company Limited by Shares

CONSTITUTION
OF
COMMONWEALTH BANK OF AUSTRALIA

1. DEFINITIONS AND INTERPRETATION

1.1  Definitions

In this constitution, untess the contrary intention appears:

"article™ means a provision of this constitution as amended or added to from time to time;

“ASTC settlement rules” means the operating rules of ASX Settlement and Transfer Corporation

Pty Lid and, to the extent that they are applicable, the operating rules of the Australian Stock
Exchange Limited and the operating rules of the Australian Clearing House Pty Limited;

"auditor” means the auditor or auditors for the time being of the company;

"the board" or "the directors” means the whole or any number of the directors for the time being or
arly number of them assembled at a duly convened meeting of direciors (not being less than a
guorum);

"business day" means a day on which the Exchange is open;

"capital” or "share capital” means the share capital for the time being of the company;

"company” means Commonwealth Bank of Australia;

"constitution” means this constifution as amended or added to from time to time and a reference to
the memorandum and articles of association of the company as in existence prior to the
commencement of the Company Law Review Act 1997 shall be taken to be a reference to this
constitution;

"the Corporations Act' means the Corporations Act 2001 (Cth);

“direct vote” means a vote by a member delivered to the company by post, fax or other electronic
means approved by the directors and in accordance with this constitufion and any regulations
made by the board under article 10.7(e);

"director" means a director for the time being of the company;

"Exchange” means Australian Stock Exchange Limited or such other body corporate that is
declared by the directors to be the Company's primary stock exchange for the purposes of this
definition;

"executive directot™ means a director who is appointed to that office pursuant fo article 11.5{a);
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“listing rules" means the official listing rules of the Exchange as amended and-in force from time to
time;

"managing director” means a person appointed as managing director pursuant to article 11.5(a)
ard includes an acting managing director;

"marketable parcel” means, in respect of any shares, that number of shares which would be a
marketable parcel as defined in the listing rules;

"member” means a person entered in the register as a shareholder of the company;
"month” means calendar month;
"official list® means the official list of the Exchange;

"official representative” means a representative appointed by a body corporate under article
101.2(b) or otherwise appointed under the Carporations Act;

*paid up” includes credited as paid up;
"proper ASTC transfer” has the meaning given fo that term in the Corporations Regulations 2001;
“record time” means:

(a) in the case of a meeting for which the caller of the meeting has decided, under the
Corporations Act, that shares are to be taken to be held by the persons who held them at a
specified time before the meeting, that time; and

(b}  in any other case, 10pm eastern standard time on the last preceding trading day (as that
term is defined in the listing rules) or 48 hours before the meeting (whichever is later);

"register” means the register of members to be kept pursuant fo the Corporations Act and where
appropriate includes:
(@}  asub-register conducted by or for the company under the Corporations Act; and

{b)  abranch register,;

"ragistered address” means the address of a member in the register or such other address as the
mzmber may from time to time in writing notify to the company as the member's address for the
service of notices;

"registered office” means the registered office for the time being of the company;

"related body_corporate” means any body corporate which by virtue of section 50 of the
Corporations Act would be deemed to be related to the company;

"restricted securities” has the meaning given fo that expression in the listing rules;

"seal” means the common seal or the certificate seal of the company;

"secretary” means a person or persons appeinted by the directors pursuant to article 14.1 to
perform the duties of secretary of the company and includes an acting secretary;

"share” means a share in the capital of the company;

“voting member" means, in reference to a meeting of the company, any person who is or was the
registered holder of a voting share at the record time, except as provided in article 10.13;
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"voting share” means any issued share in the capital of the company that confers a right o vote,
nct being a right fo vote that is exercisable only in limited circumstances as described in the
definition of "voting share" in section 9 of the Corporations Act.

1.2 [Interpretation
In this constitution, unless a contrary intention appears:

(a) (i headings are inserted for convenience only and do not affect the construction of this
constitution;

(in words importing any gender include the cther genders, words importing persons
include bodies corporate, bodies politic, partnerships, joint ventures, associations,
boards, groups or other bodies (whether or not the body is incorporated), words
importing the singular inciude the plural and vice versa, and where a word or phrase
is given a particular meaning, other parts of speech and grammatical forms of that
word or phrase have corresponding meanings;

(i}  areference to a person includes that person's successors and legal representatives;

(v) a reference fo a statute or reguiation (or fo a provision of a statute or regulation)
means the statuie, regulation or provision as modified or amended and in operation
for the time being, or any statute, regulation or provision enacted in lieu thereof and
includes any by law, order, regulation, rule or other statutory instrument for the time
being in force under the statute, regulation or provision;

v) a reference to the listing rules or the ASTC settlement rules includes any variation,
consalidation or replacement of those niles and is to be taken to be subject to any
applicable waiver or exemption;

(viy & word or expression in this constitution that deals with a matter dealt with by a
provision of the Corporations Act has the same meaning as in that provision.

{vii}  subject to article 1.2(a)(vi), an expression in an article that is used in the Comporations
Act, has the same meaning in this constitution as in the Corporations Act.

(b) a reference in this constitution to a parily paid share is a reference to a share on which
there is an amount unpaid;

(c) a reference in this constitution to an amount unpaid on a share includes a reference to any
amount of the issue price which is unpaid;

(d}  areference in this constitution to a call or an amount called on a share inciudes a reference
fo a sum that, by the terms of issue of a share, becomes payable on issue or at a fixed
date;

(e)  areference in this constitution to a member for the purposes of a meeting of members for
which the caller of the meeting has determined a record time is a reference to a registered
holder of shares as at the relevant record time;

4] a reference in this constitution to a member present at a general meeting is a reference fo
a member present in person or by proxy, attomey or official representative; and

(g} a reference in this constitution to a person holding or occupying a particular office or
position is a reference to any person whe occupies or performs the duties of that office or
position.
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1.3

Replaceable rules

The provisions of the Corporations Act relating to a company's internal management which are
described as replaceable rules do not apply to the company except inscfar as they are repeated in
this constitution.

1.4

(a}

(b}

(c)

(d)

{e)

M

_—
«Q
—

Exercising powers

The company may, in any way the Corporations Act permits:
(i) exercise any power,;

(i) take any action; or
(i)  engage in any conduct or procedure,

which, under the Corporations Act a company limited by shares may exercise, take or
engage in.

Where this constitution provides that a person “may” do a particular act or thing, the act or
thing may be done at the persen’s discretion.

Where this constitution confers a power to do a particular act or thing, the power is, unless
the contrary intention appears, to be taken as including a power exercisable in the same
way and subject to the same conditions (if any) to repeal, rescind, revoke, amend or vary
that act or thing.

Where this constitution confers a power to do a particular act or thing, unless the contrary
intention appears, the power may be exercised from time to time.

Where this constitution confers a power to do a particular act or thing concerning particular
matters, the power is, unless the contrary intention appears, o be taken fo include a power
to do that act or thing as fo only some of those matters or as to a particular class of those
raatters, and to make different provision concerning different matters or different classes of
matters.

Where this constitution confers a power to make appointments fo an office or position
(except the power to appoint a director under arficlie 11.4(a)), the power is, unless the
contrary intention appears, to be taken fo include a power:

(i) to appoint a person to act in the office or position until a person is appointed to the
office or position;

(i) io remove or suspend any person appointed (without prejudice to any rights or
obligations under any contract between the person and the company); and

(i) to appoint another person temporarily in the place of any person removed or
suspended or in the place of any sick or absent holder of the office or position.

Where this constitution gives power fo a person to delegate a function or power:

)] the delegation may be concurrent with, or (except in the case of a delegation by the
directors) to the exclusion of, the performance or exercise of that function or power
by the person;

(i} the delegation may be either general or limited in any way provided in the terms of
delegation;
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1.5

(@)

(b)

(c)

2.

2.1

(i)  the delegation need not be o a specified person but may be to any person holding,
accupying or performing the duties of a specified office or position;

(iv)  the delegation may include the power to delegate; and

{v) where performing or exercising that function or power depends on that person's
opinion, belief or state of mind about a matter, that function or power may be
performed or exercised by the delegate on the delegate’s opinion, belief or state of
mind about that matter.

Currency

The directors may determine that any amount payable to the holder of a share, whether in
relation to dividends, repayment of capital, participation in surplus property of the company
or otherwise, will be paid in the cumency of a couniry other than Australia where
appropriate.

The directors may determine or provide for the determination of the applicable exchange
rate, fix a time before the payment date as the time at which the applicable exchange rate
will be determined for that purpose and determine the method of payment.

The directors may settle any difficulty arising in regard to any payment made in a currency
cther than Australian currency as they consider expedient.

SHARE CAPITAL AND VARIATION OF RIGHTS

Company's power to convert shares into larger or smaller number

Subject to the Corporations Act and, if applicable, to arlicle 2.4, the company may convert all or
any of its shares into a larger or smaller number of shares or reclassify shares from one class fo
another by resolution passed at a general meeting.

2.2

(@)
(b)

(©)

2.3

Reduction of capital
The company may reduce its share capital in any manner permitted by the Corporations
Act.

Where the company reduces its share capital in accordance with the Corporations Act, it
may do so by way of payment of cash, distribution of specific assets (including shares or
other securities of another corparation), or in any other manner permitted by law.

Where the company reduces its share capital by way of distribution of specific assets,
article 16.10 applies.

Alteration of share capital

Subject to the Corporations Act, the directors may do anything required fo give effect to any
resolution altering the company's share capital, including, where a member becomes entitled to a
fraction of a share on a consolidation:

(@)
(b)
(c)

(d)

making cash payments in lieu of the fractional entitlement;

determining that fractions may be disregarded in order to adjust the rights of all parties;
appointing a trustee to deal with any fractions on behalf of members; and

rounding up each fractional entitlement to the nearest whole share.
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(a)

{b)

(€

3.1
(@)

(b}
(c)
3.2

3.2.1
(a)

Variation of rights

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class)
may, whether or not the company is being wound up, be varied with the consent in writing
of the holders of three-quarters of the issued shares of that class, or with the sanction of a
special resolution passed at a separate meeting of the holders of the shares of the class.

The provisions of this constitution relating to general meetings (including article 10.2) apply
so far as they are capable of application and mutalis mutandis to every such separate
meeting except that a poll may be demanded:

(i) by the chairman of the mesting;

(i) by not less than 10 holders of shares of the class present in person or by official
representative, proxy or attorney;

(ify by a holder or holders of shares of the class present in person or by official
representative, proxy or attorney and representing not less than 10 percent (10%) of
the total voting rights of all the holders of shares of the class; or

(v} by a holder or holders of shares of the class present in person or by official
representative, proxy or attorney, being shares on which an aggregate sum has been
paid up equal to not less than 10 percent (10%) of the fotal sum paid up on all the
shares of the class.

The rights conferred upon the holders of the shares of any class shall, unless otherwise
expressly provided by the terms of issue of the shares of that class, be deemed not to be
varied by the creation or issue of further shares ranking equally with the first-mentioned
shares,

ISSUES OF SHARES

Directors to issue shares

Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares but subject to the Corporations Act, shares in the company shall
be under the control of the directors who may allot, issue or grant rights ot options in
respect of, or otherwise dispose of, shares to such persons, for such price, upon such
conditions, at such fimes and with such preferred, deferred or other special rights or
resirictions, whether with regard to dividends, voting, refurn of capital or otherwise as the
directors determine.

The directors may issue shares paid up in full on allotment or partly paid in such amounts
as the directors think fit.

The directors shall have the right fo settle the manner in which fractions of a share,
however arising, are to be dealt with.

Preference shares

Subject to the Corporations Act, the directors may issue preference shares:

which are, or at the option of the company are {o be, liable to be redeemed by the company
on such terms and conditions and in such manner as the directors determine before the
issue thereof; and
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(b

whether the shares are redeemable or non-redeemable, with any of the rights set out in this
article 3.2 and with such other rights, not inconsistent with this article, as are conferred by
the terms of issue of the preference shares.

3.2.2 Terms of issue

Prior to the allotment of any preference shares the directors shall determine with respect to such
shares the following matters or the manner in which such matters shall be determined:

(@)

(o)

where the preference shares are redeemable,

(i) the amount payable on redemption;

(iiy the redemplion date;

(i) the time, place and manner of redemption; and

(ivy the conditions for exercise of the rights of redemption by the holder or by the
company;

in any case,

{iy the rate or amount of dividends (including any additional dividends) at any time or
from time to time, the basis {if any) upon which the amount of a dividend will be
increased to take account of tax or other fiscal impost and the basis (if any) upon
which the amount of any dividend otherwise payable in respect of the shares reduces
by reference to other amounts paid to the holder of the shares;

(i} the times or circumstances for payment of dividends on the shares;

(i) the periods in respect of which the dividends are payable;

(v) the funds out of which the dividends are to be payable;

{v) the premium (if any) payable;

{vi) the currency in which dividends or capital or both are to be paid;

(vii) whether or not the issue of further shares ranking equally with the preference shares
In any or in any stated respect is permitted;

(vili} {viii)whether the preference shares are convertible into shares of another class and, if
s0, in what circumstances;

(ix} if required under arlicle 3.2.7(b)(ii), the market value, or the mechanism for
determining the market value, of an ordinary share at the date of allotment of the
preference share;

{x) if the preference share has the rights set out in article 3.2.3(d), any right of the holder
of the preference share on redempticn or in a winding up o payment of an amount
equal to a dividend of the type described in article 3.2.4(d};

(xi} if the preference share has the rights set out In article 3.2.6(b}(iii), the sum or the

(xii)

mechanism for determining the sum to which the holder of the preference share has
the right to payment in a winding up;

if applicable, any reference raie for the purposes of arficle 3.2.8; and
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(xiii) such other matters as the directors may determine.

3.2.3 Dividend rights
The directors may issue preference shares with such rights o dividends as set out below:

(a)
(b

(c)

(d)

(e)

a right to cumulative dividends with or without any further right to participate in profits
available for dividends;

a right to non-cumulative dividends with or without any further right to participate in profits
available for dividends;

a ftight to non-cumulative dividends and a right to additional preference shares in
accordance with article 3.2.5 but with no further right fo participate in profits available for
dividends;

a right to non-cumulative dividends and, to the extent (if any) specified in the terms of
issue, to additional dividends in connection with the conversion of a preference share into
an ordinary share and fo additional dividends In circumstances where a dividend
contemplated by the terms of issue has not been paid in full on the preference shares and:

(i} a dividend has been, or is sought fo be, declared or paid on shares ranking pari
passu with or junior to the preference shares or a sum is, or is sought to be, set aside
for the payment thereof; or

(i) shares in the company have been, or are socught to be, repurchased, redeemed or
beneficially acquired by the company, or a sum is, or is sought to be, set aside or a
sinking fund is, or is sought to be, established for such a purpose,

but with no further right to participate in profits available for dividends; or

no right o dividends.

The terms of issue of preference shares may provide that fo the extent that an amount is paid to a
holder of preference shares other than by way of dividend paid by the company, the amount of any
dividend otherwise payable to the holder in respect of the preference shares reduces in a manner
specified in the terms of Issue.

3.2.4 Entitlements and priority as to payment of dividends

The holders of preference shares will rank for payment of dividends to which they are entitled in
accordance with the provisions set out below:

(a)

(b)

(c)

Holders of preference shares shall rank equally for payment of dividends and in priority to
all holders of other classes of shares.

Where the holder of a preference share has a right o cumulative dividends, the holder
shall have the right on redemption or in a winding up to payment of an amount equal to all
arrears of or accrued dividends down to the date of redemption or of commencement of the
winding up {(as the case may be), whether earned or declared or not, with the same priority
in relation to other shares or other classes of preference shares determined pursuant to
article 3.2.4(a).

Where the holder of a preference share has a right to non-cumulative dividends under
article 3.2.3{b)or 3.2.3(c) the holder shall have the right on redemption or in a winding up to
payment of an amount equal to the dividend entitlement for any dividend date which has
then most recently occurred (and which has not been paid by the company)} pricr to the
date of redemption or of commencement of the winding (as the case may be), only if a




dividend has been declared by the directors, and with the same pricrity in relation to other
shares or other classes of preference shares as determined pursuant to article 3.2.4(a}.

The holder of a preference share which has the right to a hon-cumulative dividend set out
in article 3.2.3(d) shall have, to the extent (if any) determined by the directors prior to
allotment of the preference share, the right on redemption or in a winding up to payment of
an amount equal to any dividend (whether earned or declared or not) which, pursuant to
the terms of issue of the preference share, the company was required to pay to the holder
or, if there had been sufficient distributable profits, would have been required to pay fo the
holder, prior to redemption or the commencement of the winding up (as the case may be),
with the same priority in relation to other shares or other classes of preference shares as
determined pursuant to article 3.2.4(a). Except to the extent provided pursuant fo this
article 3.2.4{d), the holder of such preference share shall not have a right on redemption or
in a winding up to payment of an amount equal to or in respect of arrears of, or accrued but
unpaid, dividends.

—
j= X
—

.25 Right to additional preference shares
(ay It
(i} a preference share is issued with the rights set out in article 3.2.3(c); and

(iiy all or any part of a dividend otherwise payable fo the holders of those preference
shares on a particular dividend date has become not payable because, under the
terms of issue applicable to those shares a dividend is not payable or is payable only
in part, either;

(bk  where in the opinion of the directors the distributable profits of the company are insufficient
{o permit the payment in full of the dividend on those preference shares on that dividend
date and also the payment in full of dividends stated to be payable on that dividend date on
other preference shares ranking pari passu therewith; or

(c}  where in the opinion of the directors the payment of the whole or part of the dividend
otherwise payable on that dividend date would constitute or cause a breach of the capital
adequacy requirements for banks then applicable to the company or any of its subsidiaries;
and

(i) at the relevant dividend date the amount {if any} standing fo the credit of the
company's profit or loss account and the amount of the reserves of the company
available for the purpose are in aggregate sufficient to be applied and capable of
being applied in paying up in full at such price determined by the directors in the
terms of issue additional preference shares of that class on the basis provided below;

(i) then on the relevant dividend date the directors shall, subject to any applicable law
and to the listing rules, allot and issue credited as fully paid to each holder of those
preference shares such additional nominat amount of preference shares of that class
(rounded to the nearest whole number of preference shares) as equals the cash
amount of the dividend which would have been payable to the hoider but for the
gperation of the terms described in paragraph 3.2.5(a)(ii) above multiplied by a factor
determined by the directors in the terms of issue of the preference shares.
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3.2.6 Repayment of capital and priority as to payment

(ay  Subject to this constitution, where any preference shares are or may be redeemable by the
company, such preference shares shall be redeemed by the company in accordance with
the terms of issue determined by the directors pursuant to article 3.2.2.




only

©

For personal us

()
(d)

3.7

(b3

10

The company may issue preference shares with any of the rights with respect to payment
of capital in a winding up set out below:

(i)  aright to payment in cash of the capital paid thereon;

(i) a right to payment in the applicable currency for those preference shares {as
specified in the ferms of issue pursuant to article 3.2.2(b)(vi)) of an amount equal to
the amount in that applicable currency received by the company as the subscription
moneys for those preference shares;

(i) a right in respect of a preference share to payment in cash of 2 sum fixed by the
directors prior to allotment or capable of determination pursuant to a mechanism
adopted by the directors prior to allotment but no further or other right to participate in
the assets of the company or a return of capital. (Without limitation, the mechanism
adopted by the directors may provide for payment in Australian currency of an
amount equal o a sum denominated in a currency other than Australian currency
calculated by applying a reference rate (as specified by the directors in the terms of
issue} on the date of payment of the purchase of the retevant foreign currency with
Australian currency plus an amount estimated by the liquidator in his discretion to be
equal to the charges and expenses likely to be incurred in purchasing the relevant
foreign currency with Australian currency).

Holders of preference shares shall rank equally for the payment of the amount payable on
redemption of the preference shares and in a winding up of the company.

Heolders of preference shares shall have the right in a winding up of the company to
payment, in priority to all holders of other classes of shares, of the amount payable on
redemption of the preference shares and of dividends and any other amount {o which the
holder is entitled in accordance with the provisions of this constitution but shall not
participate in any further or other distribution of profits or assets of the company.

Voting rights
The holder of a preference share shall have the right to vofe in the following circumstances:

(i) during a period during which a dividend (or part of a dividend) in respect of the
preference share is in amears;

(i} ona proposat to reduce the company's share capital;

(i) on a proposal that affects rights attached to the preference share;
{iv) on aresolution {o approve the terms of a buy-back agreement;
(v) on a proposal to wind up the company;

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

{vii) during the winding up of the company.

Notwithstanding any other provision of this constitution, the holder of a preference share:

(i} onashow of hands shall be entitied to exercise one vote when entitled to vote under
any of the circumstances set ouf in paragraph 3.2.7{a)of this article; and

(i} on a poll shall be entitled to onhe vote for each fully paid preference share or if the
directors so determine in the terms of issue, the number of voles per preference
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share which equals the sum subscribed for the preference share divided by the
market vaiue of an ordinary share (as determined by the directors or pursuant to a
mechanism adopted by the directors) on the date of allotment of the preference
(rounded to the nearest number of votes). If a preference share is not fully paid, the
holder shall be entitled to a fraction of a vote for each party paid preference share
equivalent to the proportion which the amount paid is of the total amount paid and
payable.

3.2.8 Payments denominated in foreign currency

Where any sum is payable by the company to the hoider of a preference share in a currency other
than Australian dollars, and such sum is not paid when due or the company has commenced
winding up, the holder may elect by notice in writing to the company to require instead payment of
an amount in Australian dollars equal to that foreign currency amount calculated by applying the
relevant reference rate (being such rate applicable in such market and at such time as determined
by the directors prior to allotment of those preference shares) on the date of payment for the sale
of the relevant currency for Australian dollars.

3.2.9 Conversion

A preference share which, in accordance with its terms of issue may be converted into an ordinary
share shall, at the time of conversion and without any further act, have (subject to the terms of
issue of the preference share in relation to entitiement to ordinary dividends paid after conversion)
the: same rights as a fully paid cordinary share and rank pari passu with other fully paid ordinary
shares then on issue.

3.2.19 Variation of rights

(a) Where the company proposes o issue preference shares or to convert issued shares into
preference shares:

{ If those preference shares are to rank in priority fo preference shares already issued,
unless that is expressly permiited by the conditions of issue of the preference shares
already issued, the isstie or conversion shall be deemed to be a variation of the rights
attached to the preference shares already issued and article 2.4{a) and 2.4{b)shall
apply; and

(i) if those preference shares are to rank equally with preference shares already issued,
ariicle 2.4(c) shall apply.

(b) If the most recent dividend entitlement as set out in the terms of issue of any preference
shares has been paid or provided for in full, the consent of any holders of preference
shares, or any class of preference shares shall not be required for the reduction,
redemption or buy back of share capital of the company ranking as regards dividends and
as to rights on winding up equally with or after the preference shares or class of preference
shares, except where such cohsent is required by the Corporations Act or by this
constitution.

3.2.11 Additional rights of preference shares

Holders of preference shares shall be entifled to the same rights as a holder of ordinary shares of
the company in relation fo receiving notices, reports and financial statements, and attending and
being heard at all general meetings of the company.
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3.2.12 Listing rules

Notwithstanding this article 3.2, the company may not issue preference shares which confer upon
the holders rights which are inconsistent with those specified in the listing rules, except to the
extent of any express written waiver of the listing rules by the Exchange.

3.3  Recognition of equitable and other claims

(a) Except as otherwise required by law or provided by this constitution, the company is
entitled to treat the registered holder of a share as the absolute owner of that share and is
not:

{i) compelled in any way to recognise a person as holding a share upon any trust, even
if the company has notice of that frust; or

(i) compelled in any way to recognise, or be bound by, any equitable, contingent, future
or partial claim to-or interest in a share on the part of any other person except an
absolute right to ownership in the registered holder, even if the company has notice
of that claim or interest.

{b) Shares held by a trustee, may, with the consent of the directors, be marked in the register
in such a way as to identify them as being held subject to the relevant trust, but nothing in
this article 3.3(b) limits the operation of article 3.3(a).

Joint holders of shares

w
=

(a) Where several persons are jointly entitled to any share:

(i} in the absence of any express direction from them to the contrary, the company shail
enter their names as members in the register in the order in which their names
appear on the application for shares or the instrument or other evidence of transfer or
the notice of death or bankruptcy given to the company to establish their entitlement
to the share;

(i) it shall be & sufficient discharge of any of the company's obligations to them if the
company discharges that ebligation in relation to the firstnamed holder of the share in
the register;

(iiy if the company is required by the Corporations Act or the listing rules to issue a share
certificate for that share, the company is not required to issue more than one
certificate;

(iv) they shall be jointly and severally liable to pay all calls, interest and other amounts in
respeci of the share, and

(v} except where persons are jointly entited to a share because of the death or
bankrupicy of a member in accordance with article 8, or where required by the listing
rules or the ASTC settlernent rules, the company may, but is not required to, register
more than 3 persons as joint holders of the share,

For personal use only

provided that nothing in this article 3.4(a) shall prevent the company from differentiating
between the joint holders of any share in any respect as provided for in this constitution.
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4. CALLS ON SHARES

4.1 Calls

Subject to the terms of issue upon which any shares may be issued, the directors may from time
{o fime make calls as they shall think fit upon the members in respect of all or any of the moneys
unpaid on their shares, which is not by the terms of issue of those shares made payable at fixed
fimes. At least 21 days' notice, specifying the time and place for payment and the person {if any
be appointed) to whom such call shall be paid, shali be given of each call and each member shall
pay the amount of every call so made to the company or person {if any) appointed for the purpose
and at the times and places appointed by the directors. The directors may require a call fo be paid
by instalments or may revoke a call.

4,2 Interest on calls

If a sum called in respect of a share is not paid on or before the day appointed for payment of the
sum, the registered holder of the share in respect of which the call has been made must pay any
expenses incurred by the company in relation to the non-payment or late payment and must pay
interest on the sum at the rate of 15 percent (15%) per annum (or such cther rate as the directors
may determine) which interest accrues daily from the day appointed for the payment thereof to the
time of actual payment and may be capitalised monthly or at such other intervals as the directors
think fit. The directors may however waive payment of interest due under this articie wholly or in
part.

4.3 Sums due on allotment are calls

If by the terms or conditions of allotment or issue of a share any amount is payable in respect of
the share on allotment or at a specified time, every such amount shall be payable by the member
in respect of such shares as if it were a call duly made by the directors, and of which due notice
had been given, and all provisions of this constitution as to payment of calis and of interest and
expenses, forfeifure of shares for non-payment of calls and otherwise shall apply to such amounts
not paid and the shares in respect of which they are payable,

4.4 Power to differentiate

The directors may, on the allotment or issue of shares, and subject to their terms of allotment or
issue, differentiate between the holders as to the amount of calls to be paid and the times of
payment.

4.5  Payment of calls in advance

The directors may accept from a member the whole or a part of the amount unpaid on a share
although no part of that amount has been called. The directors may authorise payment by the
company of interest upon the whole or any part of an amount accepted under this arficle 4.5 until
the amount becomes payable, at such rate as may be agreed upon between the member paying
the sum in advance and the directors. The directors may repay to any member all or any of the
amount accepted under this article 4.5 and as from the date of such repayment interest (if any)
shall cease to be payable in respect of the amount so paid.

4.8  Proof of liability

On the trial or hearing of any action for recovery of any sum due in respect of any call it shall be
sufficient to prove that:
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the name of the person sued is entered in the register as the holder or one of the holders
of the shares in respect of which such debt accrued;

the resolution making the call is duly recorded in the minute book; and
notice of such call was duly given to the member sued in pursuance of this constitution,

and it shall not be necessary to prove the appointment or qualification of the directors who made
such call nor any other matter whatscever. Proof of the matiers aforesaid shali be conclusive
evidence of the debt. If the action relates to a sum of the kind described in article 4.3, proof of the
terms of the allotment shall be deemed to be satisfaction of paragraphs 4.6(b) and 4.6(c) above.

5.

5.1
(@)

(c)

(d)

(e)
®

(9)

{h)

FORFEITURE, LIEN AND DIVESTMENT

Forfeiture of shares

f a member fails to pay any call or any instalment of a call on the day appointed for
payment thereof, the directors may, at any time while it remains unpaid, serve a notice on
the member requiring payment of so much of the call or instalment as is unpaid, together
with any interest that has accrued and all expenses that may have been incurred by the
company by reason of non-payment or late payment of the call or instaiment,

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

If the requirements of a notice served under arficle 5.1(a) are not complied with the
directors may by resolution forfeit any share in respect of which the nofice has been given
at any time after the day named in the notice and before the payment required by the
notice has been made.

Any share so forfeited shall be deemed to be the property of the company and the directors
may sell or re-allot the share on such terms and in such manner as they think fit and in the
case of re-allotment with or without any money paid on the share by the former holder
being credited as paid up.

The directors may before a forfeited share has been sold or re-allotied annul the forfeiture
upon such terms and conditions as they may approve.

In the event that any forfeited shares are sold within 12 months of the date of forfeiture any
residue afier the satisfaction of the unpaid calls, instalments, premiums and accrued
interest and expenses shall be paid fo the member in whose name such share or shares
stood immediately pricr to the forfeiture.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall remain liable to pay and must immediately pay to the company all
moneys which at the daie of forfeifure were presently payable fo the company in respect of
the shares.

On the forfeiture of any share the directors shall cause a note of such forfeiture and the
date thereof to be entered in the register and shall cause notice of such forfeiture and the
date thereof to be given to the member in whose name it stood immediately prior to the
forfeiture and shall upon the disposal of any forfeited share cause a note of the manner
and date of such disposal to be similarly entered.

An entry in the minute book of the company that a share in the company has been duly
forfeited on a date stated in the minute shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The company may if
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necessary execute or effect a transfer of the share in favour of the person to whom the
share is sold or disposed of and may receive the consideration therefor.

In the case of re-allotment the person to whom the share shall have been re-allotted and in
the case of sale or other disposition the person or persens to whom the share shall be sold
or disposed of, shall be entered upon the register as the hoider of the share and shall not
be bound to see to the application of the purchase moneys nor shall the new member’s titie
to the share be affected by any iregularity or invalidity in the proceedings in reference to
the forfeiture, re-allotment sale or other disposal of the share.

Surrender of shares

The directors may accept from any member a surrender of a share which is liable to forfeiture or
any part thereof upon such terms as may be agreed upon between such member and the
company.

5.3

(@)

(e)

o

Lien on shares

The company has a first and paramount lien upon each share registered in the name of
each member whether solely or jointly with others, for all unpaid calls, instalments and
premiums due and payable in respect of such share and for such amounts as the company
is required to pay (and has paid) under any statute in respect of the shares of a deceased
member or other member and no equitable interest in any share shall be created except
upon the footing and condition that article 3.3 is to have full effect.

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

The registration of a transfer of shares on which the company has any lien, unless notice to
the contrary shall first be given to the transferee, shall operate as a waiver of the lien so far
as it relates to sums owing by the fransferor or any predecessor in title.

Subject to the ASTC settlement rules, the company may sell, in such manner as the
directors think fit, any share on which the company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable nor until the expiration
of 14 days after a notice in writing, stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the fime being of the share.

The proceeds of any sale shall be received by the company and applied first in payment of
all costs and expenses of such sale or any attempted sale, and next in payment of such
part of the amount in respect of which the lien exists as is presently payable, and the
residue shall (subject to a like lien for sums not presently payable as existed upon the
shares prior fo the sale) be paid to the person entitled fo the shares as at the date of the
sale.

To give effect to any such sale the directors may execute or effect a transfer of the shares
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares
comprised in any such transfer and thereupon shall be the holder of such shares
discharged from all calls due prior to such purchase. The purchaser shall not be bound to
see o the application of the purchase money, nor shall the purchaser's title to the shares
be affected by any irregularity or invalidity in the proceedings in reference to the sale. The
remedy of any person aggrieved by such sale shall be against the company exclusively and
in damages only.
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Divestment of Shares

Procedure when a holding is less than a marketable parcel

if a member holds less than a marketable parcel of shares, the company may divest the
member of those shares in accordance with the provisions of this article 5.4.1 except in the
circumstance where article 5.4.2 is applicable.

The company may send at any time a notice in writing to 2 member who holds less than a
marketable parcel of shares stating that the company intends to sell or arrange the sale of
the member's shares uniess by the date specified in the notice being a date not earlier than
six weeks after the date of service of the notice ("the specified date"):

{iy the shareholding of the member increases to at least a marketable parcel and the
member has notified the company in writing of the increase;

(i) the relevant shares are sold by the member; or

(i} the member gives fo the company a written notice that the member wishes to retain
the relevant shares.

Subject to article 5.4.4(g), the company may not give more than one divesiment notice
under this article 5.4.1 to a particular member in any 12 moenths pericd.

if the member complies with any one of paragraphs 5.4.1(b)(i), 5.4.1(b)(ii) or
5.4.1(b){iii}above by the specified date, the company may not sell the shares the subject of
the notice. If the member does not comply with any of these requirements by the specified
date, the company may sell or arrange the sale of the shares within the period of fourteen
days from the specified date without further notice.

if shares are soid under this article, the company must:

(iy within a reascnable time after completion of the sale, inform the former member of
the sale and iotal sale proceeds received by the company; and

(i) within thirty days after completion of the sale, cause the proceeds of sale to be sent
to the former member (or, in the case of joint holders, to the holder whose name
appeared first in the register in respect of the joint holding) provided that in the case
where the company issues certificates for shares, any certificate for the shares the
subject of the transfer has been received by the company (or the company is
satisfied that the certificate has been lost or destroyed or that its production is not
essential). Payment may be made in any manner and by any means as determined
by the company and is at the risk of the former member.

The company shall bear the costs and expenses of sale (including brokerage and stamp
duty} of the transferor of shares sold under this article 5.4.1 (but is not liable for any tax on
income or capital gains of the former member).

Divestment of newly created holdings of shares of less than a marketable parcel

In the circumstance where a new holding of shares is created after the date on which this
article 5.4.2 comes into effect by the transfer of a parcel of shares that was less than a
marketable parcel at the time a proper ASTC transfer was initiated or a paper-based
instrument of transfer was lodged for registration, the company may divest the member of
those shares in accordance with the provisions of this article 5.4.2,

The company may send a nofice in writing to such member ("the divestment notice")
stating that the company Intends to sell or arrange the sale of the membet's shares unless
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by the date specified in the divestment notice being a date not earlier than fourteen days
after the date of service of the notice {"the divestment date"):

(iy the shareholding of the member increases to at least a marketable parcel and the
member has notified the company in writing of the increase; or

{i)y the relevant shares are sold by the member.

{c) If the requirements of the divestment nolice are not complied with by the member by the
divestment date, the company may sell or arrange the sale of the shares held by such
member which are specified in such notice within the period of fourieen days from the
divestment date without further notice.

{d)  The proceeds of such sale shail be received by the company and applied first in payment
of all costs and expenses of such sale (inciuding brokerage and stamp duty) and the
residue (together with any dividends which may have been withheld pursuant to paragraph
5.4.2(e) of this article} shall then be paid to the former member. The company shall not be
liable for any tax on income or capital gains of the former member. Any payment may be
made in any manner and by any means as determined by the company and is at the risk of
the former member,

(e) Al dividend and voting rights attaching to shares which are the subject of a divestment
notice under this article 5.4.2 shall be suspended if the requirements of the notice are not
complied with by the divestment date and shall continue o be suspended until the disposal
of the shares by the company except that such dividend and voting rights shall not be
suspended if, as at the divestment date, the relevant holding has for any reason ceased to
be a holding of less than a marketable parcel. If the company withholds payment of any
dividends during a suspension of dividend rights, it shall pay those dividends fo the former
member following completion of the sale.

5.4.3 Sale procedure

{(a) Any shares fo be sold pursuant to article 5.4.1 or article 5.4.2 may be sold on-market on
the Exchange at the price, on the terms, in the manner and at the time determined by the
company, and for the purposes of a sale pursuant o this article, the member:

(i) appoints the company as the member's agent for sale;

(i) authorises the company to instruct a stockbroker (which may be a related body
corporate of the company) to effect the sale;

(iiy authorises the company to initiate a holding adjustment to move the shares from a
CHESS holding to an issuer-sponsored holding maintained by the company;

(iv} appoints the company as the member's aftorney in the member's name and on the
member’'s behalf to effect a transfer of the shares or take any other steps as it may
consider appropriate to transfer the shares so sold.

(b} The company may register a transfer of shares whether or not any certificate for the shares
has been delivered to the company.

For personal use only

{c) If the shares of two or more members fo whom this article applies are sold to one
purchaser, the transfer may be effected by one transfer.

5.4.4 General provisions
For the purposes of this article 5.4:




For personal use only

(a)
(b)

{c)

(d)

(e)

)

(@

6.

18

Any divestment notice sent by the company under article 5.4.1 or article 5.4.2 shall comply
with any requirements of the listing rules and the ASTC settlement rules.

A certificate signed by the secretary stating that shares sold under this article have been
properly sold discharges the purchaser of those shares from all liability in respect of the
purchase of those shares.

When a purchaser of shares is registered as the holder of the shares, the purchaser:

(i) is not bound to see to the regularity of the actions and proceedings of the company
under this article or to the application of the proceeds of sale; and

(i) has title to the shares which is not affected by any imegularity or invalidity in the
actions and proceedings of the cornpany.

Any remedy of any member to whom this article applies in respect of the sale of the
member's shares is limited 1o a right of action in damages against the company to the
exclusion of any other right, remedy or relief against any other person.

The member shall not be entitled to make any claim against the company for any costs or
expenses occurred in connection with the disposal of any shares by the member under the
provisions of this article.

All money payable to former members under this article which is unclaimed for one year
after payment may be invested or otherwise made use of by the company for the benefit of
the company until claimed or otherwise disposed of according fo law. No money payable
under this article by the company to former members bears interest as against the
company.

On the day on which there is announced a Takeover (as defined in the listing rules) the
power of sale under this article lapses until the close of offers under the Takeover. On the
close of offers under the Takeover the company may invoke the procedures set out in this
article and in the case of arlicle 5.4.1, notwithstanding article 5.4.1(c).

INDEMNITY FOR TAXATION

If any law of any counfry, state or place imposes any liability upon the company to make any
payment:

(@
(b)
(c}

(d)

in respect of shares held solely or jointly by a member,
in respect of a transfer or transmission of shares by a member;

in respect of dividends, bonuses or other money due or payable or which may become due
and payable in respect of the shares of a member; or

otherwise for or on account of or in respect of the shares of a member,

whether as a consequence of:

(e}
)]

()

the death of that member;

the non-payment of any duty, penalty, tax or other imposition by that member or the legal
personal representative of that member; or

any other act or thing,

then, in addition to any right or remedy that law may confer on the company:

(h}

the member or, if the member is dead, the member's legal personal representative must:
(i) fully indemnify the company against that liability;
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(i) reimburse the company for any payment made under or as a consequence of that
law immediately on demand by the company; and

(i) pay interest from the date the company makes a payment under or as a
consequence of that law until the date the company is reimbursed for that payment
under article 6(h)(ii), at a rate determined by article 4.2;

the company has a lien upon all dividends in respect of the shares held solely or jointly by
that member or that member's legal personal representative for all money that the
company is required to pay (and has paid) under this article 6; and

the company may recover as a debt due from that member or from that member's legal
personal representative any money payable io the company under this article 6.

TRANSFER OF SHARES

Instrument of fransfer

Subject to this constitution, a member may transfer all or any of that member's shares by a
proper ASTC transfer, an instrument in writing in registrable form or, subject to the
Corporations Act, the listing rules and ASTC settlement rules, by elecironic means or any
other means that the direciors approve.

A transfer referred to in article 7.1(a) shall be executed by or on behalf of the transferor
(but need not be executed by the transferee) or may be executed, effected or validated
otherwise in accordance with the Corporations Act, the listing rules and the ASTC
settlement rules and if required by law o be stamped it shall be stamped.

Registration procedure

Except in the case of a proper ASTC transfer, the instrument or other evidence of transfer
must be delivered or lodged for registration at the registered office or such other place as
the directors may from time to fime determine, accompanied by any cettificate of the
shares to which it relates and such cther information as the directors properly require to
show the right of the transferor to make the iransfer, and thereupon the company shall,
subject to the powers vested in the directors by this constitution, register the transferee as
a shareholder.

Subject to the ASTC settlement rules, a transferor of shares remains the holder of the
shares fransferred until the transfer is registered and the name of the transferee is entered
in the register in respect of the shares and a transfer of shares shall not pass the right to
any dividends declared on those shares until registration.

Except where this constitution, the Corporations Act or the listing rules contemplate that a
fee or levy may or will be charged, the company shall register all transfers, elections or
renunciations, issue certificates and transmission receipts and mark or note transfer forms
without charge.

On registration of a transfer of shares, the company shall cancel the old certificate (if any)
and, if so required by the Corporations Act or the listing rules, issue new certificates in the
name of the fransferee for the shares transferred and in the name of the transferor for the
balance of shares retained {if any).
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Directors may decline to register

The directors may decline to register, or prevent registration of, a transfer of shares or
apply a holding lock to prevent a transfer in accordance with the Corporations Act or the
listing rules where:

(i) the transfer is not in registrable form;
(i) the company has a lien on any of the shares transferred;
(i) registration of the transfer may breach a law of Australia;

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

(v} fthe transfer is not permitted under the terms of an employee share plan; or

{vl) the company is otherwise permitted or required to do so under the listing rules or,
except for a proper ASTC transfer, under the terms of issue of the shares.

If in the exercise of their rights under this article 7.3, the directors decline to register, or
prevent registration of, a transfer of any shares they shall give written notice in accordance
with the listing rules of the refusal to the transferee and the broker delivering or lodging the
transfer. Failure to give that notice will not invalidate the decision of the directors to decline
{o register the transfer.

The directors may delegate their authority under this rule 7.3 to any person.

Suspension and closure of the register

Except in the case of proper ASTC transfers, the directors may close the register in accordance
with the listing rules.

7.5
(a)
(b}

76
(@)

(b)

Company to retain instrument of transfer

The company shall retain every instrument or other record of transfer which is registered
for such period as the directors determine.

Where the directors refuse registration of a transfer the instrument of transfer (if any) shall
be returned to the person who deposited it i demand is made within 12 months of the
giving of notice of refusal to register unless there has been an allegation of fraud
concerning the transfer or the transaction to which it relates.

Automated security transfer systems

The company may participate in any computerised or elecironic system established or
recognised by law or by the listing rules or the ASTC settlement rules for the purpose of
facilitating dealings in shares.

Where the company participates in any such system, then notwithstanding any other
provision of this constitution relating to the fransfer of shares and the issue of certificates
for shares:

() shares may be transferred and the fransfers registered in a manner permitted or
recognised by law or the listing rules or the ASTC settlement rules; and

(i} the directors may decide not to issue certificates for shares or may decide to cancel
such certificates without issuing any replacement certificates wherever such a



y

| use only

[

elrsOne

For pe

()

8.1

21

practice is hot contrary 1o applicable law or the requirements of the listing rules or the
ASTC settlement rules.

The directors may, to the extent the law permits, waive any of the requiremenis of this
article 7 and prescribe alternative requirements instead, whether fo give effect to article
7.6(a) or for another purpose.

TRANSMISSION OF SHARES

Transmission of shares on death of holder

In the case of the death of a member, the survivor or survivors of a deceased member who was a
joint holder, and the legal personal representatives of a deceased member who was a sole holder,
shall be the only persons recognised by the company as having any title to the member's interest
in the shares, but this article does not release the estate of a deceased member ar joint holder
from any liability in respect of a share that had been held by the deceased solely or jointly held
with other persons.

8.2
(@)

(b)
{©)
()

8.3
(@)

(b)

(c)

Right of registration on death or bankruptcy

Subject to the Bankruptcy Act 1966, a person becoming entitled to a share in conseguence
of the death or bankruptcy of a member may, upon such information being produced as is
properly required by the directors, elect either fo be registered as holder of the share or to
nominate some other person 1o be registered as the transferee of the share.

A person becoming so entitied who elects to be registered shall deliver or send to the
company a notice in writing signed by that person advising of the election.

A person who elects to have another person registered shall execute or effect a transfer of
the share fo that other person.

All the limitations, restrictions and provisions of this constitution relating to the right to
transfer, and the registration of transfers of, shares are applicable to any such notice or
transfer as if the death or bankruptey of the member had not occurred and the notice or
transfer were a transfer signed by that member.

Effect of transmission

Where a member dies or becomes bankrupt, the member's legal personal representative
or the trustee of the member's estate, as the case may be, is, upon the production of such
information as is properly required by the directors, entitled to the same dividends and
other advaniages, and to the same rights {whether in relation to meetings of the company,
or to voting or otherwise), as the registered holder would have been entitled fo if he or she
had not died or become bankrupt.

Where two or more persons are jointly entitied to any share in consequence of the death of
the registered holder they shall, for the purpose of this constitution, be deemed to be joint
holders of the share and article 3.4 will apply to them.

The directors may register a transfer of shares signed by a member before the member’s
death or bankrupicy even though the company has notice of the member's death or
bankruptcy.
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GENERAL MEETINGS

Calling general meetings

The directors, or any director to the extent permitted by the Corporations Act from time to
time, may whenever they think fit convene a general meeting.

The rights of members to requisition or to convene a general meeting of the company shall
be as set out in the Corporations Act.

Postponement or cancellation of general meeting

The directors may by notice to the Exchange change the venue for, postpone or cancet a
general meeting as they think fit except where the change, postponement or cancellation
would be contrary to the Corporations Act. Subject {o the Corporations Act, the directors
may give notice of postponement or cancellation as they think fit but any failure to give
notice of postponement or cancellation does not invalidate the postponement or
cancellation or any resolution passed at a postponed meeting.

Persons entitled to notice of gaeneral meeting

Notice of every general meeting shall be given in a manner authorised by article 17 and in
accordance with the Corporations Act and the listing rutes to:

(i) every member;

(i) every director;

(i) the secretary {unless the secretary despatches the notice),
(iv) the auditor; and

{v) the Exchange.

No other person is entitled to receive notices of general meetings, except a person entitled
to receive notice by law or pursuant to any other cbligation of the company.

Notice of general meeting

The content of a notice of a general meeting called by the directors is to be decided by the
directors, but it must state the general nature of the business to be conducted at the
meeting and any such other matters as may be required by the Corporations Act, the listing
rules or this constitution from fime to time.

A general meeting shall be convened by notice in writing of not less than the period
prescribed by the Corporations Act or may be convened by shorter notice in the
circumstances permitted by the Corporations Act.

Unless the Corporations Act provides otherwise:

(i) no business may be transacted at a general meeting unless the general nature of the
business is stated in the notice calling the meeting; and

(i) except with the approval of the directors or the chairman, no person may move any
amendment to a proposed resoiution the terms of which are set out in the notice
calling the meeting or to a document which relates to such a resolution and a copy of
which has been made available to members fo inspect or obtain.
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A person may waive nofice of any general meeting by writien notice to the company.

The non-receipt of notice of a general meeting or of a proxy form by, or the accidental or
erroneous omission to give notice of a general meeting or a proxy form to, a person entitied
to receive notice of a general meeting does not invalidate any resolution passed at the
general meeting.

A person’s attendance at a general meeting 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) the consideration of a particular matter at the meeting which is not within the
business referred fo in the nofice of the meeting, unless the person objects fo the
consideration of the matter when it is presented.

PROCEEDINGS AT GENERAL MEETINGS

Admission to general meetings

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

(i) in possession of a pictorial-recording or sound-recording device;
(i) in possession of a placard or banner;

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

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

(v) who behaves or threatens fo behave in a dangerous, offensive or disruptive way; or
(vi) who is not entifled fo receive notice of the meeting.

The chairman may delegaie the powers conferred by this rule to any person he or she
thinks fit.

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

If the chairman of a general meeting considers that there is not enough room for the
members who wish to attend the meeting, he or she may arrange for any person whom he
or she considers cannot be seated in the main meeting room to observe or attend the
general meeting in a separate room. Even if the members present in the separate room are
not able to participate in the conduct of the meeting, the meeting wilt nevertheless be
treated as validly held in the main room.

If a separate meeting place is linked fto the main place of a general meeting by an
instantaneous audio-visual communication device which, by itself or in conjunction with
other arrangements:

() gives the general body of members in the separate meeting place a reasonable
opportunity to participate in proceedings in the main place;
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(i} enables the chairman to be aware of proceedings in the other place; and

(i) enables the members in the separate meeting place to vote on a show of hands or on
a poll,

a member present at the separate meeting place is taken to be present at the general
meeting and entitled to exercise all rights as if he or she was present at the main place.

If the communication device encounters a technical difficulty, whether before or during the
meeting, which results in the matters required by sub-article 10.1(d)(i).(ii} or (iii) at the
separate meeting place not being satisfied, the meeting may still be held or continue in the
main place (and any other place which is linked under article 10.1(d)(i}) and transact
business, even if the members in the separate meeting place are unable to participate. No
member may object to the meeting being held or continuing. However, if the effect of this
article 10.1{e) has not been referred to in the notice calling the meeting, the business the
meefing may conduct is limited to adjourning the meeting.

Representation of member

A member may be represented by a proxy or attormey.

A member which is a body corporate may autharise such person as it thinks fit to act as its
official representative either at a particular general meeting or at all general meetings of the
company or of any class of members. An authorising member may also designate an
alternate official representative who may act in the absence of the official representative
but only one representative may exercise the authorising member's powers at any one
time. If an authorising member appoints its official representative by reference to a position
held, the authority must identify that position.

An official representative is, in accordance with his or her authority and until it is revoked by
the authorising member, entitled fo exercise the same powers on behalf of the authorising
member as the member could exercise if it were a natural person.

Unless the instrument or resclution appointing a proxy, attorney or official representative
provides differently, the proxy, attorney or representative has the same rights o speak,
demand a poll, join in demanding a poll or act generally at the meeting as the member
would have had if the member was present.

Unless otherwise provided in the appointment of a proxy, attorney or official representative,
an appointment will be taken to confer authority:

(i} even though the instrument may refer to specific resolutions and may direct the
proxy, attorney or official 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
chairman, to vacate the chair or to adjourn the meeting; and

(C) toact generally at the meeting; and

(i) even though the instrument may refer to a specific meeting to be held at a specified
time or venue, where the meeting is rescheduled or adjourned fo another time or
changed to another venue, to attend and vote at the re-scheduled or adjourned
meeting or at the new venue.

A reference to a voling member in the succeeding provisions of this article 10 includes a
proxy, attorney or official representative.
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Quorum

No business shall be transacted at any general meeting unless a quorum is present at the time
when the meeting proceeds to business. Five voting members of the company present shalf
constitute a quorum for a meeting.

10.4
(a)

(b)

10.5
(@)

(b)

(c)
(d)

(e}

Failure to achieve quorum

Where a general meeting is convened upon the requisition of members and a quorum is
not present within half an hour from the time appointed for the meeting, the meeting shall
be dissolved.

Where a general meeting is convened in any other way and a quorum is not present within
half an hour from the time appointed for the meeting:

(iy the meeting shall stand adjourned to such day, and at such time and place, as the
directors determine or, if no determination is made by them, to the same day in the
next week at the same time and place; and

(i) if at the adjourned meeting a querum is not present within half an hour from the time
appointed for the meeting, the voting members present shall constitute a quorum.

Appointment and powers of chairman of general meeting

While a person holds office as chairman of directors, that person shall preside as chairman
at general meetings. During any absence or vacancy in that office, the person (if any) who
holds office as deputy chairman of directors shall preside as chairman at general meetings.

Where a general meeting is held and:
(i) there is no chairman entitled to preside under article 10.5(a); or

(i) the chairman so entitled is not present within 15 minutes afier the time appointed for
the holding of the meeting or is unable or unwilling to act,

the directors present shall elect one of their number to be chairman of the meeting, or, if no
director shall be present or if all directors present decline to take the chair, the voting
members present shall elect one of their number 1o be chairman of the meeting.

A chairman of a general meeting may, for any item of business or discrete point of the
meeting, vacate the chair in favour of another person nominated by him or her.

0] The general conduct of each general meefing of the company and the procedures
{o be adopted at the meeting are as determined at, during or prior to the meeting by
the chairman.

(i) Nothing contained in this constitution is fo be taken as limiting the powers conferred
on the chairman by law.

The chairman may at any time the chairman considers it necessary or desirable for the
proper and orderly conduct of the meeting:

® impose a limit on the time that a person may speak on each motion or other item of
business and terminate debate or discussion on any business, question, motion er
resofution being considered by the meeting and require the business, question,
motion or resolution to be put to a vote of the members present; and
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(i) adopt any procedures for casting or recording votes at the meeting whether on a
show of hands or on a poll, including the appointment of scrutineers.

A decision by a chairman under articles 10.5(d) or 10.5(e) is final.

The chairman may posipone the meeting before it has started, whether or not a quorum is
present, if, at the time and place appointed for the meeting, he or she considers that:

{iy there is not enough room for the number of members who wish to attend the
meeting; or

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

A postponement under article 10.5(g) will be to another time, which may be on the same
day as the meeting, and may be to another place (and the new fime and place will be taken
to be the time and place for the meeting as if specified in the notice which called the
meefing originally).

Adjournment of general meeting

The chairman may at any time during the course of the meeting:

(i) adjourn the meseting 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; and

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

The chairman’s rights under articles 10.5{g) and 10.6(a) are exclusive and, unless the
chairman requires otherwise, no vote may be taken or demanded by the members present
concerhing any posiponement, adjournment or suspension of proceedings.

Only unfinished business may be transacted at a meeting resumed after an adjournment.

When a meeting is postponed or adjourned for 30 days or more, notice of the postponed or
adjourned meeting shall be given as in the case of an original meeting.

Except as provided by article 10.6(d), where a meeting is postponed or adjourned under
article 10.5(g) or 10.6(a), notice of the postponed or adjourned meeting must be given to
the Exchange, but need not be given to any other person.

Where a meeting Is postponed or adjouned under article 10.5(g) or 10.6(a), the directors
may, by notice fo the Exchange, postpone, cancel or change the place of the postponed or
adjourned meeting.

Any voting members may attend a postponed or adjourned meeting.
Voting at general meeting

Except where a resolution requires a special majority, questions arising at a general
meeting must be decided by a majority of votes cast by the voting members present at the
meeting and, in the case of a poll, including votes cast by direct vote. A decision made in
this way is for all purposes a decision of the members.
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{(b) At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the resuit of the show of
hands) demanded:

(i) by the chairman of the meeting;
(i) by atleast 5 voting members present who are entitlied to vote on the resolution; or

(i) by a voting member or voting members present with at least 5% of the votes that may
be cast on the resolution on a poll.

(c)  Unless a poll is so demanded, a declaration by the chairman of the meeting that a
resolution has on a show of hands been carried or carried unanimously, or by a particular
majority, or lost, and an enfry 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 praportion of the votes recorded in favour of or against the resolution.

{d)  The board may determine that voting members may cast a vote to which they are entitled
by way of direct vote on any or all of the resolutions (including any special resolution)
proposed to be considered at, and specified in the notice convening, a meeting of
members.

{e)  The board may make such regulations as it considers appropriate (if it determines that
votes may be cast by direct vote), including regulations for the form, method and manner of
voting by direct vote and the time by which the votes of members fo be cast by direct vote
must be received by the company in order to be effective.

0.8 Poll

{a)  If a poll is duly demanded, it shall be taken in such manner and either at once or after an
interval or adjournment or otherwise as the chairman of the meeting directs, and the resuit
of the poll shall be the resolution of the meeting at which the poll was demanded.

{(b) A poll cannot be demanded at a general meeting on the election of a chairman of the
meeting or, unless the chairman requires otherwise in accordance with article 10.6(b), on a
question concerning any postponement, adjournment or suspension of proceedings.

(c) The demand for a poll may be withdrawn.

(d)  The demand for a poll shall not prevent the continuance of 2 meeting for the transaction of
any business other than the question on which a poll has been demanded.

(e) if a poll is taken the chairman shall appoint tellers to count the votes.

W In the case of any dispute as to the admission or rejection of a vote (including a direct
vote), the chairman shall determine the same and such determination made in good faith
shall be final and conclusive.

10.9 Equality of votes

In the case of equality of votes, whether on a show of hands or on a pall, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, is entitled to a
casting vote in addition to any votes to which he or she may be entitied as a voting member.

10.10 Entitlement to vote

(a)  Subject to any rights or restrictions for the time being attached to any class or classes of
shares and subject o this article 10.10:

() on a show of hands every person present who is a voting member has one vote; and
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(i) on a poll, every person present who is a voting member, and every voting member
who casts a vote by direct vote, shall have one vote for each voting share that the
voting member holds or represents (as the case may be).

The appointment of a proxy or attorney is not revoked by the appointor attending and
taking part in the general meeting, but if the appointor votes on a resolution, the proxy or
attorney is not entitied o vote, and must not vote, as the appointor's proxy or attorney on
the resolution.

If a person present at a general meeting represents personally or by proxy, attorney or
official representative more than one member, on a show of hands the person is entitled to
one vote only even though he or she represents more than one member.

If more than one official representative or attorney for a member is present at any meeting
of the company then no such official representative or attorney shall be entitled to vote on a
show of hands and on a poll only one official representative may exercise the member's
voting rights and the vote of each attorney shall be of no effect unless each such person is
appointed to represent a specified proportion of the member's voting rights, not exceeding
in the aggregate 100 percent {100%) of those rights.

If 2 member appoints two proxies and both are present at any meeting of the company:

()  if the appointment does not specify the proportion or the number of the member's
votes each proxy may exercise, then each proxy may exercise one half of the
member's votes;

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

(ify on a poll, each proxy may only exercise votes in respect of those shares or voting
rights the proxy represents.

A voting member holding or representing a partly paid voting share has on a poll that
fraction of a vote for each such voting share as equals the fraction generated by dividing
the total amount paid on the voting share by the issue price of the voting share. An amount
paid in advance of a call is disregarded for this purpose.

A member is not entitled to vote on a resolution if, under the Corporations Act or the listing
rules, the notice which called the meeting was required to specify that:

(i} the member must not vote or must abstain from voting on the resolution; or
(i) a vote on the resolution by the member must be disregarded for any purposes.

If the member or a person acting as proxy, attorney or representative of the member does
tender a vote on that resolution, their vote must not be counted.

Where authority is given to a proxy, atiorney or official representative concermning a meeting
to be held on or before a specified date or at a specified place and that meeting is
postponed to a later date or the meeting place is changed, the authority is taken to include
authority to act at the re-scheduled meeting unless the member granting the authority gives
the company notice to the contrary under article 10.16(a).

A direct vote is not counted if a resolution is decided on a show of hands.

if a poll is held on a resolution, votes cast by direct vote by a member entitled to vote on
the resolution are taken to have been cast on the poll as if the member had cast the votes
in the poll at the meeting and the votes are to be counted accordingly.

If the chairman of the meeting determines it is appropriate, a direct vote received by the
company on a resolution is taken to be a direct vote on that resolution as amended.



only

For personal use

U

(m)

(n)

(0)

()

29

A direct vote received by the company may be revoked by the member by notice in writing
received by the company before the time appointed for the commencement of the meeting
(or in the case of any adjournment, the resumption of the meeting).

A direct vote received by the company is not revoked by the member attending and taking
part in the general meeting, but if the member votes on a resolution, the member's direct
vote on that resolution is automatically revoked.

A direct vote received by the company is automatically revoked if the company receives a
further direct vote from the member, in which case the most recent direct vote received by
the company in time will be counted in lieu of the prior direct vote.

A direct vote received by the company is automatically revoked if, after the direct vote is
received, the company receives an instrument under which a proxy is appointed to act for
the member at the meeting in accordance with this article 10,

If a direct vote is received from a member it has the effect of revoking (or suspending in the
case of a standing appointment), the appointment of a proxy, attomey or official
representative made by the member under an instrument received by the company before
the direct vote was received.

10.11 Joint shareholders’ vote

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person
or by proxy, official representative, or attorney or by direct vote, shall be accepted to the exclusion
of the votes of the other joint holders and, for this purpose, seniority shall be determined by the
order in which the names stand in the register, but the other or others of the joint holders are
entitled fo be present at general meetings.

10.12 Votes of certain members

(a)

(b)

{c)

(d)

A parent or guardian of a voting member who is a minor may vote instead of the minor at
any general meeting upon such evidence being produced of the relationship or of the
appointment of the guardian as the directors may require and any vote so tendered by a
parent or guardian of a voting member who is a minor must be accepted to the exclusion of
the vote of the minor.

If a member is of unsound mind or is a person whose person or estate is liable to be dealt
with in any way under the law relating to mental health, the committee or trustee or such
other person as properly has the management of the member's estate may exercise any
rights of the member in relation to a general meeting as if the committee, trustee or other
person were the member.

A person entitled to a share because of the death or bankruptcy of a member may vote at a
general meeting in respect of that share in the same way as if that person were the
registered holder of the share if, at ieast 48 hours before the meeting (or such shorter time
as the directors determine), the directars:

(i) admitted that person's right fo vote at that meeting in respect of the share; or

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

Any vote duly tendered by that person must be accepted and the vote of the registered
holder of those shares must not be counted.

The directors may delegate their power under article 10.12(c) to any person.
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No entitlement

A member is not entitled 1o vote at a general meeting unless all calls and other amounts presently
payable in respect of the member's shares have been paid.

10.14 Objection to voting qualification

(a)

{b)
(c)
(d)

10.15
(8}

(b)
(c}

(d)
(e)

10.16

A voting member may object to the qualification of a voter but only at the meeting or
adjourned meeting at which the vote objected to is given or tendered. The objection must
be raised before or immediately after the result of the vote is declared.

Any such objection shall be referred to the chairman of the meeting, whose decision is
final.

A vote not disallowed pursuant to such an objection is valid for alf purposes, even if it would
not otherwise have been valid.

The chairman may decide any difficulty or dispute which may arise as to the number of
votes which may be cast by or on behalf of any member and the decisicn of the chairman
is final,

Appointment of proxy

An instrument appointing a proxy is valid if it is in accordance with the Corporations Act or
in any form approved by the directors. An appointment of a proxy may be a standing
appointment.

A proxy need not be a member.

An instrument appointing a proxy may specify the manner in which the proxy is to vote in
respect of a particular resolution and where an instrument of proxy so provides, the proxy is
not entitled to vote on the resolution except as specified in the instrument.

An instrument appointing a proxy shall be in such form as the directors determine from time
to time in accordance with the requirements of the Corporations Act and the listing rules.

A proxy form issued by the company must allow for the insertion of the name of the person
to be primarily appointed as proxy and may provide that, in circumstances and on
conditions specified in the form that are not inconsistent with this constitution, the chairman
of the relevant meeting (or another person specified in the form) is appointed as proxy.

Deposit of proxy and other instruments

An instrument appointing a proxy, attorney or official representative shall not be treated as
valid unless:

()  the instrument, and the power of attorney or other autherity (if any) under which the
instrument is signed or a certified copy of that power or authority is or are deposited,
not less than 48 hours before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote, or, in the case of a
poll, not less than 48 hours before the time appointed for the taking of the poll, at the
registered office or at such other place as is specified for that purpose in the notice
convening the meeting; and

(i) the instrument, the power of attorney or other authority is or are given by a member
who would be a voting member at that meeting or poll.

An instrument, power or authority will be treated as being validly received by the company if
it is received at a facsimile number at the company's registered office or at a place,
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facsimile number or electronic address specified for the purpose in the notice of meeting,
or if the notice of meeting specifies other electronic means by which a member may give
the document, when the document given by those means is received by the company as
prescribed by the relevant regulations.

In the case of a body corporate appointed as a member’s proxy in accordance with the
Corporations Act, the instrument appointing a representative to exercise the powers that
the body corporate may exercise as the member's proxy is not valid unless it is also
deposited in accordance with article 10.16(a)(i).

Article 10.14 shall apply to any objection as to the use or legibility of a facsimile
transmission copy.

The secretary may waive or reduce either of the periods referred fo in article 10.16(a) or
10.16(b) in respect of any meeting or any member.

10.17 Electronic transmission of proxy instruments

For the purposes of articles 10.15(a) and 10.16(a), a proxy instrument received at an electronic
address specified in the notice of meeting for the receipt of proxy instruments or otherwise
received by the company in accordance with the Corporations Act will be taken to have been
signed or authenticated if the appointment of the proxy:

(@)
(b)

©
10.18

(a)

(b)

(d)

includes or is accompanied by a personal identification code allocated by the company to
the member making the appointment;

has been authorised by the member in another manner approved by the directors and
specified in or with the notice of meefing; or

is otherwise signed or authenticated in accordance with the Corporations Act.
Validity of vote in certain circumstances

A vote given in accordance with the terms of an instrument of proxy or of a power of
attorney is valid notwithstanding the previous death or unsoundness of mind of the
principal, the revocation of the instrument {or the authority under which the instrument was
executed) or of the power, or the transfer of the share in respect of which the instrument or
power is given, if no notice in writing of the death, unsoundness of mind, revocation or
transfer has been received by the company at its registered office before the
commencement of the meeting or adjourned meeting at which the instrument is used or the
power is exercised.

The chairman of a meeting may:

() permit a person claiming to be an official representative to exercise the powers of an
official representative, even if the person is unable to establish to the chairman’s
satisfaction that he or she has been validly appoeinted; or

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

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

The chairman may delegate his or her powers under paragraph 10.18(b) and 10.18(c) to
any person.
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A direct vote received by the company is valid notwithstanding:
@ the previous death or unsoundness of mind of the member; or
(i}  where the direct vote is cast on behalf of the member by an attorney, the revocation

of the appointment of the aftorney or the authority under which the appointment was
made by a third party,

if no notice in writing has been received by the company at its registered office before the
commencement of the meeting or adjourned meeting at which the vote is to be cast.

10.19 Director entitled to attend and speak

A director shall be entitfed to attend all general meetings and al! separate general meetings of the
hoiders of any class of shares in the capital of the company and shall be entitled to speak at those
meetings.

1.

1.1
(a)

(b)

{©

(@)
(e)

(f)

{9)

THE DIRECTORS

Number and appointment of directors

The number of directors shall not be less than nine nor more than 13 (or such lower
number as the board may from time to time determine} including:

{iy the managing director; and
(i)  not more than three executive directors.

The directors must not determine a maximum which is less than the number cf directors in
office at the time the determination takes effect.

The company may by ordinary resolution alter the maximum or minimum number of
directors, and subject to the listing rules may also determine in what rotation the increased
or reduced number of directors is to vacate office.

Subject to article 11.1(d} and 11.1(e), at each annual general meeting one-third of the
directors for the time being (apart from the directors referred to in articles 11.1(a)(i) and
11.4(b}) shall retire from office.

If the number of the directors referred to in article 11.1(c) is not three or a multiple of three,
then the number nearest to but not exceeding one-third shall retire.

No director who is not the managing director may hold office without re-election beyond the
third annual general meeting following the meeting at which the director was last elected or
re-elected.

If there is more than one managing director, only one of them, nominated by the directors,
is entitled not to be subject to vacation of office under article 11.4{b} or retirement under
article 11.1{c).

Subject to article 11.1{e), the directors to retire under article 11.1(c) at any annual general
meeting are those directors who wish to retire and not offer themselves for re-election and,
so far as is necessary to obtain the number required, those who have been longest in office
since their last election or appeintment, but as between directors who were last elected or
appointed on the same day, those fo retire shall (unless they otherwise agree among
themselves) be determined by lot.

The directors to retire under article 11.1(c} {both as to number and identity) is decided
having regard to the composition of the board of directors at the date of the notice calling
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the AGM. A director is not required to retire and is not relieved from retiring because of a
change in the number or identity of the directors after the date of the notice but before the
meeting closes or because of a change of intention of a director to retire and not offer
themselves for re-election at the meeting.

Election of directors

A retiring director shall be eligible for re-election and shall act as a director throughout the
meeting (including any adjournment thereof) at which he or she retires. The re-election of
the director or the election of another person to that office (as the case may be) takes
effect at the conclusion of the meeting at which the retirement and re-election or election
OCCur.

The company may, at the annual general meeting at which a director retires under article
11.1(c), 11.1(e), or 11.4(b), by ordinary resolution and in accordance with this constitution
filt the vacated office by electing a person to that office.

A person is eligible for election to the office of a director at a general meeting only if:

{i)y the person is in office as a director immediately before that meeting,;
(i) the person has been nominated by the directors for election at that meeting;

(i) where the person is a member, he or she has given to the company, at least 45
business days but nc more than 90 business days before the meeting, a notice
signed by him or her stating the member's desire to be a candidate for election at that
meeting; or

(v) where the person is not a member, a member intending to nominate the person for
election at that meeting has given to the company, at least 45 business days but no
more than 90 business days before the meeting, a notice signed by the member
stating the member's intention to nominate the person for election, and a notice
signed by the person stating his or her consent to the nomination.

Qualification of directors

A director must be a natural person.
A director shall not be required fo hold any share qualificaticn.

The auditor may not be appointed as a director and a director may not be appointed as the
auditor.

Casual vacancy

The directors may at any time appoint any person {other than a person disqualified under
the Corporations Act or article 11.3) io be a director, either {o fill 2 casual vacancy or as an
addition to the existing directors, but so that the total number of directors does not at any
time exceed the maximum number specified pursuant to article 11.1.

Any director so appointed (other than the managing director) holds office only until the
conclusion of the next annual general meeting and is eligible for re-election at that annual
general meefing but shall not be taken into account in determining the directors who are to
retire by rotation at that meeting.
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11.5 Appointment of managing director and executive directors

(a)

(b}

©

(d)
()

11.6

(a)

(b)

(c)
(d)

(e)

(f)

(9}

The directors may from time fo time appoint one of their number to the office of managing
director and no more than three full fime employees of the company or a related body
corporate as executive directors for such period and on such terms as they think fit.

A managing director or other executive director may be referred to as the chief executive
officer or by any tifle the directors decide on, and where the directors decided on such a
title, reference in this constitution to a managing director or executive director shall include
a reference to such other title.

Unless the directors decide differently, the office of a managing director or executive
director employed by the company or by a subsidiary of the company automatically
becomes vacant if the managing director or executive director ceases to be so employed.
Without prejudice to the foregoing, the managing director and each executive director shall
be subject to the same provisions as to resignation and removal as the other directors of
the company.

The appointment of a managing director or an executive director automatically terminates if
he or she ceases for any reason o be a director.

Nothing in this article 11.5 deprives a person removed from office of compensation or
damages payable to such person in respect of the termination of the person's appeintment
as managing director or executive director or of any appointment terminating therewith,

Remuneration of directors

Each non-executive director s entitled to such remuneration from the company for his or
her services as a director as the directors decide but the total amount provided 1o all non-
executive directors for their services as directors must not exceed in aggregate in any
financial year the amount fixed by the company in general meeting. For the purpeses of
this constitution the amount fixed by the company as remuneration for non-executive
directors, will not include any amount paid or applied by the company or a related body
corporate under articles 11.6(e),11.6(f), 11.6(g),11.6(h),11.6(), 11.8(j), or 19.

Remuneration under article 11.6(a) may be provided in such manner that the directors
decide, including by way of non cash benefit, such as a contribution to a superannuation
fund.

All directors’ fees shall be deemed to accrue from day to day.

The remuneration of a director (who is not a managing director or an executive direcior)
must not include a commission on, or a percentage of, profits or operating revenue.

Where a director (cther than the managing director or an executive director) is called upon
to perform extra services or to make any special exertions in going or residing abroad or
otherwise for any business or purposes of the company, the directors may arrange with
that director for & special remuneration by payment of a stated sum of money determined
by the directors and that remuneration may be either in addition to or in substitution for his
or her share in the remuneration provided for in article 11.6(z).

The company may pay or apply an amount in respect of superannuation contributions for
each director fo the extent necessary for the avoidance or minimisation of any penalty,
charge, tax or other impost on the company under any applicable legislation which imposes
a penalty, charge, tax or other impost on employers if a minimum level of superannuation
contributions is not paid for an employee (within the meaning of the legislation).

The directors may also be paid an allowance for travelling and other expenses properly
incurred by them in attending and returning from meetings of the directors or any
committee of the directors of general meetings of the company or otherwise in connection
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with the exercise of their powers and the discharge of their duties or the business of the
company.

If a director is also anm officer of the company or of a related body corporate in a capacity
other than director, any remuneration that director may receive for acting as that officer
may be either in addition to or instead of that director's remuneration under article 11.6(a)
or 11.7.

The company may pay a retirement benefit to a director pursuant fo, or in connection with,
the terms and conditions of the Non-Executive Directors' Retirement Allowance Scheme
approved by members at the 1997 Annual General Meeting of the company.

The company may pay the premium in respect of any contract of insurance which insures a
person who is or has been a director {including the managing director or an executive
director} against a liability incurred by the person as a director, except in circumstances
prohibited by the Corporations Act.

11.7 Remuneration of managing director and executive directors

The remuneration of the managing director and any execufive director shall from tirme to time be
fixed by the directors and may be by way of salary, commission, participation in profits or other
benefits or by all or any of these modes but shall not be by way of a commission or, or a
percentage of, revenue, turnover, asset levels or asset growth.

1.8
(@)

©

(d)

(e)

Director's interest

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 asscciated with the director, may
have in any matter concerning the company or a related body corporate. Any regulations
made under this constitution bind all directors.

No act, fransaction, agreement, instrument, resolution or other thing is invalid or voidable
anly because a person fails o comply with any regulation made under article 11.8(a).

Subject to the Corporations Act, no director shall be disqualified by his or her office from
holding any office or place of profit (other than that of auditor} under the company and any
director may be or become a director of or otherwise hold office or a place of profit in any
other body corporate in which the company may be interested as shareholder or otherwise.

Subject to the Corporations Act, any director may contract or make any arrangement with
the company whether as vendor, purchaser, broker, solicifor or accountant or other
professional person or otherwise. Any contract or arrangement enfered or to be entered
into by or on behalf of the company in which any director shall be in any way interested
shall not be avoided for that reason.

Any director;
(i) holding any office or place of profit under the company;

(i) being a director of or otherwise holding office or a place of profit in any other body
corporate in which the company may be interested as shareholder or otherwise; or

(i) contracting or arranging with the company as set out in article 11.8(d),
shall not by reason only of any of those facts or any interest resulting from them or the

fiduciary relationship thereby established be liable to account fo the company for any
remuneration or other benefits so accruing.
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Each director must disciose fo the board any material contract in which he or she is
interested (including a contract of the type referred to in article 11.8(d)), and must provide
the board with the names of the parties to the contract, particulars of the contract, and the
director's interest in the contract. The secretary shall record any such disclosure in the
minutes of the relevant meeting. A director's failure to make disclosure under this article
does not render void or voidable a contract in which he or she has an interest.

Unless permitied by the Corporations Act, a director who has a material personal interest
(cther than an interest which he or she has as a member in common with the other
members} in a matter that is to be considered at a meeting of directors:

(i)  must not vote on the matter or be present while the matter is being considered at the
meeting; and

(i)  shall not be counted in a quorum in relation fo that matter.

Subject to the listing rules, article 11.8(g) does not apply if the directors have at any time
passed a resolution that:

(iy specifies the director, the interest and the matter; and

{ii) states that the directors voting for the resclution are satisfied that the interest should
not disqualify the director from considering or voting on the matier.

Notwithstanding article 13.2{a), the quorum for consideration at a meeting of directors of a
matter in which one or more directors have a material personal interest is two directors who
are entitied to vote on any motion that may be moved at the meeting in relation to that
matter.

The directors may exercise the voting rights given by shares in any corporation held or
owned by the company in any way the direciors decide. This includes voting for any
resolution appointing a director as a director or other officer of that corporation or voting for
the payment of remuneration to the directors or other officers of that corporation. A director
may, if the law permits, vote for the exercise of those voting rights even though he or she
is, or may be about to be appointed, a director or other officer of that other corporation and,
in that capacity, may be interested in the exercise of those voting rights.

Subject to the Corporations Act, a director, or a director's firm, may act in a professional
capacity {other than as audifor) for the company and he or she or the firm shall be entitied
to remuneration for professional services as if he or she were not a director.

A director may, notwithstanding his or her interest, and whether or not he or she is entitled
{o vote or does vote, participate in the execution of any instrument by or on behalf of the
company and whether by signing or sealing the same or otherwise.

11.9 Vacation of office of director

In addition to the circumstances in which the office of a director becomes vacant by virtue of the
Corporations Act or this constitution, the office of a directot becomes vacant if the director:

(a)

{b)
(c)

(d)

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

resigns his or her office by notice in wrifing to the company;

is absent without the consent of the directors from meetings of the directors held during a
period of 6 months unless the directors reseclve that his or her office shall not be vacated,

becomes an insolvent under administration;
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is directly or indirecily interested in any contract or proposed contract with the company and
fails to declare the nature of his or her interest, and the directors resolve that his or her
office shall be vacated; '

becomes prohibited from being a director pursuant to the Corporations Act or an order
made pursuant to the Corporations Act;

being the managing director or an executive director, is dismissed or removed from that
office under this constitution; or

is disqualified from holding office as a director on the grounds of not being 'fit and proper’
within the meaning of the Banking Act 1959 (Cth).

POWERS AND DUTIES OF DIRECTORS

Directors to manage company

The business of the company shall he managed by or under the direction of the direciors,
who may exercise all such powers of the company as are not, by the Corporations Act or
this constitution, required to be exercised by the company in general meeting.

Without limiting the generality of article 12.1(a), the directors may exercise all the powers of
the company to borrow or raise money, to charge any property or business of the company
or 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 company in general meeting may not invalidate any prior act of the directors which
would otherwise have been valid.

Debentures or other securities may be issued on the terms and at prices decided by the
directors, including hearing interest or not, with rights to subscribe for, or exchange into,
shares or other securities in the company or a related body corporate or with special
privileges as to redemption, participating in share issues, attending and voting at general
meetings and appointing directors.

The direciors may decide how chegques, promissory notes, banker's drafts, bills of
exchange or other negotiable instruments must be signed, drawn, accepted, endorsed or
otherwise executed, as applicable, by or on behalf of the company.

Nothing in articles 12.1,12.2 or 12.3 limits the generél nature of article 12.1(a).
Powers of managing director and executive directors
The directors may, upon such terms and conditions and with such restrictions as they think

fit, confer upon the managing director any of the powers exercisable by them.

Any powers so conferred may be concurrent with, or to the exclusion of, the powers of the
directors,

The directors may at any time withdraw or vary any of the powers so conferred on the
managing director.

The managing director may, either generally or as otherwise provided by the instrument of
delegation, by instrument in writing, delegate {o an executive director or other officer of the
company any of the powers and functions exercisable by the managing director, other than
this power of delegation. .

A power or function so delegated, when exercised by the delegate, shall be deemed 1o
have been exercised or performed by the managing director.

A delegation does not prevent exercise of a power or function by the managing director.
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Appointment of attorney

The directors may, by power of atiorney, appoint any person or persons to be the attorney
or attorneys of the company for such purposes, with such powers, authorities and
discretions (being powers, authorities and discretions vested in or exercisable by the
directors), for such period and subject to such conditions as they think fit.

Any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with the attorney as the directors think fit and may also
authorise the attomey to delegate all or any of the powers, authorities and discretions
vested in him or her.

PROCEEDINGS OF DIRECTORS

Directors' meetings

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

A director may at any time, and the secretary shall on the requisition of a director, convene
a meeting of the directors. Notice of every directors’ meefing and of every adjoumed
meeting shall be given to every director and to the secretary.

Without limiting the discretion of the directors to reguiate their meetings under arficle
13.1{c), the directors may, if they think fit, confer by radio, telephone, closed circuit
television or other electronic means of audio or audio-visual communication and a
resolution passed by such a conference shall (provided that the directors in attendance can
hear and be heard by each other and, notwithstanding that the directors are not present
together in one place at the time of the conference) be deemed to have been passed at a
meeting of the directors held on the day on which and at the time at which the conference
was held {being the time in the Australian Capital Territory if the directors in attendance are
in different time zones). The provisions of this constitution relating fo proceedings of
directors apply so far as they are capable of application and mutatis mutandis to such
conferences.

A director taking part in a meeting by telephone or other electronic means Is to be taken to
be present in person at the meeting.

If, before or during the meeting, any technical difficulty occurs whereby one or more
directors cease to participate, the chairman may adjcurn the meeting until the difficulty is
remedied or may, where a quorum of directors remains present, continue with the meeting.

Quorum for directors’ meeting

At & meeting of directors, no business shall be fransacted unless a quorum is present. The
number of directars whose presence is necessary to constitute a quorum is one half of the
total number of directors for the time being in office (rounded upwards if not a whole
numkber) or three, whichever is greater.

In the event of a vacancy or vacancies in the office of a director or directors, the remaining
directors may act; but if the number of remaining directors is not sufficient to constitute a
quorum at a meeting of directors, they may act only in an emergency or for the purpose of
increasing the number of directors fo a number sufficlent to constitute such a quorum or of
convening a general meeting of the company.
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Chairman and deputy chairman of directors

The majority of all the directors in office shall elect one of their number as chairman of
directors and determine the period for which he or she is to hold office. The managing
director and execufive directors for the time being shall not be eligible to be elected as
chairman. A chairman of directors may be removed by a majority of all the directors for the
fime being in office. The chairman of directors shall act as chairman at meetings of
directors.

The directors may elect one of their number as deputy chairman to act as chairman if the
chairman of directors is absent or unwilling or unable to act as chairman or if there is a
vacancy in the office of chairman of directors. The provisions of article 13.3(a) as to
eligibility for appointment, duration of appointment and removal apply also to the position of
deputy chairman.

Where at a meeting of directors, the chairman or deputy chairman is not present within 10
minutes after the time appointed for the holding of the meeting or is unable or unwilling to
act, the directors present shall elect one of their number to be chairman of the meeting.

Questions decided by majority

Subject to this constitution, questions arising at a meeting of directors shall be decided by a
majority of voles of directors present and voting and any such decision shall for all
purposes be deemed a decision of the directors.

In the event of there being an equality of votes, the chairman of the meeting, in addition to
his or her deliberative vote, shall have a casting vote.

Directors' committees

The directors may delegate any of their powers to a committee or commiitees consisting of
at least two of their number and such other persons as they think fit.

A commitiee fc which the powers have been so delegated shall exercise the powers
delegated in accordance with any directions of the directors and a power so exercised shall
be deemed to have been exercised by the directors.

The members of such a committee may elect one of their number as chairman of their
meetings.

Where such a meeting is held and;
(i) achairman has not been elected as provided by article 13.5(c); or

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

the members of the commitiee present may elect one of their number to be chairman of the
meeting.
A committee may meet and adjourn as it thinks proper.

The chairman of any meeting of a committee shall arange for minutes of the meeting fo be
taken and kept.

Questions arising at a meeting of a committee shall be determined by a majority of votes of
the members of the committee present and voting.

In the event of there being an equality of votes, the chairman, in addition to his or her
deliberative vote, shall have a casting vote.



For personal use only

(i)
@

(k)

0

13.6

(@)

(b)

(©)

13.7

()

(b)

{c)

{d)

40

Articles 13.1(c), 13.1{d) and 13.1(e) shall apply to meetings of directors' committees as if
all members of the commitiee were directors.

The presence cf one half of the members of the committee (rounded upwards if not a
whole number), of whom one must be a director, is necessary to constitute a quorum. No
business may be fransacted unless a quorum is present.

The provisions of article 13.7 relating to a written resolution by directors apply so far as
they are capable of application and with such changes as are necessary to directors'
committees as if all the members of a commitiee were directors.

Membership of a committee of directors may, if the directors so resolve, be freated as an
extra service or speclal exertion performed by the directors for the purposes of
article 11.6(e).

Delegation to a director

The directors may delegate any of their powers to one director.

A director to whom any powers have been so delegated must exercise the powers
delegated in accordance with any directions of the directors.

The acceptance of a delegation of powers by a director may, if the directors so resolve, be
treated as an exira service or special exertion performed by the dezlegate for the purposes
of article 11.6{e).

Written resolution by directors

if all the directors have signed, or consented to, a document containing a statement that
they are in favour of a resolution of the directors in terms set out in the document, a
resolution in those terms shall be deemed to have been passed at a meeting of the
directors held on the day and at the time at which the document was last signed or
consented to by a director and, where a document is so signed or consented to, the
document shall be deemed to constitute a minute of that meeting and shall be recorded by
the secretary in the minute book.

For the purposes of article 13.7(a}, two or more separate documents containing statements
in identical terms each of which is signed by one or more directors shail together be
deemed to constitute one document containing a statement in those terms signed by those
directors on the respective days on which they signed the separate documents.

A reference in article 13.7{a) to all the directors does not include a reference to:
(iy a director who, at a meeting of directors, would not be entitled to vote on the
resolution;

{i) a director who disqualifies himself or herself from considering the resolution in
question; and

(i) any director on leave of absence approved by the directors.

For the purposes of article 13.7{a) and 13.7(b):

(iy a statement sent elechronically by a director to an agreed electronic address that he
or she is in favour of a specified resclution shall be taken to be a document
containing that statement and duly signed by the director. Such document shall be
faken to have been signed by the director at the fime of its receipt at the agreed
electronic address; and
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(i} a director may consent to a resoiution by telephoning the secretary or the chairman
and signifying assent to the resolution and clearly identifying its terms.

13.8 Validity of acts of directors

Ali acts done by any meeting of the directors or of a committee of directors or by any person
acting as a director are, notwithstanding that it is afterwards discovered that there was some
defect in the appointment of a person to be a director or a member of the committee, orto act as a
director, or that a person so appointed was disqualified, or that proper notice had not been given,
as valid as if the person had been duly appointed and was qualified fo be a director or to be a
member of the committee or proper notice had been given, as the case may be.

14. SECRETARY

141 Appointment and removal of secretary

There shall be at least one secretary of the company who shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they think fit. The directors shall
have power to suspend or remove a secretary,

14.2 Powers and duties of secretary
(a)  The secretary shall keep minutes of the proceedings at all general meetings and all
directors’ meetings of the company.

(b)  The directors may vest in a secretary such other powers, duties and authorities as they
may from time to time determine and the secretary shall exercise all such powers, duties
and authorities subject at all times fo the control of the directors.

15. COMMON SEAL. AND CERTIFICATE SEAL

15.1 Custody of seals

The directars shall provide for the safe custody of the seals.

15.2 Use of common seal

Without limiting the ways in which the company can execute documents in accordance with the
Corporations Act, if the company has a common seal the directors may determine whatever
procedures they consider appropriate for the use of the seal and until the directors determine
otherwise the common seal shall orily be used by the authority of the directors or of a committee of
directors authorised by the directors in that behalf and every instrument to which the common seal
Is affixed shall be signed by two people being:

(a) twa directors;

(b) a director and a secretary;

(¢}  adirector and a person authorised by the board for the purpose {an "authorised person™);
{d) a secretary and an authorised person; or

{e)  two authorised persons.
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Use of certificate seal

The company may have a duplicate seal known as the certificate seal which shall be a
facsimile of the common seal of the company and a document issued under such
certificate seal shall be deemed to be sealed with the common seal.

The certificate seal may be affixed to any document by mechanical means unless the
directors determine otherwise. Any document to which the certificate seal is affixed may
show facsimile signatures of persons entitied-to withess the affixing of the common seal.

The only documents on which the certificate seal may be used shail be share or stock unit
certificates, debentures or ceriificates of debenture stock, secured or unsecured notes,
aption certificates and any other documenis evidencing any options or rights to take up any
shares in or debenture stock or debentures or notes of the company.

Seal register

The company must, for so long as it has a seal, keep a seal register and, on affixing the
seal to any document {except a cettificate for securities of the company), must enter in the
register particulars of the document, giving in each case a short description of the
document.

Failure to comply with paragraph (a) does not invalidate any document to which the seal is
properly affixed.

DIVIDENDS AND RESERVES

Dividends

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

(i) determine a dividend is payable and may fix the amount, the time for and method of
payment of any dividend.

The directors may pay such interim dividends as in their judgement and subject to law the
position of the company justifies.

The deciaration of a dividend or a resolution to pay a dividend does not require
confirmation at a general meeting.

Amend resolution to pay dividend

The directors may rescind a decision to pay a dividend under article 16.1{(a)(ii} or article 16.1(b} if
they decide, before the payment date, that the company’s financial position no longer justifies the
payment.

16.3
(a)

Reserves and profits carried forward

The directors may, before declaring any dividend or resolving fo pay any dividend, set
aside out of the profits of the company such sums as they think proper as reserves, to be
applied, at the discretion of the directors, for any purpose for which the profits of the
company may be properly applied.
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Pending any such application, the reserves may, at the discretfion of the directors, be used
in the business of the company or be invested in such invesimenis as the directors think fit.

The directors may carry forwmard so much of the profits remaining as they consider ought
not to be disiributed as dividends without transferring those profits to a reserve.

Calculation and apportionment of dividends

Subject to the rights of persons (if any) entitled to shares with special righis as to dividend
all shares shall carry equal dividend entitlements except:

(i to the extent that those entitlements may be defined or restricted by the terms on
which the shares are issued by the directors; or

(i) in the case of a partly paid share - a parily paid share confers an enfitlement only to
the proportion of the dividend which the amount paid on the share is to the issue
price of the share. For the purposes of this article 16.4{a}(i), unless the directors
decide otherwise, an amount paid on a share in advance of a call is fo be taken as
not having been paid until it becomes payable.

If any share is issued on terms providing that it will rank for dividend as from a particular
date, that share ranks for dividend accordingly.

Subject to the ASTC seitlement rules, the directors may fix a record date for a dividend,
with or without suspending the registration of transfers from that date under article 7.4.

Payment of dividends

The directors may deduct from any dividend payable to a member all sums of money {if
any) presently payable by him or her to the company in relation to shares.

The directors may decide the manner and means of the payment of any dividend or other
amount in respect of & share. Without limiting any other method of payment the company
may adopt, any dividend, interest or other money payable in cash in respect of shares may
be paid by such electronic or other means approved by the directors direclly to an account
nominated in writing by the holder or joint holders or by cheque sent through the post
directed:

(iy to the registered address of the holder or, in the case of joint holders, to the
registered address of the joint hoelder first named in the register; or

(i) to such other address as the holder or joint holders in writing directs or direct.
Any payment made under article 16.5(b) is made at the member's risk.

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

Interest is not payable by the company in respect of any dividend.

If the directors decide to make a payment by electronic or other means approved by the
directors under article 16.5(b) and an account is not nominated by the holder or joint
holders, the company may hold the amount payable in a separate account of the company
until the holder or joint holders nominate an account, without any obligation to pay interest,
and the amount so held is to be treated as having been paid to the holder or joint holder at
the time it is credited to that account.
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All dividends declared or payable but unclaimed may be invested by the directors as they
think fit for the benefit of the company uniil claimed or until reguired to be dealt with in
accordance with any law relating to unclaimed moneys.

Distribution of specific assets

When declaring a dividend or resolving to pay a dividend, the directors may:

(i) direct payment of the dividend wholly or partly by the distribution of specific assets,
including paid-up shares or other securities of the company or of another body
corporate, either generally or to specific members; and

(i)  unless prevented by the listing rules, direct payment of the dividend to particular
membets wholly or partly out of any particular fund or reserve or out of profits derived
from any particular source, and to the other members wholly or partly out of any other
particular fund or reserve or out of profits derived from any other particular source.

Where a difficuity arises in regard to such a distribution, the directors may settle the matter
as they consider expedient and fix the value for distribution of the specific assets or any
part of those assets and may determine that cash payments will be made io any members
on the basis of the value so fixed in order to adjust the rights of all parties, and may vest
any such specific assets in trustees as the directors consider expedient.

Share investment plan

The directars may:

(a)

(b}
16.8

establish a share investment plan on terms they decide, under which:

(i) the whole or any part of any dividend or interest due fo members or holders of any
convertible securities of the company who participate in the plan on their shares or
any class of shares or any convertible securities; or

(i) any other amount payable to members,

may be applied in subscribing for or purchasing securities of the company or of a related
body corporate; and

amend, suspend or terminate a share investment plan.

Dividend selection plans

The directors may:

(a)

()

implement a dividend selection plan on terms they decide, under which participants may
choose:

(iy to receive a dividend from the company paid wholly or partly out of any particular fund
or reserve or out of profits derived from any particular source; or

(i) to forego a dividend from the company in place of some other form of distribution
from the company or another body corpaorate or a frust; and

amend, suspend or terminate a dividend selection plan.
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Capitalisation of reserves and profits

Subject to the listing rules, any rights or restrictions attached to any shares or class of
shares and any special resolution of the company, the directors may resolve to capitalise
any sum, being the whole or a part of the amount for the time being standing to the credit
of any reserve account or the profit and loss account or otherwise available for distribution
to members, and resolve that that sum be applied for the benefit of members in the
propaortions fo which those members would have been entifled in a disiribution of that sum
by way of dividend.

A sum may be applied for the benefit of members under article 16.9(a):
(i)  in paying up any amounts unpaid on shares or ofher securities held by members;

(i)  in paying up in full unissued shares, debentures or other securities to be issued to
members as fully paid; or

(i) partly as mentioned in paragraph 16.9(b)}i} and partly as mentioned in paragraph
16.9(b)(ii).

The members entitled fo share in the distribution must accept that application in full
satisfaction of thelr interest in the capitalised amount.

Articles 16.4(a), 16.4(c) and 16.5(d) apply, so far as they can and with any necessary
changes, to capitalising an amount under this article 16.9 as if references in those articles
to:

(i) a dividend were references to capitalising an amount; and

(i) a record date were references to the date the directors resolve to capitalise the
amount under article 16.9.

Ancillary powers

The directors shall do all things necessary to give effect {0 a resoiution referred to in
articles 16.6(a)(i), 16.7, 16.8, 16.9(a) or 2.2(b) and in particular, io the extent necessary to
adjust the rights of the members among themselves, may:

(i) settle as they think expedient any difficulty that arises in making the distribution or
capitalisation and, in particular:
{A) issue fractional cerfificates or make cash payments in cases where shares,
debentures or other securities become issuable in fractions; and

(B) decide that amounts or fractions of less than a particular value decided by
the directors may be disregarded in order to adjust the rights of all patties.

(i) fix the value for distribution of any specific assets;

(i} pay cash or issue shares or other securities to any member in order to adjust the
rights of all parties;

(iv) vest any of those specific asset, cash, shares or other securities in a frustee on trust
for the persons entitled to the dividend or capitalised amount; and

(v) authorise any person to make, on behalf of all the members entitied to any further
shares, debentures or other securities as a result of the disfribution or capitalisation,
an agreement with the company or another body corporate providing for the issue io
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them, credited as fully paid up, of any such further shares, debentures or other
securities or for the payment up by the company on their behalf of the amounts or
any part of the amounts remaining unpaid on their existing shares or other securities
by the application of their respective proportions of the sum resolved to be
capitalised. Any agreement made under an authority referred to in article 16.10(a)(v)
is effective and binding on all the members concerned.

If the company distributes to members (either generally or to specific members) securities
in the company or in ancther body corporate or trust (whether as a dividend or otherwise
and whether or not for value), each of those members shall be deemed to have appointed
the company secretary as his or her agent to do anything needed to give effect o that
distribution, including agreeing to become a members of that other body corporate.

NOTICES

Giving of notices

Without [imiting any other way in which nofice may be given fo a member under this
constitution, the Corporations Act or the listing rules, a notice may be given o any member
or to any cther person entitled to notice:

(i) personally; or

(i) by sending it by post to the member's registered address or the alternative address (if
any) nominated by the member;

(i} by sending it to the electronic address (if any) nominated by the member;

(iv) by notifying the member of the notice’s availability by an electronic means nominated
by the member for that purpose;

(v) in such other manner permitted by the Corporations Act as the directors may
determine in their discretion.

in the case of overseas members or other persons, documents, if sent by post, shall be
forwarded by air.

Where a notice is sent by post, service of the notice shall be deemed tc be effected by
properly addressing, prepaying, and posting a letter containing the nofice, and to have
been effected, in the case of a notice of a meeting, on the day after the date of its posting
and, in any other case, at the time at which the letter would be delivered in the ordinary
course of post. A notice of meefing sent by facsimile or other electronic means, or given to
a member by notifying the member of its availability by an electronic means nominated by
the member for that purpose, is taken to be given on the business day after it is sent or the
member is notified that the notice of meeting is available.

A notice may be given by the company to the joint holders of a share by giving the notice 1o
the joint holder first named in the register in respect of the share.

A notice may be given by the company to a person entitled o a share in consequence of
the death, bankruptcy or unsoundness of mind of a member by serving it on him or her
personally or by sending it to him or her by post addressed to him or her by name, or by the
title of representative of the deceased or assignee of the bankrupt or commitiee or trustee
of the member of unsound mind, or by any like description, at the address (if any) supplied
for the purpose by the person or, if such an address has not been supplied, at the address
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to which the notice might have been sent if the death, bankruptcy or unsoundness of mind
had not occurred.

(e}  Every person who by operation of law, transfer or other means becomes entitled to any
share shall be bound by every notice given in accordance with this article to the person
from whom he or she derives his or her title prior io registration of his or her title in the
register.

]} A signature to any notice given by the company to a member under this article may be
printed, affixed or produced by some mechanical, electronic or other means.

{g) Where a member does not have a registered address or where the company believes that
member is not known at the member's registered address, all notices are taken o be:

(i} given to the member if the notice is exhibited in the company's registered office for a
pericd of 48 hours; and

(i) served at the commencement of that period,

uniess and until the member informs the company of the member's address.

17.2 Other communications and documents

Article 17.1 applies, so far as & can and with any necessary changes to sending any
communication or document.

17.3 Written notices

A reference in this constitution to a written notice includes a notice given by fax or other electronic
means or made available for access by elecironic means.

17.4 Deemed service

If a member has elected o not receive, or due fo an accidental or eronecus omission or
circumstances beyond the company's control does not receive, a notice, document or other
communication frem the company, the member will nevertheless, be deemed to have received,
and to be aware of the information contained in, the notice, document or other communication.

18. INSPECTION OF RECORDS

18.1 Inspection by members

{a) Except as otherwise required by the Corporations Act, the directors shall determine
whether and to what extent, and at what times and places and under what conditions, the
accounting records and other documents of the company or any of them will be open to the
inspection of members other than directors, and a member other than a director does not
have the right o inspect any document of the company except as provided by law or
authorised by the directors or by the company in general meeting.

{by  The company may enter into confracts with its directors or former directors agreeing to
provide continuing access for a specified period after the director ceases to be a director to
board papers, bocoks, records and documents of the company which relate to the period
during which the director or former director was a director on such terms and conditions as
the directors think fit and which are not inconsistent with this article 18.
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{c}  The company may procure that its subsidiaries provide similar access to board papers,
books, records or documents as that set out in articles 18.1{a) and 18.1(b)

(&}  This article 18 does not limit any right the directors or former directors otherwise have.
18.2 Members not entitled to discovery

No member shall be entitled {o require discovery of or any information respecting any detail of the
company's trading, or any matter which is or may be in the nature of a trade secret or secret
process which may relate to the conduct of the business of the company if, in the opinion of the
directors, it would be contrary to the interests of the members to communicate such information.

19. INDEMNITY

19.1 Persons to whom articles 19.2 and 19.4 apply
Articies 19.2 and 19.4 apply:
{a}  to each person who is or has been a director, secretary or senior manager of the company;

and

(b) to such other officers, employees, former officers or former employees of the company or
of its related bodies corporate as the directors in each case determine,

{each an “Officer” for the purposes of this article).

19.2 Indemnity

The company must indemnify each Officer on a full indemnity basis and 1o the full extent permitied
by law against all losses, liabilities, costs, charges and expenses (“Liabilities”) incurred by the
Officer as an officer of the company or of a related body corporate.

19.3 Extent of indemnity
The indemnity in article 18.2:

{a) is enforceable without the Officer having to first incur any expense or make any payment;

{b) is a continuing obligation and is enforceable by the Officer even though the Officer may
have ceased to be an officer of the company or its related bodies corporate; and

(© applies to Liabilities incurred both before and after the adoption of this constitution.
19.4 Insurance
The company may, to the extent permitied by law:

(a) purchase and maintain insurance; or
(b) pay or agree to pay a premium for insurance,

for each Officer against any Liability incurred by the Officer as an officer of the company or of a
related body corporate including, but not limited to, a liability for negligence or for reasonable costs
and expenses incurred in defending proceedings, whether civil or criminal and whatever their
outcome,
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Savings

Nothing in article 19.2 or 19.4:

(a)
(b)
(c)

19.6

affects any other right or remedy that a person to whom those articles apply may have in
respect of any Liabillty referred tc-in those articles;

limits the capacity of the company to indemnify or provide or pay for insurance for any
person to whom those articles do not apply; or

limits or diminishes the terms of any indemnity conferred or agreement to indemnify
entered info prior to the adoption of this constitution.

Deed

The company may enter into a deed with any Officer or a deed poll to give effect to the rights
conferred by or under this article 19 or the exercise of a discretion under this article 19 on such
terms as the directors think fit which are not inconsistent with this article 19.

20,
(@

(b)

21.

WINDING UP

If the company is wound up, the liquidator 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 may for that purpose set such value as he or she considers fair upon any property to
be so divided and may determine how the division is to be carried out as between the
members or different classes of members.

The liquidator may, with the sanction of a special resolution, vest the whole or any part of
any such property in trustees upon such trusts for the benefit of the coniributories as the
liquidator thinks fit, but so that no member is compelled to accept any shares or other
securlties in respect of which there is any liability.

RESTRICTED SECURITIES

Notwithstanding any other provision of this constitution but subject to the ASTC setilementi rules,
at all times while the company is admitted to the official list:

()

(b)

(©

the company shall refuse to acknowiedge, deal with, accept or register any sale,
assignment or transfer of restricted securities which is or might be in breach of the listing
rules or any escrow agreement entered into by the company under the listing rules in
relation to the restricted securities;

in the event of a breach of any escrow agreement entered into by the company under the
listing rules in relation f¢ shares which are classified under the listing rules or by the
Exchange as restricted securities, the member holding the shares in question shall cease
to be entitled to any dividends and to any voting righis in respect of those shares for so
long as the breach subsists; and

on a winding up of the company, the holders of shares which are classified under the listing
rules or by the Exchange as restricted securiies and which are subject to escrow
resfrictions at the commencement of the winding up shall rank on a return of capital behind
all other shares in the company.
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