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Resolution of the Members of

Public Company LBS Limited

to adopt a Constitution

I/We being the Members of Public Company LBS Limited hereby resolve to adopt the enclosed
constitution as the constitution of the company.

Dated: / /

John SMITH O
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Corporations Act 2001

A Company Limited by Shares
Constitution
of

Public Company LBS Limited

1. Definitions

The following words have these meanings in these Clauses unless the contrary intention
appears.

“ASC Clearing Rules” means the operating rules of Australj g House Pty Ltd
ACN 001 314 503.

"Alternate Director™ means a person appointed as alteggate tor under Clause 13.6.

“ASTC Settlement Rules” means the operatin@ he¥dSX Settlement Pty Limited

ACN 008 504 532.

"Auditor" means the auditor or auditors for the ti peing of the Company.

Friday, Easter Monday, Christm _
Exchange shall declare and publi e a day which is not a business day.

r of securities; and

t istration of transfers.

"ChesS"approyed securities" means securities of a company for which CHESS approval
has beendgi in accordance with the ASTC Settlement Rules.

"Chess sub-register" means that part of a company's register for a class of the
company's CHESS approved securities that is administered by as an approved CS facility
and that records uncertificated holdings of securities in that class.

"Company" means Public Company LBS Limited.

"Constitution" means this Constitution as amended from time to time.

"Corporations Act" means the Corporations Act 2001 as amended;

“Corporations Regulations” means the regulations prescribed under the Corporations
Act.

"Director" means a director for the time being of the Company, and where appropriate
includes an Alternate Director.
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"Dividend Interest” means the right of a Member to receive dividends under this
Constitution or any law.

"Exchange" means ASX Limited, commonly known as Australian Securities Exchange.

"Executive Director" means a person appointed as executive director under Clause
13.36.

"Listed" means, in relation to the Company, the Company being and remaining admitted
to the official list of the Exchange.

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

"Listed Securities" means any shares, share options, stock, debenfures, debenture
stock or other securities for the time being issued by the Comp ially quoted by
the Exchange.

"Managing Director" means a person appointed as magggin
13.36.

"Market Transfer" means:

(a) a transfer of shares in the Compan the transfer is pursuant to or
connected with a transactigg.entered into on the stock market operated
by the Exchange and for idance of doubt includes a proper ASTC

transfer; or

(b) an allotment of s
rights, options o
traded on a k

Company as a result of the exercise of any
ble notes where such rights, options or notes are

"Member" means ap r the®time’being entered in the Register as a member of the
Company.

shares, whether the holder of the shares or any person who has a beneficial interest in
the shares is in a position to exercise control of another licence (giving particulars of any
such position) and any other information which the Directors consider is necessary or
desirable for determining the eligibility of that person or any other person to hold or
continue to hold shares in the Company having regard to the provisions of the
Corporations Act.

"proper ASTC transfer” has the same meaning as that term has under the Corporations
Regulations.

"Register" means the register of members of the Company to be kept by the Company.
"Registered Office" means the registered office for the time being of the Company.

"Restricted Securities™ has the meaning ascribed to it by the Listing Rules;
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2.2

23

24

2.5

"Seal" means the common seal of the Company.

"Secretary” means a person appointed by the Directors under Clause 14.1 to perform
the duties of secretary of the Company.

"Security" means and includes a Share, or right to a Share, an option to acquire a Share
and any other security with a right of conversion to equity.

"State" means the state or territory in which the Company is from time to time registered.

"Unmarketable Parcel™ means a number of shares which is less than that required to
constitute a marketable parcel.

"Voting interests"” means the right of a Member to exercise a vote at any meeting of the
company under this Constitution or any law.

law for a Member
istributed among
mong Members,

"Winding Up Interest" means the right under this Constitution or a
to receive a share in the property of the company that coul
members of the Company is property of the Company was
whether as a result of a winding up or otherwise.

re enting or reproducing

"Writing" includes printing, typing and other method
i eaning.

words in a visible form and "written" has a cog

"rule" or "rules" or "Rules" means the p et out in the clauses of this

Constitution.

Interpretation
In this Constitution:

(a) word importing any gg

I0de all others genders;

(b) the word person j
or an authori

m, a body corporate, an unincorporated association

(c) the singular M@ludeS’the plural and vice versa; and

(d) fe statute or code or the Corporations Act (or to a provision of
sam the statute, code or the Corporations Act (or provisions of same) as

or amended and in operation for the time being, or any statute, code or

provisiOn enacted (whether by the State or Commonwealth of Australia) in its

and includes any regulation or rule for the time being in force under the
statute, code or the Corporations Act.

Unless the contrary intention appears in this Constitution, an expression has, in a
provision of this Constitution that deals with a matter dealt with by a particular provision of
the Corporations Act, the same meaning as in that provision of the Corporations Act.

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

Where the phrase "permitted by the Listing Rules" or similar phrase is used in this
Constitution that expression under this Constitution shall be deemed to include any act,
omission or transaction which is subject to a waiver of the Listing Rules by the Exchange.

In this Constitution a reference to the Listing Rules is to have effect if, and only if, at the
relevant time, the Company has been admitted to and remains on the Official List of the
ASX and is otherwise to be disregarded.
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2.6

2.7

3.1

3.2

3.3

3.4

3.5

3.6

3.7

Replaceable Rules not to apply
The Replaceable Rules contained in the Corporations Act do not apply to the Company.
Transitional

(a) This Constitution supersedes the constitution in force immediately before the
adoption of this Constitution.

(b) Everything done under any previous constitution of the Company continues to
have the same operation and effect after the adoption of this Constitution as if
properly done under this Constitution. In particular, without limitation, every
Director, Alternate Director and Secretary in office immediately before the
adoption of this Constitution is taken to have been appointed and continues in
office under this Constitution.

Share capital and variation of rights
Directors to issue shares

Without prejudice to any special rights previously conferred ers @f any existing
shares or class of shares but subject to the Corporatlo Ac e tisting Rules,
except as the Company in general meeting may ising’any issue of shares
otherwise direct and subject to this Constitution, he§company are under the
control of the Directors who may allot or dispose of the same to such person
at such times at such price and on such terms ang ons and having attached to
them such preferred, deferred or other special righ uch restrictions, whether with

regard to dividend, voting, return of Capi otherwise and whether as preference
shares that are at the option of the Gamp to be redeemed as the Directors think
fit.

Subject to the Listing Rules the O C ve the right to grant to any person options or

other securities with rights of co o shares or pre-emptive rights to any shares for

allotme

without proval of a resolution of the Company in general meeting.

A Director erson associated with a Director must not participate in an issue by the
Company of shares under Clause 3.1 or options or other securities under Clause 3.2
unless the participation of the Director or the person associated with a director in the
issue is permitted under the Listing Rules.

The issued capital of the Company is classified as Ordinary Shares and any other class of
Shares which the Directors may determine from time to time and which, if the Company is
Listed, the term of which, the ASX, has approved.

Variation of rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class may (unless otherwise provided by the terms of issue of the shares
of that class), whether or not the Company is being wound up, be varied or abrogated in
any way 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 that class. Any variation under this Clause shall be subject to
Sections 246B to 246E of the Corporations Act.
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3.8

3.9

3.10

3.1

3.12

3.13

3.14

3.15

3.16

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

(a) a quorum is constituted by 2 persons who, between them, hold or represent one-
third of the issued shares of the class; and

(b) any holder of shares of the class, present in person or by proxy, attorney or
representative appointed under Clause 10.2 may demand a poll.

The rights conferred on the holders of the shares of any class are not deemed to be
varied by the creation or issue of further shares ranking equally with the first-mentioned
shares unless otherwise:

(a) expressly provided by the terms of issue of the first-mentioned shares; or

(b) required by the Corporations Act.

Commission and brokerage

The Company may exercise the power to pay brokerage @f cOmmiSsiongonferred by the
Corporations Act. The rate or the amount of the brogkerageor ¢ ission paid or agreed
to be paid must be disclosed in the manner reg# orporations Act.

The brokerage or commission may be satisfied ent of cash or by the allotment
of fully or partly paid shares or other securities o Py the payment of cash and partly
by the allotment of fully or partly paid shares or other securities.

The Company must comply with re mEnts of the Corporations Act and the Listing
Rules in the payment of such brok mmission.

2" or unit of a share or (except as otherwise provided by this
ylaw) any other right in respect of a share except an absolute right of
registered holder.

Uncertificated Holdings and Electronic Transfer

The Directors may determine not to issue a share certificate or option certificate or may
determine to cancel such a certificate without issuing any certificate in its place
notwithstanding any other provision in this Constitution, if that determination is not
contrary to the Corporations Act or the Listing Rules.

The Directors may do anything they consider necessary or desirable and which is
permitted under the Corporations Act and the Listing Rules to facilitate the participation by
the Company in CHESS developed by the Exchange or in any computerised or electronic
system established or recognised by the Corporations Act or the Listing Rules for the
purposes of facilitating dealings in shares or securities. Where the securities of the
Company are CHESS approved securities the Company shall comply with the ASTC
Settlement Rules and if required the ASC Clearing Rules.
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3.17

3.18

3.19

3.20

Share Holding Statements

Where the Directors of the Company have pursuant to Clause 3.15 determined not to
issue share certificates or to cancel existing share certificates a Member shall have the
right to receive such statements of the holdings of the Member as are required to be
distributed to a Member under the Corporations Act and the Listing Rules.

Share Certificates

Subject to Clause 3.15 - 3.17 if the Directors determine to issue a certificate for shares
held by a Member the following provisions apply:

(a) A person whose name is entered as a Member in the Register or as an option
holder in the register of options is entitled without payment to receive a certificate
in respect of the shares or options registered in the person's name issued in
accordance with the Corporations Act but, in respect of shares or options held
jointly by several persons, the Company is not bound to issu@ more than one

certificate;

(b) Delivery of a certificate for a share may be effected ersonally to
the holder or by posting it in a prepaid envelope older at the
address shown in the Register or by deliyening postihg the certificate in
accordance with the written instructions ofghe hold jvery of a certificate for a
share to one of several joint holders is s ery to all such holders;

(c) Where satisfactory evidence has been ré@eiw®@d by the Company that the

certificate for shares previously iss
not been pledged, charged, sold

as been stolen, lost or destroyed and has
ise disposed of, and the holder has
undertaken in writing to th to return any such certificate to the
Company if it is found or recei holder, then the Company must issue a
replacement certificate i e with the Corporations Act;

(d) Where a certificate
and has been

eviously issued has been worn out or defaced
the Company for cancellation and has been

cancelled the hose name is entered as the Member in respect of those
shares in the is entitled to receive a replacement certificate in
accordan Corporations Act and the Listing Rules.

Act and the Listing Rules.

Joint holders of shares

Where 2 or more persons are registered as the joint holders of shares they are deemed to
hold the shares as joint tenants.

Restricted Securities

The Company must comply in all respects with the requirements of the Listing Rules with
respect to Restricted Securities; without limiting the generality of the foregoing:

(a) Restricted Securities cannot be disposed of during the escrow period except as
permitted by the Listing Rules or the Exchange;
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3.21

3.22

3.23

3.24

3.25

3.26

(b) the Company will refuse to acknowledge a disposal (including registering a
transfer) of Restricted Securities during the escrow period except as permitted by
the Listing Rules or the Exchange;

(c) during a breach of the Listing Rules relating to Restricted Securities, or a breach
of a restriction agreement, the holder of the Restricted Securities is not entitled to
any dividend or distribution, or voting rights, in respect of the Restricted
Securities.

Restrictions on issue which transfers controlling interest

Where the Company is Listed, an issue of Shares which would have the effect of
transferring a controlling interest in the Company may only be made with the prior
approval of the Company in general meeting, unless that issue may otherwise be made
without contravening the Listing Rules.

Restriction on related party’s participation

Where the Company is Listed, a related party and any pers r&lationship with the
Company or a related party is, in the ASX’s opinion, such that rov the ASX should
be obtained, may only participate in an issue of Securl hts 16, or options to

subscribe for, Securities, in accordance with the Listin

Preference Shares
Subject to any limitations referred herein, the may issue preference shares
including:

(a) preference shares that are, o option of the Company are, liable to be
redeemed; and

(b) preference shares of i escribed in Schedule | on the terms set out in
Schedule 1.

Applications for Shar

Where the Compa
applicant and
application, th€”applica

es an application for Shares signed by or on behalf of the
pany allots Shares to the applicant in satisfaction of that
is to be treated as:

(a) an agre by the applicant to accept those Shares;

(b) requgst by the applicant for the Company to place the applicant’s name in the
iSter of Members in respect of those Shares; and

(c) an agreement by the applicant that the applicant is bound by this Constitution.
Payment for Shares by instalments

Where a Share is allotted on terms that all or any of the issue price of that Share is
payable by instalments, each of those instalments must be paid when due by the person
who is at that time the holder of that Share.

Certificates

(a) Subiject to rule 3, the Director may determine to issue certificates for Securities of
the Company and to cancel any certificates on issue and to replace lost,
destroyed or defaced certificates on issue on the basis and in the form they
determine from time to time.
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3.27

3.28

3.29

3.30

(b) Where the ASTC Settlement Rules apply to the Company, the Directors are not
required to issue share certificates for issued Shares in the Company or allocate a
distinguishing number to those Shares.

Register - joint holders

If two or more persons are registered as the holders of any Securities, those persons are
considered to hold the Securities as joint tenants with benefits of survivorship subject to
the following provisions:

(a) the joint holders of the Securities are liable severally as well as jointly in respect of
all payments which are to be made in respect of those Securities;

(b) on the death of any one of the joint holders, the Company only recognises the
remaining joint holders as having any title to the Securities but the Directors may
require evidence of death and the estate of the deceased jgint holder is not
released from any liability in respect of the Securities;

(c) any one of the joint holders may give a receipt for any Di
capital payable to the joint holders in respect of the

(d) only the person whose name first appears_da
holders of the Securities is entitled,
certificates for Securities, to delivery of a
receive notices from the Company, and@any ng
considered notice to all joint holders.

gistép as one of the joint

determines to issue
plating to the Securities or to
e given to that person is

Recognition of trusts

Except as required by law or as othe ed by this Constitution, the Company is
not bound to recognise:

(a) that a person holds on trust; or

—

(b) any equitable, ¢
unit of a Secu

;Quture or partial claim to, or interest in, any Security or
other right in respect of a Security,

even if the Comp@n notice of the relevant trust, right or interest concerned, except
the regi hold solute right of ownership.
Reduct capital

(a) The Company may reduce its share capital subject to, and in accordance with, the
Corporations Act and the Listing Rules.

(b) When the Company reduces its capital it may return capital arising from the
reduction by either a distribution of money to Members or the distribution of
specific assets to Members (including without limitation, paid up shares or other
securities of a body corporate other than the Company).

Share buy-back authorisation

The Company may buy back Shares subject to, and in accordance with, the Corporations
Act and the Listing Rules.
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Variation of rights

3.31 If at any time the issued Shares are divided into different classes, the rights attached to
any class of Shares (unless the terms of issue of that class otherwise provide) may only
be varied or abrogated with either:

(@)

(b)

the consent in writing of the holders of 7 5% of the issued Shares of the class
affected; or

the sanction of a special resolution passed at a separate meeting of the holders of
Shares of that class,

and for the purposes of this rule, the following provisions apply:

(c)

(d)

Notification of interest

3A.
(@)

(c)

Constitution

in relation to any separate meeting of the holders of Shares in a class, the
provisions of this Constitution which relate to general meetings apply, as far as
they are capable of application and changed as necessary, f@.those meetings as
if they were general meetings, except that any holder res of that class,
present in person or by proxy, attorney or representa and a poll; and

S

the rights attached to a class of Shares are not takente,beWaried by the issue of
further Shares of that class on identical ess terms of issue of that
class of Shares expressly provide otheff

Members shall comply wi
which, if the Company we
writing to direct (Direg

th ofisions of Part 6C.2 of the Corporations Act,

i ould empower the Company by notice in
ember to disclose to the Company, within 2
Business Days of reg¢ at Direction, the full particulars of their relevant
interest (as that defined in the Corporations Act) in Shares, the

details of any g vho has a relevant interest in Shares, and the details

interestin S the particulars of those instructions (which provisions in this
rule, re h they expressly apply to the Company, are referred to as “the
tutaky ure requirements”).

ed in a disclosure by a Member as having a relevant interest in, or
vingAgiven instructions about, Shares shall also comply with the statutory
i re requirements as they apply to Members.

If a person fails to comply with the statutory disclosure requirements then:

(1) if the Shares, the subject of the relevant Direction, are held in certificated
form, from the date of that person’s failure to comply with the statutory
disclosure requirements until the date that is not more than seven days
after the earlier of the receipt by the Company of a notice of transfer of
those Shares pursuant to an “arm’s length sale” (as that expression is
defined in rule 3A(d)(2)) and due compliance, to the satisfaction of the
Company, with the statutory disclosure requirements:

(A) (should the Directors so resolve) the holder of the Shares the
subject of the Direction shall not be entitled to attend, vote or
exercise any other right that person is otherwise entitled to
exercise at a general meeting in respect of those Shares;
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41

4.2

(B) (where the Shares the subject of the Direction represent at least
0.25 per cent of the issued Shares in the same class of Shares
and the Directors so resolve) the Company may withhold the
payment of any Dividend payable in respect of the Shares the
subject of the Direction; and

©) (where the Shares the subject of the Direction represent at least
0.25 per cent of the issued Shares of the same class of Shares
and the Directors so resolve) the Shares the subject of the
Direction may not be transferred unless transferred by way of an
arm’s length sale; or

(2) if the Shares the subject of the relevant Direction are held in uncertificated
form or are held through a holder of depository interests, the Directors
may give to the holder of those Shares (Holder) notice requiring that
Holder to convert, within the period specified in the notice, those Shares
into certificated form and to continue to hold those Shalgs in certificated
form for so long as the failure to comply wit ry disclosure
requirements continues. If the Holder fails to co notice under
this rule 3A(c)(2) within the time specified in t the Bi
take all steps and issue all instructiongiby ns of the relevant
computerised or electronic system fg ttlement, security transfer
and registration or otherwise in fhe name&hof the Holder necessary to
convert those Shares into certi . Any steps taken by the
Directors to convert the Shares wi fective as if those steps had
been taken by the registered holder 0f'those Shares. The provisions of

rule 3A(c)(1) shall apply fr, date of conversion to certificated form.
(d) For the purposes of this rule SA:

(1) a person is taken elevant interest in Shares if that person has
an interest in a d¢ interest in Shares;

(2) an “arm’ cans a sale to an unconnected party under which
the bepgricialgwnership of the Shares in question passes.

(e) If the Congpa mes Listed, rules 3A(a) to 3A(d) (inclusive) shall not have
fo n so long as it remains Listed during which time the Company
st c h the Corporations Act in respect of the tracing of beneficial

Lien
Lien on share

The Company has a first and paramount lien on every share (other than a fully paid
share) for all money (whether presently payable or not) called or payable at a fixed time in
respect of that share and such lien extends to all dividends, rights and other distributions
from time to time declared paid or made in respect of that share. Such lien extends to
cover reasonable interest (not exceeding 10% per annum) and expenses incurred
because such monies are not paid.

The Company also has a first and paramount lien on all shares (other than fully paid
shares) registered in the name of a Member for all money presently payable by that
Member to the Company and all money which the Company may be called on by law to
pay in respect of the shares of that Member.
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4.3

4.4

4.5

4.6

4.7

4.8

Whenever any law for the time being of any country, state or place imposes any
immediate or future or possible liability on the Company to make any payment or
empowers any government or taxing authority or government official to require the
Company to make any payment in respect of any share registered in the name of any
Member (whether solely or jointly with others) or in respect of any dividends or other
moneys paid or due or payable or which may become due or payable to that Member by
the Company on or in respect of any of those shares the Company in that case:

(a) is fully indemnified by that Member or that Member's executor or administrator
from all that liability;

(b) has lien on the shares registered in the name of that Member for all money paid
or payable by the Company in respect of those shares under or in consequence
of any such law together with interest at the rate, not exceeding 20% per annum,
determined by the directors from the date of payment to the date of repayment;

(c) has a lien on all dividends, payable in respect of the sha
name of that Member for all moneys paid by the
shares or in respect of such dividends under or in conggqu
together with interest at the rate, not exceeding nunl determined by
the Directors from the date of payment to the dag€ of entand may deduct
or set off against any of those dividend oneys any of those moneys
paid by the Company together with in

registered in the
respect of those
of any such law

(d) may recover as a debt due from sucf or that Member's executor or
administrator wherever constituted or situat@&any moneys paid by the Company
under any such law; and

(e) may if any such money | i the Company under any such law refuse to
register a transfer of any s er than by a Market Transfer by any such
Member or that Memb € r or administrator until such money and interest
have been set off or ] as aforesaid or have been otherwise paid to the
Company.

Nothing in this Con rejudices or affects any right or remedy which any such law
may confer on the C nd as between the Company and every such Member, that
Member's exe, inistrator and estate wherever constituted or situated any right

or rem w confers on the Company is enforceable by the Company.

The ay do all such things as may be necessary or appropriate for it to do
under Settlement Rules (and if necessary the ASC Clearing Rules) to protect
any lien rge or other right to which it may be entitled under any law or this
Constitution.

The Directors may at any time exempt a share wholly or in part from the provisions of
Clauses 4.1 t0 4.3.

The Company's lien on a share is extinguished if a transfer of the share is registered
without the Company giving notice of the claim to the transferee.

Sale under lien

The Company may sell, in such manner as the Directors think fit, any share on which the
Company has a lien as if the share were forfeited subject to Clauses 4.8 and 4.9.

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

(a) a sum in respect of which the lien exists is presently payable; and
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4.9

410

411

5.1

5.2

5.3

5.4

5.5

5.6

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

Transfer on sale under lien

For the purpose of giving effect to a sale mentioned in Clause 4.7, the Company may
receive the consideration (if any) given for the share so sold and may (if required) execute
a transfer of the share sold in favour of the person to whom the share is sold or where the
transfer of shares is to be effected as a Market Transfer, the Company may do all such
things as may be necessary or appropriate for it to do to effect the transfer.

The title of the transferee to the share is not affected by any irregularity or invalidity in
connection with the sale of the share.

Proceeds of sale

The proceeds of a sale mentioned in Clause 4.7 must be icdgby theaCompany in
payment of such part of the amount in respect of which li s &8 is presently
payable, and the residue (if any) must (subject to ikelien foPsums not presently
payable that existed on the share before the salg to person entitled to the
share at the date of the sale.

Calls on shares

Directors to make calls

The Directors may make calls on a Me
of that Member subject to compli
Listing Rules and the original te

spect of any money unpaid on the shares
e requirements of the Corporations Act, the
sue of the shares.
A call may be made pay, by pents.

The Directors may rev or p@stpone a call.

A call mu ordance with the Listing Rules.
Time o
A call is de 0 be made at the time when the resolution of the Directors authorising

the call is passed.
Notice of call and Members' Liability

Each Member must, on receiving at least 15 Business Days notice (or such longer period
as the Listing Rules shall require) specifying:

(a) the name of the Member;

(b) the number of shares held by the member;
(c) the amount of the call;

(d) the due date for payment of the call;

(e) the consequences of non-payment of the call;

Constitution Page 12 of 47



5.7

5.8

5.9

5.10

5.11

5.12

5.13

5.14

(f) the taxation deductions applicable (if any) and how they may be applied for;

(9) market details regarding the shares and any other shares in the Company as
required by the Listing Rules; and

(h) such other information as required by the Listing Rules,

pay to the Company at the time or times and place so specified the amount called on the
shares.

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

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

Interest on default

If a sum called in respect of a share is not paid before n y appointed for
payment of the sum, the person from whom the sum is due muS§pay int@rest on the sum
from and including the day for payment to the time of enpat the rate, not
exceeding 20% per annum, determined by the Direct but Directors may waive

payment of that interest wholly or in part.
Fixed instalments deemed calls
If by the terms of issue of a share any sum becomes payable on allotment or at a fixed

date, then that sum is deemed for the s of this Constitution to be a call duly made
and payable on the date on whi erfins of issue) the sum becomes payable.

If a payable sum is not paid, th
in accordance with the relevag
as if the sum had becom

and expenses, forfeiture or otherwise will apply
of this Constitution. These provisions will apply
y virtue of a call duty made and notified.

Differentiation bet ers as to calls

The Directors e issue of shares, differentiate between the holders as to the
amount of call§'t ald and the times of payment.

Pre

The Director:
share alt

ay accept from a Member the whole or a part of the amount unpaid on a
gh no part of that amount has been called.

The Directors may authorise payment by the Company of interest on the whole or any
part of an amount so accepted, until the amount becomes payable, at such rate, not
exceeding the prescribed rate, as is agreed on between the Directors and the Member
paying the sum.

For the purposes of Clause 5.13, the prescribed rate of interest is:

(a) if the Company has, by resolution, fixed a rate - the rate so fixed; and

(b) in any other case - 10% per annum.
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6. Transfer of shares

General

6.1
(@)

Subject to this Constitution (and in particular rule 6(1)(b), a Member may transfer
all or any of its Shares, or other Securities, by an instrument in writing in any
usual or common form or in any other form approved by the Directors.

The Company may participate in any computerised or electronic system for
market settlement, security transfer and registration in which the Corporations Act
permits the Company to participate. If the Company participates in such a system,
then despite any other provisions of this Constitution:

(1) Shares or other Securities may be transferred, and transfers may be
registered, in any manner required or permitted by theNaules applying in
relation to the system;

(2) the Company must comply with, and give effggt.tolhose flles; and

(3) the Company may, in accordance withghose®ules, decline to issue share

certificates for holdings of Share

An instrument of transfer must be execute behalf of, both the transferor
and the transferee, unless it is a sufficie sfer of Securities within the

meaning of the Corporations Act, roperly stamped (if necessary).
The Company must regist trable transfer forms, renunciations and

I
transfers, issue transmission Tece nd mark (if marked within 2 Business

Days after the transfer fo d) or note transfer forms, without charge.
Certificated holding
6.2

(@)

(b)

Constitution

Except for, p STC transfer, for a transfer of Shares or other Securities in
certificat

) en instrument of transfer must be left for registration at the
registered office of the Company or any other place the Directors
ermine;

(2) unless the Directors otherwise determine either generally or in a particular
case, the instrument is to be accompanied by the certificate for the
Securities to be transferred;

(3) the instrument is to be accompanied by any other evidence which the
Directors may require to prove the title of the transferor, the transferor’s
right to transfer the Securities, execution of the transfer or compliance
with the provisions of any law relating to stamp duty.

Subject to rule 6.2(a), on each application to register the transfer of Securities or
to register any person as the holder in respect of any Securities transmitted to that
person by operation of law or otherwise, the certificate specifying the Securities in
respect of which registration is required must be delivered to the Company for
cancellation and on registration the certificate is considered to have been
cancelled.
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Uncertificated holding

6.3 For a transfer of Shares or other Securities in uncertificated mode:

(@)

if the Company participates in a computerised or electronic system of the kind
described in rule 6.1, then transfers must be effected in accordance with the rules
applying to the system; or

if the Company does not participate in such a system then the Company must,
subject to the powers vested in Directors by this Constitution, register the
transferee as a Member if:

(1) the instrument of transfer is left for registration at the company’s
registered office;

(2) any fee payable on registration of the transfer has been paid; and
(3) the instrument of transfer is accompanied Qy such other information as

the Directors reasonably require to show t I he transferor to
make the transfer.

Directors’ power to decline registration Q
6.4

(@)

Constitution

Subject to rule 6.4(b), the Directors m r absolute discretion, refuse to
register any transfer of Shares or other Securities:

(1 on which stamp but unpaid;

cifeumstances permitted by the Listing Rules.

t 6.4(c), the Directors must not register, or otherwise give effect to,
sfer of Shares or other Securities which is an ASTC regulated transfer
e transfer is a proper ASTC transfer and must decline to register any
er of Shares or other Securities:

(1) where the Listing Rules require the Company to do so; or

(2) where the transfer is in breach of the Listing Rules or any escrow
agreement relating to restricted securities entered into by the Company
under the Listing Rules.

The Company must not prevent, delay, refuse, or fail to register, or refuse or fail to
give effect to, or in any way, interfere with, a proper ASTC transfer.

If, in exercise of their rights under rules 6.4(a) and 6.4(b), the Directors refuse to
register a transfer of a Security, they must give written notice in accordance with
the Listing Rules of the refusal to the transferee and the broker lodging the
transfer (if any). Failure to give such notice will not invalidate the decision of the
Directors.
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6.5

6.6

6.7

6.8

6.9

6.10

6.11

Transferor remains member

Except, where the ASTC Settlement Rules apply to the Company, in the ease of a proper
ASTC transfer, the transferor of a Share remains the holder of that Share until the transfer
is registered and the name of the transferee is entered in the Register of Members in
respect of that Share.

Powers of attorney

Where a power of attorney granted by a Member is lodged with, or produced or exhibited
to, the Company and that power of attorney confers power on the attorney to transfer any
or all of the Member’s Shares, the Company is entitled to assume, as against the
Member, that the power remains in full force and effect and may be relied on by the
Company until the Company receives express notice in writing at its registered office of
either:

(a) the revocation of the power of attorney; or
(b) the death of the Member.

Unmarketable parcels

(a) Where the Company is Listed, if a Menmiber holds®ian Unmarketable Parcel of
Shares, the Company may sell or otherWige disp@se of (Divest) those Shares
(together with all rights attached to them, in€l@@hg any Dividends declared but
unpaid) if that Unmarketable Parc Shares was created by the transfer of a
parcel of Shares that was a e Parcel at the time a proper transfer of
ages).

(b)

(c) [ ed the Relevant Shares, the Company must send

in the Divestment of the Relevant Shares) to the postal
er as recorded in the Company’s Register.

decline to register any transfer of shares (other than a Market
Transfer) w, e Listing Rules or ASTC Settlement Rules permits or requires the

Company to do so.

Ifin the exercise of their rights under Clause 6.5 the Directors refuse to register a transfer
of a security they must give written notice in accordance with the Listing Rules of the
refusal to the transferee and the broker lodging the transfer (if any). Failure to give such
notice will not invalidate the decision of the Directors.

The Company must not prevent, delay or interfere with the registration of a Market
Transfer where to do so would be contrary to the provisions of any of the Listing Rules or
the ASTC Settlement Rules, which overrule this Constitution notwithstanding any other
provisions contained in this Constitution.

Closure of the Register

Subject to the Corporations Act the Listing Rules and the ASTC Settlement Rules the
Company may at any time close the Register for a period not exceeding in the whole 30
days in any year.

Constitution Page 16 of 47



6.12

6.13

71

7.2

7.3

7.4

7.5

7.6

Company to retain instrument of transfer

The Company must retain every instrument of transfer it receives pursuant to the terms of
this Part for registration for such period as the Directors determine.

Other Securities

The provisions of this Clause 6 shall apply with necessary alterations to any other Listed
Securities for the time being issued by the Company.

Transmission of shares
Transmission of shares on death of holder

If a deceased Member is a joint holder and the survivor or survivors are the only persons
recognised by the Company as having any title to the deceased's intetest in the sharesthe
estate of the deceased joint holder will not be released from any§liability. The same
applies where the deceased Member is a sole holder and resentatives are
the only persons recognised by the Company as having ti the deceased's
interest in the shares.

Right to registration on death or bankruptcy

If as a result of the death or bankruptcy of afiMember @ person becomes entitled to a
share, that person may, subject to the Bankruptey Act 4966 either:

(a) elect to be registered as a hold the share; or
(b) nominate another perso b istBred as the transferee of the share.

providing that such informatiq
Where the surviving joint hole
of a member, the Directo

quired by the Directors is properly produced.
nes entitled to a share in consequence of the death
gn gatisfactory evidence of that death being produced to
ed accordingly.

If the person beco

Clause 7.2 the st deliver or send to the company a notice in writing signed by
the persan i as the Directors approve stating that the person so elects.

If thel pe ing entitled nominates another person to be registered as the
trans share under Clause 7.2 the person must do all things necessary or

appropri effect the transfer.

All the limitations, restrictions, and provisions of this Constitution the Listing Rules ASTC
Settlement Rules or the Corporations Act relating to the transfer, and the registration of
transfer of, shares are applicable to any such notice or transfer as if the death or
bankruptcy of the Member had not occurred and the actions and procedures taken to
effect the transfer were actions taken by that Member.

Effect of transmission

If the registered holder of a share dies or becomes bankrupt, the personal representative
or the trustee of the estate of the registered holder, as the case may be, is, on the
production of such information as is properly required by the Directors, entitled to the
same dividends and other advantages, 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 to if the registered holder had not died or become bankrupt.
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7.7

7.8

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

If 2 or more persons are jointly entitled to any share in consequence of the death of the
registered holder, they are, for the purpose of this Constitution, deemed to be joint holders
of the share.

Market Transfers not affected

In the case of a Market Transfer the provisions of this Clause 7 are subject to any such
obligation as may be imposed on the Company or the person entitled to the shares in the
death or bankruptcy of the Member by the Listing Rules, ASTC Settlement Rules or any
law.

Forfeiture of shares

Notice requiring payment of call

If a Member fails to pay a call or instalment of a call on the day appointed for payment of
the call or instalment, the Directors may serve a notice on the Member rgquiring payment
of so much of the call or instalment as is unpaid, together with any \aterest that has
accrued and all costs and expenses that have been incurred
of such non-payment.

The notice must name a further day being the date 10 B es
payment of the call or instalment on or before whic 2 t required by the notice is
to be made and must state that, in the event @f non-pa§meéent at or before the time
appointed, the shares in respect of which the calflwas madg will be liable to be forfeited.

Forfeiture for failure to comply with notice

If the requirements of a notice serv e 8.1 are not complied with, any share
of which a call is unpaid at the ex Qi of Business Days after the day for its
payment is thereupon forfeited without olution of the Directors to that effect.

Any share forfeited un e 8.3 may be sold, re-allotted or otherwise disposed of to
whom and on suc and”conditions, subject to the Corporations Act and Listing
Rules, as the DirgcCtq

under Clause 8.3, notice of the forfeiture must be given to the
share immediately prior to the forfeiture and an entry of forfeiture with
the date thereof #ilust be made in the Register.

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

Failure of the Company to give a notice or effect such entry in the Register will not
invalidate the forfeiture.

A Share forfeited immediately becomes the property of the Company and the Directors
may sell, re-allot or otherwise dispose of the Share on the terms and conditions, subject
to Listing Rules, they determine.

Cancellation of forfeiture

At any time before a sale or disposition of a share, the forfeiture of that share may be
cancelled on such terms as the Directors think fit.
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8.11

8.12

8.13

8.14

8.15

8.16

8.17

8.18

8.19

8.20

8.21

Surrender as forfeiture

When the Directors are entitled to forfeit a Share, they may accept the surrender of that
Share on any terms and conditions they so determine, and a Share so surrendered may
be disposed of in the same way as a Share that has been forfeited.

Directors may waive

The Directors may, subject to the Listing Rules, elect not to enforce payment, in whole or
in part, of amounts owing to the Company pursuant to Rule 8.13.

Effect of forfeiture on former holder's liability

If a person ceases to be a Member due to their shares being forfeited, that person
remains liable to pay the Company all money that was payable in respect of the shares, at
the date of forfeiture. This amount includes interest at the rate, not exceeding 20% per
annum, determined by the Directors from the date of forfeiture on the money for the time
being unpaid if the Directors think fit to enforce payment of the interesiand also expenses
owing. Once the Company receives payment in full of all eypQwing in respect of the
shares (including interest and expenses), that person's liabi

Evidence of forfeiture

statement is a director or a
pany has been duly forfeited in
accordance with this Constitution on a date tated in¥the statement, is prima facie
evidence of the facts stated in the statement as 29g | persons claiming to be entitled
to the share.

A statement in writing declaring that the persog

Transfer of forfeited share

ratton (if any) given for a forfeited share on any
effect a transfer of the share in favour of the
person to whom the share is isposed.

The Company may receive the

to the share is not affected by any irregularity or invalidity in
connectj i eiture, sale or disposal of the share.

Forf@itur 188"to non-payment of instalment

The provisiongof this Constitution as to forfeiture apply in the case of non-payment of any
he terms of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as if that sum had been
payable by virtue of a call duly made and notified.

Where the transfer of forfeited shares is to be effected by a ASTC regulated transfer, the
Company may do all such things as may be necessary or appropriate for it to do under
the ASTC Settlement Rules.

Listing Rules
The Company shall comply with the Listing Rules with respect to forfeited shares.
Application of proceeds

The Company must apply the net proceeds of any sale or disposal of a Share (after
payment of all costs and expenses incurred) in or towards payment or satisfaction of the
money due in respect of that Share and any residue must be paid to the person entitled to
that Share immediately prior to the sale or disposal or as that person directs.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

General meetings
Annual General Meeting

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

General Meeting

A Director may convene a general meeting of the Company whenever they think fit
provided that if there are no Directors holding office the Secretary shall convene a general
meeting for the purpose of electing Directors.

Notice of General Meeting
A notice of a general meeting must specify:
(a) the place, date and time of the meeting;

(b) the general nature of the business of the meeting (excepgto ent permitted
by rule 9.5); and

(c) any other matters required by the Corporations Aciand Listing Rules.

, or the
eceive

The non-receipt of notice of a general meeting
notice of a general meeting to, a person entitled t¢
resolution passed at the general meeting.

Business not requiring notice

The business of an Annual Genera e@ include:

(a) the consideration of the ncial report, directors’ report and Auditor’s
report;

acGidental omission to give
ptice does not invalidate any

(b) the election of Dire¢to

uditor; and

(c) the appointm
(d) the fixing

ior's remuneration,

the notice of meeting.

A general meeting shall also be convened on requisition as is provided for by the
Corporations Act or in default maybe convened by such requisitionists as empowered to
do so by the Corporations Act.

Objects of requisitioned meeting

The requisition for a general meeting must state any resolution to be proposed at the
meeting and must be signed by the requisitionists and deposited at the Registered Office,
and may consist of several documents if the working at the request is identical in each
copy each signed by one or more of the requisitionists.

Expenses of requisitioned meeting

Any reasonable expenses incurred by the requisitionists by reason of the failure of the
Directors to convene a general meeting must be paid to the requisitionists by the
Company and any sum so paid may be recovered by the Company in the manner
provided in Section 249E (5) of the Corporations Act.
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9.9

10.

10.1
10.2

10.3

104

10.5

10.6

10.7

Postponement or cancellation of meeting

The Directors may postpone or cancel any general meeting whenever they think fit (other
than a meeting convened as the result of a requisition under Clause 9.6).

Proceedings at general meetings
Representation of Member
Any Member may be represented at any meeting of the Company by a proxy or attorney.

If a body corporate is a Member it may also, by resolution of its directors or other
governing body, authorise such person as it thinks fit to act as its representative either at
a particular general meeting or at all general meetings of the Company or of any class of
Members.

A person authorised under Clause 10.2 is, in accordance with that alithority and until it is

revoked by the body corporate, entitled to exercise the sage €f§ on behalf of the
body corporate as the body corporate could exercise if it were @Qga rson whowas a
Member.

Unless the contrary intention appears, a refercpge, t
provisions of this Part 10 means a Member, a pfOxy of

appointed under Clause 10.2 to represent a b@dy corpa

MeMber in the succeeding
oMey of a Member or a person
ate which is a Member.

Quorum

No business may be transacted at an@l meeting unless a quorum is present.

A quorum consists of:

(a) if only member is entijtle ot®— that member

(b) if the number of titled to vote is 2 or more — 2 of these members

If a quorum is pres
meeting unless the
motion or at th

beginning of a meeting it is deemed present throughout the
of the meeting otherwise declares, on the chairman's own
f a member, proxy, attorney or representative appointed under

Clause
Failuke quorum
If a meetiggdg’Convened on the requisition of Members and a quorum is not present within

half an hour from the time appointed for the meeting, the meeting must be dissolved.

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

(a) the meeting must be adjourned to such day, 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

(b) if at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting:

(1) 2 Members present in person or by proxy, attorney or representative
appointed under Clause 10.2 constitute a quorum; or

(2) where 2 such persons are not present - the meeting must be dissolved.
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

Appointment and powers of chairman of general meeting

If the Directors have elected one of their number as chairman of their meetings, that
person must preside as chairman at every general meeting.

If a general meeting is held and:
(a) a chairman has not been elected as provided by Clause 10.8 or

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

then the deputy chairman elected under Clause 13.16 (if any) must act as chairman of the
meeting. If there is no such person or that person is absent or unable or unwilling to act,
the Directors present must elect one of their number to be chairman of the meeting, or, if
no Director is present or if all Directors present decline to take the chair, the Members
present must elect one of their number as chairman of the meeting.

The chairman is responsible for the general conduct of a gene
rulings and in addition to any general power to adjourn may adjo
putting the question to the vote if such action is required to e

the meeting.

ordefly conduct of

Adjournment of general meeting

The chairman may, with the consent of any meet ich a quorum is present, and
must if so directed by the meeting, adjourn the meetingffom day to day, time to time and
from place to place, but no business may peMgansacted at any adjourned meeting other
om which the adjournment took place.

ore, notice of the adjourned meeting must

Except as provided by C
adjournment or of the b SS

, it is not necessary to give any notice of an
gnsacted at any adjourned meeting.

Voting at general me

At any ge
show offfands

Wresolution put to the vote of the meeting must be decided on a
poll is demanded:

(a) by the chairman;

(b) by not less than 2 Members having the right to vote at the meeting: or

(c) by a Member or Members present who are together entitled to not less than 5% of
the total voting rights of all the Members having the right to vote as the resolution
at the meeting.

A poll may be demanded:

(a) before a vote is taken;

(b) before the voting results on a show of hands are declared; or

(c) immediately after the voting results on a show of hands are declared.
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10.15

10.16

10.17

10.18

10.19

10.20

Unless a poll is properly demanded, a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the book containing the
minutes of the proceedings of the Company, is conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against the resolution provided that the declaration reflects the show of hands and
the votes of the proxies received.

Before a vote is taken the Chairman must inform the meeting whether any proxy votes
have been received and how the proxy votes are to be cast.

Questions decided by majority
Subiject to the requirements of the Corporations Act in relation to special resolutions, a
resolution is taken to be carried if the proportion that the number of votes cast in favour of

the resolution exceeds one half of the total number of votes cast on,the resolution.

Poll

If a poll is properly demanded, it must be taken in such nd (sWbject to Clause
10.17) either at once or after an interval or adjournmepffor GtherWise@s the chairman
directs, and the result of the poll is the resolutigg eeting at which the poll was
demanded.

A poll demanded on the election of a chairman glestion of adjournment must be
taken immediately.

The demand for a poll may be wi hdra@

Equality of votes

In the case of an equality of ther on a show of hands or on a poll, the chairman
of the meeting at which t nds takes place or at which the poll is demanded,
in addition to the vot s {hany) to which the chairman may be entitled as a

Member, proxy, re tive” or attorney, has a casting vote. The chairman has a
discretion both as t of the casting vote and as to the way in which it is used.

Entitle tto v,

Subject t j or restrictions for the time being attached to any class or classes of
share gengral meetings of Members or classes of Members:

(a) each Member entitled to vote may vote in person or by proxy, attorney or
representative;

(b) on a show of hands, every person present who is a Member or a proxy, attorney
or representative of a Member has one vote;

(c) on a poll, every person present who is a Member or a proxy, attorney or
representative of a Member shall, in respect of each fully paid share held by him,
or in respect of which he is appointed a proxy, attorney or representative, have
one vote for the share, but in respect of partly paid shares, shall have a fraction of
a vote for each partly paid share. The fraction must be equivalent to the proportion
which the amount paid (not credited) is of the total amounts paid and payable
(excluding amounts credited). In this Clause, amounts paid in advance of a call
are ignored when calculating the proportion.
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10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

If a Member is present at any meeting of the Company and any one or more proxy,
attorney or representative for such a Member is also present, or if more than one proxy,
attorney or representative for a Member is present at any meeting of the Company then
no such proxy, attorney or representative is entitled to vote on a show of hands and on a
poll the vote of each one is 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%.

Joint Shareholder's vote

In the case of joint holders of a share in the Company the vote of the senior who tenders a
vote, whether in person or by proxy, attorney or representative, must be accepted to the
exclusion of the votes of the other joint holders and, for this purpose, seniority is
determined by the order in which the names stand in the Register.

Vote of shareholder of unsound mind

ble to be dealt
ommittee or
Member's estate
eeting as if the

If a Member is of unsound mind or is a person whose person orggst
with in any way under the law relating to mental health then the
trustee or such other person as properly has the manage
may exercise any rights of the Member in relation to g@{ge
committee, trustee or other person were a Memb

Effect of unpaid call

A Member is not entitled to vote at a general meetin pect of those shares on which
calls are outstanding; this restriction does ply in respect of those shares on which
no calls are outstanding.

Objection to voting qualification

An objection may be raised to tHelg
meeting at which the vote t

fi8ation of a voter only at the meeting or adjourned
given or tendered.

Any such objection myst beQeferred to
final.

the chairman of the meeting, whose decision is

A vote not disall r such an objection is valid for all purposes.

Appoi r

(a) A Member of a Company who is entitled to attend and cast a vote at a meeting of
the Company's members may appoint a person as the member's proxy to attend
and vote for the Member at the meeting.

(b) The appointment may specify the proportion or number of votes that the proxy
may exercise.

(c) Each Member may appoint a proxy. If the Member is entitled to cast 2 or more
votes at the meeting, they may appoint 2 proxies. If the Member appoints 2
proxies and the appointment does not specify the proportion or number of the
Member's votes each proxy may exercise, each proxy may exercise half of the
votes.

(d) Disregard any fractions of votes resulting from the application of paragraphs (b)
and (c).
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10.29

10.30

10.31

10.32

10.33

10.34

10.35

An instrument appointing a proxy must be in writing under the hand of the appointor or of
the appointor's attorney duly authorised in writing or, if the appointor is a corporation,
under seal. 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 is deemed to confer authority to demand or join in
demanding a poll.

An instrument appointing a proxy must:

(a) be in the form approved by the Directors from time to time and which complies
with the Corporations Act; and

(b) comply with the Listing Rules.

The Directors must issue with the notice of a meeting a for p blank as to the
first proxy but may include the name of any suggested altggna or otfier proxy.

Deposit of proxy and other instruments

For an instrument appointing a proxy to be valid e with the following is required:

(a) the instrument, and the power of attorne er authority (if any) under which
the instrument is signed or a copy or facsimile which appears on its face to be an
authentic copy of that power ority must be certified as a true copy by
statutory declaration; an

(b) the instrument must beg@gei by the Company not less than 48 hours before
the time for holding thg @ g Or adjourned meeting at which the person named
in the instrument es tgote at the Registered Office or share registry of the

Company or a hégplace (as is specified for that purpose in the notice

lowing:

ation of the instrument (or of 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

a vote given in accordance with the terms of an instrument of proxy or of a power of
attorney is valid providing that none of the following instances have occurred:

(a) intimation in writing of the death;
(b) unsoundness of mind;
(c) revocation or transfer has been received by the Company at its Registered Office

or share registry before the commencement of the meeting or adjourned meeting
at which the instrument is used or the power is exercised
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10.36

1.

111

11.2

11.3

Director entitled to notice of meeting

A Director is entitled to receive notice of and to attend all general meetings and all
separate general meetings of the holders of any class of shares in the Company and is
entitled to speak at those meetings.

The directors
Number and Appointment of Directors

The number of Directors must not be less than 3 nor more than 10 or such lesser number
as the Directors determine provided that the number so determined must not be less than
the number of Directors when the determination takes effect. The names of the first
Directors of the Company shall be the persons nominated with their consent in the
application for registration of the Company or the Directors in office at the time of adoption
of this Constitution will continue in office subject to the provisions of this Constitution as
the case may be.

The number of Directors must be:

(a) a minimum of 3; and
(b) a maximum of 10

If the Directors determine that less than 3 Dire@ig minimum and less that 10
Directors as a maximum should be the number OfaBif€ctors appointed, then this is
allowable only if the number so determine ceeds the number of Directors when the
determination takes effect.

The names of the first Directors of the will be as follows:
(a) the persons nominated consent in the application for registration of the
Company; or

(b) the Directors in time of adoption of this Constitution will continue in

isions of this Constitution.

eting may, by resolution, increase or reduce the number of
etermine in what rotation the increase or reduced number is to

Subject to 13.39 at the Annual General Meeting in every year one-third of the
Directors for the time being, or, if their number is not 3 nor a multiple of 3, then the
number nearest one-third, and any other Director not in such one-third who has held office
for 3 years or more (except the Managing Director), must retire from office.

Directors must retire from office at the Annual General Meeting in the following
circumstances:

(a) One third of Directors ;or

(b) the nearest one-third of Directors if a Director's number is not 3 nor a multiple of
3; and

(c) any other director not in such one-third who has held office for 3 years or more
(except the Managing Director).

This clause is subject to Clause 13.39.
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11.4 A retiring Director is eligible for re-election.

11.5 The Directors to retire at any annual general meeting must be those who have been
longest in office since their last election, but, as between persons who became Directors
on the same day, those to retire must (unless they otherwise agree among themselves)
be determined by lot.

The Directors to retire at any Annual General Meeting must be those who have served
longest on office since their last election. Where person(s) became Directors on the same
day, those to retire must be determined by lot unless this is agreed upon between those
person(s).

11.6  No Director except a Managing Director shall hold office for a period in excess of 3 years
or until the third annual general meeting following his appointment whichever is the longer
without submitting himself for re-election.

Election of Directors

11.7  No person other than a Director seeking re-election shall bejeli r election to the
office of Director at any general meeting unless he or some reholder intending to
propose him has not later than 5 Business Days after the orgthe notice to the
Home Exchange referred to in Clause 9.10(a), 3 red Office a notice in
writing duly signed by the nominee giving his cq mination and signifying his
candidature for the office or the intention of sugh Share plder to propose him. Notice of
each and every candidature for election as a Diggctor shall be given to each Shareholder
with or as part of the notice of the Meeting at W e election is to take place. The
Company shall observe the requireme f Section 201E of the Corporations Act with
respect to the election of the Director

In order for a person to be eligible
Shareholder intending to prop, i

to the office of Director, that person or a
ust do the following:

(a) Prepare a notice j y signed by the nominee giving his consent to the

nomination an s candidature for the office or the intention of such
Shareholder and
(b) Leave at the Registered office no later than 5 Business Days after the
date sfio tAe notice to the Home Exchange referred to in Clause 9.10(a).
Notig€ of very candidature for election as a Director must be given to each
Shar er with or as part of the notice of the Meeting at which the election is to take
place. W cting Directors, compliance with section 201E of the Corporations Act is
required.

11.8 Where the number of nominations for election as a Director exceeds the number of
Directors who have or are to resign at the general meeting, the order in which the
nominations are to be voted on shall be determined by drawing lots and once the relevant
vacancies have been filled, no further nominations shall be voted on.

Qualifications of Directors
11.9 A Director is not required to hold any share in the Company.
Casual Vacancy

11.10 The Company in general meeting may by resolution and the Directors may at any time
appoint any person to be a Director, either to fill a casual vacancy or as an addition to the
existing Directors, but so that the total number of Directors does not at any time exceed
the number determined in accordance with Clauses 11.1 and 11.2
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11.11

11.12

11.13

11.14

11.15
11.16

11.17

Any Director appointed under Clause 11.10 holds office until the next annual general
meeting of the Company and is then eligible for re-election but is not to be taken into
account in determining the Directors who are to retire by rotation at that meeting.

Removal of Director

The Company in general meeting may by resolution (of which notice is given in
accordance with the Corporations Act) remove any Director from office and may by
resolution appoint another person in that Director's stead.

Any Director appointed under Clause 11.12 is to be treated, for the purpose of
determining the time at which that Director or any other Director is to retire, as if that
director had become a Director on the day on which the Director in whose place that
Director was appointed was last elected a Director.

Remuneration of Directors

W f uneration for
m as may be
thefCompany, to
ud¥shares. The
ant to a resolution
uggested increase has

The Directors will be paid out of the funds of the Company,
their services as Directors, a sum not exceeding such fixed su
determined by the Directors prior to the first annual general
be divided among themselves and in default of agreem
remuneration of the Directors shall not be increa 8>
passed at a general meeting of the Company whe,
been given to Members in the notice convening the
will be paid as part or whole of his remuneration
profits or a commission on or a percentage of opé g revenue, and no Executive
Director will be paid as whole or part of his neration a commission on or percentage
of operating revenue.

The Directors' remuneration is deeme e from day to day.

perform extra services or to make any special
exertions in going or residi otherwise for the Company, the Company may
remunerate that Director, afa fixed sum determined by the Directors and that
remuneration may be gi ition to or in substitution for that Director's share in the
remuneration provided TQki use 11.14.

The Com rate a Director who is called upon to perform extra services in

or otherwise for the Company.

(a) in the form of a fixed sum determined by the Directors; and

(b) in addition to or in substitution for that Director's share in the remuneration
provided for in Clause 11.14.

The Directors may also be paid all travelling and other expenses properly incurred by
them in attending, participating in and returning from meetings of the Directors or any
committee of the Directors or general meetings of the Company or otherwise in
connection with the business of the Company.

Constitutio