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Preliminary

Defined terms

In this Constitution:

Alternate Director means a person appointed as an alternate director uadgee 68.
ASTC means ASX Settlement and Transfer Corporation PtytédrABN 49 008 504 532.
ASTC Settlement Rules means the operating rules of ASTC.

ASX means ASX Limited ABN 98 008 624 691.

ASX Listing Rules means the listing rules of ASX and any other rules of Apglicable to the
Company or the Shares while the Company is admitted to ti@aDKist, each as amended or
replaced from time to time, except to the extent of anyesgmwritten waiver by ASX.

Auditor means the Company's auditor.

Business Day has the same meaning as in the ASX Listing Rules.

CHESS Holding has the same meaning as in the ASTC Settlement Rules.
Company means Webster Limited ACN 009 476 000.

Constitution means the constitution of the Company as amended fromditimad.

Corporations Act means th€orporations Act 2001 (Cth) as amended or replaced from time to
time and includes any regulations made under that Act anexamgption or modification to that
Act applying to the Company.

CS Facility Rules means the operating rules of an applicable CS fadiignsee.

Director means a person appointed to the position of a directbed€ompany and where
appropriate, includes an Alternate Director.

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

Dividend includes bonus.

Executive Director has the meaning given by clause 75.2.

Issuer Sponsored Holding has the same meaning as in the ASTC Settlement Rules.
Managing Director means a Director appointed as managing director undeedaus.

Marketable Parcel has the same meaning as in the business rules of ASXxcmfrom time to
time.

Member means a person who is a member of the Company under ther&@ns Act.
Non-Executive Director means a Director who is not an Executive Director.
Non-M ar ketable Parcel means a parcel of securities that is less thanr&e¥ble Parcel.
Register means the register of Members of the Company.

Repr esentative means a person appointed by a Member to act as itseepmgve under
clause 53.1.

Restricted Securities has the same meaning as in the ASX Listing Rules.
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Seal means the Company's common seal.

Secretary means any person appointed by the Directors to pedaynof the duties of a secretary
of the Company and if more than one person is appointedyrengr more of such persons.

Shares means shares in the share capital of the Company.

1.2 Inthis Constitution, except where the context otherwise resjuan expression in a clause of this
Constitution has the same meaning as in the Corporaticins\WWhere the expression has more
than one meaning in the Corporations Act and a provisitimeoCorporations Act deals with the
same matter as a clause of this Constitution, that &sjpprehas the same meaning as in that
provision.

2. Interpretation

2.1  Inthis Constitution, except where the context otherwise resjui
(a) the singular includes the plural and vice versa, and a gerwdigdes other genders;

(b) another grammatical form of a defined word or expredsasa corresponding meaning;

(c) a reference to a clause, paragraph, schedule or anriexar® clause or paragraph of, or
schedule or annexure to, this Constitution, and a refertenihis Constitution includes
any schedule or annexure;

(d) a reference to a document or instrument includes the dotwmstrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference té&$, $A, dollar or $ is to Australian currency; and

® the meaning of general words is not limited by speckangples introduced biyicluding,
for example or similar expressions.

2.2  Headings are for ease of reference only and do not aftecpretation.

2.3 The Corporations Act prevails over any inconsistency with:

(a) this Constitution;
(b) the ASX Listing Rules; and
(c) the CS Facility Rules.

2.4  If the Company is admitted to the Official List of ASXetfollowing clauses apply:

(a) notwithstanding anything contained in this Constitution,ef A5X Listing Rules prohibit
an act being done, the act shall not be done;

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

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

(d) if the ASX Listing Rules require this Constitution to conta provision and it does not
contain such a provision, this Constitution is deemed taaotitat provision;

(e) if the ASX Listing Rules require this Constitution not tmtain a provision and it
contains such a provision, this Constitution is deemedonatritain that provision; and
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® if any provision of this Constitution is or becomes incomesistvith the ASX Listing
Rules, this Constitution is deemed not to contain that gi@vio the extent of the
inconsistency.

3. Replaceable rules
The provisions of the Corporations Act that apply to certampanies as replaceable rules are
displaced by this Constitution in their entirety and do notyajgpihe Company.
Shares
4. Rights
Subject to this Constitution and to the terms of issuenafe&s, all Shares attract the following
rights:
(a) the right to receive notice of and to attend and vot# geaeral meetings of the
Company;
(b) the right to receive Dividends; and
(c) in a winding up or a reduction of capital, the right to ipgrate equally in the distribution
of the assets of the Company (both capital and surplus), stdogey amounts unpaid on
the Share and, in the case of a reduction, to the t&rthe reduction.
5. Issue of Shares
5.1  Subject to the Corporations Act, the ASX Listing Rules @wglConstitution, the Directors may
issue and allot, or dispose of, Shares:
(a) on terms determined by the Directors;
(b) at the issue price that the Directors determine; and
(c) to Members whether in proportion to their existing sharehgfdor otherwise, and to
such other persons as the Directors may determine.
5.2 The Directors' power under clause 5.1 includes the power to:
(a) grant options over unissued Shares; and
(b) issue and allot Shares:
0] with any preferential, deferred or special rights, peiyéds or conditions;
(i) with any restrictions in regard to dividend, voting, retoficapital or otherwise;
(i)  which are liable to be redeemed;
(iv)  which are bonus Shares for whose issue no considerapagasle to the
Company; or
(V) which have any combination of the characteristics descibelduses 5.2(b)(i) to
5.2(b)(iv) inclusive.
Minter Ellison | Ref: NCB 30-4574178 Constitution | page 9
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6. Commission and brokerage
Any brokerage or commission which may be paid by the Compappmanade in cash, by the
issue and allotment of Shares, or the issue of delesntor by a combination of any of those
methods.

7. Trusts not recognised

7.1  Except as required by law, the CS Facility Rules or laaratise provided by this Constitution, the
Company will not recognise any person as holding a Share omtadishe Company will not be
bound to recognise any equitable, contingent, future or pantiggest or any other right in respect
of a Share except the registered holder's absolute rightraérship.

7.2  This clause 7 applies even if the Company has notice oélneant trust, interest or right.

8.  Joint holders

8.1  If two or more persons are registered as the holdaasShiare, they are taken to hold the Share as
joint tenants with benefit of survivorship and the persbose name appears first on the Register
is the only joint holder entitled to receive notices fromGoenpany.

8.2  Any one of the joint holders of a Share may give an effecgégeipt for any Dividend or return of
capital payable to the joint holders.

8.3  The Company is entitled to and in respect of CHESS Hg&dimust:

(a) record the names of only the first three joint holders $fiare on the Register;

(b) regard the three joint holders of a Share appearingfirhe Register as the registered
holders of that Share to the exclusion of any other holdeds; an

(c) disregard the entitlement of any person to be registeréde Register as a holder if the
name of the person would appear on the Register aftérghthree holders for that
Share.

9.  Share certificates

9.1  The Directors will not, unless they determine otherwisth® ASX Listing Rules require, issue a
certificate to a Member for any Shares registeratderMember's name or record any holding as
held on a certificated sub register.

9.2  Any certificate for Shares must be issued and despatclatandance with the Corporations
Act, the ASX Listing Rules and the CS Facility Rules.

9.3  Subject to the ASX Listing Rules, the Directors mayhigirt absolute discretion elect whether to
maintain a certificated subregister for any classhair&s.

9.4  Subject to the ASX Listing Rules and the CS Facility Ruldsres may be held on any
subregister maintained by or on behalf of the Company onypib@nch register kept by the
Company.

9.5 The Directors may order worn out or defaced certiésdb be cancelled and, if necessary,
replaced by new certificates.
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10.
10.1
10.2

11.
11.1

11.2

11.3

11.4
115

11.6

11.7

Class meetings
The rights attached to any class of Shares may lechMaraccordance with the Corporations Act.

The provisions of this Constitution relating to general mgstapply, with necessary changes, to
a meeting of a class of Members holding Shares in khsg as if it was a general meeting except
that:

(a) a quorum is two persons holding or representing by proxy, aytorrieepresentative not
less than 5% of the Shares of the class or, if theyeasholder of Shares in the class, that
holder or a proxy, attorney or representative of that hpatet

(b) any five holders, or holders of Shares of the class pgrasperson or by proxy, attorney
or Representative who can vote not less than 5% of &évatld by Members of that
class, may demand a poll.

Non-marketable parcels

If one or more Members hold less than a Marketable Pair&hares, the Directors may invoke
the procedure for the sale of Shares under this clauger édedure).

To invoke the Procedure, the Directors must give each Mefabeach Member whose Shares
are not held in a CHESS Holding) who holds less thanrkéiteble Parcel of Sharesl{gible
Member) written notice Notice of Divestiture) that complies with this clause 11.

A Notice of Divestiture given to a Member must:

(a) state that the Shares referred to in the Notice ofdiituee are liable to be sold in
accordance with the Procedure if the Member does not atieé<eompany before a
specified dateRelevant Date) that the Member wishes to keep those Shares; and

(b) if the Member holds Shares in a CHESS Holding, corgtatatement to the effect that if
those Shares remain in a CHESS Holding after the Rel®ate, the Company may,
without further notice, move those Shares from the CHESS8itpto an Issuer
Sponsored Holding or a Certificated Holding for the purpadalivestment by the
Company in accordance with the Procedure.

The Relevant Date must be six weeks or more after tietlolt the Notice of Divestiture is sent.

A copy of a Notice of Divestiture must be given to artyeotperson required by the CS Facility
Rules.

If an Eligible Member on whom a Notice of Divestiture bagn served, wants to keep the Shares
referred to in the Notice of Divesture, the Eligible Menmust give the Company written notice
before the Relevant Date, advising the Company that thebiglewants to keep those Shares in
which event the Company will not sell the Shares.

If an Eligible Member on whom a Notice of Divestiture bagn served does not give the
Company written notice before the Relevant Date advisiagcompany that the Eligible Member
wants to keep the Shares referred in the Notice of Dives the Company may:

(a) if the Member holds those Shares in a CHESS Holding, itnmge Shares from the
CHESS Holding to an Issuer Sponsored Holding or a @at#d Holding; and

(b) in any case, sell those Shares in accordance witRrtieedure,

but only if the Shares held by the Eligible Member on thHe\r@t Date is less than a Marketable
Parcel.
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11.8 Any Shares which may be sold under this clause 11 may bersthe terms, in the manner
(whether on-market, by private treaty, through a shardaileéy established by, on behalf or, or
at the request of the Company, or otherwise) and at tleedtimimes determined by the Directors
and, for the purposes of a sale under this clause 11, égitfieBViember:

(a) appoints the Company as the Eligible Member's agent fer sal

(b) authorises the Company to effect on the Eligible Membehalba transfer of the Shares
sold and to deal with the proceeds of the sale of theeShaaccordance with
clause 11.10;

(c) appoints the Company, its Directors and the Secretaryyj@int severally as the Eligible
Member's attorneys to execute an instrument or tiier steps, in the Eligible Member's
name and on the Eligible Member's behalf, as they opathyem may consider
appropriate to transfer the Shares sold; and

(d) authorises each of the attorneys appointed under clause 1t.8fgoint an agent to do a
thing referred to in clause 11.8(c).

11.9 The title of the transferee to Shares acquired undeclthise 11 is not affected by an irregularity
or invalidity in connection with the sale of Shares totthasferee.

11.10 The proceeds of any sale of Shares under this clause Hinlesspaid calls and intereSale
Consideration) will be paid to the relevant Member or as that Menthay direct.

11.11 The Company will hold the Sale Consideration in trust foMeenber whose Shares are sold
under this clause and will forthwith notify the Member iriting that the Sale Consideration in
respect of the Member's Shares has been received Bpthpany and is being held by the
Company pending instructions from the Member as to howatlietdealt with. If the Member
has been issued with a share certificate or cextdg; the Member's instructions, to be effective,
must be accompanied by the share certificate or ceréfidatwhich the Sale Consideration
relates or, if the certificate or certificates hasiave been lost or destroyed, by a statement and
undertaking under subsection 1070D(5) of the Corporations Act.

11.12 Subject to the Corporations Act, the Company or the purchalséear all costs, including
brokerage and stamp duty, associated with the sale of angsSimder this clause.

11.13 The Procedure may only be invoked once in any 12 month petaydtafadoption or renewal.

11.14 If the Procedure has been invoked and there is an announasmadaakeover bid for Shares, no
more sales of Shares may be made under this clause lafientthe close of the offers made
under the takeover. The Procedure may then be invoked again.

Calls

12. General

12.1 Subject to the Corporations Act and the terms on which paaity Shares are issued, the
Directors may make calls on the holders of the Sharesfomoney unpaid on them.

12.2 A call is made when the resolution of the Directors autimyyis is passed.
12.3 The Directors may revoke or postpone a call before itsldteefor payment.
12.4 The Directors may require a call to be paid by instalis.

12.5 The Company must comply with the Corporations Act and the ASihg Rules in relation to
the dispatch and content of notices to Members on whom & cadide.
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12.6

12.7

A Member to whom notice of a call is given in accordawith this clause 12 must pay to the
Company the amount called in accordance with the notice.

Failure to send a notice of a call to any Membeherrton-receipt of a notice by any Member
does not invalidate the call.

12.8 Joint holders of Shares are jointly and severally liablgety all calls in respect of their Shares.
13. Instalments and amounts which become payable
If:
(a) the Directors require a call to be paid by instalmemts;
(b) an amount becomes payable by the terms of issue of Smaaéetment, or at a time or in
circumstances specified in the terms of issue,
then:
(c) every instalment or the amount payable under the terrsswé is payable as if it were a
call made by the Directors and as if they had giverceatf it; and
(d) the consequences of late payment or non-payment of an iestadmthe amount payable
under the terms of issue are the same as the consequElatepayment or non-payment
of a call.
14. Interest and expenses
If an amount called is not paid on or before the due tlaegperson liable to pay the amount must
also pay:
(@) interest on the amount from the due date to the tinaetofal payment at a rate determined
by the Directors (not exceeding 20% per annum); and
(b) all expenses incurred by the Company as a consequencenairtpayment,
but the Directors may waive payment of the interest andresgs in whole or in part.
15. Recovery of amounts due
On the hearing of any action for the recovery of money duarfgrcall, proof that:
(a) the name of the person sued was, when the call was er@deed in the Register as a
holder or the holder of Shares in respect of which theaeslmade;
(b) the resolution making the call is duly recorded in the Darst minute book; and
(c) notice of the call was given to the person sued,
will be conclusive evidence of the debt.
16. Differentiation
The Directors may, on the issue of Shares, diffenatietween the holders as to the amount of
calls to be paid and the times of payment.
Minter Ellison | Ref: NCB 30-4574178 Constitution | page 13
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17.
17.1

17.2

17.3

Payment of calls in advance

The Directors may accept from a Member the whole orgddite amount unpaid on a Share
before the amount accepted has been called.

The Company may:

(a) pay interest on any amount accepted, until the amoypatyigble under a call and at a rate
(not exceeding 20% per annum) agreed between the Memb#reaDdtectors; and

(b) subject to any contract between the Company and the Merapay;, all or any of the
amount accepted in excess of the amount called orhdre.S

Payment of an amount in advance of a call does nibleethie paying Member to any:
(a) Dividend, benefit or advantage, other than the paymenteiesst under this clause 17; or
(b) voting right,

to which the Member would not have been entitled iad baid the amount when it became due.

Lien and forfeiture

18. Lien
18.1 To the extent permitted by the ASX Listing Rules, the Compeasya first and paramount lien on
every partly paid Share and Dividends payable in respglse@hare for all money:
(a) due and unpaid to the Company at a fixed time, in respéceShare;
(b) presently payable by a holder or the holder of the Sharbedraider's estate, to the
Company in respect of the Share; or
(c) which the Company is required by law to pay (and has pamspect of the Share.
18.2 The lien extends to reasonable interest and expenseseth@acause the amount is not paid.
18.3 If any law for the time being of any country, statelace imposes or purports to impose an
immediate or contingent liability on the Company to make agyngat or authorises a taxing
authority or Government official to require the Compangnake payment in respect of Shares or
dividends or other moneys accruing due to the Member who ti@dShares:
(a) the Member or, if the Member is deceased, the Memlegias personal representative,
indemnifies the Company in respect of any such paymenthalitiiaand
(b) subject to the Corporations Act and the ASX Listing Rules Company:
(@ has a lien on the Shares and Dividends and other moneys@ayeaespect of the
Shares, whether the Shares are held by the Member sojelgtty with another
person in respect of any payment made or liability incuogethe Company,
together with reasonable expenses and interest on any gayswa by the
Company at a rate to be fixed by the Directors not exce@fitigper annum from
the date of payment by the Company to the date of repayment blethber;
(i) may set off amounts so paid by the Company against ampagable by the
Company to the Member as Dividends or otherwise; and
(i)  may recover as a debt due from the Member or the Menibgakpersonal
representative the amount of all payments made by the Cortgmgether with
Minter Ellison | Ref: NCB 30-4574178 Constitution | page 14
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18.4

18.5

18.6

19.

20.
20.1

20.2

21,
21.1

21.2
21.3

21.4

reasonable expenses and interest at the rate and fogrtbd referred to in
clause 18.3(b)(i).

The Company may do all things which the Directors thinlesgary or appropriate to do under
the ASX Listing Rules and the CS Facility Rules to exdanr protect the Company's lien.

Unless the Directors determine otherwise, the registrafiartransfer of a Share operates as a
waiver of the Company's lien on the Share.

The Directors may declare a Share to be wholly or pexé@mpt from a lien.

Lien sale
If:
(a) the Company has a lien on a Share for money presently payable

(b) the Company has given the Member or the Member's executadsninistrators (as the
case may be) holding the Share written notice demanding payfgne money; and

(c) that Member fails to pay all of the money demanded,

then 14 or more days after giving the notice, the Directig, if the ASX Listing Rules permit,
sell the Share in any manner determined by them.

Forfeiture notice

The Directors may at any time after a call or ilm&nt becomes payable and remains unpaid by a
Member, serve a notice on the Member requiring the Metobgay all or any of the following:

(a) the unpaid amount;

(b) any interest that has accrued; and

(c) all expenses incurred by the Company as a consequencengirtipayment.
The notice under clause 20.1 must:

(a) specify a day (not earlier than 14 days after the afatee notice) on or before which the
payment required by the notice must be made; and

(b) state that if a Member does not comply with the notlee Shares in respect of which the
call was made or instalment is payable will be liablbadorfeited.

Forfeiture

If a Member does not comply with a notice served undersel20, then any or all of the Shares in
respect of which the notice was given may be forfeitedumdesolution of the Directors.

Unpaid Dividends in respect of forfeited Shares wilbdle forfeited.
On forfeiture, Shares become the property of the Compashjoafeited Shares must be:

(a) if the ASX Listing Rules permit, sold, disposed of, onaaled on terms determined by
the Directors; or

(b) offered by public auction in accordance with any requémais of the ASX Listing Rules.

The Directors may, at any time before a forfeitédr® is sold, disposed of or cancelled, annul the
forfeiture of the Share on conditions determined by them.
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21.5 Promptly after a Share has been forfeited:

(a) notice of the forfeiture must be given to the Member in winasee the Share was
registered immediately before its forfeiture; and

(b) the forfeiture and its date must be noted in the Register.

21.6 Omission or neglect to give notice of or to note the farfeias specified in clause 21.5 will not
invalidate a forfeiture.

22. Liability of former Member

22.1 The interest of a person who held Shares which aratimfis extinguished but subject to the
ASX Listing Rules, the former Member remains liabl@#y:

(a) all money (including interest and expenses) that was papgithe Member to the
Company at the date of forfeiture in respect of the fiedeShares; and

(b) interest from the date of forfeiture until payment of itineney referred to in
clause 22.1(a), of this clause at a rate determined byitbet@s (not exceeding 20% per
annum).

22.2 Aformer Member's liability to the Company ceases if @hén the Company receives payment
in full of all money (including interest and expenses) pagyalplthe former Member in respect of
the Shares. The liability may only be released or waivedtcordance with the ASX Listing
Rules.

23. Disposal of Shares
23.1 The Company may:

(@) receive the consideration (if any) given for a forfeitedr8ron any sale or disposition of
the Share, or a Share sold under a lien sale; and

(b) effect a transfer of the Share in favour of a persavhiom the Share is sold or disposed
of.

23.2 The purchaser of the Share:
(a) is not bound to check the regularity of the sale or the @ of the purchase price;
(b) obtains title to the Share despite any irregularitthensale; and

(c) will not be subject to complaint or remedy by the formddéoof the Share in respect of
the purchase.

23.3 A statement signed by a Director and the SecretatytiaéShare has been regularly forfeited and
sold or reissued or regularly sold without forfeituweehforce a lien, is conclusive evidence of the
matters stated as against all persons claiming totiikedrio the Share.

23.4 Subject to the terms on which a Share is on issue, thEowteds of any sale made to enforce a
lien or on forfeiture must be applied by the Company in tHeviag order:

(a) in payment of the costs of the sale;

(b) in payment of all amounts (if any) secured by the lienlananey (if any) that was
payable in respect of the forfeited Share; and
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(c) where the Share was forfeited under clause 21.1, in paymany aiurplus to the former
Member whose Share was sold.

Transfer of Shares
24. General
24.1 Subject to this Constitution, a Member may transfeiSthares held by that Member.
24.2 Subject to clause 24.3, Shares may be transferred by:
(a) a written transfer instrument in any usual or commomjfar
(b) any other form approved by the Directors.
24.3 The Company may participate in any computerised or electsgatem for market settlement,

24.4

24.5

securities transfer and registration conducted in aaocoelwith the Corporations Act, the ASX
Listing Rules and the CS Facility Rules, or corresponding lor securities exchange rules in any
other country.

If the Company participates in a system of the kind desciibelduse 24.3, then despite any
other provision of this Constitution:

(@) Shares may be transferred, and transfers may beéeregisin any manner required or
permitted by the ASX Listing Rules or the CS Facility Ruyler corresponding laws or
securities exchange rules in any other country) applyindatioe to the system;

(b) the Company must comply with and give effect to those rutes; a

(c) the Company may, in accordance with those rules, declissue certificates for
holdings of Shares.

A written transfer instrument must be:

(a) executed by the transferor or (where the Corporationpéwhits) stamped by the
transferor's broker;

(b) unless the Directors decide otherwise in the case ofyaffaitl Share, executed by the
transferee or (where the Corporations Act permits) staihy the transferee's broker; and

(c) in the case of a transfer of partly paid Shares, endarsaccompanied by an instrument
executed by the transferee or by the transferee's brokes tdfect that the transferee
agrees to accept the Shares subject to the terms andawndit which the transferor
held them, to become a Member and to be bound by theiftost

Subject to the Corporation Act, the written transfetrineent may comprise more than one
document.

24.6 Except as required by the CS Facility Rules:

(a) a transferor of Shares remains the holder of the Shamesferred until the transfer is
registered and the name of the transferee is entethd Register in respect of the Shares;
and

(b) a transfer of Shares does not pass the right to any didenthe Shares until such
registration.
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25.
25.1

25.2

26.
26.1

26.2

26.3

26.4

26.5

Transfer procedure

Except where the Directors determine (to comply with lamsecurities exchange rules of a
foreign country or the CS Facility Rules), for a tfen®f Shares that is not an ASTC-regulated
transfer:

(@) the written transfer instrument must be left at the Camg[s registered office or another
place acceptable to the Company;

(b) the instrument must be accompanied by a certificate éoBkares dealt with in the
transfer where a certificate has been issued, unlegirinetors waive production of the
certificate on receiving satisfactory evidence of tlss lor destruction of the certificate;
and

(c) the Directors may, if the ASX Listing Rules permit, reguther evidence of the
transferor's right to transfer the Shares.

For a transfer of Shares that is an ASTC-regulatatsfer, a Share transfer must be effected in
accordance with the ASX Listing Rules and the ASTC &etht Rules.

Right to refuse registration

The Directors may in their absolute discretion refasegister any transfer of Shares or other
securities where the Shares or other securities are nigdgoyp ASX. Where the Shares or other
securities are quoted by ASX, the Directors may irr thlesolute discretion refuse to register any
transfer in any of the circumstances permitted by the AS¥hg Rules.

The Directors must:

(a) except as permitted by ASX, refuse to register amsfes of Shares or other securities
which are Restricted Securities if that transferisnmht be in breach of the ASX Listing
Rules or any restriction agreement entered into bZthmpany under the ASX Listing
Rules in relation to the Shares; and

(b) refuse to register any transfer where the Company theddirectors are, required to do
so by the ASX Listing Rules.

Despite clauses 26.1 and 26.2, the Company must not refusktorémjister or give effect to, or
delay or in any way interfere with, a proper ASTC $fenof Shares or other securities quoted by
ASX.

If a person has lodged a transfer which the Directors hefused to register, the Company must,
within five Business Days after the date of lodgement, givleddodging person written notice of
the refusal and the reasons for it.

Subject to clause 26.3, Restricted Securities cannot be dispbdering the escrow period
except as permitted by the ASX Listing Rules or ASXe Tompany will refuse to acknowledge
a disposal of Restricted Securities to the extent reduinder the ASX Listing Rules.

Minter Ellison | Ref: NCB 30-4574178 Constitution | page 18
ME_78480226_1 (W2003)



Transmission of Shares

27,
27.1

27.2

27.3

27.4

28.
28.1

28.2

28.3

28.4

28.5

28.6

Title on death

The legal personal representative of a deceased Mentimewas the sole holder of Shares is the
only person whom the Company will recognise as having anyditlee deceased Member's
Shares.

If a deceased Member was a joint holder of Sharesth®e joint holder is the only person whom
the Company will recognise as having any title to the dedddsenber's Shares.

The estate of the deceased Member will not be releasdafny liability to the Company in
respect of the Shares.

The Company may register or give effect to a transfarttansferee who dies before the transfer
is registered.

Entitlement to transmission

A person who becomes entitled to a Share in consequétice death, mental incapacity or
bankruptcy of a Member may, subject to clause 26 and taigragito the Company evidence of
its entitlement which is satisfactory to the Direct@igct to:

(a) be registered as the holder of the Share; or
(b) transfer the Share to some other person nominated by it.
If the person who has become entitled to a Share:

(a) elects to be registered as the holder, then the persdrdetiver or send to the Company
a written notice of election signed by him or her; or

(b) elects to transfer the Share, then the person must afteansfer of the Share.

An election to be registered as a holder of a Share utalesec28.1(a) or a transfer of a Share
from a Member or deceased Member under this clause 28 eestdbfhe same limitations,
restrictions and provisions of this Constitution as woupldhaif the election were a transfer or the
transfer were made by the Member or deceased Membselhion herself.

A person who:

(a) has become entitled to a Share by operation of lagv; an

(b) has produced evidence of that person's entitlement whgztisfactory to the Directors,
is entitled to the dividends and other rights of the regadtaolder of the Share.

Where two or more persons are jointly entitled to &hgre in consequence of the death of the
registered holder, they will be considered to be joint holdetise Share.

Any person who is registered under this clause must indemnifydhgany against all liabilities,
costs, losses and expenses incurred by the Company a$ afresgistering the person.
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Changes to Share capital

29.

Consolidation or division

For the purpose of giving effect to any consolidationiwistn of Shares, the Directors may,
subject to the CS Facility Rules, settle any difficultyieth arises with respect to fractions of
Shares in any manner that they think expedient.

Powers of attorney

30.

30.1

30.2

30.3

30.4

Powers of attorney

If a Member executes or proposes to execute any documdotany act by or through an
attorney which is relevant to the Company or the MembBagseholding in the Company, that
Member must deliver the instrument appointing the attorndyet@€ompany for notation.

The Company may require the Member to lodge a certifipgt obthe instrument for retention by
the Company, and ask for whatever evidence it thinks apptepinzt the power of attorney is
effective and continues to be in force.

Any power of attorney granted by a Member will, as betvtee Company and the Member who
granted the power of attorney:

(a) continue in force; and
(b) may be acted on,

unless express notice in writing of its revocation or ofdéath of the Member who granted it is
lodged with the Company.

Where a Member proposes that an attorney represent tinedf@t a general meeting or
adjourned meeting, the Member must comply with clause 5Xtiso€onstitution.

General meetings

31. Calling general meeting

31.1 A Director may call a meeting of Members.

31.2 The Directors must call annual general meetings in aaocelwith the Corporations Act, to be
held by the Company at times to be determined by the Directors

31.3 Members may also request or call and arrange todesidral meetings in accordance with the
procedures and requirements set out in the Corporations Act.

31.4 A general meeting may be held at two or more venuasltsineously using any technology that
gives the Members as a whole a reasonable opportunityticiste.

32. Notice

32.1 Notice of a general meeting must be given in accordaitbetve Corporations Act to the persons
referred to in clause 98.1.
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32.2 Except as permitted by the Corporations Act, general meetingsbe called on at least the
minimum number of days notice required by the Corporsthxet (which at the date of adoption
of this Constitution is 28 days) and otherwise in accorda#ittethe procedures set out in the
Corporations Act.
32.3 Subject to the requirements of the Corporations Act, @eactlling a general meeting must:
(@) specify the place, date and time of the meeting (ameifrieeting is to be held in two or
more places, the technology that will be used to fa@litiais);

(b) state the general nature of the business to be transatednaeeting;

(c) if a special resolution is to be proposed at the meeteigyut an intention to propose the
special resolution and state the resolution;

(d) include such statements about the appointment of proxe® asquired by the
Corporations Act;

(e) specify a place and facsimile number and may specisietronic address for the
purposes of proxy appointments;

® subject to the CS Facility Rules, specify particularsngf@etermination made under
regulation 7.11.37 of th€orporations Regulations 2001 (Cth); and

(9) comply with any other requirements of the Corporations Act.

33. Business
33.1 The business of an annual general meeting may include:

(a) any of the following matters, even if not referred téhie notice of meeting:
0] consideration of the annual financial report, directomdneand auditor's report;
(i) election of directors;
(i)  appointment of the auditor;
(iv)  fixing the auditor's remuneration;

(b) any business which under this Constitution or the Corporationis required to be
transacted at an annual general meeting; and

(c) any other business which may lawfully be transactedyaharal meeting.

33.2 The chairperson of an annual general meeting must all@asonable opportunity for the

Members as a whole at the meeting to:

(a) ask questions about or make comments on the managemenCafrtipany; and

(b) ask the Auditor or their representative questions reteleathe conduct of the audit and
the preparation and content of the Auditor's report foCibrapany.

33.3 The Directors may postpone or cancel any general meetiney than a meeting requested or
called by Members under clause 31.3) at any time bédferddy of the meeting. The Directors
must give notice of the postponement or cancellation to albpsrentitled to receive notices of a
general meeting.

33.4 An accidental omission to send a notice of a generalimge@bcluding a proxy appointment
form) or the postponement of a general meeting to any Meorihe non-receipt of a notice (or
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form) by any Member does not invalidate the proceedings ay resolution passed at the
general meeting.

Proceedings at general meetings

34. Member

In clauses 35, 36, 39 and 44, Member includes a Membempiegeerson or by proxy, attorney
or Representative.

35. Quorum

35.1 No business may be transacted at a general meeting ardassum of Members is present at the
commencement of business.

35.2 A quorum of Members is [2] Members entitled to vote.
35.3 Ifa quorum is not present within 30 minutes after the amgointed for a general meeting:

(a) the general meeting is automatically dissolved if it veagiested or called by Members
under clause 31.3; or

(b) in any other case:

0] it will stand adjourned to the same time and place sexgs after the meeting, or
to another day, time and place determined by the Direcots

(i) if at the adjourned general meeting a quorum is not prasgnn 30 minutes after
the time appointed for the general meeting the general meet@ugomatically
dissolved.

36. Chairperson

36.1 The chairperson, or in the chairperson's absence the déjauryarson, of Directors' meetings
will be the chairperson at every general meeting.

36.2 If:
(a) there is no chairperson or deputy chairperson; or

(b) neither the chairperson nor deputy chairperson is presdnh\b minutes after the time
appointed for holding the general meeting; or

(c) the chairperson and deputy chairperson are unwilling to atigaperson of the general
meeting,

the Directors present may elect a chairperson of the @emeeting of the Members.
36.3 If no chairperson is elected in accordance with cl&6s2, then:
(a) the Members may elect one of the Directors presentagpehson; or

(b) if no Director is present or is willing to take the ch#ie Members may elect one of the
Members present as chairperson.

36.4 At any time during a meeting and in respect of any fipetgm or items of business, the
chairperson may elect to vacate the chair in favoanother person nominated by the
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36.5

37.

38.

38.1

38.2

38.3

38.4

38.5

39.

39.1

39.2

39.3

chairperson (which person must be a Director unless natbirs present or is willing to act).
That person is to be taken to be the chairperson antlavidl all the powers of the chairperson
(other than the power to adjourn the meeting), during the coatw®of that item of business or
those items of business.

If there is a dispute at a general meeting about a questpmocedure, the chairperson may
determine the question.

General conduct

The general conduct of each general meeting of the Compartlgeaptbcedures to be adopted at
the meeting will be determined by the chairperson, includiagtocedure for the conduct of the
election of Directors.

Adjournment

The chairperson of a general meeting at which a quorynesent:

(a) in his or her discretion may adjourn the general meetimg); a

(b) must adjourn the general meeting if the meeting directsohiner to do so.

An adjourned general meeting may take place at a diffgggmnte from the initial general
meeting.

The only business that can be transacted at an adjoumnecbmeeting is the unfinished
business of the initial general meeting.

If a general meeting has been adjourned for more thany30 mlatice of the adjourned general
meeting must be given to Members as if it were an olligi@aeral meeting, but otherwise it is
not necessary to give notice of an adjourned general mextthg business of the adjourned
general meeting.

A poll cannot be demanded on any resolution concerning the adjouroh@egéneral meeting
except by the chairperson.

Decisions

Subject to the Corporations Act in relation to specisbitgions, a resolution is carried if a
majority of the votes cast on the resolution are in fawbuhe resolution.

A resolution put to the vote of a meeting is decided orow i hands unless a poll is demanded
by:

(a) at least 5 Members entitled to vote on the resolution;

(b) Members with at least 5% of the votes that may bearagite resolution on a poll; or

(c) the chairperson.

A poll may be demanded:

(a) before a vote is taken; or

(b) in the case of a vote taken on a show of hands, immdoe®re or immediately after,
the results of the vote are declared.
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39.4 Unless a poll is demanded:

(a) a declaration by the chairperson that a resolution hasdagged, carried by a specified
majority, or lost; and

(b) an entry to that effect in the minutes of the meeting,

are conclusive evidence of the fact without proof of the numbproportion of the votes in
favour of or against the resolution.

39.5 The demand for a poll may be withdrawn.

39.6 A decision of a general meeting may not be impeached alidated on the ground that a person
voting at the meeting was not entitled to do so.

40. Taking a poll

40.1 Subject to clause 40.5, a poll will be taken when and imtdr@ner that the chairperson directs.
No notice need be given of any poll.

40.2 The result of the poll will determine whether the resolutarwhich the poll was demanded is
carried or lost.

40.3 The chairperson may determine any dispute about the admisgigjection of a vote, and such
determination, if made in good faith, will be final arahclusive.

40.4 A poll cannot be demanded on any resolution concerning the elettiom chairperson of a
general meeting.

40.5 A poll demanded by the chairperson on any resolution concetreragjournment of a general
meeting must be taken immediately.

40.6 After a poll has been demanded at a general meeting, theigewsting may continue for the
transaction of business other than the question on whiclolthegs demanded.

41. Casting vote of chairperson

The chairperson has a casting vote (in addition tallagperson's votes as a Member, proxy,
attorney or Representative) on a show of hands or on a poll.

42. Admission to general meetings

The chairperson of a general meeting may refuse admiss@person, or require a person to
leave and not return to, a meeting if the person:

(a) refuses to permit examination of any article in the grésspossession; or
(b) is in possession of any:

(@ electronic or recording device;

(i) placard or banner; or

(i)  other article,

which the chairperson considers to be dangerous, offensiablarto cause disruption;
or

(c) causes any disruption to the meeting.
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43.

Auditor's right to be heard
The Auditor is entitled to:
(a) attend any general meeting of the Company;

(b) be heard at any general meeting of the Company on any parttafdimess of the
meeting that concerns the Auditor in their capacityuastar, even if:

0] the Auditor retires at the general meeting; or
(i) Members pass a resolution to remove the Auditor from oféind;

(9) authorise a person in writing to attend and speakyag@mneral meeting as the Auditor's
representative.

Votes of Members

44,
44.1

44.2

44.3

45.

Entitlement to vote
Subject to this Constitution and to any rights or restmstiattaching to any class of Shares:
(a) every Member may vote;

(b) subject to clause 48.4 and the Corporations Act, on a shbandf every Member has
one vote; and

(c) on a poll every Member has:
0] for each fully paid Share held by the Member, one votg; an

(i) for each partly paid Share held by the Member, a fradfi@nvote equivalent to
the proportion which the amount paid (not credited) is otdted amounts paid
and payable, whether or not called (excluding amounts et@din the Share.
Without limiting the generality of clause 17.3, an amount paid Share in
advance of a call is not to be taken as paid for theogespof this clause.

During a breach of the ASX Listing Rules relating to 8sawhich are Restricted Securities, or a
breach of a restriction agreement, the holder of the rel@®estricted Securities is not entitled to
any voting rights in respect of those Restricted Seesrit

If a Member:
(a) dies; or
(b) through mental or physical infirmity, is incapable of mgimg the Member's affairs,

and a personal representative, trustee or other persppasited under law to administer the
Member's estate or property, the personal representétistee or person so appointed may
exercise any rights of the Member in relation to a gdrmaeeting as if the personal
representative, trustee or person (as the case may @& Mamber.

Unpaid calls
A Member is entitled to:
(a) vote; or

(b) be counted in a quorum,
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only in respect of Shares on which all calls due andipayave been paid.

46. Joint holders

46.1 If two or more joint holders purport to vote, the vote ofjdiet holder whose name appears first
in the Register will be accepted, to the exclusion of thergoint holder or holders.

46.2 For the purposes of this clause 46, several executors oniattators of a deceased Member in
whose sole name any Shares are registered will be takenjoint holders of those Shares.

47. QObjections

47.1 An objection to the qualification of a voter may onlyraesed at the general meeting or adjourned
general meeting at which the voter tendered its vote.

47.2 An objection must be referred to the chairperson ofjereeral meeting, whose decision made in
good faith is final.

47.3 Subject to clause 47.4, a vote which the chairperson doesatiow under an objection is valid
for all purposes.

47.4 A vote which the ASX Listing Rules require the Companyisoedjard is not valid.

48. Votes by proxy

48.1 A Member who is entitled to vote at a general meetintg@Company may appoint not more
than two proxies to attend and vote at the general memtitigat Member's behalf.

48.2 A proxy need not be a Member.

48.3 If a Member appoints one proxy, that proxy may, subjettieédCorporations Act, vote on a show
of hands.

48.4 If a Member appoints two proxies and the appointment doepeoify the proportion or number
of the Member's votes each proxy may exercise, each pmayyexercise half the votes.
However, neither proxy may vote on a show of hands.

48.5 A proxy may demand or join in demanding a poll.

48.6 A proxy may vote or abstain as he or she chooses excep thieeappointment of the proxy
directs the way the proxy is to vote on a particular tegol. If an appointment directs the way
the proxy is to vote on a particular resolution:

(a) the proxy need not vote on a show of hands, but if the proxysdodise proxy must vote
that way;

(b) if the proxy has two or more appointments that specfferéint ways to vote on the
resolution - the proxy must not vote on a show of hands;

(c) if the proxy is the chair - the proxy must vote on a padl enust vote that way; and

(d) if the proxy is not the chair - the proxy need not vote polk but if the proxy does so,
the proxy must vote that way.

48.7 If:

(a) a Member nominates the chairperson of the meeting adehwer's proxy; or
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49,
49.1

49.2

49.3

49.4
49.5

49.6

50.

51,
51.1

(b) the chairperson is to act as proxy under clause 50 or otleennwier a default
appointment according to the terms of the proxy form,

then the person acting as chairperson in respect ofr@mit business at the meeting must act as
proxy under the appointment in respect of that item of business.

Document appointing proxy

An appointment of a proxy is valid if it is signed by theriMber making the appointment and
contains the information required by subsection 250A(1) oftirporations Act.

For the purposes of clause 49.1, an appointment receivaceédcironic address will be taken to
be signed by the Member if:

(a) a personal identification code allocated by the Comparyetdember has been input
into the appointment; or

(b) the appointment has been verified in another manner approvbd Byrectors.

The Company may send a proxy appointment form to Member$drm which has been
approved by the Directors or by the chairperson and theadyilag Director.

A proxy's appointment is valid at an adjourned general nggeti

A proxy or attorney may be appointed for all meeting®oany number of general meetings or
for a particular purpose.

Unless otherwise provided for in the proxy's appointmemnt any instrument appointing an
attorney, the appointment of the proxy or the attorneybeiltaken to confer authority:

(a) to vote on:

0] any amendment moved to the proposed resolutions and on aioy tinati the
proposed resolutions not be put or any similar motion; and

(i) any procedural motion, including any motion to elect thaarplerson, to vacate the
chair or to adjourn the general meeting,

even though the appointment may specify the way the proxyasneytis to vote on a
particular resolution; and

(b) to vote on any motion before the general meeting whethest@h@ motion is referred to
in the appointment.

Proxy in blank

If a proxy appointment is signed by the Member but doesanmie the proxy or proxies in whose
favour it is given, the chairperson may either act asypoo complete the proxy appointment by
inserting the name or names of one or more DirectaitsecEecretary.

Lodgement of proxy

Subject to clause 51.3, the appointment of a proxy or attonosy be received by the Company,
at least 48 hours (unless reduced in the notice of ngetiwhich the appointment relates) before
the general meeting (or the resumption of an adjourned geneeting) at which the appointee is
to attend and vote.
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51.2

51.3

52.

53.
53.1

53.2
53.3

53.4

If the appointment purports to be executed under a power oheytor other authority, the
original document or a certified copy of it must besreed by the Company at least 48 hours
(unless reduced in the notice of meeting to which the appet relates) before the general
meeting (or the resumption of an adjourned general meeting).

The Company receives an appointment of a proxy or attorneyer authority under which it
was signed when they are received at:

(a) the Company's registered office;
(b) a facsimile number at the Company's registered office; o

(©) a place, facsimile number or electronic address spddibir that purpose in the notice of
general meeting.

Validity

A vote cast in accordance with an appointment of proxyoaver of attorney is valid even if
before the vote was cast the appointor:

(a) died;

(b) became mentally incapacitated;

(c) revoked the proxy or power; or

(d) transferred the Shares in respect of which the votecasis

unless the Company received written notification of the deaghtal incapacity, revocation or
transfer before the relevant general meeting or adjogeeeral meeting.

Representatives of bodies corporate

Any Member that is a body corporate may appoint an indiVasiéts representative as provided
by the Corporations Act.

The appointment of a Representative may set out restdabiothe Representative's powers.

The original form of appointment of a Representativesréfied copy of the appointment, or a
certificate of the body corporate evidencing the appointnfesmiRepresentative is prima facie
evidence of a Representative having been appointed.

The chairperson of a general meeting may permit a pelaioning to be a Representative to
exercise the body's powers even if he or she has not proalweetificate or other satisfactory
evidence of his or her appointment.

Appointment and removal of Directors

54. Number of Directors

54.1 Subject to the Corporations Act, the Company may by resolptiesed at a general meeting
increase the minimum number of Directors or incresseduce the maximum number of
Directors.

54.2 Until the Company resolves otherwise in accordance witisel&4.1 there will be:
(a) a minimum of [three] Directors; and
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54.3

54.4

(b) a maximum of [eight] Directors.

Subject to any resolution of the Members determining the mariand minimum numbers of
Directors, the Directors may from time to time detiererthe respective numbers of Executive and
Non-Executive Directors.

The Directors and Secretary in office on the dateGloigstitution becomes effective, continue in
office subject to this Constitution.

55. Qualification

55.1 In addition to the circumstances which disqualify a persmm imanaging a corporation
according to the Corporations Act, no person who hasdeémsolvent under administration
within the previous five years is eligible to become a Directo

55.2 A Director (and an Alternate Director when actingaeirector) is entitled to notice of all general
meetings and meetings of the holders of any class of Shares.

56. Power to remove and appoint

56.1 The Company may, subject to the Corporations Act, by resolptssed in general meeting:

(a) remove any Director before the end of the Director's tdroffice; and
(b) if the outgoing Director is a Non-Executive Director, ekoother person to replace the
Director.

56.2 A person appointed under clause 56.1 will hold office for theneder of the term for which the
Director replaced would have held office if the Diredtad not been removed.

56.3 Subject to the provisions of this Constitution, the Company apgwint a person as a Director by
resolution passed in general meeting.

56.4 A Director appointed or elected at a general meetitakisn to have been appointed or elected
with effect from immediately after the end of that gehereeting unless the resolution by which
the Director was appointed or elected specifies ardifft time.

56.5 If the conduct or position of any Director is such thattmuance in office appears to the majority
of the Directors to be prejudicial to the interestshef Company, a majority of Directors at a
meeting of the Directors specifically called for thatpose may suspend that Director.

56.6 A suspended Director may not take any part in the businegfaos of the Company until the
suspension has been terminated.

56.7 Within 14 days of suspension of a Director, the Directarstroall a general meeting, at which
the Members may consider a motion to remove the Dir&aor office in accordance with
clause 56.1(a).

56.8 If a motion to remove a suspended Director from offiaoiscarried at the general meeting called
to consider the matter, the suspension of the Directerrignated and the Director is reinstated
in his or her office.

57. Additional and casual Directors

57.1 Subject to clause 54, the Directors may appoint any persoasctor to fill a casual vacancy or
as an addition to the existing Directors.
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57.2 Unless the Director is an Executive Director and the A&Xng Rules do not require that
Director to be subject to retirement as set out in thisse, a Director appointed under
clause 57.1 will hold office until the end of the next annual gemeeeting of the Company, at
which the Director may be re-elected but he or shenwtllbe taken into account in determining
the number of Directors who must retire by rotatiorhatrheeting in accordance with clause 58.1.

58. Retirement by rotation

58.1 At the close of each annual general meeting one-third of tieetDrs or, if their number is not a
multiple of three, then the number nearest to but not thareone-third of the Directors, must
retire.

58.2 The Directors to retire by rotation at an annual gdmeegting are those Directors who have been
longest in office since their last election.

58.3 Directors elected on the same day may agree among tlvemse determine by lot which of
them must retire.

58.4 Subject to clause 75.8, a Director must retire from o#ictne conclusion of the third annual
general meeting after the Director was last electedh #Vvis or her retirement results in more
than one-third of all Directors retiring from office.

58.5 Arretiring Director remains in office until the endtble meeting and will be eligible for re-
election at the meeting.

59. Nomination of Director

59.1 A person, other than a Director retiring under clause &7uhder clause 58.1 who seeks re-
election, is not eligible for election as a Directbaaeneral meeting unless:

(a) the person is proposed as a candidate by a member (whioenthe candidate); and

(b) the proposing Member leaves a notice at the Company's redisitiéice which nominates
the candidate for the office of Director and includes digned consent of the candidate.

59.2 A notice given in accordance with clause 59.1 must betléfiesCompany's registered office not
less than 35 Business Days before the relevant generahgieet

60. Vacation of office
The office of a Director immediately becomes vacatttef Director:
(a) ceases to be a Director by virtue of the Corporatioris Ac
(b) is prohibited by the Corporations Act from holding officecontinuing as a Director;

(c) is liable to pay a call but does pay the call within 21dates #ie date on which it is
payable;

(d) is prohibited from holding or is removed from the office ofddtor by an order made
under the Corporations Act;

(e) becomes bankrupt or makes any general arrangement or compedttidis or her
creditors;

® cannot fully participate in the management of the Compargusecof his or her mental
incapacity or is a person whose estate is liable to agerson appointed, under the law
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relating to the administration of estates of persons whondjir mental or physical
infirmity are incapable of managing their affairs, torister it, or becomes in the
opinion of the Directors incapable of performing his or heredut

(9) resigns from his or her office of Director by noticeniriting to the Company;
(h) is removed by a resolution of the Company; or

(@ is resident in Australia and not being engaged abroad doufieess of the Company, is
absent from Directors' meetings for three consecutivehmamithout leave of absence
from the Directors.

Remuneration of Directors

61.
61.1

61.2

61.3

61.4

61.5

61.6

61.7

61.8

Remuneration of Non-Executive Directors

Subject to the ASX Listing Rules, the Directors as a wtatlger than Executive Directors) may
be paid or provided remuneration for their services thédataunt or value of which must not
exceed an aggregate maximum of $500,000 per annum or sucimablimum amount
determined from time to time by the Company in general napeti

The notice calling a general meeting at which it is preddbat Members approve an increase of
the aggregate maximum sum must state the amount of tleasecand the aggregate maximum
sum, and any other matters required by the ASX Listing$ul

Subject to the ASX Listing Rules, the aggregate maximumwilie divided among the Non-
Executive Directors in such proportion and manner as thetbiseagree and, in default of
agreement, equally and shall be deemed to accrue frpho day.

Non-Executive Directors may not be paid a commission orper@ntage of profits or operating
revenue.

If a Non-Executive Director is required to performvsaes for the Company which in the opinion
of the Directors, are outside the scope of the ordinaigglat a Director, the Company may pay
or provide the Director remuneration determined by theckire which may be either in addition
to or instead of the Director's remuneration under clélise No remuneration may be paid or
provided under this clause 61.5 if the effect would be to exteealggregate maximum sum of
Directors' remuneration determined by the Company in geneetimg.

Non-Executive Directors may also be paid all travellimgtel and other expenses properly
incurred by them in attending and returning from meetingseoDirectors or any committee of
the Directors or general meetings of the Company or oteerwiconnection with the Company's
business.

The Company may also pay a premium for a contract irgarfperson who is or has been a
Non-Executive Director against liability incurred by thergon as a Director, except in
circumstances prohibited by the Corporations Act.

Shares may be provided to Non-Executive Directors as ptmio remuneration under clauses
61.1 and 61.3 according to the rules of any share plan foettmeneration of Non-Executive
Directors that may be introduced by the Company. Fagpouheoses of clause 61.1, the value of
any Shares provided will be determined according to ttes ifithe share plan.
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62. Remuneration of Executive Directors

62.1 The remuneration of an Executive Director may from timime be fixed by the Directors. The
remuneration may be by way of salary or commission dicgaation in profits or by all or any of
these modes but may not be by commission on, or a percentaperafting revenue.

62.2 The Company may reimburse an Executive Director for hisroexpenses properly incurred as a
Director or in the course of his or her office.

62.3 Except in circumstances prohibited by the Corporations AetCompany may pay a premium
for a contract insuring a person who is or has beerxaoufive Director against liability incurred
by the person as a Director.

63. Retirement benefits

Subject to the Corporations Ache Company may give a person a benefit in connection with a
Director's retirement from a Board or managerial officthe Company.

Powers and duties of Directors

64. Directors to manage Company

64.1 The business of the Company is managed by or under the direttr@Directors who may
exercise all powers of the Company that this Constituti@Corporations Act or the ASX
Listing Rules do not require to be exercised by the Compaggneral meeting.

64.2 Without limiting the generality of clause 64.1, the Directoes exercise all the powers of the
Company to:

(a) borrow money;
(b) charge any property or business of the Company or all oofats/uncalled capital;

(c) issue debentures or give any other security for a debijtifeor obligation of the
Company or of any other person; and

(d) guarantee or to become liable for the payment of mondyequdrformance of any
obligation by or of any other person.

Proceedings of Directors

65. Directors' meetings

65.1 The chairperson, the deputy chairperson, or any twafonre may at any time, and the Secretary
must on the request of the chairperson, the deputy chairpensany two Directors, call a
meeting of the Directors.

65.2 A Directors' meeting must be called by not less thahat8s notice of a meeting to each
Director, unless the Directors unanimously agree otherwidie notice may be in writing or
given using any technology consented to by all the Directors.

65.3 An accidental omission to send a notice of a meetirgjrectors to any Director or the non-
receipt of such a notice by any Director does not inaédithe proceedings, or any resolution
passed, at the meeting.
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65.4

65.5

65.6

65.7

65.8

65.9
65.10

65.11

Subject to the Corporations Act, a Directors' meeting bealgeld by the Directors
communicating with each other by any technological means m@mts® by all the Directors.
The consent may be a standing one.

The Directors need not all be physically present irsttrae place for a Directors' meeting to be
held.

A Director who participates in a meeting held in accocdanith clause 65.4 is taken to be
present and entitled to vote at the meeting.

A Director can only withdraw his or her consent under cl&%sé to the means of
communication between Directors proposed for a Diréataesting if the Director does so at
least 48 hours before the meeting.

Clause 65.4 applies to meetings of Directors' committegsah€ommittee members were
Directors.

The Directors may meet together, adjourn and regliaie meetings as they think fit.

A quorum for meetings of Directors may be fixed by Eneectors and unless so fixed, is two
Directors present. The quorum must be present atre@tduring the meeting.

Where a quorum cannot be established for the considerat@opasticular matter at a meeting of
Directors, one or more of the Directors may call aegal meeting of Members to deal with the
matter.

66. Decisions

66.1 Questions arising at a meeting of Directors are to biglee by a majority of votes of the
Directors present and voting and, subject to the Corposathct, each Director has one vote.

66.2 Subject to the ASX Listing Rules, in the case of an igua votes the chairperson of a meeting,
has a casting vote in addition to his or her delibegatote.

66.3 An Alternate Director has one vote for each Direéborwhom he or she is an alternate. If an
Alternate Director is a Director, he or she alsodaste as a Director.

67. Directors' interests

67.1 As required by the Corporations Act, a Director must gineeDirectors notice of any material
personal interest in a matter that relates to thésiféé the Company.

67.2 Subject to the provisions of this clause 67, a Directortmdy or entity in which a Director has a
direct or indirect interest may:
(a) enter into any agreement or arrangement with the Company
(b) hold any office or place of profit other than as auditahaaCompany; and
(c) act in a professional capacity other than as auditah®&Company,
and the Director or the body or entity can receive and keegficially any remuneration, profits
or benefits under any agreement or arrangement with th@&wonor from holding an office or
place of profit in or acting in a professional capawiith the Company.

67.3 The fact that a Director holds office as a direcamd has fiduciary obligations arising out of that
office:
(a) will not void or render voidable a contract made by a Dareaith the Company;
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67.4

67.5

67.6

68.

68.1
68.2

68.3
68.4

68.5

68.6

(b) will not void or render voidable a contract or arrangenseiered into by or on behalf of
the Company and in which the Director may have any intexadt

(c) will not require the Director to account to the Companyaioy profit realised by or under
any contract or arrangement entered into by or on behtdle Company and in which the
Director may have any interest.

A Director may be or become a director or other offafeior otherwise be interested in:
(a) any related body corporate of the company; or

(b) any other body corporate promoted by the Company or in whicdhgany may be
interested as a vendor, shareholder or otherwise,

and is not accountable to the Company for any remuner@tiother benefits received by the
Director as a director or officer of, or from haviag interest in, that body corporate.

A Director who has a material personal interest irasten that is being considered at a Directors'
meeting must not:

(a) be present while the matter is being considered at thengeer
(b) vote on the matter,
unless permitted to do so by the Corporations Act, in wtadle the Director may:

(c) be counted in determining whether or not a quorum is presemty meeting of Directors
considering that contract or arrangement or proposed cootrarangement;

(d) sign or countersign any document relating to that contmaarrangement or proposed
contract or arrangement; and

(e) vote in respect of, or in respect of any matter mgisiut of, the contract or arrangement or
proposed contract or arrangement.

A Director must give to the Company such information about hiaeeS or other securities in the
Company in which the Director has a relevant interestaamioe times that the Secretary requires,
to enable the Company to comply with any disclosure obtdigatit has under the Corporations
Act or the ASX Listing Rules.

Alternate Directors
A Director may, with the approval of the Directors, app@iny person as his or her alternate.

An Alternate Director is entitled to notice of Ditecs' meetings while he or she is acting in that
capacity and, if the appointor is not present at a meesm@mtitled to attend, be counted in a
guorum and vote as a Director.

An Alternate Director is an officer of the Company andasan agent of the appointor.

The provisions of this Constitution which apply to Directalso apply to Alternate Directors,
except that Alternate Directors are not entitlethat capacity to any remuneration from the
Company.

The appointment of an Alternate Director may be revokeshytime by the appointor or by the
other Directors.

An Alternate Director's appointment ends automaticallynaie or her appointor ceases to be a
Director.
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68.7 Any appointment or revocation under this clause must be effbgteritten notice delivered to
the Secretary.

68.8 An Alternate Director does not have an interest inratrect or arrangement or a material personal
interest in a matter by reason only of the fact thabhiser appointor has such an interest.

69. Remaining Directors

69.1 The Directors may act even if there are vacancieb®badard.

69.2 If the number of Directors is not sufficient to cohgi a quorum at a Directors' meeting, the
Director or Directors may act only to:

(a) appoint a Director or Directors; or
(b) call a general meeting.

70. Chairperson

70.1 The Directors may elect a Director as chairpersdbidctors' meetings and may determine the
period for which the chairperson will hold office.

70.2 If no chairperson is elected or if the chairperson igonetent at any Directors' meeting within 10
minutes after the time appointed for the meeting to bélgénDirectors present must elect a
Director to be chairperson of the meeting.

70.3 The Directors may elect a Director as deputy chasiqreto act as chairperson in the chairperson'’s
absence.

71. Delegation

71.1 The Directors may delegate any of their powers, otfzar those which by law must be dealt with
by the Directors as a board, to a committee or committee

71.2 The Directors may at any time revoke any delegation of paneer clause 71.1.

71.3 At least one member of each committee of Directors imeist Director.

71.4 A committee may be authorised by the Directors to sidgdéee all or any of the powers for the
time being vested in it.

71.5 Meetings of any committee of Directors will be governedhgyprovisions of this Constitution
which deal with Directors' meetings so far as theyapmicable and are not inconsistent with any
directions of the Directors. The provisions apply as iheaember was a Director.

72.  Wiritten resolutions

72.1 If all the Directors who are eligible to vote on a regoluhave signed a document containing a
statement that they are in favour of a resolution seindiie document, then a resolution in those
terms is taken to have been passed by the Directorsuivithmeeting. The resolution is passed
when the last Director signs.

72.2 For the purposes of clause 72.1, separate copies of a dacmane be used for signing by the
Directors if the wording of the resolution and statemeittastical in each copy.
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72.3

72.4

72.5

72.6

73.
73.1

73.2

74,
74.1

74.2

Any document referred to in this clause may be in the frenfacsimile transmission or
electronic notification.

If a resolution is taken to have been passed in accor@atitthis clause 72, the minutes must
record that fact.

This clause 72 applies to meetings of Directors' commitieésall members of the committee
were Directors.

Any document referred to in this clause 72 must be senkety ®irector who is entitled to vote
on the resolution.

Validity of acts of Directors

An act done by a Director is effective even if their appoent, or the continuance of their
appointment, is invalid because the Company or Directonai@domply with this Constitution or
any provision of the Corporations Act.

Clause 73.1 does not deal with the question whether an effect by a director:
(a) binds the company in its dealings with other people; or

(b) makes the company liable to another person.

Minutes
The Directors must cause minutes to be made of:

(a) the names of the Directors present at all Directoegtimgs and meetings of Directors'
committees;

(b) all proceedings and resolutions of general meetings, Disecheetings and meetings of
Directors' committees;

(c) all resolutions passed in accordance with clause 72;

(d) appointments of officers, but only if the Directors resdhat a minute of the appointment
should be made; and

(e) all disclosures of interests made in accordance witlCdnrporations Act.

Minutes must be signed by the chairperson of the meetihg thre chairperson of the next
meeting, and if so signed will be conclusive evidence ofrtaters stated in such minutes.

Executive Directors

75. Appointment

75.1 The Directors may appoint a Director to the office @rdging Director on such terms as they
think fit.

75.2 The Directors may appoint a Director to any other tinfle or substantially full-time executive
position in the Company on such terms as they think fit.

75.3 A Director appointed under clauses 75.1 or 75.2, and atbBir@d@mwever appointed) occupying
for the time being a full-time or substantially full-énexecutive position in the Company or a
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75.4

75.5

75.6

75.7

75.8

76.
76.1

76.2

76.3

76.4

related body corporate of the Company, is referred tasnbnstitution as an Executive
Director.

The Directors may, subject to the terms of the Executivecidr's employment contract,
suspend, remove or dismiss him or her from executive offideppoint another Director in that
place.

If the Managing Director ceases to be a Directorphiser appointment as an Executive Director
terminates automatically.

If an Executive Director ceases to hold an executiveefficthe Company, then, unless the
Directors resolve otherwise, he or she also ceasesa®irector from the same date.

If an Executive Director is suspended from executive offidc@@Company or of a related body
corporate of the Company, his or her duties and obligasisiirector are suspended for the
same period.

A Managing Director is not subject to retirement by rotaand is not to be taken into account in
determining the rotation of retirement of Directoraayfther Executive Directors are subject to
retirement by rotation.

Powers of Executive Directors

The Directors may confer on an Executive Director anygos exercisable by the Directors,
subject to any terms and restrictions determined by trecirs.

The Directors may authorise an Executive Director tedelbgate all or any of the powers vested
in him or her.

Any power conferred under this clause may be concurrent withdbtid the exclusion of the
Directors' powers.

The Directors may at any time withdraw or vary ahyhe powers conferred on an Executive
Director.

Local management

77
77.1

77.2

77.3

General

The Directors may provide for the management and traoeaaftthe affairs of the Company in
any place and in such manner as they think fit.

Without limiting clause 77.1, the Directors may:

(a) establish local boards or agencies for managing any efffdies of the Company in a
specified place and appoint any persons to be memb#rsseaf local boards or agencies;
and

(b) delegate to any person appointed under clause 77.2(a) anypoivtbes, authorities and
discretions which may be exercised by the Directors uhteConstitution,

on any terms and subject to any conditions determined byiteet@s.

The Directors may at any time revoke or vary any dgleg under this clause 77.
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78. Appointment of attorneys and agents

78.1 The Directors may from time to time by resolution or poefeattorney appoint any person to be
the attorney or agent of the Company:

(a) for the purposes;

(b) with the powers, authorities and discretions (not exceetivgetexercisable by the
Directors under this Constitution);

(c) for the period; and
(d) subject to the conditions,
determined by the Directors.

78.2 An appointment by the Directors of an attorney or agetiteoCompany may be made in favour
of:

(a) any member of any local board established under this Gditst;

(b) any company;

(c) the members, directors, nominees or managers of any corapéiny; or

(d) any fluctuating body of persons whether nominated directiydirectly by the Directors.

78.3 A power of attorney may contain such provisions for the ptioieand convenience of persons
dealing with an attorney as the Directors think fit.

78.4 An attorney or agent appointed under this clause 78 may bersed by the Directors to sub-
delegate all or any of the powers authorities and disasefor the time being vested in it.

Secretary

79. Secretary

79.1 There must be at least one Secretary of the Company agpbintke Directors on conditions
determined by them.

79.2 The Secretary is entitled to attend all Directons! general meetings.

79.3 The Directors may, subject to the terms of the Secrstamgployment contract, suspend, remove
or dismiss the Secretary.

Seals

80. Common Seal
If the Company has a Seal:
(a) the Directors must provide for the safe custody of the Seal;

(b) it must not be used except with the authority of the Dargobr a Directors' committee
authorised to permit use of the Seal,
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(c) every document to which the Seal is affixed must be signediyector and be
countersigned by another Director, the Secretary or anpénson appointed by the
Directors to countersign the document; and

(d) the Directors may determine by resolution either generally any particular case that
the signature of any Director or the Secretary to ament to which the Seal or a
duplicate seal or certificate seal is affixed maybacsimile applied to the document by
specified mechanical means.

81. Duplicate Seal

If the Company has a Seal, the Company may have one odoreate seals of the Seal each of
which:

(a) must be a facsimile of the Seal with the addition oreite fof the wordBuplicate Seal;
and

(b) must only be used with the authority of the Directors Diractors' committee.

82. Share Seal

If the Company has a Seal, the Company may have a céeetifieal which:
(a) may be affixed to Share, option or other certificates;
(b) must be a facsimile of the Seal with the addition oreite fof the wordShar e Seal; and

(c) must only be used with the general or specific authorithefiirectors or a Directors'
committee.

Inspection of records

83. Times for inspection

83.1 Except as otherwise required by the Corporations Act, ttexfors may determine whether and
to what extent, and at what times and places and undércaaitions, the financial records and
other documents of the Company or any of them will be émeinspection by Members other
than Directors.

83.2 A Member other than a Director does not have the rigisgpect any financial records or other
documents of the Company unless the Member is authorisiedsto by a court order or a
resolution of the Directors.

83.3 Notwithstanding clauses 83.1 and 83.2, the books of the Companynaagpthie minutes of
general meetings will be kept at the Company's registeree afitd will be open to inspection of
Members at all times when the office is requiredempen to the public.
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Dividends and reserves

84. Dividends

The Directors may by resolution either:
(a) declare a dividend and may fix the amount, the time fdrmaethod of payment; or

(b) determine a dividend is payable and fix the amount and thddimaad method of
payment.

85. Amend resolution to pay dividend

If the Directors determine that a dividend is payable udkderse 84(b), they may, if permitted by
the ASX Listing Rules, amend or revoke the resolution to ipaylividend before the record date
notified to ASX for determining entitlements to thatidend.

86. No interest

Interest is not payable by the Company on a dividend.

87. Reserves

87.1 The Directors may set aside out of profits such amdmntsay of reserves as they think
appropriate before declaring a dividend or determining taapdiyidend.

87.2 The Directors may apply the reserves for any purposelimhwprofits may be properly applied.

87.3 Pending any application of the reserves, the Directors mgt or use the reserves in the
business of the Company or in other investments as they think f

87.4 The Directors may carry forward any undistributed psofiithout transferring them to a reserve.

88. Dividend entitlement
88.1 Subject to the rights of persons (if any) entitled tor&havith special rights as to dividends:

(a) all fully paid Shares on which any dividend is declaredaid, are entitled to participate
in that dividend equally; and

(b) each partly paid Share is entitled to a fractiorhefdividend declared or paid on a fully
paid Share of the same class, equivalent to the propevhich the amount paid (not
credited) on the Share bears to the total amountsapdighayable, whether or not called,
(excluding amounts credited) on the Share.

88.2 An amount paid on a Share in advance of a call iscioettaken as paid for the purposes of
clause 88.1.

88.3 Unless otherwise determined by the Directors, Sharedoankvidends from their date of
allotment.

88.4 Subject to the Corporations Act and the CS Facility Raldsnsfer of Shares registered after the
record date notified to ASX for determining entitlensett a dividend paid or payable in respect
of the transferred Shares, does not pass the righataithdend.
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89. Restricted securities
During a breach of the ASX Listing Rules relating to 8sawhich are Restricted Securities, or a
breach of a restriction agreement, the holder of the rel@®estricted Securities is not entitled to
any dividend in respect of those Restricted Securities.

90. Deductions from dividends
The Directors may deduct from a dividend payable to a Mealbsums presently payable by the
Member to the Company on account of calls or otherwiselation to Shares in the Company.

91. Distribution of assets

91.1 The Directors may resolve that a dividend (interim oalji will be paid wholly or partly by the
transfer or distribution of specific assets, includunlty paid shares in, or debentures of, any
other corporation.

91.2 If adifficulty arises in making a transfer or dibtrtion of specific assets, the Directors may:

(a) deal with the difficulty as they consider expedient;

(b) fix the value of all or any part of the specific as$etshe purposes of the distribution;

(c) determine that cash will be paid to any Members on this bathe fixed value in order to
adjust the rights of all the Members; and

(d) vest any such specific assets in trustees as the @seminsider expedient.

91.3 If a transfer or distribution of specific assets to dipalar Member or Members is illegal or, in
the Directors' opinion, impracticable, the Directors makeramcash payment to the Member or
Members on the basis of the cash amount of the dividerehohsif the transfer or distribution of
specific assets.

92. Payment

92.1 Any dividend or other money payable in respect of Sharesmagid:

(a) by cheque sent through the mail directed to:
0] by the address of the Member shown in the Register or &xdress of the joint
holder of Shares shown first in the Register; or
(i) by an address which the Member has, or joint holders iraveiting notified the
Company as the address to which dividends should be sent;
(b) by electronic funds transfer to an account with a bardthar financial institution
nominated by the Member and acceptable to the Company; or
(c) by any other means determined by the Directors.

92.2 Any joint holder may give an effectual receipt for any dérd or other money paid in respect of
Shares held by holders jointly.

93. Election to reinvest dividend
The Directors may:
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9.
94.1

94.2

94.3

94.4

94.5

95.

96.

96.1

(a) establish a plan under which Members or any class of Mesmbay elect to reinvest cash
dividends paid by the Company by subscribing for Shares;

(b) vary, suspend or terminate the arrangements establishedclases 93(a).

Election to accept Shares in lieu of dividend

The Directors may resolve, in respect of any dividend whits proposed to pay on any Shares,
that holders of those Shares may elect to:

(a) forego their right to share in the proposed dividend argiethe proposed dividend; and
(b) instead receive an issue of Shares credited as fudy pa

If the Directors resolve to allow the election providedifioclause 94.1, each holder of Shares
conferring a right to share in the proposed dividend mapokbge in writing to the Company
given in such form and within such period as the Direatayg decide, elect to:

(a) forego the dividend which otherwise would have been patdettolder on such of the
holder's Shares conferring a right to share in the propdiselend as the holder specifies
in the notice of election; and

(b) receive instead Shares to be issued to the holder creditiedy paid, on and subject to
such terms and conditions as the Directors may determine.

Following the receipt of duly completed notices of electiader clause 94.1(b), the Directors
must:

(a) appropriate from the Company's profits or any reserve availabtistribution to
Members an amount equal to the aggregate issue grazg/jiof the Shares to be issued
credited as fully paid to those holders of Shares who haea guch notices of election;
and

(b) apply the amount (if any) in paying up in full the numbegbéres required to be so
issued.

The Directors may rescind, vary or suspend a resolutitimedDirectors made under clause 94.1
and the arrangements implemented under the resolution.

The powers given to the Directors by this clause 94 at¢i@dhl to the provisions for
capitalisation of profits provided for by this Constitutidhthe Directors exercise their power to
capitalise profits under clause 96 then any Member wholeeted to participate in arrangements
established under this clause 94 is deemed, for the purposetwhidéig the Member's
entitlement to share in the capitalised sum, not ¥ Isa elected.

Unclaimed dividends

All dividends unclaimed for one year after the time foymant has passed may be invested by
the Directors as they think fit for the benefit of the @amy until claimed or until required to be
dealt with in accordance with any law relating tolaimed money.

Capitalisation of profits
The Directors may resolve:

(a) to capitalise any sum being the Company's profits or aeyuweswvailable for distribution
to Members; and
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(b) that:

(@ no Shares be issued and no amounts unpaid on Shares bp paidapitalisation
of the sum; or

(i) the sum be applied in any of the ways mentioned in claugd@othe benefit of
Members in the proportions in which the members woule lieeen entitled if the
sum had been distributed by way of Dividend.

96.2 The ways in which a sum may be applied for the beneMeahbers under clause 96.1(b)(ii) are:
(a) in paying up any amounts unpaid on Shares held or to bé&h&idmbers;

(b) in paying up in full unissued Shares or debentures tedued to Members as fully paid,;
or

(c) partly as mentioned in clause 96.2(a) and partly as mentiorotgluse 96.2(b).
96.3 To the extent necessary to adjust the rights of the Menameong themselves, the Directors may:

(a) make cash payments in cases where Shares or debentoe®ebgsuable in fractions;
and

(b) authorise any person to make, on behalf of all the Membétked to a benefit on the
capitalisation, an agreement with the Company providing for:

0] the issue to them, credited as fully paid up, of any suithdr Shares or
debentures; or

(i) the payment by the Company on their behalf of the amountygoaah of the
amount remaining unpaid on their existing Shares by the afiphcof their
respective proportions of the sum resolved to be capthlis

and any agreement made under the authority of clause 96.8{f8dsve and binding on
all the Members concerned.

Notices

97. Service of notices

97.1 Notice may be given by the Company to any person who iseetit notice under this
Constitution by:

(a) serving it on the person;

(b) sending it by post, courier, facsimile transmission artebaic notification to the person
at the person's address shown in the Register or the addpgdied by the person to the
Company for sending notices to the person; or

(c) (except in the case of a notice of meeting of Membdéiisiwis required to be given
individually to each Member entitled to vote at the timgeand to each Director),
advertising in one or more newspapers published daily (eroepeekends) throughout
Australia as determined by the Directors.

97.2 A notice sent by post or courier is taken to be served:
(a) by properly addressing, prepaying and posting or directindelneery of the notice; and

(b) on the day after the day on which it was posted or givémetgourier for delivery.
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97.3

97.4

97.5

97.6

97.7

97.8

97.9

97.10
97.11

A notice sent by facsimile transmission or electronicfication is taken to be served:

(a) by properly addressing the facsimile transmission atreeic notification and
transmitting it; and

(b) on the day of its transmission except if transmitted &@0pm in which case is taken to
be served on the next day.

A notice given by advertisement is taken to be served odatieeon which the advertisement first
appears in a newspaper.

A notice may be served by the Company on joint holders undeseciv.1(a) or 97.1(b) by
giving the notice to the joint holder whose name appeatsrfitbe Register.

Every person who is entitled to a Share by operatidavofand who is not registered as the holder
of the Share is taken to receive any notice servedciordance with this clause by advertisement
or on that person from whom the first person derives title.

A Share certificate, cheque, warrant or other docurmaxyt be delivered by the Company either
personally or by sending it:

(a) in the case of a Member whose address recorded in thst&es not in Australia, by
airmail post, facsimile transmission, electronic noéifion or in another way that ensures
that it will be received quickly, as appropriate; and

(b) in any other case by ordinary post,
and is at the risk of the addressee as soon asivels gr posted.

A Member whose address recorded in the Register is #atstralia may specify in writing an
address in Australia for the purposes of clause 97.

A certificate in writing signed by a Director, Seemstor other officer of the Company, or by any
person that the Company has engaged to maintain the Retiiatea document or its envelope or
wrapper was addressed and stamped and was posted otagiveaurier is conclusive evidence
of posting or delivery by courier.

Subject to the Corporations Act the signature to a writtgice given by the Company may be
written or printed.

All notices sent by post outside Australia must be sempiréyaid airmail post.

A notice sent by post, courier, facsimile transmissioalectronic notification to a Member's
address shown in the Register or the address supplied bethber to the Company for the
purpose of sending notices to the Member is deemed to havedyged notwithstanding that the
Member has died, whether or not the Company has notius of her death.

98. Persons entitled to notice
98.1 Notice of every general meeting must be given to:
(a) every Member;
(b) every Director and Alternate Director;
(c) ASX; and
(d) the Auditor.
98.2 No other person is entitled to receive notice of a gemeeating.
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Audit and financial records

99.

99.1

99.2

Company to keep financial records

The Directors must cause the Company to keep written fedanecords and to prepare financial
documents and reports in accordance with the requiteméthe Corporations Act and the ASX
Listing Rules.

The Directors must cause the financial records arohéilal documents of the Company to be
audited in accordance with the requirements of the Catipos Act and the ASX Listing Rules.

Winding up

100.
100.1

100.2

100.3

Winding up

Nothing in this clause prejudices the rights of the holde&hafes issued on special terms and
conditions.

If the Company is wound up, the liquidator may, with thecgan of a special resolution of the
Company:
(a) divide among the Members in kind all or any of the Compaisgsts; and

(b) for that purpose, determine how he or she will carry oudlitision between the different
classes of Members,

but may not require a Member to accept any Shareser sécurities in respect of which there is
any liability.

The liquidator may, with the sanction of a speciabh&#on of the Company, vest all or any of
the Company's assets in a trustee on trusts determinad bguidator for the benefit of the
contributories.

Indemnity

101.
101.1

101.2

101.3

Indemnity

To the extent permitted by law and subject to the résing in section 199A of the Corporations
Act, the Company indemnifies every person who is or has beeffieer of the Company against
any liability (other than for legal costs) incurredthgit person as an officer of the Company
(including liabilities incurred by the officer as an ot of a subsidiary of the Company where
the Company requested the officer to accept that appointment

To the extent permitted by law and subject to the résing in section 199A of the Corporations
Act, the Company indemnifies every person who is or has beeffieer of the Company against
reasonable legal costs incurred in defending an acticalfability incurred or allegedly incurred

by that person as an officer of the Company (including kgdl costs incurred by the officer as

an officer of a subsidiary of the Company where the Compameséed the officer to accept that
appointment).

The amount of any indemnity payable under clauses 101.1 or 10tirxiuide an additional
amount GST Amount) equal to any GST payable by the officer being indenuthifiedemnified
Officer) in connection with the indemnity (less the amount of apuytitax credit claimable by
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the Indemnified Officer in connection with the indemnity). Pawgtrof any indemnity which
includes a GST Amount is conditional upon the Indemnified &ffgroviding the Company with
a GST tax invoice for the GST Amount.

101.4 The Directors may agree to advance to an officemaouat which it might otherwise be liable to
pay to the officer under clause 101.1 on such terms as teet@#' think fit but which are
consistent with this clause, pending the outcome of any findingsedevant court or tribunal
which would have a bearing on whether the Company is inidote lto indemnify the officer
under clause 101.1. If after the Company makes the advance, ¢éb®Birform the view that the
Company is not liable to indemnify the officer, the Company reagver any advance from the
officer as a debt due by the officer to the Company.

101.5 For the purposes of this clause 16fficer means:
(a) a Director; or

(b) a Secretary.

102. Shareholder disclosure

If a Member has entered into any arrangement reagitte transfer or other disposal of Shares
and those arrangements are of the nature of arrangemeatstiniCompany is required to
disclose under the ASX Listing Rules, then the Member muosige to the Company such
information that the Company requires and within the tima¢ the Company requires, to comply
with the Company's disclosure obligations.
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