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1.1

Corporations Act

1 Company Limited by Shares

CONSTITUTION
of

NEW AGE EXPLORATION LIMITED

PRELIMINARY

DEFINITIONS AND INTERPRETATION

Definitions

In this Constitution:

“Alternate Director” means a person appointed as an alternate director under
clause 68;

“Auditor” means the Company’s Auditor;

“ASX” means ASX Limited;

“Bidder” means an offeror under 2 Proporsonal Takeover Bid;

“Business Day” has the same meaning as in the Listing Rules;

“chairman” means the person appointed to chair:

(a) Directors’ meetings pursuant to clause 70; or

(b)  general meetings pursuant to clause 35;

“Company” means New Age Exploration Limited,

“Constitution” means the constitution of the Company as zmended from time to time;

“Director” means a person appointed to and acting 1 the position of a director of the

Company;
“Directors” means all or some of the Directors actng as a board;

“dividend” mcludes bonus;
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“Exchange” means ASX or the Company’'s Home Branch, as the context reguires, and
includes any body cosporate succeeding to all or most of the powers. functions and
duties of ASX;

“Executive Director” means a person appoiated or holding office as an executive
director under subclause 75.1;

“Home Branch” has the same meaning as in the Lisung Rules:

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

ASX;

“Managing Director” means a Director appointed as managing director under
subclause 75.1;

“Marketable Parcel” has the same meaning as in the SCH business rules;

“Member” means a person entered for the time being in the Register as the holder of
Shares;

“Non-Executive Director” means 2 Director who is not an Executive Director;

“Non-Marketable Parcel” means a parcel of securities which is less than a Marketable
Pazcel;

“Office’ means the Company’s registered office;

“Propostional Takeover Bid” has the same meaning as in Chapter 6 of the
Corporations Act where the Company is the targes;

“Proportional Takeover Resolution” means a resolution to approve the relevant
proportional takeover bid to be voted on in accerdance with clause 23;

“Register” means the register of Members of the Company;

“Registered Address” means the last known acdress of a Member as noted in the
Register;

“Relevant Day” in relation to a Proportional Takeover Bid means the day that ss the
{4th day before the last day of the period during which offers made under the relevant

Proporuonal Takeover Bid remain open;

“Representative” means a person authorised by a Member to act as the Member’s
representadve under subclause 52 1,

“Restricted Securities” has the same meaning as m the Listing Rules;

“SCH business rules” means the business rules of the Securinies Clearing House,

GRG/INS
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1.4

1.5

“Seal” means the Company’s comumon seal (if any);

“Secretary” means any person: appointed by the Directors to perform any of the dunes
of a secretary of the Companr;

“Securities Clearing House™ has the same meaning as m the Corporations Act;
“Shares” means shares in the share capital of the Company; and

“Uncertificated Holding” means a holding of Shares which is not held on any
certificated subregister mainiained by or on behalf of the Company.

Interpretation
In this Constitution, unless the contrary intention appears:

(a)  the singular number includes the plural and vice versa and words importing a
gender include other genders;

(b)  words importing natural persons include corporations;

(c) words and expressions defined in the Corporations Act have the same meaning in
this Constitution;

(d)  headings are for ease of reference only and do not affect the construction of this
Consutution; and

(e) areference to the Corporations Act is a reference to the Corporations Act as
modified or amended from time to time.

Replaceable rules displaced

To the extent permitted by law, the replaceable rules contained in the Corporations Act
do not apply to the Company.

Chairman ot chairperson

Any person occupying the position of chairman under this constitution may be referred
to, and may if the person sees fit refer to himself or herself, as chairperson.

Corporations Act prevails

For the purposes of this Constituton, if the provisions of:
{a)  the Corporations Act and the Listing Rules;

M)  the Corporations Act and this Construnon; or

icj  the Corporatons Act and the SCH business rules,

P13345131 _GRG /NS
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cenflict on the same mattex, the provisions of the Corporations Act prevail
Listing Rules

If the Company is admirzed to the Official List of the Exchange, the following
paragraphs apply:

()  despite anything coniained in this Constitution, if the Listing Rules prohibir an
act being done, the act must not be done;

(b) nothing contained in this Constitution prevents an act being done that the Listung
Rules require to be done;

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

(d) if the Listing Rules require this Constitution to contain 2 provision and it does
not contain such a provision, this Constitution is taken to contain that provision;

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

(6  if any provision of this Constitution is or becomes inconsistent with the Listing

Rules, this Constitution is taken not to contain that provision to the extent of the
inconsistency.

SHARES
RIGHTS

Subject to this Constitution and to the terms of issue of Shares, ail Shares attract the
right:

(a)  to receive notice of and to attend and vote at all general meetings of the
Company;

(b)  to receive dividends;

() inawinding up to participate equally in the disuibution of the assets of the
Company (both capital and surplus), subject oniy to any amounts unpaid o
Shares.

ISSUE OF SHARES

Power to issue shares

Subject to the Corporanons Act, the Lisnng Rules and this Consutution, the Directors
may issue or dispose of Shares to persons:

{2y  on terms determuned by the Duirecrors;

T_GRG/INS
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Constitntion 5

(b)  at the issue price that the Directors derermine; and

(c)  atthe dive thar the Directors detrermine.

3.2 Additional powers
The Directors’ power under subclause 3.1 includes the power:
(1)  to grant options to have Shares issued; and
()  to issue Shares:
© with any preferential, deferred or special aghts, privileges or conditons;
(®) with any restrictions in regard to dividend, voting, return of capital ot
othenwvise; or
(11i) which are liable to be redeemed.
4, COMMISSION AND BROKERAGE
4.1 Payments may be made

The Directors may exercise the power conferred by the Corporations Act to pay
brokerage or commission to a person in respect of that person or another person
agreeing to take up Shares.

4.2 Methods of payment

Payments in accordance with this clause may be made in cash, by the issue of Shares, or
the issue of debentures, or by a combination of any of those methods.

5 TRUSTS NOT RECOGNISED

5.1 Company not bound to tecognise trusts

Except as required by law or by the SCH business rules, oz as otherwise provided by
this Constitution, the Company will not recognise any person as holding a Share on
trust and the Company will not be bound to recognise any equitable, contingent, future
or partial interest or any other right in respect of a Share except the registered hoider’s
absolute right of ownership.

S Notice of trusts

Tlus clause 5 applies even (f the Company has notice of the relevant truss, interest or
nght.

FI3345191_GRG /1M
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6.1

7.1

7.4

8.1

JOINT HOLDERS

Joint holders of shares

If cwo or more pessons are registered as the holders of a Share, they are taken to hold
the Share as jomt tenants with benefit of survivorship and the person whose name
appears first on the Register is the only joint holder entitled to recerve notices from the
Company.

Rececipts

Any one of the joinr holders of a Share may give an effective receipt for any dividend
or return of capital payable to the jomnt holders.

SHARE CERTIFICATES

Share certificates may be issued

The Directors mmay m their absolute discretion issue a certificate to a Member for all
Shares registered in the Member’s name. Members have no night, however, to receive a
certificate for Shares.

Compliance with Corporations Act and Listing Rules

Any certificate for Shares must be issued and despatched in accordance with the
Corporations Act, the SCH business rules and the Listing Rules.

Uncertificated Holdings
The Company may elect in accordance with che Listing Rules and SCH business rules
not to maintain a certificated subregister and that any class of Shares may only be held

as Unceraficated Holdings.

Certificates worn out or defaced

The Directors may order worn out or defaced certificates to be cancelled and, sf
necessary, replaced by new certificates.

VARIATION CF CLASS RIGHTS
Variation or canceliation o

The rights attached to any class of Shares may, unless thelr terms of 1ssue state
otherwise, be varied or cancelled:

{(a)  with the written consent of the holders of 75% of the Shares of the class; ot

M) by a special resoluzon passed at 2 separate general meeung of the holders of
Shares of the class.
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Class meetings

The provisions of this Constirution relating to general meetings apply, with necessary
changes, to separate class meeungs as if they were general meetings except that:

{a) a2 quorum is two persons holding or representng by proxy at least one-third of
the Sharesof the class or. if there 1s one holder of Shares in a class, that person;

and

(b)  any holder of Shares of the class present 1n person or by proxy may demand a
poll

Shares other than ordinary shares

The rights conferred on the holders of Shares which are not ordinary Shares and which

have preferential or other special rights will, unless otherwise expressly provided by

their respective terms of issue, be taken to be varied or abrogated by:

(a) the issue of more Shares; or

()  the conversion of securines to new securitles,

which rank equally with or in priority to those Shates.

NON MARKETABLE PARCELS OF SHARES

Divestment Procedure

(A  Ifa Member holds less than a Marketable Parcel of Shares, the Company may
divest the Member of those Shares in accordance with the provisions of this
clause 9.

(b) The Company may send at any tune a notice in writing to a Member who holds
less than a Marketable Parcel of Shares staung that the Company intends to sell
or arrange the sale of the Member’s Shares unless by the date specified in the
notice being a date noc earlier than six weeks after the date of service of the

notce (“the Specified Date”):

@ the shareholding of the Member increases to at least a Marketable Parcel
and the Member has notified the Company in writing of the increase;

1) the relevant Shares are sold by the Member; or

(1) the Member gives to the Company a writien notce that the Membet
wishes to retain the relevant Shares.

fc)  Subject to this clause, the Company may not give more than one divestment
notice under this clause to a parucular Member 1 anv 12 months penod.

tdy  If the Member complies with any one of the requirements of paragraphs (bj(i),
(13}, or (i) above by the Specified Date. the Company may not sell the Shares the
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subject of the notice. If the Member does not comply with any of the
requizements by the Specified Date, the Company may sell or arrange the sale of
the Shares within the penod of fourteen days from the Specified Date without
further notice.

(¢)  1f Shares are sold under tlus clause, the Company must

M

{i1)

within a reasonable time after complenon of the sale, inform the former
Member of the sale and the total sale proceeds received by the
Compeany; and

cause the proceeds of sale to be sent to the former Member (o1, in the
case of joint holders, to the holder whose name appeared first in the
Register in respect of the joint holding) provided that in the case where
the Company issues certificates for Shares, any certificate for the Shares
the subject of the transfer has been received by the Company (or the
Company is satisfied that the certificate has been lost or destroyed or
that its production is not essential).

(f)  The Company shall bear the costs of the sale (including brokerage and stamp
duty) of the transferor of Shares sold under this clause.

9.2 Sale procedure

(a)  Any Shares to be sold pursvant to this clause may be sold on-market on the
Australian Secutities Exchange at the price, on the terms, m the manner and at
the dme determined by the Company and, for the purposes of a sale pursuant to
this clause, the Member:

®
(1)
(it}

@v)

appomts the Company as the Member’s agent for sale;
authorises the Company to instruct a stockbroker to effect the sale;

authorises the Company to initiate a holding adjustment to move the
Shares from a CHESS holding to an issuer-spoasored holding
maintained by the Company; and

appoints the Company as the Member’s attorney in the Member’s name
and on the Member’s behalf to effect a transfer of the Shares or take any
other steps as it may consider appropriate to transfer the Shares so sold.

(b)  the Company may register a tzansfer of Shares whether or not any certificate for
the Shares has been delivered to the Company.

93 General provisions

For the purposes of tlus clause:

fa)  Any divestment nonces sent by the Company under this clause shail comply with
any requirements of the Lisung Rules and the Busmess Rules of the Auswahan
Stock Exchange.

13543141 _GROG /TN
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A certficate signed by the Secretary stating that Shares sold under this clause
have been propezly sold discharges the purchaser of the Shares from all Liability in
respect of the purchase of the Shares.

\When a purchaser of Shares is registered as the holder of the Shares, the
purchaser:

(1) 15 not bound to see to the regulariny of the acions and proceedings of
the Company under tus clause or to the application of the proceeds of
sale; and

(i1) has title to the Shares which is not affected by any uregulasity or

mvaldity in the actions and proceedings of the Company.

Any remedy of a Member to whom this clause applies in respect of the sale of the
Member’s Shates is limnited to a right of action in dainages against the Company
to the exclusion of any other right, remedy or relief against any other person.

The Member shall not be entitled to make any claim against the Company for any
costs or expenses incurred in connection with the disposal of any Shares by the
Member under the provisions of this clause.

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

On the day on which there is announced a Takeover (as defined in the Listing
Rules) the power of sale under this clause lapses until the close of offers under
the Takeover. On the close of offers uader the Takeover the Company may
involke the procedures set out in this clause, notwithstanding clause 9.1(c).

CALLS

10. GENERAL

10.1 Directors may make calls

Subject to the terms on which partly-paid Shares are 1ssued, the Directors may make
calls on the holders of the Shares for any money unpaid on them.

10.2 Timing of payment

A call is made when the resolution of the Directors authorising it is passed. The
Durectors may require 1t to be paid by mstalments, and may revoke the call after it has
been made.

113543147 _GRG/INS
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10.4

10.5

C 106

1.

(T,
P "

2,

Compliance with Listing Rules

The Company must comply with the Lisung Rules 1 relation to the despatch and
content of nouces to Members on whom ox on which a call 1s made.

Payment in accordance with notice

A Member 1o whom or to which notice of a call is given in accordance with this clause
g
10 musr pay to the Company the amounr called in accordance with the notice.

Failure to send ot receive notice

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

Liability of joint holders

Joint holders of Shares are jointly and sevesally liable to pay all calls in respect of their
Shares.

INSTALMENTS AND AMOUNTS WHICH BECOME PAYABLE
If:
(a)  the Directors require a call to be pzid by instalments; ox

(b)  anamountbecomes payable by the terms of issue of Shares on allotment, or at a
time or in circumstances specified in the terms of issue,

then:

c the amount is payable as if it were a call made by the Directors and as if they had
. Ban Y )
given notice of it; and

(d)  the consequences of late payment or non-payment of the amount are the same as
the consequences of late payment or non-payment of a call.

INTEREST AND EXPENSES

If an amount called is not paid on or before the due date, the person liable to pay the
amount must also pay:

fa) 1nterest on the amount from the due date to the tme of actual payment at a rate
determined by the Directors (not exceeding 20% per annum); and

(b)  all expenses incurred by the Company as a consequence of the non-payment,

burt the Dizectors may waive payment of the 1nterest and expenses in whole or in part.

PEASHSTH_GRG/INS
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14.

15.

15.1

RECOVERY OF AMOUNTS DUE
Oun the hearing of any action for the recovery of money due for any call, proof that:

(a)  the name of the person sued was, when the call was made, entered in the Register
as 2 holder or the holder of Shares in respect of which the call was made;

(b)  the resolunon making the callis duly recorded in the Directors’ minute book; and
(©)  notice of the call was given to the person sued,

will be conclusive evidence of the debt.

DIFFERENTIATION

The Directors may, on the issue of Shates, differentiate between the holders as 1o the
amount of calls to be paid and the times of payment.

PAYMENT OF CALLS IN ADVANCE
Payments may be made

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

Interest or refund

The Company may:

(@)  pay interest on any amount accepted, until the amount is payable under a call and
at a rate (not exceeding 20% per annum) agreed between the Member and the

Directors; and

(b)  subject to any contract between the Company and the Member, repay all or any
of the amount accepted in excess of the amount called on the Share.

No dividend, benefit or advantage

Payment of an amount in advance of a call does not entitle the paying Member to any
dividend, benefit or advantage, other than the payment of interest under this clause 15,
w0 whicli the Member would not have been entitled if the Member had paid the amount

when it became due

1135453141 _GRG /INS
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16.1

16.2

16.3

LIEN AND FORFEITURE
LIEN

Lien for certain amounts due

To the extent permucted by the Listing Rules, the Company has a first and paramount
lien on every partly-paid Share and dividends payable in respect of the Share for all
money:

(a)  due and unpaid to the Company at a fixed time, in respect of the Share;

(b)  presently payable by a holder ox the holder of the Share, or the holder’s estate to
the Company in respect of the Shate; or

(©  which the Company is required by law to pay (and has paid) in respect of the
Share.

Interest and expenses included

The lien extends to reasonable interest and expenses incvrred because the amount is
not paid.

Indemnity

If any law for the time being of any country purports to impose an immediate ox
contingent lability upon the Company to make any payment or authorises a taxing
authority or Government official to require the Company to make payment in respect
of Shares or dividends or other moneys accruing due to the Member who holds the
Shares:

(@) the Member indemnifies the Company in respect of any such payment or liability,
(b)  subject to the Listing Rules, the Company:

) has a lien on the Shares and dividends and other moneys payable in
respect of the Shares, whether the Shares are held by the Member solely
ot jointly with another person, in respect of any payment made or
liability incurred by the Company, together with reasonable expenses
and interest on any payment made by the Company at a rate to be fixed
by the Directors not exceeding 20% per annum from the date of
payment by the Company to the date of repayment by the Member;

() may set off amounts so paid by the Company agawmst amounts payable
by the Company to the Member as dividends or otherwise; and

(i) may recover as a debt due from the Member or the Member’s legal
personal representauve the amount of all payments made by the
Company together with reasonable expenses and mterest at the rate and
for the period referred to in subparagraph ().

113545141 _GRG/INS
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16.4

16.5

16.6

17.

18.

18.1

>

—a
(o>}

Enforcement and protection of lien

The Company may do all things which the Directors think necessary or appropriate to
do under the SCH business rules and the Lisung Rules to enforce os protect the
Company’s lien.

Waiver by registration of transfer

Unless the Directors determine otherwise, the registration of a transfer of a Share
operates as a warver of the Company’s lien on the Share.

Shares may be declared exempt

The Directots may declare a Share to be wholly or partly exempt from a lien.
LYEN SALE

I€:

(z}  the Company has a lien on a Share for money presently payable; and

(b) the Company has given the Member who holds the Share written notice
demanding payment of the money,

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

FORFEITURE NOTICE
Notice to Member

The Directors may at any time after a call or instalment becotmnes payable and remains
unpaid by a Member, serve 2 notice on the Member requiring the Member to pay:

(@)  the unpaid amount;
(b) any interest that has accrued; and

() all expenses incurred by the Company as a consequence of the non-payment.

The nouce under subclause 18.1 must:

19.

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

(b)  state thar if a Member does not comply with the nouce, the Shares i respect of
which the call was made or instalment is payzble will be liable to be forfened.

FORFEITURE
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Forfeiture by resolution of Directors

If a Member does not comply with a nonce served under clause 18, then any or all of
the Shares in respect of which the notice was given may be forfeited pursuant to a
resolution of the Directors.

Forfeiture of unpaid dividends

Unpaid dividends in respect of forfeited Shares will also be forfeited.

How forfeited shares to be dealt with

On forfeiture, Shares become the property of the Company and forfeited Shares must
be:

(a)  disposed of, or cancelled on terms determined by the Directors; or

(b) offered by public auction m accordance with any requirements of the Listing
Rules.

Annulment of forfeiture

The Directors may, at any time before a forfeited Share is sold, disposed of or
cancelled, annul the forfeiture of the Shate on conditions determined by them.

Notice of forfeiture
Promptly after a Share has been forfejted:

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

{b) the forfeiture and its date must be noted in the Register.
LIABILITY OF FORMER MEMBER
Liability not extinguished

The interest of 2 person who held Shases which are forfeited 1s extinguished but the
former Member remaias liable to pay:

(1)  all money (including interest and expenses) that was payable by the member to
the Company at the date of forfeiture in respect of the forfeited Shares; and

(b)  interest from the date of forfeirure untl payment at a rate determined by the
Directors (not exceeding 20% per annum).

Liability ceases on payment in full

A former Member’s habiliry to the Company ceases if and when the Company recerves
pavment in full of all money Nincluding interest and expenses) payable by the person i
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respect of the Shares. The hability may only be released or waived in accordance with
the Listing Rules.

DISPOSAL OF FORFEITED SHARES
Sale or disposition
The Company may:

(1) receive the consideration (if any) given for a forfeited Share on anv sale or
disposition of the Share; and

(b) effect a transfer of the Share in favour of a person o whom the Share 1s sold or
disposed of.

Protection of purchaser
The purchaser of the Share:

(8)  is not bound to check the regularity of the sale or the application of the purchase
price;

(b)  obrains title to the Share despite any wregularity in the sale; and

() will not be subject to complaint or remedy by the former holder of the Shaze in
respect of the purchase.

Evidence of forfeiture

A statement signed by a Director and the Secretary that the Share has been regularly

forfeited and sold or reissued, or regularly sold without forfeiture to enforce a lien, is
conclusive evidence of the matters stated as against all persons claiming to be entitled
to the Share,

Application of sale proceeds

The net proceeds of any sale made to enforce a lien or on forfeiture must be appled by
the Company in the following order:

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

(b)  in payment of all amounts secured by the lien or all money that was payable m
respect of the forfeited Share; and

(c)  in payment of any surplus to the former Member whose Share was sold.
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TRANSFER OF SHARES
GENERAL
Right to transfer shares
Subject to this Consutution, a Member may transfer Shares held by that Member.
Form of transfer
Subject to subclause 22.3, Shares may be transferred by:
(a)  a wrtten transfer instrument in any usual or common form; or
{(b)  any other form approved by the Directors.
Computerised or electronic transfer systems

(@)  The Company may participate in any computerised or electronic system for
market seitlement, securities transfer and registration conducted in accordance
with the Corporations Act, the Listing Rutes and the SCH business rules.

(b)  If the Company participates in a system of the kind described in paragraph (),
then despite any other provision of this Constitution:

® Shares may be transferred, and transfers may be registezed, in any
manner required ox permitted by the Listing Rules or the SCH business
rules applying in relation to the system;

(in) the Company must comply with and give effect to those rules; and

(iid) the Company may, in accordance with those rules, decline to issue
certificates for holdings of Shares.

Written transfer requirements
A written transfer instrument must be:

(a)  executed by the transferor or (where the Corporations Act permits) stamped by
the transferor’s broker;

(b)  unless the Directors decide otherwise in the case of a fully-paid Share, executed
by the transferee or (where the Corporations Act permits) stamped by the
wansferee’s broker; and

(c)  in the case of a wansfer of partly-paid Shares, endorsed or accompanied by an
mstrument executed by the wansferee or by the transferee’s broker to the effect
that the transferee agrees to accept the Shares subject to the terms and conditions

on which the transferor held them, 1o become a Member and to be bound by the
Consnruzion.
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Subject to the Corporations Act, the written transfer instrument may comprise tWwo
documents.

Effect of transfer

Except 1 the case of a proper SCH transfer:

(a)  a wansferor of Shares remains the holder of the Shares transferred until the
transfer is registered and the name of the wansferee is entered 1n the Register in

respect of the Shares;

{(b)  a wanster of Shares does not pass the right to any unpaid dividends or dividends
declared on the Shares until registration.

PROPORTIONAL TAREEOVER BID

Registration of transfers prohibited

The registration of a transfer giving effect to a contract resulting from the acceptance of
an offer made under a Proportional Takeover Bid is prohibited unless and until a
Proportional Takeover Resolution is passed.

Voting entitlements

A person (other than the Bidder or a person associated with the Bidder) who, as at the
end of the day on which the first offer under the Proportional Takeover Bid was made,
held Shares of the class which aze the subject of the Proportional Takeover Bid:

{a)  may vote on a Proportional Takeover Resolution; and

(b)  has one vote for each of the Shates.

Propottional Takeover Resolution

Where offers have been made under a Proportional Takeover Bid , the Directors must
ensure that a Proportional Takeover Resolution is voted on at a meeting of the pexsons

described in subclause 23.2 before the Relevaat Day.

Voting on Proportional Takeover Resolution

0

ha oot

ns L gag

=

A Proportional Takeover Resoluton 1s passed if more than one-hali of 2
on the resoluuon are cast in favour of the resolution, and otherwise is taken to have
been rejected.

Conduct of meeting

The prowisions of this Consutetion that 2pply in relation to a general meeting of the
Company apply, with any modifications that circumstarnces require, in relaton 1o a
meetng that i1s convened under thus clause 23 as if the meeting was a general meeting of
the Company.
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Norices to be given

Where a Proporuonal Takeover Resolunon is voted on in accordance with tlus clause
23 before the Relevant Dav the Company must. on or before the Relevant Day

(a}  gwve to the Bidder: and
by  serve on the Exchange,

a notice in writing stating that the Proportional Takeover Resolution has been vored on
and that it has been passed, or has been rejected, as the case requires.

Proportional Takeover Bid taken 1o be passed in certain circumstances

If at the end of the day before the Relevant Day no Proportional Takeover Resolution
has been voted on in accordance with this clause, a resolution to approve the
Propoztional Takeover Bid will, for the purposes of this clause 23, be taken to have
been passed in accordance with this clause 23.

Limitation on clause

This clause 23 will cease to have effect three years after the date of adoption or its last
renewal.

TRANSFER PROCEDURE
Procedure for transfer that is not SCH-regulated transfer
For a transfer of Shares that is not an SCH-regulated transfer:

(@)  the written transfer instrument must be left at the Office or another place
acceptable to the Company;

(b) the mstrument must be accompanied by a certificate for the Shares dealt with in
the transfer where a certificate has been issued, unless the Directors waive
production of the certificate on receiving satisfactory evidence of the loss or
destruction of the certificate; and

(c)  the Directors may require other evidence of the transferor’s right to transfer the
Shares.

Procedure for SCH-regulated transfer

For a wansfer of Shares that is an SCH-regulated tansfer a Share transfer must be
effected in accordance with the applicable Listing Rules and SCH business rules.
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257 "RESTRICTED SECURITIES

At times when the Company’s shares are listed for quotation on the ASX, for so long as the Company
has any restricted securities on issue and despite any other provision in this Constitution:

(a) a holder of restricted securities must not dispose of, or agree or offer to dispose of, the
securities during the escrow period applicable to those securities except as permitted by
the Listing Rules or the ASX;

(b) if the securities are in the same class as quoted securities, the holder will be taken to
have agreed in writing that the restricted securities are to be kept on the entity's issuer sponsored
subregister and are to have a holding lock applied for the duration of the
escrow period applicable to those securities;

(c) the Company will refuse to acknowledge any disposal (including, without limitation, to
register any transfer) of restricted securities during the escrow period applicable to those securities
except as permitted by the Listing Rules or the ASX;

(d) a holder of restricted securities will not be entitled to participate in any return of capital
on those securities during the escrow period applicable to those securities except as
permitted by the Listing Rules or the ASX;

(e) if a holder of restricted securities breaches a restriction deed or a provision of the
Company's constitution restricting a disposal of those securities, the holder will not be
entitled to any dividend or distribution, or to exercise any voting rights, in respect of those
securities for so long as the breach continues; and

63) in this Clause 25, and for the purposes of this Constitution generally when used in
connection with this Clause 25 or its subject matter, the following words and phrases have
the meaning given to them in the Listing Rules: "class"; "dispose" or "disposal" (which
include using an asset as collateral - see chapter 19 of the Listing Rules); "holding lock";

"n. n

"issuer sponsored subregister"; "restriction deed"; and "securities".

Article replaced by special resolution of sharcholders on 12 November 2019

% TRANSMISSION OF SHARES
TITLE ON DEATH

26.1 Title of legal personal representative
The legal personal representative of 2 deceased Member who was the sole holder of
Shares is the only person whom the Company will recogmuse as having any title o the
deceased Member’s Shares.

26.2 Surviving joint holder
If a deceased Member was a joint holder of Shares, the other joint holder is the only
person whom the Company will recognise as having any title to the deceased Member’s
Shares.

263 Death following transfer

The Company may register or give effect 10 a transfer to a transferee who dies before

the wansfer 1s registered
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27.5

ENTITLEMENT TO TRANSMISSION

Election by pesson entitled

A person who becomes entited to a Share in consequence of the death, mental illness
ot bankiuptcy of 2 Member may, subject to clause 24 and to producing to the Compaay
evidence of the person’s enttlement which is sansfactory 1o the Directors, elect to:

(1)  be registered as the holder of the Share; or

(b)  transfer the Share to some other person.

Notice of election

If the person who has become entitled to 2 Share:

(1)  elects to be registered as the holder, then the person must deliver or send to the
Company a wtitten notice of election signed by the person; or

(b) elects to transfer the Share, then the person must effect a transfer of the Share.
Limitations

An election to be registered as a holder of a Share under paragraph 27.1(a) or a transfer
of a Share from a Member or deceased Member under this clause 27 is subject to the
same limitations, restrictions and provisions of this Constitution as would apply if the
election were a tansfer or the transfer were made by the Member or deceased Member
himself or hezself.

Entitlement to dividends

A person who:

(a)  has become entiiled to a Share by operation of law; and

(b)  has produced evidence of the person’s entitlement which is satisfactory to the
Directors,

is entitled to the dividends and othex nghts of the registered holder of the Share.
Persons jointly entitled

Where rwo or more persons are jomtly entitled to any Share in consequence of the
death of the registered holder, they will be considered to be joint holders of the Share

H_GRG NS
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CHANGES TO SHARE CAPITAL
CHANGES TO SHARE CAPITAL
Directors may settle difficulties
For the purpose of giving effect to any consolidation or subdivision of Shares, the
Directors may, subject to the SCH business rules, setde any difficulty which asises in
any manner that they think expedient.

Reduction of capital

Subject to the Corporations Act and the Listing Rules, the Company may reduce its
share capital.

POWERS OF ATTORNEY
POWERS OF ATTORNEY
Delivery for notation
If a Member executes or proposes to execute any document or do any act by or
through an attorney which is relevant to the Company or the Member’s shareholding in
the Company, that Member must deliver the instrument appointing the attorney to the
Company for notaton.
Evidence
The Company may require the Member to lodge a certified copy of the instrument for
retention by the Company and ask for whatever evidence it thinks appropriate that the
power of attorney is effective and continues to be in force.

Revocation or death

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

{(a) continue in force; and
s y
(b)  moay be acted on.

uniess express notce in writing of its revocation or of the death of the Member who
granted it is Jodged with the Company.

Representation at meetings
Where a Member proposes that an attorney represent the Member at a general meeting

or adjourned meeting, the Member must comply with subclause 50.2 of thus
Constituton.
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GENERAL MEETINGS
CONVENING GENERAL MEETINGS
Director may convene general meeting
A Direcror may, at any time, convene a general meeting,
Annual general meeting

The Directors must convene annual general meetings in accordance with the
Corporations Act, to be held at times 0 be determined by the Directors.

Requisition by Members

Members may also requiition or convene general meetings in accordance with the
procedures for member-initiated meetings set out in the Corporations Act.

NOTICE

Notice to Members

Members must be given at least 28 days’ wrtten notice (exclusive of the day on which
the notice is sexved or taken to be served and of the day for which notice is given) of a
general meeting.

Short notice

General meetings may be called on less than 28 days’ notice in accordance with the
procedures set out in the Corporations Act.

Notice requirements

A notice convening a general meeting must:

(@  specify the date, time and, unless the meeting is to be held solely by audio/visual or
other electronic means where able and/or permitted by law to be so held, the place of
the meeting (and if the meeting is to be held in two (2) or more places or is to be

held solely by audio, video and/or other communications technology, the technology
that will be used to facilitate this);

(b)  state the general nature of the business to be transacted at the meeting;

(c)  specify a place and facsimile number and may specify an eleciroiic address for
the purposes of proxy appointments;

(d)  specify particulars of any determination made under section 1109N of the
Corporations Act; and

fe)  comply with any other requirements of the Corporations Act.
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BUSINESS
Business of annual general meeting
The business of an annual genesal meeting will be to:

(1)  coasider the annual financial report and reports of the Directors and Auditor
required by the Corporatons Act:

() elect directors;
{¢  wheic relevant, appoint and fix the remuneration of the Auditor; and

(d)  transact any other business which under the Corporations Act and this
Constitution may be transacted at 2 general meeting.

Members’ rights

The chairran of an annual general meeting must allow a reasonable opportunity for the
members as # whole at the meedng to:

(a)  ask questions about or make comments on the management of the Company;

{(b)  ask the Auditor or the Auditor’s representative questions relevant to the conduct
of the audit and the preparation and contents of the Auditor’s report for the
Compangy.

Postponement or canceliation

(a)  The Directors may postpone or cancel any general meeting (other than a meeting
convened as the result of a requisiton under subclause 30.3) at any time before

the day of the meeting.

(b)  The Directors must give notice of the postponement or cancellation to all
persons entitled to receive notices from the Company.

Failure to send or receive notice

An accidental omission: to send a notice of a general meeting or the postponement of a

general meeng (o any Member or the non-receipt of a notice by any Member does not

invalidate the proceedings at or any resolution passed at the general meeung.
PROCEEDINGS AT GENERAL MEETINGS

MEMBER

In clauses 34, 35, 38 and 43, “Member” includes a Member present i person or by
proxy, attorney or Representative.
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Quorum must be present

No business may be transacted at a general meeting unless a quorum of Members is
present when the meeting proceeds to business.

A quorum of Members is two Members. A Member is considered present for the purposes
of determining if a quorum of Members is present if that Member is present in person, by
proxy, by attorney or by representative. A Member or their proxy, attorney or representative
participating in the meeting solely by audio, video and/or other communications technology
is (if the meeting is able and/or permitted by law to be so held) treated as being present for
all purposes including determining that a quorum is present.

Effect of not having quorum
If a quorum is not present within 20 minutes after the time appointed for a meeting:

(@)  the meeting is automatcally dissolved if it was convened by or on the requisition
of Members; or

(b)  in any other case:

6] it will stand adjoumed to the same time and place seven days after the
meenng, or to another day, tme and place determined by the Directors;
and

(1) if at the adjourned meeting a quorum is not present within 30 minutes
after the time appointed for the meeting, the meeting is automatically

issolved.
CHAIRMAN

Chairman of Directors to act

The chatrman, or in the chairman's absence, the deputy chairman, of Directors’
meetings will be the chairman at every general meeting.

Election by Directors on default
1f:
{a)  there is ne chairman or deputy chairman; or

(b)  neither the chairman nor deputy chairman is present within 15 minutes after the
time appointed for holding the meeung; or

{c) the chairman aad deputy chawman are unwilling t0 act as chairman of the
meenng,

the Durectors may elect a chairman
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37.1

37.3

374

Election by Members on default
If no electon is made pursuant to subclause 33.2 then:
(@)  the Members may elect one of the Directors present as chairman, or

(b)  1f no Director is present or is willing to take the chair, the Members may elect one
of the Members present as chairman.

Disputes

If there 1s a dispute at a general meeting about a question of procedure, the chaizman
may determine the question.

GENERAL CONDUCT
The general conduct of each general meeting of the Company and the procedures to be

adopted at the meeting will be determined by the chairman, including the procedure for
the conduct of the election of Directors.

A general meeting (which includes an annual general meeting) of the Company is
permitted to be held:

(a) at one physical location; or

(b)  at one or more physical locations using virtual meeting technology; or

(c)  using virtual meeting technology only without the need for a physical location.
ADJOURNMENT

Adjournment by chairman

The chairman of a meeting at which a quorum is present:

(2} in his or her discretion may adjourn a meeting with the meeting’s consent; and
(b) must adjourn a meeting if the meenng directs the chairman to do so.

Venue may be different

An adjourned meeting may take place at a different venue from the initial meeting.
Business

The only business than can be transacted at an adjourned meeting is the unfinished
business of the initial meeting.

Nortce of adjourned meeting

If a general meeting has been adjourned for more than 30 days, notice of the adjourned
meedng must be given to Members as if it were an original meeting, but otherwise itis
not necessary to give notice of an adjourned meeting or the business of the adjourned
meetng.

Poll on adjournment

No poll may be demanded on the quesuon of adjournment of a meetng except by the
chawman.
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DECISIONS

Majority of votes

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

Show of hands

A resolution, other than a procedural resolution which shall include the election of a
chairman, put to the vote of a meeting is decided by a poll in accordance with the Act
unless otherwise determined by the chairman.

If a resolution is determined in a show of hands:

(a)  adeclaration by the chairman that a resolution has been carried, carried by a
specified majority, or not passed; and

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

is conclusive evidence of the fact without proof of the number or proportion of the votes
in favour of or against the resolution.

Poll

Subject to clause 38.5, a poll may be demanded at the times and in the circumstances
permitted by the Corporations Act 2001 (Cth). A demand for a poll may be withdrawn in
accordance with clause 38.5.

Declaration by chairman

Unless a poll is dermnanded:

(a)  adeclaration by the chairman that a resolution has been carned, casricd by 2
specified majority, or lost; and

(b) an entry to that effect i the minutes of the meeung,

are conclusive evidence of the fact without pxoof of the number or proportion of the
votes in favour of or against the resolunon
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Demand for poll may be withdrawn
The demand for a poll may be wathdrasn.
Irregularity in voting

A decision of a general meeting may not be impeached or invahidated on the ground
that 2 person voung at the meeting was not entitled to do so.

TAKING A POLL

Chairman’s direction

A poll will be taken when and in the manner that the chairman directs.
Result of poll

The result of the poll will determine whether the resolution on which the poll was
demanded is carried or lost.

Disputes

The chairman may determine any dispute about the admission or rejection of 2 vote,
and such determination, if made in good faith, will be final and conclusive.

No poll on election of chairman

No poll may be demanded on the electon of the chaizman.

Poll on adjournment

A poll demanded on the adjournment of 2 meeting must be taken immediately.
Other business

After a poll has been demanded at a meeting, the meeting may continue for the
transaction of business other than the quesdon on which the poll was demanded.

CASTING VOTE OF CHAIRMAN

The chairman does not have a casting vote (in addition to the chairman’s votes as a
Member, proxy, atiorney or Representative) on a show of hands ox on a poll.

OFFENSIVE MATERIAL

The chairman may refuse a pesson admussion to. or require the person o leave and not

return to, a meeting if the person:
{a)  refuses to permut exammauon of any arncle i the person’s possession; or

by  is 1 possession of any:
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{1 elecronic ot recording device,
(u) placard or banner; or
(111) other arucle.

which the chairman considers to be dangerous, offensive or liable to cause
disruption.

AUDITOR’S RIGHT TO BE HEARD
The Auditor may:
(a) attend any general meeting of the Company;

(b)  be heard at any general meeting of the Company on any pact of the business of
the meeting that concerns the Auditor in his or her capacity as Auditor, even if:

0] the Audiior retires at the meetsng;
(@) Members pazss a resolution to remove the Auditor from office; and

(c)  authorise a person in writing to attend and speak at any general meetng as the
Auditor’s representative.
P

VOTE OF MEMBERS
ENTITLEMENT TO VOTE
Votes of Members

Subject to this Constitution and to any rights or resirictions attaching to any class of
Shares:

(a)  every Member may vote;

{(b)  subject to subclause 47.3 and the Corporations Act, on a show of hands every
Member has one vote;

{c) on apoll every Member has:
(0] for each fully-paid Share held by the Member, one vote; and
(u) for each partly-paid Share held by the Member, a fracuon of a vote
equivalent to the proporuon which the amount paid (not credited) is of
the total amounrts paid and payable (excluding amounts credited; on the

Share.

Restricted Securities
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During a breach of the Listing Rules relating to Shares which are Restricted Securites,
or a breach of a restriction agreement, the holdex of the relevant Resizicied Sccurities 1s
nort enutled to any votng nights in respect of those Restricted Securiues.

UNPAID CALLS

A Member is enutled to:

(a) vote;or

{b) be counted in a quorum,

only 1n respect of Shares on which all calls due and payable have been paid.

JOINT HOLDERS

If two or mote joint holders purport to vote, the vote of the joint holder whose name
appears first in the Register will be accepted, to the exclusion of the other joint holder
or holders.

OBJECTIONS AND LISTING RULES

Objection must be raised at meeting

An objection to the qualification of a voter may only be raised at the meeting ot
adjourned meeting at which the voter tendered his, her or its vote.

Chairman’s decision final
An objection must be referred to the cheirman of the meeting, whose decision is final.
Valid votes

Subject to subclause 46.4, a vote which the chairman does not disallow pursuant to an
objection is valid for all purposes.

Invalid votes

A vote which the Listing Rules require the Company to disregard is not valid.
VOTES BY PFRCXY

Members may appoint not more than two proxies

A Member who is endtled to attend and cast a vote at a general meeting of the
Company may appoint not more than two other persons as that Member's proxy or
proxies to attend and vote at the meeting on that Member’s behalf.

Sole proxy may vote on show of hands

[f 2 Member appoints one proxv, that proxy may, subject to the Corporavons Act, vote
on a show of hands
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If owo proxies appointed, neither may vote on show of hands

If a member appoints owo proxies neither proxy may vote on a show of hands.
Proxy may demand poll

A proxy may demand or join 1n demanding a poll.

INSTRUMENT APPOINTING PROXY

Appointment by natural person

A natural person may appoint one or two proxies by a written appoinument signed by
the appointor or the appointor’s attorney.

Appointment by corporation

A corporaton may appoint one or two proxies by a written appointment under the
appointor’s commoan seal or signed by a director, seceetary or attorney of the appointor.

Electronic transmission of proxy instruments
For the purposes of subclauses 48.1 and 48.2, a proxy instrument received at an
electronic address specified n the notice of meeting for the receipt of proxy

instruments will be taken to have been signed if the appointment of the proxy:

(2)  includes or is accompanied by a personal identificaton code allocated by the
Cornpany to the Member making the appointment; or

(b)  has been authorised by the Member i another manner approved by the
Directors and specified in or with the notice of meeting.

Proxy need not be Member

A proxy need not be a Member.

Proportionate voting

1f 2 Member appoints two praxies, and the appointment does not specify the
proporton of the appointor’s voting rights to be exercised by each proxy, each proxy
may exercise one-half of the appointor’s rights (fractions of votes being disregarded).
Form of proxy

{a)  An appointment of a proxy must be in a form zpproved by the Directors.

(b)  The form set out in the schedule will be taken 1o be approved by the Directors
unless they resolve to use a different form

Instructions to proxy
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49.

50.

50.1

50.3

A proxy may vote or abstain as the proxy chooses except to the extent that an
appowmtment of the proxy mndicates the manner in which the proxy will vote on any
resolution. The proxy must vote or abstain on a poll or show of hands in accordance
with apy instrucuons on the appointment.

Adjourned meeting

A proxy’s appointment is valid at an adjourned meeting.

PROXY IN BLANK

If an instrument of proxy is signed by the Member but does not name the proxy or
proxies in whose favour it is given, the chaitman may either act as proxy or complete
the instrument of proxy by mserting the name or names of one or more Directors or
the Secretary.

LODGMENT OF PROXY

Time of receipt

Subject to subclause 50.3, the wiitten appointment of a proxy must be received by the
Company at least 48 hours (unless otherwise specified in the notice of meeting to which

the proxy relates) before:

(@)  the time for holding the meeting or adjourned meeting at which the appointee
proposes to vote; or

(b)  the raking of a poll on which the appointee proposes to vote.
Production of power of attorney or other authority

If the appointment purports to be executed under a power of attomey or other
authority, the original document or a certified copy of it must be either:

(a)  forwarded with the appointment; or

(b)  produced at the mecting or adjourned meeting at which the appointee is
authonsed to vote.

Place of receipt

An appointment of a proxy and any power of attorney or other authourty under which
it was executed arc received by the Company at:

(a)  the Office;
{b) a facsimile number at the Office; or

(cj aplace, facsimile number or elactromc address specified for that purpose u: the
nouce of meeing.
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VALIDITY

A vote cast in accordance with an appointment of proxy or power of attorney 1s valid
even if before the vote was cast the appointor

()

@

died:
became of unsound mind;
revoked the proxy or power; or

tzansferred the Shares in respect of which the vote was cast,

unless any written noufication of the death, unsoundness of mind, revocation or
transfer was received by the Company before the relevant meeting or adjourned
meeung,

REPRESENTATIVES OF CORPORATIONS

Appoinunent of representative

Any Member which is a corporation may authorise a natural person to act as its
representative as provided by the Corporations Act.

Powers of chairman

The chairman of a general meeting may permit a person claiming to be a Representative
to exercise his or her powers even if the person has not produced a cerbficate
evidencing his or her appointment, or may allow the Representatve to vote on the
condition that the Representaave subsequently establishes to the sadsfaction of the
chaitrnan of the general meeting his or her status as a Representative within a period
prescribed by the chairman of the general meeting,

APPOINTMENT AND REMOVAL OF DIRECTORS

NUMBER OF DIRECTORS

Minimum and maximum

There will be:

()
®)

a minumum of three Directoss;

a maximumn of 12 Direcrors.

Directors in office

The Directors 1n office as ar the date this Consutuaon s adopted by the Company
conunue in office subject to this Consumtion. -
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56.1

56.2

57.

58.

58.1
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58.3

QUALIFICATION

Neither 2 Director nor an Alternate Director has to hold any Shzres, but a Director
(and an Altemate Director when actung as a Director) is entided to nouce of and to
attend and speak at every general meeting.

REMOVAL AND APPOINTMENT OF DIRECTORS

The Company may, subject to the Corporatons Act, by resolution passed in general
meeung;

(a)  remove any Director; and

(b)  appoint another person in the Directoz’s place.
ADDITIONAL AND CASUAL DIRECTORS
Appointment by Directors

Subject to clause 53, the Directors may appoint any person as a Director to fill a casual
vacancy or as an addition to the existing Directors.

Term of office and rotation

A Director appointed under subclause 56.1 will hold office untl the next annual general
meeting of the Company when the Director may be re-elected.

FILLING VACATED OFFICE

If a Director retires at a general meeting, the Company may by ordinary resolution elect
a person to fill the vacated office.

RETIREMENT BY ROTATION

Retitement at each annual general meeting

Subject to the Listing Rules and subclause 75.7, at each 2nnual general meeting one-

third of the Directors or, if their number is not a multiple of three, then the number

nearest to but not more than one-third of the Directors must retire from offce.

Directors to retire

(a)  The Directors to retre by rotation at an annual general meeting are those
Directors who have been longest in office since their last election or

nppomtmcnt.

fb)  Directors elected or appointed on the same day may agree among themselves or
determine by lot which of them must reure

Compulsory retirement
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Subject to subclause 73.7, a Director must retre from office at the conclusion of the
thizd annual general meeting after the Direccor was last elected, even if his or her
retirement results in more than one-third of all Directors reuring from office.
Eligibility for re-election

A redring Director will be eligible for re-election.

NOMINATION OF DIRECTOR

Re-election or nomination

A pexson is not eligible for election as a Director at a general meetng unless:

(3)  the person is a retiring Director who seeks re-election; or

(b) the person is proposed by the Directors or by at least ten Members,

and the retiring Director, proposing Directors or Members leave a notice at the Office
which nominates the candidate for the office of Director and includes the wrtten
consent of the person nominated.

Time for nomination

A notice given in accordance with subclause 59.1 must be left at the Office not less

than 30 Business Days before the relevant general meeting, unless the Directors
consent to a shorter period of notice.

VACATION OF OFFICE

When office becomes vacant
‘The office of a Director immediately becomes vacant if the Director:
{(a) ceases to be a Director by virtue of the Corporations Act;

(b) is prohibited by the Corporations Act from holding office or continuing as a
Director;

(c)  is prohibited from holding or js removed from the office of Director by an order
made under the Corporauons Act;

(d) becomes bankrupt or makes any general arrangement or composition with lus or
her creditors;

(e)  becomes of unsound mind or a person whose estate is liable to be dealt with 1n
any way under the law relatiag 1o mental health;

() resigns from lus or her office of Director by nouce in writing w0 the Company,

(g) 1 removed by a resolutton of the Company: or
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61.3

61.4

61.5

(h)  not being engaged abroad on the business of the Company, 1s absent from
Directors’ meetings for three consecutve months without leave of absence from
the Directors.

Executive Directots

A Director who holds any executive office 1w the Company (including the office of
Managing Director) ceases to be a Director when he or she ceases to hold the execunve

office.
Eligibility for Elecrion ot Appointment
A person ceasing to be a Director by virtue of the provisions of subclause 60.2 will not

thereby be rendered ineligible for appointment or election as a Director under any
clause other than clause 75.

REMUNERATION OF DIRECTORS
REMUNERATION OF NON-EXECUTIVE DIRECTORS
Payments to Directors
Subject to the Lisang Rules, the Directors (other than an Executive Director) may
collectively be paid as remuneration for their services a fixed sum not exceeding the
aggregate maximum sum from time to dime determined by the Company in general
meeting,

Notice of annual general meeting

The notice convening a general meeting at which it is proposed that Members approve
an increase of the aggregate maximum sum must state the amount of the inczease and
the aggregate maximum sum, and any other matters required by the Listing Rules,

Division of aggregate maximum sum

Subjecr to the Listing Rules, the aggregare maximum sum will be dirided among the
Non-Executive Directors in such proportion and manner as the Directors agree and, in
default of agreement, equally.

Restrictions on payments to Non-Executive Directors

Non-Executive Directors may not be paid a commission on or a percentage of profits
or operating revenue.

Additional services by Non-Executive Directors

If a Non-Executive Director 1s required to perform services for the Company which
the opinion of the Directors are outside the scope of the ordmnary duties of a Director,
the Company may pay the Director a fixed sum deterimined by the Directors in addinon
te or instead of the Director’s remuneranon under subclause 61.1.° No payment mav be
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61.6

61.7

63.

63.1

632

made under this subclause 61.5 if the effect of the payment would be 1o exceed the
aggregate amount of Directors’ remuneration determined by the Company i general
meeang.

Expenses
The Directors may also be paid al! travellng, hotel and other expenses properly
mcurred by them 1n attending and returming from meetings of the Directors or any

cornnuttee of the Direcrors or general meetings of the Company or otherwise in
connection with the Company’s business.

Insurance premiums

The Company may also pay a premiuin in respect of a contract insuring a person who is

or has been a Non-Executive Director agamst liability incurred by the person as a

Director, except in circumnstances prohibited by the Corporations Act.

REMUNERATION OF EXECUTIVE DIRECTORS

Restrictions on payments to Executive Directors

The remuneration of an Executive Director may from time to time be fixed by the

Directors. The remuneration may be by way of salary or commission or participation

in profits or by all or any of these modes but may not be by commission on, or a

percentage of, operading revenue.

Insurance premiums

The Company may pay a ptemium in respect of a contract insuring a person who is or

has been an Executive Ditector against liability incurred by the person as a Ditector,

except in circumstances prohibited by the Corporations Act.

BENEFIT TO RETIRING DIRECTORS

Gratuities, pensions and allowances

The Directors may:

(a)  pay a graity, pension or allowance, on resrement or other vacation of office, to
or for the benefit of a Director or to his widow or her widower or dependants;

and

(b)  make contributions to any fund and pay any premiums for the purchase or
provision of any such gratuity, pension or allowance,

1n the circumstances provided in, and subject to the approval of Members if so required
by, the Corporations Act.

Contracts with Directors
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64.2

The Directors may enter into a contract or arrangement with a prospective, presemt or
former Divecior for the payment of benefits or the making of contributions of the
kinds referred to i subclause 65 1.

Pension, retirement and superannuation funds

The Directors may establish or support or assist in the establishment or support of

funds and trusts to provide pension, retirement, superannuanon or sunilar payments or
benefits to the Directoss.

POWERS AND DUTIES OF DIRECTORS
DIRECTORS TO MANAGE THE COMPANY
Powers of Directors
The business of the Company is managed by or under the direction of the Directors
who may exercise all powers of the Company that this Constitation, the Corporations
Act or the Lisung Rules do not require to be exercised by the Company in general
meeting.

Specific powers

Without limiting the generality of subclause 64.1, the Directors may exercise all the
powers of the Company to:

(8 borrow money;

(b)  charge any property of business of the Company or all or any of its uncalled
capital; and

(c)  issue debentures or give any other security for a debt, liability or obligation of the
Company or of any other person.

PROCEEDINGS OF DIRECTORS
DIRECTORS* MEETINGS
Director may call meeting
Any director may summon a meeting of the Directors.
Failure to give or receive notice
An accidental omission to send a nodce of a meeting of Directors to any Director or
the non-receipt of such a notice by any Director does not invalidate the proceedings at

or any resolution passed at the meeting.

Use of technology
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05.6

66.

66.1

66.2

66.3

(@ A Directors’ meetung may be held by the Directors communicating with each
other by any technological means by which they are able simuitanecusly tc heas
each other and to participate in discussion.

()  The Directors need not all be physically present in the same place for a Directors’
meeting to be held.

(c) A Director who participates in a meeting held 1n accordance with this subclause
65.3 1s taken to be present and enarled to vote at the meeting.

(d) A Ditector can only withdraw his or her consent to the means of communication

berween Directors proposed for a Directors’ meetng if the Director does so at

least 48 hours before the meeting.
Application to commirtee meetings

Subclause 65.3 applies to meetings of Directors” committees as if all committee
members were Directors.

Procedure
The Directors may meet together, adjourn and regulate their meetings as they think fit.
Quorum

A quorum for meetings of Directors may be fixed by the Directors and, unless so fixed,
Is two.

DECISIONS
Votes of Directors

Questions arising at a meeting of Directors are to be decided by a majority of votes of
the Directors present and voting.

No casting vote

The chairman of a meeting does not have a casting vote in addition to his or her
deliberative vote.

Vortes of Alternate Directors

{a)  An Alternate Director has one vote for each Director for whom he or she 1s an
alternate.

(b)  If the Alternate Director 1s a Director, he or she also has a vote as a Director.
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67.3

67.4

68.

068.1

DIRECTORS’ INTERESTS

Material personal interests

A Director who has a material pezsonal interest in a matter that is to be considered at a
meetng of Directors must not:

(g}  vote on the matter or be present while the matter 1s being considered at the
meeting; or

()  be counted in the guorum in reladon to that matter,

if to do so would be contrary o the Corporations Act.

Disclosure

A Director who has a material personal interest in a matter that relates to the affairs of
the Company must give the other Directors notice of the interest in accordance with
the Corporations Act unless the Corporadons Act says otherwise.

Non-disclosure does not avoid contracts

Attendance at a meeting of Directors or votng by a Dirvector contrary to this clause 67,
or failure by a Director to make disclosure under tlus clause, does not render void or
voidable a contract in which the Director has an interest.

Contracts with interested Directors and associates

A Director and any firm, body or entity in which a Director has a direct or indirect
Interest may ln any capacity:

(a)  enter into any contract or arrangement with the Company;

(b)  be appointed to and hold any office or place of profit under the Company, other
than the office of Auditor; and

(c)  actin a professional capacity, other than as Auditor, for the Company,

and provided that the Director males disclosure as required by this clause 67 and the

Corporanons Act, may recerve and retzin for his or her own henefir any remuneration,

A
profits or benefits as if he or she were not a Director.
ALTERNATE DIRECTORS

Appointment by Director

A Duector may, with the approval of the Durectors, appoint any person as the
Durector’s alternate.
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68.4

68.6

68.7

69.

69.1

69.2

Rights of Alternate Directors

An Alternate Director 1s enutled to notice of Direcrors’ meetngs while he or she is
acting in that capacity and, if the appointor is not pzesent at a meeting, is entided ro
auend, be counted m a quorum and vote as a Director.

Alternate Director is officer of Company

An Alternate Director 1s an officer of the Company and 1s not an agent of the
appoIntor.

Application of Constitution

The provisions of this Constitution which apply to Directors also apply to Alternate
Directors, except that Altemnate Directors are not entitled in that capacity to any
remuneration from the Company.

Revocation and termination of appointment

(@  The appointment of an Alternative Director may be revoked at any time by the
appointor oz, with 30 days notice to the appointor, by the other Directors.

(b) An Alternate Director’s appoinunent ends auromatically when his or her
appointor ceases to be a Director.

Notice in writing

Any appointment or revocation under this clause must be effected by written notice
delivered to the Secretary.

Interests in contracts and arrangements
For the purposes of this clause 68, an Alternate Director does not have an interest in a
conttact or arrangement, or a material personal intetest in a matter by reason only of

the fact that his or her appointor has such an interest.

REMAINING DIRECTORS

Power to act despite vacancies
The Directors may act even if there are vacancies on the board.
Number of Directors less than quorum

If the number of Directors is not sufficient to constitute a quornm at a Directoss’
meeting, the Director or Directors may act only to:

fay  appomt a Duirector; or

() convene a genexal meenng.
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70.1

70.2

70.3

71.

71.1

71.2

CHAIRMAN
Directors may clect chairman

The Ditectors may elect a Director as charman of a Directors’ meenng and may
determine the period for swhich the chairman will hold office.

Election by Pirectors on default

if no chairman is elected or if the chairman is not present at any Directors’ meetng
within ten minutes after the tme appointed for the meeting to begin, the Directors
present tnust elect a Director to be chairman of the meetng,

Directors may elect deputy chairman

The Directors may elect a Director as deputy chairman to act as chairman in the
chairman’s absence.

DIRECTORS’ DELEGATIONS
Delegation to comnmittee

(@)  The Directors may delegate any of their powers as permitted by the Corporations
Acr

(®) The Directors may at any ume revoke any delegation of power.

Direcrions to delegates

A delegate must exercise the powers given to him or her in accordance with any
directions of the Directors and a power exercised in that way is taken to have been
exercised by the Directors.

Application of tules for Directors’ meetings

Meetngs of any committee which is a delegate of the Directors will be governed by the
provisions of this Constitution which deal with Directors’ meetings so far as they are
applicable and are not inconsistent with any directions of the Directors.
WRITTEN RESCLUTIONS

Circulated resolutions

I€ all the Directors who ate eligible to vote on a resolution have signed a document
containing a staternent that they are in favour of a resolution mn terms set out i the

document, then a resolution in those terms is taken to have been passed at a Directors’
meenng held on the day on which the document was last signed by a Director
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72.4

72.5

73k

74.

741

Counrerparts

For the purposes of subclause 72.1, two or more identical documents, each of winch is
signed by one or moxe Directors, together constitute one document signed by those
Directors on the days on which they signed the separate documents.

Form of resolutions

Any document refezred to in this clause may be m the form of a facsimile wansmission
or electronic notification and if transmitted by a Directos to an agreed facsimile address
or electronic address, as the case requires, shall be taken to be duly signed by the
Director.

Minutes

If a Directors’ meeting is held in accordance with this clause, the minutes must record
that fact.

Application to committees

This clause applies to a meeting of a Directors’ committee as if all members of the
committee were Directors.

VALIDITY OF ACTS OF DIRECTORS
If it is discovered that:

(8)  there was a defect in the appointment of a person as a Director or Alternate
Directors; or

(b) aperson appointed to one of those positons was disqualified,

then, subject to the Corporations Act, all acts of the Directors before the discovery was
made are as valid as if the person had been duly appointed and was not disquahfied.

MINUTES
Minutes to be kept
The Directors must cause minutes to be made of

(a)  the names of the Directors present at all general meedngs, Directors’ meetings
and meetings of Directors’ committees;

(b)  all proceedings of general meetings, Directors’ meetings and meetings of
Directors’ commuteees;

{c)  appomuments of officers, but only if the Directors resolve that a mmnute of the
appoinanent should be made; and

fdy all disclosures of nterests made pursuant to clause 67
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75.2

75.3

75.4

76.

76.1

Minutes to be signed
Minures must be signed by the chairman of the meeung or by the chairman of the next

meeting of the relevant body, and if so signed will as between the members of the body
be conclusive evidence of the matters stated 1 such minutes.

EXECUTIVE DIRECTORS
APPOINTMENT
Appointment of Managing Ditector and other Executive Directots

(@)  The Directors may appoint a Dizector to the office of Managing Director on
such terms as they think fit.

(b)  The Directors tmay appoint a Dizector to any other full-time or substantally full-
time executive position in the Company on such terms as they think fir.

() A Director appointed under paragraph (a) or (b), and a Dixector (however
appointed) occupying for the time being a full-dme or substantally full-time
executive position in the Company or a related body corporate, is referred to in
this Constitution as an Executive Director.

Chairman may be Executive Director

The position of chairman of Directors may be a full-time executive position if the
Directors so resolve.

Suspension, removal and dismissal

The Directors may, subject to the terms of an Executive Director’s employment
contract, suspend, remove or dismiss him or her from executive office and appoint
another Director in that place.

Suspension of durties

If an Executive Director is suspended from executive office, his or her duties and
obligations as Director are suspended for the same period.

POWERS
Delegation by Directors

The Direciors may confer on an Executive Director any powers exercisable by the
Durectors, subject to any terms and restictons determined by the Divectors
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Sub-delegation

The Directors may authorise an Executive Director to sub-delegate all oz any of the
powers vested in him or her.

76.3 Direcrors’ powets not excluded

Any power conferred pursuant to this clause may be concurrent with but not to the
exclusion of the Directors’ powers.

76.4 Powers may be withdrawn or vatied

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

SECRETARY
77 SECRETARY
&5 Appointment by Directors

There must be at least one Secretary of the Company appointed by the Directots on
conditions determined by them.

772 Suspension, removal or dismissal

The Directors may, subject to the terms of the Secretary’s employment contract,
suspend, remove ox dismiss the Secrerary.

SEALS
78. 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 authonty of the Directors or a Directors’
committee authorised to permit use of the Seal;

(c)  every document to which the Seal is affixed must be signed by a Director and be
countersigned by another Director, the Secretary or another person appointed by
the Directors to countersign the document; and

(d)  the Directors may determine by rescludon either generally or in any particular
case that the signature of any Direcror or the Secretary to 2 document to which
the Seal or a duplicate seal or certificate seal 1s affixed may be a facsunile appled
to the document by specified mechamical means.
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81.

81.1

81.2
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82.

83.

DUPLICATE SEAL

If the Company has a Seal, the Company may have one or more dupheates of the Seal
wluch:

(a)  must be a facsimile of the Seal with the additon on its face of the words
“Duplicate Seal”;

(b)  must only be used with the authority of the Directors or a Directors’ conymiztee.
CERTIFICATE SEAL

If the Company has a Seal, the Company may have =z certificate seal which:

(a)  may be affixed to Share, option or other ceruficates;

{b)  must be z facsimile of the Seal with the addition on its face of the words
“Cettificate Seal”; and

() must only be used with the authority of the Directors or a Directors’ committee.
INSPECTION OF RECORDS

TIMES FOR INSPECTION

Conditions

Except as otherwise required by the Corporations Act, the Directors may determine

whether and to what extent, and at what times and places and under what conditions,

the financial records and other documents of the Company or any of them will be open

for inspection by Members other than Directors.

Rights of Members

A Member other than 2 Director does not have the right to inspect any financial

records or other documents of the Company unless the Member is authorised to do so
by a courr order or a resolution of the Directors.

DIVIDENDS AND RESERVES
FIX A TIME FOR PAYMENT OF DIVIDENDS
The Directors may authorise the Company to pay mterim and final dividends and fix:
(a}  the amount;
(b)  the ume for payment; and
tc;  the method of payment

AMEND RESOLUTION

113545141 _GRG/IXE



i Y

Conststution 46

84.

85.4

86.

86.1

86.3

If permitted by the Listing Rules, the Directors mav amend or revoke a resolution o
pay a dividend before the record date notified to the Exchange for determining
entitlements to a dividend.

NO INTEREST

The Company must not pay interest on any dividend.

RESERVES

Directors may set aside reserves

The Directors may set aside out of profits such amounts by way of reserves as they
think appropriate to pay a dividend.

Application of reserves

The Directors may apply the reserves for any purpose for which profits may be
propetly applied.

Investment pending application

Pending any application of the reserves, the Directors may invest or use the reserves in
the business of the Company or in other invesunents as they chink fit.

Undistributed profits may be carried forward

The Directors may carry forward any undistiibuted profits without transfening them to
a reserve.

DIVIDEND ENTITLEMENT
Partly-paid shares

The dividend to be paid to the holder of a partly-paid Share must not exceed that
proportion of the dividend to be paid to the holder of a fully-paid Share that the
amount paid up on the Share (not credited as paid up) bears to the total issue price of
the Share (excluding amounts credited as paid up).

Ranking for dividend

Unless otherwase determined by the Directors, Shares rank for dividend from thewr date
of allotment.

Entitlement following transfer

Subject to the Corporations Act and the SCH business rules, a transfer of Shares
registered after the record date noufied to the Exchange for determuning entitlements
to a dividend paid or payable in respect of the transferred Shares, does not pass the
tght 1o that dividend.
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89.1

89.2

89.3

90.

90.1

RESTRICTED SECURITIES

During a bzeach of the Lisung Rules relaung to Shares wluch are Resiricred Securities,
or a breach of a resuiction agreement, the holder of the relevant Restricred Securines 1s
not entitled to any dividend in respect of those Restricted Securnties.

DEDUCTIONS FROM DIVIDENDS

The Directors may deducrt from a dividend payable to a Member all sums presently
payable by the Member to the Company on account of calls or otherwise in relation to
Shares in the Company.

DISTRIBUTION OF ASSETS

Distributions in kind

The Dizectors may resolve that a dividend (interim or final) will be paid wholly or partly
by the distribution of specific assets, including fully-paid shares in, or debentures of,
any other corporation.

Directors may resolve difficulties

If a difficulty azises in making a distribution of specified assets, the Directors may:

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

(b)  fix the value of all or any pazt of the specific assets for the purposes of the
distribution;

{(c)  detexrmine that cash will be paid to any Members on the basis of the fixed value in
order to adjust the rights of all the Members; and

(d)  vest any such specific assets in wustees as the Directors consider expedient.
Iliegality or impracticability

If a diswibution of specific assets to a particular Member or Members is illegal or, in the
Directors’ opinion, impracticable, the Directors may make a cash payment to the
Member or Membezs on the basis of the cash amount of the dividend instead of the
distribution of specific assets.

PAYMENT

Method of payment

Any dividend or other money payable in respect of Shares may be paid by cheque sent
through the mail directed to:

fa)  the address of the Member shown w the Register or to the address of the joint
holder of Shares shown frst i the Register; or
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(b}  an address wluch the Member or joint holders have in writing notified the
Company as the address o which dividends should be sent.

Payment to joint holders

Any joinr holder may give an effectual receipt for anv dividend or other money paid in
respect of Shares held by holders jointly.

ELECTION TO REINVEST DIVIDEND

If 2nd to the extent authorised by resolunon of the Company in general meeting, the
Directors may:

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

(b)  vary, suspend or terminate the arrangements established under paragraph (a).

ELECTION TO ACCEPT SHARES IN LIEU OF DIVIDEND

Direcrors may resolve to allow election

If and to the extent authorised by resolution of the Company in general meeting, the
Directors may resolve, in respect of any dividend which it is proposed to pay on any
Shares, that holders of those Shares may elecr to:

(a) forego their right to share in the proposed dividend or part of the proposed
dividend; and

(b) instead, receive an issue of Shares credited as fully-paid.

Members may elect

If the Directors resolve to allow the election provided for in subclause 92.1, each holder

of Shares conferring a right to share in the proposed dividend may, by notice 1n writing

to the Company given in such form and within such petiod as the Directors may

decide, elect to:

(a) forego the dividend which otherwise would have been paid to the holder on such
of the holdes’s Shares confering a rght to share in the proposed dividend as the

holder specifies in the notce of election; and

(b) receive instead Shates to be 1ssued to the holder credited as fully-paid, on and
subject to such terms and conditions as the Directors may determine.

Issue of shares

Following the receipt of duly completed nonces of elecuon under subclause 92.2, the
Directors must
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(a)  appropriate from the Company’s profits or any resexve established for this
purpose an amount equal to the aggregate issue prices of the Shares to be issued
credited as fully paid to those holders of Shares who have given such notices of
election; and

(b)  apply the amount i payng up in full the number of Shares required to be so
issued.

Company must have sufficient profits

The Directors may not exercise the power conferred on them by this clause 92 unless
the Company has sufficient profits to give effect to any elections which could be made
under the terms of this clause.

Power to rescind, vary or suspend

If and to the extent authorised by resolution of the Company in general meeting, the
Directors may rescind, vary or suspend a resolution of the Directors made pursuant to
subclause 92.1 and the arrangements implemented pursuant to the resoludon.

Effect on capitalisation of profits

The powers given the Directors by this clause 92 are additional to the provisions for
capitalisation of profits provided for by this Constitution. If the Directors exercise
their power to capitalise profits unde: clause 94 then any Member who has elected to
participate in arrangements established under this clause 92 is taken, for the purpose of
deterrnining the Member’s entidement to share in the capitalised sum, not to have so
elected.

UNCLAIMED DIVIDENDS

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

CAPITALISATION OF PROFITS

Direcrors may resolve to capitalise profits

The Directors may resolve to capirtalise profits, with or without 1ssuing Shares.

Application of sum capitalised

If the capitalisation is to be accompanied by the 1ssue of Shares or debentures, the
Directors may apply the sum capiralised:

fa) i the proportion in which the Members would be enutled if the sum was
distributed by way of divadend; or
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(b) in connection with an employee share scheme adopted by the Company, by
applying the sum in paying up in part or in full unissued Shares and issuing them
in accordance with the rules of that scheme.

Employee share scheme

For the purposes of this clause 94, “employee share scheme” has the same meaming as
m section 9 of the Corporations Act.

Adjustment of rights of Members

To the extent necessary to adjust the rights of the Members among themselves, the
Directors may:

(a)  subject to subclause 22.5 and where Shares or debentures become issuable in
fractions, issue certificates for Shares rounded vp or down to the nearest whole
aumber or make cash payments; and

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

Q) the issue to them, credited as fully-paid-up, of any such fusther Shares
or debentures; or

(it) the payment by the Company on their behalf of the amount or any part
of the zmount remaining unpaid on their existing Shares by the
applicatton of their respective proportions of the sum resolved to be
capitalised,

and any agreement made under the authority of paragraph 94.2(b) is effective and
binding on all the Members concerned.

NOTICES
SERVICE OF NOTICES
Notices by Company

Notice may be given by the Company to any person who is entitled to notice under this
Consatuton by:

(a)  serving it on the person,

(b)  sending it by post, facsimile transmission or electronic notification to the person
at the person’s address shown in the Register or the address supplied by the
person to the Company for sending notces to the person,; or

{c)  adverusingin one or more of the newspapers published in the city i winch 1t
has 1ts principal place of business, or other appropriate place, as detexmined by
the Directors, 1f i the opinion of the Directors extreme or unusual
circumnsiances make 1tappropriate 1o do 5o
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Service of notice by post

A notice sent by post is taken 10 be served:

(@) by properly addressing, prepaying and posung = letter containing the notce; and
(b) ot the first business day after the day on which ir was posted.

Service of notice by fax etc

A nouce seat by facsimile transmission or electronic notification is taken to be served:

(1) by properly addressing the facsimile transmission or electronic notification and
transmitting it; and

{b)  on the day of its transmission except if transmitted after 5:00 pm n which case it
is taken to be served on the next day.

Service of notice by advertisement

A nodce given by advertisement is taken to be served on the date on which the
advertisement first appears in 2 newspaper.

Service on joint holders

A notice may be served by the Company on joint holders under paragraph 95.1(a) oz
(b) by giving the notice to the joint holder whose name appears first in the Register.

Persons entitled to be registered as Members

Every person who is entitled to a Share by operation of law and who is not registered as
the holder of the Share is taken to receive any notice served in accordance with this
clause by advertisernent or on the petson from whom he, she or it derives tide.

Delivery of share certificates, cheques etc

A Share certificate, cheque, warrant or other document may be delivered by the
Company either personally or by seading it

(a) in the case of a Member who does not have a Registered Address m Australia, by
alrmail post, by facsimile transmission, electronic notification or i another way

that ensures that it will be recerved quickly, as appropriate; and

(b) in any other case by ordinary post.
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Australian Registered Address

A Member whose Registered Address is not in Australia may specify in wiiting an
address in Australia as the Member’s Registered Address within the meaning of this
clause.

Evidence of service

A ceruficate in writing signed by a Director, Secretary or other officer of the Company,
or by any person that the Company has engaged to maintain the Register, that a
document ot its envelope or wrapper was addressed and stamped and was posted is
conclusive evidence of posting.

Signatures

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

Notices by post outside Australia

All notices sent by post outside Auvstralia must be sent by prepaid airmail post.

PERSONS ENTITLED TO NOTICE

Notices of general meetings

Notice of every general meeting must be given to:
{a) every Member;

(b) every Director and Alternate Director;

(c)  the Exchange; and

{d} the Auditor.

No other notification

No other person is entitled to receive notice of a general meeting,

AUDIT AND FINANCIAL RECORDS
COMPANY TO KEEP FINANCIAL RECORDS
Directors’ obligation
The Directors must cause the Company to keep watten financial records and to

prepare financiai documnents and reports 1n accordance with the requirements of the
Corporanons Act and the Listing Rules.
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(d) s contrary to the Company’s express Instructions.
Officers indemnified against legal costs

To the extent permitted by law, the Company indemnifies every person who is or has
been an officer of the Company against any liability for legal costs incurred by the
person in his or her capacity as officer of the Company.

Officer defined

For the purposes of this clause, “officer” includes:

(a)  the Directors and the Secretary;

{b)  execudve officers as defined by the Corporations Act; and

(c)  fuli-ume employees as determined by the Directots.
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SCHEDULE

FORM QF PROXY

NEW AGE EXPLORATION LIMITED
1/We,
of
am/arc a Member of NEW AGE EXPLORATION Limired
1/ We appoint as my/vur proxy
of
or failing him or her
of
fdclete as appropriate| or failing him or her the chairman of the generm] miceting of the Company to be held on

crverivs 20.enn At ..ocam/pm to vorte for me/us at that meeting aud at any adjournment of
it / undl 1/we vevoke this appointment in wridng.

This form is to be used in accordance with the directions below. Unless the proxy is directed, he or she may vote or
abstain as he or she thinks fit.

RESOLUTION FOR AGAINST  ABSTAIN
INSTRUCTIONS
1. To direct the proxy to cast all votes covered by this instrument in a partculas manner place a tick ora

cross in the relevant box.

2 To direct the proxy to cast some only of the vortes covered by this instrument in respect of an item of
business in a particular mannes, place in the relevant box either the number of votes to be castin that
manner on a poll or the percentage of the total votes covered by this instrument to be cast in that
manner on a poll. This disceetion, if given, is also an insteuction to the proxy to vorte according to the
proxy’s discretion on a show of hands.

3. If two proxies arc appoiated and the proportion of votes which each is to exescise is not stated each
proxy may exercise onc-half of the appointer’s votes {fractions of vores will be disregarded).

4 The instrument appoinzing the proxy, o be valid, must be zeceived ar the registered office of the
Company at least 48 hours before the meeting, in the manner prescribed by clause 50 of the Company’s
Conssrution.

1/We understand thatif 1/we have not directed my/our proxy how to vote, my/our proxy may vote or abstain
from voung as b or she thinks fit.

DATED:

Sygmature of membea Simarure of member
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