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CONSTITUTION 

of 

NEW AGE EXPLORATION LIMITED

PRELIMINARY 

1.

1.1 

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 11n offeror under a Proportional Takeo,rer Bid;

"Business Day" has the same meatlll1g as in the Listing Rules;

"chairman" means the person appointed to chair:

(a) Di.rectors' meetings pursuant to clause 70; or

(b) general meetings pursuant to clause 35;

"Company" means New Age Exploration Li.m.i,ed; 

"Constitution" means the constitution of the Company :is amended from time to time; 

"Director" menns a person appointed to and acting u1 the position of a director of the 
Company; 

"Directors" means all or some of the Directors acnng as� boai:d; 

"dividend" includes bonus; 
1l ;545 I �l_GRG /JX� 



( 

Coti!fil11tion 2 

"Exchange" means ASX or the Company's Home Branch, as the context requires, and 
includes :my body corporate succeeding co al.I or most of the powers. functions and 
duties of ASX; 

''Executive Director" means a person appointed or holding office as an executive 
director uncle:;: subcfause 75. l; 

"Home Branch" has the same mea1ung a;. in the Listing Rules; 

"Listing Rules" means the Listing Rules oL\SX and any other rules of ASX which are 
applicable while che Company is admitted to the Offici2l List of ASX, each as amended 
or replaced from time co time, except to the extent of any express written waiver by 
i\SX; 

"Managing Director" means a Director appointed as managing director under 
subclausc 75.1; 

"Marketable Parcel" has the same meaning as in the SCH business 1ules; 

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

"Non-Executive Director" means a Director who is not an Executive Director; 

"Non-Marketable Parcel" means a parcel of securities which is less than a Marketable 
Parcel; 

"Office" means the Company's registered office; 

"Proportional Takeover Bid" has the same meaning as in Chapter 6 of the 
Corporations Ace where the Company is the target; 

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

"Register" means the register of Members of the Company; 

"Registered Address" means the last known address of a Member as noced in the 
Register; 

"Relevant Day" in relation to a Proportional T:ikeover Bid means the day that is the 
14th day before the last day of the period during which offers made under the relevam 
Proportional Takeover Bid remain open; 

"Representative" me:ins a person authorised by a Member co act as the Member's 
represenracive under subclause 52 1, 

"Restricted Securities" has che same mearung as 111 the Listing Rules; 

"SCH business rules" means the business rn!es of the Securiaes Cleanng House, 
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1.2 

1.3 

1.4 

·'Seai'' means the Company's common se:;I (if rnr);

"Secretary" means an)' person appointed by the Directors co perform an, of tbe duries 
of a secretarr of the Company; 

"Securities Clearing House" bas the same meaning as u1 the Corporations Acr; 

"Shares" me:im shares m the share capirnl of the Comp:my; and 

''Uncertificated Holding" means a holding of Shares which is not held on my 
certific2ted subregis(es m,1imaiJ1ed by or on behalf of rhe Company. 

Interpretation 

In this Constiturion, unless the contrnry 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 co.tporncions;

(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 constmction of this 
Constitution; and

(e) a reference to the Co1porntions 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 or chairperson 

Any person occupying the position of chairman under this conscicution may be referred 
to, and may if the person sees fie refer co himself or herself, as chau.person. 

1.5 Corporations Act prevails 

For the purposes of eh.is Constitution, if the provisions of: 

(aj the Corporations Act and the Listing Rules; 

tb) the Corporations :\cc and eh.is Cooscirution; or 

re) rhe Corporations :\er and the SCH busmess rules, 
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conflict on che same maccex, the provisions of the Corpornrions Act pre,•ail 

·1 .6 Listing Rules 

If cbe Comp;iny is ndmitced to the Offic1nl Ltst oi che Exch�nge, cbe following 
paragraphs apply: 

(a) despite anything con mined in this Constiturion, if tbc LisciJ1g Rules prohibit an 
act being done, the act must not be do!1e;

(b) nothing contained i.n this Consritution prevents an act being done that the Listing
Rules requh:e ro be done;

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

(d) if the Listing Rules require this Constirurion to contain a 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 tlH.t provision;
and

(f) if any provision of this Constitution is or becomes inconsistent with che Listing
Rules, this Constitution is taken not to contain d1at provision to the e.,tent of the
inconsistency.

2. RIGHTS

SHARES 

Subject co this Constitution aud to the terms of issue of Shares, all Shares attract the 
right: 

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

(b) to receive dividends;

(c) in a winding up to participm equally in the disu-ibution of the nssets of the
Company (both capital and surplus), sub1ect oniy to any arnouncs unpaid on
Shares.

3. ISSUE OF SHARES

3.1 Powec to issue shares 

Subject to cht Corporaoons Ace, the L1sting Rults and this Consricution, the Direccors 
may issue or dispose of Shares to persons: 

(a) on terms dctermmed by the 01reccors:
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(b} at the issue p1ice th-.t the Directors determine; and 

(c) nt the ciine that the Directors dererm.ine.

3.� Additional powers 

The Director�• power under subclause 3.1 includes the power: 

(n) co gr:mt options co have Shares issued; and

(b) to issue Shnrcs: 

(i) with any preferentia� deferred or special rights, pri\1ileges or conditiom;

(ii) with any restrictions in regard to dividend, voting, return of capital or
otherwise; or

(i.ii) which are liable to be redeemed.

4. COMMISSION AND BROKERAGE

4.1 Payments may be made

The Di.rectors 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

Pnyments in accordance with this clause may be made in c:tsh, 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 recognise trusts

Except as required by law or by the SCH business rules, or as otherwise provided by
this Constitution, the Company will not recognise my person as holding a Share on
crust 1111d the Company will not be bound to recognise any equitable, contingent, future
or partial interest or any other right rn respect of a Share except the registered hoider's
absolute right of ownership.

5 2 Notice of trusts

Tlus clause S npplies even 1f the Company has notice of the relevant tiust, interes1 or
nghr.
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6. JOINT HOLDERS

6.1 Joint holders of shares

If rwo or more persons arc registered as the holders of a Share, they are t;iken to hold
the Share as jomt tenants with benefit of survi\·orship nnd the person whose name
appears first on the Register is the only 1oint holder entitled to receive notices from the
Company.

6.2 Receipts

7. 

Any one of the joint holders of a Share may give nn e.ffeccive receipt for any dividend
or return of c11pital payable to the joint holders.

SHARE CERTIFICATES

7.1 Share certificates may be issued

The Directors may m their absolute discretion issue a certificate to a Member for all
Shares registered in the Member's name. Members have oo right, however, to receive a
certifica re for Shares.

7.2 Compliance with Corporations Act and Listing Rules

Any certificate for Shares must be issued and despatched in accordance with tl1e
Corporations Act, the SCH business rnles and the Listing Rules.

7.3 Uncertificared Holdings

7.4 

8. 

8.1 

The Comp;iny may elect in accordance with the Listing Rules and SCH business rules
not co maintain a certificated subregiscer and that any class of Shares may on!)' be held
as Uncertificated Holdings.

Certificates worn out or defaced

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

VARIATION OF CLASS RIGHTS

Variation or canceilatioi; of rights

The rights attached co anr class of Shares may, unless tbeu: terms of issue stare
otherwise, be ,•aried or cancelled:

(a) with the wrinen consent of the holders of 7 5% of the Shares of tl1e class; or

l'b) by a special resoluaon passed at a sepnate general meeung of the holders of 
Shares of the class. 

t 1 \5451"1 _GRG IJX� 
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8 2 Class meetings 

8.3 

The:- provisiom of rhis Constirution relating to general meetings apply, with necessary 
cbm1ges, to separate class meetings as if they were: general meetings except clrnt: 

(a) a quorum is two persons holding or representing 61• pro).�' at least one-third of
the Shares of the cfass or. if there is one holder of Shares in a chss, cliat person;
and

(b) any holder of Shares of the class present m 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 prefercnti,-il or ocher special rights will, unless otherwise eJ.-pressly pi:ovided by 
their respective tern1s of issue, be taken to be varied or abrogated bj': 

(a) the issue of more Shares; or

(b) the conversion of securities to new securities,

which rank equally with or in priority to those Shares. 

9. NON MARKETABLE PARCELS OF SHARES

9.1 Divestment Procedure

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

(b) The Company may send at any time a notice in writing ro a Member who holds
less than a Marketable Parcel of Shares stating that the Company intends to sell
or anange the saJe of the Member's Shares unless by che date specified i.n the
notice being a date not earlier mao six weeks after the date of service of the
notice ("the Specified Date"):

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

(ii) the relevant Shares are sold by the Member; or

(iii) the Member gives to the Company a written notice that the Membet
wishes to retain the relevant Shares.

/cj Subiect to this clause, the Companr nrny not givt more than one divest111em 
notice under this clause to a parucular Member ill a1w 1 '.! months penod. 

'.d) If the Member complies wirb any one of the requll'emems of paragraphs (b)(i), 
(Li;, or (.iii) abon by che Specified Dace. the Company may nor sc:ll the Shares the 
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subject of the notice. If the Member does not complv with am· of the 
requirements by the Specified Date, the Company may sell or :u:rnnge the sale- of 
the Slrnres \\'1thin the period of fourteen days from the Specified Dnre \,·ithour 
funher notice. 

(e) If Shares are sold under tlus clause, the Company muse:

(i) with.in a reasonable time after compleoon of the sale, inform the former
Member of rhe sale and the total salt proceeds received by the
Company; and

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

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

9.2 Sale procedure 

(a) Any Shares to be sold pursuant to this clause may be sold on-market on tbe
Australian Securities Exchange at the price, on the terms, in the maw1er and at
the time determined by the Company and, for the putposes of a sale pursuant to
this clause, the Member:

(i) 

(.ii) 

(iii) 

(iv) 

appoints the Company as the Member's agent for sale; 

autho1ises the Company to insa.uct a stockbroker co effect the sale; 

autho1·ises the Company co initiate a holding adjustment to move the 
Shares from a CHESS holding to 2.11 issuer-sponsored holding 
maintained by the Company; and 

appoints the Company as the Member's attorney in the Membei-'s name 
:md on the Member's behalf co effect a a:ansfer of the Shares or rake any 
other steps as it may consider appropriate to transfer the Shares so sold. 

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

9.3 General provisions 

For the purposes of this clause: 

fa) :\ny di,·escmenr notices sem b)' che Company under dus c!aust shall comply \\"Ith 
any reqwrcmencs of the L1stu1g Rules :md the Busmess Rules of the ,-\usu-:ihr,n 
Stock Exchange. 
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(b) -� certificat<: signed by the Secretary sm.ing that Shares sold under this clause
have been properly sold discharge; the purchaser of the Shares from all liability in
respect of the purchase of the Shares.

(c) \'.?hen a purchaser of Shares is registered as the holder of rhe Shares, the
purchaser:

(i) 1s not bow1d to sc:e co the regulariry of the acciom and proceedings of
cbe Company under clus clause or co the application of the proceeds of
sale; and

(ii) has title to the Shares which is not affected by any irregularity or
invalidity i.n the actions and proceedings of the Company.

(d) Any remedy of a Member to whom this clause applies in respect of the sale of ilie
Member's Shares is limited to a right of action in damages against the Comp:my
to the exclusion of any otl1er right, remedy or relief against any orber person.

(e) 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 rhe provisions of this clause.

(� AU money payable to former Members under this clause whicl1 is unclaimed for 
one year after payment may be invested or otl1erwise made use of by the 
Company for the benefit of the Company until claimed or otbe1wise disposed of 
according to law. No money payable under this clause by the Company to 
former Members bears interest as against the Company. 

(g) 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 under the Takeover the Company may 
invoke the procedures set out in this clause, notwithstanding chiuse 9.l(c). 

(. CALLS 

10. GENERAL

10.1 Directors may make calls

Subject to the terms on which partly-paid Shares are issued, 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
Directors may rcguire it to be paid by mstalments, :md may revoke rhe call ;ifte1· ii has
been made.



( 
�-

Co1ulit11tio11 10 

10.3 Compliance with Listing Rules 

The Company must comply with the Listing Rules m relation to rhe de�pacch nnd 
comcoc oi nouces co Members on whom or on which a call is n'l!lde. 

10.4 Payment in accordance ·with notice 

1\ Member ro whom or co which notice of a call i; given in :iccordance wich this clause 
JO muse pay to the Compnny the amount called in accordmce with che notice. 

10.5 Failme to send or receive notice 

10.6 

Failure to send n notice of n call co any Member or the non-receipt of a notice by any 
Member does not i.nvnlidate the call. 

Liability of joint holders 

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

11. INSTALMENTS AND AMOUNTS WHICH BECOME PAYABLE

If:

(a) 

(b) 

then: 

(c) 

(d) 

the Directors require a call to be paid by instalments; or 

an amount becomes payable by the terms of issue of Shares on allotment, or at a 
time or in circumstances specified ii.1 the terms of issue, 

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

the consequences of late payment or non-payment of the amount are the same as 
the consequences of late payment or non-payment of R call. 

12. INTEREST AND EXPENSES

If an amount called is not paid on or before tl1e due date, rbe person liable to pay the
amount must also pay:

(a) interest on the amount from the due date to the nrne of actual payment at a r11te 
determined by the Directors (not exceedi.ng 20% per annum); and 

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

but the Directors may wai,,e payment of the mteresr and expenses in \\'hole or in parr. 
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13. RECOVERY OF A.MOUNTS DUE

14. 

15. 

15.1 

On the hearing of any action for the recovery of money due for nny call, proof that:

(n) the name of the person sued ,vas, wben the call was. made, enrered in the Register
as a holder or the holder of Shares in respect of which the call was made;

(b) the resolunon making the call is duly recorded in the Di.recrors' minute book; and 

(c) notice of the call was given co the person sued,

will be co11clL1s1vC" evidence of the debt. 

DIFFERENTIATION 

The Directors may, on the issue of Shares, differentiate between the holders as to 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 tbe whole or pare of the amount unpaid on a 
Share before the amount accepted has been called. 

15.2 Interest or refund 

The Company may: 

(a) 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 co any contract between the Company and the Member, repay all or any
of the amount accepted in e..,cess of the amount called on the Share.

15.3 No dividend, benefit or advantage 

Payment of an amount ll1 advance of a call does nor entitle rhe paying Member co any 
dividend, benefit or advantage, other than the payment of interest under this clause 15, 
cc, ,vlucb the tJ\;.mbct \V'ould not h�vc been entitled if th� I\1er:1ber h�d p:?.1d !h.!! 2moUP..! 

when it became due 

l 13545141_GllG /lXS 
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LIEN AND PO RFEITURE 

16. LIEN

16.l Lien for certain amounts due

To the extent permitted by the Listing Rules, the Company has a first and parnmoum
lien on eve�- partly-paid Share and dividends payable in respect of the Share for all
money:

(a) due and unpaid to the Compauy ar a frxed time, in respect of the Share;

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

(c) which the Compat1}' is reguired b}' law co pay (and has paid) in respect of the
Shne.

16.2 Interest and expenses included 

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

16.3 Indemnity 

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

(a) the Member indemnifies the Company in respect of any such payment or liability;

(b) subject to the Listing Rules, tl1e Company:

(i) 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
or 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 fr,ed
by the Directors not exceeding 20% per annum from tnl! date of
payment by the Company to the date of repayment by the Member;

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

(iii) may recover as a debt dut from the Member or the Member's legal
personal representative the amount of all payments made by the
Company together ,vith reasonable expenses and 1merest at the race: and
for the period referred to in subparagraph (ij.

11'5451-ll_GllG/JX� 
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16.4 Enforcement and protection of lien 

The Company may do all things which the Directors think necessary or appropriate ro 
do under the SCH business rules and the Listing Rules to enforce or protecr the 
Company's lien. 

16.5 Waiver by registration of transfer 

Unless the Directors decennine otherwise, th<: reg1scrncion of a transfer of a Share 
operates as a \Va1ver of the Company's lien on the Share. 

16.6 Shares may be declared exempt 

17. 

The Directors may declare a Share to be wholly or partly exempt from a lien. 

LIEN SALE 

If: 

(a) 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 tue money,

then 14 or more days after giving the notice, the Du:ectors may, if the Listing Rules 
perm.it, sell the Shai:e in any ml'luner determined by them. 

18. FORFEITURE NOTICE

18.1 Notice to Member

TI1e Di.rectors may at any time after a call or instiilment becomes payable and remains 
unpaid by a Member, senre a notice on the Member requiring the Member to pay: 

(a) the unpaid amount;

(b) any interest chat has acciued; and

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

18.2 t.Jotice requirenaeuto 

The nooce under subclausc 18. l muse: 

(a) specify a day (not earlier chan 14 days after the date of che nociceJ on or before
which the payment reqwred by the notice must be made; and

(bJ scare char 1f a Member does not comp!)' w1rh che nouce, the Shares in respect of 
wluch rhe call was made or msrn!ment is payable will be liable to be forfentd. 

19. FORFEITURE
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19 1 Forfeiture by resolution of Directors 

l fa Member does not comply w1th a nouce strved under clause 18. rhen any or all of
the Shares in respect of ,,·luch the nonce was given may be forfeited pursuant co :i
resolution of the Directors.

19.2 Forfeiture of unpaid dividends 

Unp:iid di,·idend$ in respecr of forfeited Shnres will also be forfeited. 

19.3 How forfeited shares to be dealt with 

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

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

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

19.4 Annulment of forfeiture 

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

19.5 Notice of forfeiture 

20. 

Promptly after a Share has been forfeited: 

(a) notice of the forfeiture must be given to the Member in whose name the Sh:ire
was registered immediate�• before its forfeiture; and

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

LIABILITY OF FORMER MEMBER 

20.1 Liability not extinguished 

The interest of a person who held Shares which are forfeited is extinguished but the 
former Member remains liable to pay: 

(a) all money (including interest and expenses) that was payable by the member to
the Company ac the date of forfeiture i.n respect of the forfeited Shares; and

(b) interest from the date of forfeirure until payment at a rare determined by the 
Directors (nor exceeding 20% per annum). 

20.2 Liability ceases on payment in full 

:\ former !\-!ember's liabtluy to the Company ceases 1f and \\·hen the Company receives 
payment rn full of all money (mcludmg imeresr and expenses, payable by tht person m 

Ii ,5.;5i,I_GRG/!X� 
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respect of tbe Shares. The liability may only be released or waiYed u1 accordance with 
the Listing Rules. 

21. DISPOSAL OF FORFEITED SHARES

�1.1 Sale or disposition

21.2 

The Compan�· may:

(a) receive the considerntion (if any) given for a forfe.1ted Share on any sale or 
disposition of the Share; and

(b) effect a transfer of the Share in favour of a person co whom the Share ts sold or 
disposed of. 

Protection of purchaser 

The purchaser of the Share: 

(a) is not bound to check the regulacity of the sale or the application of the purchase
pnce;

(b) obtains title to the Share despite any irregularity in the sale; and 

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

21.3 Evidence of forfeiture 

21.4 

.A statement signed by a Director and the Secretary that the Share has been regularly 
forfeited and sold or reissued, or regularly sold without forfeirure to enforce a lien, is 
conclusive evidence of the matters stated as against :ill persons claiming co be entitled 
to che Share. 

Application of sale proceeds 

The net proceeds of any s:ile made co enforce a lien or on forfeiture must be applied by 
the Company in the following order: 

(a) in payment of tl1e costs of the sale;

(b) in p:iyment of all amounts secured by tht lien or :ill money that was p:iyable 111 

respect of the forfeited Share; and 

(c) in payment of any surplus co the fonner Member whose Share was sold.
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TRANSFER OF SHARES 

22. GENERAL

22.1 Right to transfer shares

Subject to this Constirution, a Member mnr trnnsfer Shares held by chat Member.

22.2 Form of transfer

Subject to subclause 22.3, Shares may be transferred by:

(a) a written transfer instrument in any usual or common form; or

(b) nny other fonn approved by the Directors.

22.3 Computerised or electronic transfer systems 

22.4 

(a) The Company may participate in any computerised or electronic system for
market settlement, securities transfer and registration conducted in accordance
with the Corpoil!tions Act, the Listing Rules and the SCH business mles.

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

(i) Shares may be transferred, and transfers may be registered, in any
manner required or permitted by the Listing Rules or the SCH business
rules applying in relation co the system;

(ii) the Comp�ny must comply with and give effect to chose rules; and 

(iii) the Company may, in accordance with those iules, decline co issue
certificates for holdings of Shares.

Written transfer requirements 

A written trausfer insuument 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 che case of a fully-paid Share, executed 
by the transferee or (where the Corporations Act pennies) stamped by the 
transferee's broker; and 

(c) in the case of a transfer of partly-paid Shares, endorsed or accompanied by an
u1strumem executed by the transferee or br the transferee's broker to the effect
that the transferee agrees to accept the Slnres subject co the terms and conditions
on which the mmsferor held them, co become a Membtr and to be bound by the
Consmution.
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Subject to the Corporarions Act, the wricten transfer instrument may comprise two 
documents. 

��.5 Effect of transfer 

23. 

Except in the case of a proper SCH transfo:: 

(a) a rr:msfernr of Share; remains the holder of the Slrnres transferred until the
transfer is registered and the namec of the mmsferee is entered m the Reg1srer in
respect of the Shares;

(o) a u:ansfor of Shares does not pas� the right to any unpaid dividends or dividends
declared on the Shares until registration.

PROPORTIONAL TAKEOVER BID 

23.1 Registration of transfers prohibited 

The registrarion of a transfer giving effect to a contract resulting from the acceptance of 
m offer made under a Proportional Takeover Bid is prohibited unless and until a 
Pi:opoxtional Takeover Resolution is passed. 

23.2 Voting entitlements 

23.3 

23.4 

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 are the subject of the Proportional Takeover Bid: 

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

fo) has one vote for each of the Shares. 

Proportional 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 persons 
described in subcbuse 23.2 before the Relevant Day. 

Voting on Proportional Takeover Resolution 

A Proportional Takeover Resoluuon 1s passed if more rh:m CJnc:-half vf ::he •:et::� -:::eH 
on che resoluuon :ue cast in favour of che resoluuon, and otherwise is taken to have 
been reiected. 

Conduct of meeting 

The proY1sions of this Consuruuon chat applr in relation co a general meeting of tht 
Company apply, \nth any modifications chat cu:cumstances require, in relarion to a 
meeung that 1s convened under tlus clause 23 as 1f the meeting was a general meeting of 
the: Company. 
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::i3 6 Notices to be given 

23.7 

23.8 

\,'here a Propon:ional TakeoYer Resoluuon 1s voted 011 in accordance ,nth elm cbuse 
�3 before the Rele,·am Day the Company musr. 011 or before the ReleYant Dai'· 

(a} give to che Bidder; and 

(b) serve on chc: Exclrnnge,

a notice in writing statmg that the Proportional Takeover Resolution has been voced on 
and that it has been passed, or bas been rejected, as the case requiJes. 

Proportional Takeover Bid taken to be passed in certain circumstances 

If at the end of the day before the Relevant Day no Proportional Takeover Resolution 
b:is been voted on in accordance with this clause, a resolution to :tppr0\7e the 
Proportional Takeo,•er Bid will, for the purposes of this clause 23, be taken to have 
been passed in accord:mce 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. 

24. TRANSFER PROCEDURE

24.1 ProcedUJ:e for transfer that is not SCH-regulated transfer 

For a transfer of Shares that is not an SCH-regulared transfer: 

(a) the w1i.tten transfer instrument must be left at the Office or another place
acceptable to the Company;

(b) the instrument must be accompanied by a certificate for the Shares dealt with in 
the n-:msfcr where a cercificate has been issued, unless the Directors waive 
production of the certificate on receiving satisfactory evidence of the loss or 
desuuction of the certificate; and 

(cJ the Di.rectors may require other evidence of che transferor's right to transfer the 
Shares. 

24.2 Procedure for SCH-regulated transfer 

For a transfer of Shares that is an SCH-regulated transfer a Share tra11sfe1· must be 
effected in accordance with the applicable Lming Rules and SCH business 1ules. 
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TR.Al'-JSMISSION OF SHARES 
26.

26.1 

26.2 

26 3 

TITLE ON DEATH

Title of legal personal representative

The legal personal representative of n deceased Member who was the sole holder of 

Shares is the only person whom the Company will recognise as having any title to the 

deceased Member's Shares.

Surviving joint holder

If a deceased Member was a joint holder of Shares, the other joint bolder 1s the only 

person whom the Comp:my will recognise as h:iving any title to the deceased Member's 

Shares.

Death follo·wing transfer

The Company may register or gwe effecr co a rrmsfer to a transferee \\'ho dies bc:fore 

the transfer is rc:gisrcred

25. 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

(f) 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";
"issuer sponsored subregister"; "restriction deed"; and "securities".

Article replaced by special resolution of shareholders on 12 November 2019 
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27. ENTITLEMENT TO TRANSMISSION

'.!"; .1 Election by person entitled

27.2 

A person \vho becomes entitled to a Share in consequence of the death, mental illnes�
or bankruptcy of a Member may, subject co clause 24 and to producing to the Company
eYidence of the person's entitlement which is satisfactory ro the Directors. elect to:

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

(b) transfer the Share to some othex person.

Notice of election 

If the person who has become entitled co a Share: 

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

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

27.3 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 co the 
srune limitations, restrictions and provisions of this Constitution as would apply if the 
election were a transfer or the transfer were made by the Member or deceased Member 
himself or herself. 

27.4 Entitlement to dividends 

A person who: 

has become entitled 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 other 1-ights of the registered holder of the Share. 

27 .5 Persons jointly entitled 

\X'here two or more persons are jo111tly entitled co :my Share in consequence of the 
death of the registered holder, they will be considered co be joint holders of the Share 
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CHANGES TO SHARE CAPITAL 

28. CHANGES TO SHARE CAPITAL

2S. l Directors may settle difficulties

28.2 

29. 

29.1 

For the pu1pose of giving effect to any consolidation or subcl.insion of Shares, tbt
Directors may, subject to the SCH business rules. settle :my difficulty which atises in
:my manner that ther chink expedient.

Reduction of capital

Subject to tl1e Corporations Act and the Lsti.ng Rules, the Comp.my may reduce its
share capital.

POWERS OF ATTORNEY 

POWERS OF ATTORNEY 

Delivery for notation 

If a Member executes or proposes co execute any document or do any act by or 
through an attomey 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 notation. 

29.2 Evidence 

29.3 

The Company may require the Member to lodge a certified copy of the instrument for 
retention by tl1e Company and ask for whatever evidence it thinks appropriate that the 
power of attomey 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

(b) m�y bf' �cted on.

unless express notice in writing of its revocaaon or of the death of the Member who 
granted it is lodged wirh the Company. 

29.4 Representation at meetings 

\\'here a Member proposes tlrnt an :ittorney represent the Member at� general meeting 
or adiourned meeting, the Member must complv with subclause 50.2 of tlus 
Constiw.tion. 
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GENERAL MEETINGS 

30. CONVENING GENERAL MEETINGS

30.1 

30.2 

30.3 

31. 

31.1 

31.2 

31.3 

Direcror may convene general meeting

A Director may, at any time, convene a genera! meeung.

Annual general meeting

Tile Directors must convene annual genernl meetings in accordance with the
Corporatiuns Act, to be held :u ti..T.es to be determinecl by the Directors.

Requisition by Members

Members may also requisition or convene general meetings in accord:mce with the
procedures for member-initiated meetings set our in the Corporations Act.

NOTICE

Notice to Members

Members must be given at least 28 days' written notice (exclusive of the day on which
the notice is served 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 Acc.

Notice requirements

A notice convening a general meeting must:

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

(c) specify a place nnd facsimile number and may specify au elt.:trc.ruc add.�,$ fo::
the purposes of prol.1' appointments;

(d) spec ify particulars of any determination made under secnon 1109N of the
Corporations Act; and

/ej comply with any other rcquuemems of the Corporntiom Act. 

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);

(a)

QR Lawyers
Cross-Out
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32. BUSINESS

23 

3�.1 Business of annual general meeting

Tbe business of an annual genernl meeting will be to:

(a) consider the annunl financial report and repons of the Directors and Auditor
reguired by the Corpornuons Act:

(b) deer directors; 

(c) where rele,,am, :>.ppoint :md fr, the remuneraLion of the Auditor; and

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

31.2 Members' rights 

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

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

(b) ask the Auditor or the Auditor's representative guestions relevant to the conduct
of the audit and the preparation and contents of the Auditor's report for the
Company.

32.3 Postponement or cancellation 

(a) The Directors ma}' postpone or cancel any general meeting (other than a meeting
convened as the result of a reguisition 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. 

32.4 Failure to send or receive notice 

J\n accidental omission to send a notice of a general meeting or the postponement of a 
general meeting to 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 meeting. 

PROCEEDINGS AT GENERAL MEETINGS 

33. MEMBER

In cbuses 34, 35, 38 and 43, "Member" includes a :tvfember prese111 in person or by
proxy, attorney or Represenrative.
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34.

34.1 

34.:) 

34.3 

35. 

35.1 

35.2 

(a) the meeting is automatically dissolved if it wns convened by or on the requisition
of Members; or

(b) in any other case:

(i) it will stand adjourned to the same rune and place seven days afrer the 
meeting, or to another day, time and place determined by the Directors; 
and 

(ii) if at the adjourned meeting a quorum is not present within 30 minutes
after the cime appointed for the meeting, the meeting is automaticiilly
dissolved.

CHAIRMAN 

Chairman of Directors to act 

The chairman, or in the chair1.rum's absence, the deputy clwirman, of Di.rectors' 
meetings will be the chairman at every general meeting. 

Election by Directors on default 

If: 

(a) there is no ch•;•-m11n or deputy chairman; or

(b) neither the chairman nor deputy chairman is present within 15 minutes after the
time appoi.med for holding the meetll1g; or

(c) the chai.rm:111 and deputy chauman are umvi.lli.ng to act as chairman of the
meeang,

the Di.rectors may elect a chairman 

QUORUM

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:
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35.3 

3:'>.4 

36. 

37. ADJOURNMENT

37.1 Adjournment by chairman

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

(a) in his or ber discretion may adjourn n meeting with the meeting's consent; and

(b) must adjourn a meeting if the meeting directs the chairman to do so.

37.2 Venue may be different 

37.3 

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 che initial meeting. 

17.4 Notice of adjourned meeting 

lf a general meeting h�s been adjourned for more than 30 days, notice of the adjourned 
meeting must be given to .Members as if ic were an origimd meeting, but otherwise it is 
nor necessary ro give notice of an adjourned meeting or rhe business of che adjourned 
meenng. 

31 5 Poll on adjournment 

No poll may be demanded on the question of �djoummenr of a meecmg except by the 
chamnnn. 

l l ,545141_GRG tlX�

Election by Members on default 

If no eleccion is m:ide pursuiint to subclausc 35.'.? then: 

(a) che Members may elect one of the Directors present as chairman, or

(b) 1f no Director is present or is willing to t:ike the chair, the Members may elect one 
of the Members present as chaionan. 

Dispmes 

If there ts a dispute ma general meecing aliout a question of procedure, the chainmn 
may determine the question. 

GENERAL CONDUCT 

The general conduct of each geuernl meeting of the Company and the procedures to be 
adopted at the meeting will be deterinined by the chairm.10, 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.
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38.

38.1 
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38.�

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 :ire i.n favour of the resolution.

Show of hands

38.3 

38.4 

(a) a declaration by the chau:man that a resoluuon has been carried, i:�rricd by r.
specified majority, or lost; and

(b) an entr]' co that effect in the minutes of d1e meeting,

are conclusive evidence of che face without proof of che number or proportion of the 
votes in favour of or against the resoluuon 

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)       a declaration 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 demanded: 
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38.5 Demand for poll may be withdrawn 

The dem:ind for a poll may bt wahdrawn. 

38.6 Irregularity in voting 

:\ decision of :1 ge11er11l meeting m:iy nol be impeached or inv11lid:1ted on the ground 
that a person Yoti.ng at the meeting was noc enritled ro do so. 

39. TAKING A POLL

39.l Chairman's dicecliou

39.2 

A poll will be taken when and i.t1 the manner that the chairm.'ln directs.

Result of poll

TI1e result of the poll will decermine whether the resolution on which the poU was
demanded is carried or lost.

39.3 Disputes

The chaii:man may detc.r.mine any dispute about the admission or rejection of a vote,
and such determination, if made in good faith, will be final and conclusive.

39.4 No poll on election of chairman

No poll may be demanded on the election of the chai.tnian.

39.5 Poll on adjournment

39.6 

A poll demanded on the adjournment of a meeting muse be taken immediately.

Other business

After a poll h11s been demanded at a meeting, the meeting may continue for the
transaction of business other than the question on which the poll was demanded.

40. CASTING VOTE OF CHAIRMAN

The chairman does not have a casting vote (in addition to the chau:man's votes as a
Member, proxy, attorney or Representative) on a show of hands or on a poll.

41. OFFENSIVE MATERIAL

The chairman may refuse a person admission to. or require the person to leave and nor
return ro, a meetmg 1f du: person:

(?.) xefuses to permit exammaoon of :iny arncle in rhe person's possession; or

lbJ ism possession of any:

I I '\5451 ➔ 1 _GRG/lXS 
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{i) 

(ii) 

(iii) 

eleci:ron.ic or recording del'ice. 

placard or banner; or 

other arocle. 

which rhe chauman considers to be dangerous, offensive or liable to cause 
disruption. 

42. AUDITOR'S RIGHT TO BE HEARD

43. 

43.1 

The Auditor may:

(a) attend any general meeting of the Company;

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

(i) the Auditor retires at the meeting;

(ii) Members pass a resolution to remove the Auditor from office; and

(c) authorise a person in writing to attend and speak at an)' general meeting as the
Auditor's representative.

VOTE OF MEMBERS 

ENTITLEMENT TO VOTE 

Votes of Members 

Subject to this Constitution and to any righrs or restrictions attaching to any class of 
Sh:ires: 

(a) every Member may vote;

(b) subject to subclause 47.3 and the Co1porations Ace, on a show of hands every 
Member has one vote; 

(c) on a poll ever)' Member has:

(i) for each fully-paid Shru:e held b)' the Member, one vote; and

(iiJ for each partly-paid Share held br the Member, a fracaon of a vote
equiv�lent to the proporuon wluch the amount paid (not credited) is of 
the cotal amounts paid and payable /e):cluding amounts crtdittdJ on the 
Share.

Restricted Securities 
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During a breach of the Listing Rules relating ro Shares which are Restricted Securities, 
or a breach of a restriction agreement, the holdtt of the relevant Restricted Securities is 
nor entitled ro any voting ughts in respect of those Restricted Securities. 

44. UNPAID CALLS

45. 

A Member is entitled to:

(a) vote; or 

(b) be counted in a quorum,

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

JOINT HOLDERS 

If two or more joint holders purport to vote, the vote of the jou1t holder whose name 
appears first in the Register will be accepted, to the exclusion of the other joint holder 
or holders. 

46. OBJECTIONS AND LISTING RULES

46.1 Objection must be raised at meeting

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

46.2 Chairman's decision fmal

46.3 

46.4 

An objection must be referred to the chai.J.n1an of the meeting, whose decision is final.

Valid votes

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

Invalid votes

A vote which the Listing Rules require the Company to disreg:u:d is not valid.

47. """VOTES Bl
T 

PROXY

47.1 Members may appoint not more than two proxies

A Member wbo is entitled to atcend and cast a vote at a general meeting of the
Company may appoint not more tl1an rwo other persons as that Member's proxi• or
proxies LO attend and vote at the meeting on that Member's behalf.

r.2 Sole pro>-·y may vote on show of hands

If a Member appoints one proxy, chat proxy mny, sub1ect tO the Corporaoons :\et. ,·ate
on a sho,,· of hands

11 ;545141_GP.G/I>;� 
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47.3 If cwo proxies appointed, neither may vore on show of hands 

If a member appoints rwo proxies neither proxy may \'Ote 011 a show of hands. 

47.4 Proxy may demand poll 

48. 

48.1 

48.2 

A proxy may demand or join in demanding :i poll. 

INSTRUMENT APPOINTING PR01.'Y 

Appointment by narural person 

A natural person may appoint one or two proxies by a written appointment signed by 
the appoimor or the appoi.ntor's attorney. 

Appointment by corporation 

A cotporacion may appoint one or two proxies by a written appointment under the 
appointer's common seal or signed by a director, secretary or attomey of the appointer. 

48.3 Electronic transmission of prOA")' instruments 

48.4 

For the purposes of subclauses 48.1 llnd 48.2, a proxy instrument .received at an 
electronic address specified in the notice of meeting for the receipt of proxy 
instruments will be taken to have been signed if the appointment of the pro�·y: 

(a) includes or is accompanied by a personal identification code allocated by the
Company to the Member making the appointment; or 

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

Proxy need not be Member 

A pro:1.-y need not be a Member. 

48.5 Proportionate voting 

lf 2 Mi:mber �rpoint� N•o proxies, and the appoint..-nmt does not specif,,, the 
proportion of the appoi.nco.r's voting rights to be exercised by each proxy, each proxy 
mzy exercise one-half of the appointer's rights (fracnons of votes being disregarded). 

48.6 Form of proxy 

(a) An appoi.nrment of a pro:1.1· must be in a form approved by che Duectors.

(b) The fonn set out i.n the schedule will be taken to be approved by the D1reccors 
unless they resolve co use a different form 

Instructions co proxy 
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A proxy may vote or nbsc:iin as the proxy chooses except to the extent that an 
2ppomtmem of the proxy indicace� the manner in \1•luch the proxy will YOte on any 
resolution. The proxy must vote or abstam on a poll or show of hands in accordance 
,1·1th any insnucoons on the appointment. 

48.8 Adjourned meeting 

49. 

50. 

50.1 

50.2 

A pro::-.·-y's appointment is valid at an adjourned meet:ing. 

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 chairman may either act as proxy or complete 
the insu:ument of proxy by inserting the name or names of one or more Directors or 
the Secretary. 

LODGMENT OF PROXY 

Time of receipt 

Subject to subclause 50.3, the written appointment of a prm,·y must be received by the 
Company at least 48 hours (unless otherwise specified in the notice of meeting to which 
the pro:-.1• relates) before: 

(a) the time for holding the meeting or adjowned meeting at which the appointee
proposes to vote; or

(b) che caking of a poll on which the appointee pi:oposcs to vote. 

Production of power of attorney or other authority 

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

(a) forw;uded with the appointment; or

(b) produced at the meeting or ;;djourned meeting at which the appointee is 
aucboased to vote.

50.3 Place of receipt 

An appointment of a proxy and any power of auorney or other aurhomy under which 
it was executed are received by rhe Company at: 

(a) the Office;

fbJ :i facsimile number ac the Office; or

(cJ a place, focs1mile number or electroruc address spec1fic:d for chat purpose m rhe 
nonce of mee,U1g. 
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51. VALIDITY

:\ vote cast in accordnnce with an appointment of prm .. l· or power of attorney 1s Yahd
e,•en if before the \Tote was cas1 the nppoi.iicor·

(a) died:

(b) became of unsound mind; 

(c) revoked the pro:-..,, or power; or

(d) transferred the Shares in respect of which rhe vote was cast,

unless any written notification of the denth, unsoundness of mind, revocation or 
transfer was received by tbe Company before the relevant meeting or adjourned 
meeang. 

52. REPRESENTATIVES OF CORPORATIONS

52.1 Appointment of representative

52.2 

53. 

53.1 

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 certificate
evidencing his or her appointment, or may allow the Representative to vote on the
condition that the Representative subsequently establishes to che satisfaction of the
chai.tman 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) a mi.rumum of three D1rectors;

(b) a maximum of 12 Du:ectors. 

53.2 Directors in office 

The Du:ecrors m office as ar the dare eh.is Consacm.10111s adopted by the Company 
concinue in office subject to t!11s Consurution. 
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54. QUALIFICATION

Neither a Director nor an Alternate D1.rector has to hold any Shares, buc a Director
(and an Alternate Director when acung as n Director) is entitled to nouce of and rn
Htend and speak ac every general meeting.

55. REMOVAL AND APPOINTMENT OF DIRECTORS

56. 

The Company may, subject to the Corporations Act, by resolution passed in general
meeung:

(a) remove any Director; :md

(b) appoint anocher person in the Director's place. 

ADDITIONAL AND CASUAL DIRECTORS 

56. 1 Appointment by Directors 

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

56.2 Term of office and rotation 

A Director appointed under subclause 56. 1 will hold office until the next annual general 
meeting of the Company when the Director may be re-elected. 

57. FILLING VACATED OFFICE

If :i Director retires at a general meeting, the Company may b;• ordinary resolution elect
a person to fill the vacated office.

58. RETIREMENT BY ROTATION

58.1 Retirement at each annual general meeting

Subject to the Listing Rules and subclause 75.7, at each mnual general meeting one­
third of the Directors or, if their number is nor a multiple of three, then the number
nearest to but not more than one-third of the Directors must retire from office.

58.2 Di!'ectors to retire

(a) The Directors to retire by rotation at an annual general meeting are those
Direcrors who have been longest ii.1 office since theu last eleccion or
appomtmenc.

fb) Di.rectors elc:cred or appointed on the same day mar agree among themselves or 
detc:rmine by lot wluch of them muse reure 

58.3 Compulsory retirement 

l I '.'.5-151-l l_GltG m;� 
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Subject co subclause 7 5. 7, a Director must retire from office at the conclusion of the 
third mmual general meeting after the Director wa5 last elected, eYcn if hi�. or her 
retirement results i., more th:m one-third of all Directors rer.iring from office. 

58.4 Eligibility for re-election 

i, reci.nng Director \\,j}J be eligible for re-election. 

59. NOMINATION OF DIRECTOR

59.1 Re-election or nomination

A person is not eligible for election as a Director at a general meeting unless:

(a) the person is a retixing Director wbo seeks re-election; or

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

and the retiring Director, pi:oposing Directors or Members leave a notice at the Office 
"''hich nominates the candidate for the office of Director and includes the written 
consent of the perso11 nominated. 

59.2 Time for nomination 

60. 

60.1 

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 shatter 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 virrue of the Corporatiom Act;

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

(c) is prohibited from holdi.'1g or is removed from the office of Director by an order
made under the Corporations A.cc;

(d) becomes bankrupt or makes any general nrrangemem or composition wuh his or
her creditors;

(e) becomes of unsound mind or a person whose: estate is liable to be dealt with m
any way under the law relitmg to mental health;

(fj resigns from !us or her office of Director 61• nooce in writing to tbe Compam·;

(g'; is remoYed by a resoluuon of the Company: or 
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01) not being engaged abroad on the business of the Company, is ab�1:nl from
Direcrors' meetings for rhree consecucin! mond1s without leave of absence from
the Direcrors.

60.2 Executive Directors 

60.3 

A Direc!Or who holds any executive office in the Comp;my (including the office of 
Managing Director) ceases to be a Director when he or she ceases co bold che executive 
office. 

Eligibility for E!ecrioo or Appointment 

A person ceasing to be a Di.rector 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 

61. REMUNERATION OF NON•EXECUTIVE DIRECTORS

61.1 Payments to Directors

Subject to the Listing Rules, the Directors (other than an Executive Director) mar
collectively be paid as remuneration for their services a fo,ed sum not exceeding the
aggregate maximum sum from tune to time decennined by the Company in genetal
meeting.

61.2 Notice of annual general meeting

61.3 

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 increase 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 aggregate maximum sum will be divided among the
Non-Executive Directors in such proportion and manner as the Directors agree and, in
default of agreement, equally.

61.4 Restrictions on payments to Non-Executive Directors

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

61.S Additional services by Non-Executive Directors

If a Non-Executive Director 1s required LO perform services for the Company which u1
the opinion of the D1recton are outside the scope of cht ordmary duties of a Director,
the: Compan:· may pay rhe Dt.rector a fixc:d sum dererrnmed by the Di.rectors in addioon
to or msread of the Director's remunc:raoon under subcliiuse 61 1 No payment may be
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made under this subclause 61.5 if the effect of the payment would be to exceed the 
aggregate amount of Directors' remuneration dc:tenn.i.ned by tbe Company .in general 
meeung. 

61.6 Expenses 

61.7 

62. 

62.J

The Directors may also be paid all tr:ivelhng, hotel and other expenses properly 
mcurred by chem in attending and rerurrung from meetings of che Directors or any 
commmee of the Directors or general meetings of the Company or otherwise in 
connection with the Company's busmess. 

Insurance premiums 

The Company may also pay a premium in respect of a contract insucing a person who is 
or has been a Non-Executive Director :igainst liability incurred br the person as a 
Director, except in circumstances 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. 'TI)e 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, operating revenue. 

62.2 Insurance premiums 

The Company may pay a premium in respect of a contract insuring a person who is or 
has been an Executive Director against liability mcurred by the person as a Director, 
except in circumstances prohibited by the Corporations Act. 

63. BENEFIT TO RETIRING DIRECTORS

63.1 Gratuities, pensions and allowances

The Directors miy:

(a) pay a gratuity, pension or allowance, on retirement 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 pa)' any premiums for the purchase or
provision of any such gratuity, pension or allowance,

m the circwnstances provided in, and subject to rhe approval of Members if so required 
by, che Corporations Acc. 

63.2 Contracts with Directors 
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T11e Directors may enter into a contract or arrangement with a prnspective, present or 
former Direcror for the payment of benefits or the making of contributions of the 
kinds referred to in subclause 63 1. 

63.3 Pension, retirement and superannuation funds 

The Directors may establish or support or assist in the establishment or support of 
funds and trusts to prm·ide pension, retirement, superannuation or similar paymems or 
benefits to the Directors. 

POWERS AND DUTIES OF DIRECTORS 

64. DIRECTORS TO MANAGE THE COMPANY

64.1 Powers of Directors

T11e business of the Compan)' is managed by or under the direction of the Di.rectors
who may exercise all powers of the Company that this Constirution, the Corporations
Act or the Liscing Rules do not require to be exercised by the Company in general
meeting.

64.2 Specific powers

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

(a) 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 ocher person.

PROCEEDINGS OF DIRECTORS 

65. DIRECTORS' MEETINGS

65. l Director may call meeting

Any director may surnmon a meeting of che Directors.

65.2 Failure to give or receive notice

An accidental omission to send a notice of a meeting of Directors co any Director or
the non-receipt of such a notice by any Director does not im•alidate the proceedings at
or anr resolution passed at the meeting.

65.3 Use of technology
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65.4 

(a) ,-\ Director,' meecing may be held br the Directors communicating with each
other by anr cechnological means by which they are able si.mult2neously to hear
each other and to participate in discussion.

(b) The Directors need not nll be physically present in the same place for a Directors' 
meeting robe held. 

(c) .'\. Director who participates i.n a meeting held 1n accordance \\'ith this subcl:mse
65.3 is taken co be presem and enotled co vote at the meeting.

(d) A Director cnn only withdraw his or her consent to the means of communication
between Di.rectors proposed for a Di..rector5' meeting if che Director does so at
least 48 hours before the meeting.

Application to committee meetings 

Subclause 65.3 applies co meetings of Directors' committees as if all committee 
members were Directors. 

65.5 Procedure 

The Directors may meet together, adjourn and regulate their meetings as they chink fit. 

65.6 Quorum 

66. 

66.1 

66.2 

A quorum for meetings of Directors ma)' be fr-.ed 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 
che Directors present and voting. 

No casting vote 

The chairman of a meeting does not have a casting vote in addition to his or her 
delibera ci,,e vote. 

66.3 Votes of Alternate Directors 

(a; An Alternate Director has one \'Ote for each Director for whom be or she 1s an 
alternate. 

(b) If the Alternire Di.rector is a D.u:eccor, he or she also has a vote as a Di.rector.
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67. DIRECTORS' INTERESTS

6':" .1 Material personal interests

67.2 

A Direccor who has a material personal interest in a matter char is to be considered at a
meeting of Directors must not:

{a) vorc on the mHter or be present while the marrer is being considered at the
meeting; or

(b) be counted in the quorum in relation to that matter,

if to do so would be contrn1y to the Co1porations Act.

Disclosure

A Di.rector who has a material personal interest in a matter that relates to the affairs of
the Comp1111y nmst give tbe other Di.rectors notice of the interest in accordance with
the Corporations Act unless the Corporations Act says otherwise.

67.3 Non-disclosure does not avoid contracts

Attendance at a meeting of Di.rectors or voting by a Director contraq, to this clause 67,
or failure by a Di.rector to make disclosure under this clause, does not render void or
voidable a contract in which the Director has an interest.

67.4 Contracts with interested Directors and associates

A Director and any fo-m, body or entity in which a Director has a direct or indirect
interest m.ay i.n 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) act in a professional capacity, ocher than as .A,uditor, for the Company,

and prm•ided that the Director makes disclosure as required bi• this clause 67 and the 
Corporatl.ons ... ��t, r.1�y rece1Y:. 2r..d re�aii! for b.1s or her o,vn benefir nny remune;--r�cion. 
profits or benefits as if he or she were not a Director. 

68. ALTERNATE DIRECTORS

68.1 Appointment by Director

A Du:eccor mar, with the approYal of the Duectors, appomt any person as che
Ou-ector's �ltemare.

I L\5�5 i4J_GRG/IX� 
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68.'.? Rights of Alternate Directors 

.'\n A.lremace Director 1s entitled to notice of Dirc:-crors' meetings while he or she is 
accmg in char capacity and, if the appointor is not present at a meeting, is entitled to 
anend, be counted in a quorum and vote as a Director. 

68.3 AJternate Director is officer of Company 

68.4 

68.5 

,-\n Alternate Director is an officer of tbe Company and is not an agent of rhe 
appomtor. 

Application of Constitution 

The provisions of this Constitution which apply to Directors :.!so apply to Alternate 
Directors, e)(cept that Alternate Directors arc not entitled in that capacity to any 
remuneration from the Company. 

Revocation and termination of appointment 

(a) The appointment of an Altern2ti,•e Director may be revoked at any time by the
appointor or, with 30 days notice to the appointor, by the other Directors.

(b) An Alterllllte Director's appointment ends automatically when his or her
appointer ceases to be a Director.

68.6 Notice in writing 

68.7 

69. 

69.1 

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

Interests in contracts and arrangements 

For the purposes of tlus clause 68, an Alternate Director does nor have an interest in a 
conttact or arrangement, or a material personal interest in a matter by reason only of 
the fact that his or her appointer has such an interest. 

REW,AINING DIRECTORS 

Power to act despite vacancies 

The Di.rectors may ace even if there are vacancies on the board. 

69.2 Number of Directors less than quorum 

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

(aJ appomt a Du:ecror; or 

fbJ convene a general meeting. 
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70. CHAIRM.l,.N

10.1 Directors may elect chairman

The Directors may elect a Director as chmnnan of a Directors' meeong and may
detemune the period for \Ybich the chairman will hold office.

70.2 Election by Directors on default

70.3 

If no chairman is elected or if the chairman is not present at any Directors' meetL."lg
with.in ten minutes after the time 2ppoi.nted for the meeting to begin, the Directors
present must elect a Director to be chairman of the meeting.

Directors may elect deputy chairman

Tbe Directors m:iy elect a Director as deputy chairman to act as chairman in the
chahman's absence.

71. DIRECTORS' DELEGATIONS

71.1 Delegation to committee

(a) The Directors may delegate :iny of their powers as permitted by the Corporations
Acc.

(b) The Directors may :it :my cime revoke :my delegacion of power. 

71.2 Directions to delegates 

71.3 

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 rules for Directors' meetings 

Meetings 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 h1consisrenc with any directions of the Directors. 

72. WRITTEN RESOLUTIONS

72 1 Circulated resolutions

If nil the Di.rectors who are tligible to vote on a resolution ha,•e signed a document
containing a statement that they are m favour of n resolution 1n tenns set our m the
document, then a resolution in those terms is taken to have been passed at a Directors'
meew1g held on the day on which the: document was lase signed by a Director
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'2.2 Counterparts 

For the purposes of subcb1use 7'2.1, two or more identical documents, ench of "·luch is 
signed by one or more Directors, together constirute one document signed by those 
Direcrors on the days on which they signed the sepnrare documents. 

72.3 Form of resolutions 

7'2.4 

Any document referred to in this clnuse mny be Ill the form of :i facsimile transmission 
or electronic notification and if trnnsmitted by a Director to an agreed facsimile address 
or electronic address. as the case requires, shall be taken co be dulr signed by the 
Director. 

Minutes 

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

72.5 Application to committees 

This clause applies to a meeting of a Directors' co1ruT>ittee as if all members of the 
committee were Directors. 

73. VALIDITY OF ACTS OF DIRECTORS

74. 

74.1 

If it is discovered that:

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

(b) a person appointed to one of those positions was disqualified, 

then, subject to the Corporations Act, all acts of the Directors before the discovery was 
made are as v2.lid as if the person had been duly appointed and was not disgualified. 

MINUTES 

Minutes to be kept 

The Direccors must cause mi.,utes co be rmde of 

(a) 

(b) 

(c)

tht names of the Directors present at all general meetings, Directors' tneecings 
and meetings of Directors' committees; 

aU proceedings of general meetings, Directors' meetings :md meetings of 
Directors' committees; 

appo1J1011ents of officers, but only 1f the D1rectors resolve: chat a mmute of the 
appoinunent should be made; and 

aU disclosures of interests made pursuam 10 clause 6 "7 
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'74.2 Minutes to be signed 

Minutes must be signed by the cbarrm:m of the meeting or by the chairman of the nexr 
meeting of the relev:mc body, and if so signed will as between the members of the bodr 
be conclusive evidence of che mntcers scared i.n such nunures. 

EXECUTIVE DIRECTORS 

75. APPOINTMENT

75.1 Appointment of Managing Director and other Executive Directors

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

(b) TI1e Directors may appoint a Director to any other full-time or substanruilly full­
time executive position in the Company on such terms as they think fie. 

(c) A Director appointed under paragraph (a) or (b), and a Director Q1owe,rer
appointed) occupying for the time being a full-time or substantially full-time
executive position in the Company or a related body corporate, i.s referred to in
this Constitution as an Executive Di.rector.

75.2 Chairman may be Executive Director 

75.3 

75.4 

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

Suspension, removal and dismissal 

The Directors may, subject co the terms of an Executive Director's employment 
contillct, suspend, remove or dismiss him or h er from executive office and appoint 
another Director in that place. 

Suspension of duties 

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

76. POWERS

76.1 Delegation by Directors

The Duectors may confer on :in Ei:ecut.lve Duector any powers exercisable by the
Directors, subject to any terms and resu.1ccions decermined by the Di.rectors

l l.iSsS l -ll_Cil\(; 'J:'-;:,-
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76.'2 Sub-deleg-2tion 

The Directors may authorise an Exccucive Di.rector to sub-delegate all or anr of the 
powers ,·ested in him or her. 

76.3 Directors' powers not excluded 

76.4 

Any power conferred pursu11nr to this cbuse mny be concurrent with but not co the 
exclusion oi the Directors' powers. 

Powers may be withdrawn or varied 

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

SECRETARY 

77. SECRET ARY 

77.l Appointment by Directors

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

77.2 Suspension, removal or dismissal

78. 

The Di.rectors may, subject to the terms of the Secretary's employment contract,
suspend, remove or dismiss the Secretary.

SEALS 

COMMON SEAL 

If the Company has a Seal: 

(a) the Di.rectors must provide for the safe custody of the Seal;

(b) it must not be used except with the authOiity of tl�e Directors or a Directors' 
committee authorised to permit use of the Seal; 

(c) eve1T document to which the Seal is aff1.,ed must be signed by a Director and be 
countersigned by another Director, the Secretary or another person appointed bi• 
the Directors to countersign the document; and 

(d) the Directors may determine by resolution either genernlly or in any particular
case rhat the s1gi1arure of :mr Director or the Secretary to a document ro which
rh� Seal or a duplicate seal oi- certificate seal is affixed may be a focsunile applied
to the document by specified mecha111cal means.
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79. DUPLICATE SEAL

If the Company has a Seal, the Company may have one or more duplicates of the Seal
,vluch·

(a) must be a facsimile of the Seal with the addition on its face of the words
"Duplicnre Seal";

(b) must only be used with the authority of the Directors or a Directors' comminee. 

80. CERTIFICATE SEAL

If the Company Ins a Seal, the Company may have a certificate seal which:

(a) may be affo,ed to Share, option or other certificates;

{b) must be a facsimile of the Seal with tbe addition on its face of the words 
"Certificate Seal"; and 

(c) must only be used with the author:icy of the Direcrors or a Directors' committee.

INSPECTION OF RECORDS 

81. TIMES FOR INSPECTION

81.1 Conditions

81.2 

Except as otherwise required by the Corporations Act, the Directors Olli}' 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 i.nspection by Members other than Directors.

Rights of Members

A Member other than �- 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 court order or a resolution of the Directors.

DIVIDENDS A.ND RESERVES 

82. FIX A TIME FOR PAYMENT OF DIVIDENDS

The Directors 1my authorise the Company to pay interim and final dividends and fo.::

(a) the amount;

(b) the rune for paymenr; and

re; the method of parment 

83. A.MEND RESOLUTION
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If permitted by the Listing Rules, cbe Direcwrs ma�· amend or revoke a resolution to 
pay a dividend before the record date notified to the Exchwge ior determining 
entitlements to a dividend. 

84. NO INTEREST

111e Company must uot pay interest on any dividend.

85. RESERVES

85.1 Directors may set aside reserves

85.2 

The Directors may set aside out of profits such :imounts by way of reserves as they
think appropri:ite to pay a dividend.

Application of reserves

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

85.3 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 investments as they think fit.

85.4 Undistributed profits may be carried fotWard

86. 

86.1 

86.2 

The Directors may can-y forward any uoclisu-ibuted profits without transfou:ing them to
a rese1ve.

DIVIDEND ENTITLEMENT

Partly-paid shares

TI1e dividend to be paid to the bolder 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 011 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 otherwise determined by the Directors, Shares rank for dividend from theu date
of allotment.

86.3 Entitlement following transfer

Subject co the Corporations Act and the SCH busi.11ess rules, a transfer of Shares
registered after the record date nocific:d to tbc- Exchange for detemun.i.ng entitlements
co a di\'-idend p:iid or pay:ible in respec1 of the transferred Shares, does nor pass the
cigbt to that dindend.
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87. RESTRICTED SECURITIES

During a breach of the Listing Rules rdntmg to Shares \\'luch are Restricted Securities,
or a breach of a i:escriccion agrecmem, rhe bolder of rhe relevant Restricted Securio.cs 1, 

nor entitled to any dividend in respect of those Restricted Securities.

SS. DEDUCTIONS FROM DIVIDENDS

The Directors may deducr from a dividend payable to n Member all sums presently
payable by cbe Member to the Compnny on account of calls or otherwise in reL1cion to
Shares in the Company.

89. DISTRIBUTION OF ASSETS

89.1 Distributions in kind

The Directors 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.

89.2 Directors may resolve difficulties

89.3 

If a difficulty arises in making n distribution of specified iissets, the Directors may:

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

(b) fi_x the value of all or any part of the specific assets for the purposes of the
dist.cibucion;

(c) determine that cash will be paid to any Members on the basis of the fo.:ed value in
order to adjust che rights of all tl1e Members; and

(d) vest any such specific assets in U'Ustees as the Di.rectors consider expedient.

Illegality or impracticability 

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

90. PAYMENT

90.1 Method of payment

An}' dividend or other money payable in respect of Shares may be paid by cheque sent
through the mail directed ro:

fa) the address of the Member shown in rhc: Register or to the address of rhe 1oinr
holder of Shares shown fuse 111 che Register; or 
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(b) an address wluch the Member or joi.nt holders have in writing notified the 
Company as the address co which di,•idends should be sem. 

90.'.! Payment to joint holders 

Any joim holder may give an effectual receipt for an)' dividend or other money paid i.n 
respect of Shares held br holders joi.mly. 

91. ELECTION TO REINVEST DIVIDEND

ff and to the extent imthotised by rewlunon of the Companr i.n general meeting, rhe
Directors may:

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

(b) vary, suspend or terminate the arrangements esrnblisbed under p:uagrnpb(a).

92. ELECTION TO ACCEPT SHARES IN LIEU OF DIVIDEND

92.1 Directors may resolve to allow election

92.2 

If and to the extent authorised by resolution of the Company in general meeting, the
Directors may resoh•e, in respect of any dividend which it is proposed to pay on any
Shares, that holders of chose Shares may elect 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 in writing 
to the Company given in such form and within such period as the Directors may 
decide, elect to: 

(a) forego the dividend which othe1-wise would have been paid to the holder on such
of the holder's Shares confen-ing a tight co share in the proposed dividend as che
holder specifies in the notice of election; and

(b) receive instead Shares co be issued to the holder credited as fully-paid, on and
subject to such terms and conditions as che Di.rectors may determine.

92.3 Issue of shares 

Following chc receipt of duly completed nouces of election under subclause 9'.!.1, the 
Directors muse 
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(a) appropriate from the Company's profits or any resci,1e established for this
purpose: an amount egual to the aggregate issue prices of the: Shares to be issued
credited as fully paid to those holders of Shares who have given sucb notices of
election; and

(b) applj' the amount i.n paying up in full the number of Shares required to be so
issued.

92.4 Company must have sufficient profits 

92.5 

The Directors may not exercise the power conferred on them by this clause 92 unless 
the Company has sufficic:nt profas to give effect co any elections whicb 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 ro 
subclause 92.l and the arrangements implemented pursuant to the resolution. 

92.6 Effect on capitalisation of profits 

93. 

94. 

94.1 

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 
tbeir power to capitalise profits under clause 94 then any Member who has elected to 
participate in ru:raugernents established under this clause 92 is t2ken, for the purpose of 
determining the Member's entitlement to share in the capitalised sum, not ro have so 
elected. 

UNCLAIMED DIVIDENDS 

All dividends unclaimed for one year after the time for payment has passed rnay 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 relating to unclaimed 
money. 

CAPITALISATION OF PROFITS 

Directors may resolve to capitalise profits 

The Directors may resolve to capitalise profits, with or without issumg Slllires. 

94.2 Application of sum capitalised 

If the capitalisation is to be accompanied by the issue of Shares or debentures, the 
Di.rectors may apply the sum c;ip.italised: 

(a) in the proportion in \,·h.ich the Membi::rs would be entitled if rhe sum was
distributed by way of dividend; or

1 I :\5451• 1 _GllG l!X� 
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(b) in connection with an employe.e share scheme adopred by rhe Company, by 
applying the sum in paj•ing up in part or in full unissued Shares �nd issuing rhem 
in accordance with the rnles of chat scheme. 

94.3 Employee share scheme 

For the purpose s  of rb.is clause 94, "employee share scheme" has the same meaning as 
111 section 9 of the Coqioracions Acc. 

94.4 Adjustment of rights of Members 

95. 

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

(a) subject to subclause 22.3 and where Shares or debentur es become issuable in 
fractions, issue certificates for Shares rounded up or down to the nearest whole
number or make cash payments; and

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

(i) the issue to them, credited as fully-paid-up, of any such further Shares
or debentures; or

(ii) the payment by the Compan y on their behalf of the amount or any part
of the amount remaining unpaid oo rheir existing Shares by che
application of their respective proportions of the su...'T! resolved to be
capitalised,

and any agreement m,1de under the authority of puagraph 94.2(6) is effective and 
binding on all the Members concerned. 

NOTICES 

SERVICE OF NOTICES 

95.1 Notices by Company 

Notice may be given by the Company to any person who is entitled to nouce under chis 
Constitution by: 

(a} serving it on the person; 

(b) sending it by post, facsimile transmission or electronic notification IO tl1e person 
at the person's address shown in the Register or the address supplied by the 
person to rhe Company for sending notices co the person; or 

(cj ad,•ercising in one or more of rhe newspapers published in rhe city 1n wluch 1t 
has 1rs principal phce of busmess, or orher appropnace place, as determined by 
cbt Directors, 1f m the opinion of the Directors exrreme or unusual 
circumstances make It appropnacc ro do so 

I 1"\$-151-ll CRG IJ�S 
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95.2 Service of notice by post 

A notice sent by post is taken co be served: 

(a) by properly addressing, prepaying nnd posnng a letter contail1mg the notice; and

(b} or the first busines, day after the dny 011 which ir was posted. 

95.3 Service of notice by fax etc 

A nonce sent by facsimile: transmission or eleccronic notification is taken to be served: 

(a) by properly addressing the facsimile transmission or eleccron.ic notificatioo at1d
transmitci..i1g ic; and 

{b) on the day of its mnsmission e..,cept if transmitted after 5:00 pm in which case it 
is taken to be se1:ved on che next day. 

95.4 Service of notice by ad\•ertisement 

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

95.5 Service on joint holders 

95.6 

95.7 

A notice may be se1ved by the Company on Joint holders under paragraph 95.1 (a) OJ: 
(b) by giving the notice to the joint holder whose name appears first in che 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 uotice se1ved in accordance with this 
clause by advertisement or on the person from whom he, she or it derives title. 

Delivery of share certificates, cheques etc 

A Share certificate, cheque, wRrrant or other document may be delivered b)' tl1e 
Comp?.ny either personally or bj' seodi..i1g it 

(a) ill tht case of a Member who does not have a Registered Address 1n Australia, D)
au.mail post, by facsimile. transmission, electronic notlficaaon or i11 another way
that ensures that it will be received quickly, as appropriate; and

(b) ill any other case by OJ:dinai-y post.
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95.8 Australian Registered Address 

}, Member whose Registered Address is not u1 :\uscralia may speci�· in ,niting an 
address in Australia as the Member's Registered Address within the meaning of tlu5 
clause. 

95.9 Evidence of service 

A certificate in writing signed by a Director, Secretary or ocber officer of che Company, 
or by any person that the Company has engaged to mau1tau1 the Register. tbat a 
document or its envelope or wrapper was addressed and srnmped and was posted is 
conclus ive evidence of posting. 

95.10 Signatures 

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

95.11 Notices by post outside Australia 

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

96. PERSONS ENTITLED TO NOTICE

96.1 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.

96.2 No other notification 

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

AUDIT AND FINANCIAL RECORDS 

97. COMPANY TO KEEP FINANCIAL RECORDS

97.1 Directors' obligation

The Directors must cause the Company to keep wrmen financial records and co
prepare financial documents and reports rn accordance with the requiremencs of the
Corporncions Act and the Listing Rules.

I i.\5�51-ll_GllG/lXS 
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(d) i� coorrary to che Comp�ny's express instructions.

99.:::! Officers indemnified against legal coses 

To che extent permitted by fow, rbe Company indemnifies every person ·c,:ho is or has 
been :in officer of the Company against anr liability for legal coses incurred by the 
person in his or her capacity �s officer of the Company. 

99.3 Officer defined 

For the purposes of rh.is clause, "officer" includes: 

(a) the Directors and the Secret:uy;

(b) executive officers as defined by the Corporations Act; and 

(c) full-time employees as determined by the Directors.

l 1 "i545Hl_Gll(,/IX� 
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SCHEDULE 

FORM OF PROX-l:' 

NEW AGE EXPLORATION LIMITED

I/We. 

of 

amhn- a Member of NEW AGE EXPLORATION  Limited

 I/We �ppoinr n� my/mu· pro:,y 

of 

or foiling him or her 

of 

!delete as approprimij or foiling him or her rhe chairman of the gencrnl meeting of the Company to be h�d on 
............................................................ 20 ..... :it ...... nm/pm to vote for me/us at that mecring nud at any adjournment of 
it/ unril !/we revoke rbis appointment in writing. 

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

RESOLUTION FOR AGAINST ABSTAIN 

1. 

2. 

3. 

4 

INSTRUCTIONS 

To direcr rhe proxy to est all votes covered b)• this L-istrument in a parriculnr m1.nncr place n tick or 2 
cro,s in the relevant box. 

To direct the proxy to C\\St some only of the vorcs covered by this insrrument io respect of :10 item of 
business in a particular m:u10er, pfocc in the relevant box either rhe number of votes to be cast in that 
manner on n poll or the percenrage of the total votes covered by this instrument ro be cast in 1h21 
m2nner on n poU. Tnis discretion, if given, is nl�o 3n insrruccion 10 the proxy to vote according to tlie 
proxy's discretion on a show of h2nds. 

l f rwo proxies arc 2ppointed and the proportion of votes which each is to exercise is not stated co.eh 
proxy mny exercise onc.�half of the appointer's vorcs (fractions of votes will be disrct,r.1rded). 

The instrument nppoiming rhe proxy, robe valid, must be rcctived nt the registered office of the 
Compan)' �t least 48 hours before the meeting. in the manner prc;cribed by clau;c 50 of the Comp:\ny's 
Constitution. 

1/\'(/r:, undcm:ind rhat if I/we have not dircctcd my/our proxy how to vote, my/our proxy mny vote or �bst�in 
from Votlllg as he or she thinks lit 

DATED. 

S11,'11o\rure of member 




