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Certificate of Registration
of a Company

Thisis to certify that

BCIRON LINITED

Australian Company Number 120 646 924

s ategistered com pm\ uider the Corporadons Act 2001 and
18 12xen 10 be reglsterad in Westermn Australia.

The company is limited by shares.
The company 1s a public company.

The day of commiencement of registration is
the tenth day of Julv 2006,

Issued by the
Austrahan Securities and 1 ‘.)
an this tenth dav of July, 2006
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Jeftrev [ucy
Chairiman
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Constitution Agreement pursuant (o the Corporations fict 2601 (Cih)
SCIRON LISITED

(A company limited by shaics)

Effecte of this Constilution

Ths Constilulion shaii be an enforceable contract betwoon the
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fbyimposes or increasas re ns ofn g meimber o transfer shares held, uniess the
amendment is made 1o convert the company from & proprie ompany o a public
COMmpany;
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Transmission of securitics
Winmum shareholding

General meeiings

Powers of the Board
Froceedings of Directors

Maraging Direcior

fnceme and distribution to members

Capitaiisation

Notices

Winding-up

indemnities and insurance
Consistency with Lisiing Rules
Propo-iional takeover approval
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Securities
fssue of securities

210y

the Beard may d:te‘ mire “!W

Variation or canceliztion of class rights

¥ et any time the share capital of the Company is divided inio o
the righis e“ar“*ed o any class [unless ctherwise provided by t

shares of that ciass) may whather or not the Comparny is bairg wound up be varisd

(@) with the consent in writing of the holders of 75% of the lscucd shares of that Class:
or

(b wiln the zpproval of & special resolution passed & 2 sanarzle ceners' meeting of

. s ; ; g ¢

|
the holders of the shares of that cless.

Classes of shares
The Compeany may issue shares in ths following clesses, to which shali
described in relation to that class:

(&) Ordinary clazs s‘wa*es which entilie the hoider to receive notice of mestngs and
shall confer upon the holder a right to cast 1 vote for each share held ai any general
meeting of the Company, elther in person. by proxy. or by attor ney. and shall rank

equally with all oLhc' shares In any capital surplus upon a reductior of capital or

vinding up;

(k) AT class shares. which entitle the hoider to receive notice of meslings and shal
confer upon Ie: holcer & right to cast 1 voie for esch share held at any ceneral
meeting of the Company, either in persen. by proxy. or by attorney. and shall rank
equelly with il other shares in any capital surpius unon a reduction of capital or
winding up

(o) 'B57 class sheres, which entitle the holder to receive notice of mestings and shall
confer upon the holder a nght to cast 1 vote for each share held 2t amy general
mieeting of the Company. either in person, by proxy. or by attorney, and shall rank
equally with zll other shares in any capital surplus upon a reuuct\on of capital or
winding up:

id) "CT class shares, which do not entitle the holder ic voting rights at any gencra!

meeting and do not entitle the holder 1o receive a notice of meeting, howaver carry

all remaining rights and privileges of shareholders in the Campany, and shall rank
equally with all other shares in any capital surplus upon a reduction of capital or
winding up;
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"GT class dividend shares. the right to payment of
any dividends declared by i

y
N any capital surpius upon &

o e

clder (o participaie

TR ciaqs dividend shares, which onJ;
any dividends declared by the Compan

¥ - ! i
in eny capital surplus upon & reduction of capial OF wWinding up;
"7 class capital s "ec. which entille the hoider to voling righis at any gene‘a‘

(')
2t

meeting znd sw] rank egually with &l othar shares in any capitat surplus up
reduction of capital or winding up:

"' cless capital sharcs which entile the he!
meeting and shzll rank eguaily with all other s
reducton of capital or winging up:

"K' class redesmable preference shares. which entitle the holder to recsive
payment ci any non-cumulative dividends which the Company may dsclare aﬂa Al
rank parl passu with all other classes of shares with respect <o the paymeni of
dividends:

(i} The helder of "K' class redsemable preference shares is not enlited to
participate in any capital surplus upon a reduction of capital or winding up of
the Company;

(i} The Company reserves the right 2t any time to redsem the “K° class
redeematle pr eﬂ;‘e"we shares Such redemption shall be eflecied in wriling
to the holder's regwstercd eddress, accompanied by a Company chegue for
the amount pay?bxet the holder to whormn the notice is sent:

(it The holder of "K' class redeemable preference shares is entitied to votim

rights at any Gencra\ meeting. except in relation to matters including th
winoing-up of the Company, or a reduction in capital of the Company:

"L" class preference shares. which entitle the holder 1o an 8% preferential dividend
that may at any time be declared payable by the Company.

{1 class redesmable preference shares is not entitled to
participate in any capital surplus upon a reduction of capital or winding up of
the Company:

(i) The holder of "L" class redeemable preference shares is not entitled to any

voling rights at any general meetings of the Company:
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The Board must before issuing additional shares of a particuler ciass offer them to
the existing holders of that class. As far as practicable, the number of shares
oifered to each Member must be in proportion to the number of shares of that class
thal are already held by them. In making the offer, the Board must give the
Members a statement setting out the terms of the offar, including:
(i the number of shares offered. and
{iiy the period for which the offer wili remzin open.
The Board may issue any shares not taken up under the offer io existing Members
or non-Members as they scee fit.
Joint holders of Shares

VWhere 2 or more peisons are registeres 2s the holders of & Share they hold it 25 joint
tenants with rights of survivorsh\p subject 1o the following provisions

(a) th e\j and thelr respective legal persona' representatives are liable sev ‘erally as well
airtly foJ C:H payments, including catls, which ought to be made in respect of the
Shere;
{H) subject to clause 2.7(a) on the death of any 1 of them the survivor or survivors are
the only person or persons the Company will recognise as having any title to the
Share:
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Computerised share transfer system:

Without iimiting clause 2.8, i th & Company participates, or to enzble the Cor mpany to
participete, in any computcn:ﬁd or elzctronic share transfer system introduced by or
acceptable to ths ASX. the Board may:

(a) provide that Shares may be held in certifica‘ed or uncertificated form and meke am
provision it thinks fit. including for the issue or cancellation of certficate . {0 enab
Members to hold Shares in unceartificatad form and to comvert betwaen certificated

and unceiiificated holaings:

m

(b provide that some or &l Members are not to be entitied o reccive & share cerificate
In respect of some of ali of the Shares which the Members hold in (e Company;

{c) accept any instrument of transier. transfer document or other met thod of transfer in
accordance with the requirements of the share ransfer system: and

{d) despile any other provision in this Consiitution. do all thi ngs it considers necessary.

required or authorised by the Corporations Act the Listing Rules o the SCH
business rules in connection with the share transfer system.

Consolidation or division of Shares

{a) Shares may be consolidated or divided in any proporiions as determined by the
Board.
(b The Board may round up to the next whole Share the number of Shares crezted by

consolidation or division of a Member's Shares.
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A cell s deemed to have besn made a the the Beoard
i ed. The ca/l msy be revoxed or posiponed at the discretion of
the date on which payment In respect of the call is dus.

ime when ihe resoiution of
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Interest on the late payment of calls

it any sum payakle in respsact of & call is not paid on o‘ petore the dae for payment, the

Member from whom the sum is due must pay interest &t the Prescrined Rate on the Lunpaid

mou'ﬂ from ihe due date to the date of payment, ,he B rd meay waive the whele or part
any interest pald or payzbie under this clause.

Instaiments

If, by the terms of an issue of Shares. any amount is payable in respect of any Shares by
instalments, every instalment is payable zs if it is 2 call duly mads bv the Board of which
due nofice had been given. and al provisions of this Constitution with respect to the
payment of calls and of interest or to the forfaiture of Shares for non- payment of calls ar
with respect to flens or charges apply to the instalment and to the Shares in respect of
which it is payable.

Payments in advance of calls

It the Board thinks fit, it may receive from any Member all or any part of the money unpaid

on &l or 2ny part of the Shares held by that Member beyond the amount actually ca'led up

and then due and payable either as a loan repaysble or as & payment in advance of calle

The Company may pay interest on the money advanced af the rate and on the terms
aareed by the Board and the Member paying the money in advance.

Non receipt of notice of any call

The non-receipt of a notice of any call by, or the accidental emission to give notice of any
call to, any Member does not invalidate the call.
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(=) the name of the dolondant e en

holdars of the share in respeact of which the callig claimed:
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i\IJ_) the reecliion ma K\u" the call s recorded 1nthie manate Boo

ici notics of thie callwes given to the defendant in aooordanoe vail

s conciusive evidence of zon el ins

Direciors who made the

Forfeifure and !ie—n

Failure io pay money

If 2 Member fails to pay @ny money o

allotment morey, calis or insta\‘l.cm_‘ Ghn G

any time &tter the day speciiied for payment whi

serve a notice on the Mun er rejuiring that ! r the meney

interest accrued and all expensas incurred by the Company by reason of tha non-payment.

Time and place for payment

“

The notice referred to in clause 4.9 must name & day on or beiors
interest and expenses (if any} are to be paid and the pisce where payn

The notice must alsc state that, in the event of non-payment at or befere ine
the p!ace specified: the Shares in respect of which the monegy i payable will be uable te be
forfaitad.

Forfeiture on non-compliance with notice

r -

If there is non-complianice with the recuiremants of any notice given under clau L, oany
Shares in respect of which notice has been given may, at any time after the day ]
in the notice for payment whilst any part of zliotment money, calls. instalments, \'nteres’r a-‘nd
expenses (7 any) remains unpaid, be forfeiled by a resolution of the Board, Tre f
ncludes all dividends, Interest and other money payable by the Company in resp ftn
forfeited Shares and niot actually paid before the forigiture

Notice of forfeiture

When any Share is forfeited, nolice of the resoiution of the Board must be given to the
Member in whose name it stood immediately prior to the forfelture, and an entry of the
forfeiture and the date of forfeiture must be made In the Register. Failure to give notice of
make zn entry as required by this clause does not invahdate the forfeiture.

Disposal of forfeited Shares

Any forfeited Share is deemed to be the property of the Company and the Board may sell
or aotherwise dispose or deal with the Share in any manner it thinks fit and with or without
any money paid on the Share by any former hoider bemg credited as paid up.
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Liability despite forfeiture

Any Memier whose Shares have been forfelled (g despite the Torfeiture, iabis 10 oy and

must immzdiately pay to the Company all money. Inlerest 20d exXpenses owing upon o
respect of the forieit " Shares & t"we time cf ‘ '
rom that tre undl g L the FFresc it

or wahe tha wholo shine tnoney said or g

Company's tien or charge

The Company has z first and paran
nterest cus
upcn by Iev, to cay inrespect of Shares
which the calls, H-S‘L;ﬂmm s and interest

in reietion 1o eny calls or

notl or in respect of which the amount: d

Sheares. The lien or charge exiends ito zll dividenas and ponuges frem ume ic ume
oeclareo i respect of the Snares. Ii the Company registers a transier of any Shares upon
which It has a lisn or charge\ out cwmr* the transferes notice of any claim 4 may have &t

(n) Y]

that tim Shares are f e* and discharged from the lien or charge of the Company

qe. it
respect of that cleim.

Sale of Shares to enforce lien

Fcr the purpose of enforcing & lien or cherge. the Board may sel the Shares which are
subject tc the len or charge in any mannar it thinks fit and with or without giving any not.cs

"
to the Mamber in whose name the Shares are registered.

Title of Shares forfeited or sold to enforce lien

The foliowing provisions apply in connection with & sale or re-aliciment of Snares that have

bezen forfeited or sold to enforce a lien or charge.

(a) In a sale or a re-alloiment of Torfeited Shares or in the sale of Shares to enforce 2
lien or charge, an entry in the Board's minute book that the Shares have been
forfeited. sold or re-glotted In accordance with thie Consbitution s sufficient

¥

evidence of that fact as sgainst all persons entitied to the Shares immediataly
before the forfeiture, sale or re-alloiment of the Shares. The Company may recey

(98]

the purchase money or consideration (if any; given for the Shares on any sale or
re-aliotment.
{b) In a re-allotment. e cerlificele signed by & Director or the Scoreta

ry to the effec: that
ihe Shares have been forfeited and the reccipt of the Company for the price of & % =
Shares constitutes & good titie 1o then

D

{c) In a sale, the Company may appoint a person to execuls, or may otherwise effect, a
transfer in favour of the person to whom the Shares are sold.

(d) Upon the issus of the receipt or the transfor being executed or olherwise efiecicd
the person to whom the Shares have been re-allotted or sold must be registered as
the holder of the Shares and is discharged from all calls or other meney due in
respect of the Shares prior to the re-aliotment or purchase.  The person 15 not
bound to see lto the regularity of the proceedings or 10 the application of the
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Company on cr in resgect of any sscurities or for or on account or in respect of any hoider

s, wnether in conseguance of:
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1
r
eny sacunties held either jointly or

(b} the non-payment of any incoms tax or ot} older;

(©) the nor-pavment of any ssiats, probate, succession. death, stamo or other duty by
the holder or the hoidar's perseral representative or by or out of the holdar's esiate:

(< any assessment of income tax against the Company in respec of interest or
dividends paid or payable to the hoider; or

=y ny other act or thing,

the Company in each case:
(f; must be and is fuily indemnified from all hability by the hoicer or the hold

perscnal representative and by any person who becomos registered as the holder
fihe securities on the distribution of the deceased holder's esta =3

&)
9]

‘) has @ llen or charge upcn the seourities for all moriey pald by the Company in
- [y

respect of the securities under or in consequence of any law:

h; hes 2 tien upor al' dividends, bonuses and other money payable in respect of the
secunilies registered in the Register as held either jointly or soiely by the holder for
all money paid by the Company in respect of the seourilies under or in consesuence
of any law. together with interest at the Presciibed Rate from the date of payment lo
the date of repayment. and may deduct or set off against any dividend. bonus or
Oher money payabie any money paid by the Company together with interest:

() may recover as a debt due from the holder or the holder's personal representative
or any person who becomes registered as the holder of the securities on the
distribution of the deceased holder's estate. any money paid by the Company under
or in consequence of any law which exceeds any dividend, bonus or other money
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Tr' fer of secunims

Delivery of instrument of transfer which is not a proper SCH transfer

Except in the case of & proper SCH 1a~=‘:r. ne transter of any saclr
registered uniess a proper instrument of transfer, in wiiting in the usua
nany form ths Boa d may from time to t ims p:es:ribe Gr I & particuizr ces
stamped (If necessary) is delivered fo the Comp

Execution of instrument of transfer
The following provisions apply to instrumants of transfer referred 1o In clauss B

(a) The instrument of transfer must be signed by or on behalf of the tran

& uniess, in the case of either or botn the trarsferor or the

Bozrd dispenses with this recuirement either gensrally o i

transferor is deemed to remain the holder of the chur;lie
name of the transferee is entered in the Ragister.

s} The instrument of transfer must be lef: for registration &t the Regisiered Office or
any otner place the Board determines from time to time.  Unless the Board
otherwise determines either generally or in & particular case. the instrument of
transfer must be avcompameo by the certificale (if any) for the securities to bz
transfered and any other evidence which the Board may requiie 1o prove the title of
the transferor. the transferer's right to trans f rthe szounties, due execution of the
transier or due compliance with the provisions of any law relzt] g te stamp duty.

(c) Each instrument of transfer which is registered may be retained by the Company for
any p IOd determined by the Board after which the Company may des’ roy it

Cancellation of old and issue of new certificates

Subject to clause 8.2, on each application to register the transfer of any securities or to
register any person as the holder in respect of any securities transmitted to that person by
operation of law or otherwise, the certificate (f any} specifying the securities in respect of
which registration is required must be delivered up io the Company for cancellation and
upon registration the certificate is deemed to have been cancelled. i the Company is
required by the Corporations Act or the Listing Rules to issue new certificaies for securities,
a new certificate specifying the securities transferied or transmitted must be jssued and
sent to the transferee or transmittee.  If the registration of any transfer is required |
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Board may refuse to register fransfers
(& brxcept in the a D liangier, the Boara me tooreg sicr any
lransier ¢f soo
(i I tre registraiion of the transfer would result in & conavention of or fzilure
tc observe the provisions of any zpplicable law or the Listing Fuiss
{1 on which the Company has a lien; or
(i) In circumstances where the isling Ruies permit the Comrany ic do so.
by The decigion of the Board relating to the registration of 2 trensfer is absolue
Faliure to give notice of rafusal 1o register any transfer as may be reguired undar
the Corporations Act or the Lisiing Rules does not Invalidaie he decision of the

Transmisgion ofvsecurities

Transmission upon death

The personai representative of & deceased Member (who is not 1 of several joint he 'ders,‘l
is the only person recognised by the Company as having any title to securiiies registe '
the name of the deceased Member. However, the Board '""Iay subject o compliance by
the transteree with this Constitution, ragister any transfer signed by a Mamber prior ta th
Member's death despite the Company having notice of the ru.-;mber ¢ death.

Transmission by operation of law

A person (s transmittee; who esteblishes o the satisfaction of the Board that the rngnt to
any securties has OGV'O]‘ch on the transmr‘De by will or by cperation of law may he

registered as & Member in respect of the securitics or may {subject to the provisions in this
Constitution relating to tra‘ siers) transfer ‘me securities. However, the Board has the same
right to refuse to register the transmiltee as if the transmittee was the transferse named in

an ordinary transfer presented for registration.

M_i_nimqn) shareholdjn_g__

8.1

Definitions
In this clause:

Authorised Price means the price per share equal to the weighted average of the last sale
prices of the Shares quofed on the ASX for each of the 5 Business Cays immediately
preceding the date of any offer received by the Company pursuant to clause 8.3;
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Shares within the micaring of the Listing Fules
Minority Member means a membar boldng leae tran the Mininue or e
any time efler the Cate c‘f Effe-;t; and
Purchaser mazzns any porsor whose ofler ic Sreres e zocopied by oihe
3 i 2

Corzany.
Szie of Shaics of Minority Member

ublect te cizuses 810 and .11, on and from the L ner s

ned 1o have lirevocably appointed the Company
(@) to szl ail the Shares hald by the Minorty Member al & prce not lsss than ihe
Authorissec Frice and withcut any cost being incurred by ihe Mincritv Mamber, and

(b} tc deal viith the procescs of the salz of those Shares In eccorgance wilth this clausz,

Acceptance of offer

Where {he Company recelves an coffer for the purchase of &l
Membszr {o whom cleuse £.2 appiies at ihe dzte of the offer et 2 pri
Autherised Price, then ihe Company may accept the offer on b

Appeintment of atforney

The Company may zppoint @ person 1o act as the atterney r’a Minarity WMembsr to whom
clause 8.2 applies to execute 2 transfer of the Minority Mamber's Shares o the Purchaser.

Proceeds of sale

{(a) The Company must receive the proceeds of the szle of the Shares of & Minority
Member to whom clause 8.2 applies and must:
(1 inimediziely cause the name of the FPurchaser tc be entered in the Register
as the hoider of the Shares sold: and
(i within 1C Business Days of:
(A i the Shares are in a cerlificated holding - receipt from the Minoriy

F-’Iembﬂr of any cerilficaic relating to the Shares or cvidencs
slistactory m the: Company that the certificate has been lost or
de troyed:

(B otherwise — the date the proceeds of sale are received by the
Company.

cause the proceeas of sale to be sent to the Minority Member by cheguc
maited to the address of the Minority Member in the Register {or in the case
of joint holders, to the address of the holder whose name is shown first in the
Register]. such cheque to be made payable to the Minarily Member (or, in
the case of joint holders, to them jointly).
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Receipt of proceeds
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good discharce to the Purchaser of

Registration of Purchaser

Upon eniry of tne name of the Purchaser in the Recsier as the Rolder of the Shares of =

Minority Member to whom clause §.2 zpplies

(a2} the Purchaser is not bound 1o see to the reguiarnity of the actions end proceedires of
the Company pursuen: tc this clause or to the application of the procsads of sale
and

Sy ihe validitv af the cals mrau t bz impeached by anv nereon

o e vaildiny of the sala may not bz impeached Yoy person.

Remedies limited

The remedy of any Minority Member io whom clause § 2 appi
the Shares of the Minority Member is limited to a riaht of ar
Company to the exclusion of any other right, remedy

Cost of sale of 8hares

The Company must bear all the coste of the sale of th

this clausse.
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Exemption from clause 8.2

The Compeny must give written notice to Minority Member requiring the Minority Member
to dispese of the Minority Member's Shares prior to the Date of Effect. failing which the
Company intends to seli the Minority Member's Shares under *his ciause on and from the
Date of Effect. If prior to the Date of Efect the Company receives writter notice from the
Minority Member that the Minority Member wishes to retan the Mirority Member's Shares
then clause 8.2 does not apply to the Mincrity Member and the Company musi not soll the
Minority Member's Shares.

Reinstatement of sale authorisation

Yhere a Minority Member has aiven written natice to the Company under clause 8.10 that
the Mincrity Member wishes to retain the Minority Membear's Shares, the Minority Member
may at any ime revoke or withdraw that notice by notice in writing to the Company and
clause 8.2 then applies 1o the Minority Member.

Takeover anncuncement

This clause ceases to have any effect following the announcement of a takeover in respect
of Shares in the Company. However, the procedures in this clause may be started again
after the close of the offers made under the takeover.
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10.1

Use by Company of this clause

Phis clause may be irvokead by the Compary onby once in anv 12 otk r oo

Convening of general ticctings of Members

Notice
~onotice of & -_‘
the tme the Boa
zocidental om

resolution pass

Venue
Cespiie any other clzuse. the Co: TipEny may neic a general mesting of Members at 2 or
more venues using technclogy tha gives the Members 25 & whole = reasorﬁabie
Oppoiunity o particicate in the meeting,
Proce'ﬁamgs at general meeatings
Quorum
= Nc- business may be trensacted at eny genera! mee! ing unisss 2 q orum is present
tthe commencement of the me zeting. A querum is 3 Members pre
(b} For the purpose of determining whethe: 2 quorum is present:
{1 T a Member has appointed more than Representalive. oroxy or 2torney.
only 1 of those persons may be counted: and
(i) T an individuzl Is attending both as a Membsr and as & Representstive,

Droxy or altomeyl the individuzal may onfy be counted orce.

i) If & quorum is not present within 15 minutes after the time appoinied for @ genera)
meeting. the general meeting. if called upor a reguisition is dissolved. but in any

other case. is adjourned {o the date. tme and piace the Drreclors speciiy, and F at
the adjournsd meeling a guorum is not present with 30 minules sfier ihe fime
spc—cff;ed for otherwiss determined under this paragragph (o) for holding the

ceting. the meeting is disscived. If the Directors do not spzcify 1 or nore of those

hmgs. the meeling is adjourned to:

(i} it the date iz not specified - the same da y in the next week:
(i) if the time is not specified - the same time: and
(1) it the place is not specified - the same place,
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Business at general meetings
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MEclng &re
{c) the Company's auditor. and
{d) any othe” parsen approved by the Chaiiman
Chairman
If the Directers have elected 1 of their number as Chairman of Diraciers’ Mm&cungs thal
Direcior must if willing preside as Chairman at CVENy generel mesling. Where 2 genere!
meeting is he'd an rd a Charrman has not been so escie I, or the Chairman is not present
within 15 minutes zfter the time eppointed for the holding of the gensral meeting or is
unwiling to act The Directors present must elect 1 of their number to be Chairman of the
generai mestimg but failing an eleciion by the Dirsciors. the Members pressnt must elect 1
of their numier tc be Chairman of the genera meeting

Casting vote

in the case of an equality of votes, the Chairman of the general meeting has 2 second or

casting vote.

Adjournment

1 '

The Chairman may, with the consent of the aenerai mestin
the gencral mecting, adjourn the general mectin tme to time and from piace 1o
place. Nc business may be transacted on the resumption of any adjournes generzl
meeting othar than the business left unfinished ad the gensial meeting from whick the
adjournment tock place.

. an¢ must, if so direcied by

Notice of resumption of adjourned general meeting

When a general mesting | s adjourned for 35 days of more. nctice of the res umption of the
meeting must bz given in the sams manner as for the original general meeting. When s
general meeting is adourned for less than 30 da ye. notice of any adjournment or of the
business to be transacted on the resumplion of the adjourned general meeting necc not be
given.
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Voting righis
Suboet o o from tine fo tine effecing any class of Bharce sl gonors
meslings of Members:

{nct crediied; bears o

(exciuding amodnts credics) for
lating this proportion, amounis paid in zdvance

Voting - eshow of hands

At any general m:c:ﬁn: z

=

any g
or 2 show of hands unis

Results of voting

]

Unless & poll is so demandad, a dec!

aration by the Cheirman thet @ reso
show of hands been carried or carried unanimously or by a particular ma;

conciusive evidence of the fact without procf of the number o propaortics
recorded in favour of or against the reselution

Poll

A poll may be demanced before a vole |

s taken or before or immediztely afier the
declaration of the result of a resolution decided on &

show of hands by:

(z tne Chairman of the general meeting:
(b} gt least 5 Members entitled to vote on the resoiution: of
() any 1 or more Members who ere together entitled to at least £8% of thz volzs that

may be cast on the resolution.

Manner of taking poll

If @ polt is duly demanded. it must be taken in such manner end ether at cnce of efler an
interval or adjournment or otherwise as the Chairman directs. and the resull of the pol
must be the resolution of the gen eral meeting 2t Wlwcn the poll was demanded. A poll
demanded on the election of & Chalrman or on & guestion of adjcurnment must be taken
immediately.

Meeting may continue

A demand for a poll does not prevent the continuation of the genaral meeting for the
transaction of other business.
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Vofing by joint holders
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Ln cojection may be raised o the quaificetion of a voter oniy at the general mesting or
adjournsd general mesting at which thz vole objected 1o is givern or tendered. Anyv such
objection must be referred to the Chairman of the genera’ mieeting. whose dzcisien is fingl
A vote not diszlowed pursuant to such an objection is vald for sl DUrpoSss,

Proxies

(&) A Member who is entitled to atend and cast 2 vole 2 a general maeting of the
Company may appoint & person as & proxy to atiend and vote for the Member in
accordance with the Corporations Act but not ctherwise. A proxy appoimed to
attend and vote in accordance with the Corporations Act nay exercise the rights of
the Member on the basis and subject to the restrictions provided in the Cerporations
Act but not otherwise,

(b} A form of appoiniment of a proxy is valid if it is In accordance with the Corporations
Actor in any form (includine electronic) which the Ecard nay prescribe o7 accept.

{c) Any appoiniment of proxy under clause 10.19/b) which is ncomplete may be
completed by the Secrstary on the zulhority of the Board and the Board may
authorise completion of the proxy by the insertion of the name of any Director as the
person in whose favour the proxy is given

{dj The Board may issue with any notice of ceneral meeting of Members or any class of
Members forms of proxy for use by the Members  Fach form may mclude the
names of any of the Directors or of any other persons as sugaesied proxies. The
forms may be worded so that a2 proxy may be directed to voie either for or against
each or any of the resolutions to be proposed

(e) Voting instructions given by a Member to a Director or employee of the Company
who 18 held out by the Company in material sent to Mambers as wiling to act as
proxy and who is appointed as proxy (Company Proxy) are valid only if contained
in the form of appointment of the Company Proxy. If a Member wishes to give a
Company Proxy appointed by the Member new instructions or variations to earlier
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(h) Where the number of nomiﬂations for election as & Director exceeds the number of

Directors who have or are to resign at the general meeing, he order in which the

norminaiions are to bs \oxe-“‘ or: must be defermined by ballot an

and crice thc relevant
vacancies have been filled, no further nominetions may be votad on

Casuzl vacancies and additional Directors

The Direciors may &t any time appoint 2 person
vacancy or as an addition to the existing Direclors
doss not &t gny time excesd the maximum numi
Director so appointed noids office onty urtil the ne ;
eiigibie for re-glection but must not be taken Inlo account in
are to retire by rotation at that mesting.

)]

Termination of office of Director

(a) Trne office of & Director is terminated if the Direct

i ceases to be a Director by virtue of any provision of the Corporations Act,

(i) becomes bankrupt or meakes any arrangement or Gomposition with his
creditors acnerally,

(1) becomes prohibited from being & Director by reason of any ordsr mace the
Corporations Act,

(iv) becomes of unsound mind or & person whose person or estdie IS
adminisizred under laws relating 1o mentzl haalth:

{(v) resigns the Director's office by notice in writing to the Company:

{vi) is removed from office under the Corporations Act; oy

{vii) is ahsent for more than 6 months, without permission o the Board, from
meetings of the Board held during that period.
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Remuneration for exira services

Arny Direcicr who serves on any
nusiness of the Company, or wh

Board are ouiside the scope of the
remuneration as determinad by ths Boa'd

O

Retirement benefits

ny Directer may be paid & relirement benelit. as celermined by the Board, in accerdance
with the Corporations Act. The Board may make arrengemenis with any Direcior with

respact to the payment of retirement benefits in accordance with this clause.
Superannuation contributions

he Comaany Mmay Day SuUperannuaiion contribuiionf— for each Direcior io the exiant
necessary for the avoidance or minimisation of any penelty, charge. tax, or othar imipost on

the Compeny under any applicable Ieg\'siation w}“noh mposef: z penalty, charge, &x or
other impost on employers if & minimurm level of superannuation contribuiicns are not paid
for an employee (within the meaning of the legislation).

Neo Share qualification

£ Director is not reguired te hold any Shares in the cepital o

Directors may hold other offices

A {Director may.

(a) hold any oiher office or position under the Company (except that of auditon in
conjunction with the office of Director. on terms and at a remunaietion in addition to
remuncration as & Director (if any). as the Board may approve; and

(bi be or become a director of or hold any other office or position under eny corporation

sremeied by the Company, or in which it may be interested. whether as a vendor or
member or otherwise, and the Director is not bensfils receved
as a director or member of or holder of any cther ofiice or postion under that
corporation.
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Directors may contract with the Compeny
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Exercise of voting power in other corporations

I'he Beard may exerciss the voting po
or owned oy the Company as the Board thi
power in favour of any restut!ﬁn appointing any
voting of providing for the payment of remuncrat; d
a Directer may vote in favour of the exercisa of those vo‘iing right

D

3 ce splcm

is. ¢r may be about to be eppoinied. a director of that other corporation cm may be
nteresied in the exercise of those voting rights.

;F’__gwerjgiof the Board

Management of the Company

Subject to the Corporations Act and fo any otier provision of this Consiititon ths
)

managemen and control of the business of the Company are vested in the Board, which
may exercise all such powers of the Company as are not, by the Corporaiions Act or by

this Constitution, required to be exercised by the Company in general meeting.

Seal

The Company may have a Szal and a duplicate common sz2' which are to he Lsed by the
Cormpeny as determined by the Board.

Proceedings of Directors

Convening a meeting

A Director may at any time. and 2 Secrelary must, whenever requesied to do so by 1 or
more Directors. call & Directors’ meeting. At lzast 7 days notice of eve ery such Directors'
neeting must be given to each Director either by personal tel lephone contact or in wilting
by its convenor unless the Direciors by unanimous resolution agree 1o shorter notice.

Procedure at meetings

The Directors may meet together for the dispatch of business and adjourn and, subject to
this clause, otherwise regulate the Directors’ meetings as they think fit.
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13.8

Quorum

Unlees cificrwizse deicnmined by the Boad, 7 Drectors camines & guoian

Meetings by telephone or other means of communication

o may micet eithar
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on by the D P
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vote, but the Chairman t where only 2

compelent

Alternate Directors

A Direstor may eppoint any person 1o be an alienate Director in the piace cf the Direclor
during such period as the Director thinks fi, and iha following provisions apply with respect
to any alternzate Director:

=y the zliernate Director is entitled o notice of Directors' mestings and, if the aiterats
Director's appointor Diecter iz not present &b such & Direciors meeting. the
alrernate Director is entitled to sttend and vois in the place of the absent Director

(b the alernate Direcior may exsrcise any powsrs that the afiernate Direclors

zppointor Director may exercise, and ihe exercise of any such power by ths

alternatz Director is deemed to be the sxercise of the power by the allernale
Direcior's appcintor Direclor,

() the zhernate Director ie not reguired to hole any Shares in tne capital of the
Company.

(d) the alternate Director's appointment may be terminated at any tme by the alternate
Drector's appointor Director despite the period of the appointmeant of the alternate
Director not having expired, and the appoiniment must terminate n any event i the
alternate Director's appointor Director vacates office as a Director; and

(e the appoiniment or the termination of an appointment of an aliernats Dirests nmust

&
be effected by a written notice signed by the Director who made the appoiniment
given to the Company

Continuing Directors may act

In the event of a vacancy in the office of 2 Director, the remaining Directors may act but, if
the number of remaining Directors is not sufficient to constitule & quorum at a meacting of
Directors, they may act only for the purpose of increasing the number of Directors to a
number sufficient 1o constitule such a guerum, or in order to cail a ganeral meesting of the
Company.



5]

2

nelr nanbar @ Chainman snd Depuly [_;i;.;;‘:\';'\;:m r.;’ their
g = sricd for which cach i~:;-, to hoid office. o G
D P 1\ ( }.,-nw nan e clzcted or iF at any mecting e Charman and the

I

iticd far holding the mesting the Do

are not present &l the {"w(‘ 5
choose T of thew rumberio be Charman ol the meating.

3

cther person
deiegeled m
Cul\_l Enad

members of such omillce mey clect Fihe gs chaimear of tier meelings.

Quostions arising ==ing 0F 8 comm 't:::-:i- :‘*, ! “L s detennined by & maorty of voles of
the members vool votes, the chaeimman haes &

ceeling vole.

13.11 Written resolutions

A resoiution m wnting signed by a maicrity of the Direciors for the time being (except those
Direciors who expressy ind: afe their ::L‘Jf_ﬁ ion in writing to the Compeny and those who
would not be permitied. oy virtue of section 125 ol the Corporations Acl to vole were the
eso\uwoﬁ to be putios me ecling of the Directers), is as valid and effeciual esif it had bean
passed at & meeling of D u: re duly cabed and held Any such resciuticn may consist
of severa \ documems in lixe fOIm.‘ each signed by 1 or more Direclers, A facsimile

tfransmission or other document producead by meuhaw cai or electronic means under the
name of & Directer with the Director's zuthority is deemed to be a document in writing
signed oy the Uirector.

13.12 Defective appoiniment

All acts done by any Board meeting or of a commitiee of the Board or by any person aciing
as @ Director are, despile any defect in the arzpo‘:ntmant of a person to be, or to act as, a
Director. or that a person so appointed was disqualified, as vaild as if the person had been
duly appointed and was qualified to be & Director or 1o be 2 member of the commitiee

13.13 Wholly owned suhsidiary

4.

14.1

‘Managing Director

If the Company is a wholly cwnad subsidiary of 2 body corporate then the Directors may in
carrying out thelr dulies act in the best interests of the holding compzany of the Company

Appointment

Subject to clause 14 4. the Board may from time to time appoint 1 or more Directors 1o the
office of managing director (Managing Director) of the Company or to any other office,

except that of auditor, of employment under the Company, either for a fixed term or at will,

but not for fife and, subject to the terms of ary agreement entered into in a particular case.

Mmay revoke any such appoinimert. A Director other than a Manzaging Director so
appointed is referred to in this Gonstitution as an Executive Director  The appoiniment of
a Managing Director or Executive Direcler sc appointed automatically terminates if he
teases for any reason to be a Director.
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Income and d:strlbutson to members

Determination of dividend

The Board may determing that a dividend
next ferinceming dividend) y '
payment. The methods of pay
the grant of options and {N transfer of assels

Apportionment of dividends

Ary dividend or interim dividend Is (subject to the rights of, or any restrictions on, the
holders of Shares created or raised under any special arrangement 2s to cividen dj payable
on each Share on the basis of the proportion which the amount paid or agreed to be
considered to be paid bears to the amount of total issue price for the time being paid or
2greed to be considered as paid or payabie in respect of ‘he Share, The dividend may be
fixed at a vale per annum in respect of a specified period but no amount paid on & Share in
advance of calls is to be treated as paid on the Share.

Effect of transfer of Share

A transier of & Share conly pas the nght to any dividend determined but not paid on the
Yy P g
Share at the time of transfer
=) I the case ol a proper SCH transfer, if this is the efiect of the SCH business rulos
and
(b) in any olther case, if the ransfer is effected by the relevant record date

Retention of dividends

The Board may retain the dividends payable on Sharcs which any person is under this
Constitution entitled to transfer until the person becomes registered as a Member in
respect of the Shares or properly transfers them. All unclzimed dividends may be invested
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Determining entitiements

The Board may specify the manner in which any
relzting to distribution are to be dealt with anc

=re to be disregarded cr ihat any fract
whole number or that paymenis in cas!

Appropriations

P

The Board may make all necessary appropriations and applications of the amount to be
_ ¥ FRrof ! ‘
capitalisad under clause 16.1 and all necessary [ssugs of fully peid Shares or debentures.

Contracts

ey

VWhere recuirzd, the Board may eppoint a person to sign @ contracl on behall of the
Members entited on @ capitalisation to any Shares or debentures, which provides for the
issue to thern credited as fully paid, of any further Shares or debentures or for the payment
py the Company on their behalf of the amounts or any part of the amounis remaining
unpaid on their existing Shares by the application of thelr respective proportions of the sum
resolved to be capitalised.

Notices

£ notice may be given by the Company to any Member, or in the case of joint holders {o
the Member whose name appears first in the Register personally, by leaving it at the
Member's registered address or by sending it by prepaid post or facsimile fransmission
addressed to the Member's registered address or by other electronic means determined by
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Service on deceased Nembers

servad in accordance with this Gonstitution is (despite the fact that the Member s
then desd and whether or not the Company has notice of the Member's dezth) taken o
have been properly served in respect of any registered Shares. whather held solely or
jointly with other persons by the Member. uniii another person is registered in the Member's
place a¢ the holder or joint holder. The service is sufficient service of the notice or
documean® o the Member's perscnal representative and eny perscn jointly interested wih
{he Memberin ihe Shares.

Winding-up.

Distribution in kind

¢ othe Company is wound up, whether voluntarily or olherwise. the liguidator may divids
among all or any of the contributorics as the fiquidator thinke fil in specie or kind any part of
the assets of the Company, and may vest any part of the assels of the Company in
{rustees on any trusts for the benefit of all or any of the comiributories as the liguidaior

oo

thinks fit.

Variation of rights of contributories

If thought expedient any division may be otherwise than in accordance with the legal rights
of the contributories and, in particuiar, any class may be given preferential or special nights
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Definitions
In this clause:

officer mezn

g or. secretary or execulve officer of the Company or & persen who
formeriy held 1 of

nose positions:

duties of the officer includes in &ny paricular cess where the Beard considers it
appropriale, duties arising by reason of the apnointment. nemingtion or sscondment in any

capacity of an cificer by the Company or. w eble. a subsidizry of the Company 1o
any other corporation

to the relevant extent means:

(&} 10 1z exient the Company is not precludsd by tavw from deing so
h) to the extent and for the amourt that the officer is not otherwise entilled fo he
indemrnified and is not actually incemnified by ansther person (including. in

particuiar, an insurer under any insurance policy). and

{c) where the liability is incurred in or arising out of the conduct of the business of
anoiner corporation or in the discharge of the duties of the officer in relation to
another corporation. to the extent end for the amount that the officer is not entitled
o be wndemnified and is not actually indemnified out of the assete of tha
corporaton; and

liability means all costs, charges, losses, damages. expenses, perallies and Fabilties of
any Kind including, in particular, lega! costs incurred in defending any proceedings {whether
criminal. civil. admiristrative or judicial) or appearing before any court tribunz| government
authority or otherwise.

Indemnities

The Company must indemnify cach officer of the Company out of the assets of the
Company to the relevant exient agairst any liability incurred by the officer in or arising out
of the conduct of the business of the Company orin or arising out of the dischaige of the
duties of the officer.

Documentary indemnity

Where the Board considers it appropriate, the Company may execule a documentary
indemnity in any form in favour of any officer of the Company.
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Proportional takeover approval

Insurance

et ;?|};_;rc.-]m'r;.aif;'-. anc o e oyl

=d by law Trom domng so the Company may

‘ of armounts By way o premism |
nce on ;,.c I.j!f or norespect of an officer
jd by the officer i or ansing oun of
Company arin or arns

na out of the dischiargs o

'! Rind el 1 any contract or deea wailh any

peyiments,

Access o Board papers

VWhere the Board considars it appropniste. the
(@] oive a Director or former
provided or availzbie t
ard
D) bind itself 'm any conlrect with 2 Director or former Director to give the access.

Consistency with Lisling Rules

tf and for so long as the Comipany is admitted to the Officia

it

(2) despite anything contelned in this Constitution. if the Listing Rules profibit an ac?
peing dore the act must not ba dong,

(k) nothing centained in this Constitution prevents an act being done the! the Listing
Rules reguire ic be done;

ic) it the Listing Rules require an aci to be done or not to be done. auinority is given for

that act to be cone or not {o be dons (s the case may ba);

{d} if the Listing Rules reguire this Constitution t¢c coniain a pr sion gnd it does not
centain such s provision, this Constitution is deemead to contain that provision:

(&) if the Listing Rules reguire this Constitution net to contzin a provision and ihe rules
contain such a provision, this Constitution is deemed not to contain that provision:

M it any provision of this Constitution is or becomes inconsistent with the Listing Rules,

this Conslitution is deemed no! to contain that provision to the exiznt of the
inconsistercy.

Definitions
In this clause 21
offer period has the meaning given to that expressian in section & of the Corporalions Act;

relevant day in relation to a proportional takeover bid, means the day tha! is the 14" day
before the last day of the offer pericd;

proportional takeover bid has the meaning given to that expression in section 9 of the
Corporations Act;
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21.3

21.4

22,
221

f‘-rson associzied with =00
erefcrence inceotions 10 91 land 15 oiihe C

Oficrs under a proporiional tekeover bid

It ofiers have boen made under - propcitional tsi

=) the registraton of 2 iransie ‘il'w_'—.
pronisited urless and until 2
reso!u'ion"- to approve the kg
Conshtution:

(other than 1
2ay onowhich the firet of
hited to vels on an approv)

icl 27 2DEIoVIng resolulon must be vored or &l g 2ing. convenad & co oy
the Company. of the persons artitled o volc o the resc’ution: and
|‘d}!

Meeting procedures

celings zpoly. with such mod

m
as the crreumstances require, to 2 mcz—’w 13 thatl fs convened under this clausz.

All the provisions of this Constiiution as ¢ gensra

Board to ensure resolution is voted on

If offers have baen made under a propertionar taksover bid then the Board must ensure
that a resclution to approve the hid is voted on in accerdance with this cleuss bziore the
approving resolution deadline In relation to the bid,

Deemed approval

i no resolution to approve the preportional takeover bid hes bean voted on in 2ccordance
with fhis ciause as at the and of the day before the approving resolution deadhine =
resolution to approve the bid is tzken. for the purposes of this clause. to have been passed
in zccordance with this clzuse.

When this clause ceases

Clause 21 ceases 1o have effect on e third anriversa: ool the adoption or last renzwz, of

Definitions o
General definitions

Inthis Constitution, unless the context otherwise requires:
ASX means Australian Stock Exchange Limited:

Board means the Directors for the lime being of the Company;

Business Day means z day which is a business day for the purposes of the Listing Rules
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Caltincludes any instalined of & oo end any amaouri d

Chainman and Deputy Chaliman mea

S the porsone clealad by the Bo

Charian and Doputy Creinman from tine 1o tnme i ELnonlerne
cihonvise clectad in accordance [
Company ineans this Company &s it s fiom time 1o time named in aooataances with {he

Corparations Ast:

Constitution mzzns this Constiuiion

Corperations Act mizans the e

Executive Director micars & Direning sppciniad in accordance with clause 17 io 2n office
ci. or othenwise employad by the Cormpany
Listed means adnited (o the oficia’ Jiet of A5 whether
deferred suject (o a treding hell, and whethe
|

deterred, suspended, or
are listca gs Shares or Stapled Securjiss

Listing Rules mezns the Listing Rules of ASX and any other rules
applicable while the Company is admited io the
repisced from time o time, except to the extent of any writien waiver oy RSN

Managing Director mezns 2 Diresior eppuimiet as 2 maneging director of the Corcany in
= Mt o e h K

accordance with cizuse 14

Member means z parson regisiered in the Regisier as the holozr of 1 o more Shares ang
includes any person who is & member of the Company in accordance with or for tha
pirposes of the Corporatiors Act:

Members present mezns Membars pressm at
person or by duly appointed Recresantative proxy

Official List means the official list of entities that ASX has admited znd net removec:
Ordinary Share rmezns an ordinary share in the capital of the Company:

PDF means a pooled development fund regisiered in accordance with the Focled
Development Funds Act 1992
Prescribed Rate mezns the rate of 12% per annum or such other rate as may from Yime to
time oz fixed by the Directors:

bl

Register mezns the register of members kept by the Company in accordence with
section 169 of the Corporations Act:

Registered Office means tihe registered ofiice of the Company:

Related Body Corporate mcans = bady corporate which by virtue of the provisions of
section 50 of the Corporations Act is deered io be related to the Company and reiated’

has e corresponding meaning;

Representative mezans = person authorised o act as a representative of g corporation
under section 250D of the Corporations Act:

Seal means the common seal of the Company (if any);

Secretary means any person appointed to perform the duties of 2 secretary of the
Company;
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22.4

22.5

22.6

Share mzane 3 chare 1 the cerital ofthie Company
Corporations Act definitions

- o~ 4
L sk O

fizd iy clauee 1 or un

(a) any word or z'-,\';*-":‘wifm et i'md in cr fv:-r the p
the same meanng when uscd in this S
) vise anclicalbs i

Listing Rules Definitions

L
F'J”Ju

in this

Headings

Headings zre inserts
interpretal F

ifiis Congtiuticr for convenience Oy, @3 do not &fec the

Reference

Reference to & siatute, ordinance. cods. ruls or other law includsze reguiations
instructions urdger it and consolidations, amendmenis. re-enaciments Crr

¥ 1

Replacezbie rules

The replzcsable rules in the Cerporations Act do not apply to the Comzany



