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QUIKTRAK NETWORKS LTD
ACN 008 718 867
A Company Limited by Shares

Registered under the Corporations Act of Western Australia

CONSTITUTION

The Replaceable Rules referred to in Section 135 of the Corporations Act shall not apply
to this Company.

Interpretation

In this Constitution the following terms shall have the meanings respectively set out after
them unless the context or subject matter requires otherwise.

&ASICY means the Australian Securities & Investments Commission;
“ASX” means the Australian Stock Exchange Limited:;

“Auditor” means any person appointed to perform the duties of an auditor of the
Company.

“Board” means the whole or any number of the Directors for the time being assembied
at a Meeting of Directors and not being less than a quorum;

“Branch Register” means any register of Members authorised and established outside
the State in accordance with this Constitution.

“Business days" means Monday to Friday inclusive, except New Year's Day, Good
Friday, Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares
is not a business day;

“Capital” means the capital for the time being of the Company,

“Certificated Holding™ means a holding of shares by a Member who has not waived
a certificate under Clause 8 of this Constitution;

“Chairman” means Chairman of the Baard of Directors;

“CHESS" means the Clearing House Electronic Subregister System established and
operated by ASX Settlernent and Transfer Corporation Pty Limited, ABN 49 D08 504 532
for:

(a) theclearing and settlement of trangactions in CHESS approved securities;

(b) the transfer of securities; and

(¢) the registration of transfers,

“CHESS Approved Securities” means securities of a company for which CHESS
approval has been given in accordance with the SCH Business Rules;
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*Company” means Quikirak Networks Ltd ( ACN 008 718 867);
“Constitution” means the Constitution of the Company in farce from time to time;

“Directors” means the Directors for the time being of the Company or the Directors
assembled as a Board and, unless the context otherwise requires, includes all Altarnate
Directors;

“Dividend” includes Bonus;

“Executive Director” means a Director in full ime employment of the Company and
includes the Managing Diractor,

“Home Branch” means the branch of ASX designated to the Company by ASX as the
Company's home branch for administrative purposes;

“In writing” or "Written” includes printing, facsimile transmission, lithography,
photography or other means or representing or reproducing words in a visible form;

“Law" means the Corporations Act 2001 and includes any amendment or re-enactment
of same or any legislation passed in substitution;

“Listing Rules” means the Listing Rules of the ASX and any ather rules of ASX which
are applicable while the Company iz admitted to the Official List of ASX, each as
amended or replaced from time to time, except to the extent of any express written
waiver by ASX;

“Managing Director” means any person appointed to perform the duties of managing
director of the Company;

“Meeting” means a meeting of Members duly called and constituted in accordance with
this Constitution and any adjoumed holding of such meeting;

“Member”, “Shareholder” or "Holder” means any person entered in the Register as a
Member for the time being of the Company;

“Member Present” a reference to a ‘Member present” is a referance to a Member
present at any General Meeting of the Company in person or by proxy or attorney, or in
the cage of a corporation, by a duly appointed representative;

"Minority Member' means a member of the Company holding an unmarketable parcel of
ghares in the Company;

“Office” means the Registered Office for the time being of the Company;

“Official List” means the Qfficial List of Companies that ASX has admitted and not
removed,;

"Pre_snribad interest Rate” maans the rate determined by the Directors for the purpose
of this constitution, and in the absence of a determination means 10% per annum;

“Proper SCH Transfer” means a SCH regulated transfer that is effected in accordance
with the SCH Business Rules or that is taken by Section 1097D of the Corporations ACT
2001 to be a propar 3CH Transfer;

“Record Date” means 500 p.m. (in the case of a proper SCH transfer, a later time
permitted by the SCH Business Rules) on the date a Company specifies for lodging
transfers for the purpose of identifying the parsons who are entitled to dividends, interest,
ne;:u'_\;r secur;ities, rights to priority of applications for issues of securities, or any other
entitlement.

“Register” means the Register of Members to be kept pursuant to the Law and where
the cantext requires shall also include any Branch Register:
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“Resgolution” means a resolution other than a special resolution;

“Restricted Securities” means;
(a) securities issued in the circumstances set out in Appendix 9B

(b) securities that, in ASX's opinion, should be freated as restricted
securities;

“Restriction Agreement” means a restriction agreement entered into by the Company
under the Listing Rules;

“SCH Business Rules” means the business rules of the Securities Clearing House in
force from time to time;

“SCH Regulated Transfer" means a transfer of CHESS approved securities in
accordance with the SCH Business Rules;

“Seal” means the common seal of the Company and includes any official seal of the
Company;

“Secretary” means any person appointed to perform the duties of Secretary of the
Company or any person appointed to act temporarily as such; ‘

“Sacurities Clearing House” and “SCH” means ASX Settlement and Transfar
Corporation Pty. Limited, ABN 48 008 504 532 or such other body as is approved under
Section 779B of the Corporations Act from time 1o time;

“Shares” and “Share” mean the shares of the Company:

“Speclal Resolution” means a special resolution as defined in Section @ of the
Corporations Act;

“State” means the State of Western Australia;

“Trangfer Auditor” means such person as the Board has appointed for the purpose of
certifying as to the commectness of transfers of shares and other securities, the allotment of
shares and other sacurities and the issue of certificates in respect of such shares and
other securities;

“Uncertificated Holding” means the holding of shares by a Member who has waived his
entitternent to a certificate under Clause 9 or a holding of shares by a Member pursuant
to a proper SCH transfer;

A reference to control of the voting power in the Company is a reference to control that is
direct or indirect, including contral that is exercisable as a result of or by means of
arrangements or practices, whether or not having legal or equitable force and whether or
not based on legal or equitabie rights;

Headings are for convenience only and shail not be used in the interpretation of thig
Constitution or of any part of this Constitution.

Words Jimporting persons shall include partnerships, associations, corporations,
companies unincorporated and incorporated, whether by Act of Parliament or otherwise,
as well as individuals,

Words importing the singular nurmnber shall include the plural number and vice versa,
Where any word or phrase is given a defined meaning in this Constitution, any other part

of speech or other grammatical form in respect of such word or part of speech shall have
a corresponding meaning.
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An expression used in a particular Part ar Division of the Corporations Act that is given by
that Part ar Division a special meaning for the purpozes of that Part or Division has, in
this Constitution that deals with a matter dealt with by that Part or Division, unless the
contrary intention appears, the same meaning as in that Part or Division,

Words and expressions defined in the Listing Rules shall have the same meaning where
used in this Constitution unlass the context or subject matter otherwise requires,

Capital and Variation of Rights

3. Subject to the provisions of this Canstitution, the Listing Rules and the Corporations Act
and without prejudice to any special rights previously conferred on the holders of any
existing shares, the shares in the Company shall be under the control of the Directors
who may allot, grant options over or otherwise dispose of the same to such persons on
such terms and conditions and having attached thereto such preferred deferred or other
rights and either at a premium or at par (subject to the provisions of the Corporations Act)
at a discount and at such times as the Directors think fit provided that:

(@) notwithstanding anything contained in this Constitution, the Directors shall not
without prior approval of the Company in General Meeting allot any shares in the
Company to any person or company if such allotment wouid have the effect of
transferring a controlling interest in the Company provided that this prohibition shall
not apply in any case either where such allotrment is pursuant to an offer of shares
to the holders of ordinary shares in the Company as nearly as practicable in
proportion to their respective shareholdings or where such person or company is
already registerad as the holder of 2 majority of the issued shares in the Company
priar to such allotments;

(b) whilst the Company is listed by ASX a Director or any person who is an associate of
such Director within the meaning of Division 2 of Part 1.2 of the Corporations Act
shall not be entitled to participate directly ar indirectly in options to take shares
granted by or an issue of shares made by the Company except in accordance with
the provisians for the time being of the Listing Rules.

4.  Any issue of bonus ghares pro-rata issue of shares made by the Company or re-
arganisation of capital undertaken shall be in accordance with the appropriate timetable in
the Listing Rules.

5. If at any time the Capital is divided into different classes of shares, the rights and privileges
attached to any class (unfess otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be varied with the sanction of
8 Special Resolution passed at a separate meeting of the holders of the shares of that
class. The provigions of this Constitution relating to General Meetings shall apply to every
such Meeting, except that the necessary quorum shal be Members present holding or
representing three guarters of the nominal amount of the issued shares of the class and
that any Member present holding sharez of the clags may demand a poll.

6. If a quorum is not present at any such General Meeting or if such Resolution is not passed
by the necessary majority all or any of such rights and privileges may be varied with the
cohsent in writing of the holders of at least three quarters in nominal value of the issued
shareg of the class within two (2) calendar months from the date of such Meating.

7. (a) The Company may exercise the power to make payments by way of brokerage or
commission conferred by the Law in the manner provided by the Law,

(b) Payments by way of brokerage or commission may be satisfied by the payment of
cash, by the allotment of fully or partly paid shares or partly by the payment of cagh
and partly by the allotment of fully or partly paid shares.

(c) Except as required by Law, the Company shail net recognise a person as holding a
share on trust. The Company is not bound or compelled in any way to recognise
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(whether or not it has notice of the Interest or rights comuerned) any exquitable,
contingent, future or partial interest in any share ar unit of a shara (axcept as
otherwise provided by this Constitution or by the Law) any other right in respect of a
share gxcept an absolute right of gwnership in the registenad holder.

Reduction of Capital

(=) eirul:ujecl ta the Corporations Acl and the Listing Rules, the Gormpuny iy hom time 1o
time by resolution reduce its share capital in any way.

{by Without imiting the generality of Clause 8 (2), the Company, when reducing i's share

capital, may resolve that such reduction be effected whoily or in part by the
digfribution of specific assets (whather held in the name of the Company or in the
name of any wholly owned subsidiary of the Company) and in particular shares,
tabentutes, debenture stock or other securities or interests in such securities of any
other company er in any one or more of such ways.

() Whara the Company pursuant to & reduction of its share capital distributes to ita

shareholders shares in ancther company;

(d  the shareholders will be deermed to have agreed 1o become meambears of that
Company, and

(i) emch of the shareholders appoints the Company or any of its directors as its
agent to executs any transfer of shares or oiher document (on such terms and
aiibjact b sich restrictions as may be determined by the Company) to effect
the distributicn of shares to that sharasholder,

Restricted Securities

) Sescurities classfled as restrietéd securlties under a current Restriction Aygreement
cannot be disposed of during the escrow period except as permitted by the Listing
Rules or ASIC.

(h) The Company must refuse to scknowledge a disposal (including registering &
transfer) of saourities =0 ciassified as restricted securities during the ascrow pericd
except as permitted by the Listing Rules or ASIC,

(6} During the breach of the Listing Rules ralating to aecuritics so claseifled a8 I‘ﬂﬁb‘!cted
secuflties, or a breach of a Restricion Agreement, the holder of the resiricted

securities Is not entitled to any dividend ar distribution, or voting rights, in respect of
the restrictad securiiies,

Share Certificates

The Company must issue to each Member and optionhelder, in the absolute discretion of
the Direclors, either:

{8) One or mare certificates for the securities held by the person; or
(b} A statement of heldings required oy the SCH Businass Rulss.

A certificate for the securifies need not be issued if tha Corporations Act so permits.
Diractors may cance! a certificate and not issue a replacement i the Corporations Act 50
permits.

The Company i¢ not bound te issuz more than one cerlificate or statemnent for shares of
opions held by several persons.

Delivery of a certificate for a ghare or option or a statement of holding may be effected by
delivgring it personally to the helder or by posting it iIn A prepaid envelope addressed to

the holder at the addrass shown in the Register or by delivering or posting the certificate

5
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or statement in accordance with the written instructions of the holder. Delivery of a
certificate for a share or option or a statement to one of several joint holders is sufficient
delivery to all such holders,

13,  If satisfactory avidence has been received by the Company that a certificate for shares
has been stalen, lost or destroyed and has not been pledged, charged, sold or otherwise
disposed of, and the holder has undertaken in writing to the Company fo retum the
certificate to the Company if it is found or received by the holder, then, subject to Clause
10, the Company must issue a replacement certificate in accordance with the
Corparations Act,

14. If any certificate for shareés has been wom out or defaced and has been cancelled by the
Company the person whose name is entered as the Membet in respect of those shares in
the Register is entitied, subject to Clauses 11 and 12, to receive a replacement certificate
in accordance with the Corporations Act.

16.  The Company is not required to register more than three persons as joint share holders of
a share.

Lien
16. The Company has a first and paramount lien on every partly paid share for:

{(a) Alldue and unpaid calls and instalments in respect of that share;

(b) Interest at the Prescribed Interest Rate on the amount due from the date it becomes
due until payment; and

(c) Reasonable expenses of the Company in respect of the default on payment

and the lien extends to all dividends from time to time declared paid or made in respect of
that share,

17. The Company also has a first and paramount lien on all shares registered in the name of
a Member or deceased Member for all money which the Company is required by law to
pay (and hag paid) in respect of the shares of that Member or deceased Member.

The Company in every such case:

(a) shall be fully indemnified by such Member or his executor or administrator from ali
liability;

{b) shall have g first and pararnount lien upon all shares registered in the Register or
any Branch Register held either jointly or solely by such Member and upon all
dividends and other moneys payable in respect thereof for any amounts paid
arising under or in consequence of any such law and for any reasonable amount
paid in compiete or partial satisfaction of such liability and for interest on any
amount so paid at the Prescribed Interest Rate from the day of payment to the date
of repayment (the ‘perfod) and may deduct from or set off against any such dividend
or other money payable to the Members any reasonable expenses paid by the
Company together with any interest payable pursuant to this Constitution.

{c) may recover as a debt due from such Member, or his executor or adminigtrator
whenever constituted, any moneys paid by the Company under or in consequence
of any such law interest thereon at the rate and for the period aforesaid in excess of
ﬁﬂny sbuch dividend or other money then due ar payable by the Company to such

aembar,

{d) (if any such money is paid by the Company), may refuse to register a transfer of
any such shares by any such Member or his executor or administrator until such
money with interast is set off or deducted pursuant to this Clause or in case the
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same exceeds the amount of any such dividend or other money then due or
payable by the Comparny to such Member until such excess is paid to the
Company.

(&) Nothing contained in this Clause shall prejudice or affect any right or remedy which
any such law may confer or purport to confer on the Company and as between the
Company and every such Member, his executors, administrators and estate
wheresoever constituted or situated, any right or remedy which such law shall
confer or purport to confer on the Company shall be enforceable by the Company.

The Company may sell, in such rnanner as the Directors think fit, any shares on which the
Company has a lien. A share on which the Company has a lien shall not be sold unless a
sum payable in respect of which the lien exists is presently payable and the Company
has, not less than 14 days before the date of the sale, given to the registered holder for
the time being of the share or the person entitlied to the share by reason of death or
bankruptcy of the registered holder, a notice in writing setting out, and demanding
payment of, such part of the amount in respect of which the fien exists as is presently
payable.

For the purpose of giving effect to & sale mentioned in Clause 18, the Directors rmay
authorige @ person to transfer the shares sold to the purchaser of the shares. The
Company shall register the purchaser as the holder of the shares comprised in any such
transfer and he is not bound to see to the application of the purchase money. The title of
the purchaser to the shares are not affected by any irregularity in connection with the

sale,

The proceeds of a sale mentionad in Clause 18, shall be applied by the Company in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue (if any) shall (subject to any like lien for sums not prasently
payable that existed upon the shares before the sale) be paid to the person entitled 1o the
shares at the date of the sale.

Any Member whose shareg shall have been forfeited shall notwithstanding be liable to
pay and shall forthwith pay to the Company all calls, instalments, interest and expenses
owing upon or in respect of such shares at the time of the forfeiture together with interest
thereon from the time of forfeiture until payment at the rate of twalve percent par annum
and the Directors may enforce payment of such moneys or any part thereof if they think fit
but they shall not be under any obligation to do so.

Calias on Shares

(a) The Directors may, subject to compliance with the requirernents of the
Corporations Act and the Listing Rules, make calls on a Member in respect of any
money unpaid on the Shares of that Member and not by the terms of issue of
those Shares made payable at fixed times,

{b) A call may be made payable by instalments.

(c) The directors may not revoke or postpone a call,

() The Company will give Members natice of any call which shall specify the amount
of the call, the time and place of payment, to whom the call is ta be paid and give
such other information as is required by the Listing Rules.

A. call shall be deermed to have been rnade at the time when the resolution of the
Directors authorising such call was passed.

Each Merri_ber shall pay the amount of every call so made on him according fo the terms
of the notice of such cali. The non-receipt of a notice of a call by or the accidental
omission to give notice of a call to any of the Members shall not invalidate the call.

18/ 33
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If by the terms of issue of any share or otherwise any amount is made payable at any
fixed time or by instalments at fixed times (whether on account of the nominal value of the
share or by way of premium) a call notice must be sent in accordance with the Listing
Rules to persons on whom a call is made or from whom an instaliment is due. Every such
amount or instalment shall be payable as if it were a call duly made by the Directors and
of which due notice had been given. In case of non-payment the provisions of this
Constitution as to payment of interest and expenses forfeiture or otherwise shall apply as
if such amount had become payable by virtue of a call duly made and notified.

If any sum called is not paid on or before the date for payment the person from whom the
amount is due shall pay interest on the amount (or on so much as remains unpaid from
time to time) at such rate as the Directors may determine calculated from the day
appointed for the payment thereof till the time of actual payment. The Directors may
waive such interest in whole or in part.

The joint holders of shares shall be severally as well as jointly liable for the payment of all
amounts of instalments and cails in respect of such shares.

The Directors may on the issue of shares differentiate between the holders as {o the
amaount of calls to he paid and the times of payment.

In the event of non-payment of any call the Company may proceed to recover the same
with interest and expenses (if any) as provided in this Consfitution by action, suit or
otherwise without prejudice to the right to forfeit the share of any Memnber 50 in arrears
and either or both of such rights may be exercised by the Directors in their discretion.

On the trial of any acticn for the recovery of any call or of any interest or expenses upon
ar in respact of any call it shall be sufficient to prove that the name of the Member sued is
entered in the Register as the heolder or one of the holders of the shares in respect of
which such debt accrued that the resolution making the call is duly recorded in the minute
baook, that notice of such cail was duly given to the holder of the shares pursvant to this
Constitution or in the case of calls or instalments payable at fixed times by the terms of
issue of any share or otherwise to prove such terms and that such amount or call has not
been paid. It shall not be necessary to prove the appointment of the Directors who made
the allotment or call nor the passing of the resolution nor any other matters whatsoever
but proof of the matters set out in this Clause shall be conclusive evidence of the debt.

() The Directors may accept from a Member the whole or a part of the amount unpaid
on a Share although no part of that amount has been called.

(b} The Directors may authorise payment by the Company of interest on the whole or
any part of an amount sp accepted, until the arnount becomes payable, at such a
rate, not exceeding the Prescribed Interest Rate, as i agreed between the
Directors and the Member paying the sum,

(c) The Directors may at any time repay any amount 50 advanced upon.

(d} Any advance payment by 2 Member does not confer on the Member a right to
participate in profits during the period prior to the date on which the amount so
advanced would but for such payment have become payable. Any amount paid or
credited as paid on a share in advance of a call is not to be taken as paid or
credited on the share for the purposes of determining voting entitiements.

If at any time the Company undertakes a re-organisation of its capital, the number of
partly paid shares shall be re-organised in the same proportion as the other classes of
shares, any reorganisation shall not involve any cancellation or change to the amount
payable and unpaid by the holder of any partly paid share,

11/33



AZ/ 84/ 28083

13:36

33

34.

35.

36.

a7.

38.

39.

40.

41,

£1-2-9251-1349 F&GE

DRAFT

Transfer of Shares

Except where required by law or elsewhere in this Constitution there shall be no
restriction on the transfer of shares. Subject to Clause 35 the instrument of transfer of any
share shall be in writing in any usual or common form or in any other form which the
Directors may approve and may consist of more than one document, no fee shall be
charged on a transfer of shares.

Suhject to Clause 35, the instrument of transfer of a share shall be executed by or on
behalf of both the transferor and the transferee or, where permitted by the provisions of
the Corporations Act, by the transferar only. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the register in raspact of
the share,

The Company may participate in CHESS or in any other computerised or electronic share
transfer systern conducted in accordance with the Listing Rules and the SCH Business
Rules (where applicable). if the Listing Rules or the SCH Business Rules provide that a
written instrument of transfer is nhot required to transfer shares, then no written instrument
will be reguired.

(a) Subject to Clauses 33, 40 and 42 the Company shail not refuse to register or give
effect to any instrument of transfer in registerable form of a fully or partly paid share.

{b) The Company shall not be bound by or recognise any agreement to transfer or
charge any share or any equitable contingent future or partial interest in any share
or any other rights in respect of any share except an absolute right to that share in
the person from time to time registerad as the holder of that share.

For a transfer of a Certificated Holding of shares:

{a) the written instrument of transfer must be left at the Office or the office of the
Company's share ragister,

(b) the instrument of transfer must be accompanied by a cerlificate for the shares dealt
with in the instrurment of transfer, unless the Directars waive production of the
certificate on receiving satisfactory evidence of the loss or destruction of the
cerificate; and

(¢} the Directors may require other evidence of the fransferor's right to transfer the
shares.

Subject to 38, for a transfer of an Uncertificated Holding of shares, the procedure shall be
the same as in Clause 38, except that the written ingtrument of fransfer need not be
accompanied by a certificate for the shares dealt with in the instrument.

If the Company participates in a computerised or electronic share transfer system
conducted in accordance with the Listing Rules, then instruments of transfer shall be
registered in accordance with the Listing Rules. A proper SCH transfer is taken fo be
recorded in the Company's share register and the name of the transferee to be registered
as the holder of the gecurities comprised in the transfer, at the time when, under the SCH
Business Rules, the proper SCH transfer takes effect.

Whilst the Company participates in CHESS, the Company will comply with the SCH
Business Rules and Listing Rules with respect to the registration of transfers of shares.

Subject to the Listing Rules, the Directors may refuse to register any instrument or

transfer of, or which includes, shares on which the Company has a lien or insofar as the
Listing Rules apply to the Company, those Listing Rules permit such refusal.

All powers of attorney granted by Members for the purpose (inter alia) of transferring
shares which may be lodged, produced or exhibited to the Company shall as between the

9
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‘Company and the grantor of such powers be deemed to remain in full ferce and effect

and the same may be acted upon until such time as exprass notice in writing of the
revocation of the same or of death of the grantor has been lodged at the Office.

Subject to the Listing Rules:

() The Directors may request SCH to apply a holding lock to prevent a transfer of
CHESS Approved Securities held on the SCH subregister or refuse o register
any transfer of other shares if the Listing Rules so permits.

{b) The Directors must request SCH to apply a holding lock to prevent a transfer of
CHESS Approved Securities held on the SCH subregister or refuse to register

any transfer of other shares:

(i) if the Listing Rules so require; or
(ii} if the: transfer is in breach of the Listing Rules or any Restriction
Agreemeant.

Upon any refusal to register an instrument of transfer of shares hereunder or under
Clause 38 or 40 the Directors shall give written notice of the refusal to the lodging party
and the reasons for such refusal within five {5) business days after the date on which the
ingtrument was lodged with the Company.

All instruments of transfer which are registered shall be retained by the Company but any
instrument of transfer which the Directors may decline to register, except on the grounds
of fraud, upon demand in writing shall be returned to the party presenting it.

{a) In thiz Clause:

“offer period” has the meaning given to that expression in Section 624 of the Corporations
Act;

“ralevant day" in relation fo a takeover bid, means the day that is the fourteenth day
before the |last day of the offer period;

"proportional takeover bid" has the rmeaning given to that expression in Section 9 of the
Corporations Act;

a refarence to “a person associated with” another person has the meaning given to the
expression "associate reference’ in Sections 10,11,12 and 15 of the Corporations Act.

(h) Subject to the SCH Business Rules and the Listing Rules, where offers have been
made under a proportional takeover bid in respect of shares in a class of shares in
the Company:

()  the registration of a transfer giving the effect to a contract resulting frem the
acceptance of an offer made under the takeover bid is prohibited unless and
until a regolution {in this sub-Clause referred to as an 'approving resolution’)
to approve the takeover bid is passed in accordance with the provisions of
this Constitution;

() (A) a person (other than the offeror or a person associated with the offerer)
who, as at the end of the day on which the first offer under the takeover
bid was made, held shares included in that class is entitlad to vote an an
approving resolution and, for the purpose of so voting, is entitled to one
vate for each of the last mentioned shares;

(B) the offeror or a person associated with the offeror is not entitled to vote
an an appraving resolution;

(i) an approving resolution shall be voted on at a meeting, convenad and
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conducted by the Company, of the persons entitled to vote on the resolution;
and,

(iv)  an approving resolution that has been voted on, shall be taker to have been
passed if the proportion that the number of votes in favour of the resolution
bears to the fotal number of votes on the resolution is greater than one-half,
and otherwise shall be taken to have been rejected,

(¢) The provisions of this Constitution that apply in relation to a general meeting of the
Company shall, with such modifications as the circumstances require, apply in
relation to a meeting that is convened under this Clause 45 and shall so apply as if
the last mentionad meeting was a general meating of the Company.

(d} Where takeover offers have besn made under a proportional takeover bid then the
Diractors of the Cormpany shall ensure that a resolution to approve the takeover bid
is voted on in accordance with this Clause 45 before the relevant day in relation to
the takeover bid.

(8) Where as at the end of the day before the relevant day in relation to a proportional
takeover bid no resolution to approve the takeover bid has been voted on in
accordance with this Clause 45, a resolution o approve the takeaver bid shail for
the purposes of this Clause 45 be deemed to have been passed in accordance with
thic Clause 45.

() This Clause shall cease lo have effect at the end of three (3) years from the date of
its adoption.

Transmission of Shares

In the case of the death of a Member, the survivor or survivars, where the deceased was
a joint holder and the legal personal representative of the deceased where he was a sole
holder, shall upon preducing satisfactory proof of death be the only persons recognised
by the Company as having any title to his interest in the share but nothing therein
contained shall releage the estate of a deceased joint holder from any liability in respect
of any share which has been jointly held by him with any other person,

Any person bacorning entitled to a share in consequences of the death or the bankruptey
of a Member or to a share of & Member of unsound mind may, upon such information
being produced as is praperly required by the Directors and subject as provided in this
Constitution, elect either to be registered himself as the holder of the share or to have
some person naminated by him registered as the transferee of such share.

If the person so becoming entitled elects to be registered himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects. If ha alects to
have another parson registered he ghali execute a transfer of the share to that person. All
the provisions of this Constitution relating to the right to transfer and the registration of
transfers of shares shall apply to any such niotice or transfer as if the death or bankruptcy
of the Member had not occurred and the notice or transfer were a transfer executed by
that Member,

A person entitled to be registered as a Member in respect of @ share by transmission
shali upon the production of such evidence as may frorn time to time be properly required
by the Directors in ‘that behalf, be entitfed to the same dividends and other advantages
and to the same rights (whether in ralation to meetings ar to voting, or ctherwise), as the
holder would have been, where two or more persons are jointly entitled to any share in
consequence of the death of the holder they shall, for the purposes of this Constitution,
be joint holders of the share.

The Directors shall have the same right to refuse to register a person entitied by
transmission to any shares or his nominee as if he were a transferee pamed in an

1
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ardinary transfer presented for registration.

Forfelture and Surrender of Shares

If any Mermber fails to pay the whole or any part of any call or installment on or before the
day appointed for payment the Directors may at any time thereafter while the same
remaing unpaid serve a notice on him requiring him to pay the call or instaiment together
with any interest that may have accrued thereon and interest up to the date of payment
and any expenses that may have been incurred by the Company by reason of such non-
payrnent.

The notice shall name a further day (not earlier than the expiration of 14 days from the
date of service of the natice) on or before which the payment required by the notice is to
be made, the place where payment is to be made and shall state that in the event of non-
payment on or before the day and at the place appointed the shares in respect of which
such payment is due will be liable to be forfeited.

If the requirements of any such notice are not cornplied with any share in respect of which
such notice has been given at any time thereafter before payment required by the notice
has been made may be forfeited by the Directors. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture but this right to forfeit the shares shall not affect the right of the Company to sue
for any allotment moneys, callg, instalments, interest and expenses due in respect of
such shares,

The Directors may at any time before the forfeited shares have been sold or otherwise
disposed of annul the forfeiture upon such conditions as they think fit,

Every share which shall be forfeited may be sold or otherwise disposed of upon such
terrns and in such manner as the Directors think fit.

A person whose shares have been forfeited ceases to be a Member in respect of the
forfeited shares but shall be liable to pay and shall forthwith pay to the Company all
money payable by him in respect of such shares at the time of forfeilure together with
interest thereon from the time of forfeiture until payment at such rate as the Directors may
determine and the Company may enforce the payment of such money as it shail think fit
but shall not he under any obligation to do so.

A staterment in writing by a Director or the Secretary of the Company that a share in the
Company has been duly forfeited on a date stated therein shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share.

The Company may receive the consideration, if any, given for a forfeited share on any
sale or disposition theraof and may appoint some person o execute a transfer of the
share in favour of the person fo whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share and shall not be bound to see to the
application of the purchase meney if any nor shall his {itle to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture sale or disposal of
the share.

The Direcltors may accept the surrender of any paid up share by way of compromise of
any question as o the holder being properly registered in respect thereof, Any share so
surrendered may be disposed of in the same manner as a forfeited share.

The provisions of this Constitution as to forfeiture shall apply in the case of non-payment
of any amount which by the terms of issue of @ share becomes payable at a fixed time
whether on account of the amount of the share as if the same had been payable by virtue
of a call duly made and notified.
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General Meetings

The Directors may whenever they think fit convene a General Meeting provided that 2
General Meeting, to be called the Annual General Meeting must be held at least once
every calendar year and held in accordance with the Corporations Act.

Except as provided in Section 249D and Section 249F of the Law, no Member or
Mernbers shall be entitled to convene a General Meeting.

A notice of a General Meeting shall be given in accordance with the Corporations Act and
shall:

(@) specify the place, the day and the time of the meeting and, if the meeting is to be
hald in two (2) or more places, the technology which will be used to facilitate this;

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

{c) if a special resolution is to be proposed at the meeting set out the intention to
propose the special resolution and state the resolution;

(d) if 2 Member & entitled to appoint a proxy, include a statement setting out the
following information:
(i} that the Member is entitled to appoint a proxy;
{ii) whether or not the proxy needs to be a Member of the Company,
{iii} that a Member who is entitled to cast two (2) or more votes, may appoint
two (2) proxies and may specify the proportion or number of votes each
proxy is appointed to exercise

The accidental omission to give notice of any General Mesting to or the non-receipt of
any such notice by any of the Members or the Auditors or the Directors or a Stock
Exchange or the accidental omission to advertise (if necessary) such meeting shall not
invalidate the proceedings at or any resolution passed at any such meeting.

The Directors shall have power to postpone the holding of any General Meeting provided
that the postponed meeting shall be held within twenty one (21) days of the date for which
it was originally called. Whenever any meeting is postponed for ten (10) days or more
then no lass than two (2) days nofice shall be sent to the Members of every such
postponed meeting as in the case of the original meeting but it shall not be necessary to
specify in such notice the nature of the business to be transacted at such postponed
meeting.

If a Director is to be elected at a General Meeting of Mambers, the ASX must be advised
of the date of the Meeating & least 5 business days prior to the closing date for the receipt
of nominations.

The ASX must be advised of the outcome of each resolution to be put to a General
Meeting of Members immediately following the conclusion of the Meeting. In the case
whera the Meeting is adjourned. the ASX must be advised of the adjournment and the
outcome of each resolution which was dealt with before the adjournment

A copy of any prepared announcement (including any prepared address by the
Chairman) must be deliverad to the ASX no later than the start of the Meeting.

Proceedings at General Meetings

No business shgll be transacted at any General Meeting unless a quorum of Members is
present at the time when the meeting proceeds fo business. Save as provided in Clause
70 three (3) Members present shall be a quorum.
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If within fifteen minutes after the fime appointed for the holding of & meeting a quorum is
not present the meeting if convened upon the requisition of Members or for the purpose
of winding up the Company veluntarily shall be dissclved but in any other case it shall
stand adjpurned to the first day thereafter not being a public holiday, a Saturday or a
Sunday at the same time and place or to such other day time and place as the Directors
rnay by notice to the shareholders appoint, If at such adjourned meeting a quorum is not
present the Members present (heing not less than two) shall be a quorum.

The business of an Annual General Meeting shall be to receive and consider statements
of financial perfarmance, position and cash flows, the reports of the Directors and of the
Auditors and the Directors Declaration required by the Corporations Act ought to be
attachad to the accounts of the Company, to elect Directors and to transact any other
business which under this Constitution ought to be transacted at an annual general
meeting. All business transacted at a General Meeting shall be deemed special.

No Mernbers shall as regards any special business be at liberly to move at any meeating
any resolution not previously approved by the Directors unless he has given no less than
fourteen (14) days previous notice in writing of his intention to move such resolution at
such meeting by leaving such notice and a signed copy of the resolution at the Office
whereupon the Secretary shall forthwith notify the Members if the notice convening the
meeting has then been dispatchad but otherwise notice thereof shall be included with the
notice convening the Meeting.

The Chairman or in his absence the Deputy Chairman (if any) shall be entitled to take the
chair at every General Meeting. If there be na Chairman or Deputy Chairman or if at any
meeting he shall not be present within fifteen minutes after the time appointed for holding
such Meeting or is unwilling to act the Directors present may chonse ane of their number
as a chairman and in default of their doing so the Members present shall choose one of
the Directors to be chairman and if no Director present is wiling to take the chair shall
choose one of thair number to be chairman.

The Chairman of a Meeting at which the requisite quorum is present may with the
consent of the meaeting adjourn the sarme from time to time and from place to place as the
Meeting shall determine but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took
place,

Voting at General Meetings

Subject to any rights or restrictions for the time being attached to any class, votes may be
given either personally or by proxy or by attorney under power or in the case of a
corporation by its duly authorised representative. No person shall be entitled to vote
unlese he is a Member and present in person or by proxy or attorney or is the
representative of a corporation which is a Member and is duly authorised in accordance
with the Corporations Act.

Subject to any rights or restrictions for the time being attached to any class or classes of
shares and to this Constitution:

{a) On a show of hands every person present in the capacity of a Member or a proxy,
attngy or representative {or in more than one of those capacities) has one vots;
an

(k) On a poll every person present who is a Member or proxy, attorney or
Representative has:
() For each fully paid share that the person holds or represents — one vote; and
(i) For each share other than a fully paid share that the person holds or
represents — that proportion of one vote that the amount paid (not credited) on
the share bears to the total amounts paid and payable on the share (excluding
amounts credited).
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Every question submitted to 2 General Meeting shall be decided hy a show of hands
untess a poll (before or on the declaration of the result of the show of hands) is
demanded by:

(@) the Chairman;
(b) atleast five Members present having the right to vote at the meeting;

(c) any Member or Mermbers present representing not less than ten percent of the total
voting rights of all the Members having the right to vote at the meeting; or

(d) A Member or Members present holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate sum has been paid up
equal to not less than five (5) percent of the total sum paid up on all the shares
conferring that right.

A Member is not entitied to vote at a General Meeting unless all calls and other sums
presently payable by him in respect of his shares have been paid.

At any (General Meetfing (unless a poll is demanded as aforesaid) a declaration by the
Chairman that a resolution has been carried or carried by a particular majority or fost or
not carried by a particular majority and an entry in the book of the minutes of proceedings
of the Company signed by the chairman of that or the next succeeding meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

If a poll is demanded it shall be taken in such manner and either by ballot or otherwise
and at such time not exceeding fourtsen days from the Meeting and at such place as the
Chairman of the Meeting directs and either at once or after an interval or adjournment or
otherwise and the result of the poll shall be the resolution of the meeting at which the poll
was demandad. Na poll shall be demanded on the election of a Chairman of the meeting
and a poll demanded cn any question of adjournment shall be taken at the meeting and
without an adjournment. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which & poll has
been demanded. The demand for a poll may be withdrawn,

In the case of an equality of votes the Chairman of the meeting shall on a show of hands
and on a poll have a casting vote in addition to his deliberative vote (if any).

In the: case of joint holders any one may vote but the vote of the person first named in the
Register who tenders a vote whether in person or by proxy shall be accepted o the
exclusion of the votes of the other joint holders, Several executors or administrators of 3
deceased Member shall for the purposes of this Clause be joint holders,

Any person entitied under Clause 47 to transfer any shares may vote at any meeting in
the same manner as if he were the holder of such shares provided that twenty four hours
at least before the time of holding the meeting or adjourned meeting as the case may be
at which he propases to vote he shall satisfy the Directors of his right to transfer such
shares unless the Directors shall have previously admitted his right to vole at such
meeting in respect thereof,

(a) An_ obfection may be raised to the qualification of a voter only at the meeting or
adjourned meeting at which the vote objected to is given or tendered.

{b) Any such objection must be referred to the chairman of the meetfing, whose
decision is final,

(€} A vote not disailowed under such an objection is valid for all purposes.

The Chairman of any Meeting shall be sole judge of the validity of every vote tendered at
the meeting and his determination shall be final and conclusive.
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An instrument appointing a proxy (and the power of attorney if any under which it is
signed) shall be deposited at the Office not less than forty-eight (48) hours before the
time for the holding of the meeting or adjournad meeting as the case may be at which the
person named in such instrurment proposes to vote.

An instrument appointing a proxy shall be treated as valid providing the instrument, and
the power of attorney or other authority (if any) under which the instrument is signed or a
notarially certified copy of that power of attorney, is or are received at the Office of the
Company, either by mail ar by facsimile, or at such place, facsimile number or electronic
address specified in the notice of meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposed to vote. An instrument appointed a proxy which is sent to a facsimile nurmber or
electronic address is not valid unless the transmission has been verified in the manner
specified in the notice of meeting.

A proxy may only be for a single meeting and each proxy shall specify the day upon
which the meeting at which it is intended to be used is to be held and shall be available
only at the meeting so specified and any postponement or adjournment of that meeting.
Any proxy may be revoked at any time by notice in writing to the Company.

An instrument appeinting a proxy may specify the day upon which the meeting at which it
is intended to be used is to be held and shall be available only at the meeting so specified
and any postponement or adjournment of the meeting.

Subject to the Listing Rules every instrument of proxy shali be in the form determined by
the Directors from time to time and may make provision for the chairman of the meeting
to act as proxy in the absence of any other appointment or if the person nominated fails to
attend.

A vote given or act done in accordance with the terms of an instrument of proxy or power
of attorney shall be vatid notwithstanding the previous death of the principal or revocatiqn
of the proxy ar power of attorney or transfer of the share in respect of which the vote is
given or act done provided that no duly authenticated intimation in writing of the dealt
revocation or transfer shall have been received at the Dffice before the vota is given ar
act done.

Appointment and Removal of Directors

The number of Directors shall not be less than three (3) nor until otherwise determined by
a General Meeting more than ten (10).

The shareholding qualification for Directors may be fixed by the Company in General
Meeting and unless and until so fixed shall be nil shares.

The Directors may at any time and from time {o time appoint any other qualified person as
a Director either to fill a casual vacancy or as an additional Director.

Any Directors appointed under Clause 94 shall hold office only untl the next following
Annual General Meeting of the Company and shall then be eligible for re-election but
shall not be taken into account in determining the number of Directors who are to retire by
rotation at such meeting.

The continuing Directors may act notwithstanding any vacancy in their body but if the
number falls below the minimum fixed in accordance with Clause 92, the Directors may
act only for the purpese of increasing the number of Diractors to the minimum or of
summoning a General Meeting or in emergencies but for no other purpose,

At every Annual General Meeting one-third of the Directors (except a Managing Directar)
or if their number is not a whole multiple of three then the number nearest to but not
exceeding one-third shall retire from office PROVIDED THAT no Director (except a

Managing Director) shall retain office for more than three years without submitting himseif
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for re-election even though such submission results in more than one-third retiring from
office,

98. In every year the Directors to retire shall be the one-third or other nearest number who
have been longest in office since their lzst election as betwaen two or more who have
been in office an equal length of time the Director fo retire shall in default of agreement
hetween them be determined by lot. A retiring Director shall be eligible for re-election.

99.  Unless the Directors decide to reduce the number of Directors in office the Company at
ary Annual General Meeting at which any Director retires may fill the vacated office by re-
electing the sarme Director or electing some other qualified person.

100. The Company may by ordinary resolution in General Meeting increase or raduce the
number of Directors and make appointments and confirm appointments of Directors.

101. No persan except a Director retiring by rotation, a Director appointed by virtue of Clause
94 or a person recommeanded by the Directors for election shall be &ligible for election to
the office of Director at any General Meeting unless he or some Mamber intending to
propose him has at least 30 business days before the meeting left at the Office a natice in
writing duly signed by the nomines giving his consent to nomination and signifying his
candidature for the office and the intention of such Member to propose him. Notice of
each and every candidature shall at least 30 business days prior to the meeting at which
an election is to take place be forwarded to all Members.

102. Any Director may retire from office upon giving notice in writing to the Company of his
intention to do s0 and such resighation shall take effect upon the expiration of the notice

or its earlier agceptance.

103, Subject to the provisions of the Corporations Act, the Company may by resolution passed
at any General Meeting remove any Director before the expiration of his period of office
and appoint ancther person in his stead. The person o0 appointed shal! hold office during
such time only as the Director in whose place he is appointed would have held office.

104. In addition to the circumstances in which the office of Director becomes vacant by virlue
of the Law the office of Director shall be vacated if the Director:

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

{b) absents himself from the meetings of Directors for a continucus period of six
months withcut special leave of absence from the Directors and the Direclors

declare his seat to be vacant;

{c) fails to pay any call due on any shares held by him for the space of one manth or
such further fime as the Directors shall allow after the time when the call shall
have been made.

Alternate Director

105. Each Director (other than an Asscciate Director) shall have power from time lo time to
naminate any person approved for that purpose by a majority of his co-directors to act as
an Alternate Director in hig place. Any such person while he holds office shall for all
purposes be & Director of the Company and shall have the same rights and powers and
be subject in all respects to the same termms and conditions except remuneration and
share qualification as exist with reference to other Directors except that he shall not be
taken into account in determining the number of Directors.

108. A Director may at any time revoke or suspend the appointment of an Alternate Director
appomted by him._ The Directors may at any fime suspend or remove an Alternate
Director by resolution after giving the appointor reasonable natice of their intention so to
do.



BZ/84/2883 13:36 B6l1-2-9251-1343 PAcE 21433

DRAFT

107. Every appointment suspension or removal under Clause 105 or 106 shall be effected by
notice in writing signed by the Director making the same.

108. The appointment of an Alternate Director shall automatically cease on the accurrence of
any of the following events:

(a) if, by notice in writing, left at the Office, the Director by whom he was appointed
revokes that appointment;

{b) on the happening of any event which, if he were a Director, would cause him to
vacate the office of Director; or

{c) if by writing under his hand, left at the Office, he shall resign such appointment; or

{d) the Director by whom he was appointed ceases to be a director.

109. A Director or any other person may act as Alternate Director to represent more than one
Director.

Managing Director

110. The Directors may from rime to time appoint ene or more of their body to be Managing
Director or Managing Directors of the Company and defing, limit and restrict his or their
powers and fix his or their remuneration and duties and may from time to time (subject to
the provisions of any contract between him or them and the Company) remove him or
them from office and appoint another or others in his or their place or places.

111. A Managing Director or if there is more than one Managing Diractor, one Managing
Director shall not be subject to retirement by rotation and he shall not be taken into
account in determining the rotation by retirement of Directors but ha shall, subject {o the
provisions of any contract between him and the Company and to this Constitution, be
subject to the same provisions as to resignation, disqualification and removal as the other
Directors and if he ceases to hold the office of Director from any cause he shall
immediately ceaze 10 be a Managing Diractor,

112, In the avent of the Managing Director becoming at any time in any way incapable of
acting as such the Directors may appoint any other Director to act temporarily as
Managing Director.

113. Subject to the provision of any contract between the Company and Managing Director,
the remuneration of a Managing Director shall be fixed from time to time by the Diractors
and may be by way of fixed salary or participation in profits of the Company or of any
other company in which the Company is interested or by any or all of those modes but
shall not be by way of commission on or percentage of turnover of the Company and
unless otherwise determined by the Company in General Meeting may be in addition to
any remuneration which he may receive as a Director of the Company.

Remuneration of Directors

114, The Directors shall be paid out of the funds of the Company as remuneration for their
ordinary services as Directors such sum as may from time to time be determined by the
Company in General Meeting. Such remuneration shall be by a fixed sum and shall not
be hy way of a commission oh or percentage of the turnaver of the Company or (except in
the case of a Managing Director or other Executive Director) its profits. The sum so fixed
shall be divided amongst the Directors in such proporiion and manner as they shall from
time to time agree or in default of agreement equally.

115, The Directors shall also be entiied to be paid their traveiling and other expenses incurred

in connection with their attendance at Board Meetings and otherwise in the execution of
their duties as Directors.

118. Any Director who being willing is called upon to perform extra services or to make any
special exertions or to undertake any executive or other work for the Company beyond

18
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his ordinary duties or to go or reside abroad or otherwise for any of the purposes of the
Company shall be remunerated either by a fixed sum or salary as may be determinad by
the Directors and such remuneration may be either in addition to or in substitution for his
share in the remuneration above provided.

117. In the event of a proposal to increase the remuneration of the Directors for their ordinary
services the notice calling the General Meeting at which such increase is to be proposed
shall siate the amount of the proposed increase and the maximum surn that may be paid,

118. The remuneration of each Director for his ordinary setvices shall accrue from day to day
and shall be apportioned accordingly, A resolution of Directors cancelling, suspending,
reducing or postpening payment of such remuneration or any part thereo! shall bind all
the Directors for the time being.

119, (a) Upon a Director ceasing or at any time after his ceasing whether by retirement
or otherwise to hald that office, the Directors may pay fo the former Director, or in
the case of his death to his legal personal representative, or to his dependants
or any of them a lump gum payment in respect of past services of such Director
of an amount not exceeding the amount permitted by Law or the Listing Rules.
The Company may contract with any Director other than an Executive Director fo
secure payment of any such sum to him, to his legal personal representative or to
his dependants or any of them.

(b) A determination made by the Directors in good faith that & person is or was at
the time of the death of such Direstor a dependant of such Direcior shall be
canclusive for all purposes of paragraph (a) of this Clause.

Proceedings of Directors

120. The Directors may meet together for the despatch of business and adjourn and otherwise
regulate their meetings as they see fit.

121. A quorum of Directors may be fixed by the Directors and unless so fixed, is two.

122, A Director may at any time and the Secretary upon the request of a Director shall
convene a meeting of the Directors.

123. At least twenty four hours notice of every Directors’ meeting shall be given to each
Director and Alternate Director unless alt Directors agree otherwise.

124, (a) For the purposes of this Constitution, the contemporaneous linking together
by instantanaous communication device of a number of consenting Directors
being no less than the quorum, whather or not any one or mere of the Directors
is out of Australia, shall be deemed to constitute a meeting of the Directors and
all the provisiong of this Constitution as to meetings of the Directors shall apply
to such meeting held by instantanecus communication device so long as the
following conditions are met:

(i) all the Directors for the time being entifled to receive notice of the meeting of
Directors {(including any alternate for any Director) shall be entitled to notice of
a meeting by instantanecus communication device and to be linked by
instantaneous cemmunication device for the purposes of such meeting;

(i} notice of any such meeting shall be given on the ingtantanecus
communications device or in any other manner permitted by the Clauses;

(iiy each of the Directors taking part in the meeting by instantaneous
communications device must be able te hear each of the ather Directors taking
part at the commencement cf the meeting;
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(iv) at the commencement of the meeting each Director must acknowledge his
presence far the purpose of a meeting of the Directors of the Company to all
the cther Directors taking part.

(b) A Director may not leave the meeting by disconnecting his instantaneous
communication device unless he has previously obtained the express consent of
the Chairman of the meeting and a Director shall be conclusively presumed to have
been present and to have formed part of the quorum at all times during the meeting
by instantanecus communication device unless he has previously obtained the
express consent of the Chairman of the meeting to leave the meeting as set out in
this Clause.

(&) A minute of the proceedings at such meeting by instantanecus communications
device shall be sufficient avidence of such proceedings and of the observance of all
necessary formalities if certified as a correct minute by the Chairman of the
meeting.

(d) For the purpose of this Clause “instantanecus communication device® includes
telephone, television or any other form of audio or audio visual device which permits
instantaneous communication.

125, Questions arising at any meeting of the Directors shall be decided by a majority of votes
and each Director shall have one vote, A person who is an Alternate Director shall be
entitled (in addition to his own vote if he is a Director) to one vote on behalf of each
Director whom he represents as an Alternate Director at the meeting and wha is not
persanally presant. In case of an eguality of voles provided more than two Directors
present are competent to vote on the quastion at issue but not otherwise the Chairman
shall have a second or casting vote.

126. The Directors may elect one of their number to be Chairman of their meetings and may
determine the period for which he ig to hold office. If no Chairman is elected or i at any
meeting the Chairman ig not present within haif an hour of the time appointed for holding
the meeting, the Directors present shall ¢choose ane of their number to be Chairman of
such meeting The Directors may from time to time appoint a Deputy Chairman who in the
absence of the Chairman at a meeting of the Directors may exercise all the powers and
authorities of the Chairman.

127. A regolution in writing signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as valid and effectual as if it had been
passed at a meeling of the Directors duly convened and held. Any such resolution may
consist of several documents in like form each signed by one or more Directors. Every
resoluticn so approved and signed shall be as soon as practicable be enterad in the
Minutes of the Directors’ meetings. A telex, telegram, facsimile or such similar means of
cornmunication addressed to or received by the Company and purporting to be signed by
@ Director shall for the purpose of thig Clause be in writing signed by such Director.

128. No Director shall be entitled to be present in person or by an Alternate Director or to vote
at a meeting of Directors or to be reckoned in a quorum if and as often as he shall have
failed to pay any call to the Company on shares held by him after the date upon which the
call shouid have been paid.

129. (a) The Directors may delegate any of their powers to commitiees consisting of such
Directors as they think fit and may from to time revoke such delegation. Any
committee so  formed shall in the exercise of the powers so delegatad conform to
any regulations that may from time to time be imposed upon it by the Directors.

(b) Except as set out in this Clause, the meetings and proceedings of any such
committee consisting of two or more Members shall be governed by the provisions
contained in this Clause for regulating the meetings and proceedings of the
Directors.
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130. Al acts done af any mesting of Directors or of 2 committee of Directors or by any person
acting as a Director or by any person purporting to act as an attormey under power of the
Company shall notwithstanding that it shall afterwards be discovered that therae was some
defect in the appointment or continuance in office of such Director or person or attorney
or that they or any of them were disqualified aor were not entitled to vote be as valid as if
every such person had been duly appointéd or had duly continued in office and was
qualified to be a Director or attorney and was entitled to vote,

Directors’ Contracts with Company

131. (&) No director shall be disqualified by his office from holding any other office or place of
profit under the Company or any of its subsidiary companies or under any company
in which the Company is or becomes a shareholder or is otherwise interested or from
contracting or arranging with this Company or any other such company either as
vendor, purchaser or otherwise howsoever nor shall any such contract or any
contract or arrangement entered into or to be entered into by or from or on behalf of
the Company in which the Diractor shall or maybe in any way interested be avoided
nor shall the Director se contracting or being so interested be liable to account to the
Company for any profit arising from any such office or piace of profit or realised by
any such contract or arrangement by reason only of the Director holding that office or
of the fiduciary relationship thereby established but the nature of the Director's
interest must be disclosed by him before or at the meeting of Directors at which the
question of entering into the contract or arrangement is first taken into consideration if
his interest then exists or in any other case at the first meeting of the Directors after
he becomes so interested. Such Director may as a Director vote in respect of any
contract or arrangement in which he is so interested other than any such contract or
arrangement in which he has directly or indirectly a materfal interest and if he does so
vote when prohibited by this Clause his vote shall not be countad. Any such Director
may be counted in forming & quorum and may join in the authorisation of the affixing
of the Seal to any document evidencing such contract or arrangement and may attest
the sffixing thereto of the Seal or the cornrnon seal of any subsidiary company or any
other company or corporation of which the Director may be a Director and which is a
party to any such document.

(b) The prehibitions contained in Sub-Clause (2) shall not apply to:

(i} any arrangament for giving any Director any security o indemnnity in respect of
maoney lent by him o or obligations undertaken by him for the benefit of the
Company; or

(i) any arrangement for the giving by the Company of any security to a third party in
respect of a debtor obligation of the Company for which the Director himself has
assumed responsibility in whole or in part under a guarantee or indemnity or by
the deposit of a security.

132, A general notice given to the Directors by any Director to the effect that he is an officer or
a Member of or interested in any specified firm or corporation and is to be regarded as
interested in all trangsactions with such firm or corporation shall be sufficient disclosure as
required by the Law a5 regards such Director and the said transactions and after such
general notice it shall not be necessary for such Director to give any special notice
relating to any particular fransaction with guch firm or corporation.

133. A Director of the Company may be or become a director or other officer of, or otherwise
interested in. any corporation promoted by the Company or in which the Company may
be interested as shareholder ar otherwise, or which holds shares in the Company, and no
such Director shall be accountable to the Company for any remuneration or athet benefits
received by him as a director or officer of, or from his interest in, such a corporation. The
Directors may exercise the voting power conferred by the shares or other interest in any
such other corporation held or owned by the Company, or exercisable by them as
directors of such other corporation in such manner in all respects as they think fit
(including the exercise in favour of any resolution appointing themselves or any of them
directors or other officers of such corporation), and any Director may vole in favour of the

21



BZ/A4/2883 13:36 B1-2-9251-1349 PacE 25433
DRAFT

aexarcise of such voting rights, notwithstanding that he may be, or be about to be,
appointed a director or other officer of such corporation and as such is or may become
interested in the exercise of such voting rights.

Powers and Duties of Directors

134, Subject to the Law and to any other provisions of this Constitution, the managerment and
contral of the business of the Company shall be vested in the Directors who may exercise
all such powers of the Company as are not hereby or by the Law required to be exercised
by the Company in General Meeting; but no Clause made or resolution of the Company in
General Meeting shall invalidate any prior act of the Directars which would have been
valid if the Clause or resolution had not been made or passed provided that any sale of
the Company's main undertaking shall only be made subject to approval or ratification by
a General Meeting.

135, The Directors zhali have power to raise or bormow any sum or sums of money and o
secure the payment or repayment of such moneys and any other obligation or liability of
the Company in such manner and on such terms and conditions in all respects as they
think fit whether upon the security of any mortgage or by the issue of debentures or
debenture stock of the Company charged upon all or any of the property of the Company
(both present and future) including its goodwill undertaking and uncalled capital for the
time being or upon bille of exchange promissory notes or other obligations or otherwise.

136. Without fimiting the generality of the foregoing, it is expressly declared that the Directors
shall have power to make such loans to and to provide such guarantees and security for
obligations undertaken by Directors of the Company as may be permitted by the Law or
by resolution in accordance with the Law but not otherwise.

137. All cheques promissory notes drafts bills of exchange and other negotiable instruments
and all receipts for money paid to the Company may be signed drawn accepted endorsed
or otherwise executed as the case may be in such manner as the Directors from time to
time determine.

138. The Directors may exercise all the powers of the Company in relation to any official seal
for use outside the State and in relation to branch Registers.

139. The Directors may from time to time by power of attornay appoint any person or persons
10 be the attomey or attorneys of the Company far such purposes and with such powers
authorities and discrations (not exceeding those vested in or exercisable by the Directors
under this Constitution) and for such period and subject to such conditions as they may
think fit and any such powers of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Directors may think fit
and may also authorise any such attorney to delegate all or any of the powers authorities
and discrations vested in him.

140. The Directors may from time to time confer upon any Director for the time being or such
other person as they may select such of the powers exercigable under the Clauses by the
Directors as they may think fit for such time and to be exercised for such objects and
purposes and upon such terms and conditons and with such restrictions as are
expedient, and they may confer such powers either collaterally with or the exclusion of
and in substitution for all or any of the powers of the Directors in that behaif, and may
from time to time revoke withdraw alter or vary all or any of such powers,

141. Notwithstanding anything contained in this Constitution if it be found that some formality
required by this Constitution to be done has been inadvertently omitted such omission
shall not invalidate any Resolution act matter or thing which but for such omission would
have been valid unless it is proved to the satisfaction of the Directors or a majority of
them that such omission has directly prejudiced any Member financially. The decision of
the Directors shall be conclusive and final and shall be binding on all Mambers.
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Secretary

142. A Secretary shall hald office for such term, at such remuneration and upon such
conditions as the Directors may think fit. The Directors may at any time appeint a person
Acting Secretary or as a temporary substitute for a Secratary.

Minutes

143. The Directors shall cause minutes to be duly entered in books provided for the purpose of
recording
{a) the names of the Directors present at each meeting of the Directors;

{b) all orders resolutions and proceedings of General Meetings and of meetings of
the Directors and eommittees; and

{c) such matters as are required by the Law to be contained thergin,

144. Any such minutes if purporting to be signed by any person purporting to be the Chairman
of such meeting or to ba the Chairman of the next succeeding meeting shall be received
in evidence without any further proof as sufficient evidence that the matters and things
recorded by or appearing in such minutes actually took place or happened as recorded or
appearing and of the regularity of such matters or things in all respects and that the same
ook place at a meeting duly convened and held.

145, (@) The Company may have a comman seal which must bear the name of the Company
and its ACN as required by the Law. The directors must provide for the safe custody
of the seal.

(b) If the Company does have a common seal it must be affixed to every document
executed by the Company and must be witnassed by:

(i) two directors of the Cornpany; or

(i) adirector and a secretary of the Company.

(c) If the Company does not have a commen seal, a document is executed if it is signed
by:
{iy two directors of the Company, or
(i) a director and a secretary of the Company.

Branch Register

146. The Directors may make such pravisions as they think fit respecting the keeping of any
Branch register and the Directors may appoirt any such person as they think fit to
approve of the register or reject transfers and make entries in any Branch Register and to
issue certificates in respect of shares on the Branch Register and may make such cther
provision relating to such approval or entries as they may think fit,

147. The Diractors may transfer shares from one Register to another and may at any time

discontinue any Branch Register. Na fee shall be charged on any transfer between two
Registers both being within Australia.

Dividends

148. T_hg Directors may authorise the payment by the Company to the Members of such
dividends as appear to the Directors to be justified by the profits of the Company. All
dividends must be paid in accordance with the timetable set out in the Listing Rules,
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Dividends may only be paid out of the profits of the Company. Interest is not payable by
the Company in respect of any dividend.

The Directors may carry forward so much of the profits remaining as they consider ought
not to be distributed as dividencis.

(@)

(b)

(c}

Bubject to the rights of persons (if any) entitied to shares with special rights as to
dividends all dividends shalt be paid according to the amounts paid or credited ag
paid on the shares in respect of which the dividend is paid.

The sum paid upon a share on which all amounts payable have not been paid or
credited as paid ig that proportion of the sum referred to in paragraph (a) that the
amount paid (not credited) on the share bears to the tatal of the amounts paid and
payable (excluding amounts credited) on the share.

An amount paid or credited as paid on a share in advance of a call shall not be
taken for the purposes of this paragraph to be paid or credited as paid on the
share,

The Directors may deduct from any dividend payable to a8 Member all sums of maoney (if
any) presently payable by him to the Company on account of calls ar atherwise in ralation
to shares in the Company,

(@)

(b)

(=)

{p)

The payment of any dividend may bé made by payment in cash, the issue of
shares, the grant of oplions or the transfer of azsets.

Where a difficulty arises in regard to such a distribution, the directors may settle
the matter as they consider expedient and fix the value for digtribution of the
specific assets or any part of those assets and may determine that cash

payments will be made to any Members on the basis of the value so fixed in order
to adjust the rights of all parties, and may vest any such specific agsets in trustees
as they consider expedient.

Any dividend, interest or other maney payable in cash in respect of shares may
be pair by cheque =ent through the post directed to:

(i) the address of the holder ag shown in the Register of Members, or in the ¢ase
of joint holders, 1o the address shown in the Register of Members as the
address of the: joint holder just first named in that Register; or

{iy 1o such other address as the holder or joint halders in writing directs or direct,
Any one of twg or more joint holders may give effectual receipts for any dividends,

interest or other maney payable in respect of the shares held by them as joint
holders.

Subject to the provisions of the Unclaimed Money Act, 1982 all dividends unclaimed for
one year after having been declared may be invested or otherwizse made use of by
Directors for the benefit of the Company until claimed.

All dividends and interest shall belong and be paid (subject to any lien of the Company) to
those Members whose names are on the Register at the date at which such dividend or
bonus is declared or at the date on which such interest is payable respectively, or at such
other date as the Directors may determine, notwithstanding any subsequent transfer or
fransmission of shares.

The Directors may retain the dividends or bonuses payable on shares in respect of which
any person is entitied to become a Member under the ‘Transmission Clause’ or which any
person is under that Clause entitfed to transfer until such person shall become a Mamber
in respect of such shares or shall duly transfer the same,
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158. The Directors may from time to time grant to Members or any class of Members or to the
holders of any convertible notes debentures or unsecured notes of the Company the right
upon such terms and conditions as the Directors may determine to eiect to re-invest all or
part of the dividends interest or any other moneys (as the case may be) paid by the
Company in respect of any such holdings in subscribing for shares of the same or, at the
Directors discretion, a different class in the capital of the Company or in subscribing for
convertible notes debentures unsecured notes or any other securities issued or to be
issued by the Company and for any such purposes may implement and maintain on such
terms and conditions as they may determine from time to time any scheme or plan for
such reinvestment and may at their absolute discretion modify or terminate any such
gcheme or plan by not less than one (1) month's notice in writing to all Members and
holders of any convertible notes debentures or unsecured notes issued by the Company
as the case may be eligible to participate in such scheme or plan.

Capitalisation of Profits

158, The Directors may resolve that it is desirable to capitalise any amount, being the whole or
a part of the amount for the time being standing to the credit of any reserve account or
the statement of financial performance or otherwise availabie for distribution to Members,
and that sum be applied, in any of the ways mentioned in Clause 156 for the benefit of
Members in the proportions to which those Members would have been entitied in a
distribution of that amount by way of dividend and such distribution or payment shall ba
accepted by such Members in full satisfacton of their interests in the said capitalised
amount

160. The ways in which an amount may be applied for the benefit of Members uhder Clause
155 are:

(&) in paying up any amounts unpaid on shares held by Members;

(b) in payment up in full unissued shares or debentures to be issued to Members as
fully paid; or

(c) partly as mentioned in (a) and partly 25 mentioned in {b).

161. The Directors shall do all things necessary to give effect to the resolution and in particular
io the exient necessary to adjust the rights of the Members among themselves, may:

{2) issue fractional certificates or make cash payments in cases where shares or
debentures become issuable in fractions;

(b) fix the vaiue for distribution of any specific assets or any part of such assets;

{c) determine that cash payments shall be made ta any Members upon the footing of
the value so fixed or that fractions of less value than fifty cents may be
disregarded in order to adjust rights of all partieg;

{d) vest any such cash or specific assets in trustees upon trusts for the persons
entitled to the dividend or capitalised funds;

{a) authorise any person to make, on behalf of the Members entitied to any further
shares or debentures upon the capitaligation, an agreement with the Company
providing for the issue to them, credited as fully paid, on their behalf further
shares or debentures or for the payment up by the Company on their behalf of the
amounts remaining unpaid on their existing shares by the application of their
respective proportions of the sum resolved to be capitalised;

arld any agreement made under an authotity referred to in paragraph (e) is effective and
binding on all the Members concerned,
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Inspection of Records

162. The Directors shall determine whether and to what extent and at what times and places
and under what conditions the accounting records and other documents and records of
the Company or any of them shall be open to the inspection of Members other than
Directors and no Member other than a Director shall have any right of inspecting any
account or book or document of the Company except as provided by Law or authorised
by the Board or by the Company in General Meeting.

163, No Member (not being a Director) shall be entifled to require or receive any information
concerning the business trading or customers of the Company or any trade secret
process or other confidential information of or used by the Gompany.

Notices

164. A nofice may be given by the Company to any Member aither:
{(a) by serving it on the Member persconally;

() by sending it by post to the Member at his address as shown in the register of
Members or the address supplied by the Member to the Company for the giving of
notices,

(c) by sending it by facsimile transmission to a facsimile number nominated by the
Member to the Company for the giving of notices; or

{d) by sending it by way of electronic transmission to an electronic address
nominated by the Member to the Company for the giving of notices.

166. Where a notice is sent by post, service of the notice shall be deemed 1o be given on the
day three (3) days after the date of its posting.

166. Whera a notice is sent by facsimile or other alactronic means, service of the notice shall
be deemed to be given on the business day after it is sent.

1687. A notice may be given by the Company to the joint holders of a share by giving the notica
to the joint holder first named in the Register of Members in respect of the share,

168. A notice may be given by the Company to the persons entitled to a share in consequence
of the death or bankruptcy of & Member by sending it through the post in a pre-paid letter
addressed to them by name, or by the title or representative of the deceased, or assignee
of the bankrupt, or by any like description, at the address, if any, within Australia supplied
for the purpose by the persons claiming to be so entitted, or (until such an address has
been so supplied) by giving the notice in any manner in which the same might have bean
given if the death or bankruptcy had not occurred.

169. (a) Notice of every General Meeting shail be given in any manner authorised to:

(i) every Member having a right to attend and vote at the meeting, except those
Members who (having no registered addregs within the State) have not supplied
to the Company an address for the giving of notices to them;

(i) every person entitled to a share in consequence of the death or bankruptey of a
Member whe, but for his death or bankruptcy, would be entitied to receive notice
of the meeting;

(i} the Auditor for the time being of the Campany:;

{iv) every Director of the Company;

(v) every preference shareholder; and
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(vi) the ASX.
(b) no other person shall be entitled to receive notices of General Meetings.

170. Any Notice of a General Meeting or other document must be sent to Members who reside
overseas by airmail or by facsimile.

171. A copy of any document which is sent to Members must be immediately given to the
Company Announcements Office of the AGX.

172, Any document which is for release to the market, any document for which the ASX has
specified the Company Announcements Office as the place for giving the ASX the
document, any document which is in response to correspondence from the Company
Announcements Office and any prospectus, information memorandum, takeover
document, trust deed in relation to debt securities or convertible debt securities or a capy
of the Constitution, must be delivered to the Company Announcements QOffice of the ASX.

173. Any documert which is not for release to the market, any document which the ASX has
specified the Home Branch as the place for giving the ASX the document and any
document which is in response to correspondence from the Home Branch for which the
ASX has not specified that the response is to be sent to the Company Announcements
Qffice, must be deliverad to the Home Branch of the ASX.

Disposal of Main Undertaking

174, The Directors may not dispose of the main undertaking of the Company without first
obtaining the approval of the holders of ordinary shares and must comply with the
requirements of the Listing Rules.

Indemnity and Insurance

175. Subject to the Law, the Company may indemnify any Director, Secretary, Executive
Officer or Auditor of the Company against a liability:

(a) incurred by the Director, Secretary, Executive Officer or Auditor acting in that
capacity to a person other than the Company ar a related body corporate where the
liability does not arise out of lack of good faith;

(b) for the costs and expenses incurred by the Director, Secretary, Executive Officer or

Auditor:

(i) in defending proceedings, whether civil or criminal, in which judgement is given
in favour of the Director or Secretary, Executive Officer or Auditor ar in which he
or she is acquitted, or

(i) in connection with an application, in relation to such proceedings, in which the
f';:m[-t grants relief to the Director, Secretary, Executive Officer or Auditor under

e Law.

176. Every Employee whe is not & Director, Secretary, Executive Officer will be indemnified
out of the property of the Company against a liability:

{(a) incurred by the employee acting in the capacity;

(b) for the costs and expenses incurred by an employee:

(i) in defending proceedings, whether civil or eriminal, in which judgement is
} given in favour of the employee or in which the person is acquitted; or
(if) in connection with an application, in relation to such proceedings, in

which the Court grants relief to the employee under the Law.
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177, Subject to the Law, the Company may pay insurance premiums in respect of insuram_:e
for the benefit of a Director, Secretary, Executive Officer or Auditor acting in the capacity

against.

(&) costs and expenses in defending any proceedings, whether civil or criminal,
whatever their outcome; or

(2] a liability srising from negligence or other conduct not being liability incurred by
the person acting in that capacity and arising out of conduct involving a willful
breach of duty in relation to the company or a breach of the provisions of the Law
dealing with improper use of inside information or position.

178. The Company may pay insurance premiums in respect of insurance for the beneft of an
employes of the company who is not a Director, Secretary, Executive Officer concerned

in the management of the Company.

Winding up

179, If the Company iz wound up the liquidator may with the sanction of a special resolution
divide amongst the Members in-kind the whote or any part of the assets of the Company
(whether they consist of property of the same kind or not and may for that purpose set
such value as he deems fair upon any property to be so divided and may determine how
the division shall be carried out s between the Members or different clagses of
Members. The liquidator may with the: like sanction vest the whole or any part of any such
assets in trustess upon such trusts for the benefit of the Members as the liquidator with
the like sanction thinks fit but 5o that o Member shall be compelied to accept any shares
or other securities whereon there is any liability.

180. The Company in General Meeting shall not fix the remuneration ta be paid to a liguidator
pursuant {o the Law unlesg at least fourteen days notice of the Meeting has been given to
the Members and such notice has specified the amount of the proposed remuneration of
the liguidator,

Compliance with Listing Rules

181. If the Company has been admitted to the Official List of the ASX, the following clauses
apply:

(a) Notwithstanding anything contasined in this Constitution, if the Listing Rules
prohibit an act being done, the act shall not be done.

{b) Nothing contained in this Constitution prevents an act being done that the Listing
Rules require to be done,

(c) If the listing Rules require an act to be done or not to be daone, authotity is given
for that act to be done or not to be done (as the case may be).

D if theLListing Rules require this Congtitulion to contain a provision and it does not
contain such a provision, this Constitution is deemed to contain that provision.

(&) If the Listing Rules require this Constitution not to contain & provision and it
contains such a provision, this Constitufion is deemed not to coptain that
provision.

{f) If any pr_ovision of this Constitution is or becomes inconsistent with the Listing
Rules, this Constitution is deemed not to contain that provision to the extent of the
inconsistency.
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Discovery of Secrets

No Member shall be entitled to acquire or receive any information concerning the
Company's business, trading or customers, or any trade secret or secret process of or
used by the Company, beyond such information as to the accounts and businass of the
Company as is by these presents or by the Company as is by these presents or by the
Law directzd to be laid before the Company in General Meeting.

Share Capital and Share Rights

All the shares to be issued by the Company shall be ordinary shares and will have equal
rights as regards to voting, dividend and paricipation in any surplus on winding up.

Unmarketable Parcels

Clause 184 has effect notwithstanding any other provigions of this Constitution to the
contrary, except the provisions of Clause 164,

(a) Subject to the Listing Rules, Clause 184 may be invoked only ohce in any 12
month period after its adoption or re-adoption, except as proviged in Clause 184(c).

(b) Clause 184 ceases to hava effect on the day 12 months after the later of the adoption
of this Constitution and the latest re-adoption of this Clause.

(o) Clause 184 ceases to have effect in respect of Unmarketable Parcels that become
subject to @ takeover bid or tskeover announcement and which, an the
annourcement of the takeover bid or takeover announcement, have not been
sold, but the procedure under Clause 184 may be started again after the close of
the offers made under the takeover bid or takeover announcerment.

(d) The Company must give notice to each Minority Member that the Company  intends
to invoke Clause 184 to effect the sale of the Minority Member's Unmarketable
Parcel.

(e) A notice to a Minority Member under Clause 134(d) must nominate a date, not
earlier than six weeks after the date of service of the notice, as the effective date
for the purposes of the sale.

(f) If a Minority Mermber;

{i) has not by the effective date given notice in writing to the Company that
the Mincrity Member wishes to retain the Minority Member's shares; or

(i) having given such a notice, revokes or withdraws it by the effective date,

then immediately after the effective date the Company is constituted the agent of
the Minority Member to sell the Minority Member's Shares within a reagonable
time throygh a member of the Australian Stock Exchange and to deal with the
proceeds of thase shares in accordance with Clause 184{g).

(@) A transfer of the Minority Member's shares sold under Clause 184(f) may be
executed on behalf of the Minority Member by an officer of the Company. If the
shares of two or more Minority Members are sold at or about the same time to
ona person, the transfer may be effected by one instrument of transfer,

(h) After the Company receives the proceeds of saie of a Minority Member's shares:
(i) it may enter the name of the transferee in the Register as the holder of the
shares sold, remove the name of the Mincrity Member as holder of those shares
and cancel the relevant share certificate or certificates;
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(ify it must, if the Minority Member has not surrendered to the Company the
certificates {if issued) for the shares or if the certificate or certificates have been
fost or destroyed and the Minority Member has not delivered to the company a
statement and undertaking in a form acceptable to the Directors that the
certificate or certificates have heen lost or destroved, give natice to the
Minority Member not later than 14 days after receipt of the proceeds of sale
stating that:

{A)  the shares have been soid, the price per share at which they were sold,
and the total proceeds of sale received; and

(B) the proceeds of sale will be retained by the Company pending surrender
of the certificate or certificates far the shares or delivery of the statement
and undertaking referred to;

{iiiy it must, within 14 days of the later of:
(A) receipt by the Company or proceeds of sale; and

(B) the certificate or certificates (if issued) for the shares being surrendered or
the statement and undertaking referred (o being delivered by the Minority
Member to the Campany,

ensure that the praceeds are sent to the Minority Member by cheque or warrant
posted to the Minarity Member's registerad address (or, in the case of joint
holders, to the address of the holder whose name is shown first in the Register),
the chegue or warrant (o be made payable to or to the order of the Minority
Member (or, in the case of joint holders, to or to the order of them jointly); and

if the proceeds of sale are unclaimed or the Minority Member fails to surrender
the certificate or certificates {if issued) for the shares or lo deliver the statement
and undertaking referred to, apply the process of sale (subject to Clause 184())
in accordance with the applicable laws dealing with unclaimed moneys.

(i} A Minority Member to whom notice is given under Clause 184(h)(if) must promptly
surrander to the Company the certificate or cerificates (if issued) for the Minority
Member's shares or the staternent and undertaking refarred to,

() A Minority Member whose shares are sold by the Company under this Clause 184
indemnifies the Company against any liability or logs arising from and any costs,
charges and expenses incurred in connection with, any claim made by any person
{other than the Minority Memberg) who has or claims to have any equitable or other
claim to or interest in all or any of those shares. The Company has the right to pay
out of or set off against the proceeds of sale of those shares all surns necessary to
meet this indemnity.

(k) The Company may treat the Minority Member as the absofute owner of the Minority
Member's shares and, subject to Clause 1B4(h), sciely entited 1o receive the
proceeds of sale and the Company is not, except as ordered by a gourt of competent
jurisdiction or as required by statute, bound to recognise any equitable or other claim
to or interest in thoge shares or the process of sale on the part of any person (other
than the Minority Member) even when the Company has notice of it.

(I} The transferee of the Minority Member's shares is not required to see to the regularity
of the sale or application of the process of sale and, after the transferee’s name is
entered in the Register as the holder of the Minority Mermber's shares, the validity of
the transferee’s tile may not be questioned by any person, and the remedy of any
person aggrieved by the sale is in damages only and against the Company
exclusively.

() The Gampany must bear
Member's shares thatare

all gosts incurred as a result of the gale of the Minority
not borne by the purchaser.
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