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INTERPRETATION
1. In this Constitution, unless the context otherwisa raquires:

“Alternate Directors" means persons appointed as such pursuant to Rule 127 and “Altemnate
Director® means any ona of them;

‘Associate Directers™ means.perscns appointed as such pursuant to Rule 134 and “associated
Director* means any one of them;

“ASX" means the Australian Stock Exchange Limited and its controlied antifies;

“Auditor’ means the person or persons or firm for the fime being holding office as the auditor of
the Company pursuant tc Rule 179 and in accordancs with Section 327 of the Act;

“Board™ means the Directors acting callectively in accardance with the quarum and voting
provigions for meetings of Directors in this Constitution:

“Common Seal” means tha common seal {f any) of the Company,

‘Directors” means the directors for the fime baing of the Campany or as the case may be the
directors assembled as a Board: '

“Exacutive Directar” maans the Mamaging Director and any ather Director who is an employee
of the Company or any related body corporate of the Company;

“Act' means the Corporations Act as it-applies to the Company from time to time;

“Listed Campany” means a compay that has a share gapitel and is included in the official list of

the ASX;

“Listing Rules" means the Listing Rulss of ASX and any other rules of ASX which are applicable
while the Company Is admitted to the Official List of ASX, sach as amendead or replaced from time
1o time, except io tha extant of any express writtan waivar by ASX;

"Member” means a parson whosa name is entered in the Register as the holder of a share in the
Company,

“Options™ means options granted by the Company to persons to take up un-issued sharas in the
Company:

“ordinary resolution” means 2 resolution of 5 ganaral meeting of the Company other than 2
special rasaluticn;

‘paragraph” means the dencminated paragraph or sub-paragraph within the same Rule or sub-
Hule of thiz Constihurtion as the refaranca ocours;

“prescribed rate" means 15% per annum {or such other rate as may be prascribad by the
Diractors from time to tima);

“proper 8CH transfer” means an SCH ragulated transfer that is effected in accordance with the
SCH business rules or that is takan by saction 10970 of the Act to be a proper SCH mansfen
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Act;

“Register” means the register of members o be kept pursuant fo Sections 168 and 169 of the

“Rula” means the denominated Rule or sub-Rule within the Constitution of the Company;

“Rulas" means the Constitution of the Company as amended from time to fime;

“SCH" means the Sacurities Clearing House as definad in the Ast;

“SCH business ules" means the business rules of the SCH (within the meaning of Chapter 7 of
the Act) as amended and affective from time to tims;

“SCH regulated transfar” means a transfer of a quatsd security or a quoted right that is
regulated under the SCH business rules;

“Secretary” means any persons appeinted and for the tme haing holding the office of secretary
ar additional essistant or depuly secretary, or acting as secretary, of the Company;

“special resolution” means a resplution of a general meeting of the Company as defined in
Saction 9 of the Act, and

“State” means the State of South Australia,

2 In this Constitution, uniess the context otharwiza requires:

@

(b)

(c)
{d)
(&

an exprassion defined in, or given a meaning for the purposes of, the Act (except
where defined, or given a meaaring, in this Constitution} has the sama definition
or meaning in this Constitution whare it relates to the same matters for which it is
defined, or given a meaning, in the Act and a provision of the Listing Rules has
the meaning given to that expression in that provision of the Listing Rulas;

& referenca to a maltet being written includes that matter baing in any mods of
representing or reproducing words, figures or symbels in written form;

the singuiar includaes the plural and vica ver=a;

& reference to any gender includes all genders;

& refarence 10 an individual or person includes any individual, body eorporates,
unincorporated body, government, govarnment deparimant, agency and any
municipal, local, statutory or other authority and any esmbination or association
of individuals, bodies comparata, unincarporated bodies, govemments,
government departments, agencies and municipal, focal, statutory ot other
authorifies (in each case whether or not having a separate legal identity);

3. (a) An axpression used in a parficular Fart or Diision of the Act that is given by that Parl or-
Diviston a speciaf meaning for the purposes of that Part or Division has, in any of these
Rules that deals with a matter dealt with by that Part or Division, unlass the contrary
intention appears, the same meaning as in that Part or Division.

(b)

In avery case in this Constitution whetre general axpressicns are used in
cormaction with powars, discretions ar things, such general exprassions shall not
be limited to or controlled by the particular pawers, discrations or things with
which the same are connected. Any words and exprassions denoting authority

4
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or parmission shall not ba construed as words and/or construaed as words or
exprassions denoting directions or compulsory frusts.

For so long as the Company is admitted to the Official List of ASY, the following
clauvses apply:

(i notwithetanding anything contained in this Constitution, if the Listing

_ Rules prohibit an act belng done, the act shall not be dong;

0i) nething contained in this Constitution prevents an act being done that the
Listing Rules require to ba dons;

()] if the Lisfing Rules requira an act to be done or not tc be done, authority
is givan for that act to ba dona ar not to be done (as the case may be);

{iv) if the Listing Rules require this Constitution to contain & pravisian and
they da not contain such a provision, this Constitution is deemed to
contain that provision;

v) it the Listing Rules require this Constitution not to contain a provision and
they contain such a provision, this Constitution is desmed not to contain
that pravigion; and

(vi) if any provision of this Constifution is ar becomes inconsistant with the
Listing Hules, this Canstitution is deemed not to contain that provision to
the extont of the inconsistancy.

Whila any f the securitizs in the Cempany are CHESS approvad, the Company
must comply with the SCH business ules.

if the provisions of the Act and either or both the Listing Rules and the SCH
Business Rules conflict on the same matter in thiz Constitution, the provisions of
the Act prevail,

The Company and the Diractors must, while the Compeny is a Usted Company,
exercise their pawers in such 2 way as to énsure the Listing Rulss are compliad
with uniess to do so would be unlawful or a breach of duty.

This ohligation does not detract from or aﬂa‘r the power of the Company and the
Direclors o cause the Company 1o cease to be a Listed Company.

The replaceable nles contained in the Act do'not as such apply to the Company.

SHARES

5.

Subject to Ruls 6, the un-issued Shares are under the contral of the Board which may,
subject 1o the Listing Rulss, on behalf of the Cormpany, allot, issue, grant options over or
otherwize disposa of them {o the persons, on the terms and conditions, with the fdghts
and privileges, and at the times that the Board determines.

The Board shall not without the prior approval of an ordinary resolution of the Company
allet any shares in the Company to any person in any case where such alletment would
have the effect of transfering a controlling intsrest in the Company PROVIDED that this
prohibition shall not apply in the case whers:

FP.5-39
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11.

12,

(&) such person is already registered as the halder of a majority of the issued shares
in the Company prior to such allotmant;

(b) such allotment is pursuant to an offer of shares to substartially all the holders of
ordinary shares in the Company generally in properiion o their sharsheldings or
is an allotmant of the shares =o offared which were not subscribed for by the
offerars whera the Board raserved toitself the right to allot any shortfall, or

{c) such allotment is made pursuant to the exarcise of aptians or other rights to the
imsue of shares whare such oplions or righis wera pravicusly |ssued pursuant to
an affer to subgtartially all the holders of ordinary sharea In the Comgpany
genetally in proportion to thair sharaholdings,

(1} l§ the Company proposes to creats and issue preference shares, tha right of the
holders of such shares or of any class thereof (as the case may ba) with respeact ta
rapayment of capital, participafion in surplus assets and profits, cumulative or non-
cumtuiative dividends, voting and priarity of payment of capitzl and dividends in relation to
other shares or cther classes of preference shares shall be clearly defined in this
Constitution in accordance with Section 254A(2) of the Act and tha Company may issue
profarence shares which rank equaily with exisling prefarence shares.

{2) Subjact to Rule 7(1) and in accordance with Section 254A(3) of the Act, the Company
may issue prefarence shares which ars liable to be redeemed on such terms and in such
manher as the Gompany befors the issue of shares may datermine.

An application for shares In the Compary signed by or on behalf of the applicant and
followed by 2n allatment of any shares therecn shall ba deemed to be an acceptance of
such sharas by the applicant and agreement by him that, as the allottee of tha shares, he
is bound by this Constitution and that the Company is entitled to placs the nama for the
giletiee on the Register in respect of the sharas,

If by the corditians af allstmant of any shara tha whale or part of the issue price theraof
shall ba payabls by instalments, every such instalment shall when due bs paid fo the
Company, or to such persons as the Board may appoint, by the psrson who for the time
being and from time to ime shall be the registered holder of the ghara or his lagal
personal represantative.

Nene of the funds of tha Company or of any subsidiary thereof shall bs employed in the
purchasa of or subscription for or lant on shares of the Company and the Company shall
not, except in accordance with Part 2.3 of tha Act, give any financial assistanca for the
purpose of or in connaction with any acquisition of sharas {(or units of shares) in the
Company.

Tha Company may exercise the power conferred by Section 258C of tha Act to make
paymesnts by way of brokerage or commission 1o a parson in respect of that person or
another person agreeing to take up shares in the Company.

Except a3 required by law, na parson shall be recognised by the Company as helding
any share upon any trust and fhe Company shall not be bound by or ba compalled in any
way to racagnise (even when having notice thereof) any equitable, contingent, future or
partial interast in any share or (excapt only as this Constitution or by law otherwise
providad) any other rights in respact of any share axcept an absoluta right to the entirety
theracf in the registared hoider,

CERTIFICATES

FP.&-39




17, 0CT . 268686

14:696 ASH-ADEL AIDE LISTIMG MHO.112

ﬁ\‘ﬁi‘i!a

{0

13,

14,

15.

16,

17.

18.

Subject to Rule 15, tha Company must:
(&) issue cerlificates of title 1o shares of the Campany; and

{b) ensurs that those cerificates are, in aceardance with the Act and the Listing
Rules,

Except as provided by Fule 17, a Member is entiled without charge te one cerificata for
the shares of the Company of sach class registared in tha Member's sole name or to
savaral certificates eash for a reasonable parn of those shares.

N
Notwithstanding any other pravision of this Conslitution:

(2) the Company need not issue a cartificate, and may cancel any certificate without
issling a certificate in substitution, In respect of any share af the Cempany in any
circurnstances where the Act and, if the Company is a Listed Company, the
Listing Rules and the SCH Business Rules, permits the Company neot 1o ssue
that certificate and may issue in its place a statemeant in respect of snme or all of
the shares which the Mamber helds in the Company; and

{b) whare paragraph (a) apphies, any referance to a certificate in this Constitution is
10 be disregarded in relation to that shara.

If any cartificate be wom out or defaced then upon production thereof 1o the Directors
they may order the certificate to be cancelled and may issue a new cartificate in place of
the worn aut or defaced cerificate; and if any certificate be lost of destroved, subject to
Section 1089 of the Act, a duplicats thersaf may ba issued.

In the case of a share held jointly by several persons, the Company shatt not be bound to
iesue & greater number of cerlificates for each of the shares 5o hald than It would issue if
such shares wara held by ona person and delivery of a eartificate for a share to one of
gaveral joint holders shall be deamed 1o be delivary to all such holders,

If the Company participates, or to enable the Company to participate in any computerised
ar slectronic share fransfer systern introduced or acceptable to the ASX, the Directors
may:

(a) accept any instrument of transfer or transfer document in accordanes with tha
requiraments of the share transfar system; and

(b) notwithstanding any other proviston in this Constitution, do all things they may
consider necessary, requirad ar authoriged by the Act, the Listing Rules erthe
SCH Business Rules in connection with the share transfer system.

CALLS ON SHARES

19.

20,

The Board may from ime to time make calls upon the Members in respect of all monays
unpdid on shares held by them respectively and not by the coenditions of alletment thereof
made payable at fixed tmas and each Member shall pay the amount of every call 20
made on him to the person and at the times and places appeinted by the Board. A call
may ba made payable by instalments and shall bs desmed to have been made when the
resolution of the Board authorising such call was passed,

At least 10 husinass days natice of any ¢l shall be given to Members and to ASX
spacifying the time ahd placs of payment and to whom such call shall be paid. Befora
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the time for payment of any ¢all, tha Beard may by notice in writing to Members and to
ASX revoke such call or extend the tima for payment thersef, The due date for payment
of any call moneys shail not be extended uniess at least 10 business days nofice of such
extension has baen given to ASX prior to the original date for payment thareof.

1. if by the terms of issue of any share or atharwisa any ameount is made payable at any
fixed time or by instalmants at fixed times, every such amount or instaimant shall ba
payable as if it were a call duly made by the Board and of which due notice had been
givan and all tha provisions contained in this Constitution in respsect of calls shall relate to
such amount or instalment accordingly.

22 If the sum payabis in r\espﬁct of any cafl or instalment be not paid an or before the day
appointad for payment thereof the holder for the time being of the shars in respact of
which the call shal! have been made or the instalment shall be due shall pay interest on
the same at the prascribad rate from the day appoimed for the payment theraof to the
time aof the actual payment or at such lesser rate as the Board may determine and the

i Board may enforce the payment thereaf.

2a. On the trizl or hearing of any action for the recovery of any money due for any call, it shall
be sufficiant to prove that the name of the Member sued is entered in the Registar as the
holder or one of the holders of the shares In respest of which such debt accrued, that the
resclution making the call is duly racorded in the minute book and that notice of such call
was duly given to the Mamber sued in pursuance of this Conetilution; and it shall not he
necessary fo prove the appointment of the Board which made such call or any ather
matter whatsoevar but the proof of the matter aforasaid shall be conclusive avidence of
the dabt

24. The Baard may teceive from any Mamber willing fo advance the sams, all or any part of
the moneys uncalled upon any shares held by him and may pay upan all or any of the
maneys o0 advanced (untll the same would but for such advance bacomea presantly
payable) interast at such rate if any as may ba agreed upon between the Board and such
Member but such capital shall not confer a right to participate in prefits and, subject to the
provisions of any agreement between the Board and such Member, the Board may at any
time repay the amount st advanced aftar giving to such Mamber three months notice in
writing of its intantion so to do.

2a. The joint holders of a share are liable jointly and severally to pay any calls made in
respect of the shars.

.

FORFEITURE AND LIEN

28, If any Member fails to pay any call or instalment on or hefare the day appointed for
payment, the Board may at ary time thereaftsr during such time as the call or instalment
remains Unpaid serve a notica on such Member requlring him to pay the same together
with any interest that may have aceruaed and all costs and expenses that may have been
fncurred by the Company by reason of such hon-payment.

27. The notice shall name a day (not lass than 14 days from the daie of the notice) and place
or places on and at which suech call or instalment and such interest, costs and expensas
as sforagaid are to ba paid. Tha notice shall also state that In the svent of non-payment
at or hefore the time and at the place appointed the shares in respect of which the call
was made or instalment is payabie will be liable to be forfeltad.

a8, If the requirsments of any such notice as aforesaid are not compfied with, any shares in
raspect of which such notice has been given may at any time thereafier before payment
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232.

aa.

ot all calis or instalments, Interest, costs and expenses due in respect thereof be forfaited
by a resolution of the Board to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not paid befora the forfeiture.  Any share
so forfatted shall thereupan betome the property of the Company.

When any share shall have been so forfeited, notice of the forfeiture shall be given to the
Member in whose name it stood immediately prior to the forfeiture and any entry of the
forfeiture with the date thereof shall immediately be made in the Register.

Any share sa forfeitad may ba sold, re-allotted of atherwise disposed of gither 1o the
person who wasg befors forfeiture the holder thereof or entitled thereta or to any other
persan on such terms and conditions and in such manner as he Board may determine
and at any time befors sale, re-allotment or disposal the forfaiture may be cancalled on
such terms as the Board may determine. The Board may autharise some person 1o
exacute or effzet the transfar of a forfeited share to any such other person.

The Board may arcept the surrender of any share which it iz entitled to forfait upon such
terms and conditlons as may be agreed. Any share so sutrendered may be disposed of
in tha same manner and upon tha 2ame terms as a forfeited share,

The forfeitura of a shara shall effect the extinction of all the intsrast of the holder at the
tirme of the forfeiture in and all claims and demands of such heolders against the Company
in respact of the share. Any Member whosa shares have been forfeited shall
notwithetanding such forfefture be fiable to pay and shall immediately pay to the
Company all calls, instalments, interest and axpenses owing upon or in raspect of such
sharas at the titne of the forfafture togathar with intarest theteon from the time of
forfelture until payment at the prascribed rate, and the Board may enforce the payment
thereof, but such liability of the member ceasss if and when the Company racsives
payment in full of all the money so payable in respect of the shares.

Subject to the SCH business rules, the Listing Rules and the Act, the Company shall
have a first and paramount lien and charge for the alletment moneys, calls or instalments
of calls due and payable to the Company upon shares in respect of which such moneys,
calls of instalments are due and unpaid and such lien and charge shall extend to all
dividands from fime to time declarad in respect of such shares which shall be set-off
against the amount dua and unpaid as aioresaid.

Subjact to the SCH buginess nules, the Listing Rules and the Act, whenever any law for
the time being of any couniry, 2tate or place impoass or purports to impose any
immedizte or future or possible liability upan the Gompany to make any payrent or
sMmpowers any govamment or faxing authority or government official to raquiire the
Company to make any payment in respect of any sharas registered in the name af any
Mamber (whether sclely or jointly with othars) or in respect of any dividends or ather
moneys paid or due or payaole or which may-bacome due or payable to such Member by
the Company on or in respect of any shares registered as aforesald or for or on account
or in respect of any Member and whethar in consequence of:

(@) the death of such Member;
(b} the non-payment of incame tax or ather tax by such Member;
(o) the non-payment of any estate, prabate, succession, death, stamp or other duty

by the executor of administrator of such Member of by or out of his or her astate;
ar

AV
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(d) any other act of thing; the Company in guch casa:-

(e) shall be fully indemnified by such Member ar his or her executor or administrator
fram all such lihility;

] shall have a lien upon the shares registered in the name of such Membert. as
aforesaid for all monays paid by the Company in respact of such shares under or
in consequence of any such law togethsr with interest at the prescribed rate
therecn from the date of payment to the data of repayment; '

[{s)] shall have a fiap upen all dividends and other moneys payabile in respect of the
shares registared in the name of such Member as aforesaid for afl moneys paid
or payable by the Company in raspect of such shares or in respect of such
dividends ar other monsys or for or on account or in respect of such dividends or
other moneys or for or on account ar in raspact of such member under or in
consequence of any such law fogether with interast at the preseribed rate
therson from the dats of payment ta the date of repaymant and may deduct or
sat off against any such dividends or other moneys ary moneys pald or payabla
by the Gompany as aferesaid tegather with interest as aforesaid;

(h) may recover as a debt due from such Member or his exscutor or administrator
- wherever constituted any maneys paid by tha Company under any such [aw as
aforasaid together with intarest thereon at the prescribed rate for the period
aforesaid; and

)] may if any such monay is paid or payable by the Company under such law as
aforesaid refuse to register a transfer (other than a proper SCH transfer) of any
shares by any such Mamber or his executor or administrater until such maney
and interast as aforgsaid hava been set off or deducted as aforesaid or have
been otherwise paid to the Company.

Nothing herein contained shall prejudice or affect any right or remady which any such law
may confer on the Company and as betwaen the Company and evary such Membear, his
exacutors, administrators and estate wherever constituted or situated any right ar remsdy
which such law confara on the Company shall be enjorceable by the Gompany.

Subject to the SCH business rulas, the Listing Rules and the Act, for the purpose of
anforcing any lieh or charge under Rule 33 or 34 the Board may ell any shares subject
thereto In such manner as it may determine but no sale shall be made until natice in
writing f the intention to sell shall have been served on such Member, his axecutors or
administraters and default shall have been mada by him or them in the payment,
fulfiiment or discharge of such debts, liabilities or engagements for 14 days after such
notice. .

The net proceeds of any sale after forfeiture or for enforeing a lian or charge, after
raimburgement of any costs of such sala, shall be applied in or towards paymeryt O
satisfaction of the said calls, instaimants, interest, cosfs, expenses, meney paid or
liahilities and the residue (f any) shall be paid to such Mamber or to his axetitors,
administrators or assigns or as ha directs.

Upan any sale after forfeiture or for enforcing a lien or charge in purponted exercise of the
pawers hereinbefore given, the Board may cause the purchaser's name to be anterad in
the Ragister in raspact of the ghares eold and the purchaser shafl not be hound to see to
the regularity of the procaedings or to the application of the purchase monsy and afier his
name has been entared in the Register the validity of the sale shall not be impsached by

FP.18-39
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29,

any person and the remedy of any person aggrieved by he sale shall bs in damages only
and against the Company exclusively and the shares sold shall be freed and discharged
from any lien or charge to the Company.

A ceriificate in writing under the hand of a Diractor countersigned by the Secretary that a
call or instalment thereof In raspact of any shares was made and notice thereof sarved,
that dsfault in payment of the call or instalment was made and that forfeiture of the
shares was made by & resolution of the Board to that sffect shall be sufficient evidence of
tha facts therein stated as against all persons caiming to be antitled to such sharas and
of the tite of the Company to dizpose of the same,

\
The Board may at any time declare any share to be wholly or in part exernpt from any lien
or charge af the Gompany there over.

TRANSFER OF SHARES

40. (&) Except in the casse of a proper SCH tranafar, no transfer shall ba ragistered unless a

(b)

(c)
(d)

(e)

41.

42,

proper instrument of transfer within the meaning of Section 1021(1A) of the Act duly
stampad (if necassary) is delivered to the Company. An instrument of fransfer of any
shares In the Company shall be sxecuted in accordance with the provisions of the Act
and the transfaror shall be deemed to remain the holder of sueh shares unfil the name of
the fransferee ie entered in the Register in respact theraof.

A proper SCH transter is taken to be recorded in the Registar and the name of the
transferee to be registerad as the holder of the shares comprised in the proper SCH
fransfer at the ime when under SCH business rules, the proper SCH transfer takes
effect.

No fee will ba charged on the transfer of a share,

An instrumant af transfar shall be in writing in any usual or common form or any other
form which the Directars may approve, In the case of a proper SCH transfer, the transfer
document shall be in such a form as is required or permitted by the Act, the Listing Rules
or the 8CH business rules.

With the axcapticn of proper SCH transfers, zll Instruments of transfer which shall be
ragistered shall bs retained by the Company but any instrument of transfer which the
Board may decline or refuse to ragistor shall (sxcept in the case of fraud) on demand bs
retumed to the person depositing the same.

Any pawsr of attorney granted by a Member for the purpose (amongst others) of
transfening sharas which has bean ledgad with the Company or producad or exhibited o
any of its officers shall ae batween the Company and the grantor of such power of
attomey be takan and ba desmed to comlinue and rernain in full force and affect and the
power may be acled upon until such tima as exprass notica in writing of the revocation of
the power ar of tha death of the grantor shall have been given and lodged at the
ragisterad office of the Company,

Subjact to the Act the Listing Rules and the SCH business rules, there shall be no
restriction on the transfer of shares excapt that the Board may decling to register any
transfer of shares:

(=) upon which the Company has a lien or charge;

F.11-39




ASH-ADELAIDE LISTIMG MHO.112

17.0CT. 2886 14:85

s,
A

(b)

©

{d)
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if the transfar (other than a proper SCH tranafer), [5 not accompanied by the
certificate or statement for the shargs to which it relates.

in the case of shares not ully paid-up, where the Board has required the
transferee or an authorised officer of the transieres to complete a statutory
deciarstion stating that the transferse is financially able to meet any unpaid
liability in respect of the shares the subject of such transfar and such declaration
has not baen raceived by the Company and any other evidenge as the Directors
miay requirs to satisfy themsalves that the transfetee is financially able to meet
any unpeid lizbility to the Company airsady accrued on the share);

\
whan tha registration woeuld result in ths cantravantion of or failure to observe the
provisions of a law, regulatian, guideline or other dirsction whethar mandatory or
permissive of the Commonweaalth of Australia or a State or Territory;

fo more than four parsons as joint holders of any shares except in the case of the
gxecutors of trustoas of a deceased holdar;

on which a call has been made or an instalment is dug and such call ar
instaiment is unpaid; or

if the transfer would, at the date of acquisition of the shares, ereate a new holding
of sharas of lass than a marketable parcel as that term is defined from time to
tirne by the listing requirements of ASX and the transferes is not at the date of
lodgement of the trangfer for registration already & Mamber of the Company, but
the Board shall not so refuse if the transier is to executors or trustees of a
deceaszed holder or is fodged in the name of the nominaa company of a
stockbroker who is racognised as an “odd lot” broker by ASX,

43, (a) Once at least in avery thres months the Register shall ba audited by or as approved by
the Auditor.

()
0}

(i

(i)

The Comparny shall notify ASX immeadiataly of:

any intention to fix a hooks closing date and the reason therefors, stating the
books closing date, which shall be at least 15 businass days after the date of
notification to ASX, and the address of share registries at which documents will
be accapted for registration until 5.00pm on.the books closing date;

any intention to fix a books closing date to determine entitlements to a return of
capital stating the books closing date, which shall be at least & business days
aiter lodgerment of the relevant Court Order with ASIC; and

any intention to fix a books closing date to determine entitlermants to a renance-
able issue by the Company adopting a short issue timetable, which shall ba at
least 10 business days after the date of notification to ASK.

TRANSMISSION OF SHARES

44. (1) Subject to Rule 44(2), where a member dies or becomes bankrupt, his legal personal
represantative or the assignse of his estate in bankrupicy (as ihe case may be) shall be
the anly parson recagnisad by the Company as having any title to the sharas registered
in the name of such Member or any banefils accruing in respact thereof.

P.12-39
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(2) In the case of ihe death of any one or mora of the joint registered halders of any shares,

any survivors shall be the only persons recagnised by the Company as having any title to
or interest in such shares or any banafits accruing in respect theracf,

Any parson bacoming entitled to a share under Rule 44(1) in conseguence of tha death
or bankruptcy of a Member may, upan such evidence being produced as may from time
ta time properly be required by the Board, elact aither to be registeraed himseli as a holder
of the share ar to have some person nominated by him registered as the transferee
thereef. Whera the surviving joint holders become antitled to a shara under Rule 44(2),
the Board shall, upon evidence of the death of the other joint holder or holders baing
produced to i, diract the Register to be alterad accordingly.

I any persan becoming entitled to a share under Rule 44(1) elects {o be registerad
himself, ha shall deliver or sand to the Campany a notice in writing signed by him stating
that he 50 elacts. I he olects to have another person registerad he shall testify his
alaction by executing or sffecting a transfer of the share to that person. All the provisians
of this Constitution relating 1o tha right to transfer and the registration of transfers of
shares shall be applicabla to any such notics or transfer as aforesaid as if the death or
bankruptcy of the Mamber had not ocourred and the notice or transfer were a fransfer
signed or effected by that Member.

ALTERATION OF CAFITAL

47,

48,

43,

Subject to the Listing Rules, the Company may from time ta time by ordinary resoiution
do any or all of the following:

(&) convert all or any of its Shares Into a larger or smaller numbar of shares than its
existing sharas providad that in a conversion of partly paid shares the proportion
batween the amount paid and the amount unpaid on each share converted is the
same as it was for the share from which i was converied;.

(b) cancel shares that, at the date of the passing of the resoiution, have not been
taken or agraed to be taken by any parson or have been forfaited and reduce its
share capital by the amaunt of the shares so cancelled; and

{c) reclassify or convert un-issued shares from one class to another.

The Company may buy back ordinary sharas in itseff in any manner suthorised by the
Act.

The Company may reducs its share capital in any manner authorised by the Act.

VARIATION OF SHAREHOLDERS RIGHTS

50.

If at any time the issued shares are divided into differant classes, the rights stiached to
any olass of shares (unless the temns of istue of that class ofherwise provids) may only
be variad or abragated with aithern

{a) the consent in writing of the holders of 75 per cant of the issued shares of that
class; or

{b) the sanction of = spactal resolution passad at a separata meeting of the halders
of shares of that class, and, for the purposes of this ruls, the following provisians

apply:
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(&) In relation to any separaie meeling of the holders of shares in a class, the
provisions of these Rulas which refats to general meetings apply as far as thay
ara capable of application and changed &3 necassary except that any holder of
shareg of that clags prezent In person or by praxy, attomay or raprasantative may
demand a poll; and

() the rights attached tb a cless of shares are notto be considerad as vared i
further shares of that class are lzsusd on identical terms except if the terms of
izsue of thal class of shares othetwise provide; and

(=) if the Compan¥ is a Listed Company, notwithstanding paragraph (d, if the
Company has issued any shares which are preferance shares (the “Existing
Class™, the rights of the Existing Class are to be treated as varied i either

M any other shares are issusd ranking in priority to the Existing Class; or

{in) the tights of othar I2zued shares not ranking in priarity to the Existing
Class (the “Varied Class") are varied 5o that the Varied Class ranks
equally with the Existing Class (If it previously ranked behind the Existing
Class) or {(whether or nat it mnked bahind, or aqually with, the Existing
Class) in priority to the Existing Class.

ADJUSTMENTS

51. Tha Board may do anything which it conslders desirable to give effect to any resolution or
other action authariging or affecting the altetation of the share capital of the Company or
the variation or abregation of rights attaching io any class of shares or to adjust the rights
of all parties and, in particular, may (without limitation):

(=) round or disregard any fraction of shares or any fractional entitlernant; and

{b) detarmina that as betwaen the holders of shares or other entilements cne or
more of them has & preference or special advaniage as regards dividend, capital,
vating ar otherwise.

BORROWING POWERS

B2, Tha Board may exercisa all the powers of the Company io borrow money and to
mortgage of charge its undertaking, as=ats and uncalled eapital and to issue debantures
and securities whether autright or a5 collateral security for any debt, liability or cbligation
of the Company or any third party.

53. The Board may raise or seeure the payment or repayment of such moneys or any such
debt, liabflity or ohligation in such manner and upon such terms and conditions in all
respects as it may determine and in particular by the issue of debenturas, debenture
stock (perpetual ar atherwise), bonds, notes (convertible o otharwise) or ather securities
or debt instruments the payment of which may be charged upon all ar any part of the
property of the Company (hoth present and future) including its uncailed capital for the
tima being.

54, Debesntures, debenture stock, bonds, notes or other securities or debt instruments may

be mada assignable free from any aquitias between the Company and the parson ©
wharm the sarme may be issued.

A
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55.

Any debenturas, debenture =tock, bonds, notas or other securities of debt instruments
may ba issued at a discount, pramium or otherwise and with any spedial privileges as to
redemption, surrender, drawings, allotment of sharas, aftending and voting at general
meetings of the Company, appointment of Directors and atherwise.

E8. The Board shall cause to be kept a ptoper regfster of debenture holders and a proper
. Tedister of charges in accordance with the Act and shiall comply with the requiremernts aof

the Act in regard to the registration of charges.

GENERAL MEETINGS

£7. The Company must, in'additian o any other general meaeting held by it, hold an annuzl
geheral meeting as required by Section 250N of the Act.

58. The Board or while the Company is a Listed Company, any Director may convene a
genearal mesting of the Company at any tima,

59, The Mambers may request or mnvéna general meatings in accordance with the
procadures set outin the Act.

a0, Subject to agraements to short notice of meetings, at least 28 days' notlee of a general

meeting must be given to the persons sntitlad to receive that notics.

&1. (a) A nofice of a general mesting must:

)] specify the place, date and time of the meeting and except as provided in Aule
61 state the genaral nature of the business to bé fransactad at the meeating;

{iiy contain any statement or information required by the Act;
iy be aszompanied by 2 proxy form which will;

(A engble the Member to vots for or against, or abstein fram, each resolution to be
put te the meeting; and

{8 allow Tor the insettion by the Mambet of the name of the persen or parsons ta be
appointad as proxy and may also provide that, in such circumstances and on
such conditions specified in the form as are.not inconsistent with this
Constitudion, the chairman of the relevant meeting (or ancther person specified in
the proxy form) is appointed &% proxy; and

(iv) spacify a pilace and a fax numbear, and may specify an electronic address, for the
purposes of receipt of praxy appaintments.

(k) " The business of an Annual Gereral Meeting may include any of the following,
even if not referred to in the notica of mesting: '

(] the consideration of the annual financial report, Directors’ report and Auditors'
report; ‘

{n the election of Directors:
{iii) the appointmant of tha Auditor;

{iv} tha fixing of the Auditor's remuneration.

FP.1%-39
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62. A general mesting may be held at two or mora venues simuitanecusly using any
technalogy which gives the Membars as 2 whole a reasonable opportunity to participate.

63, The accidenta! omission to give notice of a general meating to, or the non-receipt of
notica of 4 general meeting by, a person entitied to receive that notice does not Invalidate
any resolution passed at that general maating,

&4. Where notica of a general meating has been given, the Board may by notice given to all
persons entitled to be given notice of the ganeral meeting, postpone or cancel the
general meeting,

‘\
5. No person shall as regarde any business of which notice has besn duly given or

=
S A

otherwisa be at liberty to move at any mesting ary resolution or any amendment of a
ragolution not previously approved of by the Board unless he has given not less than 5
business days nofice of his intantion to move such resolufion or amendment at such
maeting by leaving a copy of the resolution or amehdment at the ragisterad office of the
Company.

PROCEEDINGS AT GENERAL MEETINGS

86.

68.

70.

Tha Chairman or in his absence tha deputy Chaimman (if any) shall be entitled to take the
chair at evary general meeting. If there be na Chairman or deputy Chairman or If at any
meeating hea shall not be present within 15 minutas aftar the time appointad for holding
such meeting or is unwilling to act, the Directors prasent may choose a chairman and in
cefault of their doing so the Members present shall chooze one of the Diracters fo be
chairman and if no Diractor present be willing to take the chair shall choose one of their
number to be chairman. If a dispute arises as to any question of procadura at a general
meeting, the chaiman of the meeating may dacide on the proceduts to be followad unless
a poll is demanded on the question.

Three of mora Membars prasant pargonally or geparately represented by proxy ot
attorney shall be a quoamm for a general meefing and no business shall ha fransacted at
&ny general meeting unless the requisits quorum be prasent at the commencement of the
husinass.

If within half an hour aftar the time appointed for the meeting a quorum is not prasent, the
mesting If convanad upon & requksition of Members shall be dissolved; but in any other
case it shail stand adjourmed to the same day in the.next week at the sama time and
placs or tc such other day, timae and place as the Board may dstermine. If at such
adjoumed meafing a quorum iz not present within half an hour after the time appointad
for the mesting, the Members present (being nat less than two) peraanally or separataly
rapresented by proxy or attorney shall be a quorum.

Every question submitted fo a general mesting shall be decided by a show of hands
unless a poll is (before or on the dedaration of the result of the show af hands)
demanded.

A poll may be demanded by:

(a) the chairman of the meetirg;

(b any three or mare Members having the right to vote at the meeting;

(c) any Member or Members reprasenting nat less than 5% of the total voling rights
of all the Mambers having the right 1o vote at the maeting; or

F.16-39
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)] a Member or Members helding shares in the Company conferming a right to vote
at the meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares conferring
that right.

For the purposes of this Rule “member” means a meamber pressnt in parson or by proxy ar
attorney or representative. The damand for a poll may be withdrawn.

7.

73.

74,

75,

Unlass a pol Is duly demanded, declaration by the chairman of the meeting that a
resolution has been carrisd by a particular majority or lost or carried unanimously and an
entry to that effect in the book containing the minutes of the praceedings of the Company
zhall be prima facie avidence of the fact without proof of the number or proportion of the
votes recorded in favour or against such resolution.

If & poll is demanded, it shall be taken in such manner at such time and placsa as the
chairman of the meeting directs and sither at once or after an interval or adjournmant or
otherwise, but & poll demandad on the election of & chairman or on a guestion of
adjoumment shall ba taken forthwith. In case of any dispute as to the admission or
rejection of a vole, the chairman shall deterrmine the same and such determination made
in good faith shall be final and conclusive.

The demand for a poll shall nat pravent the continuanee of the meeting for the trarsaction
of any husiness other than the question on which a poll has baen demanded. The result
of tha poll shall be deemed to ba the resolution of the mesting at which the pol! was
demanded.

The chairman of a masting at which a quarum is present may with the consent of the
meeting (and shall if so diractad by the meeting) In both cases by ordinary resolution
adjoum the same from time to time and from place to place butno business shall be
transactad at any adjoumed meefing other than the business laft unfinished at the
mesting from which the adioumment took placs,

If any general meeting shall ba adjournad for mare than 21 days, notice of suah
adjoumnment shall ba given 1o all the Mambers in the same manner as notica was or
ought to have bean given of the original meeting. Otherwise, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted atan adjourned
meeting.

VOTES OF MEMBERS

78,

A Mamber shall be entitled to be present and fv be rackoned in a quorum and to vots on
any question eithet personally or by praxy er attorney, or as proxy for another Member, at
any ganeral reeting In respeact of any fully paid-up shares and of any shares upon which
calls due and payable to the Compeny shall have been paid; but shall not be entitled o
ba reckoned Ih & quorum or so to vate in respect of any shares upon which any call or
other sum 5o dus and payable shall ba unpaid.

On a =haw of hands, every Member shall have cne vote. On a poll, every Mamber shall
have one vots for sach fully paid share hald by him in the Company and one vote for
each partly paid shara whare such parfly paid share had bean allotted following an offer
of such shares on a pro rata basis to all Members, but if such partly paid shares wete
allotted an same other basis, then the number of votea in respact of such shares will be
proportionate to the amoeunt paid up on such shares.
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78.

A Member may appoint not more than two praxies neither of whom need be a Member of
the Company. If a Member appoints one prexy only, that praxy shall be entitled to vote
on a show of hands and on a poll as though he wers the Member, On a poll if the
appaintment does not specify the propottion of number of the Member's votas each proxy
may exercise, each proxy may exercise half of the votes.

79. (a) Where a parson prasent at 4 general mesting represents parsonally or by proxy, attorney

BO.

B3.

or rapragentative mare than one Member on a show of hands:

(i) the person is entitted to one vate only despite the number of Members the person
represents; and

()] that vote will be taken as having been cast for all the Members the person
reprezents; and

{ir) if the person has been appainted as a proxy under twa or mare instruments that
specify diffarent ways 1o vota on a resolution, the parson may not vote as a proxy
on a show of hands, howaver, if the person is 2 Mambsr, the parson may vate on
a show of hands without regard o the proxiss the person holds,

(b} Whare a Merribar appolnts two proxies to vots in respact of shares held by the
Member and both ara in attendance:

()] on 5 show of hands, only the first person named in the instrument appointing the
proxies, or of they ara namad in separate nstruments, the person whose name is
earlier in alphabstical ssquence, may vota; and

{in on a poll, 2ach proxy may only exstcise votos In respect of theose shares for
which the proxy has been valldly appointed proxy.

Any person entitied 1o any shares by tranamlsslon under Rule 44 may vote at any
meeting in respect thereof in the same manner as if he were the registared holder of such
shares PROVIDED that at lsast 48 hours befors the time of holding the meeting or
adjourned meeting as the case may be at which he proposas to vote he shall satisly the
Board of his right to such shares unless the Board shall have previougly admitted his right
to vote at such meeting in respect thereo,

A Member who is of unsound mind or whose parson or esiats [s llable to be dealt with in
any way under thea law relating to mental health may vots, whether on & show of hands or
an a poll, by his commitiee ar his trustee or by such other person whe praperly has the
management of his estate, and any such commitiee, trustea or other person may vote by
proxy or attornay.

In the ¢case of an equality of votes, whether on a show of hands or on a poll, the chafrman
of the meeting at which the show of hands takes place or at which the poll s demanded
shall be entitled to a second ar casting vote.

No objection shall be raized to the qualification of any voter except at the meeting or
adjoumed masting at which the vote oblscted to is given or tendered, and avery vote not
disallowed shall be valid for all purposes. Any such abjection made in due time shall be
refarred to the chaiman of the meeting whose decision shall ke final and conclusive.

Where thare are joint ragisterad holders of any shares any one of such persons may vota
&t any meeting either personally or by proxy or attormey in respect of such share as if he
wera solely entitled thereto and if more than one of such joint holders be presant at any
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83,

B6.

f‘!ﬁf“

masating personally or by prexy or atlerney the joint holder so present whose name
stands first on tha Registor in respect of such shares shall alone ba entitled to votein ..
respect thereaf, Several axecutors of administrators of a decaased member in whose
sole name any sharas stand for the purposes of this Rule be deemed joint holders
theraaf.

The instrument appointing a proxy shall be in wilting under the hand of the appointar or
his attorney duly authorised in writing or if such appolintor is a2 body corporate executed in
a form accoptable to the Board. The instrurment appointing a proxy shall ba deemed to
confar authority o demand ot join in demanding a poll.

N
Evary instrument of proxy whether for a specified meeting or otherwise shall as nearly as
circumstances wil admit be in the form or to tha effect following:-
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Proxy Farm

. (name of member or members)

(address of member or members)
(the “Member"), 2 mamber of UraniumSA Limitad, appoints
N

{rtame of praxy)

{address of proxy)
or failing that person, the chairman of the meeting as the Member's proxy to vote for the Member
and on tha Member's behalf at the gensaral meeting of the Company to be held on [ ]at
[ | am/prn and at any adjoumment of that meeting.

Where two (2) persons heve heen appointad ag proxies each shajl be entitlad to represent the
following proportions of my voting rights.

@ %
(h) %
The proxy/proxies shall vota in the following manner;

Reésclution #:

E] For I:l Against D Abstaln

(A mark shouid be placed in the approprizte box if the Member withes to direct the proxy 1o vote
in 3 specified way in relation to the above res'afma[s] If no direction s given, the proxy may vote
OF pot 25 the proxy sces fit.)

This form must be signed by the Member (in the cas5¢ of 3 Body corporate as authorised by law) or
By an attomey of the Member,

Dated: ....ccrrvvrmnn

Signed: ...l
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87.

89.

An instrument of proxy which is valid and effective axcept that it does not specify an
appointesa in respect of any of the shares of the relevant Member is to be freated as
validly appainting the chairman of the general meefing to which it relatas in respect of all
of the sharas of that Member.

The power of attornay (if any) or tha instrument appointing a proxy and the power of
attorney (if any) under which it is signed or an office copy or notarially cartified copy
theract sheall be deposited at the registered office of the Company not less than 48 hours
befora tha time for the holding of the mesting or adjoumed meaating as the case may be
at which the persah namead in such instrument praposes to vete,

N
A vate given in aceordance with the terms of an instrument of proxy or power of atiomey
ghall be valid notwithstanding the previous death af the principal or revocation of the
proxy or power of attorney or transfar of the share in raspect of which tha vots is given
unless an intimation in writing of the death, revocation or transfer (except a proper SCH
transfer} shall have baen received at the registered offica of the Company or by the
chaiman of the meeting hefore tha vote is given.

Any body corporate which is @ Member of the Sompany may by resolution of its board of
diractors or ather governing body authorisa such person as it thinks fit to act as its
representative at any general meating of the Company and the person s authorised
shall be entitled 1o exercise the same powers on behalf of the body ¢orparate which he
represents as that corporation could exercise if it were an individual member of the
Company. When such a representative of a body corporate is presant at a mesting of
the Company, the body corporate which he represents shall (unless such represantative

. i5 otherwise entited 1o be present thersa) for tha purpazes of this Gonstifittion ba

deemed to be personally present at the meeting.

DIRECTORS

1.

91A

83,

The number of tha Directors (excluding Alternate Directors) shall be not less than three
or, subject to Rula 92 more than 12.

During the period that the company prepares to sesk admission to the Official list of the
Australian Stock Exchange Limitad, and for the putpose of assisting the company’s
management in achieving that result, the members may not, by resolution remeve the
diractors or officers at incorporation or appaint further directors withiout the consent of tha
directars appointed at the company's date of incorpotation. This rule shall operate untl
listing t5 achieved or 31 Decamber 2006, which ever is the earlier date:

The Company may from time 1o time by ordinary rasolution do any or all of the fallowing:

(a) incraase or raduce the maximum number of Dirsctors (other than Altemata
Diractors) permitted under Rule 97;

(b) if thers is & raduction or increase, determine the rotation by which the reduced or
inereased number are to reiire; and ‘

ic) appoint any parson 1o be an additional Directer (ctharwise than by appainting an
Alternate Diractor).

No sharsholding qualification shall ba required of a Diractor. No company is eligible to be
appointed ar elacted as a Director nor any partner or employer or employae of the
Auditars. Al of the Directors shall be naturat persons at least two of whom ordinarily
rasida in the Commonwealth of Australia.

H
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94, The Board shall have power at any ime and from time to time to appoint any other
person as a director elther to fll a casual vacancy or as an additian to the Board but sa
that the total number of Directors shzll nat at any time sxceed the maximum rumber fixed
by or in accordance with Ruia 91. Any Director so appointad shall hold offiee only unti
the next following annusl genersi meeting and shall then be sligibte for re-election but
shall not be taken Into account in determining the number of Directors whe are to retire
by rotatlon at such meeting.

a5, The fees of the Directars {excluding any Executive Directors):

(a) ray not in any pariod of 12 months starting at the end of a financial year of the
Company (a ‘year"} exceed in aggregate the amount ast fixed before the end of
that year far those fees by ardinary resolution (which, if the Cormpany is a Listed
Company and the Listing Rules so raquirs, must be a fixed sum);

()} are 1o be allocated to those Directors as detarminad by the Board (including
those Directors), or, If there is no such determination In any year, equally
betwaen them; and

e

() acerue from day o day; and

() the remuneration of the Directors shall not he increased except at & genaral
meeting of the Company convened by notice specifying the praposed increased
and the medmum sum payable to Directors following such increase.

96, In addition to remuneration under Rula 95, tha Directors shall be entitied to be paid such
reasonable sums as the Board may determing to cover travelling, hetel and other
expenses of their attendance at meetings of the Company, the Board or any committee of
the Dirggtors or otherwisa in the execution of their duties aa Directars.

a7, If any director being willing shall ha called upon to perform exira ssrvices or to make any
special exertion in gaing or residing abroad or otherwise for any of the purposes of the
Campany, the Company shall remunerate such Director by a fixed sum or salary to be
detarmined by the Board and such remunaration may be either In addition to or in
substitution for his share in the remuneration above provided.

98. (i) The Diractors may pay to a former-Diractor who is 5til aliva or the legal parsonal
Ay rapresantatives of any of the dependants of & former Diractor who is dead a lump sum
%‘;{%}‘r} paymant in respect of the former Director's past services as permited by law.

(in Such payment ba made when the Diractor csases to a be a Diractor or at any
later time,

{iii) The Company may confract with 2 Director other than an axacutive director to
secute payment of such sum to him, to his lagal parsonal repregentatives or to
his dependants or any of them.

{ivy “The Diractor's detsrmination in good faith that a pergon |6 or was when the
former Director died a dependant of the former Director is conclusive of that fact
for the purposes of this Ruie,

a3, The cortinuing Dirsctors may act notwithstanding any vacancy in their body but so that if
the number fzlls below the minimum above fixed that may act for the purpese af
inerszsing the number of Directars 1 the minimum or of summoning a general meefing of
the Company or in ermergencies but for no other purpose.

4
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100,

The office of Directar shall bacome vacant if the Director;-
(a) ceases to be a Director by virtue of the Act;
{b) hacomes an insolvent under adminstration;

{c) bacomes prohibited .from being a Directar hy reason of any order made under the
Act;,

() becomas of unsound mind or & parson whosse pergon or estate is lizble to be
dealt with in any way under the law relating to mental health;

{e) is removed by an ordinary resolution of the Company pursuant to Ruta 112:

{n absents himself from the meetings of the Board for a continuous period of six
monthe withaut laave of absence from the Board; or

@ resigns his office by notice in writing to the Cornpany,

DIRECTORS' CONTRACTS WITH COMPANY

101. (1) !f to do 50 would be contrary to the Act, a Director who has a material personal interest in

@

(3)

{4}

102.

2 matter that is being considared at a mesting of the Board or af any committee of the
Board must not

(a) vote on the mattar or be present whila the matter is being congsiderad at the
meating; or

[(3)] be counted in the gquorum in relation to that matter.

Each Director must discloze to the Company particulars of any material personal interast
the Director has in:

(&) any contract or proposed contract with the Company; and
(B) any matier that is being considerad at a meafing of the Board,

A general notice given to the Company by a Diractor to the efiect that the Director is an
officer ar member of or ctherwisa has an Interast in a specified body, firm or entity and s
1o be regarded as having an interest in any cantract made with, and in any other matter
whatsosver involving, that body, firm or entity after the date of the notice shall be deamaed
1o be a sufficient disclesurs for the purposes of sub-Rules (1) and (2):

a) whare tha notice states the nature and extant of the Director's intetast in the
body. firm or entity: and

(b) when the relavant gontract is enteted into by the Company or the ralevant matter
is considared by the Board, the axtent of the Director's inferest in the bady, firm
or entity is not greater than is stated in the natice,

Failure by & Director ta comply with Rule 101 does not render void or voidable a contract
in which tha Director has an interest,

A Director and any firm, body or entily in which a Qiractor has in any way directly or
indirectly an interest may in any capacity:

P.z23-39
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(a) gnter into eny contract of arrangement with the Cempany;

{b) be appolnted to and hold office or ptace a profit under the Campany, other than
the office of auditor, and

{c) act in a professional capacity, other than as auditar, for the Company and
pravided the diractot has disclosad to the Company hig intarest in accordance
with Rute 101 i so raquired by that Rule, the Director may reesive and retaln for
his own benefit any remunaration, profits or benaflts as i he were not a Diractor.

103,  An Alternate Director shall not be deemed to be inferested in any matter by reason chly
of tha fact that Director by whom he was appainted is so interested.

104.  Subject to Ru'es 101 and 102, a Diractar notwithstanding his intarest may be countad in
the quorum present at any mesting at which he or any other Directar is appoirted 10 hold
any such offica or place of profit under the Campany ar at which the terms of any such

e‘ﬁm appointment are arranged and he may vota on any such appoiniment or arangement
" othar than his own appointment or the arrangament of the terms thereaf.

105.  Subject to the Act and the Listing Rules, a Director of the Company may be or become a
director or other officer of or otherwise interestsd in any body corporate promoted by the
Coampany o in which the Company may be interested as sharsholder or otherwise or
which holds any shares in the Company. No such Director shall be accountable te the
Company for any remuneration or othet benefits received by him as a diractor or officer
of or from hig interest in such body corporate uniess tha Company otherwise directs at
the ime of his appointment. Subject 1o the Act anc the Listing Rulas, any of the Directors
may axercise the voting power confarred by the shares or gther interest in any such other
pody corporate held or owned by the Company or exercisable by them as directors of
such other bady corporate in such manner in zll respects as they think fit (including the
exercise theraof in favour of any resolution appointing themsajves or any of them
directors or cther officers of such body corporata) and any Dirsctor may vote in favour of
the exercise of such voiing rights in the manner aferesaid notwithstanding that he may be
or be about to be appointed a director or ather officer of such body corporate and as such
i& or may bacome Interestad in the éxerclse of such vating rights.

106.(1) The Company shall by way of an item in its annual report give to members details of any
material contract enterad into by the Company in which a Directar has a material interast,
gither directly or indirectly. Such item shall give details of any material contract either still
subsigting at the end of the financial year or, if not then subsisting, entered into since the
end of the previous financial yaer, The details to be given shell include the names of the
parties to the contracdt, the name of the Director (if not a party to the contract), particulars
of the contract and the Director's interest in that contract.

o

(@) For the purpose of this Fuie a “contract’ shall be deemed to include any agreemant or
arrangemant whether formal or informal and whether exprass or implied and includes an
agresment that is not snforceable by legal proceedings whether or not it was intended to
be so enforceable. A contract with a related body corporate of the Company shall be
taken into account as if it were & contract with the Company. A contract shall not be
deemead not to be matarial by reagon only that it is entered into by the Compary in the
narmal day to day canduct of its business.

107.  Nomwithstanding the provisions of Rules 101 io 108, nothing in those Rules permits a
Director to participate at a meeting of the Board (or committes of the Board) or do any
other act which would be in breach of the Act ar the Listing Rules.
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ROTATION AND ELECTION OF DIRECTORS

108,  Atevery annual general meeting one-third of the Directars of if their number is not a
multiple of three then the number nearast to but not exceeding ane-third shall retire from
cffiez and be eligible for re-election, No Director éxespt a Managing Director shall ratain
office for mora than thtes yvears ot until the third annual general mesating following his
appointmant (whichever is the shortar patied of offleg) without submitting himsalf for
election even though such subrmission results in more than one-third retiring from office.

109. The Directors to retire in each ysar shall be those who have been longest in office since
thair last election ar appointment but as batwaen parsons who became Directors on the
same day those 1o retire shall (unless thay otherwise agree among themsetvas) be
determined by kot

110.  The Company at any annua! general meeting at which any Directors retire may by
ordinary resoiution fill the vacated offices by slecting a like number of persons tc be
. pﬂ{-ﬁ’-‘&\ Directars,

111, K at any annual general meeting at which an slection of Directors ought to take place the
place of any Director retiring by ratation is not filled he shall if willing continue in office
unti] the annual gemesral meeting in the next year and so on frorm year to year until his
placs iz filled unless it shall ba determined at such mesting on due notice to reduce the
number of Directors in office or unless a resaclidion for the re-election of such Director
shall have been put to the maeting and lost

112,  Subjectto Rules 114 to 116 in the case of a Managing Director, the Company in general
mesting may from time 1o time by ordinary resolution;

(a) remova any Director before the expiration of his period of offies; and
(v)  appoint anather persan in his stead,

The person 50 zppointed shall held office during such time enly as the Diractor in whose place he
is appointed would have held the same if he had net been removed.

113.  Nao person other than a Directar about to retire shall be allgible for slection to the office of
Directot at any general meeting unless he or some other Member intending 1o propose
him has at least 7 days before the meeting lodged at the registered office of the
Company a notica in writing duly signed by the nominee giving his consent to nomination
sind signifying his candidature for the office or the intention of such member to propose
him, .

e
L

MANAGING DIRECTOR AND OTHER EXECUTIVE DIRECTORS

114.  The Board may from time to time appoint one or more of its members to the office of
Managing Director for such periad and on such terms as it thinks fit and may from time to
time (subject to the terms of any agraement batween the Company and the Managing
Diractor) revoke any such appoimment.

i15. A Managing Director shall not, while he continues to hold that office, be subject to
refirament by rotation and he shall not be taken into account in determining the rotation of
ratirement of Directors or the number of Directors fo retire but he shall be subject 1o the
same provisions as to resignation and removal as the other Riractors and his
appointment as Managing Director shall automatically cease if he ceasas from any cause
o be & Direclar.

3
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116.  The Board may fix the remuneration of each Execuiive Directar and that remuneration
may comprisa any or all of:

(a) salary;
(h) commisgion on profits or dividands; or
()] participation in profits,

but if the Campany is a Listed Cormpany (if the Listing Rules do not allow), must not
include a commission gn or & percentage of operating revenue.

117. The Board may, from time to fime and upon any terms and conditions and subisct to any
restrictions that it congiders appropriate:

(&) confer on an Executive Director any or all of the powers of the Board (which
powers may be conferrad so as to be cancurrant with, or to the exclusion of, the
powers of the Board); and

{b) withdraw or alter any of those powars,

Any Executiva Diractor shall at all imes be subject to the control of the Board, subject io rule
ANA,

PROCEEDINGS OF THE BQARD

118, (1) Tha Board may mest either in parson or by telephone or other alectronic means of
confering for the dispatch of business, adjoum and otherwisa regulate its meetings as it
may determine,

&) The Board may from time 1o time determine the quorum nacessary for tha fransaction of
business and the periad of notice (unless waived) for sach meefing. Until otherwize
determined by the Board, three Diractors shall form a quanm.

{3) Fer the purpose of Rules 118(2) and 122, a Director shall be regarded as present ata
masting whers the meeting is conducted by talephone cr other alsctronic means of
eonfarring if the Directer is able 1o hear the entire meefing and to be heard himself by all
others attending the meeting. :

{4 A meeting conductsd by talephone or other elactronic means of conferring shall be
deemed ta ba held at such place &5 shall be agreed upon by the Directoras attending that
maeting PROVIDED that at least ona of the Diractors present at the meeting was at such
placs for the duration of that mesting.

119. A Director may a1 any ime and the Secrstary upon the request of a Director shall
canvene a mesting of the Board. Without prejudics fo Rule 124, each Director shall be
entitied to recaive notice of & meeting of the Beard but the non-receipt or late raceipt of
any such notice by any Diractor not resident within Austrelia at the #ime the notice is
served shall not affect the validity of the convening of such mesting.

120. Questlons arising ot any mesting of the Board shall be decided by a majority of vaies
and, subject to Rules 102 and 104, each Director shall have one vate. In case of an
equality of votes, the Chaimman does net have a sacond or casting vote.
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121.

122,

123,

124,

125,

126.

The Board may alect one of &a members to be Chairman for such period as it thinks fit
and may from tima to tims revoke the Chairman's appointment. [f no Chairman is elected
ar if at any meeting the Chaimman is not prasent within half an hour of the time appointed
for holding the same the Board shall choosa one of its members to be chairman of such
meeting. The Board may from time to time appoint a deputy Chairman who in tha
absencs of the Chainnan at a mesting of the Board may exerciss all the powers and
autharities of the Chairman.

A meeting of the Board for the time bsing at which a quorum is present shall he
competent ta exercise all or, any of the authorities, powers and discretions for the time
being vesiad in or exarcisabls by the Board generally by or under this Constiiution.

The Board may delegate any of its powers to committees consisting of such Director or
Diractors as the Board may determine and may from time to fime reveke such delegation,
Any committaes so formed shall in the exerciza of the powers so delegataed conform 1o any
ragulations that may from fimea 1o tme ba impased upon it by the Eocard, Except as
gforesaid, the mestings and procesdings of any such commitiee consisting of two or
more Mombers shall be gevemed by the provisiens herein contained for ragulating the
meatings and proceedings of the Board,

Al rasvlutions passed and other acts done at or pursuant to any decizion of any meeting
of the Board or of a committee of Diractors or by any parson acting as & Director shall,
notwithstanding that it shall aftarwards be discoverad that there was some defect In tha
appointment ar continuance in office of such Directar or person acting as aforesaid of
that thay or any of them were disqualified or were not enfitied to vots or notwithstanding
that any Director has not or would not in the crdinary course of the post have received
notice af the meeting at whiclr any such rasoiuton is passed or other act done, be as
valid as if every such person had been duly appointed or had duly continued in affica and
was qualified to ba a Diractor and was entitied 1o vete or had duly recaived notice of the
meeting,

If all the Directors entitied 1o receive notice of a mesting of the Board and vote on a
resolution sign a document to the sffact that they support the reésolution (the terms of
which ara set out in the document), a resolution in thoss terms is for all purpeses treated
as having been passsd at a duly convenad meeting of the Board held on the date and at
the ime when the Directors signed the documant. Where a document is assented to in
accordance with this Rule, the document or saveral documents under Rule 126 must be
inciudad in tha minute book.

For the purpose of Rule 125:

{a) two or more separats documents In Identical tarms sach of which is signed by
ane or morg Directors are treated as ona docurnent;

{b) the signature by an Alternats Director of a decument is not required if the
appoinior of that Altemate Director has signed the document;

{c) the signature by the appeintor of an Alternate Director of a document is not
required if that Alternate Director hag signed the document; and

=) a telex, facsimile message conitaining the text of the document expressed 1o
_have been signed by a Dirsctor and sent to the Company is & document signed
by that Director at tha time of its recaipt by tha Company.

ALTERNATE DIRECTORS

P.27-39
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127.  Each Director shall have powst from tims to fime to appeint any parson (whether &
member of the Company or not but net being tha Auditor or a partier or employer or
amployes of the Auditor) approved for that purpose by a majorily of the ather Dirgctors to
be ah Alternate Diractor in his plage duting such time and frorn time o time as he shall
appoint and shall have the power at his discretion to remove such Altemate Director.

128. Subject to Ruls 124, an Alternats Director shall be entitled to notice of any meating of the
Board and shall be entitled to attend and vote at such a meeting except while the Director
who appointad him is prasant. In the case of a person who is a Directer being appointed
as an Aternate Directar by some other Director, that person shall be entitled to vote a5 2
Diractor in his own right and also as an Alternate Dirsctor on behalf of that other Director
whe so appointad him.

129.  An Allernate Director shall have and may exarcisa all the rights and powers and shall be
subject to all the duties of the Director who appointed him and [n the exercise and
performance of such rights, pewars and duties an Alternate Director shall be an officer of
the Company and shall not be desmed to be an agent of the Director who appainted kim,

180.  An Allernats Director shall ba subject in all respacts to the conditions eadsting with
reference to the other Directors except that ha shall not be entitled to be remunerated
otharwise that out of the remuneration of the Director who appeinted him. In respact of
such remuneration (if any) tha rights of tha Alternate Diractor shall be against the Director
wha appointed him and naot against the Company.

131.  If any Director who has for the tirma belng an Atemate Diractor shall cease to be &
Diractor, the Atlemate Director shall thereupon ¢oaase to be an Allemate Director
PROVIDED that when a Director retires at any annual general meeting aither by rotation
or otherwise pursuant to this Constitution and 1s re-appeinted as a Direglor at such
meeting his Altemate Director {if any) shall not by that fact cease to be an Alternate
Director unless the insttument appeinting him as-an Atternate Director cthanwise
provides. '

182, Anyinstrument appointing an Alternate Direetor shall as naarly as circumstances will
admit ba in the fcllowing form, ar in such other form as the Board may from time to ime
preseribe or approve or in particular cases accept, and shall be forthwith served an the
Company: :

The undersigned, 2 Directar of UranfumSA Limited, exercige the power givan to me by
the Constitution of that company and appoirt, subject the approval of the majority of the
Board, [insert name] of [insert address] to act as Allermnate Director for me. This
appointment takes effect *immediately/*on [inser date] and extends until *insert

date)/"revokead by me.
#7511« (T
{Signature)
(Name printed)

* Delate and complets as required

FP.z8-39
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133.  The termination of an appeointment of an Alternzts Director shall be affected by a notice in
writing signed by the Director who made the appeintment end be sarved an the
Company.

ASSOCIATE DIRECTORS

134. The Board may at any tirme and from fme to fime appoint any manager or other
employee of the Company as an Associate Director to adviee and assist the Board, Any
person so appointed shall not ba a member of the Board and shall not be entitled to vote
&t meetings of the Board it present by invitation. Subject as aforesaid, the Board may
define, limit and vary the powers and duties of an Associate Director, and may dsiermine
his remunaration, which may be in addition to his remuneration as manager or uther
emplayes of the Company and may be by way of comrmission or percentage of profits.
The Board may vary the powets, rights and duties as batween each Associate Director
5o appointad.

(*\ POWERS AND DUTIES OF DIRECTORS

135. Subjbct to Rule 137, the business of the Company shall be managed by the Board which
may pay all axpensas incurred i promating and ragistering the Company and may
exarcise all such powers of the Campany as are not by the Act or by this Conglitution
rsquired 1o be exercised by the Company in ganeral masting subject nevarthelass to any
of this Constitution, to the provisions of the At and fo such regulafiens baing not
inconsistent with the Rules or the Act as may be prescribed by the Company in genera
meeting; but no regulation made by the Company in general meeting shall invelidate any
prior act of the Board which would have baen valid if that reguiation had not been made.

136. The Roard may from time to time by power of attomay appoint any person of persons
whether nominated direetly or indirectly by the Board o be the sttomey or attomnays of
the Company for such purposes and with such powers, authorities and discrations (not
excseding those vested in or exercisahle by the Board under this Gonstitution) and for
such period and subject to such conditions as it may determine and any such power of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attomey as the Board may detsrmine and may also authonse any
such aitomey to delegata all or any of the powers, autherities and discrations vested in

him.
i %;_,‘ 137, Any sale or disposal by the Board of the Campany's whele undertaking or of the
iy Company's main undertzking shall be subjact to ratification by ardinary resolution of the
Company,
SECRETARY

138, The Board shall in accordance with the Act appoint a2 Secretary and may appaint one or
more addiional, agsiztant or daputy Sacretaries. Any Secretary shall ke appointed for
such term, at such remuneration and upon such conditions as the Board may determine
and may be rernoved by it.

LOCAL MANAGEMENT
138. The Board may from tima to time provide for the management and transaction of the
aftairs of the Company In any spacified locality whether In Australia or elsewhera in such

manner as it may determing and the provisions contained in the three next following
Rulas shall ba withaut prejudics to the genatal powers conferred by this Rule.

L

.
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140.

141,

142,

The Board from time 1o time and at any time may establish any local boards or agencies
for managing any of the affairs of the Company in any such spacifiad locality and may
appoint any parsons to ba members of such local board or any managers or agents and
may fix their remuneration. The Board from time to time and at any fime may delegate to
any person so appointed any of the powers, authoriies and discretions for the time being
vested in the Board other than the power of making calls and may autherise the members
for the time being of any such local board or any of tham to fill up any vacancies thersin
and to act notwithstanding vacancies. Any such appointmant or delegation may be medie
an such terms and subject to such conditions as the Board may determine and the Board
may at any time remaove any person 50 appeinted and may annul or vary any such
delegation but no perspn deafing in good faith and without notice stich annulment or
variation shall be affected theraby,

An appeintment of any atiorney made under Rule 136 may (f the Board &0 detarmines)
be madea in favour of the members or any of the members of any local board established
as aforesaid or in favour of any company or of the members, directars, nomineas or
managers of any cormpany or firm or in favour of any fluetuating body of parsons whether
nominated directly or indirectly by the Board; and any such powars of attorney may
contain such provisions for the prowection or convenience of persons dealing with such
attemey ot attorneys ag the Board may determine.

Any such delegates or attotheys as aforesaid may be authorised by the Board o sub-
delegate all or any of the authorities and discrations for the time baing vested in them.

MINUTES

143,

The Board shall causs minutes to be duly entered in boeks provided for the purposs of:
{a) all appointments of afficers;

(b) the names of the Directars present at each meating of the Board and of any
committes of Directors;

() all resolriions and procaedings of general mestings and of meetings of the Board
and committees: all declarations made of natices given by any Director pursuznt
10 Section 231 of the Act or this Consfitution; and

(d) writlen resolutions of Diractors passed withqut a2 meeting,

Such minutes shall be signed by the chaiman of such meeting or by the chaiman of the next
succesding mesting and it purpotting to be so signed all such minutes shall be prima facie
evidence of the matters stated in such minutas,

144,

The books containing the minutes of the genaral meetings of the Gompany shall be kept
at the registarad office or the pringipal place ef business of the Company and shall be
apen 1o the inspection of any member without charge. Any Member shall be entitled to
be furnished within saven days after he has made a request in that behalf with a copy of
any such minutes at a charge not exceeding the prescribed amount under Section
251B(4) of the Act.

BRANCH REGISTER

145,

The Company may cause to be kept in any place outside the Commaonwealth of
Australia, a branch regiater of members in accordancs with Section 178 of the Act.

F.28-39
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THE SEALS

146,

147.

148,

148.

150,

151.

152,

153.

The Board must provide for the safe custedy of the Common Seal.,
The Common Seal may only be used with the authority of either:
{a) the Board;

() a committeg appointed under Rule 123 empowerad to authorise the use of the
Comman Seal,

An ingtrument is validlg}\ executed under tha Common Seal whera the Common Seal is
affixed o it in the presence of:

(a) a Director; and

(b) another persan wha is either a Dirsctor, & Secietary or a person appeinted by the
Board for the purpess, and each of these persons signs the instrument to attest
the affixing of the Cemmon Seal.

The Company may have, far use in any place out of the State or Tertitory where the
Cammen Seal is kept, a duplicate commen seal (known as the Duplicate Seal for that
place) whose impression must be idantical to that of the Comrmeon Seal but with "duplicate
seal' and the name of the placa where it i3 to be usad added.

Tha Company may by instrument under the Common Seal authorise any person either
generally or in specifiad circumsatances to affix the Duplicate Seal for a particular placs in
that place to any instrument to which the Company is & party and determine any manner
required for the affixing by that person of that Dupliczte Seal in that placs.

Where an Duplicate Seal is affixed to an instrument in the place to which it relsfes by a
parsoh authorised and in the circumstances awthorised for that person under rule 150in
the manner determinad in rule 150 (if any), that instrument is to be froatad or all
purposes as having been validly executed under the Common Seal,

The Company must keep a tegister of the documerts it executes in accordancs with
Section 127 of the Act and, upan exacution of & decument, must antar in the register
particulars of the document, giving in each casa the date of the document, the names of
the partias to the document, a short description of the document and the names of the
parsons who signad the document. .

Any ingtiurment bearing the Common Seal of the Company or a Duplicate Seal or sealed
with the Cartificate Seal in respect of the documents referred 1o in and in accordance with
Rule 147 shall if issued for valusble consideratian be binding on the Gompany
natwithstanding any irragularity in the authority of the Board to issue the same ar the
circumstances of {3 issue.

BILLS, CHEQUES, ETC.

164.

All menays belanging to the Company shall be: paid to such baniers as the Board shall
from time to time in writing ar by resolution of the Board appoint and all recelpts for
maney paid to the Company shall be signed by thé Secratary or such cther person as the
Board may from {ime to ime appoint for the purpose and such recaipt zhall be an
effactusl discharge for the monay therein stated fo be receivad.

F.21-39
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185,

All cheques, bills of exchange, promissary notes or othar negatiable instrurnants shall be
accapted, made, drawn or endarsed for and an behalf of the Company and all chaquas or
arders for paymant shall be signad in such manner as the Board may from fime 1o tims
determine.

RESERVES

156,

The Bogrd may befora recommending any dividend or at any time write off such sum as it
determinas to be proper for depraciation and may sat aside out of profits of the Company
such sums ag i detarmines to ba proper as a reserve fund which shall at the discretion of
the Board ba applicabls for meeting contingencies for the gradual liguidation of any debt
or lability of the Campany, for repairing, improving and maintaining any of #he proparty of
the Company and for such other purposs & the Board shall in ts abaoluis discretion
decida to be it the Interests of the Company. The Beard may divide the reserve fund into
special funds with full power to employ the assets constituting the reserve find or part
thereof in the buginess of the Company (and that without being bound to keep the same
separate from the other assets) and may invest the same from time to time upon such
sacurifies as it may select (sublect to Rule 10) with power to deal with and vary such
invastmants and dispase of all or any part theracf for the benefit of the Company. The
Board may also without placing the same to reasrve carry farward any profits which the
Board dacides it is prudant not to divide,

DIVIDENDS

157,

158,

138,

160.

161,

162.

The Company in ganeral mesting may from time to time by ordinary resolution declare
dividends but no dividend shall exceed the amount recommended by the Board. The
dividend shall be payable on the dats fixed by the resolution sanctioning it or if not so
fixed shall be payable on the date fixed by the Raard.

Mo dividend shall ba paid otherwise than out of profits and a declaration by the Board as
to the amount of profits avallable for dividends shall be conclusive.

No dividend or other moneys payable on or in respact of 2 share shall bear intarest
against tha Company,

Subject to the rights of persons, if any, entitied to shares with special righta as to
dividends, slf dividends shall be declared and paid according to the amounts paid or
creditad as paid on the shares in respect whergof the dividend is paid, but no amount
paid or credited ag paid on a shars in advanca of calla shall be freated for the purpose of
this Rule as paid on the shace, All dividends shall be apportioned and paid proportionally
tp the amounis paid or credited as paid on the shares during any portian or portions of
the period in respect of which the dividend is paid; but if any share is isstted on terms
providing thet it shall rank for dividend as from a particular date such share shall rank for
ar be entitled to dividend accordingty.

The Board may from fime 1o time pay such interim dividends as in its judgment the
position of the Company justifiss. Each interim dividend shall be peyable on a date fixed
by the Board and in accordance with Rule 160. The Board may also pay any prefarential
dividends an shares issued upon the terms that the preferantial dividends theraon shall
be payable on fixed dates, The payment of any such preferential dividend or interim
dividand shall not raquire the sanction of a genaral meeting.

Any masting of Directors resolving to pay to Members a dividend may diract payment of
such dividend whoally or in part by tha distribution of spacific assets and in particular of
paid up shares or shares partly paid up and partly carrying an uncalled liability to be
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issued in satisfaetion of the said dividend or in any one or more such ways and whare

any difficulty 2rises in regard to the distribution the Directors may settle the same as they
think expedlant and in particular may issua fractional statements and may fix the value for
distribution of such specific assets or any part thereof and may determine that cash
payments shall be made to any Members in respect of any such fractions on the basis of
the vaiue sa fixad in ordar to,adjust the rights of all parties and may vest any such

specific assets in trustees upon trust for the persons entitled to the dividend as may ssem
expadient to the Diractors.

163. (1)  The Board may from time ta time grant to Members or any ¢lass of Members or to the
heldars of any conyartible notes issued by the Campany the right to elect 1o re-Invest
cash dividends of Interest (as the cass may be) payable by the Company by
subscribing for shares in the capital of the Company of the same (or, at the Board's
discretion, a differeni) class. Any such alastion shall be upon and subject 1o such
ferms and conditions as the Baoard may from tima to time think fit PROVIDED THAT
nothing in this Rule shall requira the Board to issue shares in satisfaction of a

£ dividend to any person where the issue of such shares would contravene & law of the
(‘\ ' Cammaonwealth of Australia or the State of South Australia for tha time being In faree.
(o)) Notwithstanding any other provision of this Constitution, the Board may from tima to

1fime at its dizcration issua fully paid shares In the capital of the Campany to Members
and apply the funds standing to the credit of any reserve account of & capital nature
in paying up such shares and any such issue of shares shall, subject to the
provisions of the Act, be upon and subject to such terms and condilions as the Board
may deteming,

184.  Exceptin the case of a proper SCH transfer, a transfer of shares shall not pass the right
to any dividend daclared therean before the registration of the transfer.

165. The Board may retain the dividends payable upoen sharas in respact of which any parson
is entifled by transmission under Rule 44 unti such person shall become a member in
respect of such shares or shall duly transfer the same.

186.  Any ons of several pargons who are registered as the joint holders of any shares may
give effectual receipts for all dividends and payments on account of dividends or other
moneys payabla in respect of such shates but the Soard may if | thinks fit raquirs the
raceipt of all the holders of such shares.

{\m}\\\ .

Qﬁ“ﬁ\& 167.  Unless otharwise directed any dividend may be paid by cheque sent through the post to
the registered address of the member or parson antitled or in the cage of jeint holders to
the registered address of that one whose nams stands first on the Registsr in respact of

tha joint holding.

188. The Board may deduct from any dividend payable to any member al! sums of money, if
any, presently payable by him to the Company on account of calls or otherwise in ralation
1o the shares of the Company.

169.  All dividends unclaimed may be investad or ctherwisa made use of by the Board for the
benafit of tha Company until claimed or uniil such moneys bacome payable in
accordance with any law ralating to unclaimed moneys.

CAPITALISATION GF PROFTS

170. Subjectto Rule 171, the Company in genaral meeting may by ordinary resolution resotve
that it is desirable to capitalise arty sum, being the whola or a part of the amount for the

A~
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171.

172,

173,

time being standing to the credit of any reserve account or the profit and loss account or
otherwise available for distribution to Membars, and that that sum be applied, in any of
tha ways mentionad in Ruls 172, for the benefit of members in the proportions to which
thesa members would have been antitled in a distribution of that sum by wey of dividend.

Tha Company shall not pass a resolution as mentianad in Rule 170 unless the resolution
has heen recommended by the Board.

The way:s in which a sum may be applied for the benefit of members under Rule 170 are;
{a) in paying up any amounts unpsid on shares held by Members;

(b} in paying up In full unissued sharas or debeniures to be issued to Metnbers as
fully paid; or

{c) partly as mentioned in paragraph (a) &nd partly s mentioned in paragraph (b).

The Beard shall do all things necessary to give effact to the resolution and, in particular,
o the exient necessary to adjust the rights of the Members among themselves, may:

{8) i=sue fractional statements or make cash payments in cases where shares or
debentures become issuable in fractions; and )

(b} authorise any person to make, on behalf of all Members anfitiad to any further
shares or dabentures upon the capitalisation, an agreement with the Company
providing for the issue of them, cradited a5 fully paid-up, of any such further
sharas or debentures or for the payment up by the Campany on their behalf of
tha amounts or any part of the amounts remaining unpaid on their existing shares
by the application of their respective proportions of the sum resolved to be
capitalised, and any agreement mada under an authority referred to in paragraph
(b} is affective and binding on all the Members concernad. '

174, (a) Diractors may at any time resalve that it is desitable to capitalise and distribute any

funds, being the whole or & part of the amourt standing to the cradit of a ragerve or
reservas arising from undivided profits or a revaluation or sale of agsets which are not
requirad to pay or provide for dividends on any shares entitied to preferential dividends.

{b) Funds which the Diractors have resclved to.capitalise and distribute in pursuance
of paragraph (&) above may be applied for the benefit of Members:

(i subject to paragraph (¢} below, in proportion to the number of ordinary
shares held by the Members (whether or not the shares are fully paid) in
the followlng nvanner:

(A) in paying up any amounts unpaid on shares held by Members,

(B)  in paying in full un-issued shares or debentures or debenture stock 1o be
issued to Members as fully paid, or

(CY partly as described [n {(A) and partly deseribed in (B); or

(i) in accordance with any Bonus Share Plan adopted by the Company in
Generai Meoting by ordinary resolution.

F.24-39
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{c) Where the sonditions of izsue of a partly paid share and any decision made
there-under o provide, the holder shall'not be antitled in respect of that share fo
participate in any such distribution of funds to a greater axtont than wauld have
been the case had thosa funds been distributed by dividend,

() Tha Directors shall make all approptigtions and applications of the sums so
resolvad to be capitalized and all necessary allotments and izsues of shares,
debentures or debenture stock {f any) and generally shall do all things necassary
1o give effact to the resolution. Where shares or debentures would become
issuable in fractiens the Directors may In their discretion ignore tha fractions ot
issue fractional statements of make adjusting cash paymenis.

{a) The Diractors may authorise any person to make, on behalf of all the members
entitled to any further shares, debentures or debenturs stock, an agreement with
the Company providing for tha issue  them, cradited as fully paid up, of any
such further sharas, debentures or debentures siock, or for the payment by the

0 Company on their behalf of the ameunts or any part of the amounts remaining
S unpaid on their existing shares, and any such agreement shall be effactive and
hinding upon all the membears on whose behalf it purports to have been mada,

FINANCIAL REPORTS AND AUDIT
175. The Board must cause the Company:

(a) {o keep the accounting records and to prepare the financial repm"us requirad by
the Act; and

(b) 0 zend to Members the reporis as requirad by Sactlon 314 of the Act and to lay
such repotts before the Annual General Mesting of the Company as requirad by
Section 317 of the Act.

176. The Board must cause the financial reports of the Company to be audited by the Auditor
as required by the Act and obtain an auditor's report.

177.  Any Member of the Company shall be entitled to be furnished on demand without charge
with a copy of the last profit and loss account and balance shest of the Company
(including every document required by law to be attached thereto) together with a copy of
ﬁ%ﬁ* the Audttor's raport theraon. .
4§ 1@,‘.‘

178. The Board shall from tima to time detarmine whether and o what extent and at what
times and places and under what conditions or regulations the books of gecount of the
Company or any of tham shall be apen 1o the inspection of Members net being Directors
and no memnbar {nat being a Director) shall have any right of inspecting any account or
book ar document of the Company excapt as confarrad by the Act or authorised by the
Board or by the Company in general meating.

179,  No person or firm shall be appeinted or shall act as Auditor for the Company unless
quelified under Section 324 of the Act.

180.  Acenunts of the Company when audited and approved by the Company in general
meeting shall be conclusive except as regards any eror discovered thersin within three
months next after the approval thereof. Whenever any such error is discovered within
that peried the account shall forthwith be corrected and thenceforth shafl be conclusiva.

NOTICES

P~

%




17, 0CT . 268686

14:1% ASH-ADELAIDE LISTIMG MHO.112

(;q.\rﬁ;f-ﬂ\

181.

182

183,

184,

185.

186.

187.

188.
185.

A notice which this Constitution requires or parmits the Compiny to giva to any Member
or cther person may be given either by serving It an the person persanally or by sending
it by pregaid post ar facsimile fransmission or elactronically to the person at the address
or tacsimile number or elactronic address of the person:

() if the parson is a Member, subject to Rule 182, shown in the Register; and

(b) if the person is not 2 Membrer, supplied by the parson to the Company for the
giving of notices.

Notice 1o Membears whosa registered address is nat in the Commonwaealth of Australia
shall be sent by prepaid airmail post. Each holder of shares whose registerad address is
not in tha Commaonwealth of Australia may from time to fime notify in writing to the
CGompany an address in the Commonwealth of Australia which shall be deemed his
registared addrass within the meaning of the last preceding Rule.

Any hotice sent by post shall be deemad 1o have baen sarved oh the day following that
on which the letter, anvelops or wrapper containing the same is posted and in proving
such service it shall be sufficient to prove that the letter, envelops or wrapper containing
the natice was properly addressed and put inio the post. A centificate in writing signed by
e Secretary or-other officer of the Company authorized by the Board that the letter,
envalope of wrapper containing the notice was so addressed and posted shall be
conclusive avidenge thareof.

Where a notica is sent by facsimile fransmission or other electronic means, that notice is
reated as duly givan whera the nofics is addressed in accordance with rule 181 and
transrmitted by facsimils transmission to the facsimile number supplied or slectronizally to
the elactronic address supplisd, as the case may be, if the comest facsimile numbor
appears cn-a complete facsimile transmission report genarated by the sender's facsimile
machine or, if sant by elactronic means if the sender's computer shows the notice as
having been sent fo the corract electronic address, and to have baen effectad on the day
the raport is received or the date the computer indicates the nofice was sant, and is
freated as duly given and regaived (whether it is In fact raceived or not) on the day of
transmission of the nofice if a business day, otherwise on the next business day.

it shall not be nacassary to give notice of meetings to any person entitled to a share by
tranamissicn under Rule 44 unless such person shall have been duly registered as a
membar of the Company, : \

All noticas shall with respact to any shares ta which parsons are jointly sntitied be given
1o whichever of such parsons is first named in the Register and notice so given shall be
sufficient natice to all the holder of such sharas.

Every person wha by operation of law, transfar or other means whatsoever shall become
entitlad to any share shall be bound by every notice in respact of such shars which
previously 1o his name and address being entered on the Register shall be duly given to
the person from whom he derives his tifle or any previous holder thereof.

The signature to any notice to ba given by the Company may be written or printed.
Notica of svery gensral meeting shall be given in any manner hareinbefore authorisad 10:
(@) avery Membar,

) every Director;

F.26-39
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(&) the Auditor; and
{dy ASX,
No other person shall be entitled to receive noiicas of gensral mestings.

WINDING UP

190. The Bnafrd may authorise the presentation of a petifion for the winding up of tha
Company by the Court pursuant to the Act.

N

191. [t the Company shall be wound up and the assets available for distribution areng the
Membere as such shall ba insufficient to repay the whole of the paid up capital, such
agsets shall be distributed so that as nearly as may be the losses shell be borne by the
Members in proportion to tha capital paid up er which ought to have been paid up atthe
cammencament of the winding up on the shares held by them respeciivaly. If the assets
available for distributior among the Membsars shall be more than sufficient to repay the
whoie of the capital paid up at the commencemant of the winding up, the excess shall be
distributed ameng the Membars in proportion to the capital at the commencement of the
winding up paid or which ought to hava been paid up on the sharas held by themn
respectivety, This Rule shall not add 1o or detract from the rights of the holders of shares
issued upon special terms and conditions.

S

192,  lithe Company shall be wound up whether voluntarily or atharwiss, the liquidators may
with the sanction of a special resolution divide among the sharehclders in specie or kind
any part of the asssts of the Company and may with the lIke sanction vest any part of the
assats of the Company in trustegs upon such trust for the benefit of the shareholders or
any of them as the liquidators with the like sanction ahail think fit.

193,  In case any shares to be divided as aforesaid involve a liability to calls or otharwise, any
parson entitied under such division to any of tha sharas may within 10 days after the
passing of the special resolution by notice in writing diract the liquidators to sell his
propartion and pay him the net proceeds and the liguidators shall if practicable act
accordingly.

194,  On liquidation of the Company, no commission or fee shall be payable to any Director of
liquidator unless the payment of such commission or fes shall have been ratified by an
iy ordinary resolution at a general meeting of the Company and the amount of such

&:-&&ﬁ-’ proposed payment shall have been specified in the nofice calling such mecting.

195.  Where the company at any time has shara capital classifled by the ASX as restrictad
securties and an order is mads for the winding up of the company or it is resalved by a
spagial resclutlon to wind up the Company, then on a distribution of assets fo holders
shara capital classified by ASX ag restricted securities at the time of the commencament
of the winding upp shall rank behind all other share capital.

INDEMNITY

196. To the extent that it is permitted to do S0 by the Act, tha Company must indemnify each
Diractor, officer, Auditor and agent of the Company against any liability which such
parson may incur by reason of being an officer or in carrying out the business or
exarcising the powers of the Company.

197.  Without limitation to Rule 195, to the exient that it is permitted to do so by the Act, the
Company must indemnify each officer against:

A
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(&) any liability {other than a fiability which arises out of conduet involving a lack of
good faith) to ancther person (other than the Company or a related body
gorporale) incurred by reasen of being an officer or in carrying out the business
or exercising the powers of the Company; and

(b) any liability for costs and expensas incurrad by that officer as such:

)] in defending ahy procaedings, ;.nrhethar civil ar criminal, in which
judgment is given in favour of the officer ar in which the officer is
acquitted; or

‘\ ) .
(it) in connection with an application, i relation to such proceedings, in

which the court grants relief to the parson under the Act.

198.  The Company may indemnify ar agree to indemnify any person (whether or not that
person is, or has been, an officer) to the extent parmitted by the Act and this power is not
(w restricted by the provisions of Rulas 196 and 197,

199. The indemnities conferred on officers by tules 196 and 197 apply in respect of each
person who is at any time an officer for all the period that person is an officer and the
person may claim on thase indemnities in respect of that pariod even though the persen
is not an officer at the time the claim is made.

200,  To the extent permitted by law, the Company may pay a premium directty or indirectly in
tespect of a contract insuring a person wha is or has been an officar of the Company or
of a related body corporate of the Company against a liability incurred by the person as
such an officer, including 2 liability for nagligence and a llability for costs and expenses
incurred by a parson in defending proceedings, whether civil of ctiminal, and whatever
their quicome, but excluding a liability arising out of conduct invalving:

(a) a wilful breach of duty in relation to the Company;
{b) wilful misconduct or reckless behavieur,

20%.  In Rulas 136 o 200 “officer” means any persen occupying of whe has occupied any
position of the kind refarred to in Section 241(4) of the Act.

e\\k“\‘\i\i‘i}g 202, A Director may be present at a mesting of the Directors of the Company while a matter

i ralating to an indemnity refarred Rules 186 to 200 or an existing or proposed contract of
insurance of a kind permitted by Pide 200 is being considered and may vate on the
matter and on a resalution in relation to the matter notwithstanding that the Dirsctor may
havae an interast in or benefit undar the indemnity or insurance coniract.

MISCELLANEQUS

203. The Company is herety authorised to do anything which in accordance with the
pravisions of the: Act a company may do if so authorised by its Constitution,

204, No Mamber shail he entitled to require discavery of or any information respecting any
detail of the Company’s trading or any matter which is or may be in the nature of a frade
sacret, myatery of trads or sacret progess which may relate to the conduct of the
business of the Company and which in the opinion of the Board it is not in the interests of
tha Maimbers of the Company to disclosa.
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We, the undersigned, being each person specified in the application for the Company’s
registration as a person who consents to become a Member, hereby agrees to the terms of
this Constitation:

Dated 31 May 2006

Name of Member Address and Occuopation
\
RUSSELL GEORGE BLUCK 5F Windsor Road,
it : Glenside SA 5065
.\";‘:'.\‘,-“‘:.'.
) ALICE McCLEARY 1/ 4 Wattle Stret,
Fullarton SA 5063
Signed by Russe! George Bluck in the
" Onoolon AQ.,,H@/ éﬂeﬂﬂe e~
U Russel George Bluck
.A. AN '-f-"_ﬁ\ _* -
Name of win Py
Signed by Aliee McCleary in the ,
@ o yz& Ml o
i A
ey ERL.Y P 2.
Signatie of Wmess ! Alice McCleary /

Meme of Wm)




