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Date 2007

Parties Rubicor Group Limited (ABN 74 110 913 365) of Level 15, 1 Pacific
Highway, North Sydney, New South Wales 2060

Operative provisions

1 Preliminary

Definitions

1.1 In this Constitution, unless the context otherwesguires:
Act means th€orporations Act 2001 (Cth).
ASIC means Australian Securities and Investments Cononiss
ASTC means ASX Settlement and Transfer Corporation Rty L
ASX means ASX Limited.
Board means the Directors acting as a Board of Directors.
Business day has the same meaning as in the Listing Rules.

CHESS means the Clearing House Electronic Sub registste8yestablished and operated by
ASTC.

CHESS approved securities means securities approved by ASTC in accordandetim
Settlement Rules.

Company means Rubicor Group Limited.
Constitution means the constitution of the Company for the timieg in force.

Directors means the directors of the Company from time t@tiamnd in clause 35 includes
alternate directors.

Dividend Entitlement Percentage means the number that is obtained, as of the Rd2aie in
respect of any relevant period, from the Dividemditement Percentage Schedule or
otherwise as set out in the Relevant Subscriptigredment. If there is no Dividend
Entitlement Percentage Schedule set out in thevReteSubscription Agreement, then the
Dividend Entitlement Percentage shall be zero.

EBIT means earnings before interest and tax.
Financial Year has the meaning given to the term "financial y&athe Act.
Home Branch means the branch of the ASX designated to the Coynpathe ASX.

Issue Price has the meaning given to the term in the ReleSabtcription Agreement but if
not defined, means A$1.
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Listing Rulesmeans the Listing Rules of the ASX and any othksrof the ASX which
apply while the Company is admitted to the Offidigdt of the ASX, as amended or replaced
from time to time, except to the extent of any egsrwritten waiver by ASX.

Member means a person who is entered in the Registeedwoller of Shares in the capital of
the Company.

Month means calendar month.

NPBT has the meaning given to that term in the ReleSaivscription Agreement.
Office means the registered office for the time beinghef€Company.

Official List has the same meaning given to the term "offic&! in the Listing Rules.
Ownership Ratio has the meaning given in the Relevant Subscrigtigneement.

Ordinary Share means an ordinary share in the issued capitdieo€Company having the
rights set out in this Constitution.

Record Date means the last day in the relevant period thasésl in the calculation of the
amount of dividends payable on the relevant Sh@avkih, in the case of the Series B
Redeemable Preference Shares, will be 30 June).

Register means the registers and/or sub registers of Mentbdrs kept under the Act and the
Listing Rules.

Related Body Corporate has the same meaning given to the term "relategl boxporate™ in
the Act.

Relevant Subscription Agreement means the subscription agreement between the Ggmpa
and the relevant holder of the Shares (if any).

Resolution means a resolution other than a Special Resolatidra Required Resolution.
Restricted Securities has the same meaning given to it in the ListingeRul

Secretary means a person appointed as secretary of the Cgrapdralso includes any person
appointed to perform the duties of secretary agngpbrary basis and any duly appointed
assistant secretary.

Security I nterest has the meaning given to the term in the ReleSabscription Agreement.

Settlement Rules means the settlement rules of the ASTC as amendeglaced from time
to time.

Shares means shares in the capital of the Company.

Special Resolution has the same meaning given to the term "specialutézn” in the Act.

Corporations Act 2001 and Listing Rules definitions

1.2

In this Constitution, unless the context otherwesguires, if an expression is defined in, or
given a meaning for the purposes of, the Act oiLibng Rules that expression has the same
definition or meaning in this Constitution to thdent that it relates to the same matter for
which it is defined or given a meaning in the Actlee Listing Rules.
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Interpretation
1.3 In this Constitution, unless the context otherwesguires:
(a) a reference to:
0] the singular includes the plural and the other veamd;
(i) a gender includes every gender;

(iii) the Act, any section, regulation or schedule ofAbtor any other legislation
is a reference to that law as amended, consolidstgglemented or replaced;

(iv) in writing or written includes printing, lithography, photography andesth
means of representing or reproducing words in ialeisorm;

(V) paid up or paid includes credited as paid up or paid;
(vi) dividend includes bonus;

(vii)  any person includes a reference to any individra@hpany, body corporate,
association, partnership, firm, joint venture, troisgovernment agency;

(viii)  a person includes the person's successors anplegainal representatives;

(ix) a body (including an institute, association, autkia@r government agency)
whether statutory or not:

(A) which ceases to exist; or
(B) whose powers are transferred to another body,

(© is a reference to the body which replaces it orcisubstantially
succeeds to its powers or functions;

(x) the word including or includes means including et limited to or including
without limitation; and

(b) headings are for convenience only and must be éghior interpreting this
Constitution.

Replaceable rules not to apply

14 To the full extent permitted by the Act, those psaans of the Act which apply as replaceable
rules are displaced by this Constitution in relatio the Company and replaced by the terms
of this Constitution.

Constitution subject to the Act

15 This Constitution is subject to the Act. Whererthis any inconsistency between a clause of
this Constitution and the Act, the Act prevailghe extent of the inconsistency.

Listing Rules and Settlement Rules only to have eff  ect if Company is listed

1.6 In this Constitution, a reference to the Listingéduor Settlement Rules has effect only if at
the relevant time the Company is admitted to thigciaf List and is otherwise to be
disregarded.
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Constitution subject to Listing Rules if Company is listed
1.7 If the Company is admitted to the Official Listgetfollowing clauses apply:

(@) Despite anything contained in this Constitutiorthé Listing Rules prohibit an act
being done, the act must not be done.

(b) Nothing contained in this Constitution preventsaahbeing done that the Listing
Rules requires to be done.

(c) If the Listing Rules require an act to be donealrto be done, authority is given for
that act to be done or not to be done (as thernayebe).

(d) If the Listing Rules require this Constitution tontain a provision and it does not
contain that provision, this Constitution is deerteedontain that provision.

(e) If the Listing Rules require this Constitution iotcontain a provision and it contains
that provision, this Constitution is deemed notdatain that provision.

()] If any provision of this Constitution is or beconiesonsistent with the Listing Rules,
this Constitution is deemed not to contain thawjsion to the extent of the
inconsistency.

Limited liability of members

1.8  The Company is a company limited by shares.

2 Share Capital
Classes

2.1 Subject to clauses 2.18 and 2.19, the Companyhailé the following classes of Shares
available to be issued:

(@) Ordinary Shares;
(b) Series B Redeemable Preference Shares; and
(c) Series C Convertible Shares.

Rights attaching to Ordinary Shares

2.2 The rights attached to and imposed on the OrdiSaares include without limitation the
following:

(a) Ordinary Shares confer on their holders an entilgnto receive notice of and attend
any general meeting of the Company;

(b) Ordinary Shares confer on their holders an entiggnto vote at any general meeting
of the Company as described in clause 15;

(© Ordinary Shares confer on their holders the righgdrticipate in dividends declared
by the Board under clause 29;

(d) Ordinary Shares confer on their holders the righibe distribution of capital on a
winding-up under clause 34;
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(e) in respect of any class meeting of Members hol@ngdjnary Shares, each such
Member has the voting rights and other entitlemsatout in clause 11.

Rights attaching to Series B Redeemable Preference  Shares

2.3 Each Series B Redeemable Preference Share shsdiusel at the Issue Price, free of Security
Interests, credited as fully paid and on the tesfrtbhe Relevant Subscription Agreement.

2.4 Subject to clause 5 of the Relevant SubscriptioreAgent or as otherwise set out in the
Relevant Subscription Agreement, each holder aeS& Redeemable Preference Shares
shall be entitled to receive dividends as follows:

(a) for the 12 month period commencing on 1 July 2006 ending on 30 June 2007, an
amount calculated as:

[NPBT x [Unfranked Dividend Percentage + (Franked Diidend Percentage x
(100% — Tax Rate + 1%))] x Dividend Entitlement Percentge x Ownership
Ratio] — [30% x Actual August 2006 Dividend]

(b) for each subsequent twelve month period commeraingy July and ending on 30
June, an amount calculated as:

NPBT x [Unfranked Dividend Percentage + (Franked Diidend Percentage x
(100% — Tax Rate + 1%))] x Dividend Entitlement Percentge x Ownership
Ratio

In this clause 2.4:

Actual August 2006 Dividend means the actual fully franked dividend (if anyjdoay the
Company to the holder of Series B Redeemable RmaterShares in August 2006 in respect
of the period ending 30 June 2006.

Franked Dividend Percentage means the franking percentage as disclosed ovidedd
statement which the Company must send to each hold&eries B Redeemable Preference
Shares receiving such payment. The dividend statemast set out the amount of franking
credits attached to the dividend and the extergréssed in percentage terms) to which the
dividend is franked.

Tax Rate means the corporate tax rate (as defined in ttanhe Tax Assessment Act 1997)
expressed as a percentage. At 12 April 2007, #xeRlate is 30%.

Unfranked Dividend Percentage means (100% — Franked Dividend Percentage).

For the avoidance of doubt, any amount calculat€d iand (ii) is an aggregate entitlement
due to the holder in respect of all of his or heri& B Redeemable Preference Shares.

2.5 The dividends under clause 2.4 are payable by tmep@ny in priority to any other dividends
in respect of any other Shares. If these dividemdsot paid, then (subject to the Relevant
Subscription Agreement) those dividends will acclateu

2.6 Subject to the Act and the Relevant SubscriptioreAment, each holder of Series B
Redeemable Preference Shares shall have the ugjhty(the defined terms in the Relevant
Subscription Agreement):

(a) on the redemption dates set out in Schedules 3 amdtherwise as set out in the
Relevant Subscription Agreement, to receive theumtsocalculated as set out in
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Schedules 3 and 4 of (or otherwise as set ouhsRelevant Subscription Agreement
respectively, and

(b) in a winding up, to receive the following amounts:

Q) amounts owing on the date of the winding up catedlas set out in
Schedules 3 and 4 of (or otherwise as set ouh&Relevant Subscription
Agreement, respectively, and

(i) amounts not yet owing on the date of the windinguvilpbe calculated as set
out in Schedules 3 and 4 of (or otherwise as seindthe Relevant
Subscription Agreement, and for the purposes aiutating any amount set
out in Schedules 3 and 4 of (or otherwise as seindthe Relevant
Subscription Agreement that as at the date of theing up would otherwise
require the determination of EBIT or NPBT for a&igial Year occurring
after the date of the winding up, a reference @nreiievant clause of Schedule
3 or Schedule 4 of (or otherwise as set out inRakevant Subscription
Agreement to such future Financial Year shall lzelras a reference to the
Financial Year immediately preceding the Finan¥ighr in which the
winding up occurs,

in priority to the repayment of capital and the payt of dividends owing in respect
of any other class of Shares. The Series B RedderRaeference Shares shall have
no further right to participate in surplus assetprofits.

Subject to the Act, redemption of the Series B Retble Preference Shares shall be made in
accordance with the Relevant Subscription Agreement

Upon redemption, each holder of Series B Redeenielerence Shares must surrender to
the Company all certificates held in respect ofSlkeeies B Redeemable Preference Shares
being redeemed.

The Series B Redeemable Preference Shares donfet om their holders any rights to any
dividends except as described in clauses 2.3 tb(#htlusive).

In respect of any class meeting of Members hol@eages B Redeemable Preference Shares,
each such Member has the voting rights and othélegnents set out in clause 11.2.

Rights attaching to Series C Convertible Shares

211

2.12

2.13

Subject to clauses 2.12 — 2.14 (inclusive), thetsgttached to and imposed on the Series C
Convertible Shares are the same as for the OrdBlaayes as described in clause 2.2.

The Series C Convertible Shares are issued orthes tof the Relevant Subscription
Agreement. The Series C Convertible Shares wilveat into Ordinary Shares in accordance
with the Relevant Subscription Agreement but sutigany adjustment determined by the
Board by Required Resolution to ensure that theeS€& Convertible Shares have
substantially the same rights following any capigarganisation which would otherwise
adversely affect the holders of the Series C CdiblerShares.

Subject to clause 2.2(a) and (b) (using the deftagds in the Relevant Subscription
Agreement):

(a) each Series C Convertible Share shall be issuibd dssue Price, free of Security
Interests, credited as fully paid;
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the holders of Series C Convertible Shares shak lize same rights as Ordinary
Shareholders to attend a general meeting of thep@oym and shall have the same
rights as ordinary shareholders to exercise aattegeneral meeting of the
Company, as if the Series C Convertible Sharedkad converted to Ordinary
Shares on a 1 for 1 basis on the Completion Date;

the holders of Series C Convertible Shares shadnbided to receive a dividend in
respect of the Series C Convertible Shares. Thep@oy must declare and pay
dividends on the Series C Convertible Shares, fiaisas permitted by any applicable
law, to the same extent and on the same basisyativadends declared and paid by
the Company on Ordinary Shares as if the Seriesi@wétible Shares had been
converted to Ordinary Shares on a 1 for 1 basthemelevant record date;

subject to the Act, in a winding up each holdeSefies C Convertible Shares shall
have the same rights as holders of Ordinary Shase$the Series C Convertible
Shares had been converted to Ordinary Shares dardlbasis on the Completion
Date. Subject to the above, a Series C Conver@béze shall have no further right to
participate in surplus assets or profits;

the Company must, in so far as permitted by anyiegige law, convert the Series C
Convertible Shares, on the dates and in the amasehtsut in the Relevant
Subscription Agreement;

upon conversion, the Company must allot and iss@ath holder of Series C
Convertible Shares the number of Ordinary Sharkesileded as set out in Schedule 1
of (or otherwise as set out in) the Relevant Supson Agreement. Each Ordinary
Share will be credited as fully paid and will raggually with the Company's other
Ordinary Shares from the date of conversion; and

upon conversion, each holder of Series C Converfiiblares must surrender to the
Company all certificates held in respect of tha&3e€ Convertible Shares being
converted.

Conversions generally

2.14  Any conversion, consolidation or sub-division untles clause 2 must occur on the following
terms unless otherwise resolved by the Board byiRRed) Resolution:

(@)

(b)

(©)

(d)

conversion, consolidation or sub-division takegeffit no cost to the relevant
Members;

immediately after the conversion, consolidatioswio-division occurs the Company
must issue to the persons entitled to them ceatéi for the Shares resulting from the
conversion;

Shares arising on conversion of any other claghafes rank as one uniform class of
Shares with the other Shares then in issue irctass, except that they are not entitled
to receive any dividend accrued on the Sharesueif that class prior to the
conversion; and

any conversion, consolidation or sub-division of &hares in a class is without
prejudice to the right of the relevant Members irdrately before conversion to any
unpaid arrears or accruals of any dividend (whethert the same they have become
due and payable as at conversion) or to the rigittse Members holding Shares in
issue in that class prior to conversion, consailitedr sub-division of any other class
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of Shares, to any unpaid arrears or accruals otflamgend whether or not they have
become due and payable as at conversion, congolidat sub-division.

Allotment and issue of Shares under control of Dire ctors

2.15 The Directors control the allotment and issue crBh. Subject to the Act and the Listing
Rules, the Directors:

(a) may allot, issue or otherwise dispose of Sharesiyopersons, on any terms and
conditions, at that issue price and at those tiasafe Directors think fit;

(b) have full power to give any person a call or opti@er any Shares during any time
and for any consideration as the Directors thitjkaind

(c) may issue Shares with any preferential, deferrespecial rights, privileges or
conditions or with any restrictions (whether inaggjto dividend, voting, return of
Share capital or otherwise) as the Directors detexm

Company may issue preference Shares

2.16 The Company may issue preference Shares includefgnence Shares which are, or which at
the option of the Company or holder may be, lidblbe redeemed or converted into ordinary
Shares.

Rights of holders of preference Shares

2.17 All preference Shares issued by the Company canféhe holders of those preference
Shares:

(a) the same rights as holders of ordinary Sharescive notices, reports and accounts
and to attend general meetings of the Company; and

(b) the right to vote in each of the following circu@stes and in no others:

Q) during a period when a dividend (or part of a david) for the Share is in
arrears:

(i) on a proposal to reduce the Company's Share gapital

(iii) on a Resolution to approve the terms of a buy-la@ckement;
(iv) on a proposal that affects rights attached to thee &

(v) on a proposal to wind up the Company;

(vi) on a proposal to dispose of the whole of the Coyigagroperty, business and
undertaking; and

(vii)  during the winding up of the Company.
Brokerage or commission

2.18 Subject to the provisions and restrictions conthinethe Act and the Listing Rules, the
Company may pay brokerage or commission to anyopearsconsideration of that person
subscribing or agreeing to subscribe (whether albslglor conditionally) for any Shares in
the Company or for procuring or agreeing to proauiescriptions (whether absolutely or
conditionally) for any Shares in the Company. Amgkerage or commission may be paid or



% Rubicor

satisfied in cash, Shares, debentures or otherigeswf the Company or otherwise as the
Directors determine.

Joint Holders

2.19 2 or more persons registered as the holders oShaye are deemed to hold the Share as joint
tenants with benefits of survivorship, subjectte following provisions:

(a) the joint holders are jointly and severally liabde all payments (including calls and
instalments) made for the Share;

(b) if a joint holder dies, the survivor or survivorgdhe only person or persons
recognised by the Company as having any titleédSthare, but the Directors may
require evidence of death;

(c) any 1 joint holder may give a valid receipt for atiyidend, bonus or return of capital
payable to the joint holders; and

(d) delivery of a notice or a certificate for a Sharehy joint holder is sufficient delivery
to all the joint holders.

More than 3 persons registered

2.20 If more than 3 persons are noted in the Registaplters of securities of the Company, or a
request is made to register more than 3 persongéxeept in the case of executors or
trustees or administrators of a deceased Memlherfjrst 3 persons named in the Register or
the request (as the case may be) are deemedhe beltlers of those securities and no other
persons will be regarded by the Company as a hold#iose securities for any purpose.

Recognition of trusts or other interests

2.21 Subject to the provisions of the Act, the Compangtititled to treat the registered holder of
any Shares as the absolute owner of those Shateaaordingly, the Company is not bound
to recognise (whether or not it has notice):

(a) a person as holding a Share on any trust; or

(b) any equitable, contingent, future or partial ingttie any Share or unit of a Share.

3 Certificates
Certificated holdings

3.1 The provisions of this clause 3 apply only to theest that the Company is required by the
Act, the Listing Rules or the Settlement Rulesskue certificates for Shares or other
marketable securities of the Company, and then fanlthose Shares or other marketable
securities for which certificates are required éassued.

Issue of certificates

3.2 Subiject to this Constitution, where the Compamgéglired by the Act, the Listing Rules or
the Settlement Rules to issue certificates for &har other marketable securities of the
Company, the certificates must be issued in acomelwith the Act, the Listing Rules and
Settlement Rules and must include all informatiequired by the Act, the Listing Rules and
Settlement Rules.
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Entitlement of Member to certificate

3.3 Subiject to this Constitution, every Member is éadiffree to 1 certificate for each class of
Shares or other marketable securities registeréd ifame or to several certificates each for a
reasonable proportion of those Shares or markesailarities.

Certificate for joint holders

3.4 Where Shares or other marketable securities argteegd in the names of 2 or more persons,
only 1 certificate is required to be issued forreelass of those Shares or marketable
securities.

Cancellation of certificate on transfer

35 Subject to this Constitution, on every applicatiomegister the transfer of any Shares or other
marketable securities or to register any persamMember in respect of any Shares or other
marketable securities which may have been transtitt that person by operation of law, the
certificate for those Shares or other marketalderstges must be delivered up to the
Company for cancellation.

3.6 The Company must issue a new certificate in sinfidem specifying the Shares or other
marketable securities transferred or transmittebidetiver it to the transferee or transmittee
within 5 business days after the registrable tiemaif transmission notice is lodged with the
Company.

3.7 If registration is required for some only of theaBs or other marketable securities specified
on the certificate delivered up to the Companyew oertificate specifying the Shares or other
marketable securities remaining untransferred tnansmitted must be delivered to the
transferor.

Replacement of certificates
3.8 The Company must issue a replacement certificate:

(a) if the certificate is worn out or defaced, on preiilon of the certificate to the
Company to be replaced and cancelled; or

(b) if the certificate is lost or destroyed, on the @amy being furnished with:

0] evidence that the certificate has been lost oralgst, and has not been
disposed of or pledged, as is required by the Act;

(i) an undertaking to return the certificate, if fouad,required by the Act; and

(i) if the Directors consider it necessary, a bonchdemnity as the Act
authorises the Directors to require.

3.9  The Company must issue all replacement certifioatdsn 5 business days after receiving the
original certificate or evidence of loss or destiut.

10
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4 CHESS
Participation in CHESS

4.1 While the Company is admitted to the Official Liistnust participate in CHESS to the extent
required by the Listing Rules.

Compliance with Settlement Rules

4.2  The Company must comply with the Settlement Rulesy of its securities are CHESS
approved securities. In particular the Companytraasiply with the requirements of the
Settlement Rules and Listing Rules about maintemaihcegisters, issuing holding statements
and transfers in relation to its CHESS approvedrs@es.

Registers

4.3 If the Company's securities are CHESS approvedisiesy in addition to the CHESS sub
register, the Company must provide for an issuenspred sub register, or a certificated sub
register, or both (at least if the Company hasiéstl Securities on issue).

No interference with proper ASTC transfer

4.4  The Company must not prevent, delay or interfettl thie generation of a proper ASTC
transfer or the registration of a paper-based teams registrable form (which satisfies the
requirements of clause 8), except as permitteddnse 8.4, the Listing Rules or Settlement
Rules.

5 Lien

Lien

5.1  The Company has a first and paramount lien on eShaye for:
(a) unpaid calls and instalments on those Shares;

(b) if the Shares were acquired under an employee fiveescheme, any amount owing
to the Company for acquiring those Shares; and

(c) any amount the Company is required by law to pad (es paid) in respect of the
Share of a Member or deceased Member.

5.2 A lien extends to reasonable interest at any tae®irectors may determine, and expenses
incurred because the amount is not paid.

Extent of lien

5.3  The Company's lien on a Share extends to all diddebonuses and other moneys payable
for the Share including the proceeds of sale ofSihare. The Company may deduct or set-off
against any dividends, bonuses or other moneygsitg the Company's lien any moneys due
and payable to the Company.

Exemption from lien

5.4  The Directors may at any time declare any Shabetaholly or in part exempt from the
provisions of clauses 5.1 and 5.2.

11
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Sale under lien

55

Subject to clause 7, the Company may sell or otiserdispose of any Shares on which the
Company has a lien in any manner if, and only if:

(a) an amount in respect of which the lien exists espntly payabletlie Sum); and

(b) 30 days has expired from the Company giving writietice (Notice) to the registered
holder of the Shares, or to the person entitldtieédcShares because of the death or
bankruptcy of the registered holder; and

(© the Notice specified:
Q) the Sum; and

(i) that payment must be made by a date at least 10dsssdays after the date of
the Notice; and

(i) a reasonable place and method for payment; and

(iv) that if payment were not made as required, theeShaould be sold under the
lien; and

(d) the Notice has not been complied with.

Proceeds of sale of Shares sold under lien

5.6

5.7

The Company must:

(a) apply the net proceeds of Shares sold under liggr @@ayment of all costs and
expenses incurred in selling the Sharékt Proceeds) in payment of the Sum; and

(b) pay the balance of the Net Proceeds to the peegpstered as the holder of the Shares
immediately before the Shares were sold or aspiraion directs.

The remedy of any person aggrieved by the saléspodal of its Shares under this clause is
limited to a right of action in damages against@oenpany to the exclusion of any other right,
remedy or relief against any other person.

Transfer on sale under lien

5.8
5.9

5.10

The Company must register the purchaser as hofdbe @hares transferred.

The purchaser of the Shares transferred is notctusee that the purchase money is
properly applied as set out in this clause 5.

The purchaser's title to the Shares is unaffecyeshly irregularity or invalidity in connection
with the sale or the application of the purchaseeyo

Company may forfeit instead

511

If clause 7 applies to a Share on which a calhjzaid, the Company may choose which of the
sale and other procedures under clauses 5 aniilfuse. Choosing to use procedures under
one of those clauses does not limit the Compaighssrunder the other clause.

12
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6 Calls
Directors may make calls

6.1 The Directors may make calls as they think fit @ Members for all moneys unpaid on
Shares held by those Members which are not monage ipayable by the conditions of
allotment at fixed times.

6.2 A call is deemed to have been made when the Résoloft the Directors authorising that call
was passed.

6.3 A call may be made payable by instalments.
6.4  The Directors may revoke or postpone a call.
Notice of calls

6.5 The Company must give written notice of a calleatst 30 business days before the call is due.
The notice must specify the time and place for paynand any other information required by
the Listing Rules. The non-receipt of any notigedr the accidental omission to give notice
of any call to, any Member will not invalidate toail.

Difference in terms of issue as to calls

6.6  The Directors may, on the issue of Shares, dift@enbetween the holders as to the amount
of calls to be paid and the time for payment ofthoalls.

Fixed payments deemed calls

6.7 Any sum which, by the terms of issue of a Sharepbwes payable on allotment or at any
fixed date, will for the purposes of this Consiiatbe deemed to be a call duly made and
payable on the date on which the sum is payall@ase of non-payment, all the relevant
provisions of this Constitution as to payment dérest and expenses, forfeiture or otherwise
will apply as if the sum had become payable byueidf a call duly made and notified.

Interest on sums not paid

6.8 A sum called in respect of a Share and not paidrdiefore the date for payment bears
interest from the date for payment to the timeatfial payment at any rates as the Directors
may determine. The Directors may waive paymertefest, either in whole or in part.

Payment of calls

6.9 Each Member must pay the amount of every call noadi¢ at the times and places appointed
by the Directors.

Proof of calls

6.10 In any proceeding to recover moneys due for arlyit# sufficient and conclusive evidence
of the debt if it is proved that:

(a) the name of the Member sued is entered in the ®Regis the holder or 1 of the
holders of the Shares in respect of which thewadl made; and

(b) the Resolution making the call was recorded imtireute book; and

(c) notice of the call was given to the Member sueddcordance with this Constitution.
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Prepayment of calls

6.11 The Directors may receive from any Member williogatdvance it, all or any part of the
amount unpaid on the Shares held by that Membegrakthe sums actually called up. The
Directors may then either:

(@) if the Member so requests, make a call on the Merfdsehe amount advanced, pro
rata in respect of all Shares held by that Meminewbich moneys remain unpaid or
on any other basis as agreed between that MembeharDirectors; or

(b) authorise payment by the Company of interest omti@e or any part of the amount
so received until the amount becomes due or iddegtdhe rate agreed between the
Member paying the sum in advance and the Directdhe Directors may at any time
authorise repayment of the whole or any part ofatineunt paid in advance on giving
the Member 1 Month's notice of the date for repayime

7 Forfeiture of Shares
Forfeiture on non-payment of calls

7.1 Unless the Directors otherwise determine, any Stanghich a call is unpaid 14 days after
the day for its payment has expired will be absjutorfeited without any Resolution of the
Directors or other proceeding being required. 8citfio the Act and the Listing Rules, the
Directors may then proceed to cancel or sell thieited Shares.

Evidence of forfeiture

7.2 A written statement declaring that the person ngakire statement is a Director or Secretary
of the Company and that a Share in the Companpées forfeited on a date stated in the
statement, is conclusive evidence of the factedtiat the statement as against all persons
claiming to be entitled to the Share.

Effect of forfeiture
7.3 On forfeiture of a Share the person whose Shdefiited:
(a) will cease to be a Member in respect of the faeteiBhare;

(b) will lose all entitlements to dividends declaredéspect of the forfeited Share and not
actually paid; and

(c) will remain liable to pay the Company all money ahiat the date of forfeiture, was
payable by it to the Company in respect of theditetl Share together with interest on
that amount from the date of forfeiture until payrat the rate determined by the
Directors. The Directors are under no obligatioenforce payment.

Sale of forfeited Share

7.4 If the Directors determine to sell any forfeitecaB#s, the Company may dispose of any
forfeited Shares on any terms and in any mann#reaBirectors determine, and in accordance
with any applicable requirements of the Act andltisting Rules.

7.5  The Company may do all things necessary to givecetb the sale of the forfeited Shares,
including authorising a Director or any other perso.
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(a) execute a transfer of the Shares sold in favotimepurchaser of the Shares; and

(b) do all acts and things as are necessary or desivaloler the Act, the Listing Rules or
Settlement Rules, to effect a transfer and to enthig forfeited Shares to be disposed
of.

7.6 The Company must register the transferee as hofdbe Shares forfeited.

7.7 The transferee of the forfeited Shares is not bdarsde that forfeit money is properly applied
as set out in this clause 7. The transfereessttitthe Shares is unaffected by any irregularity
or invalidity in connection with the forfeiture,lear disposal of the Shares.

Proceeds of sale

7.8  The proceeds of sale of any forfeited Shares redddy the Company must be applied in
payment of:

(@) first, the expenses of the sale;

(b) secondly, any expenses necessarily incurred inemtiom with the forfeiture,
including any interest accrued;

(c) thirdly, the calls then due and unpaid; and

(d) the balance (if any) must be paid to the Membersegl®hares have been sold within 5
business days of the Company receiving the pracetsale.

Redemption of forfeited Shares

7.9 A Share belonging to a person which has been fedenay be redeemed at any time up to,
but not including, the day on which the Share iended to be sold, by payment to the
Company of all calls due on the Share and any athets and expenses which may be
permitted by the Act and the Listing Rules, angagment the person is entitled to the Share
as if the forfeiture had not occurred.

7.10 The remedy of any person aggrieved by the saléspodal of its Shares under this clause is
limited to a right of action in damages against@oenpany to the exclusion of any other right,
remedy or relief against any other person.

Surrender of Shares

7.11 The Directors may accept the surrender of any Shhreh they are entitled to forfeit on any
terms they think fit and any Share so surrenderayl loe disposed of in the same manner as a
forfeited Share.

8 Transfer of Shares
Transfer document

8.1 Subiject to this Constitution, the rights attachimghe Series B Redeemable Preference Shares
and Series C Convertible Shares, the Act, therigsRules and Settlement Rules a Member
may transfer all or any Shares by a transfer doouiohely stamped (if necessary) and
delivered to the Company. The transfer documerstine in writing in the usual or common
form or in any other form as the Directors may frimme to time prescribe or, in particular
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circumstances, agree to accept and must be siynedon behalf of the transferor or as
otherwise permitted by the Act.

Registration procedure

8.2 Subiject to this Constitution, the Act, the ListiRgles and Settlement Rules every transfer
document must be delivered to the Company accoragdnyi the certificate for the Shares to
be transferred and any other evidence the Direatagsrequire to prove the title of the
transferor or its right to transfer the Sharese Tompany must retain all transfer documents
registered but any transfer document which thedbirs refuse to register must (except in the
case of fraud or suspected fraud) be returned prade to the person who deposited that
document.

Registration of transfer

8.3 Subject to clause 8.4, the Company must registdr emistrable paper-based transfer of
Shares which complies with clauses 8.1 and 8.2Athend the Listing Rules and must do so
without charge.

Restrictions on transfer

8.4 Except as otherwise provided for in the Listing&duhnd Settlement Rules, the Directors may
in their absolute discretion ask ASTC to apply lElimy lock to prevent a proper ASTC
transfer, or refuse to register a paper-basedfeiard a Share where:

(@) the Company has a lien on the Shares the subj¢lcedfansfer;

(b) the Company is served with a court order thatictsta Member's capacity to transfer
the Shares;

(c) registration of the transfer may break an Australéav and the ASX has agreed in
writing to the application of a holding lock (whiohust not breach the Settlement
Rules) or that the Company may refuse to registearesfer;

(d) if the transfer is paper-based, either a law rdl&édestamp duty prohibits the Company
from registering it, or the Company is otherwidewkd to refuse to register it under
the Listing Rules;

(e) the transfer does not comply with the terms of amployee incentive scheme of the
Company;,

)] if the transfer is paper-based, registration oftthesfer will create a new holding
which at the time of the transfer is lodged is liasg a marketable parcel as defined in
the Listing Rules;

(9) the relevant Member has agreed in writing to th@iegtion of a holding lock (which
must not breach the Settlement Rules) or that tragany may refuse to register a
transfer; or

(h) if otherwise permitted under the Listing Rules.
Notice of refusal to register

8.5 If the Company refuses to register a paper-basedfier under clause 8.4, it must tell the
lodging party in writing of the refusal and thesea for it, within 5 business days after the
date on which the transfer was lodged.
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8.6 If the Company asks ASTC to apply a holding lockemclause 8.4, it must tell the holder of
the Shares in writing of the holding lock and resfar it, within 5 business days after the date
in which it asked for the holding lock.

Transfer not complete until name entered in the Reg  ister

8.7 Subject to the Settlement Rules, the transferar $iiare remains the holder of the Share until
the name of the transferee is entered in the Redistespect of that Share.

9 Transmission of Shares
Death of a Member
9.1 If a Member dies:

(a) and the Member was a joint holder of any Sharesstiviving joint holder (or
holders) is (or are) the only person (or persoaspgnised by the Company as having
any title to or interest in those Shares; and

(b) the legal personal representatives of the Membmrk{@ing 1 of 2 or more joint
holders) are the only persons recognised by thep@agnas having any title to or
interest in the Shares registered in its name.

Transmission on death or bankruptcy

9.2  Any person becoming entitled to a Share becauserabdr dies or becomes bankrupt, or
otherwise by operation of law, on producing thedewmce of entitlement which the Directors
may require, may elect either to be registeredgmedyy as the holder of the Share or to have
some person nominated by it registered as thefénaesof that Share.

Election as to registration on transmission
9.3 If the person becoming entitled to a Share:

(a) elects to be registered personally, he or she delster or send to the Company a
personally signed written notice stating that étegtor

(b) elects to have another person registered, he anakeeffect a transfer of the Share in
favour of that person.

9.4 All the limitations, restrictions and provisionstbis Constitution relating to the right to
transfer, the form of transfer and the registratibtransfers of Shares will be applicable to
any notices or transfers.

10 Alteration of capital
Company's power to alter capital
10.1 The Company may, by Resolution passed at a gemeting:
(a) consolidate all or any of its Shares into Shares lafger amount;

(b) subdivide its Shares or any of them into Shareswhaller amount, but so that in the
subdivision the proportion between the amount paidl the amount (if any) unpaid on

17



% Rubicor

each subdivided Share is the same as it was f@hhee from which the subdivided
Share is derived; or

(c) cancel Shares which have been forfeited, subjdtietoequirements of the Listing
Rules.

Dealing with fractions

10.2 Subject to the Act, the Directors may do anythieguired to give effect to any resolution
which alters the Company’s share capital. Whdvieember becomes entitled to a fraction of
a Share on a consolidation, this power includes:

(@) making cash payments;
(b) determining that fractions may be disregarded josadhe rights of all parties;
(c) appointing a trustee to deal with any fractionsehalf of Members; and

(d) rounding up each fractional entitlement to the estawhole Share by capitalising any
amount available for capitalisation even thougly@wme of the Members may
participate in the capitalisation.

Reduction of capital

10.3 Subject to the Act and the Listing Rules, the Comypaay reduce its capital in any manner,
including by way of distributing specific assets;luding securities of the Company or of any
other corporation, trust or entity.

Power to buy back Shares

10.4 The Company may, in accordance with the Act and_isiing Rules, buy back its own Shares
on any terms and conditions determined by the Brec The consideration paid for a buy
back of Shares may include specific assets, inctudecurities of the Company or of any
other corporation, trust or entity.

11 Variation or cancellation of rights
Variation or cancellation of rights of class of Sha res

11.1 Subject to the Act and the Listing Rules, all oy ahthe rights and privileges attached to any
class of Shares (unless otherwise provided byettmes of issue of the Shares of that class)
may be varied or cancelled, including by convertingeclassifying Shares from one class to
another:

(a) with the written consent of holders of at least 7&Rhe Shares issued in that class; or

(b) with the approval of a Special Resolution passedmeeting of holders of the Shares
of that class. The provisions of this Constitutielating to notice of meetings,
quorum at a meeting, the appointment of a chaigpeasid of proxies, attorneys and
representatives, the depositing and form and vglafiproxies and the conduct of
general meetings will apply to any meeting of #lass to approve that Resolution.

11.2 At any meeting to approve a resolution under cldiiség:
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(@) the provisions contained in this Constitution abmatice of meetings, the appointment
of a Chairman and of proxies, attorneys and reptatiges, the depositing and form
and validity of proxies and the conduct of generaktings will apply to the meeting;

(b) any Member holding Shares of the relevant classgotan person or by proxy or by
duly authorised representative (if a corporatioayrdemand a poll; and

(c) each holder of Shares of the relevant class:
Q) on a poll, has 1 vote for every Share of that deedd by each of them; and
(i) on a show of hands, has 1 vote.
No consent or sanction required for redemption

11.3 A consent or sanction referred to in clause 11rbtsequired to redeem any Shares or vary
any other rights attaching to any Shares whererédamption or variation is in accordance
with the terms of issue of those Shares.

No variation by issue of further Shares ranking equ ally

11.4 The rights conferred on the holders of the Shafesip class will not, unless otherwise
expressly provided by the terms of issue of ther&haf that class, be deemed to be varied by
the creation or issue of further Shares rankinglyin respect of those rights.

12 Restricted Securities

12.1 The Company must comply with all the requiremeifithe Listing Rules relating to
Restricted Securities. Despite any other provisioithis Constitution:

(a) Restricted Securities cannot be disposed of (agethe "disposed" is defined in the
Listing Rules) during the escrow period for thoss®Ricted Securities, except as
permitted by the Listing Rules or the ASX;

(b) the Company must refuse to acknowledge a dispwsdiliding registering a transfer)
of Restricted Securities during the escrow perarcahy Restricted Securities except
as permitted by the Listing Rules or the ASX; and

(c) during a breach of the Listing Rules relating tstReted Securities, or a breach of a
restriction agreement, the holder of the Restri@edurities is not entitled to any
dividend or distribution, or voting rights, in resp of the Restricted Securities.

13 Proportional takeover bids

Definitions

13.1 Inthis clause 13:
Approving resolution has the same meaning as in section 648D of the Act;
Approving resolution deadline has the same meaning as in section 648D of the Act;

Associate has the meaning specified in section 9 of the Actle purposes of Chapter 6 of
the Act;
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Proportional takeover bid has the meaning specified in section 9 of the Act;
Prohibition on registration of transfer unless take over scheme approved

13.2 Where an offer has been made under a proportiakabver bid in respect of Shares included
in a class of Shares in the Company, registratf@tmansfer to effect a contract resulting
from the acceptance of an offer made under thegotiopal takeover bid is prohibited unless
and until a resolution to approve the proportidaikover bid is passed in accordance with
this Constitution.

Approving resolution

13.3 An approving resolution is to be voted on at a ingettonvened and conducted by the
Company, of the persons entitled to vote on thadlttion under the Act.

Entitlement to vote on approving resolution

13.4 A person (other than the bidder or an associatkeobidder) who, as at the end of the day on
which the first offer under the proportional takeobid was made, held Shares included in
that class is entitled to vote on an approvingltggm and, for the purposes of so voting, is
entitled to 1 vote for each of those Shares.

Bidder and associates not entitled to vote
13.5 The bidder or an associate of the bidder is natlethto vote on an approving resolution.
Approving resolution passed

13.6  An approving resolution is taken to have been ghggbe proportion which the number of
votes in favour of the resolution bears to theltotember of votes on the Resolution is greater
than 50%, and otherwise is taken to have beentegjec

General meeting provisions to apply

13.7 The provisions of this Constitution which applyageneral meeting of the Company apply,
with any modifications as the circumstances requ@re@ meeting convened under this clause
and apply as if that meeting were a general meetinige Company.

Meeting to be held before approving resolution dead line

13.8 Where takeover offers have been made under a propairtakeover bid, then the Directors
of the Company must ensure that a Resolution tooaphe proportional takeover bid is
voted on in accordance with this clause beforeafipgroving resolution deadline in relation to
the proportional takeover bid.

Notice as to whether approving resolution is passed

13.9 Where a resolution to approve a proportional takednd is voted on in accordance with this
clause, before the approving resolution deadlineliation to the proportional takeover bid,
the Company must, on or before the approving résolaeadline:

(a) give to the bidder; and
(b) serve on the Home Branch;

a written notice stating that a resolution to apprthe proportional takeover bid has been
voted on and that the resolution has been passbdsdeen rejected, as the case may be.
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Approving resolution deemed to have been passed

13.10 Where, as at the end of the day before the appyoeisolution deadline in relation to a
proportional takeover bid under which offers haeefmade, no Resolution to approve the
proportional takeover bid has been voted on in @zwe with this clause, then a resolution
to approve the proportional takeover bid is, fa plurposes of this clause, deemed to have
been passed in accordance with this clause.

Effect of this clause

13.11 This clause ceases to have effect on the thirdvarsary of the later of the date of its adoption
or of its most recent renewal.

14 Unmarketable parcels
Definitions
14.1 In this clause:

Effective Date means the date immediately following the expirytaf period referred to in
the notice given by the Company to Unmarketableé&dtolders in accordance with this
clause;

Marketable Parcel means a number of Shares equal to a marketablel gardefined in the
Listing Rules, calculated on the day before the gamy gives notice under clause 14.22;

Unmarketable Parcel means a number of Shares which is less than a kédikeParcel;
Unmarketable Parcel Holder means a Member holding an Unmarketable Parcel.
Notice to Unmarketable Parcel Holder

14.2 The Company may give written notice to an Unmaiilet®arcel Holder advising of the
Company's intention to sell its Unmarketable Panoeler this clause, unless the
Unmarketable Parcel Holder, within 6 weeks fromdhge the notice is sent by the Company,
gives written notice to the Company that it wisteesetain its Shares in which case the
provisions of this clause will not apply to the 8fsaheld by that Unmarketable Parcel Holder.

Revocation or withdrawal of notice

14.3 If an Unmarketable Parcel Holder has given writtetice to the Company that it wishes its
Shares to be exempted from this clause, it mapatime before the Effective Date revoke or
withdraw that notice and the provisions of thisusk will then apply to the Shares held by that
Unmarketable Parcel Holder.

Sale of Unmarketable Parcels

14.4 Subject to clause 14.2, on and from the Effectia¢eDthe Company may sell or otherwise
dispose of the Shares held by each UnmarketabteRdolder on any terms and in that
manner and at those times which the Directors ohéter. For the purpose of selling or
disposing of those Shares, each Unmarketable Pdotdér irrevocably:

(a) appoints the Company as its agent to sell all e it holds;
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(b) appoints the Company and each Director and Segrietan time to time jointly and
severally as its attorney in its name and on itelido effect a transfer document for
its Shares and to otherwise act to effect a tramdfi,s Shares; and

(c) appoints the Company as its agent to deal witlptheeeds of sale of those Shares in
accordance with this clause.

Company to pay all costs

14.5 The Company will pay all costs and expenses of#he and disposal of Unmarketable Parcels
under this clause.

Title of purchaser of Unmarketable Parcel

14.6 Once the name of the purchaser of the Shares soidmpsed of in accordance with this
clause is entered in the Register for those Shtreditle of the purchaser to those Shares is
not affected by any irregularity or invalidity imgnection with the sale or disposal of those
Shares and the validity of the sale may not be &aped by any person.

Remedy of Unmarketable Parcel Holder

14.7 The remedy of any Unmarketable Parcel Holder wiaggrieved by the sale or disposal of its
Shares under this clause is limited to a rightatiba in damages against the Company to the
exclusion of any other right, remedy or relief axghiany other person.

Evidence of sale in accordance with this clause

14.8 A written statement declaring that the person n@kiire statement is a Director or Secretary
of the Company and that the Shares of an UnmarieRdycel Holder have been dealt with in
accordance with this clause, is conclusive evideridke facts stated in the statement as
against all persons claiming to be entitled to ¢hBkares.

Receipt of proceeds of sale

14.9 The Company's receipt of the sale proceeds of llaeeS of an Unmarketable Parcel Holder is
a good discharge to the purchaser of all liabitityespect of the purchase of those Shares and
the purchaser will not be bound to see to the egiptin of the money paid as consideration.

Company to deal with proceeds of sale

14.10 The Company will receive the proceeds of sale efShares of each Unmarketable Parcel
Holder and will deal with those proceeds as followsmust:

(a) pay the proceeds into a separate bank account itlopens and maintains for that
purpose;

(b) hold the proceeds in trust for the Unmarketable&dtolder;

(c) immediately it receives the proceeds, notify therldrketable Parcel Holder in
writing of the receipt and that the proceeds aredgkeld by the Company pending
receipt of the share certificate (if any) for th@&wares sold or disposed of or, if those
certificates have been lost or destroyed, a stateara undertaking in accordance
with the Act, and seeking instructions from the Wmketable Parcel Holder as to how
the proceeds are to be dealt with;

(d) deal with the sale proceeds as instructed by theddketable Parcel Holder on whose
behalf they are held if the Member provides the Gany with the certificate (if any)
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for those Shares or, if that certificate has beshdr destroyed, a statement and
undertaking in accordance with the Act; and

(e) if the whereabouts of the Unmarketable Parcel Hodde unknown or no instructions
are received from the Unmarketable Parcel HoldéniwR years of the proceeds
being received by the Company, deal with thoseg®ds according to the applicable
laws dealing with unclaimed moneys.

Overriding effect of this clause

14.11 Subject to clauses 1.7 and 14.12, the provisiotkisiclause 14 have effect despite any other
provision of this Constitution.

Clause ceases to have effect following announcement of takeover bid

14.12 This clause 14 ceases to have effect followingatiouncement of a takeover bid but, despite
clause 14.13, the procedures set out in this clanssebe started again after the close of the
offers made under the takeover bid.

Clause may be invoked only once in any 12 Month per  iod

14.13 The provisions of this clause may be invoked omlgeoin any 12 Month period.

15 General meetings
Annual general meetings

15.1 Annual general meetings of the Company must beiheddcordance with the Act and the
Listing Rules. The business of an annual geneegltimg may include:

(a) receiving and considering the statement of findr@aformance and statement of
financial position and the reports of the Directansl of the auditors and the statement
of the Directors;

(b) electing Directors;

(© adopting the remuneration report;

(d) appointing the auditor, and

(e) fixing the remuneration of the auditor,

whether or not this is stated in the notice of nmeget
General meetings
15.2 The Directors may convene a general meeting o€tirapany whenever they think fit.
Members may requisition meeting

15.3 Members may requisition the holding of a generattimg in accordance with the Act and the
Directors must convene a general meeting in acoarlwith the time limits under the Act.
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Notice of general meeting

15.4 Notice of every annual general meeting, generakimger meeting of any class of Members
must be given in the manner provided by this Ctuttin and the Act to the Members and
those persons who are otherwise entitled undeQbinstitution to receive notices.

Contents of notice of general meeting

15.5 Every notice convening a general meeting must delor be accompanied by all information
required by the Act and the Listing Rules and natig¢ast:

(a) set out the place, the day and time for the meééting, if the meeting is to be held in
2 or more places, the technology that will be usef@cilitate this);

(b) subject to clause 15.1, state the general natuteedfusiness to be transacted at the
meeting and any Special Resolution to be proposed;

(© include a statement that:
0] a Member entitled to attend and vote is entitledgpoint a proxy;
(i) a proxy need not be a Member; and

(i) a Member who is entitled to cast 2 or more voteg appoint 2 proxies and
may specify the proportion or number of votes garcixy is appointed to
exercise;

(d) be accompanied by an instrument of proxy in thenfdescribed in this Constitution
or in any other form as the Directors may from tiiméime prescribe or accept;

(e) include information about how instruments of praan be delivered to the Company;
and
)] if required by the Listing Rules, include a votiexclusion statement.

Omission to give notice

15.6 Except as prescribed by the Act, the accidentassion to give notice of a meeting to any
Member or the non-receipt of notice of a meetingtby Member does not invalidate any of
the proceedings at that meeting.

Changes to general meeting

15.7 The Directors may change the venue for, and postpoancel a general meeting if they
consider that the meeting has become unnecessdhat@ postponement is in the interests of
Members, or that the venue would be unreasonabhagractical, or a change is otherwise
necessary to conduct the meeting efficiently. Hgrea meeting called to comply with a
Members' requisition may not be postponed or céetteinless those who requisitioned the
meeting first consent in writing.

16 Proceedings at general meeting
Member deemed to be present

16.1 A Member may attend a general meeting at whichk énititled to be present, and is deemed to
be present, in any of the following ways:
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(@) in person;
(b) by attorney;
(c) by proxy;

(d) in the case of a Member which is a body corpotate representative appointed
under section 250D of the Act.

Attorney of Member

16.2 Any Member may appoint an attorney to act on itsafeat all meetings of the Company or
all meetings of the Company during a specifiedqeeriBefore the first meeting at which the
attorney acts on the Member's behalf, the powettofney validly appointing the attorney
must be deposited at the Office or at any placeiipé in the notice convening that meeting.

Representative of body corporate

16.3 Any Member being a body corporate may, in accordamith the Act, by Resolution of its
Directors authorise any person to act as its reptative at any meeting. That representative
is then entitled to exercise the same powers alsdtig corporate appointing the
representative could have exercised as a Membiexydre a natural person.

Quorum for general meeting

16.4 No business may be transacted at any general rgeetlass a quorum is present at the start
of the business. A quorum is 3 Members who aregmie

No quorum
16.5 If a quorum is not present within 30 minutes after time appointed for the meeting;
(@) any meeting convened on a requisition of Membedssisolved;

(b) any other meeting stands adjourned to the samédhg next week at the same time
and place or to any other day, time and place@a®itectors may appoint by notice to
the Members. If at the adjourned meeting a qudeunot present within 30 minutes
after the time appointed for the adjourned meetingn those Members who are
present in person are deemed to be a quorum andramsact the business for which
the meeting was called.

Chairperson of general meeting

16.6 The chairperson of the Directors, or, in the chaispn's absence, the deputy chairperson (if
any) will be entitled to take the chair at everygel meeting. If there is no chairperson or if
at any meeting the chairperson is not present m0Bi minutes after the time appointed for
holding the meeting or if the chairperson is urimglto act, the Directors present may choose
a chairperson. If the Directors do not choosearpbrson, the Members present must choose
1 of the Directors to be chairperson, and if naeBlior is present or willing to take the chair,
the Members must choose 1 of the Members to beperaon.

16.7 The chairperson may, in the case of a conflichtdriest or otherwise in his or her discretion,
appoint someone else (who need not be a Direcathair one or more items of business or
resolutions at a general meeting. While actinghasr the appointee may exercise all of the
chairperson'’s powers and discretions. The chaioperesumes the chair after the appointment
concludes.
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Powers of chairperson

16.8 The chairperson is responsible for the general wcinof and procedures at the general
meeting.

16.9 The chairperson's decisions about general conducpeocedures is final.
16.10 At any general meeting, if:

(a) the chairperson declares that a Resolution or 8pReisolution has been carried, or
carried by a particular majority, or not carriedda

(b) an entry to that effect is recorded in the minatiegroceedings of the Company

that declaration is conclusive evidence of the fattout proof of the number or proportion of
votes recorded in favour of or against that Resmhudr Special Resolution.

Adjournment of general meeting

16.11 The chairperson of a general meeting may adjolemtbeting from time to time and from
place to place, but no business will be transaateshy adjourned meeting other than the
business left unfinished at the meeting from whiehadjournment took place.

Notice of adjourned meeting

16.12 If any general meeting is adjourned for more thanohth, Members of the Company must be
given notice of the adjournment in the same mametich notice was, or ought to have
been, given of the original meeting.

17 Voting
Resolution determined by majority

17.1 At a general meeting all Resolutions submittecheorheeting will be decided by a simple
majority of votes except where a greater majostyeiquired by this Constitution, the Act or
the Listing Rules.

Casting vote of chairperson

17.2  If an equal number of votes occurs on a show oflsam on a poll, the chairperson does not
have a casting vote in addition to any votes tochvitihe chairperson may be entitled as a
Member, proxy, attorney or representative.

Method of voting

17.3 Every Resolution submitted to the meeting, in trs instance, will be determined by a show
of hands unless a poll is demanded under claugeot The Act either before or on the
declaration of the result of the vote on a showanids.

Demand for poll
17.4 A poll may be demanded on any Resolution by:
(a) the chairperson;

(b) at least 5 Members who are present; or
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(© any 1 or more Members who are present, holdingeShasnferring not less than 5%
of the total voting rights of all Members having ttight to vote on the Resolution.

Conducting a poll

175
17.6

17.7

Votes

17.8

The chairperson will decide in each case the mamnghich a poll is taken.

In every case the chairperson must ascertain timbauof votes attaching to Shares held or
represented by persons voting in favour of a Réisolwr Special Resolution and by those
voting against the Resolution.

The chairperson will determine any dispute aboutitithg or rejecting a vote and that
determination made in good faith will be final asahclusive.

Subject to this Constitution, the Listing Rules &nel rights or restrictions on voting which
may attach to or be imposed on any class of Shares:

(a) on a show of hands every Member present (includaxn holder of preference Shares
who has a right to vote) will have 1 vote; and

(b) on a poll every Member present (including each é&otd preference Shares who has a
right to vote) will have 1 vote for each fully pasthare held by that Member and a
fraction of a vote for each partly paid Share, egl@nt to the proportion which the
amount paid (not credited) is of the total amoynaisl and payable (excluding
amounts credited) for that Share, ignoring any artepaid in advance of a call.

Votes by proxy

17.9

17.10
17.11
17.12

17.13

A Member who is entitled to attend and cast a abt@ general meeting of the Company may
appoint not more than 2 other persons as that Mesnpxy or proxies to attend and vote at
the meeting on that Member's behalf.

If a Member appoints 1 proxy, that proxy may vateacsshow of hands.
A proxy may demand or join in demanding a poll.

If a Member is present at any general meeting tuckvthe Member has validly appointed a
proxy to attend and vote for the Member:

(a) the proxy's authority to speak for the Member ispsuinded while the Member is
present; and

(b) the proxy's authority to vote for the Member on aggolution is not suspended while
the Member is present but is revoked by the Menab&ng in person on that
resolution.

A proxy may vote or abstain as he or she choosespexo the extent that an appointment of
the proxy indicates the manner in which the proxyshvote on any resolution. The proxy
may only vote or abstain on a poll or show of haaslgstructed by proxy appointment.

Voting if call unpaid on Shares

17.14

Subject to any restrictions affecting the rightofy Member or class of Members to attend
any meeting, a Member holding Shares on which fis caother moneys are due and payable
to the Company is entitled;
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(@) to receive notices and to attend any general nggetimd
(b) to vote and be counted in a quorum,

even though that Member has moneys then due arableatp the Company in respect of
other Shares which that Member holds.

A Member may not vote at any general meeting ipeesof those Shares it holds on which
calls or other moneys are due and payable to tinep@oy at the time of the meeting.

Voting by joint holders

17.16

17.17

17.18

Subject to clause 17.19, joint holders of Shareg vioge at any meeting either personally or
by proxy or by attorney or representative in respéthose Shares as if they were solely
entitled to those Shares.

If more than 1 joint holder is present at any mreg{ivhether personally, by proxy or by
attorney or by representative) and tenders a wolg,the vote of the joint holder whose name
appears first on the register will be counted.

Several legal personal representatives of a dedédsmber will for the purpose of this clause
be deemed to be joint holders of the Shares regisia the name of that Member.

Voting by transmittee

17.19

A person entitled to transmission of a Share ucligrse 9 who, at least 48 hours before the
time notified for a general meeting (or an adjodrneeeting), satisfies the Board of its right to
that Share, may vote at that general meeting pesf that Share as if that person were
registered as the holder of the Share.

Voting by Member of unsound mind

17.20

If a Member is of unsound mind, or is someone whEsson or estate is liable to be dealt
with under a law relating to mental health, thatmber's committee or trustee or other person
who properly manages the Member's estate mayatfiirson has at least 48 hours before the
time notified for a general meeting (or an adjodrmeeeting) satisfied the Board of its
relationship to the Member or the Member's estatercise the Member's rights in respect of
the general meeting as if the committee, trustestor person were the Member.

Voting exclusions

17.21 If:

(a) the Listing Rules so require; or

(b) to ensure that a Resolution or Special Resolutiowlich the Act requires that
particular persons do not cast a vote so thatabalution has a specified effect under
the Act; and

(© the notice of a general meeting includes any vagixgusion statement specifying
that, in relation to particular business to be abered at that general meeting, votes
cast by particular persons (whether specified ogenar description of particular
classes of persons) are to be disregarded by thgp &y,

the Company must not take into account, in detangithe votes cast on a resolution relating
to that business (whether a Special Resolutiomardinary Resolution) or for any other
purpose, any vote cast or purported to be cast by dehalf of any of those persons (whether
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on a show of hands or on a poll) in relation td tieaolution except to the extent that the
Listing Rules or the Act (as applicable) permit.

Ruling on entitlements and votes
17.22 An objection raised with the chairperson of a gehereeting as to:
(a) whether a purported voter is qualified; or

(b) whether the admission or rejection of a vote by penson present and entitled (or
claiming to be entitled) to vote should be admitbedejected

may only be made at the general meeting or adjoumeeting at which the purported voter
wishes to vote or the vote objected to is giveteadered.

17.23 In relation to that objection:
(a) the decision of the chairperson is final and cosigk; and

(b) a vote not disallowed as a result is valid andagiffe for all purposes.

18 Proxies
Instrument appointing proxy

18.1 The instrument appointing a proxy must be in wgtand signed by the appointor or the
appointor's attorney duly authorised in writing, ibthe appointor is a body corporate, by its
corporate representative or in accordance withAtte

Deposit of proxy with company

18.2 The instrument appointing a proxy and the origp@ier of attorney (if any) under which it is
signed, or a certified copy of the power of attgrne

(a) must be received by the Company at least 48 hafcsdthe time for holding the
meeting; and

(b) may be:
0] delivered to the Company's office; or

(i) sent by facsimile received at the Company's officat any other place, fax
number or electronic address specified for the gsepn the notice of
meeting; or

(i) otherwise received by any other means permissitdeiusection 250B of the
Act.

Validity of vote given in accordance with proxy

18.3 Unless the Company has received written notich@htatter before the start or resumption of
the meeting at which a proxy votes, a vote cashbyproxy will be valid even if, before the
proxy voted:

(@) the Member dies;

(b) the Member is mentally incapacitated,;

29



% Rubicor

(© the Member revokes the proxy's appointment;

(d) the Member revokes the authority under which tlexyprvas appointed by a third
party; or

(e) the Member transfers the Share for which the pray given.
Form of proxy

18.4 Every instrument of proxy must specify the Membedme and address, the Company's
name, the proxy's name or the name of the offite nethe proxy and the meetings at which
the proxy may be used, and must otherwise compgly thie provisions of section 250A of the
Act. An appointment of proxy may be a standing.one

18.5 The instrument of proxy may specify the manner miclv the proxy is to vote in respect of
each of the resolutions to be proposed.

18.6 The instrument of proxy may specify the proportowmumber of votes which the proxy may
exercise. If the Member appoints two proxies dradappointment does not specify the
proportion or number of the Member's votes eaclypnoay exercise, each proxy may
exercise half of the votes.

18.7 Any instrument of proxy deposited in accordancenliis Constitution which does not name
the appointee will be deemed to be given in fawduhe chairperson of the meeting to which
it relates.

19 Directors
Number of Directors

19.1 The number of Directors must not be less than Bprare than the number determined by the
Directors from time to time, which until otherwidetermined by the Directors is 10.

No Share qualification

19.2 A Director need not hold any Shares in the Company.

Election of Directors by Company

19.3 Directors must be elected by Resolution of the Camypn general meeting.
Directors may fill casual vacancies or appoint addi tional Directors

19.4 Despite clause 19.3, the Directors have powertiare and from time to time to appoint
any other person as a Director either to fill auehsacancy or as an addition to the Board but
the total number of Directors must not at any tereeed the maximum number for the time
being fixed by or under this Constitution.

19.5 Any Director, except the managing director, appadntinder this clause after the Company is
admitted to the Official List must retire from afé at, and will be eligible for re-election at,
the next annual general meeting following his ardmpointment.

Eligibility for election as a Director

19.6 Except where a Director retires from the Board urthlis Constitution or a person is
recommended for appointment by the Board, a passonly eligible for appointment as a
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Director by Resolution of the Company in generaétimg, where the Company receives at its
Office at least 30 business days before the reteyameral meeting both:

(@)
(b)

a nomination of the person by a Member; and

a consent to that nomination signed by the persomimated for election as a Director.

Alternate Director

19.7 Subject to the provisions of the Act and the LigtiRules, each Director may from time to
time, if a majority of the other Directors approeppoint a person (whether or not a Member)
to act as an alternate Director in his or her pthagng any period the relevant Director thinks
fit. The following provisions apply to any altetedirector:

(@)

(b)

(©

(d)

(e)

()

(9)

(h)

(i)

that Director may be removed or suspended fronc@ffiy written notice to the
Company from the Director who appointed the altema

that Director is entitled to receive notice of Bibaneetings, to attend meetings (if the
appointing Director is not present) and to be cedribwards a quorum at meetings;

that Director is entitled to vote at meetings helwe attends on all Resolutions on
which the appointor could vote had that appointteraled and, where that Director is
a Director in his or her own right, he or she hagparate vote on behalf of the
Director who is represented in addition to his er bwn vote;

that Director may exercise any powers that the egppomay exercise in the
appointor's own right where the appointor is uniadé for any reason except the
power to appoint an alternate Director. The actiban alternate Director will be
conclusive evidence as against third parties ofitievailability of the appointor;

that Director automatically vacates office if th@painting Director is removed or
otherwise ceases to hold office for any reason;

that Director, whilst acting as a Director, is r@sgible to the Company for his or her
own acts and defaults and is not deemed to bepihairating Director's agent;

that Director is not entitled to receive any renmatien from the Company but is
entitled to reimbursement for reasonable travelling other expenses incurred in
attending Board meetings or otherwise on the Coplpdiusiness;

that Director is not to be taken into account itedmining the number of Directors for
the purposes of this Constitution; and

that Director may act as an alternate for more th&irector.

Auditor cannot be Director

19.8 No auditor of the Company or partner or employeeroployer of an auditor can be appointed
as a Director or an alternate Director of the Camypa
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20 Director's tenure of office
Directors' tenure of office

20.1 Subject to the Act, the Listing Rules and this Qibumson and clause 20.2, a Director must
retire from office or seek re-election by no latean the third annual general meeting
following his or her appointment or election or&ays, whichever is longer.

20.2 This clause does not apply to the managing diredfdhere is more than 1 managing
director, only the first appointed does not havedmply with the requirement to relinquish
office.

Retirement by rotation

20.3 Unless otherwise determined by a Resolution ofXbmpany, while the Company is admitted
to the Official List, at least one Director mustime from office at each annual general meeting
unless there has been an election of Directorgee#nht year.

20.4 If no Director is required to retire at an annuahgral meeting under clause 19.5 or
clause 20.1, then the Director to retire unders#a20.3 will be the one who has been longest
in office since his or her last election.

20.5 As between those who became Directors on the sameltbse to retire will, unless they
otherwise agree among themselves, be determinéat.by

20.6 Aretiring Director may act as a Director throughthe meeting at which he or she retires and
at any adjournment.

20.7 This clause does not apply to the managing diredfdhere is more than 1 managing
director, only the first appointed does not havedmply with the requirement to relinquish
office as set out in this clause.

Retiring Director eligible for re-election

20.8 A Director who retires or whose office is vacatedier this Constitution will be eligible for
election or re-election to the Board.

Removal of Director by the Company

20.9 The Company may by Resolution remove any Diredt@ng time.

Vacation of office

20.10 The office of a Director will be automatically vaed if the Director:
(a) is declared bankrupt;

(b) becomes of unsound mind or a person whose persestate is liable to be dealt with
under the laws relating to mental health;

(c) is prohibited from being a Director in accordanddhwany of the provisions of the
Listing Rules, the Act or any order made underAbeor the Director's office is
vacated;

(d) resigns by giving the Company written notice;
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(e) either personally or by an alternate Director sfail attend Board meetings for a
continuous period of 3 Months without leave of atzsefrom the Board; or

()] is an executive director under an employment orices agreement with the
Company and that agreement terminates, unlessaaedBletermines otherwise.

20.11 A Director whose office is vacated under paragrgphsii) or (iii) will not be eligible for re-

election until the disability (or disabilities) efed to is (or are) removed.

21

Director's remuneration

Remuneration for non-executive Directors

21.1

21.2

21.3

214

Subject to clause 21.6 and the Listing Rules, the@any in general meeting may from time
to time determine the maximum aggregate cash reratioe (Remuneration) to be paid to
the Directors for services rendered as Directbstil a different amount is determined, the
Remuneration is AU$600,000.00 per annum.

The Directors may divide the Remuneration among#edves in any proportions and in any
manner as they may from time to time determine.

If the Directors do not or are unable to agreeahe apportionment of the Remuneration, it
will be divided among them equally.

The Remuneration:
(a) accrues from day to day;

(b) excludes any superannuation payments, and indessitid insurance premiums paid
in accordance with this Constitution; and

(c) excludes any remuneration payable to any Direatdetany executive service
contract with the Company or a Related Body Corjgora

Additional remuneration for extra services

215

If any Director performs extra services or make=cgy exertions (at the Board's request),
such as going or living abroad, serving on any Baammittee, or otherwise for any
Company purpose, the Company may remunerate thettbr by paying for those services
and exertions. This payment may be either in addib or in place of any remuneration
determined under clauses 21.1 to 21.4.

Remuneration to be in accordance with Listing Rules

21.6

Remuneration payable to Directors must comply withListing Rules and in particular:

(a) fees payable to non-executive directors must bedyyof a fixed sum, and not by
way of a commission on or a percentage of profitsperating revenue;

(b) the remuneration payable to executive directors moisinclude a commission on or
percentage of operating revenue; and

(c) the total directors' fees payable to Directors mastbe increased without the
Members in general meeting first giving their apaio
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Expenses of Directors

21.7 In addition to any remuneration, the Company misst pay Directors (in addition to any
other remuneration) all travelling and other exgasrthey incur in attending and returning
from Directors' meetings, any committee of the Blioes or any Company general meetings or
otherwise in connection with the Company's business

22 Director's contracts
Directors not disqualified from holding office or ¢ ontracting with Company
22.1 Except as otherwise provided in the Act or theihggRules:

(@) no Director will be disqualified by virtue of beirgDirector from holding any office
or place of profit (other than as auditor) with ®@mpany or with any company
promoted by the Company or with any corporatiowimch the Company is a
Member or which is a Member of the Company or inclvithe Company is otherwise
interested,;

(b) no Director will be disqualified by virtue of beirgDirector from contracting with the
Company (whether as vendor, purchaser or otherwise)

(© no contract referred to in this clause 22 or amtraxt or arrangement entered into by
or on behalf of the Company in which any Direc®ini any way interested can be
avoided and no Director will be liable to accoumtlie Company for any profit arising
from that contract or arrangement or from any effieferred to in this clause 22.1 by
reason only of that Director holding that officeadithe Director's fiduciary
relationship with the Company.

Director can act in professional capacity

22.2 Subject to the Act and the Listing Rules, a Directoa Director's firm may act in a
professional capacity (other than as auditor)ier€ompany and that Director or that
Director's firm is entitled to remuneration for fessional services as if the relevant Director
were not a Director.

Director not to vote on contract in which the Direc tor has a material personal interest

22.3 Subject to the Act and the Listing Rules, neith&ir@ctor nor his or her alternate may vote at
any Board meeting about any contract or arrangemenmhich the Director has, whether
directly or indirectly, a material personal intéreslowever, that Director may execute or
otherwise act in respect of that contract or areamgnt.

Directors to declare interest

22.4  Any Director who has a material personal interest matter that relates to the Company's
affairs must give the other Directors notice ot ih#erest, unless the interest is of a type
referred to in section 191(2)(a) of the Act, ordadlthe conditions referred to in
section 191(2)(c) of the Act are satisfied.

22.5 The Director must declare the nature and extetlieDirector's interest and the relation of the
interest to the Company's affairs at a Directoetimg as soon as possible after the Director
becomes aware of his or her interest in the matter.
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22.6 A Director who has an interest in a matter may @itanding notice to the other Directors of
the nature and extent of that Director's inteneshé matter in accordance with section 192 of
the Act.

Directors to declare potential conflicts

22.7 Any Director who holds any office or possessesamperty whereby the holding or
possession might (whether directly or indirectigdate conflicting duties or interests with
those as a Company Director must declare the fdulding that office or possessing that
property, and the nature and extent of any conflicthe first Directors' meeting held after he
or she becomes a Director or (if already a Dirgabthe first Director's meeting held after he
or she becomes aware of the relevant facts.

Secretary to record declarations of Directors

22.8 The Secretary must record in the minutes of thetimgany declarations made or notices
given by a Director under this Constitution.

23 Powers of Directors
Powers of Directors

23.1 Subject to the Act and to any provision of this €tdntion, the Directors will manage, or
cause the management of, the business of the Cgmée Directors may pay, or cause to
be paid, all expenses incurred in promoting anchiiog the Company and may exercise, or
cause to be exercised, all powers of the Compaatyette not, by the Act or by this
Constitution, required to be exercised by the Cawgpa general meeting.

Powers to borrow or raise money

23.2  Without limiting the generality of the previous gk, the Directors may from time to time at
their discretion borrow or raise any sum or sumsiofney or obtain other financial
accommodation for Company purposes and may graatigefor the repayment of that sum
or sums or the payment, performance or fulfilmerany debts, liabilities, contracts or
obligations incurred or undertaken by the Compargny manner and on any terms and
conditions as they think fit and in particular gtissue or re-issue of bonds, perpetual or
redeemable debentures or any mortgage, chargéer security on the undertaking or the
whole or any part of the property of the Compartifipresent and future) including its
uncalled or unpaid capital for the time being.

Directors may vote shares in other corporations

23.3 Subject to the Act and the Listing Rules, the Divex may exercise the voting power
conferred by the shares in any corporation helthbyCompany in any manner they think fit,
including in circumstances where a Director maynberested in the exercise, such as an
exercise in favour of any Resolution appointingige€tor as an officer of a corporation or
voting or providing for the payment of remunerattorofficers of the other corporation.

Agent or attorney

23.4 The Directors may at any time appoint any persgmeosons to be a Company agent or
attorney for any purpose and with any powers, aittee and discretions (not exceeding those
vested in or exercisable by the Directors under @unstitution) and for any period and
subject to any conditions as the Directors thitk fi
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Any appointment may be made in favour of:

(a) any company; or

(b) the members, directors, nominees or managers of@npany or firm; or

(c) any fluctuating body of persons (whether nomindtgthe Directors or otherwise).

Any document appointing an agent or power of aggnmay provide for the protection or
convenience of the agent or attorney and of perdeabng with the agent or attorney as the
Directors may think fit.

Sub-delegation of powers

23.7 The Directors may authorise any agent or attorhey have appointed to sub-delegate all or
any of the powers, authorities and discretionsegest them for the time being.
24 Executive directors

Managing director

241

The Directors may at any time appoint 1 or moree€tiors to be the managing director or to
any other executive office for any period and oy @mms they think fit. Subject to the terms
of any agreement entered into in any particulae ciee Directors may revoke that
appointment. An appointment automatically termésaf the appointee ceases to be a
Director. If the appointee ceases to be the magadjrector, that person will also
automatically cease to be a Director unless thedBdetermines otherwise.

Directors may confer powers on executive directors

24.2

The Directors may confer on a managing directastber executive director any of the
powers exercisable by the Directors on those tamdsconditions and with any restrictions as
they think fit. Any powers so conferred may be @ament with or to the exclusion of their
own powers. The Directors may at any time revakthdraw, alter or vary all or any of those
powers.

Remuneration of executive directors

24.3 Subject to the Listing Rules and the terms of agrg@ment entered into with any executive
director, the Board may fix the remuneration ofteexecutive director which may comprise
salary or commission on or participation in protifshe Company, but may not comprise
commission on, or a percentage of, operating rexenu

25 Proceedings of Directors

Board meetings

25.1 The Directors may meet either:

(a) in person;
(b) by telephone;

(c) by audiovisual linkup; or
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(d) by any other instantaneous communications mediuradoferring;
for dispatch of business, and adjourn and othermagelate their meetings as they think fit.
Director to be regarded as present at meeting

25.2 A Director is regarded as present at a meeting evther meeting is conducted by telephone,
audiovisual linkup or other instantaneous commuiioa medium for conferring, if the
Director is able to hear, and to be heard by, thiks attending the meeting.

Place of meeting

25.3 A meeting conducted by telephone, audiovisual |m&uother instantaneous communications
medium for conferring, will be deemed to be helthatplace agreed on by the Directors
attending that meeting, provided that at least thefDirectors present at the meeting was at
that place for the duration of the meeting. Magdimay be held outside Australia.

Convening of Directors meeting

25.4 A Director may at any time, and the Secretary enrdguest of a Director must, convene a
meeting of Directors.

Notice of meeting

25.5 Notice of every meeting of Directors must be giteeach Director, but failure to give or
receive that notice will not invalidate any meeting

Directors may act notwithstanding vacancy

25.6 The Directors may act despite there being a vacandye Board, but if and so long as their
number is below the number required for a quortm@y tnust not act except in an emergency
or to fill a vacancy or to summon a general meeting

Quorum for Board meetings

25.7 At a meeting of Directors, the number of Directoegessary to constitute a quorum is that
number as determined by the Directors and, unldsswise determined, is 2.

Meeting competent to exercise all powers

25.8 A Directors' meeting at which a quorum is preseitite competent to exercise all or any of
the powers and discretions vested in or exercidabtbe Directors generally.

Chairperson of Board meetings

25.9 The Directors may elect a chairperson and depuirpérson of their meetings and determine
the periods for which they are to hold office.néf chairperson or deputy chairperson is
elected or if at any meeting neither the chairpersar the deputy chairperson is present at the
time appointed for the meeting, the Directors pnesge the meeting may choose 1 of the
Directors present to be chairperson of the meeting.

Documents tabled at meeting

25.10 An original document, or a photocopy, facsimilestéctronic copy of that document, which is
in the possession of, or has been seen by, altDi®attending the Directors' meeting before,
or at the time of, that meeting, is deemed to deament tabled at that meeting.
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Questions to be decided by majority

25.11 Questions arising at any Board meeting will be dediby a majority of votes of Directors
present and voting. Subject to the Listing Rulfethe votes cast are equal, the chairperson
will have a second or casting vote, but not so whieere are only 2 Directors present who are
competent to vote on the question at issue.

Resolution in writing

25.12 A Resolution in writing of which notice has beenagi to all Directors for the time being
entitled to receive notice of that meeting and Wwh&csigned by a majority of Directors for the
time being entitled to attend and vote at Direc¢torsetings will be as valid and effectual as if
it had been passed at a Directors' meeting dulyezoed and held.

25.13 That Resolution may consist of several documenlig&énform each signed by 1 or more of
the Directors.

25.14 For the purposes of this clause:

(a) the signature of an alternate Director will be fisative as, and may be substituted
for, the signature of an appointing Director; and

(b) a signature will be valid if it is transmitted bgckimile, e-mail, or other generally
accepted technology.

25.15 The effective date of that Resolution is the datevbich the document or any of the
counterpart documents was last signed.

Resolution passed deemed to be determination of Boa  rd

25.16 Any Resolution properly passed at a duly conveniedddrs' meeting at which a quorum is
present will be deemed to be a determination bthalDirectors or the Board for the purposes
of this Constitution.

Committee powers and meetings

25.17 The Directors may delegate any of their powersdoramittee of Directors, a sole Director
and/or other persons as they think fit and maykeubat delegation.

25.18 Any committee can exercise the powers delegatédriaccordance with any directions that
may from time to time be imposed on it by the Board

25.19 The meetings and proceedings of any committee stomgiof 2 or more Directors will be
governed by the provisions of this Constitutionulaging the meetings and proceedings of the
Directors so far as they are applicable and arsmo¢rseded by any direction made by the
Board under this clause.

Validity of acts of Directors

25.20 All acts done by any Directors' meeting or by a oottee of the Directors or by any person
acting as a Director will be valid even it is digeced afterwards that there was some defect in
the appointment or election of that Director orgoer acting as a Director or that any Director
was disqualified or had vacated office or was atligs not entitled to vote or act.

38



% Rubicor

26 Secretary

26.1 A Secretary or Secretaries of the Company musppeiated by the Directors in accordance
with the Act. The Directors may also appoint agtamd assistant Secretaries. Those
appointments may be for any term, at any remurgerand on any conditions as the Directors
think fit and any person so appointed may be remdwyethe Directors.

27 Minutes and registers to be kept

Minutes

27.1 The Directors must cause to be entered in minudédof the Company within 1 Month of

the relevant meeting, minutes containing details of

(a) the names of the Directors present at each Dirgatueeting and meeting of any
committee of Directors;

(b) all declarations made or notices given by any Daefeither generally or specifically)
of its interest in any contract or proposed contoaof its holding of any office or
property whereby any conflict of duty or interestyrarise; and

(© all Resolutions and proceedings of general meethgjse Company, Directors'
meetings and meetings of any committee of the Direc

Minutes to be signed by chairperson

27.2

Any minutes of any general meetings of the Compaingctors' meeting or meetings of any
committee of the Directors must be signed by therplerson of the meeting or by the
chairperson of the next succeeding meeting and sigoed will constitute prima facie
evidence of the matters stated in the minutes.

Registers

27.3

The Directors must cause the Company to keep:
(a) a register of Members and other registers requiretér the Act; and

(b) any other registers or sub-registers required by tsting Rules or Settlement Rules.

28 Reserves
Reserves
28.1 Before declaring any dividends, the Directors metyaside out of the Company's profits any

sums they think proper as reserves to be applietett contingencies, to equalise dividends,
to pay special dividends, to repair, improve ornten any Company property or for any

other purpose the Directors in their absolute dismn consider to be in the Company's
interests. Pending that application, the resemvag, at the Directors' discretion, be used in
the Company's business or be invested as the Disgtttink fit (including the purchase of
Shares of the Company). The Directors may dedl aid vary these investments and dispose
of all or any part for the Company's benefit ang/ mi@ide the reserves into special reserves
as they think fit.

39



% Rubicor

Carry forward of profits

28.2 The Directors may carry forward any profits theysider ought not to be distributed as
dividends without transferring those profits tceaerve.

Revaluation of assets

28.3 Subject to the Act, the Directors may revalue assets of the Company.

29 Dividends
Power to determine and declare dividends vested in Directors

29.1 The power to determine that a dividend is payabtkta declare dividends (including interim
dividends) is vested in the Directors who may fig amount and the timing for payment and
the method of payment of any dividend in accordamitie this Constitution.

Apportionment of dividends

29.2 Subject to this Constitution, the Act, the ListiRgles and the rights of Members entitled to
Shares with preferential, special or qualified tighs to dividend, dividends are to be
apportioned and paid among the Members in propottidhe amounts paid up (not credited)
on the Shares held by them. Any amount paid onaaeSin advance of a call will be ignored
when calculating the relevant proportion.

Dividends only payable out of profits

29.3 No dividend is payable except out of the Compapsoéits. The declaration of the Directors
as to the amount of the Company's profits is caiotu

Dividend payable by distribution of assets
29.4 The Directors when declaring a dividend may:

(@) resolve that the dividend be paid wholly or pakyythe distribution of specific assets
including bonus Shares or other securities of tbm@any or any other corporation;
and

(b) to the extent permitted by law, direct that thadknd be payable:

0] to particular Members wholly or partly out of angrficular fund or reserve or
out of profits derived from any particular souraagd

(i) to the remaining Members wholly or partly out offather particular fund or
reserve or out of profits derived from any othettipalar source

and may make that direction despite that by dointhe dividend will form part of the
assessable income for taxation purposes of somebgtasnand will not form part of
the assessable income of others.

(c) All matters concerning dividends including valuatiof assets is determined by the
Directors as they think expedient.

Dividends may be payable in foreign currency

29.5 Dividends will be declared in Australian currency.
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29.6 The Directors may, if they think fit, determine tlaay dividend payable to some or all the
Members will be paid in a currency or currencidgothan Australian currency. For that
purpose the Directors may at the time of declanatiothe dividend stipulate a date on which
they will determine the rate or rates at whichdhédend will be converted into the other
currency or currencies.

29.7 Payment in another currency or currencies of theuarnof any dividend converted under this
clause will be deemed as between the Company &Meaibers to be an adequate and proper
payment of the amount of the dividend.

No interest payable on dividends
29.8 Interest is not payable by the Company in respeahy dividend.
Directors may retain certain dividends

29.9 The Directors may retain the dividends payable loar&s to which any person is entitled to
become a Member because of death, bankruptcy er offeration of law until that person or
a nominated transferee becomes a Member in regpet Shares.

Directors may deduct from dividends money payable t o Company

29.10 The Directors may deduct from any dividend payabla Member all sums of money
presently payable by the Member to the Companyceount of calls or otherwise.

Payment of dividends

29.11 Any dividend, interest or other moneys payableegpect of any Shares may be paid by
cheque or by any other method of payment spedifjetthe Directors.

29.12 Where the dividend, interest or other moneys payabiespect of Shares is paid by cheque,
the cheque will be sent through the post to:

(a) the registered address of the Member or persotieghtir, in the case of joint holders,
to the registered address of that holder whose regopears first on the Register in
respect of the joint holding; or

(b) to that person at that address as the holdermtrijoiders may in writing direct.

29.13 Every cheque will be made payable to the ordeheferson to whom it is sent and is at its
risk.

Unclaimed dividends

29.14 Except as otherwise provided by law, all dividendslaimed for 1 year after having been
declared may be invested or otherwise made usg thfdbDirectors for the benefit of the
Company until claimed.

Dividend Reinvestment Plans

29.15 The Directors may implement and in their discretimsintain, on terms and conditions
determined by the Directors from time to time, demd reinvestment plans (a Dividend
Reinvestment Plan) for cash dividends paid by tben@any in relation to Shares in the capital
of the Company to be reinvested by way of subgongdbr Shares or other securities to be
issued and allotted by the Company. ParticipatiaaDividend Reinvestment Plan will be
available to those Members who wish to particijatine Dividend Reinvestment Plan and
are eligible to do so under the terms and conditmfrthe Dividend Reinvestment Plan.

41



% Rubicor

Amendment of Dividend Reinvestment Plans

29.16 The Directors may vary, amend or suspend any terraenditions of a Dividend
Reinvestment Plan as and when they think fit itir thiscretion.

30 Capitalising profits
Capitalising profits

30.1 The Directors may resolve to capitalise any sunitiertime being standing to the credit of
any of the Company's reserve accounts, arising &eavaluation or sale of assets, or
otherwise available for distribution to MembersheTsum capitalised will be applied for the
benefit of Members (in the proportions to whichgaddlembers would have been entitled in a
distribution of that sum by way of dividend) in ooeboth of the following ways:

(a) in or towards paying up any amounts for the timeadpenpaid on any Shares held by
those Members; or

(b) in paying up in full or in part any unissued Shayedebentures of the Company to be
allotted and distributed credited as fully paidiiose Members.

Directors powers in relation to capitalisation of p rofits
30.2 In giving effect to any Resolution for capitalisatiunder clause 30.1, the Directors may:

(a) appoint any person to make an agreement on befhiié dlembers entitled to benefit
from the Resolution where that agreement is requiraler the Act or is otherwise
considered by the Directors to be desirable;

(b) issue fractional certificates or make cash payme&htre Shares or debentures
become issuable in fractions; and

(c) otherwise provide for adjusting differences andisetany difficulty arising under the
Resolution including a determination that fractierit be disregarded or that a
fractional entitlement be increased to the nextle/maimber.

31 Financial statements
Financial records

31.1 The Directors must cause financial and other rectvde kept as required by the Act, the
Listing Rules and this Constitution.

Financial statements to be audited

31.2 The financial statements of the Company for eadarkgial Year must be audited by the
auditor in accordance with the Act.

Auditor

31.3 The auditor of the Company is to be appointed anabved from time to time in accordance
with the Act.
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32 Inspection of records

32.1 Subject to the Act, the Directors may determinetiviieand to what extent the documents and
records of the Company will be open to inspectipmiy person. This clause does not limit
the rights of a Director or former Director undee faw.

33 Notices
Service of notices by Company
33.1 A notice may be given by the Company to any Menita@ny one of the following ways:
(a) personally, by giving it to the Member;
(b) by leaving it addressed to the Member at the Melslaeldress;
(© by facsimile to the Member at the Member's facgmilimber;
(d) by e-mail to the Member's electronic address;
(e) by post by sending it addressed to the Membereabiember's address;

()] or otherwise by any method (including by advertisathas the Directors may
determine.

Electronic communications
33.2 Where the Company is required by the Act or thiasTitution to:
(a) give information in writing;
(b) provide a signature;
(©) produce a document;
(d) record information; or
(e) retain a document,

that requirement is taken to have been met if th@@ny uses an electronic communication
or an electronic form of the relevant document, tiedCompany complies with any further
requirements of thElectronic Transactions Act 1999 (Cth).

Notices to joint holders

33.3 A notice may be given by the Company to the jowitlars of a Share by giving the notice to
the joint holder whose name appears first in thgifer and that notice will be sufficient
notice to all the joint holders.

Notice deemed to be served

33.4 Any notice by advertisement will be deemed to Hasen served on the day of publication of
the newspaper containing the advertisement.

33.5 Any notice sent by post will be deemed to have tsmeued on the day following the day on
which the notice is posted.
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33.6 A notice sent by facsimile or other electronic neewaill be deemed to have been served on
the same day that it is sent.

Service by post

33.7 A notice sent by post will be properly served & tiotice was correctly addressed and was
posted with the required postage. A certificateviiting signed by any manager, Secretary or
other officer of the Company that the notice wasddressed and posted is conclusive
evidence of proper service by post.

Notices to Members whose whereabouts unknown
33.8 Where:

(a) the Company in good faith has reason to believieat\dember is not known at the
address shown for that Member in the Register;

(b) the Company has subsequently made an enquirytaaddeess as to the whereabouts
of the Member; and

(c) the enquiry either elicits no response or a respamdicating that the Member's
present whereabouts are unknown,

all future notices will be deemed to be given te khember if the notice is exhibited in the
Office for a period (not including weekends andlubolidays) of 48 hours and will be
deemed to be duly served at the commencementigpéhi@ad. This clause will apply unless
and until the Member informs the Company that thenider has resumed residence at the
Member's address shown in the Register or notifiesCompany of a new address to which
the Company may send the Member notices (whichadtess is deemed to be the Member's
registered place of address).

Notices binding on transferees

33.9 Every person who becomes entitled to any Sharepbyation of law, transfer or otherwise
will be bound by every notice in respect of ther8@hahich, before that person's name and
address is entered on the Register, is duly gioe¢hea person from whom title to the Share is
derived.

Notice to deceased or bankrupt Members

33.10 Any notice or document given to a Member will bented to have been duly given in respect
of any Shares held solely or jointly by the Membespite the Member having died or
becoming bankrupt and whether or not the Compagynbtice of the death or bankruptcy
until some other person is registered in the Meralstead as the holder or joint holder.

Signing notices

33.11 The signature to any notice to be given by the Comgpnay be written, printed or provided
by electronic means.

Counting days

33.12 Where a given number of days' notice or noticereditey over any other period is required to
be given, the day on which notice is deemed toibengwill not be counted in the number of
days or other period.
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34 Winding up

Distribution of surplus assets

34.1 Inawinding up, any assets available for distitouto Members will, subject to the rights of
the holders of Shares issued on special terms@mditons, this Constitution, the Act and the
Listing Rules, be distributed amongst the Membengturn capital paid up on their Shares
and distribute any surplus in proportion to the am@aid up (not credited) on Shares held by

them.

Fee or commission paid to liquidator to be approved in general meeting

34.2 The Company must not pay any Director or liquidawy fee or commission on the sale or
realisation of the whole or part of the Companyidartaking or assets unless the Company in
general meeting approves. The approval must gngiat a meeting convened by notice
specifying the fee or commission proposed to bd.pai

Distribution in specie

34.3 If the Company is wound up (whether voluntarilyotinerwise), the liquidator may;

(a) with the approval of a Special Resolution, divideoag the contributories in specie or
kind any part of the assets of the Company;

(b) with the approval of a Special Resolution, vest past of the assets of the Company
in trustees of trusts for the benefit of the cdnitories or any of them as the liquidator
thinks fit; and

(c) set the values it considers fair and reasonabbkngrproperty to be divided and
determine how the division is to be carried out.

35 Indemnity and insurance
Indemnity

35.1 To the extent permitted by law:

@

(b)

the Company must indemnify each Director and Sanyetnd each former Director
and Secretary, and may indemnify any other offazeiormer officer of the Company
(as that term is defined in section 9 of the Aatjainst any liability (other than legal
costs) incurred in acting as a Director, Secretarywhere applicable, other officer of
the Company other than:

0] a liability owed to the Company or a Related Bodygbrate;

(i) a liability for a pecuniary penalty order undertgat 1317G or a
compensation order under section 1317H of the dxct;

(iii) a liability that did not arise out of conduct inagbfaith;

the Company must indemnify each Director and Sagyetnd each former Director
and Secretary who is or was, at the request oCtdmpany, serving as a director or
secretary of another company against any liaktither than legal costs) incurred in
acting as a director or secretary of the other @ammther than:
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Q) a liability owed to the other company or a ReldBedly Corporate;

(i) a liability for a pecuniary penalty order undertg@t 1317G or a
compensation order under section 1317H of the éxct;

(iii) a liability that did not arise out of conduct inagbfaith;

the Company must indemnify each Director and Sanyrend each former Director
and Secretary, and may indemnify any other offazdiormer officer (as that term is
defined in section 9 of the Act), for costs andenges incurred by a Director,
Secretary or, where applicable, other officer ef @ompany, in defending an action
for a liability incurred in acting as a Directoe@etary or, where applicable, other
officer of the Company, except for legal costs imed:

Q) in defending or resisting any proceedings, whethel or criminal, in which
the Director, Secretary or, where applicable, odfficer of the Company, is
found to have a liability for which they could rm indemnified under
clause 35.1(a) above;

(i) in defending or resisting criminal proceedings imeh the Director, Secretary
or, where applicable, other officer of the Compasypund guilty;

(iii) in defending or resisting proceedings brought leyABIC or by a liquidator
for a court order if the grounds for making theesrdre found by the court to
have been established, except for costs incurregsponding to actions taken
by the ASIC or a liquidator as part of an invediigabefore commencing
proceedings for the court order; or

(iv) in connection with proceedings for relief to thedator, Secretary or, where
applicable, other officer of the Company, underAlsein which the relief is
denied by the court;

the Company must indemnify each Director and Sanyetnd each former Director
and Secretary who is or was, at the request aCtdmepany, serving as a director or
secretary of another company for costs and expeénsesed by the Director or
Secretary in defending an action for a liabilitgunred in acting as a director or
secretary of the other company, except for legalscmcurred:

0] in defending or resisting any proceedings, whethgl or criminal, in which
the Director or Secretary is found to have a ligbfbr which they could not
be indemnified under clause 35.1(b) above;

(i) in defending or resisting criminal proceedings imaf the Director or
Secretary is found guilty;

(i) in defending or resisting proceedings brought lgyABIC or by a liquidator
for a court order if the grounds for making theeasrdre found by the court to
have been established, except for costs incurressponding to actions taken
by the ASIC or a liquidator as part of an invediigabefore commencing
proceedings for the court order; or

(iv) in connection with proceedings for relief to thedator or Secretary under the
Act in which the relief is denied by the court; and

the Company may make a payment, or agree to mpkgraent, whether by way of
advance, loan or otherwise, for any legal costsrirecl by a Director, Secretary or,
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where applicable, other officer of the Companytfad term is defined in section 9 of
the Act), on the condition that the Director, Séamne or, where applicable, other
officer of the Company, must repay the amount pgithe Company to the extent that
the Company is ultimately found not liable to indgfy the Director, Secretary or,
where applicable, other officer of the Company, tfase legal costs.

Insurance

35.2 To the extent permitted by law the Company may paggree to pay, a premium for a
contract insuring a person who is or has been ecir, Secretary or other officer (as that
term is defined in section 9 of the Act), of then@many or of a subsidiary of the Company,
other than a liability arising out of:

(a) conduct involving wilful breach of duty in relatida the Company; or

(b) a contravention of section 182 or 183 of the Act.
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