









































































































































12.6

12.7

12.8

12.9

12.10

Chair of meetings

(@)

(b)

The directors may elect one of their number as chair. The person that
has been elected as chair may chair each subsequent Board meeting
unless and until the directors determine otherwise.

The directors may from time to time appoint a deputy chair who in the
absence of the chair at a meeting of the directors may exercise all the
power and authorities of the chair.

The election of a chair or deputy chair by the directors must be made by
majority vote.

If the chair is not present within 30 minutes after the time appointed for a
board meeting or if the chair is unwilling or unable to act as chair for the
whole or any part of that Board meeting, the deputy chair will act as chair
of the meeting or, if the deputy chair is not present or is unwilling or
unable to act, the directors present may elect a director present to chair
that Board meeting.

Passing resolutions at meetings

(@)

(b)

A resolution of the directors must be passed by a majority of the votes
cast by the directors entitled to vote on the resolution (excluding any
director who abstains from voting).

Subject to this Constitution and the Corporations Act, each director
present at a board meeting in person or by alternate has one vote.

Casting vote

(a)

(b)

Subject to rule 12.8(b), if an equal number of votes is cast for and
against a resolution, the chair has a casting vote in addition to any vote
cast by the chair as a director.

Where only 2 directors are present or entitled to vote at a meeting of
directors and the votes are equal on a proposed resolution:

(i)  the chair of the meeting does not have a second or casting vote;
and

(i)  the proposed resolution is taken as lost.

Conduct of meetings

The chair of each Board meeting has charge of the conduct of that meeting, of
the procedures to be adopted and the application of those procedures at that
meeting.

Written resolutions

The Board may pass a written resolution without a board meeting being held if:

(a)
(b)

written notice of the resolution has been given to all directors; and

at least 75% of directors entitled to vote on the resolution (excluding any
director on an approved leave of absence, any director who disqualifies
himself or herself from considering the resolution in question and any
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12.11

12.12

13
13.1

director who would be prohibited by the Corporations Act from voting on
the resolution in question) sign a document containing a statement that
they are in favour of the resolution set out in the document.

For this purpose, signatures can be contained in more than one document, with
each document to be identical to each other document.

Minutes of meetings

(@)

Within one month after each Board meeting, the directors must record or
cause to be recorded in the minute book:

(i)  the proceedings and resolutions of each Board meeting; and
(i)  all resolutions passed without a board meeting.

The chair, or the chair of the next Board meeting, must sign the minutes
within one month after the meeting.

The minute book must be kept at the registered office of the Company.

The directors may inspect the minute book between the hours of 9:00 am
and 5:00 pm on any Business Day. No amount may be charged for
inspection.

Committee meetings

(a)
(b)

(©)

The directors may delegate any powers to a committee of directors.

A committee to which any powers have been delegated must exercise
the powers delegated in accordance with any directions of the directors.

The provisions of this Constitution applying to meetings and resolutions
of directors apply, so far as they can and with any necessary changes, to
meetings and resolutions of a committee of directors, except to the
extent they are contrary to any direction given under rule 12.12(b).

Membership of a committee of directors may, if the directors so resolve,
be treated as an extra service or special exertion performed by the
directors for the purposes of rule 11.11.

Executive officers
Managing director

(@)

The Board may appoint one or more of the directors to the office of
managing director for such period, and on such terms (including as to
remuneration), as the directors determine.

The Board may confer on a managing director any of the powers that the
directors may exercise.

The Board may vary or revoke a conferral of any power on a managing
director.

The Board may at any time vary or revoke an appointment of a
managing director.
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