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Caerus Resources Limited
ACN 145 040 857

Constitution

1. Preliminary
1.1 Definitions and Interpretation
Schedule 1 applies and {forms part of this Constitulion.
1.2 Nature of the Company
The Company is a public company limited by shares.
1.3 Replaceable rules
The replaceable rules in the Corporations Act do not apply 1o the Company.
2, Shares
2.1 Issue of Shares and options
{a}) Subject to any righls and restrictions attached lo a class of Shares, the
Company may:
(i) allot and issue unissued Shares; and
(ii} grant options over unissued Shares,
an any terms, at any time and for any consideration, as the Direclors resolve.
(b) The powers of the Company under Article 2.1(a) may only be exercised by the
Directors.
2.2 Preference Shares

329913 _1_Constitution - Caerus Resources Lid

{a) The Company may issue any Shares as prefarence Shares including:

(i) preference Shares which are liable to be redeemed in a manner
permitted by the Corporations Acl; and

(i) preference Shares in accordance with the terms of Schedule 6.

(h) Holders of preference Shares have the same rights as holders of ardinary
Shares in relation to receiving nolices, reporls and audited accounts, and
allending rmeelings of Members.

{(c) A holder of a preference Share only has the right to vote:

{H during a period during which a dividend {or part of a dividend) in
respact of the Share is in arrears;

{ii} on a proposal io reduce the share capital of the Company:



2.3

2.4

2.5

(iii) on a resoltion to approve the terms of a buy-back agreement;

{iv) on a proposal that affects rights attached 1o the Share;
() on a praposal to wind up the Company;
{vi) on a proposal for the disposal of the whole of the property, business

and undertaking of the Company; and
{vii} during the winding up of the Company.

Variation of classes and class rights

{a) Subject to the lerms of issue of Shares in a particular class, the Company
may;
{i} vary or cancel righis attached to Shares in that class; or
£
(i) converl Shares (rom one class to another, S
by a special resolution of the Company and:
iii} a special resolution passed at a meeling of the Members holding
Shares in thai class, or
{iv) the wrilten consent of Members who are entitled to at least 75% of
the votes that may be cast in respect of Shares in that class.
(b} The provisions in this Constilulion cancerning meetings of Members (with the
necessary changes) apply to a maeting held under Arlicle 2.3¢a)(iif).
Converting Shares
The Company may by ordinary resolution passed al a general meeling converi all or
any of its Shares into a larger or smaller number of Shares.
Reductions of capital and buy-backs (.

(a) The Company may:

{i) reduce its share capital; and
{iiy buy-back Shares in ilsell,

on any lerms and al any lime.

(b) The method of distribution of a reduction of the share capital of the Company
may include any or all of the payment of cash, the issue of shares, the grant of
Company options or olther Company securities, the transfer of shares or any
other securilies in any alher body corporate or units in any unil lrust or the

transier of any other assets..

(c) If a distribution of a reduction of the share capital of the Company includes an
issue or lransfer of shares in a body carporate, each Member:

{iy agrees to become a member of thal body corporate; and

3zoa3_1_Conslitution - Ceerus Resources Lid 2



{ii) in the case of ransfer, appoints the Company and each Director as
ils agent to execute an instrument of ransfer or olher document
requirad to fransfer those shares to that Member,

2.6 Unmarketable parcels of Shares
Schedule 4 applies and forms part of this Constitulion.
2.7 Registered holder is absolute owner
Except as required by law, the ASTC Operaling Rules or this Constitution, the
Company is not required to recognise any interest in, or righl in respect of, a Share
except an absolute right of legal ownership of the Member registered as the holder of
thal Share.
2.8 Holding statements and certificates
{a) The Company may not issue cerlificales lor Shares, or cancel existing
certificates for Shares without issuing any replacement cerlificate, il lhe
Direclors so resolve.
(b) The Company must issue lo each Member, in accordance with the Applicable
Law, statemenls of the hollings of Shares registered in the Member's name.
(¢) Subject to Arlicle 2.8(a) the Company must issue lo sach Member, free of
charge and in accordance with the Applicable Law, one certificate in respect of
each class of Shares registered in the Member's name.
() If a Share is jointly held:
(i) the Campany is not required to issue more than one certificate for the
Share; and
(i) delivery of a certificate for the Share to any one of the joint holders of
the Share is delivery lo all the joint holders.
(e) Subject lo Article 2.8(a) the Company musl issue a replacement certificate for
a Share if:
{i} the Company receives and canceis the existing certificale; or
{ii} the Company is salisfied that the existing certificate is lost or
dastroyed, and the Member complies with all conditions sst out in the
Corporalions Acl and pays any fee as the Directors resolve.
3. Calls, Company Payments, Forfeiture and Liens

320213 _1_Conslitution - Caerus Resources Lid
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4.2

4.3

4.4

4.5

Transfer of Shares

Electronic transfer systems

The Company may da any act, matier or thing pemitied under the Applicable Law to
facilitate involvemenl! by the Company in any clearing and settlernent facility provided
under the Applicable Law for the transfer of securities.

Forms of transfer

(a) Subject ta this Canslitution, a Member may transler one or more Shares the
Member holds by:

(i} a proper ASTC transler;
{ii) an instrument of transfer in compliance with this Constitution; or
{iii) any other method permitted by the Applicable Law.

{h) zxcepted as permitted by the Lisling Rules or ASX, a Member must not
dispose of restricted securities during the escrow period for those securities.

instrument of transfer
An instrumenl of transfer of a Share referred to in Article 4.2{a)ii} must be:
(a) in writing;

(b} in any usual form or in any olher form approved by the Directors lhal is
olherwise permitted by law;

{c) subject to the Corporations Acl, executed by ar on behaif of the transferor, and

il required by the Company, the transferee;
() stamped, if required by a law about stamp duty; and
{e) delivered to the Company, at the place where the Regisler is kept, logether

with the cerlificate (if any) of the Share to be ransferred and any other
evidence as the Direclors require to prove:

(i) the litle of the transferor to that Share;
(i) the right of the transferor {o transfer that Share; and
(it} the proper execution of the instrument of transfer,

Transferor is holder until transfer registered

Subject to the ASTC Operating Rules, a persan lranslerring a Share remains the
registered holder of thal Share until the transfer for hat Share is registered and the
name of the persen to whom the Share is being translerred is enterad in the Regisler
as the holder of lhat Share.

Refusal to register transfers

(a) Subject to;

320013 _1_Conslilution - Caerus Resources Lid

7%
i

N



{c}

(¢)

(e)
(f

{9)

()

{i) the Applicable Law;

{ii) Article 4.3 and this Arlicle 4.5; and

{iii) paragraph 2.1(c) of Schedule 2,

the Company must nol refuse or fail to register a lransfer of Shares.

The Company may refuse lo register a transfer of Shares wheres lhe
Applicable Law permits the Company to do so.

The Company must refuse lo register a transfer of Shares where the
Applicable Law or a law aboul slamp duty requires the Company to do so.

Excepl as permitted by the Listing Rules or ASX, the Company must refuse to
acknowledge a disposal {including registering a transfer) of restricted
seclrities during the escrow period for those securities.

Schedule 5 applies and forms part of the Constitution.

The Company may apply, or may ask ASTC to apply, a holding lock (including
to prevent a transfer, or to refuse lo register a paper-based transfer document)
where lhe Applicable Law permits the Company lo do so.

The Company must give notice in wriling of any refusal to register a lransfer of
Shares, and lhe reasons for the refusal, lo the person transferring those
Shares and the person who lodged the transfer (if not the same person) within
§ Business Days aller the date on which the transfer was lodged with the
Company.

The Company must give notice in wriling of any holding lock, and the reasons
for the holding lock, to the Member of those Shares within § Business Days
afler the date on which the Company asked for the holding lock.

Failure by the Company to give notice under Article 4.5(g) or 4.5(h) does not
invalidate the relusal lo register the transfer or the holding lock.

The powers of the Company under Arlicles 4.5(b) and 4.5(f) may only be
exercised by the Directors.

4.6 Mo registration fee
The Company must nol charge a fee lo regisler a transfer of a Share in compliance
with this Conslilution except as permitted by the Applicable Law.

4.7 Transmission of Shares
Schadule 3 applies and forms part of this Constitution.,

5. Proceedings of Members

5.1 Who can call meetings of Members

229913_1_Constitution - Casrus Resources Lid

(a)

The Directors may call a meeting of Members al a time and place as the
Direclors resolve.



{Ib)

(c)

(d)

o1
ko

Subject to the Corporations Act, a Direclor may call a meeting of Members at
a time and place as that Director delermines.

The Directers must call and arrange to hold a general meeling of the
Company on the request of Members made in accordance with the
Corporations Acl.

The Members may call and arrange lo hold a general meeting of the Company
as provided by the Corporations Act.

Annual General Meeting

The Company must hold an AGM if required by, and in accordance with, the Applicable

Law.

5.3 How to call meetings of Members

(a)

(d)

(e)

The Campany must give not less than Prescribed Notice of a meeling of
Members.

Nolice of a meeling of Members must be given to ASX, sach Member, each
Director, each Alternale Director and any auditor of the Company.

Holders of preference Shares have the same righis as holders of ardinary
Shares to:

(i) receive nolice of a meeling of Members; and
(i} receive nolices, reports and financial reports of the Company.
Subject to Article 5.11({h), a natice of a meeating of Members must include:;

(i) date and time for the meeling {and if the meeting is to be held in 2 or
more places, the technology that will be used lo facililale lhis);

(i) the general nature of the business of lhe meeting;

(ifi) the date and time {being not more than 48 hours before the meeting)
at which persons will be taken for lhe purposes of the meeting to hold
Shares; and

{iv) any other information or documents specified by lhe Applicable Law.

A person may waive notice of any meeling of Members by notice in writing 1o
lhe Company to that effect.

Anylthing done (including the passing of a resolution) al a meeting of Members
is nol invalid because either or both a person does nol receive nolice of the
meeling or the Company accidentally doss not give notice of the meeling lo a
person.

5.4 Right to attend meetings

(a)

328973 1 _Conslitulion - Coerss Reseurces Lid

Each Eligible Member and any auditor of the Company is entitled to allend
any meelings of Members.
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(b) Holders of prelerence Shares have the same rights as holders of ordinary
Shares o attend a meeling of Membars.

(c) Subject to this Conslitution, each Director is entilied lo atlend and speak at alf
meetings of Members.

{d) The chairperson of a meeling of Members may refuse any person admission
lo, or require a person to leave and remain out of, the meeling if thal parson:

(i} in the apinion of the chalrpgrson, is not complying with the reasonable
directions of the chairperson;

(it has any audio or visual recording device;
il has a placard or banner;
{iv) has an article the chairperson cansiders 1o be dangerous, offensive or

liable to cause disruption;

(v) refuses to produce or 1o permil examination of any article, or the
contents of any article, in the person's possession;

{wi) behaves or threatens lo behave in a dangerous, olfensive or
disruplive manner; or

(vi} is not:

{A) an Eligible Member;

(B) a proxy, attorney or representative ol an Eligible Member;
(C) a Director; or
(D) an audilor of the Company.
5.5 Meeting at more than one place
{a) A meeting of Mermbers may be held in 2 or more places linked together by any
technology that:
(i) gives the Eligible Members as a whole in lhose places a reasonable

opportunity to participale in proceedings;

(i1} enables the chairperson to be aware of proceedings in each place;
and
(fii) enables the Eligible Members in each place to vote on a show of

hands and on a poll.

{b) If & meeting of Members is held in 2 or more places under Article 5.5(a):

(i) an thgible Member present al one of lhe places is taken lo be
presen! al the meeling; and

{ii) the chairperson of ihat meeting may determine at which place the
meeting is taken o bave been held,

328813_1_ Constitution - Caerus Resources Lid 7



5.6 Quorum

(a) A quorum for a meeting of Members is 2 Eligible Members entitled to vole at
that meeling.

(b) In determining whether a quoruim for a meeting of Members is present:

(i where mare than one proxy, attorney or representative of an Eligible
Member is present, only one of lhose persans is counted;

{ii) where a person is present as an Eligible Member and as a proxy,
attorney or represenlalive of another Eligikle Member, that person is
counted separalely for each appointment provided thal there is at
least one other Eligible Member present; and

(i} where a person is present as a proxy, attornay or representalive lor
more than one Eligible Member, thal person is counled separately for
each appointment provided that there is at least one olher Eligible
Member present.

{c) A quorum for a meeting of Members must be present at lhe commencement of
the meeling. Il a quorum is present al the commencement of a meeting of
Members, it is taken lo be present throughout the meeling unless the
chairperson otherwise determines.

(d} if @ quorum is not present within 30 minutes after the time appointed for a
meeling of Members;

{i) if the meeting was called under Article 5.1(c) or Article 5.1{d}, the
meeting is dissolved; and

(i) any other meeting is adjourned to the date, time and place as the
[Directors may by notice to the Members appoint, or failing any
appointment, (o the same day in the next week al lhe same lime and
place as the meeling adjourned.

{e) If a quorum is not present within 30 minutes after the lime appointed for an
adjourned meeling of Members, the meeting is dissolved.

57 Chairperson

(a) The chairperson of Directors (if any) musl (il presant within 15 minutes after
the time appointed far the holding of the meeting and willing to act) chair each
meeting of Members,

(b) If there is no chairperson of Directors or the chairperson of Direclors will be
unable to attend a meeting of Members or not willing to chair the meeting, the
Direclors may, by majority vote at any time prior to a meeting of Members,
giect a person lo chair a mesting ol Members.

(c) If al a meeling of Members:
(i) there is no chairperson of Direclors;
(i) the chairparsan of Direclors is not present within 15 minules afler the

time appointed for the holding of a meeting of Members; or

328912 1 Coenstitut:on - Coerus Resources |.td 8
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(i) the chairperson of Direclors is present within thal time bul is notl
willing to chair all or part of thal mesting,

the Direclors prasent may, by majority vole, elect a person present to chair all
or part of the meeting of Members,

(d) Subject to Arlicle 5.7(a}, Article 5.7(b) or Article 5.7(c), if at a meeting of
Members:

(i) a chairperson of that meeting has not been elected by lhe Directors
under Arlicle 5.7{a), Arlicle 5.7(b) or Article 5.7(c}; or

(i) the chairperson elected by the Diraclars is not willing to chair all or
part of a meeting of Mernbers,

the Eligible Members present must elect another person present and willing to
act to chair all or part of that meeling.

5.8 General conduct of meetings

{(a) The chairperson of a meeting of Members is responsible for the general
conduct of that meeting and for the procedures lo be adopted at that meeling.

(bh) The chairperson of a meeting of Members may:
(i) make rulings or adjourn a meeting of Members wilthoul putting the

question (or any question) to the vote if that action is required Lo
ansure the orderly conduct of the meeling;

(i) determine the procedures to be adopled for lhe casling or recording
of votes:
(iif) determine any dispute concerning the admission, validily or rejection

of a vote at a meeting of Members;

{iv) lerminate debate or discussion on any matter being considered at the
meeting and require that matter be put to a vole;

{v} refuse to allow debate or discussion on any matter which is not
business referred fo in the nolice of that meeting or is not business
allowed lo be discussed in accordance with the Corporations Act;

(vi} subject to the Corporations Act, refuse to allow any amendment to be
moved to a resolulion sel out in the notice of that meeting: or

(vii) delermine who may speak al Meetings of Members.

{c) The chairperson of a meeting of Members may delegate any power conferred
by lhis Arlicle lo any person.

{(d) The powers conferred on the chaimperson of a meeting of Members under this
Arlicle 5.8 do not limit the powers conferred by law.

5.9 Resolutions of Members

{a) A resolution at a meeting of Members is passed if the number of voles cast in
favour of the resalution by Members entitled 1o vole on the resolution exceeds

329913 1 Conslilulion - Casrus Rescurces |.d g



the number of voles casl against the resolution by Members entitled to vote on
the resolution.

(b) Unless a poll is requested in accordance with Article 5.10, a resolution put to
the volte at a meeting of Members must be decided on a show of hands.

{c) A declaralion by the chairperson of a meeting of Members that a resolution on
a show of hands is passed, passed by a particular maijarity, or not passed, and
an entry lo that effect in the minutes of the meelting, are sufficien| avidence of
that {act, unless praved incorrecl.
510 Polis
(a) A poll may be demanded on any resolution at a meeting of Membars.

{b) A poll on a resolution at a meeting of Members may be demanded by:

(i) al least 5 Eligible Members present and entitled to vole on that (
resolution;

(iB) one or more Eligible Members presenl and who are together entitled
to al least 5% of the voles thal may be cast on that resolution on a
poll; or
(iir) the chairpersan of that meeting.
{c) A poll on a resolution at & meeting of Members may be demanded:

i before a vole on Ihal resolution is taken; or

(it before or immediately after the resulls of the vole on that resolution
on a show of hands are declared.

() A demand for a poll may be withdrawn.

{(e) A poll demanded on a resolution at a meeling of Members ather than for the
election of a chairperson of that meeling or the adjournment of that meeling
musl be taken in the manner and at the lime and place lhe chairperson
directs.

(1) A poll demanded on a resolution at a meeting of Members Tor Ihe election of a
chairperson of that meeting or the adjournment of that meeting must be taken
immedialely.

(g) The result of a poll demandead on a resolution of a meeting of Members is a
resolution of (hat meeling.

(h) A demand for a poll on a resolulion of a meeting of Members does not prevent
the continuance of that meeting or that meeting dealing with any other
husiness.

5.11  Adjourned, cancelled and postponed meetings

{a) The chatrperson:

(i) may adjourn a meeting of Members lo any day, lime and place; and

320813 1 Conslitulion - Cagrus Resources Lid 10
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(h)

{ii} must adjourn a mesting of Members if the Eligible Members present
with a majorily of votes thal may be cast at that meeting agree or
direct the chairperson to do so. The chairperson may adjourn that
meaeling 1o any day, lime and placse.

No persan other than the chairperson of a meeting of Members may adjourn
thal meeting.

The Company is only required to give nofice of a meeling of Members
resumed from an adjourned meeling il the peried of adjournment exceeds 28
days.

Only business left unfinished is lo be transacted at a meeting of Members
resumed after an adjourmment.

Subjecl to this Article 5.11, the Directors may at any lime poslpene or cancel a
meeling of Members by giving nolice nalless lhan 5 Business Days before the
lime al which the meeting was to be held to ASX and each person who is, at
the date of the notice:

(i) a Member;
(ii) a Direclor or Allernate Director; or
(iil) an auditor of the Company.

A general mesting called under Article 5.1(c) must not be cancelled by the
Direclors without the consent of the Members who requesled the meeting,

A general meeting called under Arlicle 5.1(d) must nol be cancelled or
postponed by the Direclors wilhout the consent of the Members whao called the
meeating.

A nolice under Arlicle 5.11(c} of a meeling of Members resumed lrom an
adjourned meeting and a notice postponing a meeting of Members must sel
out the place, dale and time lor the revised meeting (and if the revised
maeting is to be held in 2 or more places, the technology that will be used to
facilitaie this).

5.2 Number of votes

(a)

{b)

Subject to this Constilution and any rights or restrictions atlached to a class of
Shares, on a show of hands at a meeting of Members, every Eligible Member
preseni has one vole,

Subject o this Constitution and any rights or restrictions aftached lo a class of
Shares, on a poll at a meeting of Members, every Eligible Member present
has:

(i) one vole for each fully paid up Share {whether the issue price of the
Share was pald up or credited or both) that the Eligible Member
holds; and

(i1 a fraction of one vote for each parlly paid up Share that the Eligible

Mermber holds. The fraction is equal to the proporlion which the
amount paid up an that Share (excluding amounts credited) is o lhe
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(c)

(f)

(g

total amounts paid up and payable {excluding amounts crediled) on
that Share.

Amounts paid in advance of g call on a Share are ignored when calculating
the propartion under Article 5.12{b}(ii).

If the total number of votes to which an Eligible Member is entitled on a poll
does not constitute a whole number, the Company must disregard the
fractional part of that total.

A holder of a preference Share has the right lo vole in the following
circumstances only:

(i) during a period during which a Dividend (or part of a Dividend) in
respect of the Share is in arrears,;

(ii) on a proposal lo reduce lhe share capital of the Company;

(iii) on a resolution to approve the terms of a buy-back agreement;

{iv) on a proposal that affects rights attached to the Share;

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

{vi) on a proposal [or the disposal of the whole of the properly, business

and undertaking of the Company; and
(vii) during the winding up of the Company.
If a Share is held joinlly and more than one Member voles in respect of that
Share, only the vote of the Member whose name appears firsl in the Regisler
coLnts.

A person may vole in respect of a Share al a meeling of Members if:

(i the person is entilled lo be regislered as the holder of that Share
because of a Transmission Event; and

(i the person satisfied the Direclors of lhat enlittemant not less than 48
hours hefore that meeting.

A Member who holds restricted securities is not entitled lo any voling rights in
respect of those restricted securilies during:

(i} a breach of the Listing Rules relaling to those restricted securilies; or
{ii} a breach of a reslriction agreement,
An Eligible Member present al a meeling of Members is not entitied to vole on
any resolulion in respect of any Shares on which any calls due and payable in
respect af those Shares have not been paid,
An Eligible Member present at a meeling of Members is not entitled to vole on

a resolution at that meeting where lhat vote is prohibited by the Applicable
Law, an order ol a court of competent jurisdiction or ASX.
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{k) The Company musl disregard any vote on a resolution purported to be cast by
a Member present al a meeting of Members where lhal person Is not entitled
to vole on that resolution.

n The authorily of any proxy or attorney for an Eligible Member to speak or vole
at a meeting of Members in respect of the Shares lo which the authority
relates is suspended while the Eligible Member is present in person at that
meeling.

{m) If more than one proxy or atlorney Tor an Eligible Member is presenl al a
meeting of Members:

(i} none of them is entilled to vole on a show of hands: and

ii} on a pall, lhe vole of each one is of no effect where he aggregate
number or proportion of lhe Eligible Member's voles for which they
have been appoinled exceeds the tatal number or proportion of votes
that could e cast by the Eligible Member.

5.13 Objections to qualification to vote

(a) An ohijection lo the qualification of any person to vote at a meeling of
Members may only be made:

{i) before that meeting, to the Direclors; or

{ii) at that meeting {or any resumad meeting if that meeting is adjourned)
lo the chairperson of that meeling.

H

(b) Any ohjection under Article 5.13{a) must be decided by the Direclors or lhe
chairperson of the meeting of Members (as the case may be), whose decision,
made in good faith, is final and conclusive.

§.14  Proxies, aftorneys and representatives

(a) An Eligible Member, who is entitled to attend and cast a vole al a maeling of
Members, may vole on a show of hands and on a poll:

(i) in person or, if the Member is a body carporate, by iis representative
appointed in accordance with the Corporations Act:

{ii} by proxy ot, if the Member is entitled {o cast two or more votes at the
meeting, by not more than 2 proxies; or

iii) by attomey ar, if the Member is entitied 1o cast two or more voles al
tha meeling, by not more than 2 altorneys.

(b) A proxy, altorney or representative of a Member need nol be a Member.
(c) A Member may appoinl a proxy, altorney or representative for:
(i} all or any nurber of meetings of Members; or
{it a parlicular meeting of Members.
(<) An instrument appointing a proxy is valid if it is signed by the Member making

the appointment and contains:

328013 _1_Constilution - Caerus Resources Lid 13



{e)

(h)

(iv)

the name and address of that Member:
the name of the Company;
the name of the proxy or the name of the office of the proxy; and

the meetings of Members at which tha proxy may be used.

The chairpersen of a meeling of Members may determine thal an inslrument
appainting a proxy is valid even if il contains only some of the information
specified in Arlicle 5.14(d).

The decision of the chairperson of a meeting of Members as to the validily of
an instrument appointing a proxy, altorney or reprasentalive is final and
conclusive.

Unless otherwise provided in the Compaorations Acl or in the inslrument
appointing a proxy or atlomey, a proxy or attorney may:

(i)

(i)

(iii)

agree to a meeling of Members being called by shorter notice than is
required by the Corporations Act or this Constilution;

speak on any resolulion al a meeling of Members on which the proxy
or altormey may vote;

vote at a meeting of Members (but only 1o the extent allowed by the
appointment);

demand or join in demanding a poll on any resolution at a meeting of
Members on which the proxy or atlorney may vole; and

attend and vote at any meeling of Members which is rescheduled or
adjourngd.

Unless otherwise provided in the instrument appointing a proxy or atlorney, a
proxy or attomey may vole on:

(i}

{ii)
(iii)

any amendment to a resclution on which the proxy or allomey may
vole,

any metion not to put thal resolution or any similar motion; and
any procedural molion relaling lo thal reseolution, including a molion to

elect the chairperson of a mesting of Members, vacaie the ¢hair or
adjourn that meeting,

even if the appoiniment directs the proxy or attorney how to vole on that
resolution.

The Company musl only send a form of proxy to Eligible Members in respect
of a meeting of Members which provides for the Eligible Member:

(1)

to appoinl proxies of lhe Eligible Member's choice, bul may specify
wha is 1o e appointed as proxy if the Eligible Member does not
choose: and
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(k)

(m)

(n)

(o)

{ii) to vote for or against each resolution, and may also provide for the
Eligible Member to abstain from voling on each resolution or for the
proxy to eéxercise a discretion {o vole for or against each resolution.

If Ihe name of the proxy or the name of the office of the proxy in a proxy form
of an Eligible Member is nol fillad in, the proxy of thal Eligible Member is;

(i) the person specified by the Company in the form of proxy in the case
the Eligible Member does not choose; or

(i} il no person is so specified, the chairperson of that meeting.

An Eligible Member may specify the manner in which a proxy or attorney is {o
vole on a particular resolution at a meeling of Members.

The appointrment of a proxy or attorney by an Eligible Member may specify the
proportion or number of the Eligible Member's votes that the proxy or atiorney
may exercise.

If an Eligible Member appoints 2 persons as proxy or attorney, and the
appoiniment does not specify the proportion or number of the Eligible
Member's voles those persons may exercise, those parsons may exercise one
half of the voles of the Eligible Member.,

if the tolal number of vales e which a proxy or attorney is entilled to exercise
does nol constitule a whole number, the Company must disregard the
fractional part of that lotal.

An appointment of proxy or atiorney for a meeling of Members is effective only
il the Company receives the appoiniment (and any authorily under which the
appoiniment was signed or a certified copy of lhe authority) not less than:

{i} 48 hours hefore the time scheduled for commencement of that
meeting; or
(i) in the case of a meeting which has been adjourned, 48 hours before

the time scheduled for resumplion of the meeting.

Unless the Company has received nolice in wriling of the matter not less than
48 hours before the time scheduled for the commencement of a maeting of
Members, a vole cas! at that meeting by a person appoinled by an Eligible
Member as a proxy, atlormey or represenialive is, subject lo this Conslitution
valid even if, before the person voles:

{i) there is a Transmission Eventin respect of that Eligible Member;
(i) that Eligible Member revekes the appeintment of that person;
{iiiy that Eligible Member revokes the authority under which the person

was appointed by a third party; or

(iv} that Eligible Member lransfers the Shares in respect of which the
appointrnent is made.
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B, Directors

6.1 Number of Directors

{a) The Company must have not less than 3, and not mare than 10, Direclors.

(b) The Company in general meeting may by ordinary resolution alter the
maximum or minimum number ol Directors provided Lhat the minimurm is not
less than 3,

(c) Subjec! to this Articte 6.1, the Directors must determine the number of
Directors provided that lhe Direclors cannot reduce the number of Direclors
below the number in office at the time thal determination takes elfect.

(d) If the number of Direclors is below the minimum fixed by this Conslitution, lhe

Directers must not act except in emergencies, for appointing one or more

directors in order lo make up a quorum for a meeting of Directors, or lo call /‘*
and arrange to hold a meeting of Members.
6.2 Appecintment of Directors
(a) The first Directors are the persons specified as directors in the application for
the registration of the Company under the Corporations Act.
(b) Subject to Article 6.1, the Directors may appoinl any person as a Director.
(c) The Company in general meeting may by ordinary resolution appoint any
person as a Direclor.
(d} A Director need not be a Member.
{e) The Company must hold an election of Directors each year.
{f) The Company must accept nominations far the election of a Director:
{1 in the case of a meeting of Members called under Article 5.1 {c}, W
30 Business Days; or
(i) olherwise, 35 Business Days,
(it} before the date of the meeting of Members al which the Director may
he elecled.
(g) A nomination of a person for Director {other than a Direclor reliring in

accordance with this Conslitulion) must be:
(i} in writing;

i) signed by a Member enlilled to attend and vole al the meeting of
Members al which lhe election is proposed;

{iit) accompanied by a nolice in writing signed by the nominee consenting
to the nominalion: and

{iv) lodged wilh the Company at ils registered office.

329913 _1_Constitulion - Caerus Resources Lid 195



6.3 Retirement of Directors and vacation of office

(a)

(b)

(c)

{d)

(@)

(1

(9)
(h)

Articles 6.3(hy), 6.3(c), 6.3(d}, 6.3(i) and 6.3(j) do not apply to the managing
direclor of the Company, or if more than one, the managing direclor of the
Company delermined by the Directors.

A Director must retire from office no later than the longer of:
(i) the third annual general meeting of the Company; or
(i} 3 years following that Director’s last election or appoiniment.

If the Company has 3 or more Directors, one third of the Directors {rounded
down te the nearest whole number) musl retire at each AGM.

If the Company has less than 3 Direclors, ons Director must retire at each
AGM,

The Directors to relire under Arlicles 8.3(c) and 6.3(d) are:

(i} those who have held their office as Direclor the longes! period of lime
since thedr lasi eleclion or appoeiniment to that office; and

{iiy if two or more Direclors have held olfice for the same peried of time,
thase Directors determined by lot, unless those Direclors agree
othenwise.

A Director who retires under Articles 6.3(h), 6.3(c). 6.3{d) or 6.3(l} is eligible for
re-glection.

A Director may resign from office by giving the Company nolice in writing.

The Campany may by ordinary resolution passed at a general meseting
remove any Direclor, and if thought fit, appoinl another person in place of that
Director.

A Direclor appointed under Arlicle 8.2{b) may retire at the next general
meeting of the Company and is eligible for re-eleclion at that meeting.

Unless a Direclor appointed under Article 6.2(b) has retired under
Article 6.3(i), that Director must retire at the next AGM, and is eligible for re-
election al thal meeting.

A Director ceases 1o be a Direclar if:

{i} the Director becomes of unsound mind or a person whose property is
liable 1o be dealt with under a law aboul menial heallh;

{if} the Director is absent without the consent of the Directors from all
meelings of lthe Directors held during a period of 6 monlhs;

(i) the Director resigns or is removed under this Constitution;

{iv) the Direclor is an Executive Director (including a managing director)
and ceases lo be an employee of the Company (nol including being a
Non-executive Director) or of a relaled body corparate of the
Company,

320913 1 Coenstilution - Casrus Resaurcas 1.ld 17



(1}

{w) lhe Direclor becomes an insolvent under adminislration;
{wvi) the Corporalions Act so provides; or

A Direclor who ceases lo be the managing director must retire at the nexl
AGM following the Director ceasing lo be managing director

6.4 Alternate Directors

(a) With the approval of & majority of the other Directors, a Direclor may appoint a
person as an allemale direclor of thal Director for any period.

{b) An Alternate Director nead not be a Member,

{c) The appoinling Direclor may lerminale lhe appointment of his or her Alternale
Director at any time.

(d) A nolice of appoiniment, or termination of appointment, of an Alternate

: Director is effective only if;
(i) the natice is in writing;
(ii) the notice is signed by the Director who appointed that Alternate
Director; and
(iiiy the Company is given a copy of the nolice.

(e) if the Director whe appointed an Allernate Director is not present at a meeling
of Directors, thal Alternate Director may, subject to this Constitulion and the
Applicable Law:

(i} atlend, count in lhe quorum of, speak at, and vote at that meeling in
place of that appointing Director; and

(i) exercise any other powers (excepl the power under Article 6.4{a))
that lhe appaointing Director may exercise.

) An Alternate Director cannot exercise any powers of his or her appainting
Director if that appointing Direclor ceases to be a Direclor.

(9) A person does not cease to be a Direclor under Article 6.4(f} If thal person
retires as a Director at a meeting of Members and is re-elecled as a Director
al that meeling.

(h) Subject to Article 8.5{g}, the Company is nol required lo pay any remuneration
o an Allernate Direclor.

(i) An Alternate Director is an officer of the Company and not an agent of his or
her appointing Director,

6.5 Remuneration of Directors
{a) The Company may pay to the Non-Executive Direclors a maximum total
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()

The remuneration of the Non-Execulive Directors must not be calculated as a
cormmission on, or percentage of, profits or operaling revenue.

(¢) Tha Directors may determing the manner in which all or part of the amount in
Article 6.5(a) is divided between the Non-Execulive Directoars, or unlil so
determined, the amount in Article 6.5(a) musl be divided betweaen the
Non-Execulive Directors equally.

() The remuneration of the Non-Executive Direclors is taken lo accrue from day
lo day.

{(e) The remuneration of the Execwiive Direclors:

(i) musl, subjecl to the provisions of any contract between each of them
and the Company, be fixed by the Direclors; and

(i) must nol be calculated as a commission on, or percenlage of,
operating revenue.

(1) It a Direclor performs exira or special services, including being:

(i) a member on a commillee of Directors; or

(it) the chairperson of Direclars or deputy chairperson of Direclors,

the Company may, subject to this Arlicle 6.5, pay addilional remuneration or
provide benefils to that Director as the Directors resolve.

(g) The Company must pay all reasonable travelling, accommodation and other
expenses thal a Direclor or Allernale Director properly incurs:

(i) in attending meelings of Directors ar any meelings of commiltees of
Directors;

{iD) in attending any meetings of Members; and

(i) in connection wilh the business of the Company.

(h} Any Director may participate in any fund, trust or scheme for the benefit of:

{H past or prasent employees or Directars of the Company or a related
body corporate of the Company; or

{ii} the dependants of, or persons connected with, any person referred to
in Article 8.5(h)i).

(i) The Company may give, or agree to give, a person a henefit in connection
with that person’s, or someone else’s, reliremenl from a board or managerial
office in the Company or a related body corporate of the Company.

6.6 Interests of Directors .

{a) A Director may:

(i hold an office or place of profit (excepl as audilar) in the Company, on
any terms as the Directors resolve;
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(it} hold an office or otherwise be interested in any related body
corparate of the Company or other body corporate in which the
Company is interesled; or

{iii) acl, or ihe Director's firm may acl, in any professional capacily for the
Company (except as auditor) or any refated body corporate of lhe
Company or other body corporale in which the Company is
inlerested,

and retain the benefils of doing so if the Direclor discloses in accordance with
the Corporations Act Lhe interest giving rise to those banefits.

(b} If a Director discloses the inlerast of the Direclor in accordanca with the
Corporations Act;

() the Director may contract or make an arrangement with the
Company, or a related body corparate of the Company or a body
corporate in which the Company is interested, in any malter in any {%
capacity;

(i) the Director may, subject to the Corporations Acl, be counted in a
quorum for a meeting of Direclors considering the contract or
arrangament;

{ii3) the Director may, subject to the Applicable Law, vote on whether the
Company enlers into the contracl ar arrangement, and on any maller
lhat relates to the contract or arrangement:

{iv) the Director may sign on behall of the Company, or witness the
affixing of the common seal of the Company to, any document in
respect of the contract or arrangement;

(v} the Direclor may retain the benefils under the contract or
arrangement; and

(i} the Company cannot avoid the contract or arrangement marely P
because of the exislence of the Director's interest, L
{c} The Director must give to the Company:
(i al its registered office; or
(i) any other place the Company reasonably nolifies the Director in
wriling,

the information which the Company is required by the Listing Rules Lo disclose
to ASX in respect of:

(i) Natifiable Interests of the Director; and
{iv) changes to the Notiliable Interests of the Director,

in the form which the Company is required to tell ASX under the Lisling Rules.
(d) The information referred to in Article 6.6(c) must be given to the Company as

soon as reasonably possible after each of the following dates but in any event
no fater than 3 Business Days after each of the following dates:
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(i) when the Direclor is appoinled as a direclor of the Company, the dale
of appointment;

{ii) when a change in a Nolifiable Interest of the Direclor ocours, the date
of the change; and

(i} when the Direclor ceases o be a director of the Campany, the date of
cessation.

Each Direclor authorises the Company to give the information provided by the
Director under Arlicle 6.6{c) lo ASX on the Director's behalf and as the
Director's agent.

The Company may enforce afler the date a person ceases to be a Director an
obligalion of that parson under Article 6.6{c) in respecl ol evenls which
oceurred on or prior to the datle that person ceased to be a Direclor.

7. Officers

7.1 Managing Director

(a)

(b)

(c)

{d)

The Directors may appoint one or more of themselves as a managing director,
far any period and on any terms {including as to remuneration) as the
Diraclors resolve.

Subject to any agreement belween the Company and a managing director and
wilhout prejudice 1o any olher Article in the Constitution, the Directars may
remave or dismiss a managing director {(withoul removing him as a Direclor) at
any time, with or without cause.

The Directors may delegate any of their powers {including the power to
delegale) lo a managing directar,

The Direclors may ravoke or vary:

{H the appointrnent of a managing director; or
{ii) any power delegated to a managing direclor,
without removing him as a Director.

A managing director must exercise the powers delegated to him or her in
accordance with any directions of lhe Direclors.

The exercise of a delegaled power by a managing directar is as effective as if
the Directors exercised the power.

A person ceases lo be a managing director if the person ceases lo be a
Directar,

Subject to Article 8.3(k){iv}, removal as managing director under this Arlicle
7.1 does not remove the managing director as a Direclor.
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7.2

7.3

Secretary

(a)

{b)

(d)

The first Secrelary is the person specified in the application Tor regislration of
the Company as company secrelary.

The Directors may appoint one or more Secretaries, for any period and on any
terms {including as o remuneration) as the Directors resolve.

Subject to any agreement belween the Company and a Secretary, the
Direclors may remove or dismiss a Secretary at any lime, with or wilhout
cause.

The Directors may revoke or vary the appointment of a Sacretary.

Indemnity and insurance

(a)

{d)

To the extent permitled by law, the Company must indemnify each Relevan!
Officer against:

() a Liability of that person; and

(ii) Legal Costs of that person.

To the extent permitted by law, the Company may make a payment {whather
by way of advance, loan or othenvise) to a Relevan| Officer in respect of Legal

Costs of that person.

To the extent permitted by law, the Company may pay, or agree lo pay, a
premium for a contract insuring a Relevant Officer against:

{i) a Liabhility of that person; and
(i Lagal Cosls of that person.

To the extent permitted by law, the Company may enter into an agreement ar
deed wilh;

{1} a Relevanl Officer; or

(i) a person who is, or has been an officer of the Company or a
subsidiary of the Company,

under which the Cempany must do all or any of the following:

(iii) keep books of the Company and ailow either or both that parson and
that person's advisers access (o those books on the lerms agreed;

(iv) indemnify that person againsi any Liabilily of that person;

(V) make a paymenl (whether by way of advance, loan ar otherwise) to
that person in respect of Legal Cosls of Lhal person; and

(wi} keep that person insured in respect of any acl or omission by that
person while a Relevant Officer or an officer of the Company or a
subsidiary of the Company, an the terms agreed (including as to
paymenl of all or part of the premium for the conlract of insurance).
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8. Powers of the Company and Directors

8.1 General powers

{a)

(c)

The Company may exercise in any manner permitied by the Corporations Act
any power which a public company limiled by shares may exercise under the
Caorporations Act.

The business of the Company is managed by or under the direction of the
Direclors.

The Directors may exercise all the powers of the Company excepl any powers
thal the Corporalions Act or this Constitution requires the Company to
exarcise in general meeling.

8.2 Execution of documenis

(a)

(b)

(c)

(d)

(e)

If the Company has a common seal, lhe Company may execute a document if
that seal is fixed to the document and the fixing of that seal is witnessed by:

{i) 2 Directors;
{ii} a Director and a Secretary; or

(i) a Director and anolher person appointed by the Directors for that
purpose.

The Company may execule a document without a common seal if the
document is signed by:

(i) 2 Direclors;
(if) a Direclor and a Secrelary; or

(i) a Direclor and anolher person appointad by the Directors for that
pUrpose.

The Company may execute a document as a deed if the dosumenl is
expressed o be executed as a deed and is executed in accordance with
Arlicle 8.2(a) or 8.2(b).

The Direclors may resolve, generally or in a particular case, thal any signature
on cerlificates for securilies of the Company may be affixed by mechanical or
olher means.

Negotiable instrumenls may be signed, drawn, accepled, endorsed or
othenwise executed by or on behalf of the Company in the manner and by lhe
persons as the Directors resolve.

8.3 Committees and delegates

{a)

()

The Direclors may delegate any of their powers (including this power to
delegale) 1o @ commillee of Direclors, a Director, an employee of the
Company or any other person.

The Directors may revoke or vary any power delegated under Arlicle 8.3(a).
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(e)

A committee or delegate must exercise lhe powers delegated in accordance
with any directions of the Directors.

The exercise of a delegaled power by the conwnittee or delegate is as
effective as if the Diractors exercised the power.

Article 9 applies with the necessary changes to meelings of a commitlee of
Rireclors.

8.4 Attorney or agent

(a)

(b)

(c)

The Directors may appoint any person to be atlomey or agent of the Company
for any purpose, for any period and on any lerms (including as to
rermnunaratian) as the Directors resolve.

The Diractors may delegate any of their powers {including the pawer to
delegale) to an attorney or agent,

The Directors may revoke or vary:
(i) an appoiniment under Arlicle 8.4(a); or

(i) any power delegaled o an atlorney or agent.

9. Proceedings of Directors

9.1 Written resolutions of Directors

(a)

{d)

(e)

The Directors may pass a resolution withoul a meeting of the Directors being
held if all of the Direclors enlilled to vote on the resolution assent 1o a
document containing a statement that they are in favour of the resolution set
outin the document.

Separate capies of the document referred Lo in Arlicle 9.1(a) may be used for
assenting to by Direclors if the wording of the resolulion and the statement is
identical in each copy.

A Director may signify assenl lo a document under this Article 8.1 by signing
the document ar by notilying the Company of the assent of the Direclor:

{i} in a manner permitted by Article 11.3; or

(i} by any technology including tlelephone or email.

Where a Director signifies assen! lo a document under Article 8.1(¢) other
than by signing the document, the Direclor must by way of confirmation sign
the documenl hefore or at the next meeting of Directors altended by that

Director.

The resolulion the subject of a document under Article 9.1(a) is nol invalid if &
Direclor does not comply wilh Article 9.1{d).

9.2 Meetings of Directors

(a)

The Directors may meel, adjourn and otherwise regulate their meetings as
they think Fit.
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(h) A maeting of Directors may be held using any technology.

(¢) If a meeting of Directors is held in 2 or more places linked together by any
technology:

(i} a Direclor present al one of the places is taken to be present al the
meeting unless and until the Director states to the chairperson of the
maeting that the Director is discontinuing her or her participalion in
the meeling; and

(it} the chairpersen of that meeting may determine at which place the
meeting will be laken to have heen held.

9.3 Who can call meetings of Directors
{(a) A Director may cali a meeting of Direclors al any time.

(b) On requaest of any Director, a Secretary of the Company must call a meeting of
the Diractors.

9.4 How to call meetings of Directors

{(a) Notice of a meeting of Directors must be given to each Direclor and Alternate
Director.
(b) The Company must give not less than 12 hours notice of a meeting of

Directors, unless all Directors agree otherwise.

(c) A Direclor or Alternate Director may waive nalice of a meeting of Directors by
notice in writing to the Company o that effect.

8.5 Quorum
(a) Subject to the Corporations Act, a quorum for a meeling of Directors is:

(i if the Directors have fixed a number for the quorum, that nuimber of
Direclors; and

(i1} in any other case, 2 Directors entitled o vote on a resolulion that may
be proposed at that meeting.

(b) In determining whether a quorum for a meeting of Directors is present

(i) where a Director has appointed an Alternale Director, that Allernate
Direclor is counted if the appointing Director is not present;

(i) whaere a person is presenl as Director and an Alternate Director for
another Direclor, thal person is counled separately provided that
there is al leas! one other Director or Alternate Director present: and

(it} where a person is present as an Alternate Directar for more than one
Diractor, that person is counted separately for each appoiniment
provided that there is al least one olher Direclor or Altemate Director
prasent.

() A quorum for a meeling of Directors must be present at all times during the
meeting.
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(d)

If there are nol enough persons o form a quorum for a meeting of Diraclors,
ong or more of the Directors (including those who have an interest in a malter
being considered at lhat mesting) may call a general meeling of the Company
and the general meeling may pass a resolulion to deal with the matter,

9.6 Chairperson

(a)

(b)

(c)

()

(f)

The Directors may elect a Director as chairperson of Direclors or deputy
chairperson of Direclors for any period they resolve, or if no period is
specified, until that person ceases lo be a Director.

The Directors may remove the chairperson of Directors or depuly chairperson
of Direclors at any time.

The chairperson of Directors must (if present within 15 minutes after the time
appainted for the holding of the meeting and willing to act) chair each meeling
of Direclors.

(i3 there is no chairperson of Directors; or

{ii} the chairperson of Directors is not present within 15 minutes after the
time appointad for the holding of a meeling of Directors; ar

(iii) the chairperson of Directors is present within that lime but is not
willing to chair all or part of that meeting,

lhen if the Directors have elected a depuly chairperson of Direclors, Lhe
deputy chairperson of Directors must {if present within 15 minutes after the
lime appointed {or the holding of the meeting and willing o act) chair all or part
of the meeting of Directors.

Subject to Articles 9.6(c) and 8.8(d), if;
(i) there is no deputy chairperson of Direclors; or

(ii) the deputy chairperson of Direclors is not present within 15 minutes
after the lime appointed for the holding of a mesting of Directors; or

(iti}) the deputy chairperson of Direclars is present within that time but is
nat willing to chair all or part of that meeting,

{iv} the Direclors present must elecl one of themselves to chair all or part
of the meeling of Directors.

A person does not cease to be a chairperson of Direclors or depuly
chairperson of Directors if that person retires as a Direclor al a mesling of
Members and is re-elected as a Diraclar at that meeting.

9.7 Resolutions of Directors

(a)

(1)

A resolution of Directors is passed if more votes are casi in lavour of the
resolution than against i,

Subject lo Article 5.6 and this Article 9.7, each Direclor has one vole on a
matter arising at a meeling of the Direclors.
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In determining the number of votes a Director has on a malter arising at a
meeting of BDireclors:

{i) where a person is present as Director and an Alternate Director for
another Director, thal person has one vole as a Director and, subject
to Article 6.4(e), one vote as an Alternale Direclor; and

(1) where a person is present as an Alternate Director for more than one
Director, that person has, subject o Arlicle 6.4{c}, one vote for each
appointmenl.

Subject lo the Applicable Law, in case of an equality of votes on a resolution
at a meeting of Directors, the chairparson of that meeling has a casting vole
on thal resolution in addition lo any vole the chairperson has in his or her
capacity as a Direclor in respect of that resolulion.

10. Dividends and Profits

10.1 Who may determine dividends

(a)

(b)

(c)

{d)

Subjec! lo any rights or reslriclions atfached to a class of Shares, the
Company may pay Dividends as the Direclors resolve but only out of profits of
the Company.

The Directors may delermine that a Dividend is payable on Shares and lix:

{i) the amount of the Dividand;

{ii} whelher the Dividend is franked, the franking percentage and the
franking class,

{iii) the time for determining entitlements to the Dividend;
{iv) the time for the paymenl of the Dividend; and
{v} the method of payment of the Dividend.

The method of payment of a Dividend may include any or all of the payment of
cash, the issue of shares, the grant of Company options or other Company
securilies, the transfer of shares or any other securities in any other body
corporate or units in any unil trust or the transfer of any other assels.

If the method of payment of a Dividend includes an issue or lransfer of shares
in a body corporate, each Member:

(1) agrees lo become a member of that body corparate; and
(i} in the case of a transfer, appoints the Company and each Direclor as
ils agent lo execute instrument of transfer or ather document required

to transfer those shares o that Member.

A Dividend in respect of a Share must be paid 1o the parson whose nams is
enlered in the Register as the holder of thal Share:

i where the Directors have lixed a lime under Article 10.1{b)(jii), at that
time; or
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{iiy in any ather case, on lhe date the Dividend is paid,

(N A Member who holds restricted securities is not entitled to any Dividends in
respect of those restricted securilies during:

{i) a breach of the Listing Rules refating to those restricted securilies: or
(i) a breach of a restriction agreement.
10.2  Dividends for different classes

The Directors may determine that Dividends be paid:

(a) on Shares of one class but not another class; and
(b) at different rates for different classes of Shares.

10.3  Dividends proportional to paid up capital €
(a) Subject to any rights or restrictions altached to a class of Shares, the person

antilled lo a Dividand on a Share is entitled 1o

(i) if the Share is fully paid (whether lhe issue price of the Share was
paid or crediled or both), lhe enlire Dividend; or

{in} if the Share is partly paid, a proportion of that Dividend equal to lhe
proportion which the amount paid (excluding amounts credited) on
that Share is of the total anmounts paid or payable (exc:ludmg amounts
credited} on that Share.

(h) Amounts paid in advance of a call on a Share are ignored when calculating
the proportion under Arlicle 10.3{a){ii).

10.4  Effect of a transfer on Dividends
iIf a transfer of a Share is registerad afler the time determined for entitlements lo a
Dividend on that Share but before the Dividend is paid, the person transferring that e
Share is, subject {0 the ASTC Operating Rules, entitled lo that Dividend.
10.5  No interest on Dividends
The Company is nol required o pay any interest on a Dividend.
10.6  Unpaid amounts
The Company may relain lhe whole or part of any Dividend on which the Company has
a lien and apply that amount in total or part satisfaction of any amount secured by thal
lien.
10.7  Capitalisation of profits
(a) The Directors may capitalise any profits of the Company and distribute that
capilal to the Members, in the same proportions as the Members are enlitled

to a dislribulion by Dividend.

{b) The Directors may fix the time for determining entitlements to a capilalisalion
of profils,

229813 _1_Constitution - Caerus Resources Lid 28



(c)

(d)

The Direclors may decide lo apply capital under Article 10.7{a) in either or
both of the following ways:

{i) in paying up an amount unpaid on Shares already issued; and
iiy in paying up in full any unissued Shares or other securities in the
Campany.

The Members must accepl an application of capital under Article 10.7(c) in full
satisfaction of their interests in that capital.

10.8 Distributions of assetls

The Directors may seltle any problem concerning a distribution under Article 10 in any
way. This may include:

(a)
(b)
(c)
(d}
(e)

rounding armounts up or down 1o the nearast whole number;
ignoring fraclions;

valuing assets for distribution;

paying cash to any Member on the basis of that valualion; and

vesting assets in a trustee on trust for the Members entitled.

10.9 Dividend plans

(a)

{b)

(c)

The Directors may establish a dividend seleclion plan or bonus share plan on
any terms, under which participants may elect in respect of all or part of their
Shares:

{i) lo receive a Dividend from the Company paid in whole or in part out
of a parlicular fund or reserve or out of profits derived from a
parlicular source; or

(i} to forego a Dividend from the Company and receive sorme other form
of distribution or entitlement {including securities) from the Company
or another body corporate or a trust.

The Directors may eslablish a dividend reinvestment plan on any lerms, under
which parlicipanls may elecl in respect of all or part of their Shares to apply
the whole or any part of a Dividend from the Company in subscribing for
securities of the Company or a related body corparate of the Company.

Subject to the Listing Rules, the Direclors may implement, amend, suspend or
terminate a plan established under this Article 10.9.

11.  Notices and Payments

11.1 Notice to Members

{a)

The Company may give Nolice lo a Member:

(i) in person:
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(d)

(e)

{g)

(h)

(i) by sending it by post to the address of the Member in the Register or
the allernalive address (if any) nominated by that Member,

{iif) by sending il lo the fax number or electronic address (if any)
nominated by that Member; or

{iv) such olher means as permitted by tha Corporalions Acl.

If the address of a Member in the Register is not within Australia, the
Company must send all documents to that Member by air-mail, air courier, fax
or by elecironic means.

The Company must give any Nolice o Members who are joint holders of a
Share lo the parson named first in the Register in respect of that Share, and
that notlice is notice to all holders of that Share.

The Company may give Notice to a parson enlilled lo a Share because of a
Transmission Event in any manner speciflied in Adicle 11.1{a).

Nolice lo a person enlitled to & Share because of a Transmission Event is
taken to be nofice to the Member of thal Share.

A Notice to a Member is sufficient, even if:

{i) a Transmission Event ocours in respect of that Member {whether or
not a joint holder of a Share); or

{ii} that Member is an externally adminislered body corporaie,
and regardless ol whelher or not the Company has notice of that evant.

A person entitled to a Share because of a transfler, Transmission Event or
otherwise, is bound by every Nolice given in respect of thatl Share.

Any Nolice required or allowed to be given by the Company to one or more
Members by adverlisement is, unless otherwise stipulated, sufficiently
adverlised if adverlised once in a daily newspaper circulating in the states and
territories of Australia.

11.2  Notice to Directors

The Company may give Notice to a Director or Alternate Direclor:

(&)
(s}

{c}

(d)

in person;

by sending it by post to the usual residenlial address of thal person or the
alternative address (if any) nominated by thal person:;

by sending it lo the fax number or electronic address (il any) nominated by
that person; or

by any other means agreed between the Company and lhat persan.

11.3  Notice to the Company

A parson may give Nolice to the Company:
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(a)

(b)
{c}

(d}

(e)

by leaving it al the registered oflice of the Company during a time when the
registered office is opan;

by sending it by peost to the regislared office of the Company;

by sending it to a fax number at the registered office of the Company
nominated by the Company ior that purpose;

by sending it to the electronic address (if any) nominated by the Company for
that purpose; or

by any other means permitted by the Corporations Act.

11.4  Time of service

(a)

(¢}

(d)

(9)

A nolice sent by post lo an address within Auslralia is taken o be given:
(i) in the case of a nolice of meeting, one day after il is posted: or

(i) in any olher case, al lhe lime al which the notice would be delivered
in the ordinary course of posl

A notice sent by posl or air-mail lo an address outside Australia is taken to be
given;

(i) in the case of a nolice of meeling, one day afler it is posted; or

(i) in any other case, at the time at which the notice would be delivered
in the ordinary course of post.

A notice sent by air courier 1o a place oulside Auslralia is taken to be given
one day afler delivery 1o the air courier.

A notice sent by fax is taken lo be given on lhe day it is sent, provided thal the
sender's transmission report shows that the whole notice was sent to the
carrect fax number.

A nolice sent o an electrenic address is taken lo be given on the date it is
sent unless a delivery failure message is received by the Company.

The giving of a notice by post, air-mail or air courier is sufficiently proved by
gvidence that the notice:

(i) was addressed lo lhe correct address of the recipient; and
(it was placed in the post or delivered to the air caurier.

A certificate by a Director or Secretary of a matter referred to in Article 11,4{1
is sulficient evidence of the matter, unless it is proved to the contrary.

11.5  Signatures

The Directars may decide, generally or in a particular case, that a nolice given by the
Company be signed by mechanical or other means,
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11.6 Payments

(a) The Company may pay a person enlilled lo an amount payable in respect of a
Share {including a Dividend) by:

{i) crediting an account nominated in wriling by that person;

(i) cheque made payable lo bearer, to the person entilled to the amount
or any olher person the person entilled direcls in writing; or

(iif) any other manner as the Directors resolve,
(b} The Company may post a cheque referred lo in Arlicte 11.6(a)(ii) to:
(i} the address in the Register of the Member of the Share;
l(ii} if that Share is jointly held, the addiess in the Register of the Member

named first in the Register in respect of the Share; or
il any alher address which that person direcis in writing.

(c) Any joint halder of a Share may give effective receipt for an amount {including
a Dividend) paid in respect of the Share.

12.  Winding Up
12.1  Distributions proportional to paid up capital

Subject lo any rights or restrictions attached to a class of Shares, on a winding up of
the Company, any surplus must be divided among the Members in the proportions
which the amount paid (including amounts crediled) on the Shares of a Member is of
the total amounts paid and payable (including amounts credited) on the Shares of all
Members.

12.2  Distributions of assets
{a) Subject to any rights or restrictions attached to a class of Shares, on a winding
up of the Company, the liquidator may, with the sanction of a special
resolution of the Members:

{i} distribute among the Members the whole or any parl of the properly
of the Company; and

(i) decide how lo distribute the property as belween the Members or
diffarent classes of Members.

() The liquidator of the Company may sellle any problem concerning a
distribution under Article 12 in any way. This may include:

(i) rounding amounts up or down to the nearest whole nurmber;
(i) ignoring fractions;

(iii} valuing assels for distribution;

(iv} paying cash lo any Member on the basis of that valuation; and
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(v) vesling assets in a trustee on trust for the Membaers entitled.

(c) A Member need not accept any property, including shares or olher securilies,
carrying a liabilily.
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Schedule 1 - Definitions and Interpretation

13.

Definitions
In this Constitution;

Alternate Director means a persan for the lime being holding office as an aliernale
director of the Company under Article 6.4,

Applicable Law means the Corporations Act, the Listing Rules and the ASTC
Operating Rules.

ASTC Operating Rules means the aperating rutes of ASTC in its capacity as a CS
facility licensee, except lo the extent of any refief givan by ASTC in lheir application to
the Company.

ASX maans ASX Limiled ACN 008 624 691, o
Business Day;

(a) il the Company is admiltad o the official list of ASX at the time, has the
meaning given in the Listing Rules; or

(b) otherwise, means a day except a Saturday, Sunday or public holiday in
Waeslern Auslralia.

Company means lhe company named Caerus Resources Limited ACN 145 040 857
whatever its name may be from time {o time.

Corporations Act means the Corporalions Act 2001 (Commonwealth), except to the

extent of any exemption, modification, declaration or order made in respect of that

legislation which applies to the Company.

Directors means the directors of the Company for the lime being.

Dividend includes an interim dividend and a {inal dividend. z\j

Eligible Member means, in respecl of a meeting of Members:

{a) the date and time specified in the notice of that meeling, a person who is a
Member al that lime; or

{b) as atherwise determined by the parly calling the meeling,
provided thal the time is not more than 48 hours prior Lo the meeting.

Executive Director means a Director who is an employee (whether full-time or part-
time) of the Company or of any related body corparale of the Company other than by
virtue of being a Direclor of the Company.,

Legal Costs of a person means legal costs incurred by that person in defending an
action for a Liability of that persan.

Liability of a persan means any liability incurred by thal person as an officar of the
Company or a subsidiary of the Company.
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Listing Rules means the listing rulss of ASX and any other rules of ASX which are
applicable while the Company is admitled to the Official Lisl of ASX, each as amended
or replaced from lime lo lime, except and la the exlent of any express written waiver by
ASX.

Member means a person whose name is enlered in the Register as the holder of a
Share.

Non-Executive Directors means all Directors olher than Executive Directors.

Notice means a notice given pursuani to, or for the purposes of, this Constitution or he
Applicable Law.

Notifiable Interest has the meaning given by paragraph {a} of the definition of
notifiabie interest of a direclor in the Lisling Rules.

Personal Representative means the legal personal representative, executor or
adminislralor of the estate of a deceased person.

Prescribed Motice means 28 days or any shorter period of notice for a meeling of
members of the Company allowad under the Corporations Act.

Register means the register of Membsers kept under the Applicable Law and, where
appropriate, includes any sub-register and branch register,

Relevant Officer means a person who Is, or has been, a Director or Secrelary,
Secretary means a company secrelary of the Company for the time being.
Share means a share in the capital of the Company.

Transmission Event means;

(a) il & Member is an individual
(i) death or bankrupley of that Member; or
(ii) that Member becoming of unsound mind or baceming a person
whose properly is llable to be deall with under a law abaut mental
health;
{b) if a Member is a body corporate, the deregisiration of thal Member under the

laws of the jurisdiction of its registration; or

{c) inany case, the vesling in, or transfer o, a person of the Shares of a Member
withoul that person becoming a Member.

14.  Interpretation

(a) In this Constitution:

(i} a reference o a partly paid Share is a reference lo a Share on which
there is an amount unpaid;

{ify a reference fo a call or an amount called in respect of a Share
includes an amount thal, by the terms of issue of a Share or
ctherwise, is payable at one or more fixed limes;
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i) a reference 1o a Share which is jointly held is a reference to a Shara
for which there is more than one Member,

(iv) a reference to a meeting of Members includes a meeting of any class
of Members;

(v) a Member is taken to be presenl al a meeling of Members il the
Member is present in person or by proxy, atlarney or represeniative;
and

{vi} a reference lo a notice or document in writing includes a notice or

document given by fax or anolher lorm ol written communication.

(b} In this Conslitution, headings are for convenience only and do not affect
interpretation, and unltess the conlex! indicales a contrary intention:

(i} words imporling lhe singular include the plural {and vice versa);
(i} words indicaling a gender include every other gender,
{iit) lhe word person includes an individual, the eslate of an individual, a

corporation, an authorily, an associalion or a joint venture {whether
incorporated or unincorparated), a partnership and a trusl;

{iv) whera a word or phrase is given a defined meaning, any olher parl of
speach or grammalical form of that word or phrase has a
carresponding meaning; and

{v) the ward includes in any form is nat a word of limilation.
(c) Unless the context indicates a conirary intention, in this Constitution;
(i) a reference lo an Arlicle or a Schedule is to an arlicle or a schedule of

this Constitution;

(in a reference in a Schedule to a paragraph is 1o a paragraph of that
Schedule;

(iii) a Schedule is part of this Constitution; and
{iv) a reference to this Constitution is to this Constitution (and where
applicable any of its provisiens) as madified or repealed from time to
time.
() Unless the context indicates a contrary intention, in lhis Constitution:
{i a reference lo any slaluie or to any slatutory provision includes any

statutory modification or re-enactmenl of il or any slatutory provision
substituted for i, and all ordinances, by-laws, regulaticns, rules and
statutory instruments {however described) issued under il; and

(i) a reference lo lhe Listing Rules or the ASTC Operating Rules
includes any amendment or replacement of lhose rules from time o
lime.

{e) Unless the context indicates a contrary inlenlion:
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{f)

(i) an expression in a provision of this Constitution which deals with a
maller dealt with by a provision of Lhe Applicable Law has the same
meaning as in thal provision of the Applicable Law; and

(i) an expression in a provision of this Constitulion that is defined in
section 9 of the Corporalions Act has the same meaning as in that
section,

i this Constilution, a reference 1o the Lisling Rules, the ASTC Operating
Rules or ASX has effect only if at that time the Company is included in the
official list of ASX.

15. Exercise of Powers

Where this Constitution confers a power or imposes a duly, then, unless the contrary

intenlion appears, the power may be exercised and the duty must be performed from

time to time as the occasion requires.
16.  Articles of this Constitution

{a) Unless the Applicable Law provides that the Conslitulion may conlain a
provision contrary to the Applicable Law, the Arlicles of this Constitution are
subject to the Applicable Law such thal any Arlicle of this Constilution that is
inconsistant with or contrary to the Applicable Law will be read down ta the
extent of the inconsistancy with the Applicable Law.

(h) i an Article is inconsistent with or cantrary to the Applicable Law and is nol
capable of being read down to the extent of the inconsistency under
paragraph 16{a), the relevant Article will be severed from this Conslitution.

(c) If at any lime any provision of this Constilution is or becomes illegal, invalid or
unenforceabls in any respecl under the law of any jurisdiction, that does not
affect or impair:

{i) the legalily, validity or enforceability in that jurisdiction of any other
pravision of this Constitution; or
(ii} the legaiity, validity or enforceability under the law of any other
jurisdiction of that or any other provision of this Constitution.
17. Provisions Required by ASX Listing Rule 15.11.1
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I the Company is admitted to the Official List of ASX, the following clauses apply:

(a)

(b)

nolwithslanding anything contained in this Constitution, if the Listing Rules
prohibit an act being done, the acl shall not be done;

nothing contained in this Constitution prevents an act being done thal the
lisling Rules require to he done;

il the Listing Rules require an act to be done or nol to be done, authority is
given [or that act lo be done or not o be done (as the case may be):



{d) if the Lisling Rules require this Constitution to contain a provision and il does
not contain such a provision, this Constitution is deemed to contain that
pravision;

(e) if the Listing Rules require this Constitution not to contain a provision and it
contains such a provision, this Constitulion is deemed naot to contain thal
provision; and

{f) if any provision of this Conslitution is or becomes inconsistent with the Lisling
Rules, this Conslitution is deemed nol to contain Ihat provision to the extent of
the inconsistency.
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Scheduie 2 — Calls, Company Payments, Forfeiture and Leins

1. Exercise of powers

The powers of the Company under this Schedule 2 may only be exercised by the
Directors.

2. Calls

2.1 Making a call

(a) Subjecl to the lorms of issue of a Share, the Company may at any time make
calls on the Members of a Share for all or any part of the amoun! unpald on
the Share as the Directors resolve.

{b) The Company may make calls payable for ong or more Members for different
amounts and at dilferent times.

{(c) Subjecl to the lerms of issue of a Share, a call may be made payable by
instalments.

{d) Subject to the Company may revoke or postpone a call or extend the time for
payment of a call.

(e) A call is made when the Directors resoive to make the call.

2.2 Notice of a call

(a) The Campany must give Members at least 10 Business Days notice of a call.

(h) A natice of a call must be in writing and specify the amount of the call, the due
date for payment, the manner in which payment of lhe call must he made, the
consequences of non-payment of the call and any other informatian required
by the Listing Rules.

(c) A call is not invalid if either or both a Member does not receive notice of the

call or the Company accidentally does not give notice of the call to a Member.

2.3 Payment of a call

{a)

(b)

A Member musl pay lo the Company lhe amount of each call made on the
Member on the date and in the manner specified in the notice of the call.

I an amount unpaid on a Share is payable, by the terms of issue of lhe Share
or otherwise, in one or more fixed amounts on one or more fixed dates, the
Member of thal Share must pay lo the Company those amounts an those
dates,

A Membar must pay to the Company:

(i) interest at the rate specified in paragraph 7(a) on any amounl referred
to in paragraphs 2.3(a) or 2.3(b) which is not paid on or before the
time appointed for its payment, from the time appointed for payment
to the time of the aclual payment; and
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{it expenses incurred by the Company because of the failure lo pay or
lale payment of thal amount.

(d) The Company may waive payment of all or any parl of an amounl payable
under paragraph 2.3(c).

(e) The joint holders of a Share are jointly and severally liable for the paymeni of
all calls due in respect of that Share.

2.4 Recovery of a call

{(a) The Company may recover an amount due and pavable under this
paragraph 2 from a Member by:

(1) commencing legal aclion agains| lhe Member for all or part of the
amount due;

(i) enlorcing a lien on the Share in respect of which the call was made;
or
(i) forfeiting the Share in respect of which the call was made.
{b) The debt due in respect of an amount payable under this paragraph 2 in

respect of a Share is sufficiently proved by evidence that:

{i) the name of the Member sued is entered in the Regisler as one or
more of the holders of that Share; and

(i} there is a record in the minute books of the Company of:
{A) in the case of an amounl referred to in paragraph 2.3(b}, that
amaount; or
{3) in any other case, the rasolution making the call.
2.5 Payment in advance of a cail
(a) The Company may:
{i} accept from any Membaer all or any parl of [he amount unpaid on a

Share held by the Member before thal amount is called for;

iy pay interest at any rate the Directors resolve, on the amount paid
before itis called, from the dale of payment unitil and including the
dale the amount becomas actually payable; and

{iii) repay the amount paid lo that Member.

(b} An amount paid pursuant to paragraph 2.5(a){i) does not confer a right to
participate in:

(i) a Dividend delermined lo be paid from the profits of the Company; or
{ii} any surplus of the Company in a winding up of the Company,

for the period helore the date when the amount paid would have oltherwise
hacome payable.
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3.

3.1

3.2

Company Payments on Behalf of a Member

Rights of the Company

(a)

(b}

(d)

A Member or, i the Member is deceased, the Member's Personal
Representalive, must indemnify the Company against any liability which tha
Company has under any law to make a payment (including payment of a tax)
in respect of:

(i} a Share held by lhat Member {(whether solely or jointly);

(i) a transfer or transmission of Shares by that Member:
(iii) a Dividend or other money which is, or may become, due or payable

to that Member; or
(iv) that Member.

A Member or, if the Member is deceased, lhe Member's Parsonal
Representative, must pay to the Company immediately an demand:

(i) the amount required to reimburse the Company for a paymant
referred lo in paragraph 3.1(a}; and

{ii} pay to the Company interest at the rate specified in paragraph 7(a) on
any amount referred to in paragraph 3.1(a) paid by the Company,
from the date of paymenl by the Company until and including the date
the Company is reimbursed in full for that payment.

Subject to the Applicable Law, the Company may refuse lo register a transfer
of any Shares by a Member referred 1o in paragraph 3.1(a), or that Member's
Personal Representative, unlil all money payable to the Company under this

paragraph 3.1 has been paid.

The pawers and righls of the Company under this paragraph 3.1 are in
addition to any right or remedy that the Company may have under the law
which requires the Company io make a payment referred to in

paragraph 3.1(a}.

Recovery of Company payvments

(a)

(b)

The Company may recover an armount due and payable under paragraph 3.1
from the Member or the Member's Personal Representative by any or all of:

(i) deducting all ar part of that amount from any olher amount payable by
the Company to that person in respect of the Shares of that person:

(i) commencing legal aclion against that person for all or part of (hat
amaount; or

(iif) enfarcing a lien on one or more of the Shares of that person.

The Company may waive any or all its rights under paragraph 3.
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4.2

4.3

Forfeiture
Forfeiture procedure
The Company may forfeit a Share of a Member by a resolution of the Diractors if:

(a) that Member does not pay a call or instaiment on thal Share on or before the
date for its paymenl;

(b) the Company gives that Member notice in writing:
(i} requiting the Member to pay that call or instalment, any interesi on it
and all expenses incurred by the Company by reason of the non-
paymenl; and
(i) stating that the Share is liable to he forfeited iIf lhal Member does not
pay to the Company, at the place specified in he nolice, the amount .
speaciflied in the notice, within 10 Business Days {or any longer period L
specified) afler the dale of lhe notice; and
{¢) that Member does not pay that amount in accordance with that nolice.
Notice of forfeiture

(&) When any Share has been forfeited, the Company musl:

(i) give notice in wiiting of the forfeiture to the Member registered as its
holder before the forfeiture; and

(i) record Lhe forfeiture with the date of forfeiture in the Register.

(b} Failure by the Company to comply with any requirement in paragraph 4.2{a)
does not invalidate the forfetture.

Effect of forfeiture
S
(a) The fordeiture of a Share extinguishes:
{i} all inlerests in thatl