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PR551103 

INSTRUMENT OF RECOGNITION 
Fair Work (Registered Organisations) Act 2009 
Sch.2 Cl. 1 – Recognition of State-registered association 
 
NSW Business Chamber Limited 
(R2014/47) 

MR ENRIGHT MELBOURNE, 11 JUNE 2014 

Recognition of State-registered association 
 
[1] On 25 March 2014 the Fair Work Commission received an application from the NSW 
Business Chamber Limited for recognition as a State-registered Association pursuant to 
Schedule 2 of the Fair Work (Registered Organisations) Act 2009 (the RO Act). 
 
[2] The application included a copy of a Certificate of Registration of the ‘NSW Business 
Chamber Limited’ which was certified on 29 May 2012 by the NSW Acting Deputy Industrial 
Registrar of the NSW Industrial Relations Commission. 
 
[3] Being satisfied that the applicant is a State-registered association, that the association 
has no federal counterpart, that the association has been registered under the Industrial 
Relations Act 1996 (NSW), and that the application was accompanied by the information as 
set out in subclause 1(3) of Schedule 2 of the RO Act, I hereby grant the application. 
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11 June 2014 

Mr Aivars Berzins 
Secretary 
NSW Business Chamber Limited 
Locked Bag 938 
NORTH SYDNEY NSW 2060 

Also by facsimile: (02) 9922 5832 & (02) 9922 1305 

Dear Mr Berzins 

FAIR WORK 
COMMISSION 

Application for recognition of state registered association- Schedule 2, Clause 1, Fair 
Work (Registered Organisations) Act 2009- NSW Business Chamber Limited- (R2014/47) 

I refer to the application for recognition of the NSW Business Chamber Limited as a state 
registered association pursuant to Schedule 2, Clause 1 of the Fair Work (Registered 
Organisations) Act 2009. The application has been granted and the written instrument is 
enclosed. 

Yours sincerely 

David Vale 
Principal Adviser 
Regulatory Compliance Branch, NSW 
Fair Work Commission 

Level10, Terrace Tower Telephone: (02} 8374 6509 
80 William Street Facsimile: (02} 9380 6990 

East Sydney NSW 2011 Email: orgs@fwc.gov.au 



VALE, David 

Subject: FW: NSW Business Chamber Ltd -Application to be a Recognised State-Registered 
Organisaiton [IWOV-ImanageDocs.FID135675] 

From: Ed Austin-Woods [mailto:Ed.Austin-Woods@ablawyers.com.au] 
Sent: Tuesday, 25 March 2014 9:37AM 
To: Orgs 
Cc: 'Aivars Berzins' 
Subject: NSW Business Chamber Ltd - Application to be a Recognised State-Registered Organisaiton [IWOV­
ImanageDocs.FID135675] 

Dear Fair Work Commission 

The NSW Business Chamber Ltd seeks federal recognition under Schedule 2 ofthe Fair Work (Registered 

Organisations} Act 2009 (Cth). 

We have attached a Form Fl Application and supporting documentation. 

Please let us know whether you require any additional material. 

Kind Regards, 

Ed Austin-Woods 
Lawyer 
Australian Business Lawyers & Advisors 
140 Arthur St North Sydney NSW 2060 
Dir: +612 9458 7268 I Fax: +612 9954 5029 Mob: 0417 900 457 
Tel: 1300 565 846 1 Web: www.ablawyers.com.au 
This is an email from Australian Business Lawyers & Advisors Pty Limited (ACN 146 318 783). It is confidential to the named 
addressee and may contain copyright and/or legally privileged information. No-one else may read, print, store, copy, forward or 
act in reliance on all or any of it or its attachments. If you receive this email in error, please telephone us on +612 9458 7005 or 
email ablawyers@ablawyers.com.au We do not accept liability in connection with computer virus, data corruption, delay, 
interruption, unauthorised access or unauthorised amendment. Liability limited by a Scheme approved under the Professional 
Standards Legislation. Legal practitioners employed by or being directors of Australian Business Lawyers & Advisors Pty Limited 
are members of the Scheme. This notice must not be removed. 

Message protected by MailGuard: e-mail anti-virus, anti-spam and content filtering. 
http:/ /www.mailguard.eom.au/mg 
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FAIR WORK COMMISSION 

Form F1-Application (No Specific Form) 
Fair Work Commission Rules 2013, sub rule 8(3} and Schedule 1 

This is an application to the Fair Work Commission. 

The Applicant ro These are the details of the person who is making the application. 

I-~~~~~~~~=~~---~-1~¥.J~~~~~;~~·~?.c:~-==-=-=~~-~~l 
1---------~~-~·-------~------~~-i~---~~---··--·------~--~--···-·····-·-···-------------·--·---·----- -----·--·-----.. --------------1 
I Surname I Berzins j 
[-----~-···--.. -· ----·-- -.------~--;--·--------··-· ---- .... - ................. -... -....... ··---~------·~--------~---·--.... ---------·-- -·--- --·--·---·; 

l Postal address I locked Bag 938 l r.------·-------·-----------------······+------·----------·---·-----.. --... - ... -.. -.. _____________________ .............. --·--~------.. ·------: 
1 

Suburb _ _ _ _ I North Sydney j 

[~!~:e ~~:£;~~~-~~-~~~~~-----1-~~;~-~===--~:~~~~--=~--~-J~~~!i.~-~-~~-----~-~r~~?~--~--~~=--~-=~==-] 
I Phone number l (02.) 9458 7481 I Fax number J (02) 9922 1305 j 
,__._..._,_. ____ ,.,.._,.._.,...._,... __ ,,_..._,....._~ ........ ~ ..... ....__ .. _...,..._:.;_--,-----~.-.-~.~--~·-- ... l_ .... _..._._.__.._. -· ; ........ ,.... ....... ,._.~,.,.,..;.,,.• _ _.,,.._.;;.,:_,;,_._-"-' .. 0....-·Mo.ri..-__,__ ___ ......,. ___ ,_,,_ .. ~ 

• .I . - - I l Email address I Aivars.Berzins@nswbc.com.au ~ 
L ... __ ~ .. --.. --.. ·-----~·-·---~-----·----;) _____ ..... ~--------·-----~-------~----~---~----· --~-~--~----~~------·---------~----.[ 

If the Applicant is a company or organisation please also provide the following details 

Legal name of business NSW Business Chamber ltd 

Trading name of business 

ABN/ACN 63 dOO 014 504 

Contact person Aivars Berzins 

How would you prefer us to communicate with you? 

[X] Email (you will need to make sure you check your email account regularly) 

[ ] Post 

Does the Applicant have a representative? 

({\ A representative Is a person or business who is representing the Applicant. This might be a 
\].J. lawyer, a union or a family member or friend who will speak on behalf of the Applicant. There 

is no requirement to have a representative. 

[X] Yes~Provide representative's details below 

[ ] No 

Fair Work Commission Approved Forms -Approved 23 December 2013 3/7 



FAIR WORK COMMISSION 
Form F1-Application (No Specific Form) 

Applicant's representative 

These are the details of the person or business who is representing the Applicant. 

---- -·--·- -· --'··--··----·. ---------------~--------- - - _______ ,_-. ---~ ------"--. -----

Name of person Ed Austin-Woods 

Firm, union or company Australian Business Lawyers & Advisors 
--- ---· --·---~-----~-------....-------- ---·-- ------

Postal address ! Locked Bag 938 

Suburb North Sydney 

State or territory NSW Posteode l2o6o 
Phone number (02) 9458 7268 Fax number l (02) 9954 5029 

Email address ed.austin-woods@ablawyers.com.au 

1. The Application 

1.1 Please set out the provision(s)ofthe Fair Work Act 2009 (or any other relevant 
legislation) under which you are making this application. 

i 
! 

i 
: 

p;~!ledu'le~:toit:il~iai;·-w;rk7R"e9f5te;ea orf1~ni~~oo~sJ 1\~t- 2oo9 (ctll~----· -----~---~----------------~-.......... ____ ~1 

t I I ~ 

I 
I 
L ______________ ------·-··----·-·"·-···-----~--- --------·------ _ .. ______ ....................................................... _. ......... --- .. _ ................... . 

2. Order or relief sought 

2.1 Please set out the order or relief sought. ro Using numbered paragraphs, set out what you are asking the Commission to do. 

1. That the FairWork Commission grant the NSW Business Chamber ltd federal recognition under Schedule 2 
of the Fair Work (Registered Organisations)Act 2009 (Cth) as a recogflised State-registered association. 
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FAIR WORK COMMISSION 
Form F1-Application (No Specific Form) 

2.2 Please set out grounds for the order or relief sought. 

r1\ Using numbered paragraphs, set out the grounds, including particulars, on which you are 
\_Y seeking the relief set out in question 2.1. 

-1~1"--- ---lJ~.d~r-sectl~n i{i)OfSchedule 2 of theFalr Work(Regi;tere;rorganfsatio;;;f};ct.ioa9{cth) -{Act}..l 
the NSW Business Chamber Ltd {NSWBC) (as a State-registered employer association) may apply to 1 

l 
the General Manager of the Fair Work Commission {the General Manager) for recognition CIS a i 

I 
Recognised State-Registered Association {RSRA). 1 

1.2 The NSWBC seeks recognition as an RSRA on the bases that: 

(a) it has no federal counterpart as defined in s 9A of the Ad because: 

{i) the Fair Work (Registered Organisations) Regulations 2009 Cth) (Regulations) do 
not prescribe a federal counterpart to the NSWBC; and 

(ii) there is no organisation tbat has a branch (including a division of such a branch 
or a constituent part of such :a brant:h) in NSW that has. or purports to have: 

-substantially the same eilgibility rules as the NSWBC; and 

-a history of integrated operation with the NSWBC; or 

(iii) there is no organisation of which the NSWBC has purported to function as a 
branch (including a division of a branch or a constituent part of a branch); and 

(b) the association isregistered under the Industria/Relations Act 1996 of New South Wales 
(a copy of its certificate is attached to this application). 

1.3 This Application is accompanied by a copy of the current rules of the NSWBC as well as a statement 
setting out: 

(a) its address; 

(b) each office; and 

{c) the name and address of each person holding officei 

in accordance with s 1{3) of the Act. 
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3. The employer 

3.1 What is the industry of the employer? 

Employer Association 

4. Industrial instrument(s) 

FAIR WORK COMMISSION 
Form F1-Application (No Specific Form) 

4.1 Please set out any modern award, agreement or other industrial instrument 
relevant to the application and their JD/Code number(s} if known. 

N/A 

Signature 

\\\ If you are completing this form. electronically and you do not have an electronic signature you 
\.J.-.1 can attach, it is sufficient to type your name in the signature field. You must still complete all 

the fields below. 

, Signature 
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,· 

Date 

1 Ed Austin-~~~~s 

24 March 2014 

FAIR WORK COMMISSION 
Form F1-Application (No Specific Form) 

... - .. - ............... ---··----- -------------0---··---- ----------------·---- --- .. ·-- --·---·····--

Where this form is not being completed and signed by the Applicant, include the 
name of the person. who is completing the form on their behalf in the 
Capacity/Position section, 

PLEASE RETAIN A COPY OF THIS FORM FOR YOUR OWN RECORDS . I 
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1 Insert the name, 
address and 
occupation of 
person making 
the declaration 

2 Set out matter 
declared to-in 
numbered 
paragraph$ 

3_ Signature of 
person making 
the declaration 

4 Place 
5 Day 
6 Month and year 

7 Signature o; 
person before 
whom/he 
r,feclaration is 
made (see over) 

8 Fullname, 
qualification and 
address of person 
before wltom the 
declaration is 
made (in printed 
letters) 

Commonwealth of Australia 

STATUTORY DECLARATION 

Statutory Declarations Act 1959 

I, 1 A-, v o.....r-::. "2, 1'2-l" "2-\\ .. .:, ~ 
s~ 

t-.)s-{~ ~~~ 

See.~, . 
:t,;::::. G:::.'"C> ' -~ ~ CS> :..__pa....-......, 

make the following declaration under the Statutory Declarations Act 1959: 

2 

~:t.-"\-,e.~ ct.-.~"""'"'\..?fZ..J ~~~-' s o.;tf"'~-'i- ~ ~ 
S::~r ~ a.::.-.....__~~:loi1o-, +o \..::.~ ....e..~~s~ ..w. a.. 

~ ~ - ~t"s. \...e.--- .....\ ~Sc::o~ .,..A-.-·._ ............... .J. 12.1 Sc ... fl····~.& ..... ,J .. r.;L 2. 
0~ \{..\;e. ~~' -~o.-r'<. (-~\·s~ Dr-.,~scuhC:-.,.) lk+ Z.t:>cCf 

;s +r'"'"c.. ov..-..~ c:,a..r~ ~ ~<- ~~s\- c.+ """""'"1 \.~~ \ec.a,.Q 
J:.. ~~ a,.....J ~ ~~~e.. a,..p(A'~~---. t:l!.c:ol.o-f~~s ~ C!::>f '1 
~-~ \\,-,« c ....... u·""~~ c-~s .:::.C ~..tC!..o 'to..\ S~ ~ ..... ~,.....;c::...s.~ 

0,..,~~ ~~\..e.cD ~ 01.... ~""'\ =-~ ~~ 
~-~~ o~ 12..~s~~-~ ~~...,_.s; \'L.~ \~ch...ts-t.;~ 
l<~cuko-~ A c..\- \q"'\G::. (~s~ J -~-cJ.. c....o.- ttl"''-- ~. 
~s.e... o\..c. ~~~-\::, o..,......-e... ~ ~~ ~ ... ~ C:C~'e..:S 
c~ "'-'~- ~ ~._,....j s. • S: """o..v~ c:U~.... f>'-O~~.J.~ -""' . 
s:~"'-:' e..-.~ '!£~""""~ 01.....>... ~ \.ol.....e... -\..'\-\ e. 0 ~ ~ -.::::. ~ c::..e 
~&.J '-\A ~sz.._ c::u:,s.,...dc::vt.....c ~ -c:o...:. IAl a:,\\ o.. 1. ~e. 
v..4...w-t.e. ~.J. ~~s.-:. o::..~ ~ F..!.=-c..-. ~d..+ \.....o::..\J.s. 

o~ ~ ~~ ~. cJk.c..s ~ ~ \ ~~ ~~ 4<::. ~ 
~~4.- .... ~ - """ \ """"'C> ._.._:;. '-~ ~ e. '\ 

I understand that a person who intentionally makes a false statement in a statutory declaration is 
guilty of an offence under section 11 of the Statutory Declarations Act 1999, and I believe that the 
statements in this declaration are true in every particular. 

3 

Declared at 4 N~ $.,._;)">~ on 5 

Before me, 

Note 1 A person who intentionally makes a false statement in a statutory declaration is guilty of an offeni:e, the punishment for 
which is imprisonment for a ter!T1 of-4 years- see section 11 of the Statutory Declarations Act 1959. 

Note 2 Chapter 2 of the Criminal Code applies to all offences against the Statutory Declarations Act 1959- see section 5A of 
the Statutory Declarations Act 1959. 



I, Aivars Berzins, Company Secretary of the NSW Business Chamber Ltd (NSWBC) certify 
that:-

The registered address of the NSWBC is Level15, 140 Arthur St, North Sydney NSW 2060. 

The title of each office in the NSWBC is:~ 

• 
• 
• 
• 
• 

President 
Deputy President 
Director 
Chief Executive Officer 
Company Secretary 

President 
Dormer, Anthony Frederick 

 

Deputy President 
Balding, Russell Stephen 

 

Director 
Brown, Eleanor Trudi 

 

Director 
Penfold, lan Brian 

 

Director 
Wetherall, Terence Carl 

 

Director 
Cairney, Trevor 

 

Dire·ctor 
Howard, Karen Ann 

 

Director 
Manwaring, Brett Andrew Charles 

 

Director 
McNamara, Gregory James 

 

Director 
Watson, Nola 

  

Company Secretary 
Berzins, Aivars 

 

Chief Executive Officer 
Cartwright, Stephen Michael 

 

Declared at Sydney 24 March 2014 

11~ ! w 1 iness 
~ Chamber 

NSW Busine:;s Chamber 
incorporate:: 

• Sydney Bu:ine:;:, Chamber 
• Alctrafian Bu:ine~ 

l.a\'I'Jen: ·& Advi::e~ 

• AtGtralian Bu::ine"~ 
Recruitment Solution:; 

• Au:.ualian B~ine~ 
Ccn:;uhing & Solution: 

• Am'tl'alian au::ine--"...:; 
Appreo:i~:hij:,:, Centre 

• .Au:tralian Bu:in~ 
iraining Sofutiom 

, Aletralian Bu:ine~ 
Defence lndu:tJy Unit 

• Au:tralian Buoin= 
lndu:trial 

NSW Su:lneoo Chamber Umited 
140Arthur Street 
North Sydney NSW 2060 

ASN 43 CC0014 504 

Lodced Bag 938 
North Sydney NSW 2059 

DX 10541 Ncr.h Sydney 

t 1326.96 
f 1W0655277 
e navigation'G' 

nS\~1-bu::infY"~charr.ber.Com.au 

Regional Office• ACT, Central 
Coa."t, Central We:t Or ana, 
Hunter, lllawarra, Mid North Cca:t, 
Murray-Riverina; New England 
Ncr.h We:t. Northern River:, 
North Ea:t Sydney. Nonh We:t 
Sydney, South Ea:t Sydney. 
Scuih Weot Sydney 

Invigorating business 



NEW SOUTH WALES 

No. ER70 

Industria/Relations Act 1996 
s 217(1)(c) and s221 

CERTIFICATE OF REGISTRATION OF A SEPARATE 
INDUSTRIAL ORGANISATION OF EMPLOYERS 

This is to certify that on the 

29May2012 

NSW Business Chamber Limited 

is duly registered as a separate industrial organisation of employers under the provisions of 
Chapter 5 of the Industrial Relations Act 1996. 

~~~ 
Acting Deputy Industrial RJgistrar 

Date+.!.t~~.~9 I y 
Member 23452 

document1 
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Corporations Act 2001 (Cth) 
Company .Limited by Guarantee 

Constitution of 

NSW Business Cha.mber Limited 
ACN QOO 014 504 

Atvo4a.s ~'2-·~s 

~Ovru"Y'Io-.-~ '"'"'~'"'·~\-e.. ()~ A-...,f>w~ -.\.N\~\.oRJ ::l..3'4-S"2.. 

l....,. I 0 ~ I :J-i:> , '-~-

23 November 2012 
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CORPORATIONS LAW 
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE CAPITAL 

TITLE AND PREAMBLE 

CONSTITUTION 
OF 

NSW BUSlNESS CHAMBER LIMITED 
ACN 000 014 504 

1. Pursuant to this Constitution: 

(a) The name of the Company is "NSW BUSINESS CHAMBER LIMITED'' (hei·einafter 
called "the Company"). 

(b) · The Company was established pursuantto section 53 ofthe nCompan}es Act 1899" to 
acquire and take over the property al1d affairs of the company or association known 
as The New Sot1th Wales Chamber of Manufactures (in liquidation) including all 
rights and privileges and other assets, liabilities and obligations whatsoever of the 
said company or association and to enterihto, adopt and carry out with or without 
modification all such agreements and do and execute all such other acts, deedsj 
matters and things as may be necessary or expedient for the purposes aforesaid and in 
particular to cany into effect with or without modification and agreement a draft of 
which has already been prepared and is expressed <tp be made between The New 
South Wales Chamber ofrvlanufactures (in liquidation) and William Charles Shipway 
its Liquidator ofthe one part-and the Chamber ofManufactures of New South Wales 
of the other part a copy Which has, for'the purpose of idet1tification, been signed by 
Chades Ludowici President of the said company or association. 

OBJECTS 

2. The objects for which the Company is established are: 

(a) Principally,, to proinote, advance and protectthe iliterests, including the industrial 
interests, ofthe Company's members. 

(b) Principally to promote the development ofmatiufacturing, industt'y, trade and 
commerce in Australia. 

(c) Principally to promote, encourage, maintain, support and assist manufacturing a!id 
other producing industries and trade and commerce throughout Australia. 

(d) To promote, support and service trade and commerce between Australia and other 
nations of the world. 

(e) To represent ma11ufacturing and other producing industries and their products at State 
and National level. 

(f) To contribute to the development and promotion of efficient and competitive 
manufacturing in Australia for export enhancement 

(g) To promote and maintain, in a lawful mant1er, co-operation, collaboration and close 
relations with Australian Business Industrial. 

1 



(h) 

(i) 

(k) 

(I) 

(m) 

(n) 

(o) 

(p) . 

To promote and maintain, in a lawful manner, co-operation, collaboration and close 
relations with Australian Business Foundation. 

To improve either abroad or within Australia the relations of members of the 
Company with their employees or with producers, distributors and consumers of 
Australian ptoducts and manufactures. 

To promote all foims of education and training in order to encourage and preserve 
skills and to train m1d instruct in manufacwring and other produCing industries and 
trade and commerce. 

To assist tnembers of the Conipat1Y and bttsinesses in tela:tion to matters concerning 
workplace health and safety. 

To secure to members ofthe Company all the advantages of unity of action and to 
pi'otect the intet'ests of members in any manner w:hatsoever in all matters relatingto 
the manufacturing and other producing industries and trade and commerce. 

To secure proper representation for the furtherance of manufacturing and other 
producing industries and trade and commerce. 

To promote or oppose legislative and other measures affecting or likely to affect 
manufacturing and other producing industries and trade and commerce. 

To prosect1te 01' defei1d any suits1 applications or proceedings before any court, 
tribunal or .like body whatsoever as may be deemed necessary or expedient in the 
interests of all or any of the Company oi· lts-meinbers. 

To bring or refer matters to and represent members, employers a11d interested persons 
before the Industrial RelationsCommissi_on of New South Wales or such other 
arbitral tribwlals oi· courts, Federal ol' State, as may from time to time exerCise like 
jurisdiction to that of that Commission, the High Court of Australia, any Supreme 
Court, any County, District or Local Court, Boards of Reference, Inquiries, 
Cominissions, Royal Cotmnissiot'ls and other tribunals, courts; arbitratoi"s, conciliation 
committees, mediators and bodies, and to represent members and/or -interested 
persons at conferences, meetings and dlscussim1s with government. instnu11entalities 
unions and other bodies of employees or employers. 

(q) To enter into agreements ~mel contracts with ot'gat1isations, associations or companies 
with the object of assisting in any lawful manner members or groups or sections of 
members of the Company or employers or groups or sections ofemployers generally 
against the consequences of industrial disputes or industrial action, or of awm·ds, 
determinations, agreements o~; prescriptions. 

(r) To establish, subsidise, promote, co-operate with, receive into union or affiiiation, 
subscribe and donate to, become a member of, control, manage, superintend, lend or 
give monetary assistance to or otherwise aid organisations incorporated or i1ot 
incorporated within the Commonwealth of Australia or elsewhere which might further 
the objects of the Company. 

(s) To promote, encourage, maintain, support and assist research and development 
activities including scientific research as defined in Section 73A of the Income Tax. 
Assessment Act 1936 (Cth) as amended. 
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c 

(t) To act as Trustee of trusts atid funds established for attaining any of the objects of the 
Company. 

INCOME AND PROPERTY 

3. The income and property of the Company whencesoever derived, shall be applied solely 
towards the promotion of the objects of the Company as .set forth in this Constitution; and no 
portion of the income and property shall be paid or tmnsferred, directly or indirectly, by way 
of dividend, honus or otherwise, to the members of the Company. Provided that nothing 
hetein shall prevej1t the payment, in good faith of reasonable remuneration to Councillors and 
Directors or servants of the Company or to any Member of the Company in return fot· any 
services actually rendered to the Company or repayment of out-of-pocket expenses incurred 
on behalf of the Company or for goods supplied in the ordinary and usual way of business nor 
prevent the payment .ofinterest at a rate not exceeding the rate for the time being fixed for the 
purpose of this clause by the Constitution on money borrowed from any Members of the 
Company ot reasonable and proper rent foi" pi'emises de1n.ised or let by any Member to the 
Company and further provided that the Chief£xecutive Officer of the Company shall not be 
prohibited from acting in the capacity of Managing Director ofthe Company should the Chief 
Executive Officer be appointed the Managing Oit·ector in accordance with this Constitution. 

PROPERTY ON WINDING UP 

4. lf upon the winding up or dissolution of the Compiuty there temaiiJs, after satisfacti011 of all 
its debts and liabilities, any pmperty whatsoever, the same shaft nof be paid to or distributed 
among the meri1bers of the Company bllt shall he given oi" transferred to some other 
institUtion or:institutions haVing objects similar to the objects of the Company ai1d which is 
exempt fi·om -incmi1e tax and whose Constitution shall pt:ohibit the distribution of its or their 
income and property among its ol' their members to an extent at least as great as is imposed on 
the Company under oi" by virtue of clause 3 ofthis Constitution, sucllinstitution ot 
institutions to be determined by the members ofthe Company at or before the tit'ne of the 
dissolution and in default thereof by application to the Supreme Court of New South Wales 
for determination. 

DISPOSAL OF ASSETS 

5. The Board of Directors of the Company shall not dispose of the whole or the greater part of 
any major asset ofthe Con'ipany oi"met·ge the Conipany with any othel' organisation, 
association or body without first giving to the Councillors of the Company thi·ough the 
Secretary of the Company at least twenty eight (28) days notice in writing of its intention so 
to do. 

LIMITED LIABILITY 

6. The liability of the members is limited. 

EXTENT OF LIABILITY 

7. Every Member of the Company undertakes to contribute to the property ofthe Company, In 
the event of the same being wound up while they are a member, or within one year after they 
cease to be a Member for payment of the debts and liabilities ofthe Company contracted 
before they cease to be a Member and of the costs, charges and expenses of winding up and 
for the adjustment of the rights of the contributories among themselves, such amount as may 
be required not exceeding ten dollars ($10.00). 
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AMENDMENT OF THIS CONSTITUTION 

8. A special resolution altering m·adding toot' omitting clauses 2(b) or 2(c), 3, 4, or this clause 
of the Company's Con~titution or clauses 164 and 165 of the Company's Constitution (the 
"Entrenched Provisions") does not have any effect unless and until that special resolution is 
passed at a general meeting of members by a majority that: 

(a) together holds at least seventy five percent (75%) of the votes in the Company; 

(b) comprises at least seventy ftve per9ent (75%) ofthe Members whethet· those holders 
vote personally, by proxy or attorney ot; (in the case of a body corporate) by 
representative; and where; · 

(c) the notice convenjngthe meeting at which :the special .resolution is tp be proposed is 
given not less than twenty one (21) days before the date that meeting is to be held and 
sets out that in the opinion of all the Dit"ectors of the Company and the Chief Judge of 
the Equity bivisiori ofthe Supt·eme Court of New South Wales or such other Judge of 
that Court as may have or acquire jurisdiction that it is in the interests of the 
Company as a whqle forthat special resolUtion to be passed bearing in tnlnd the 
history of the Company and the fundamental importance of the Company's role in 
promoting the development of manufacturing, industry, trade and commerce in 
Austmlia ~nd the prohibition against members rec<:<iviilg any profits oft he Comparw; 
and 

(d) the meeting at which that special resolution is to be proposed ti·ansacts no business 
other than the considei·ation of the special resolution. 

DEFINITIONS AND INTERPRETATION 

9. In this Constitution: 

(a) "Affiliated Orga11isation" means organisations that are approved from time to time 
by the Board as affiliated with the Company. 

(b) "Associate Member" means an associate member for the time being of the 
Company. 

(c) "Board of Directors'' or "Board" or "Board Member" means those members of the 
Council elected by the Council, and other persons appointed pursuat1t to this 
Constitution, as members of the boai·d of the Company including ex officio members, 
who are the Directors of the Company for the purposes of the Corporations-Law. 

( d} "Chief Executive Officer" means the person appointed from time to time as such 
whethei· with that title or otherwise, by the Board under this Constitution. 

(e) "Company" means NSW Business Chamber Limited {ACN 000 014 504), a 
Company incorporated in accordance with the Corporations Law. 

(f) "Corporations Law" means the Corporations Act 2001 (Cth) as amended, modified 
or re-enacted from time to titne. 
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(g) "Council" means the Council as constituted by clause 64 of the Constitution and 
includes all Councillors of the Company for the time being or a quorum of the 
Councillors present at a meeting of the Council. 

(h) "Councillor" means a Member or a representative of a Member elected or appointed 
to the Council. 

(i) "Director" means any person holding the position ofdirector of the Company anc! 
"Directors" means the directors for the time being of the Company or as the context 
permits such number of them as have authority to act for the Company. 

(j) "Election Period1' means the period commencing with the close ofnoirtinations for 
election of Councillors and concluding with the election of Councillors. 

(k) "Industrial Relations Law" means the h1dustrial Relations Act 1996 (NSW) and arty 
other State or Federal legislation relating to the registration and governance of 
industrial organisations of employets as applicable to the Company and as amended, 
modified or re-enacted from time to tiine. 

(I) "Membel·" means all persons, firms, corporations and organisations, admitted to 
me)nbership of the Company in accordam:e with this Constitution. 

(m) "Member Elected Councillor'' means a Councillor elected from and by the 
Members of the CbmJ)"anY in ~c.:cordarite with this Constitution. 

{n) "Membership Committee." means, if delegated the power to do so by the Council, a. 
coimnittee formed by the Colmcil fot the purpose ofreviewitig and approving. 
metnbet'ship applications in accordance with this Constitution including any other 
powers and functions as delegated by the Council from time to time. 

(o) "Meeting ofMembers'' means a generalmeetingofMembers duly called and 
constituted in accordance with this Constitution and the Corporations Law and any 
adjourned holding of it. 

(p) "Office" means the registered office for the time being of the Company. 

(q) "Officer" means a person who is elected or appointed to hold office pursuant tb this 
Constitution, including without limitation, Directors, the Secretary, President and 
Vice President. 

(r) "Office Bearer" meai1s a person elected pursuant to this Co11stitution holding the 
office of President or Vice President. 

(s) "Region" means a region or constituent group as dete1111ined from time to time by the 
Council. 

(t) "Regional Council" means a body of members fi·om and elected by Membet's in the 
designated Region. 

(u) "Regional Councillor" means a Member or a representative of a Member elected 
from and by the Members in the designated Region. 

(v) "Regional Nominated Councillor'' means a Regional Councillor elected from and 
by the Regioi1al Council in accordance with this Constitution. 
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(w) "Regional President" means the president for the time being of a Regional Council, 
elected by the Regional Council. 

(x) "Register" means the Register of Members which the Company is required to keep 
pursuant to the Corporations Law. 

(Y) · "Representative" means any person from time· tO time appointed as hereinafter 
provided to represent any firm, corporation, organisation, incorporated association or 
unincorporated association, which shall be a Member. · 

(z) "Resolution" means a resolution within the meaning of the Cor•porations Law. 

{aa) "Returning Officer" means a person appointed to oversee an election in accordance 
with this Constitution. 

(bb) "Seal" means the common seal oftheCompany and includes any duplicate common 
seal and any official seal of the Company. 

(cc) ''Secretary'' means any person appointed to perform the duties ofsecretar·y of the 
Company and includes any assistant secretary or any person appointed to act as .such 
temporarily. 

(dd) "Special Resolution" means a special resolution within tile rnea:rting of the 
Corporations Law. 

(ee) Words importing persons shallinclude firms, partnerships, corporations, 
organisations, associations ~mincorporated or incot'porated whether by Act of 
Parliament or otherwise as well as individuals. 

(ff) Words importing singular include plural and vice versa and words importing any 
gender shall include all other genders. 

(gg) Expressions referrii1g to writiiig; shall Unless the contrary intention appeal's, be 
construed as including references to printing, lithography, photography and other 
modes of representirig or reproducing words in a visible foi·m including all forms of 
electronic transmission. Words or expressions contaitied in this Constitution shall, 
unless the contrary intention appears, be interpreted in accordance with the provisions 
ofthe Corporations Law. 

(hh) Any reference to a "day" shall, unless otherwise indicated, be a reference to a 
calendar day. 

MEMBERSHIP 

10. The membership of the Company shall consist of: 

(a) Members comprising persons, firms, corporations and organisations that have been 
admitted to membership as Members of the Company in accordat1ce with this 
Constitution and whose names are entered on the Register; 
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(b) Associate Members comprising persons, firms, corporations and organisations, that 
have been admitted to membership as Associate Members of the Company in 
accordance with this Constitution and whose names are entered on the Register; and 

(c) honorary members appointed pursuant to clause 17. 

11. A person, firm; corporation or organisation is eligible for membership of the Company if, in 
the opinion of the Council, the person, finn, corporation or organisation is a bona fide 
employer of labour 01: engaged in manufacturing 01' the development and advancement of 
Australian industry, trade or commerce. An eligible applicant undet' this clause shall submit 
an application for membership, whether electronically or otherwise, in the form prescribed by 
the Council from time to time. 

12. Except for members admitted as a restdt of affiliation arrangemet1ts entet'ed into pursuant to 
clause 14 of this Constitution, all applications for membership, other thaD for honorary 
membership, ·shall be submitted to a . .meeting of the Council or the Membership Cominittee if 
the Membership Committee has delegated authority from the Council to consider applications 
for membership. The Council or the Membership Committee may accept or reject the same 
or adjonril frmn time to time consideratioii .ofthe sari1e or niay reject any such application: 
without being required to give any reason for so doing. If an application for membership is 
!'ejected by the Council oi·the Membership Committee, the Council or the Membership 
Committee shall, within a reasot1able tim~1 notify the applicant of the decision and i·efund to 
the applicant any monies paid by the applicant to the Company in relatioi1 to the membership 
application. The Council may resolve to establish more than one class .or category of 
Jhembership and cletetmine the rights and privileges associated with that class or category of 
membership. The Board shall detenrthw the amount of ineiubership fees, if any, for eaqh 
class or category ·of membership. · 

13. Upon acceptance of any application for membet'ship, ot' upon appointment of an honorary 
meniber, the name of the app Licanf or appointee shall be entered in the Register and thereupon 
and whilst the riame shall be so entered such person shall unless in arrears with any monies 
due and owing to the Company be entitled to all rights and privileges associated with that 
class or category of membership. 

14. The Board may, in a lawful manner, ehterintoaffiliation arrangements with Affiliated 
Organisations from time to time. Notwithstanding any other provision ii1 this Constitution, 
the power of the Board to enter into affiliation arrangemei1ts with Affiliated Organisations 
includes the power to admit members .of the Affiliated Organisatiot1s as members of the 
Company and to determine the fees payable, if any, and the rights and privileges that apply to 
the members ofthe Affiliated Organisation that becomes members of the Company. 

ASSOCIATE MEMBERS 

15. The Council may establish more than one class or category of Associate Membership but 
Associate Members will not be entitled to: 

(a) be represented at Meetings of Members, except at the invitation of the Council; 

(b) vote at Meetings of Members; 

(c) appoint a Representative in accordance with clause 20 ofthis Constitution; 

(d) hold office in the Company or the Council; or 
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(e) any income or prope1ty of the Company at any time including on any winding up or 
dissolution of the Company. 

16. Subjectto clause 15, the Council may otherwise determine the rights and privileges of 
Associate Members. 

HONORARY MEMBERS 

17. Any person may fol' services rendered to the Company or any person whether or not 
otherwise eligible for membership and for special reasons considered in the absolute 
discretion of the Council to be sufficient, be appointed an honorary,merriberofthe Company 
for life or any lesser period. No honorary membel"is required to pay a membership fee. All 
past presidents shall be honorary members and an honorary members shall not be entitled to 
vote. 

i 8. 'The Council may at any time, and notwithstanding that the pedod for which the appointm~nt 
of any honorary member was made has not expired, terminate the appointment ofs~tch 
honorary member whos.e 1nembership of the Compai1y slu~ll thereupon cease. 

BINDING EFFECT OF CONSTITUTION 

19. Ail Members, Councillors, Regional Councillors and Regional Councils are bound by the 
Constitution (together with any relevant charters orby~laws) to the extent they are lawfully 
capable Of applying to such persons and provided always that the ConstitCition shall apply 111. 
the event of any ,conflict. ·· 

REPRESENTATIVES OF MEMBERS 

20. Every Member being a finn, corporation or organisation shall, if requested by the Company, 
submit in writing to the Seci·etary, the name of :the representative who is to act on the 
Member's behalf and represent the Member in respect of all matters pertaining to the Member 
unde1· the Constitution and the Corporations Law. Such a representative must be a partner, 
director, officer or employee of the firm, corporation or otganisatiOJ1. The Member may from 
tin1e to time revoke and substitute the said representative by notice in writing to the Secretary. 

21. Any Melt! her being a firm, corporatiot1, organisation, iricorporated aSsociation or 
unincorporated association shall be bound by its representative appointment under this 
Constitution in all matters and things wherein such representative is by this Constitution 
authorised or deemed to be authorised to act and the opinion of the Cotincil on the scope of 
the authority of such representative shall be final and conclusive. 

22. Any appointment ofa representative by the Member pursuant to clause 20 shall be revoked, 
in accordance with the tel evant charters or by laws, if the appointed representative ceases to 
be a paitner, director, officer or employee of a Member that is a firm, corporation, 
organisation, incorporated association or unincorporated association. 

CESSATION OF MEMBERSHIP 

23. Any Membe1' may i·esign their membership by submitting their resignation in writing to the 
Secretary and upon receipt of such resignation by the Company or on the date specified in the 
resignation, whichever date is the later, such Member shall cease to be a Meni.ber of the 
Company provided nevertheless that any Member so resigning shall be and remain liable for 
any annual membership fees or other sums in the nature of fines, levies or penalties due or 
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24. 

becoming due by them prior to the acceptar\ce of such resignation and also for all moneys 
which at the time of their ceasing to be a Member were due from them to the Company. 

Any Member who shall in the opinion of the Council ¢ease to be eligible for metnbership to 
the Company or cease to be engaged in the objects of the Company shall be deemed 
thereupon to have resigned their membei'ship and they shall cease to be a Member provided 
nevertheless that the Council may allow for such a period, and on such terms as it thinks, fit 
the continuation of such membership. . .. 

25. AnY Member wlfose membe1'ship fees or levy is in ati'ears ninety (90) days after having 
become due shall,. after notice of default has been sent to them by the Company: 

26. 

27. 

28. 

29. 

(a) be liable to have their membetship cancelled by the Co~tncil, at the Council's sole and 
absolute discretion; and 

(b)· be liable to have their 1i1embership rights a11d services, which the Member would 
otherwise be entitled to, suspended or cancelled at the Council's sole and absolttte 
disctetion, 

PROVIDED THAT the Council may reinstate the Member, or reinstate the Member's 
membership rights and services, on payment of all arrears ifthe Council thinks fit to do so. 

Any Member whose membership fees or levy is in arrears one hundred and eighty (180) days 
after having become due shall, after notice of default has been sent to them by the Company, 
have their membership automatically cancelled and their membership rights and services 
automatically ceased.-

Subject to clause 29, if in the opinion of a majority of Councillors for the time being of the 
Council, a Member of the Conipany: 

(a) infrii1ges the Constitution or by-laws of the Coinpany; or 

(b) is guilty of any act, conduct or practice which is dishonourable or inconsistent with 
mem,bership of the Company or is calculated to bring discredit on or to the Company 
or otherwi~e prejudicial or iniinical to its interests or the interests of the Company, 

the Council, if it thinks fit, t1my by n.otice iit writing terminate the membership of that 
Member of the Company within the time specified in such notice. 

Subject to clause 29, upon the passing of a resolution by the majority of the Council for the 
tei·mination of their membership, such Member shall thereupon cease to be a Member of the 
Company '_¥ithin the time specified ?Y the Council. 

Before passing the resolution referred to in clause 28, the Council must provide the Member, 
against whom the ailegation has been made, with at least thirty (30) days written notice of the 
meeting at which the allegation will be considered including: 

(a) the time and place of the Council meeting; 

(b) details of the allegation against the Member; 

(c) details of the proposed resolution ofthe Council; 
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(d) advice that the Member has the right to give any oral or written explanation or 
defence they may think fit at the Council meeting; and 

(e) advice that any resolution of the Council will be final and binding. 

30. The Council must provide the Member with a reasonable opportunity to give an oral or 
written explanation or defence in relation to the allegation. 

3 T. Notwithstanding that the Member ceases to be a Member of the Company, they shall continue 
to be liable for: 

(a) all membership fees or other amowifs owing by thetn to the Company which are due 
and unpaid as at the date that the Member ceases to be a Member; and 

(b) amounts which the Member is or may become liable to pay to the Company under 
clause 7 of this Constit~Ition. 

MEMBERSHIP FEES 

32. The annual membetship fee (if any) of Members to the Company will be dtie and payable as 
the Board may from time to time prescribe. The basis of determination and amount of such 
membership fees will be determined by the. Board from year to year. A Member will, if 
required, in each year, provide to the·Compa11y, at the time payment of membership fees ls 
due, such information as is required bythe Boat·d for the purpose ofassistingio. establishing 
the an10tmt of the annual membership fees. Honorary membet:s shall be exempt fi·om the 
payment of annual membership fees. . 

33. The Boa1'd niay fi·mn time to time provide for the abatement of a proportionate part of the 
membership fees or levy of any Member admitted as such during the currency of any 
financial year. 

34. The Board may fi·om time to time fix at different rates, suspend or waive payment ofthe 
annual membership fees in favour of any Member; 

LEVIES 

35. The Board may from time to fime by resolution impose a levy on Members on such basis as 
may in their opinion be tegarded as just and equitable for the purpose of providing necessary 
funds to promote the objects of the Company and such resolution shall be binding on all 
Members provided that in no event shall a Member's liability in respect of any such levy or 
levies exceed in any one financial year of the Company an amount equal to that Member's 
annual membership fees for that financial year. 

MEETINGS OF MEMBERS 

36. The Council or the Board may \.vhenever the Council or the Board thinks fit convene a 
Meeting of Members. 

37. The Annual General Meeti1ig required by the Corporations Law shall be held in accordance 
with the Corporations Law at such time and place as may be determined by the Board. 

38. Without prejtldice to the rights of Members under the Corporations Law, the Council or the 
Board shall convene a General Meeting of Members at the request of Members with at least 
five per cent (5%) of the votes that 1t1ay be cast at a meeting of Members or at least one 
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hundred (100) Members who are entitled to vote at a meeting of Members, whichever is the 
lesser, to be held as soon as practicable but in any case no later than two (2) months after the 
date of the request and the following provisions shall have effect: 

(a) the request must state the objects of the meeting and shall be signed by the Members 
making the request and deposited at the Office of the Company and may consist of 
several documents in like form each signed by one or more Members; 

(b) if the Council or the Board does not proceed to convene a meeting within twenty one 
(21) days from the date of fhe request being so deposited, the Members making the 
request, or a majority of them, may themselves convene the meeting but any meeting 
so convened must be held within three (3) months fi·om the date of depositing such 
request; 

(c) if at any such meeting a Resolution requiring coi1firmation at another meeting is 
passed the Council orthe Board shall forthwith convene a further Meeting of 
Membei's for the purpose of ctmsidering the Resolution and if thought fit of 
confirming it as a: Special Resolution and ifthe Council or the Board does not 
convene the meeting within fourteen (14) days from the date of the passing of the first 
Resolution, the Members making the request or a maJority of them may themselves 
convene the meeting; and 

(d) any meeting convened underihis clause by the Members making the requests, or a 
majority of them, shall be conven-ed in the same or sitnilat manner as that iii which 
meetings are to be convened by the Council or the Board. 

39. Subject to the provisim1s of the Corporations Law relating to Special Resolutions and 
agreements for shorter notice, twenty one (21) clear days notice specifying the place, date m1d 
hour of meeting; and in the case of special business the general nature of the special business, 
shall be given by post or otherwist;: served in accordance with the Cotporations Law to such 
persons as are entitled to receive such notices from the Company. 

40. The accideiltal omission to give notic;e of any meeting to, or the non-receipt ofany such 
notice by, any oft he Members shall not invalidate a resolution at any such meeting or any 
pi'oceedings thereat. 

41. Where it is proposed to pass a Special Resolution by law requiring confirni.ation the two (2) 
tneetings may be convened by one (1) and the same notice and it is to be no objection to such 
notice that it only convenes the second n1eeting contingently on the resolution being passed 
by the requisite majority at the first meeting. 

42. The Board shall have power to cancel or postpone the holding of any meeting of Members 
other than· one convened by the Coi.mcil pursuant to clause 36 or Members pursuant to clause 
38 or in response to a request by Members. The Board may notify the Members of such 
cancellation or postponement by such means as it sees fit. Whenever any meeting is 
postponed for thirty (30) days or more then not less than five (5) days notice shall be sent to 
Members of every such postponed meeting but it shall not be necessary to specify in such 
notice the nature ofthe business to be transacted at such postponed meeting. · 

PROCEEDINGS AT GENERAL MEETINGS 

43. No business shall be transacted at any Meeting of Members unless a quorum of Members is 
present at the commencement of business. A quorum shaH be ten (I 0) or more Membet's in 
person or by proxy or by their duty appointed representative. 
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44. The President shall be entitled to take the chair at every Meeting of Members and in their 
absence the Deputy President in attendance at the meeting. If at any meeting the President or 
the Deputy President shall not be present within fifteen (I 5) minutes after the time appointed 
for holding the meeting, or is unwilling to act, the Members present may choose one of their 
own number as Chairman. 

45. · If a quorum is not present within fifteen (15) minutes from the time appointed for the 
meeting: · · 

(a) where the Meeting.OfMembers was convened by or in response to a request by 
Members, the Meeting of Members shall be dissolved; but 

(b) in ai1y other case the Meeting ofMembel·s shall stand adjourned to such day and at 
.such time and place as the Board or Council determines or if no determination is so 
made then to the same day in the next week at the same time and place. lfatsuch 
adjourned meeting a quonuri is not present within .fifteen (15) minutes from the time 
appointed for the meeting; the meeting shall be dissolved. 

46. The business of an Annual Generai Meeting shall be to; 

(a) receive the Company's Fitiancial Staternerits and the Board's Statement and Report 
and the Auditor's Report on the Finat1cial Statements~ 

(b) elect Members to become Member Elected CouttcHlors _and declare the resltlt of the 
election to Meinbers; 

{c) 

(d) 

confirm the appointment to the Council ofthe Regional Nominated Coundllot•s; 

appoint Auditors ifnecessary; 

(e) transact any and all othei' business of which dUe notice shall have been given or vihich 
in the opinion of the Chairman may be considered expedient and which under these 
presents may or ought to be tmnsacted at an Annual Genet"?! Meeting; and 

. (f) all business other than under sub-clauses 46(a) to 46(e) inclusive transacted at an 
Annual General Meeting and all business transacted at other meetings of Members 
shall be deemed special. 

4 7. No special business may be transacted at any Meeting of Members oth~r than that stated in 
the notice convening the meeting unless the Chairman consents or it is a matter of which due 
notice has been given in accordance with the Corpotations Law. 

48. The Chairman of a General Meeting at which a quorum is present may with the consent ofthe 
meeting and shall ifso directed by the meeting, adjourn the satne from time to time and from 
place to place as the Chairman may determine, but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from which the 
adjournment took place. It shall not be necessary to give any notice of an adjoununent or of 
the business to be transacted at any adjourned meeting unless it is adjourned for thirty (30) 
days or more in which event notice of the adjourned meeting shall be given. 
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VOTING AT MEETINGS OF MEMBERS 

49. Any Member whose membership fees are owing to the Company, which membership fees are 
sixty (60) days or more in arrears, is not entitled to a vote until all such membership fees have 
been paid to the Company. 

50. Subject to cla~tse 49, oniy: 

51. 

52. 

(a) existing Members of the Coinpany, but not including Associate Members, honorary 
members or any members that have paid a membership fee for a membership package 
in a class or category of membership that the Council has resolved does not include 
voting rights; and 

(b) any applicants whose membership applications have bee.n approved by the Council or 
the· Membership Committee, but not including Associate Members, honorary 
meinbei·s on~ny applicants-that pave paid a membership fee for a membership 
package in a class or category ofmembershipthat the Council has resolved does not 
include voting rights, 

may vote at a Meeting of the Members of the Company or at an Annual Genei'aJ Meeting of 
the Company. 

Every question submitted to a meeting shall be decided in the first instance by a show of 
hands and in the case of an equality of votes the Chairman shall on a show of hands and at 
atiY subsequent poll have a second or casting vote in addition to the vote to which tlrey are 
entitled as a: Member. 

At any Meeting of members, unless a poll is demanded (before or on the declaration of the 
result of the show ofhancls) by: · 

(a} the Chairman; 

(b) at least five (5) Members present in person cir by proxy and entitled to vote on the 
resolution; or 

(c) a Member or Members present in person or by proxy and representing not less than 
five per cent (5%) of the total voting rights of all the Members having the right to vote 
on the resolution, 

a declaration by the Chairman that a resolution has been carried Ol' carried by a particular 
majority or lost or not carried by a particular majority and an entry to that effect in the 
mintites of proceedings of the Company shall be conclusive evidence of the fact without proof 
of the number or prop01tion of the votes re~orded in favour of or against Stich resolution. 

53. A poll may be den1anded: 

(a) befoi·e a vote on a resolution is taken; 

(b) before the voting results on a show of hands are declared; or 

(c) immediately after the voting l'esults Oii a show of hands are declared. 
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54. If a poll is properly demanded: 

(a) it shall be taken in such manner, by post or otherwise, and at such time {not exceeding 
fourteen (14) days from the meeting at which the same is den1anded) and place, and 
either immediately or after an interval or adjournment, as the Chairman directs subject 
to clause 54( c); 

(b) . the results .of the poll shall be deemed to be the· resolution of the meeting at which the 
poll was demanded; 

(c) notwithstanding clause 54(a), a poll duly demanded on the election of a Chairman of 
the meeting or on any question of adjournment of the meeting shall be taken 
immediately; 

(d) the demand for a poll shall not prevent the continuance of a meeting for the 
transaction of any business ot!1er than the question on which a poll has been 
demanded; and 

(e) the demand for a poll may be withdrawn, 

.55. Subject to clauses 49 and 50, every Member shall be entitled to one vote save as provided by 
this Constitution in case of ail equality ofvotes. 

PROXIES 

56. A,ppointinent ofPi".oxies 

{a) A Member who is entitled to attend and vote at a geriet·a) meeting ofthe Company 
may appoint a person .as the Member's proxy to attend at1d vote for the Member at the 
meeting and such person need not be a Member. 

(b) If a Me)nber &ppoi11ts a proxy that proxy is only entitled to vote on a poll. 

57. Instrument of Appointment 

(a) The instrument appointing a proxy must be in writing, sigi1ed by the appointor or the 
appointor's attomey, duly authorised in writing or ifthe appointor is a corporation, 
signed by ali al1thorised officer or attorney ofthe corporation. 

(b) The instrument of proxy is valid if it contains the information required by the 
Corporations Law, which at the date of this Constitution is the following information: 

(i) the name and address ofthe Member; 

(ii) the name of the Company; 

(iii) the proxy's name or the name of the office of the proxy; and 

(iv) the meetings at which the instrument of proxy may be used. 

(c) An instrument of proxy shall not be treated as invalid merely because it does not 
specify all of the information required by clause 57(b). 
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(d) An instrument of proxy may be revoked at any time by notice in writing to the 
Company. 

58. Lodgement ofPto:xies 

(a) An instrument appointing a ptoxy, attorney or other representative must be deposited 
(or sent in any other manner determined by the Board from time to time) at the Office, 
or at such other place as is specified for that purpose in the notice convening the 
general meeting, not less than fatty-eight (48) hours (or such shorter period as the 
Directors may allow) before the time appointed for the holding of the meeting or 
adjourned meeting as the case may be at which the person named in the instrument 
proposes to vote and in default the instrument of proxy or the power of attoi'ney will 
not be treated as valid. 

(b) For the purposes ofthis clause it will be sufficient that any document required to be 
lodged by a Member, other than an executed -original or certlfied copy, be received ii1 
legible form electronically to a nominated email address or by facsimile at the place 
at which the doctnnent is required to be delivered by the Member and the document 
shall be regarded as received at the time the email was received at such nominated 
email address or at the time the facsimile was received at that place. 

59. Validity of Proxies 

A vote exercise·d ptirsuant to an instrument of proxy, a power of attomey or other instrument 
of appointment is valid: 

:(a) notwithstanding the death or unsoundness of mind .ofthe Member; 
. ·7-·.::.f_;;._ ..... :.:.!:...-

(b) notwithstanding the bankruptcy or liquidation of the Member; and 

(c) notwithstanding the revocation of the instrument of proxy, the power of attorney or 
any other instrument under which the power was granted if such revocation, notice of 
death, bankruptcy or liquidation of the Member was not received by the Company at 
its Office address at least forty-eight {48) hours prior to the meeting. 

60. · Votiilg Rights ofProxies 

(a) The instrument appointing a proxy will be taken to confer authority to demand or join 
in demanding a poll. 

(b) Unless a Membet· by the instrument of proxy directs the proxy to vote in a certain 
manner the proxy may vote as the proxy thinks fit on any motion or resolution. 
Otherwise the proxy shall follow the voting instructions contained in the instrument 
of proxy. 

(c) A proxy will not be revoked by the appointor attending and taking part in any 
Meeting of Members but if the appointor votes on a poll the person acting as proxy 
for the appointor shall not be entitled to vote in that capacity in respect of the 
resolution. 

(d) The chairperson of a Meeting of Members may require any person acting as a proxy 
to establish to the satisfaction of the chairperson that they are the person nominated as 
proxy in the form of proxy lodged underthis ConstiMion. If the person is unable to 
establish their identity they may be excluded from voting. 
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(e) Unless the Board in determining the form of instrument specifies otherwise, an 
instrument of proxy may be expressed to be a standing appointment. An instrument of 
proxy for a specified meeting is only valid for that meeting and any postponement or 
adjournment of that meeting. 

61. An instnunent appointing a proxy: 

(a} · may make provision for the Chairman of the meeting to act as proxy in the absence of 
any other appointment or if the Member or Members nominated fails or fail to attend; 
and 

(b) may enable the Member to vote for or against each or ~my ofthe resolutions to be 
proposed and the proxy shall not be entitled to vote on a resolution in a manner 
contrary to that specified in the instrument. 

62. If a Chairman is appointed a proxy by a Member pursuant to clause 61(a), the Chairman must 
follow the voting instructions set out in the instrument of proxy and if no such it'!stmctions are 
set out, the"Chainnan may vote as the Chairman sees fit to do so. 

63. The Chairman of any meeting of Members shall be the solejudge of the validity of every vote 
tendered at such meeting and the Chainnan's determination shall be final and conclusive. 

TilE COUNCIL 

64. The Council i_s, amongst other things, ~n electoral college which shall consist ofnot mor~ 
than forty (40) Members: 

(a) of whom not less than sixteen (16) btitnot more than twenty (20) shall be Regional 
Nominated Councillors, each of which is elected as a Regional President (except 
where a different representative for a Region is agt'eed with the Coi.mcil) from and by 
the Regional Councillors in each Region in accordance with this Constitution, 
relevant Charter and by-laws; and 

{b) the balance (excepting vacancies from time to time in the permitted. number of 
Regional Nominated Councillors which are anticipated to be filled by virtue of 
entitlements) shall be Member Elected Councillors being Members or representatives 
affirms, corporations or organisations which are Members of the Company and are 
elected by the Members. 

A Councillor is eithet' a Regional Nominated Councillor or a Member Elected Councillor and 
no existirig Councillor may nominate to fill any vacancy on the CounCil. 

65. A representative of a Member being a fit'm, corporation or organisation shall be eligible for 
election to the Council but no more than one of the partners, directors, officers or 
representatives of any one firm, corporation or organisation being a Member shall be eligible 
for election or appointment to the Council. 

66. A Member, or representative of a Member, by whom any membership fees shall be owing to 
the Company sixty (60) days or more in arrears: 

(a} shall not be eligible to hold office; 
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(b) shall not vote in any meeting of the Council or meeting of the Membets ofthe 
Company; and 

(c) shall not be qualified to be or act ~sa Member ofthe Council or Board, 

PROVIDED TI-IA T the Council or the Board, as the case may be, may reinstate that 
Member's (or that representative's) eligibility to hold office, entitlement to vote in any 
meeting of the Council or Board or meeting of the Members of the Company' and 
qualification to act as a Member of the Council or Board upon payment of all arrears and if 
the Council or the Board, as the case may be, thinks fit to do so. 

67. Subjectto clause 66, the Council may, by Resolution passed at a meet'ing ofthe Council, 
remove a Member, or representative of a Member, from the Council if the membership fees 
owed to the Company by that Membei· or remain outstanding for sixty (60) or more days .. 

68. Save for the purpose offilling vacancies or convening a Meeting of Members the Council 
shall ilOt act if vacancies reduce the nlnnber of Councillors thereto below fifteen (15). 

69. The Council may, by a t~esolution passed at a meeting ofthe·Council by a majority of 
Councillors entitled to vote atS~tch a meeting, fill any vacancy a1nongst the Member Elected 
Councillors. For the filling of one or more casual vacancies where there are more nominees 
than positions available on the Council, the process is as follows: 

(a) any noininees present shall be asked to leave the meeting; 

(b) as the name ofeach nominee is read out Councillors shall be a!iked to vote for each· 
nomi~1ee. Nominees with a majority vote shall proceed to the riext level. Noniinees 
who do not receive a majodty vote shall be declared unsuccessful (Levell); 

(c) if a nomittee has received a majority vote in Level 1, Councillors shall be asked to 
declare their vote for one nominee only as each name is read out (Lcve12); 

(d) at the e11d of Level 2, the hominee receiving the fewest or no votes shall be declared 
unsuccessful; 

(e) the voting process shall continue in the nianner described iii sub-clause 6'9 (c) above 
until such time as the ntunbet· of nominees equals the number of positions available or 
a nominee receives the majority of votes from the Council in the case of a single 
vacancy (Level 3); and 

(f) folloWing Level 3, the snccessful nominee(s) shall be declared elected. 

70. Subject to the provisions of this Constitution, Regional Nominated' Councillors shall be 
elected for a term of two (2) years and Member Elected Councillors shall be elected for a term 
of four (4) years with up to one half of the Member Elected Councillors to retire from office 
every two (2) years. No term of a Councillor shall be longer than four (4) years without re­
election. 

71. In determining the Member Elected Councillors who are to retire: 

(a) Member Elected Councillors who have been Councillors for a period of(4) years 
since their last election shall be the first persons required to retire; 

17 



·(b) if required, Member Elected Councillors (if any) appointed to fill a vacancy shall be 
the second persons required to retire, with the first person required to retire being the 
Member Elected Councillor who has been longest in office since their appointment to 
fill a vacancy; and 

(c) if required, Member Elected Councillors with the longest period of service as a 
Councillm· shall be the third persons required to retire. 

72. A retiring Councillor being otherwise eligible under this Constitution shall be eligible for re­
election. 

73. The Council shall hold an election for members of the Council at a Meeting of Members by 
no later than the end of November· every two (2) years in odd t1umbered years (for example 
xx09; xxll, xxl3). 

ELECTION OF REGIONAL NOMINA TEl) COUNCILLORS 

74. SubjeCt to dause 75, the number of Regional Nominated Councillors nominated to the state 
Council shall be less or equal to the number required or able to be elected ~111der clause 64 iiJ 
which case no ballot shaH be condi.tcted and the Returning Officer shall report to the President 
accordingly and the President shall declare the Regional Nominated Councillors that have 
bee11 nominated duly elected a~ Regional Nominated Councillors. 

75. A Region may only nominate one Regionai Nominated Councillor to be elected, or able to be 
elected, from that Region (who ~hall be the Regional President, except where a different 
representative for a Regio11 is agreed with the Council). 

ELECTION OF MEM:BER ELECTED COUNCILLORS 

76. Subject to the Corporations Law the election of Member Elected Councillors shall be by 
ballot and conducted in the manner set out in this Constitution. 

77. At least sixty (60) days prior to an election a Returning Officer for the election of Member 
Elected Councillors shall be appointed by the Cou11cil and the Collficil shall at its last meeting 
prior to the election appoint two (2) scrutineers. The Returning Officer shall not be a 
candidate for election to the Council o1· a Councfllor. · 

78. No Member shall be capable of being elected a Member Elected Councillor unless duly 
nominated in accordance with this Constitution. 

79. A nomination shall be in such form as prescribed by the Council, shall name the nominee and 
be signed by not less than two (2) Members entitled to vote at such electio11 and shall beat the 
consent of the candidate for election to their nomination endorsed thereon. 

80. Nominations shall be made to the Returning Officer or the Secretary at the Office and shall 
close at a time and on a date to be fixed by the Council such date being not later than thirty 
(30) days prior to the Annual General Meeting at which the election is to take place and shall 
be subject to clause 99. 

81. A candidate may withdraw their consent to nomination at any time before the close of 
nominations (but not after) by lodging with the Returning Officer or the Secretary at the 
Office a notice of withdrawal and as a consequence the nomination shall be cancelled. 
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THE BALLOT 

82. ln respect of Member Elected Councillor elections, ifthe number of candidates nominated is 
greater than the number required to be elected,·~ postal ballot shall be CO!lducted with voting 
at the ballot to close on a elate to be fixed by the Returning Officer such date being not less 
than one(l) day before the elate fixed for the holding of the Annual General Meeting at which 
the election is to take place and the results of the election declared. 

83. The Returning Officer shall cause ballot papers to be prepared which shall contain: 

(a) the names ofthe candidates in order determined by lot; 

(b) where in tl)e opinion of the Returning Officer the names of two (2) or more candidates 
are so similar as to be likely to cause conft!sion, such other n'latter as will, in the 
opinion of the Returning Officer, distinguish them from one another; 

(c) a statement as to the number of candidates to be elected; m1d 

(d) whether on the fhmt or back of the ballot paper, such directions as to the mani1er in 
which the vote is to be recorded, ballot paper retUriled to the Returning Officer a,ncl 
recording of particulars to identify the Member as determined from time to time by 
the Council. Such directions may be omitted ii1whole or part where such directions 
are set out in material which, in the opinioti of the Cowicil, is likely to accompatiythe 
ballot paper when dispatched to Members. 

84. The Com1cil may frotii time to tittle determine the manner ofidentifying the Member. · 
Whatevet procedure is determined (whether it be by recording particulars on at1 envelope 
addressed to the Retutning. Officei", the use of slips .of paper, a second envelope for enclosing 
the ballot paper; technical ot' electdcal devices or otherwise) the procedure must maintain the 
secrecy of the ballot. The requirements of the next three (3) claqses shall be I"ead subject to 
the procedure so determined by the Council. Unless otherwise determined hy the Council the 
procedure shall be as set out in clallses 85 and 86. 

85. The Returning Officer shall despatch by post (or in the manner permitted by Corporations 
Law) to each Member entitled to vote at meetings of Members a ballot paper or approved 
form, and may despatch an envelope addressed to the Returning Officer. The ballot papers, 
approved fon11 or ettvelope shall p!'ovide on it for the Member to recot·d particulars which 
identify the Member such particulai·s being determined from tit!le to tirne by the Council. 

86. A Member who wishes to vote shall record the Member's vote by: 

(a) completing the ballot paper, approved form or envelope in accordance with the 
directions shown on it or shown on any material whiCh accompanied it when · 
despatched; 

(b) placing the completed ballot paper or approved form in eithet" the envelope addressed 
to the Returning Officer a11d despatched with the ballot paper or an envelope provided 
by the Member which is so addressed; 

(c) sealing the envelope; 

(d) recording on the envelope the necessary particulars which identify the Member; and 
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(e) returning the envelope to the Returning Officer at any nominated place no later than 
the close of the ballot. 

87. Upon receipt of an envelope purporting to contain a ballot paper or approved form, the 
Returning Officer shall examine the name OJ' other particulars on the envelope and if satisfied 
by such examination that a Member ofthe name or with such particulars is on the Register, is 
-entitled to vote and has not apparently already voted in that ballot, accept the ballot paper in 
that envelope for scrutiny but the Returning Officer shall reject any ballot paper where the 
Returning Officer is not so satisfied or where the envelope is received after the close ofthe 
ballot. 

88. The Returning Officer may adopt and act on as the voting roll the Register, or a copy of the 
Register, as at such elate in the Election Period as the Returning Officer determines. 

89. The scr.utiny of the ballot papers. shall colillnence after the close of the ballot, and ~hall be 
cotiducted by the Returning Officer, in the presence of the scrutineers. Subject to the . 
provisions ofthe Constitution concerning the death of a candidate, a ballot paper shall be 
informal if it does not indicate the voter's vote for exactly the number of candidates who are 
stated on the ballot paper to be elected. A ballot paper shall not be informal for any reason 
other than specified in this clause, but shall be given effect to according to the voter's 
intention so far as that intention is clear. 

90. The Returning Officer shall count the votes given for each candidate on all unrejected ballot 
papers. If any candidates have an equal number of votes the Returning Officer shall have a 
casting vote which shail be determined by lot. The Retlirnirig Officer shall make otit and sign 
a report setting out the number of votes given for each candidate .and shall convey the report 
to the President. 

91. The President shall declare eiected as Councillors the eligible candidates who according to the 
Returning Officer's repott have received the highest number of votes or are elected 
unopposed. 

92. The Councillors so elected shall take office at the conclusion of the Election Period. 

93. Any vacancy in the Council to occur at the conclusion of an Election Period shall be treated 
as a vacancy. 

94. If during the Election Period any candidate dies and the deceased was a Councillor who was 
re-non1inated: 

(a) the number of candidates required to be elected shall be r·educed by one (l) (for each 
such deceased) and each of the relevant clause shall be read accordingly; 

(b) the Council may in the Election Period or thereafter fill the vacancy; 

(c) if the vacancy is not filled by the Council in that Election Period it shall not be 
capable of being filled by the ballot being held dming the Election Period. 

95. If during the Election Period a Councillor other than a candidate who had been t·enominated, 
vacates office: 

(a) the Council may, in that Election Period or thereafter, fill the vacancy; and 
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(b) ifthe vacancy is not so filled in that Election Period it shall not be capable of being 
filled by the ballot being held during that Election Period. 

96. If during the Election Period any candidate dies and the candidates remaining are not greater 
in number than the candidates then required to be elected (taking into account the effect of 
clause 94, if applicable) no ballot shall be conducted and the President shall declare the 
eligible cand[dates nominated duly elected. If ballot papers have already been despatched to 
Members at the til'ne of such death it shall riot be necessary for the Returning Officer to 
examine envelopes or scn1tinise ~my ballot papers that are returned. 

97. If during the Election Period any candidate dies and the candidates i"emaining are greater in 
number than the candidates then t'equired to be elected (taking into account the effect of 
clause95, if applicable), a ballot shall be conducted and the paper shall not be informal by 
reason only: 

(a) of the iriciusion onthe ballot paper of the name of the deceased candidate; 

(b) of the· incortect statement on the ballot paper of the number of candidates to be 
elected; m· 

(c) of any vote t'ecorded for the deceased candidate or any resultant failure to vote for the 
exactnumber of candidates then required to be elected. 

98. A person cot'lducting an election fot· ail office in the Company may despite anything contained 
in this Constitution take Stich action and give such directions as the person considers 
necessary in relation to the conduct ofthe election or in-order to ensure that no irregularities 
occur in relation to the election or to remedy ,any procedural defects in this Constitution that 
inay appear to the pet'son to exist 

99. The decision of the Returning Officer shall be final and binding with tegard to any matter 
touching the validity or formality of any tiotilination or vote or on any matter tol1ching or 
concerning such election and the conduct of the election. 

RESIGNATION OF COUNCILLORS 

100. Any Councillor may retire from office by giving notice in writing to the Conipany of the 
Councillor's h1tention to do so. Such resignation shall take effect forthwith unless the 
resignation is stated in the notice to expire at some future time in which event it shall take 
effect upon the expiration of such time or the date nitiety (90) days from the giving of the 
notice, whichever is the earlier. 

10 I. In addition to the circumstances in which the office of Councillor becomes vacant by virtue of 
the Corp.orations Law, the lndustda! Relations Law or other provisions of or a change to the 
Constitution the office of Councillor shall by the very fact be vacated if the Councillor: 

(a) for any reason whatsoever ceases to be a Member or a representative of a Member of 
the Company; 

(b) being a Member or a representative of a Member, becomes bankrupt or insolvent or 
makes an assignment for the benefit of their creditors or proposes to pay a 
compromise to their creditors; 

(c) being a representative of a firm any partner in which becomes bankrupt or insolvent 
or makes an assignment for the benefit of their creditors or proposes to pay a 

21 



compromise to their creditors or being the representative of a corporation, 
organisation, incorporated association or unincorporated association which shall go 
into liquidation otherwise than for the purposes of reconstruction or makes any 
arrangement or composition with creditors generally; 

(d) becomes mentally incapable or the Councillor's estate is liable to be dealt with in a 
way under the law relating to mental health; 

(e) is prohibited or disq~talified from being a ditector pursuant to the provisions of the 
Corporations Law, the Industrial Relations Law or by reason of any order made under 
the Corporations Law; 

(t) the entitlement to t"emain a Councillor no longer subsists (for example, theperson 
ceases to be the Regional President of a Region, or other capacity agteecl with the 
Council); . 

{g) is absent from three (3) consecutive meetings of the Council, unless by leave of 
absence granted by the Council or thtough sickness or iruury, aild the Cotliicil 
resolves, by a resolution passed by the majority ofCouncillors in attendance at a 
meeting of the Council, that the Councillor vacate office; or 

(h) in the opinion of the majority of the Council (sl!ch opinion notheing determined until 
such Member has been afforded a reasonable opportunity of being heard in their 
defence) infringe any of the pmvisions of this Coostltutiori or by-laws of the 
Company; or arly by-laws or order of the Council orbe guilty of any act proceeding 
or practke which the Council may consider to be dishonoUI:able or to be inconsistent. 
with their position as a Member of the Council or calculated to bring discredit on the 
Cotnpany, bring the Compariy illto disrepute or to be otherwise inimi'cal to the 
interests ofthe Company. 

102. ln addition to clause 101, the Members of the ComjJany niay remove any Councillor from the 
Council by passing a Special Resolution to that effect at a Meeting ofMembers ifthat 
Councillor has bee·n found guilty of: 

(a) misappropriation of the funds of the Company; 

(b) a substantial breach ofthis Constitution; or 

(c) gross misbehaviour or gross neglect of duty; 

or has ceased; under this Constitution, to be eligible to remain as a Cotmcillor, PROVIDED 
THAT there levant Councillor shall he given at least fourteen (14) days written notice of the 
grounds upon which the Special Resolution is to be put and also given a reasonable 
opportunity to present submissions to the Meeting of Members prior to the considet'ation of 
the Special Resolution. 

FUNCTIONS OF THE COUNCIL · 

103. The functions of the Council shall be: 

(a) subject to this Constitution to elect from its Members the President and Deputy 
President as Office Bearers and up to seven (7) other members of the Board; 
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(b) to act as principal advisory body of the Company and be responsible for advising the 
Board on issues affecting or likely to affect Members generally in all matters relevant 
to the objects for which the Company is established includii1g membership matters 
and membership fees; 

(c) to recommend the number of Regions; and 

(d) to exercise the powers and discretions conferred by this Constitution. 

104. Except as permitted by this Constitution, 110 person sball be eligible as a member of the Board 
who is not a member of the Council. 

PROCEEDINGS OF THE COUNCIL 

!05. Unless otherwise resolved the Council shall meet at least four (4) tinies each year at a time 
and place detennined by the President. 

!06. The business of the Company shall be conducted by the Board who shall meet whenever 
coJiVen:ed by the President, or in their absence the Deputy President, for that purpose. At the 
next following Council meeting the Council Shalll'eceive a report from th.e Board on any 
business conducted by it under this clause and clause 132. 

107. A quorum for a meeting ofthe Council is ten (1 0) Councillors attending personally, or 
represented by pwxy, ot· $Uch other number as may be determined from time to time by the 
Council. 

108. The President may at any time convene a iueeting of the Council to be held at such a time ai1d 
place in New South Wales or the Australian Capital Territ01y as the President chooses and 
such meeting shall not be invalidated by reason only oflack of cQnvenience if a quo nun of 
Councillors forms. 

109. The Secretary shall call a meeting of the Council to be held within fourteei1 (14) days after 
and upon the request of twenty per cent (20%) of Counci11nembers. 

l I 0. Notice of every meeting ofthe Council shall be giveti by such meai1s as is corivenient 
(including by telephone) to each Councillor who in the belief of the Secretary, is within 
Aust1"alia but it shaiiiiot be necessa1y to give notice of a meeting of the Council to any 
Counciilor who is absent from Australia or who has beet1 given special leave of absence. The 
non receipt of the notice by the Councillor does not invalidate the notice. 

Itt. The President or, in the President's absence, the Deputy President, shall be entitled to take the 
chair at each meeting of the Council. If neither the President nor the Deputy PresideJJ.t is 
present within fifteen (15) minutes after the time appointed for holding such meeting, or 
neither of them is willing to take the chair, the Councillors present may choose one of their 
number as a chairman of the meeting. 

112. Questions arising at any meeting of the Council shall be decided by a majority of votes and 
each Councillor attending personally, or represented by proxy, shall have Dne vote. In case of 
an equality of votes, the Chairman shall have a second casting vote. 

1 I3. A resolution in writing sig1ied by all the Councillors for the time being entitled both to receive 
notice of a meeting of the Council and to vote on the resolution shall be as valid and effective 
as if it had been passed at a meeting of the Council duly convened and held. Any such 
resolution may consist of several documerits in like form each signed by one (l) or more 
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Councillors. If the documents are signed on different days, the meeting shall be deemed to 
have been held on the day on which the document was last signed by a Councillor unless the 
document, by its terms, is said to take effect fi·om an earlier date. A facsimile transmission, 
electronic communication, computer transmission or such similar lneans of communication 
addressed to or received by the Company and purporting to be signed by a Councillor shall, 
for the purpose of this clause, be deemed to be in writing signed by such Councillor. 

114. No resolution passed by a Meeting of Members of the. Company shall invalidate any prior act 
of the Council or the Board which would have been valid ifthat resolution had not been 
passed. 

115. All acts done in good faith by any collective body of the Company or by persons purporting 
to act as. such collective body and all acts done in good faith by a person holding or 
purporting to hold an office or position in the Company shall be valid. 

ELECTION OF OFFICE BEARERS AN:Q BOARD OF DffiECTORS 

116. Every second year a Council. meeting shall be convened, within 3 months following the 
Annual General Meeting, to elect the Board ofDirectors and Office Bearers in accordatice 
with clause 119. 

117. In relation to the tenn of office; 

(a) the Dil"ectors so elected shall hold office for a period of two (2) years and will 
autmnatically retite from ~heir respective positions at the Council meeting referred to 
in clause 116 followihg the second Annual General Meetit1g after the date on which 
they are elected and -be eligible for re-election in that office for a further term or 
ternis; 

(b) 

(c) 

(d) 

the President so elected shali hold office as a Board Meinber for a period of four ( 4) 
years but will automatically retire from the office ofPresident at tl1e Council meeting 
referred to in clause 11 (j followit1g the second Annual General Meeting after the date 
on which he or she is elected President. The President shall riot be eligible for re­
election as President for a further term or terms; 

the Vice President so.elected shall hold office for a period of two (2) years at1d will 
automatically j·etire fro·m her or his respective position atthe Council meeting referred 
to in clause 116 foliowing the second Annual General Meeting after the date on which 
he or she is elected and shall not be eligible for re-election in that office for a further 
term or terms; and 

The automatic retirement of Directors and Office Bearers pursuant to this clause 117 
takes effect concurrently with the election of new Office Bearers and Directors by the · 
Cot:mcil pttrsuant to clause I l 6. 

118. Office Bearers shall be Councillors at the time of their election. 

119. The election by the Council of, firstly, Office Bearers and secondly, Councillors to the Board, 
whenever cotiducted, shall be conducted in the manner set out in the following sub-clauses 

(a) Nominations for each position shall be called for· and t·eceived by a person appointed 
by the Council to act as the Returning Officer. If no person has been appointed, the 
Secretary is to act as the Returning Officer for the purpose of any election that is held 
in accordance with this Constitution. 
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(b) The Council shall initially vote in relation to each nominated candidate to ensure each 
nominated candidate receives a majority vote. Candidates who do not receive a 
majority vote of the Council will be disqualified. Candidates who receive a majority 
vote will proceed to the next stage ofthe election process. For the purposes of the 
election process the majority shall be determined by reference to the total number of 
Mernber Elected Councillors and Regional Nomir'latecl Councillors at the 
commencement of the election process. 

(c) Jftbe number of candidates who receive the majority vote of the Coui1cil is equal to 
or less than the number of candidates required to be elected, tl1e Chairman of the 
meeting of the Council shall declare the candidates nominated duly elected. 

(d) If the number of candidates nomii1ated who receive the majority vote of the Cot1ncil is 
greater than the number of candidates required to be elected a separate ballot shall be 
conducted to elect ea¢h person, 

(e) The ballot papers shall contain the names of the candidates for each election in order 
deten11inecl by lot. 

(f) The Returning Officer shall count the votes in the fo'llowing manner: 

(i) the Returning Officer shall arrange the Uni·ejected ballot pape1's under the 
names of the respective candidates by placing in a separate pile all those on 
which the preference is indicated for the same ca11didate; 

(ii) the Returning Officer shall count the votes given for each candidate on all 
unrejected ballot papers; 

(iii) the candidate, for President or Vice President, Who has receiveq the largest 
number of votes shall be elected; 

{iv) the seven (7) candidates for the Board who receive the largest number Of 
votes shall be elected; 

{v) 

(vi) 

(vii) 

as between candidates who receive an equal number of votes the Returning 
Officer shall determine which candidate is elected by lot; 

the Returning Officer's decision of the validity of ballot papers shall be final; 
and 

the Returning Officer shall convey the result of the ballot to the Chairman of 
the meeting ofthe Council who· shall declare the result of the ballot. 

120. The Men1bers do not have the power to elect or appoint Directors or· Office Bearers at a 
Meeting of Members or to fill a vacancy, Directors and Office Bearers shall be elected by the 
Council pursuant to clause 116 or clause 122. 

REMOVAL OF BOARD MEMBERS 

121. Any Board Member may retire or resign from that office by giving notice in writing to the 
Company of the Board Member's intention to do so. Such retirement or resignation shall take 
effect forthwith unless the retirement or resignation is stated in the notice to expire at some 
future time in which event it shall take effect upon the expiration of such time or the elate 
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upon which the Members remove the Board Member fi·om that office, whichever is the 
earlier. 

122. The Council may at any time and from time to time appoint any Councillor to fill a vacancy 
in the Board. The contitwing Board Members may act despite any vacancy in the Board 
pending the vacancy being filled by the Council. 

123. Any Board Member appointed underthe preceding clause shall hold office up to the election 
of new Office Bearers and Ditectors by the Council pursuant to clause 116. 

124. The Members may, in accordance with the Corporations Law, remove any Board Member 
from that office .. 

125. In additio11 to the circumstances in which the office ofBoarcl Member becomes vacant by 
virtue of other provisions of this Constitution; but subject to clause 129, the office of 'Board 
Member shall, by the very fact, be vacated if the Board Member: 

(a) is absent from meetings ofthe Board fot; a conti11uous p¢riod ofthl'ee (3) cotisecutive 
meetings of the Board or six (6) months without leave of absence from the Board and 
the Council therelipon declares the Board Member's seatto be vacant; Qr 

(b) ceases to be a Councillor or a Member or representative ofa Member~ 

126. The President shalhlX officio be Chairmarr of the Boaf·d and in their absence the Deputy 
President shall act as Chairman. 

. . 

127. In the absenceoofthe Pi·esident and Deputy President the Board Members shall elect a 
Chairman. 

REMOVAL OF OFFICE )fEARERS 

128. Subject to clause 129, the office of Office Bearer shall, by the very fact, be vacated if the 
Office Beai·er: 

(a) retires from that office by giving i1otice in writing to the Company of the Office 
Bearet"s intei1tion to do so; 

(b) ceases to be a Councillor or ceases for a period of thirty (30) days or more to be a 
Member 01' a t·epresentative ofa Member of the Compariy. The Council may at any 
time and from time to time appoint a Councillor to fill a vacancy of an Office Bearer 
for the term u11expired of that Office Bearer; or 

(c) in additioti to other cil'cumstances in which the office of Office Bearer becomes 
vacant as provided for it1 this Constittttion, the office ofOffice Beat"er shall 
automatically be vacated If the Director elected as Office Bearer: 

(i) is prohibited from being or ceases to be or .is removed as a Director pursuant 
to the provisions of the Corporations Law or by reason of any order made 
under the Corporations Law; 

(ii) becomes bankrupt or niakes any composition or arrangement with their 
creditors or any class of their creditors; 

26 



c 

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

(iv) is absent fi·om meetings of' the Directors during a period of three (3) 
consecutive meetings of the Board or six (6) months without special leave of 
absence from the Board and the. Directors as a result declare their office to be 
vacant; or 

(v) is directly or indirectly interested in any contract or proposed contract with 
the Company and fails to declare the natlll'e of the interest as requir~d by the 
Corporations Law. 

,_ 

OFFICE BEARERS AND BOARD MEMBERS CEASING AS COUNCILLORS 

I 29. Notwithstanding clause 125(b) and Clause 128(b ), if an Office Bearer or Board Member 
ceases to be a Councii1or during the period from the comniei1cement of the Annual General 
Meetingto the Council meeting referred to in clause 116, the relevant Office Bearer or Board 
Mentber shall continue to hold office as an Office Bearer or Board Member until the election 
ofthe new Office Bearers and Board Members by the Council pursuant to clause 116. 

BOARD OF DIRECTORS 

130. There shall be a Board of Directo1"s which shall consist" of not less than eight (8) or more than 
ten (1 0) persons as determined from time to ti1ne by the Council constituted as follows: 

(a) the President ofthe Company who shall hold office as a Board Member ex officio; 

(b) the Deputy President of the Company who shall hold office as a Board Member ex 
officio; and 

(c) up to seven (7) Councillors elected by and from the Council, 

provided that at all times, subject to clause 129, the Board Members shall be Councilloi"s. 

131. The Directors and Coun~illors shall be entitled to payment of tip to an aggregated amount as 
resolved by the Council from time to time, or such other fees for their service as is decided at 
any time in any resolution passed by the Council. As at the date of this Constitution, the· 
agg1·egate amount is up to $1 ,000,000, per annum. 

(a) Fees payable under this clause 131 shall accrue from day to day and be: 

(i) allocated among the Directors and Councillors in any proportions agreed by 
the Board; and · · · 

(ii) exclusive of any benefit provided by the Company to Directors or Councillors 
in compliance vvith any legislative scheme, including any superannuation 
guarantee or similar scheme, or any other benefit permitted by the 
Corporations Law or this Constitution. 

(b) Any Director engaged as an executive director and remunerated under an engageme11t 
agreement shall not be paid fees under this provision. 

(c) Any Director shall be entitled to payment or reimbursement of any travelling and 
other cost properly incurred by that Director in attending and returning from a11y 
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meeting, Board or Committee meeting, or general meeting or otherwise in connection 
with the business ofthe Conipany. 

(d) The Company may pay any special ai1d additional remtineratioti as decided by the 
Board to any Director or Councillor, who performs any extra service, travelling ot· 
going to reside overseas or makes any special effort for the benefit of the Company. 

(e) Ani special or additional remuneration shall not compromise any commission on or 
percentage of profits, operating revenue or turnovet. 

(t) A Director may be engaged as an agent of the Company in any other capacity, except 
as an auditor, upon any provisions as to remuneration, engagement period and 
otherwise as decided by the Board. 

FUNCTIONS OF THE BOARD 

132. Subject to the Corporations Law at1d any othei· provisions of this Constitution, it shall be the 
duty ofthe Board to transact the business and carry on the management and control of the 
affairs of the Company and its funds, income and property and for such purpose the Board 
may exercise all the powers and atithorities conferred on the Board by the CorporatiOtis Law, 
or this Constitution. 

133. ln the constt'l!ction ofthe dtities, powers and liabilities oHmy Board Member, each such 
person shall, unless the contrary intention appears, be regarded as a "directof' both under the 
Corpol'ations Law and the general law. 

CHIEF EXECUTIVE OFFICER 

134. The Board may from time to time appoint a person to be Chief Executive Officer of the 
Company, define that person's powers, fix that person's remuneration and duties and form 
time to time (subject to the provisions of any contract between the person and the Company) 
vary any of the powers so conferred an <:I revoke such appointment and appoint another in that 
person's place. 

PROCEEDINGS OFTHE BOARD 

135. The Board Members rnay meet together for the despatch of business at1d adjourn and 
otherwise regulate their meetings as they see fit. Board Members may conduct their meetings 
by telephone or other form of electronic communication without a Board Member being in 
the physical presence of another Board Member or other Board Members providing all Board 
Members are thereby enabled to hear and be heard by each other. 

136. A quorum for a meeting of the Board is five·(5) Board Membei·s. 

137. The President may at any time convene a meeting of the Boai'd to be held at such time and 
place in Sydney or such other place as may be agreed by a majority of the Board, as the 
President chooses and such meeting shall not be invalidated by reason only of lack .of 
corwenience, if a quorum of Board Members forms. 

I 38. The Secretary, upon the request of any other Board Member, shall convene a m.eeting of the 
Board to be held within fourteen ( 14) days of such request at such time and place as is 
convenient to the Board. 
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139. Notice of every Board meeting shall be given by such means as is coiwenient (including by 
telephone) to each Board Memb~rwho, in the belief ofthe Secretary, is within Australia but it 
shaH not be necessary to give notice of a meetit1g of the Board to any Board Member who is 
absent from Australia or who has been given special leave of absence. 

140. Questions arising at any meeting of the Board shall be decided by a inajority of votes and 
each Board Member shall have one vote. Tn the case of an equaiity of votes the Chairman 
shall have a second or casting vote. 

141. A resolution in Wt'ifing signed by aU the Board Members for the time being in Australia 
entitled both to receive notice of a meeting of the Board and to vote on the resolution shall be 
as valid and effectual a:s if it had been passed at an1eeting ofth:e Board duly convened and 
held. Any such resolution may consist of several doc~unents in like form each signed by one 
or more Board Member. If the documents are signed on different days, the meeting shall be 
deemed to have beeti held on the day on which the document was last signed by a Board 
Member unless the document, by its terms, is said to take effect from an earlier date. A 
facsimile transmission, electronic transmission, computer transmission or such similar means 
ofcommunicati on which is addressE!d to or teceived by t)le Company and purporting to be 
signed by a Board Meniber shall for the purpose of this Constitution be deemed to be in 
writing signed by such Board Member. 

142. A Board Member must personally attend Board Meetings and is 11ot entitled to appoint a 
Councillor, or any other persol'l to aetas an alternate Board Member during their absence, 

COMMITTEES 

143. Each of the Council and the Board ma:y1 by resolution: 

(a) delegate anyofitspowers to committees consisting ofsuchmemberor n1e1nbersof 
its body as it may thit1k fit to act; and 

(b) establish advisory committees (m· other committees not having delegatecd power) 
consisting cof such person orpersons as it may think fit, 

any committee so formed or person or persons so appointed shall, in the exei'Cise of the 
powers so <;lelegated, or fLfnctions entrusted conform to any regulations that may from time to 
time be imposed by the Council or Board as the case may be. 

144. The meetings and proceedings of any committee consisting of two (2) or more persons shall 
be governed by the provisions in the Constitution for regulating the meetings ahd proceedings 
of the Board so far as they are capable of application and not affected by any resolution or 
regulation made by the Copncil or Board under the preceding clause. . . 

SECRETARY 

145. The Secretary shall be appointed by the Board and shall hold office until the Secretary's 
services are terminated by the Board. The Company shall at all times have at least one (I) 
Secretary residing in Australia. 

146. The Secretary shall perform such duties as are tequired of that person by the Corporations 
Law, the Industrial Relations Law and this Constitution and, in addition, shall perform such 
duties and exercise such powers as shall from time to time be directed by the Board. 
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147. The Board may also appoint an Assistant Secretary or Assistant Secretaries and temporary 
substitutes for the Secretary. Any such Assistant Secretary or temporary substitute shall for 
the purposes ofthis Constitution be deemed to be and may fulfil the duty of the Secretary 
subject to any limitation prescribed by the Board. 

EXECUTION OF DOCUMENTS 

148. Without limidng the manner in which the Company may execute any instrument, including as 
permitted under section 127 ofthe Corporations Law, the Company may execute any 
instrument by: 

(a) two (2) Directors signing the .same; or 

(b) one (1) Directo1' and one (1) Secretary signing the same. 

149. Nothing in this Cqi1stitution i"eqliires the Company to exeCl!te any in.sti·ument under comn'lon 
seal for the same to be effectively executed by the Company. 

SAFE CUSTODY 

150. The Directors shall provide for the safe custody of the Seals. 

NOTICES 

151. Where the Constitution, the Corporations Law or other legislation requires or permits a 
~oc;ument to be served 011, given, sent or despatch()d tci, m1Y person, whethei· ai1Y such 
expression or any other expression is used (in this and the next clause referred to as "served") 
the document lnay be served on the person: 

(a) by delivering it to the person personally; 

(b) by despatching it, whether by post, contractor, agent, e!ectrol1lc fneans or otherwise, 
to the address of the place of residence or business of that person last known to the 
person serving the document or, in the case of a M ern ber to the address of the 
Member entered in the register and the document, by such despatch, shall be regmded 
as .left at that address; · 

(c) by pubtication in a newspaper circulating generally in New South Wales; 

(d) by publication in or accompanying any bulletin, journal, gazette or Jikepublicatim1 
published by the Company from time to time for its Members if delivered or 
despatched ii1 the manner referred to in sub-clatises 151(a) and 151 (b). 

152. A document served under the preceding clause shall be deemed to have been duly served, 
irrespective of whether it is actually received: 

(a) where sub-clauses 151 (b) and 151 (d) of that clause applies on the day following the 
day when despatch occurred; and 

(b) where siJb-clause 151 (c) of that clause applies the day the newspaper is first 
published. 

153. It shall not be necessary to give a ballot papei· or a notice of meeting of Members to any 
person entitled to receive same where the address on the register is outside Australia. 
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154. In the case ofajoinl membership all notices may be given to the first named in the register 
and notice so given shall be sufficient notice to all the persons or entities admitted as that 
single member. 

155. Subject to the Corporations Law, where a specified number of days notice or notice exte11ding 
over any period is r·equired to be given, both the day ofservice and <;lay upon which notice 
·will expire shall be included in sttch number of days or other period. · 

INSPECTION OF RECORDS 

156. Subject to the Corporations Law and the Industrial Relations Law, the Directors shali decide 
whether and to what extent, and at what time and places and under what conditions, the 
Register, the accounting records ai!d other docun'lents of the Cornpany or a11y ofthcin will be 
open to the inspection of Members (other than those who are also Directors). 

157. A Member other than a Director does not have the right to inspect any document of the 
Company except as provided by law or authorised by the I)irectors 01: by the Compafly in a 
Meetiftg of Members. 

ACCOUNTS 

158. The Board shall cause proper accounting and other records ·ro be kept and shall d lstribute 
copies of every profit and loss account and balance sheet (including every document required 
by law to be attached thereto) accompai1ied by a copy of the Auditors report thereon as 
required by the: Corporations Law ai1d Industrial R~lations Law, provided however, that the 
Board shall cause to be made out and laid before each Annual Genei·al Meeting a balance 
sheet and profit and loss account made up to date not more than five (5) months before the 
date of the meeting. 

159. The Board shall determine from time to time the level above which all accotints shall be paid 
by cheque or by electronic transfer and such yheques shall be signed and countersigned 
t'espectively, or Stich electronic transfers authorised by such persons as·may from time to ti111e 
be authorised by the Board. 

160. For the purpose of clause 3 of the Constittttion the Tate of Interest in respect of money lent by 
Members to the Colnpany shalltlot exceed the lowest rate paid on the commensurate amounts 
for the time being by the Commoti.wealth Bank of Australia in respect of term deposits. 

AUDIT 

I 61. The Company shall in accordance with the Corporations Law and Industrial Relations Law 
and, if required. by the Corporations Law or the Industrial Relations Law, appoint a person. or 
persons or a firm or firms or a person or persons and a finn or firms as auditor ot auditors of 
the Company to report to the Members on the accounts required to be laid before the 
Company at the Annual General Meeting and on the Company's accounting records and othet 
records relating to those accounts and whose duties shall be otherwise regulated by the 
Corporations Law. 

WINDING UP 

162. The provisions of clause 4 of the Constitution relating to the winding up or dissolution of the 
Company shall have effect and be observed as if the same were repeated in this Constitution. 
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INDEMNITIES AND INSURANCE 

163. To the extent permitted by law: 

(a) every person who is or has been an Officer of the Company or of a related body 
corporate of the Company vvill be inderhnified out of the property of the Company 
aga:inst any liability for costs and expenses incttrred by that person in defending any 
action for a liability incurred as an Officer of the Company or related body corporate 
ofthe Company; 

(b) every person who ·is or has been an Officer of the Company or of a related body 
corporate of the Company will be indemnified ollt of the property ofthe Company 
against any liability as an Officer of the Company or related body corporate of the 
Company; and 

(c) the Company ri1ay pay, or agree to pay~ a premium in respect of a contract insuring a 
person who is or has: been an Officer ofthe Company or of a related body corporate of 
the Company against a liability inctmed by-the person it1 their capacity as an Officer 
of the Company or a related body corporate of the Company. 

CHANGE OF STATUS 

164. Any resolution to be proposed pursuant to Section 162 of the Corporations Law may only be 
passed by the majority as described in clause 8 of the Constitution. 

SCHEMES OF ARRANGEMENT 

165. An application to the Court under Section 411(1) of the CorporationsLaw may only be made 
by the Company following the passing of a special resolution of the Company authorising the 
Directors to rnake such an application which has been passed by the majority as described in 
clause 8 of the Constitution. 
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