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FairWork
Commission
INSTRUMENT OF RECOGNITION
Fair Work (Registered Organisations) Act 2009
Sch.2 CI. 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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FAIR WORK

COMMISSION
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

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

[ 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

Level 10, Terrace Tower Telephone: (02) 8374 6509
80 William Street  Facsimile: (02) 9380 6990
East Sydney NSW 2011 Email: orgs@fwe.gov.au
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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 9:37 AM

To: Orgs

Cc: 'Aivars Berzins'

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

Dear Fair Work Commission

The NSW Business Chamber Ltd seeks federal recognition under Schedule 2 of the Fair Work (Registered
Organisations) Act 2009 (Cth).

We have attached a Form F1 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 | Fax: +612 9954 5029 Mob: 0417 900 457

Tel: 1300 565 846 | 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.com.au/mg
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FAIR WORK COMMISSION

Form F1—Application (No Specific Form)
Fair Work Commission Rules 2013, subrule 8(3) and Schedule 1

This is an application to the Fair Work Commission.

The Applicant
m These are the details of the pérson who is making the application.

Tiflé 7 7 7 [X]Mr [ 1Mrs | ]Ms [ ]Othler pieésé specify: S
First name(s) 7 Alvars -

Surrn’amer 7 Berzins

P_;)sftal addfesé‘ ‘‘‘‘‘‘ Lockéd Bag,;;;,;r / o o | o
Suburb 4 North Sydney T
staeortemitoy | Nw | Postoods | 2060

Phoné number . (02) 94554:74781 o Faih,un_ﬁbe; ' (62) 9922 1305
Email,addfeés Aivars;Bé?ziné@nswbc.cdm.éﬁ o ‘ N

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 63000 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)
[ 1Post

Does the Applicant have a representative?

- A representative is a person or business who is representing the Applicant. This might be a
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
[ INo

Fair Work Commission Approved Forms - Approved 23 December 2013 37



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

Applicant’s representative

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

NaﬁIe of person h Ed Austin-Woods F ;

Firni, union or compény | 7 Australian Business Lawyers & Advisdrs
" Postal address 7 Locked Bag 938 e *
' Suburb 7 North Sydney o

State-or territory h NSW Postcode 2060 o

Phbne nu’rﬁbér o , '(02) 9458 726$ rFax numbgr (02)799154;(;;9 , i

Email ia_ddr‘gs; ‘_ : 'ed.austin-wbods@ablawyefs.com.au 7 j
1. The Application

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

2. Order or relief sought

21  Please set out the order or relief sought.

m Using numbered paragraphs, set out what you are asking the Commission to do.

1. That the Fair Work Cémmission grant the NSW Business Charﬁg.é-r“iii‘ federal recognition under Schedule 2
of the Fair Work (Registered Organisations) Act 2009:(Cth} as a recognised State-registered association.

Fair Work Commission Approved Forms - Approved 23 December 2013 4/7



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

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

Usir_lg numbered paragraphs, set out the grotinds, including particulars, on which you are
seeking the relief set out in question 2.1.

[

1.1 Under section 1(1) of Schedule 2 of the Fair Worﬁﬁéﬁs?éred Organisations) Act 2009 |Cth) (Act),
the NSW Business Chamber Ltd (NSWBC) (as a State-registered employer association) may apply to
the General Manager of the Fair Work Commission {the General Manager) for recognition as a
Recognised State-Registered Association (RSRA).

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 Act because:

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

(i) there is no organisation that has a branch (including a division of such a branch
or a-constituent part of such a branch) in NSW that has or purports to have:

- substantially the same eligibility rules as the NSWBC; and

- a history of intégrated operation with the NSWBC; or

(i) 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 is registered under the Industrial Relations-Act 1996 of New South Wales
(a copy-of its certificate is attached to this-application).

13 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 office,

in accordance with s 1(3) of the Act.

Fair Work Commission Approved Forms -« Approved 23 December 2013 517



FAIR WORK COMMISSION
Form F1—~Application (Na Specific Form)

3. The employer

3.1  Whatis the industry of the employer?

i Employer Association
|
|

4. Industrial instrument(s)

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

N/A
|

i
i

|

Signature

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

- Signature |

Fair Work Commission Approved Forms - Approved 23 December 2013 6/7



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

! Name Ed Austin-Woods
Date 24 March 2014
; Where this form is not being completed and signed by the Applicant, include the
i 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 -

Fair Work Commission Approved Forms - Approved 23 December 2013 i




'Commonwealth of Australia
STATUTORY DECLARATION
Statutory Declarations Act 1959

e L Awars Beras s of Mo Arsas Sveeos

AT Secretarln T NPT 396m, avd conpany

' ‘make the following declara;ion undér the Statutory Declarations Act 1959:

e Yo o femnatisn  contatined - o New Souda Wales
peragraph

DBsiess Clactuaload u\...i\-e,a?"g M(\fc’.a_s\-‘e'u-. o s

Eotr Wodic At 18BTo, o oe e csp Msa& a3

S el - re_,cv?s\-e&el ASSoclatror  cades swaz
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‘% e ol  cavreceh AP ez Lesh ot | \Cv-rcdih‘aﬁa)n
I v amore  Uaodk e apilicatior— coulains a opy
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Relodios Act 1aaG (mswa) oundh con fire— ey
’o_-\‘— Mhed ©Asdeals. X Lowve alsa [ \.ao.A&o\ A )
sw"‘f“z""\' s Y| out Ve e ot eacr othce
udded Gn Mz assectate’y o wgell ot duae

noine cianct addaess = cach, pRSs=n st Lao\ds
o&qc‘_e o conn ctkesh e v U, Y= Ve

Vesd §&\~n.,\ \C-V;o\-ui\.e_.&%a a

I understand that a person who intentionally makes a false statement in a statutory declaration_'i‘s
guilty of an offence under section 11 of the Statutory Declarations Act 1959, and | believe that the
statements in this declaration are true in every particular.

a
3 Signature of 3 %

person making

the declaration
4 Place. Declaredat? Noakts S..na\st—v\ on® At of° wAasel. 2oy
5 Day
6 Month and year . . . .

Before-me,

7 Signature of 7

person before
whom the
declaration is
‘made (see over)

8 Full name, 8 Ed Wﬂf A A(ASR/\' MD({S

qualification and

St fusTralien Lepal Prachfiodr,

declaration is

201 Middle ead R4, Mosmin NSNS 2088

Nole 1 A person who iritentionally makes a false statement in a statutory declaration is-guilty of an offence, the punishment for
which is imprisonment for-a term of 4 years — see section 11 of the Stalutory 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.



1, Aivars Berzins, Company Secretary of the NSW Business Chamber Ltd (NSWBC) certify

that:-

The registered address of the NSWBC is Level 15, 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
Caimey, Trevor

|

Director
Howard, Karen Ann

Director
Manwaring, Brett Andrew Charles

Director
cNamara, Gregory James

|

Director
Watson, Nola

Company Secretary
Berzins, Aivars

Chief Executive Officer
Cartwright, Stephen Michael

Declared at Sydney 24 March 2014

Signature: ...,... 4. 4

Name: Aivars Berzin

NSW Business Chamber
incarporates

». Sydney Businezs Chamber

® Australian Businiss
Lawyers & Adviscrs

» Australian Business
Recruitment Solutions.

* Aystralian.Business
Censulting & Séluticns

= Australian Business
Aggpreriticeships Cenvtre

» Australian Businees
Training Solutions

* Australian Businecs
Defence Industry Unit

» Australian Business
frdustrial

NSW Butinecs Chamber Limited
140 Arthur Street
Nerth Sydney NSW 2060

ABN 63 000014 504

Lecked Bag 938
Nerth Sydney NSW 2059

DX 10541 Nerth Sydney

1132696

f 1200 655 277

& navigation®
asvbusinesschambercdom.au

Regional Offices ACT, Central
Coazt, Central West Orana,
Hunter, llawarra, Mid North Coast,
Murcay-Riverina; New England
Nerth West, Northern Rivers,
NorthEast Sydney, North West
Sydney, Scuth East: Sydney,

South West Sydney

‘ Invigorating business

ACCh

naathnecinacechamhar cnm ann
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NEW SOUTH WALES

No. ER70

Industria( Relations Act 1996
s 217(1)(c) and s 221

CERTIFICATE OF REGISTRATION OF A SEPARATE
INDUSTRIAL ORGANISATION OF EMPLOYERS
This is to certify that on the

29 May 2012

NSW Business Chamber Limited

~

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

Acting Deputy Industrial R:gistrar

| certify this to be a true cop

documentt




Corporations Act 2001 (Cth)
Company Limited by Guarantee

Constitution of

NSW Business Chamber Limited
ACN 000014 504

Ic,z(‘-wr\.\ %B\a‘oz—wwcsp._\.

AV s €220 S

Govermoance hshbte of Ausbrali ~ WMerclors 22w52
B+ [0 [asy

23 November 2012
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CORPORATIONS LAW

A COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE CAPITAL

CONSTITUTION
OF
NSW BUSINESS CHAMBER LIMITED
ACN 000 014 504

TITLE AND PREAMBLE
1. Pursuant to this Constitution:
@) The name of the Company is “NSW BUSINESS CHAMBER LIMITED?” (hereinafter

®) -

OBJECTS

called “the Company?®).

The Company was established pursuant to section 53 of the “Companies Act 1899” to
acquire and take over the property and affairs of the commpany or association known
as The New South Wales Chamber of Manufactures (in liquidation) includingall
rights and privileges and other assets, liabilities and obligations whatsoever of the
said company or association and to enter into, adopt and carry out with or without
modification all such agreements and:do and execute all such other acts, deeds;
matters and things as may be necessary or expedient for the purposes aforesaid and in
particular to carry into effect with or without modification and agreement a draft of
which has already been prepared and is expressed to be made between Tlhe New
South Wales Chamber of Manufactures (in liquidation) and William Charles Shipway
its Liquidator of the one part-and the Chamber of Manufactures of New South Wales
of the other part a copy which has, forthe purpose of identification, been sighed by
Charles Ludowici President of the said company or association.

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

(2)

(b)

()

(d)

(e)

®

(8)

Principally, to promote, advance and protect the interests, including the industrial
initerests, of the Company’s members.

Principally to promote the development of mariufacturing, industry, trade and
coinmerce in Australia.

Principally to promote, encourage, maintain, support and assist manufacturing and
other producing industries and trade and commerce throughout Australia.

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

To represent manufacturing and other producing industries and their products at State
and National level,

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

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



)

20)

(k)

M

(m)

()

()

()

(q)

O]

©

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 products and manufactures,

To promote all forms of education and training in order to encourage and preserve
skills and to tfain and instruct in manufacturing and other produeing industries and
trade and cominerce.

To assist membeis of the Coriipany and businesses in relation to matters concerning
workplace health and safety.

To secure to members of the Company all the advantages of unity of action and to
protect the interests of members in any manner whatsoever in all matters relating to
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 prosecute or defend any suits, 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 of its-meinbers.

To bring or refer matters to-and represent members, employers and interested persons
‘before the Industrial Relations Commission of New South Wales or such other
arbitral tribunals or courts, Federal or State, as may from tinié to time exercise like
jurisdiction to that of that Commission, the High Court of Australia, any Supreme
Court, any County, District or Local Court, Beards of Reference, Inquities,
Cominissions, Royal Commissions and other tribimals, courts; arbitratois, conciliation
committees, mediators and bodies, and to represent membels and/or interested
persons at conferences, meetings and discussionis with government. instrumentalities
unions and other bodies of employees or employers.

To enter into agreements and contracts with orgarnisations, 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 of employers generally
against the conséquences of industrial disputes or mdustl ial action, or of awards,
determinations, agreements oy prescriptions.

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

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.



® To act as Trustee of trusts aind 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 transferred, directly or indirectly, by way
of dividend, bonus or otherwise, to the members of the Company. Provided that nothing
herein shall preveit 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 for 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 of interest at a rate not exceeding the raté for the time being fixed for the
purpose of this clause by the Constitution-on money borrowed from any Members of the
Company or reasonable and proper rent for premises demjsed or let by any Member to the
Company and further provided that the Chief Executive Officerof the Company shall not be
prohibited from acting in the capacity of Managing Director of the Company should.the Chief
Executive Officer be appointed the Managing Director in accordance with this Constitution.

PROPERTY ON WINDING UP

4,

If upon the winding up or dissolution of the Company there remains,-after satisfaction of alt
its debts and liabilities, any property whatsoever, the same shall not be paid to or distributed
among the members of the Company buit shall be given ot transferred to some other
institution or institutions having objects similar to the objects of the Company aid which is
exempt fiom income tax and whose Counstitution shall prohibit the distribution of its or their
income and property among its or their members to an extent at least as great as is imposed on
the Company under or by virtue of clause 3 of this Censtitution, such institution or
institutions to be determined by the members of the Company at or before the time 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 of the Company or merge the Coiipany with any other organisation,
association or body without first giving to the Councillors of the Company through 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 confribute to the property of the 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 of the 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).



AMENDMENT OF THIS CONSTITUTION

8. A special resolution altering or.adding to or omitting clauses 2(b) or 2(c), 3, 4, or this clause
of the Company’s Constitution or clauses 164 and 165 of the Company’s Constitution (the
“Entrénched 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;

®

(c)

(d)

comptises at least seventy five percent (75%) of the Members whether those holders
vote personally, by proxy or attorney or (in the case of a body corporate) by
representative; and where;

the notice convening the imeeting at whichi the special resolution is to 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 Directors of the Company and the Chief Judge of
the Equity Divisiori of the Supreme 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 whole for that special resolution to be passed bearing in mind 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
Australia and the prohibition against members receiving any profits of the Company;
and

the meeting at which that special resolution is to be proposed transacts no business
other than the consideration of the special resolution.

DEFINITIONS AND INTERPRETATION

9. In this Constitution:

@ “Affilinted Organisation” means organisations that are approved from time to time
by the Board as affiliated with the Company.

() “Associate Member” means an associate member for the time being.of the
Company.

© “Board of Dircctors” or “Board® or “Board Member” means those members of the
Council elected by the Couricil, and other persons appointed pursuant to this
Constitution, as members of the board 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
whether with that title or otherwise, by the Board under this Constitution.

O] “Company” means NSW Business Chamber Limited (ACN 000 014 504), a
Company incorporated in accordance with the Corporations Law.

€3] “Corporations Law” means the Corporations Act 2001 (Cth) as amended, modified

or re-enacted from time to tiine.



€3]

@y

)

)

(k)

Q)

(m)

()

(o)

(® -

(@

(s)
®
(W

v)

“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.

“Councillor” means a Member or a representative of a Member elected or appointed
to the Council.

“Director” means any person holding the position of director of the Company and
“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.

“Election Period” means the period commencing witli the close of noiriinations for
election of Councillors and concluding with the election of Councillors.

“Indastrial Relations Law” means the Industrial Relations Act 1996 (NSW) and ariy
other State or Federal legislation relating to the registration and governance of
industrial organisations of employers as applicable to the Company and as amended,
modified or re-énacted from time to tiimeé.

“Member” means all persons, fitms, corporations and organisations, admitted fo
membership of the Company in accordance with this Constitution.

“Member Elected Councillor™ means a Councillor elected from and by the
Members of the Company in accordaiice with this Constitution.

“Membership Committee” means, if delegated the power to do so by the Council, a-
committee formed by the Council for the purpose of reviewilig and approving.
membership applications in-accordance with this Constitution including any other
powers and functions as delegated by the Council from time to time.

“Meeting of Members” méans a general meeting of Members duly called and
constituted in accordance with this Constitution and the Corporations Law and any
adjourned holding of it.

“QOffice” means the registered office for the time being of the Company.

“Qfficer’ means a person who is elected or appointed to hold office pursuant to this
Constitution, including without limitation, Directors, the Secretary, President and

Vice President.

“QOffice Bearer” means a person elected pursuant to this Constitution holding the
office of President or Vice President.

“Region” means a region or constituent group as determined from time to time by the
[~ >

. Couneil.

“Regional Council” means a body of members from and elected by Members in the
designated Region.

“Regional Councillor” means a Member or a representative of a Member elected
from and by the Members in the desigiated Region.

“Regional Nominated -Councillor” means a Regional Councillor clected from and
by the Regional Council in accordance with this Constitution.



(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.

(¥) - “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.

(2) “Resolution” means a resolution within the meaning of the Corporations Law.,

(ag)  “Returning Officer” means a person appointed to oversee an election in accordance
with this Constitution.

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

(cc)  “Secretary” means any person appointed to perform the duties of secretary 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 the meaning of the
Corporations Law.

(ee)  Words importing persons shall include firms, partnerships, corporations,
organisations, associations unincorporated or incorporated whether by Act of
Parliamenit or otherwise as well as individuals.

D Words importing singular include plural and vice versa and words importing any
geuider shall include all other genders.

(gg)  Expressions referring to writinig; shall unless tlie contrary intention appeais, be
construed as including references to printing, lithography, photography and other
modes of representing or reproducing words in a visible form including all forms of
electronic fransmission, Words orexpressions contairied in this Constitution shall,
unless the contrary intention appears, be interpreted in accordance with the provisions
of the 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 accordance with this
Constitution and whose names are entered on the Register;



11.

12.

14.

(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 Censtitution and whose names are entered on the Register; and

(©) honorary members appointed pursuant to clause 17.

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

Except for members admitted as a result of affiliation arrangemerits entered into pursuant to
clause 14 of this Constitution, all applications for membership, other than for honorary
memibership, shall be submitted to a.meeting of the Couneil or the Membership Commitiee 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 adjourn from time to time consideratjoii of the-same or may reject any such application
without being required to give any reason for so doing. If an application for membership is
rejected by the Council or the Membership Committee, the Council or the Membership
Committee shall, within a reasonable time, notify the applicant of the decision-4nd refund to
the applicant any monies paid by the applicant to the Company in relation to the membership
application. The Council may resolve to establish more than one class or category of
membership and determine the rights and privileges associated with that class or category of
membership. The Board shall determine the amount of membership fees, if any, for each
class.or category ‘of membership..

Upon acceptance of any application for membership, or upon appointment of an‘honorary
meniber, the name of the applicant or appointee shall be entered in the Register and thereupon
and whilst the iame shall be so entered such person shall unless in arrears with any 1monies
due and owing to the Compaiiy be entitled to all rights and privileges associated with that
class or category of membership.

Tlhie Board may, in a lawful manner, enter into affiliation arrangements with Affiliated
Organisations from time to time. Notwithstanding any other provision in this Constitution,
the power of the Board to enter into affiliation arrangements with Affiliated Organisations
includes the power to ‘admit members of the Affiliated Organisations as members of the
Coinpany and to determine the fees payable, if any, and the rights and privileges that apply to
the members of the Affiliated Organisatjon that becomes members of the Company.,

ASSOCIATE MEMBERS

15.

The Council may establish more than one class or category of Associate Meimbership 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 of this Constitution;

(d) hold office in the Company or the Council; or



16.

(e) any income or property of the Company at any time including on any winding up or
dissolution of the Company.

Subject to clause 15, the Council may otherwise determine the rights and privileges of
Associate Members.

HONORARY MEMBERS

17.

18.

Any person may for 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 member of the Company
for life or any lessér period. No honorary member is required to pay a membership fee. All
past presidents shall be honorary members and all honorary members shall not be entitled to
vote.

The Council may at any time, and notwithstanding that the period for which the appointment
of any honorary member was made has not expired, terminate the appointment of such
honorary member whose hembership of the Compaity shall thereupen cease.

BINDING EFFECT OF CONSTITUTION

19.

All Members, Councillors, Regional Councillors and Regional Councils are bound by the
Constitution (together with any relevant.charters or by-laws) to the extent they are lawfully

capable of applying to such persons and provided always that the Constitution shall-apply in
the event of any conflict. Y

REPRESENTATIVES OF MEMBERS

20.

21.

22.

Every Member being a firm, corporation or organisation shall, if requested by the Cotnhpany,
submit in writing to the Secretary, 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
urider the Constitution and the Corporations Law. Such a representative inust be a partner,
director, officer or employee of the firm, corporation or organisation. The Member may from
time to time revoke and substitute the said representative by notice in writing to the Secretary.

Any Meiiber being a firm, corporation, organisation, incorporated 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 autliorised to act and the opinion of the Council on the scope of
the authority of such representative shall be final and conclusive.

Any appointment of'a representative by the Member pursuant to clause 20 shall be revoked,
in accordance with the relevant 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 Member may resigh their membership by submitting their résignation 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 Member 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



24.

25..

26.

27.

28.

29.

becomirig due by them prior to the :acceptanc'e 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 inembership to
the Company or cease to be engaged in the objects of the Company shall be deemed
thereupon to have Tesigned their membeiship and they shall cease to be a Member provided
nevertheless that the Council may allow for such a period, and on such te1 ms as it thinks, fit
the continuation -of such membership.

Any Meniber wiiose membership fées or levy is in airears ninety (90) days after having
become due shall, after notice of default has been sent to them by the Company:

(a) be liable to have their membership cancelled by the Council, at the Council’s sole and
absolute discretion; and

(b).  be liable to have their membership rights and services, which the Member would
otherwise be entitled to, suspended or cancelled at the Council’s sole and abselute
discretion,

PROVIDED THAT the Council may reinstate the Member, or reinstate the Membeér’s

membership rights and services, on payment of all arrears if the 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 Company:

(a) infringes the Constitution or by-laws of the Company; or
(b) is guilty of any act, conduct or practice which is dishonourable or inconsistent with

membership of the Company or is calculated to bring discredit on or to the Company
or otherwise prejudicial or inimical to its interests or the interests of the Company,

the Council, if it thinks fit, may by notice it 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
teimination of their membership, such Member shall thereupon cease to be a Member of the
Company within the time specified by the Council.

Before passing the resolution referred to in clause 28, the Council must provide the Member,
against whom the allegation 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 of the Council;



(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

(©) 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.

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

(a) all membership fees or other amourits owing by them 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 Constitution.

MEMBERSHIP FEES

32. The-annual memberiship fee (if any) of Members to the Company will be due 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 Memberwill, if
required, in eacly year, provide to the-Company, at the time payment of membership fees is
due, such information as is required by the Boaid forthe purpose of assisting in éstablishing
the amount of the annual membership fees, Honorary members shall be exempt from the
payment of ‘annual membership fees. .

33. The Boaid niay from time to time provide for the abatement of a proportionate patt of the
membership fees or levy of any Member admitted as such during the currency of any’
financial year.

34, The Board may from time to time fix at different rates, suspend or waive payment of the
annual membership fees in favour of any Member.

LEVIES

35. The Board may from time to time by resolution impose a levy on Members on such basis as

may in their opinion be regarded 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 alt
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 whenever the Council or the Board thinks fit convene a
Meeting of Members.
37. The Annual General Meeting 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 prejudice 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 may be cast at a meeting of Members or at least one
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40,

41.

42,

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:

() 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 the request being so deposited, the Members making the
request, or' a imajority of them, may themselves convene the meeting but any meeting
so convened must be held within three (3) months from the date of depositing such
request;

(c) if at any such méeting a Resolution requiring confirmation at another meeting is
passed the Council or the Board shall forthwith convene a further Meéting of
Membeiss for the purpose of considering the Resolution and if thought fit of
confirming it as a Special Resolution and if the 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 under this clause by the Members making the requests, or a
majority of them, shall be convened in the same or similar manner :as that iri which
meetings are to be convened by the Council or the Board.

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

The accidental omission to give notice of any meeting to, or the non-receipt of any such
notice. by, any of the Members shall not invalidate a resolution at any such meeting orany
proceedings thereat.

Where it is proposed to pass a Special Resolution by law requiring confirmation the two (2)
meetings 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 meeting contingently on the resolution being passed
by the requisite majority at the first meeting,

The Board shall have power to cancel or postpone the holding of afly meeting of Members
other than one convened by the Council 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 of the 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 shall be ten (10) or more Members in
person or by proxy or by their duty appointed representative.

11



44,

45,

46.

47,

48.

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 (15) ininutes 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.

- If a quorum is not present within fifteen (15) minutes from the time appointed for the

meeting:

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

(b)  inany other case the Meeting of Mémbeis 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 nexf week at the same time and place. If at such
adjourned meeting a quorum is not present within fifteen (15) minutes from the time
appointed for the meeting; the meeting shall be dissolved.

The business of an Annual General Meeting shall be to:

(a) receive the Company’s Financial Stateriients and the Board’s Statement and Repott
and the Auditor’s Repott on the Financial Statements;

®) elect Members to become Member Elected Councillors and declare the result of the
election to Members;

(©) confirm the appointiment to the Council of the Regional Nominated Councillors;
©) appoint Auditors if necessary;
(e) transact any and all other business of which due notice shall have been given or which

in the opinion of the Chairman may be considered expedient and which under these
presents may or ought to be transacted at an Annual General Meeting; and

() all business other-than under sub-clauses 46(a) to 46(e) inclusive transacted at an

Annual General Meeting and all business fransacted at other meetings of Members
shall bé deemed special.

No special business may be transacted at any Meeting of Members other 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 Corporations Law.

The Chairman of a General Meeting at which a quorum is present may with the consent of the
meeting and shall if so directed by the ineeting, adjourn the same 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 anadjournment 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.

12



VOTING AT MEETINGS OF MEMBERS

49,

50.

51.

52.

53.

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 inembership fees have
been paid to the Company.

Subject to clause 49, only:

» (a) existing Members of the Coimpany, 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

) any applicants whose membership applications have been approved by thé Council or
the Membership Committee, but not including Associate Members, honorary
members or-any applicants-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,

may vote at a Meeting of the Members of the Company or at an Annual General 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
anly subsequent poll have a second or casting vote in addition to the vote to which they 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 of hands) by:

(a) the Chairman;

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

(O] 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 Membets having the right to vote
on the resolution,

a declaration by the ‘Chairman that & resolution has been carried or carried by a particular

majority or Tost or not carried by a particularmajority and an entry to that effect in the

minutes of proceedings of the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against such resolution.

A poll may be demanded:

(a) before 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 results oni a show of hands are declared.

13



54,

If a poll is properly demanded:

® -

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 demanded) and place, and
either immediately or after an interval or adjournment, as the Chairman directs subject
to clause 54(c);

the results of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded; =

notwithstanding €lause 54(a), a poll duly demanded on the election of a Chairman of
the meeting or on any question of adjournmerit of the meeting shall be taken
immediately;

the demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded; and

the demand for a poll may be withdrawn.

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

Appointmient of Proxies

(8

()

@

O]
55.
PROXIES
56,

(@)

(b)
57.

A Member who is entitled to attend and vote at a general meeting of the Company
may appoint a.person as the Membel's proxy to attend aind vote for the Meinber at the
meeting and such peérson need not be'a Member.

If a Member appoiits a pioxy that proxy is only éntitled to vote on a poll.

Instrument of Appointment

(a)

(b)

(c)

The instrument appointing a proxy must be in writing, signed by the appointor or the
appointor's attorney, duly authorised in writing or if the appointor is a corporation,
signed by dn authorised officer or attorney of the corporation.

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;

Q) the name and address of the Member;

(ii) the name of the Company;

(iti)  the proxy's name or the name of the office of the proxy; and
(iv)  the meetings af which the instrument of proxy may be used.

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).

14
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58.

59.

60. -

{(a) notwithstanding the deatl

(d) An instrument of proxy may be revoked at any time by notice in writing to the
Company.

Lodgement of Proxies

(a) An instrument appointing a pioxy, 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 inthe notice convening the
general meeting, not less than forty-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 attorney will
not be treated-as valid.

(b) For the purposes of this clause it will be sufficient that any docwment required to be
lodged by a Member, other than an executed original or certified copy, be received iin
legible form electronically to a nominated email address or by facsimile at the place
at which the doctimient is required to be delivered by the Meimber 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,

Validity of Proxies

A vote exercised pursuant to an instrument of proxy; a power of atforney or other instrument
of appointment is valid:

101 unsoundness of mind of the Member;

(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.

Voting Rights of Proxies

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

(b) Unless a Member by the instrument of proxy directs the proxy to vote in a certain
manner the proxy may vote as the proxy thinks fit oit any motion or resolution.
Otherwise the proxy shall follow the voting instructions contained in the instriument
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 tlie 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 under this Constitution. If the person is unable (o
establish their identity they may be excluded from voting.
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61.

62.

(e) Unless the Board in determining the form of instrument specifies otherwise, an
instrument of proxy may be expressed to bea standing appointment. An instrument of
proxy for a specified meéting is only valid for that meeting and any postponement or
adjourniment of that meeting.

An instrument appointing a proxy:

(a) ©~ may make provision for the Chairman of the meeting to act as proxy in the absence of
any other appointnient 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 any of the resolutions fo be
proposed and the proxy shall not be entitled to vote on a resolution in a manner
contrary to that specified ‘in the instrument.

[f a Chairman is appointed a prbxy 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 instructions are
set out, the"Chairiman may vote as the Chairman sees fit to do so.

The Chairman of any meeting of Members shall be the sole judge of the validity of every vote
tendered at such meéting and the Chairman’s determination shall be final and conclusive.

‘THE COUNCIL

64,

65.

66.

The Council is, amongst other things, an electoral college which shall consist of not more
than forty (40) Members:

(a)y of whom not less than sixteen (16) but not more than tventy (20) shall be Regional
Nominated Councillors, each of which is electeq! as a Regional President (except
where a different representative for a Region is-agreed with the Cotmncil) from and by
the Regional Councillors in each Region in dccordance 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
of firms, corporations or organisations which are Members of the Company and are
elected by the Members.

A Councillor is either a Regional Nominated Councillor or a Member Elected Councillor and
no existiig Councillor may nominate to fill any vacancy on the Council.

A representative of a Member being a firm, 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.

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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67.

68.

69.

70.

71.

) shall not vote in any meeting of the Council or meeting of the Members of the
Company; and

(©) shall not be qualified to be or act as a Member of the Council or Board,

PROVIDED THAT 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 dnd
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,

Subject to clause 66, the Council may, by Resolution passed at a meeting of the Council,
remove a Member, or representative of a Member, from the Council if the membership fees
owed to the Comipany by that Membei or remain outstanding for sixty (60) o more days. .

Save for the purpose of filling vacancies oi convening a Meeting of Members theCouncil
shall not act if vacancies reduce the niimber of Councillors thereto below fifteen (15).

The Council may, by a resolution. passed at a meeting-of the-Council by a majority of
Councillors entitled to vote at.such a meeting, fill any vacanéy armongst 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:

(8) any nominees present shall be asked to leave the meeting;

O] as the name of each nomineg is read out Councillors shall be asked fo vote for each -
nominee. Nominees with-a majority vote shall proceéd to the next level. Noniinees
who do not receive a majority vote shall be declared unsuccessful (Level 1);

() if a nominee has received a majority vote in Lével 1, Councillors shall be asked to
declare their vote for one nominee only as each name is read out (Level 2);

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

(e) the voting process shall continue in the mianner described in sub-clausé 69 (c) above
until such time as the number 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

63) following Level 3, the successful nominee(s) shall be declared elected.

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

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;
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72.

-(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 asa
Councillor shall be the third persons required to retire.

" A retiring Councillor being otherwise eligible under this Constitution shall be eligible for re-

election.

The Council shall hold an election for members of the Council at a Meeting of Members by
nio later than the end of November every two (2) years in odd numbered years (for example
xx09, xx11, xx13).

ELECTION OF REGIONAL NOMINATED COUNCILLORS

74,

75.

Subject to clause 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 elecled under clause 64 in
which case no ballot shall be condiicted and the Returning Officer shall report to the President
accordingly and the President shall declare-the Regional Nominated Councillors that have
been nominated duly elected as Regiondl Neminated Councillors.

A Region may only nominate one Regional Nominated Councillor to be elected, orable to be
elected, from that Region (who shall be the Regional President, except where a different
répresentative for a Region is agreed with the Council).

ELECTION OF MEMBER ELECTED COUNCILLORS

76.

17.

78.

79.

80.

81.

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..

At least sixty (60) days. prior to an election a Returning Officer for the election of Member
Elected Councillors shall be appointed by the Couricil and the Couiicil 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 or a Councillor,

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

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 election and shall bear the
consent of the candidate for election to their nomination endorsed thereon.

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,

A candidate may withdraw their consent to nomination at any time before the close of

nominations (but not after) by lodging witl 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.

83.

S4.

85.

80.

In respect of Member Elected Councillor elections, if the number of candidates nominated is
greater than the number required to be elected, a postal ballot shall be conducted with voting
at the ballot to close on a date to be fixed by the Returning Officer such date being not less
than one (1) day before the date fixed for the holding of the Annual General Meeting at which
the election is to take place and the results of the election declared.

The Returning Officer shall cause ballot papers to be prepared which shall contain:
(a) the names of the candidates in order defermined by lot;

() where in the opinion of the Returning Officer the names of two (2) or more candidates
aré 5o similar as to be likely to cause conﬂ_gsion, such other matter 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; and

(d) whether on the front or back of the ballot paper, sucli directions as to the mantier in
which the vote is to be recorded, ballot papér returiéd to the Returning Officer and
recording of particulars to identify the Member as determined from time to time by
the Council. Such-directiofis may be omitted iti ' whole or part where such directions
are set out in material which, in the opinioii of the Couricil, is likely to accompany the
ballot paper when dispatched to Members.

The Council may fromi time fo time determine the manner of-identifying the Member, -
Whatever procedure is determined (whether it be by recording particulars on an envelope
addressed to the Returning Officer, the use of slips of paper,.a second envelope for enclosing
the ballot paper, techinical or electrical devices or otherwise) the procedure. must maintain the
secrecy of the ballot. The requirements of tlie next three (3) clauses shall be read subject to
the procedure so determined by the Council. Unless otherwise determined by the Council the
procedure shall be as set out in clauses 85 and 86.

The Returning Officer shall despatch by post (or in the manner-permitted by Corporations

* Law) to each Membet 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 form or envelope shall provide on it for the Member to record particulars which
identify the Member such particulais being determined from time to time by the Council.

A Membér 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 either the envelope addressed

to the Returning Officer and despatched with the ballot paper or an envelope provided
by the Member which is so addressed;

(©) sealing the envelope;

(d) recording on the envelope the necessary particutars which identify the Member; and
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817.

88.

89.

90.

91.

92.

93.

94,

95.

(e) returning the envelope to the Returning Officer at any nominated place no later than
the close of the ballot. '

Upon receipt of an envelope purporting to contain a ballot paper or approved form, the
Returning Officer shall examine the name or other particulars on the envelope and if satisfied
by such examination that a Member of the 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 Officeér is not so satisfied or where the envelope is received after the close of the
ballot.

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

The scrutiny of the ballot papers shall commence after the close of the ballot, and shall be
conducted by the Returning Officer, in the presence of the scrutineers. Subject to the
provisions of the Constitution concerning tlie 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 reasor
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.

The Returning Officer shatl 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 shall be determined by lot. The Returning Officershall make otit and sign
a report setting out the number of vates given for-each candidate and shall convey the report
to the President.

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

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

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

as a vacancy.

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

(a) the number of candidates requiired to be elected shall be reduced by one (1) (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 hield during the Election Period.

If during the Election Period a Councillor other than a candidate who had been renominated,
vacates office:

(a) the Council may, in that Election Period or thereafter, fill the vacancy; and
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(b) if the 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 déclare the
eligible candidates nominated duly elected. If ballot papers have already been despatched to
Members at the time of such death it shall riot be necessary for the Returning Officer to
exarmine envelopes or scrutinise any ballot papers that are returned.

97. If during the Election Period any candidate dies and the candidates remaining are greater in
number than the candidates then required to be elected (taking into account the effect of
clause 95, if applicable), a ballot shall be conducted and the paper shall not be informal by
reason only:

(4) of the inclusion on'the ballot paper of the name of the deceased candidate;

(b) of the'incorrect statement on the ballot paper of the number of candidates to be
¢lected; or

(¢)  of any vote recorded for the deceased candidate or any resultant failure to vote for the
exact iumber of candidates then required to be elected.

98. A person conducting an election for an office iri the Company may despite anything contained
in this Constitution take such action and give such directions as the person considers
necessary in relation to the conduct of the election or in-otder-to ensure that no irregularities
oceur in relation to the election or to remedy any procedural defects in this Constitution that
imay appear to the person to exist.

99. The decision of the Returning Officer shall be final and binding with regard to any matter
touching the validity or formality of ary fiomination or vote or on any matter touching 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
Councillot’s intention 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 ninety (90) days from the giving of the
notice, whichever is the earlier.

101.  In addition to the circumstances in which the office of Councillor becomes vacant by virtue of
the Corporations Law, the Industrial Relations Law or othér 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
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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 disqualified from being a director pursuant to the provisions of the
Corporations Law, the Industrial Relations Law or by reason of any order made under
the Corporations-Law;

0 the entitlement to remain a Councillor no longer subsists (for example, the person
ceases to be the Regional President of a Region, or other capacity agreed with the
Council);

(g) is.absent from three (3) consecutive meetings of the Council, unless by leave of

absence granted by the Council or through sickness or injury, and the Coiincil
resolves, by aresolution passed by the majority of Councillors inattendance at a
meeting of the Council, that the Councillor vacate office; or

()  in the opinion of the majority of the Council (such opinion not being determined until
such Member has been afforded a reasonable opportunity of being heard. in their
defence) infringe any of the provisions of this Constitution ot by-laws of the
Company; or any by-laws or order-of the Council or be guilty of any act proceeding
or practice which the Council may consider to be dishonourable or to be inconsistent
with their position as a Member of the Council or calculated to bring discredit on the
Company, bring the Company into disrepute or to be otherwise inimical to the
interests of the Company.

102.  Inaddition to clause 101, the Members of the Company niay remove any Councilior from the
Council by passing a Special Resolution to that effect at a Meeting of Members if that
Councillor has been found giiilty of:

(a) misappropriation of the funds of the Company;
(b) asubstantial breach of this Constitution; or
(©) gross misbehaviour or gross neglect of duty;

ot has ceased; under this Constitution, to be eligible to remain as a Couwcillor, PROVIDED
THAT the relevant Councillor shall be given at least fourteen (14) days written notice of the
grounds upon which the Special Resolation is to be put and also given a reasonable
opportunity to present submissions to the Meeting of Members prior to the consideiation 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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104.

(b)  toactas principal advisory body of the Compaiy-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 including memibership matters
and membership fees;

() to recommend the number of Regions; and
(d) to exercise the powers and discretions conferred by this Constitution.

Except as permitted by this Constitution, no person shall be eligible as a member of the Board
who is not a nrember of the Council.

PROCEEDINGS OF THE COUNCIL

105.

106.

107.

108.

109.

110.

111,

112.

Unless otherwise resolved the Co_un,cil shall meet at least -four (4) times each. year at a lime
and place determined by the President.

The business of the Company shall be conducted by the Board who shall meet whenever
corivened by the President, or in their absence the Deputy President, for that purpose. At the
next following Council meeting the Council shall receive a report from the Board on any
business conducted by it under this clause and clause 132.

A quorum for a meeting of the Council is ten (10) Councillors attending personally, or
represented by proxy, orsuch other number as may be determined from time to time by the
Council.,

The President may at any time converie a meeting of the Council to be held at such a time aind
place in New South Wales or the Australian Capital Territory as the President chooses and
such meeting shall not be invalidated by reason only of lack of convenience if a.quorum of
Councillors forms,

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

Notice of every meeting of the Council shall be giveii by such means &s is corivenient
(including by telephone) to each Councillor who in'the belief of the Secretary, is within
Australia but it shall riot be necessary to give notice of a mieeting of the Council to any
Councillor who is absent from Australia or who has been given special leave of absence. The
non receipt of the noticé by the Councillor does not invalidate the notice.

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 President 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.

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 one vote. In case of
an equality of votes, the Chairman shall have a second casting vote.

A resolution in writing signed 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 documents in like form each signed by one (1) or more
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114.

115.

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 unlessthe
document, by its terms, is said to take effect from an earlier date. A facsimile transmission,
electronic communication, computer transmission or such similar means 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.

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 if that resolution had not been
passed.

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

ELECTION OF OFFICE BEARERS AND BOARD OF DIRECTORS

116.

117,

118.

119.

Every second year a Council meeting shall be convened, within 3 months following the
Annual General Meeting, to elect the Board of Directors and Office Bearers in accordance
with ¢lause 119,

In relation to the term of office:

(a) the Directors so elected shall hold office for a period of two (2) years and will
autornatically retire from their respective positions at the Council meeting refeired to
in clause 116 following the second Annual General Meeting after the date on which
thiey are elected and-be eligible for re-election in that office for a further term or
termis;

(b) the President so elected shall hold office as a Board Meinber for a period of four (4)
years but will automatically retire fiom the office of President at the Council imeeting
referred to in clause 116 following the second Annual General Meeting after the date
on which he or she is elected President. The President shall niot be eligible for re-
election as President for a further term or terms;

(c) - the Vice President so.elected shall hold office for a period of two (2) years and will
automatically retire from her or his respective position at the Council meeting referred
to in clause 116 following the second Annual General Meeting after the date on which
he orshe is elected and shall not be eligible for re-election in that office for a further
term or terms; and

(dy  The automatic retirement of Directors and Office Bearers pursuant to this clause 117
takes effect concurrently with the election of new Office Bearers arid Directors by the -
Council pursuant to clause 116.

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

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

(a) Nominations for each position shall be called for and received 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 accordanee with this Constitution.
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120.

(b)

(©)

(d)

(e

®

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 of the election process. For the purposes of the
election process the majority shall be determined by reference to the total number of
Member Elected Councillors and Regional Nommated Councitlors at the
commencement of the election process. '

If the number of candidates who receive the majority vote of the Council is equal to
or less than the number of candidates required to. be elected, the Chairman of the

~ meeting of the Council shall declare the candidates nominated duly elected.

If the number of candidates nominated who receive the majority vote of the Council is
greater than the number of candidates required to be ¢lected a separate ballot shall be
conducted to elect each person.

The ballot papers shall contain the names of the candidates for each election in order
determined by lot.

The Retwrning Officer:shall count the votes in the following manner:
(@) the Returning Officer shall arrange the umeJected ballot papers under the
names of the 1espect1ve candidates by placing in a separate pile all those on

whichi the preference is indicated for the same candidate;

(i) 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 received 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) as between candidates who receive an'equa'l number of votes the Returning
Officer shall determine which candidate is elected by lot;

(vi)  the Returning Officer’s decision of the validity of ballot papers shall be final;
and

(viiy  the Returning Officer shall convey the result of the ballot to the Chairman of
the meeting of the Council who shall declaie the result of the ballot.

The Members 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 ¢lected 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 date
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122.

123.

124,

125.

126.

127.

upon which the Members remove the Board Member from that office, whichever is the
earlier.

The Council may at any time and from time to time appoint any Councillor to fill a vacancy
in the Board. The continuing Board Members may act despite any vacancy in the Board
pending the vacancy beingfilled by the Council,

Any Board Member appointed under the preceding clause shall hiold office up to the election
of new Office Bearers and Directors by the Council pursuant to clause 116.

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

In addition to the circumstances in which the office of Board 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 nieetings of the Board for a continuous period of three (3) consecutive
meetings of the Board or-six (6) months without leave of absence from the Board and
the Council theretipon declares the Board Member’s seat to be vacant; or

(b)  ceasesto be a Councillor or a Member or representative of a Member:

The President shallex officio be Chairman of the Board and in their absence the Deputy
President shall act as Chairman.

In the absence of the President and Deputy President the Board Members shall elect a
Chairman.

REMOVAL OF OFFICE BEARERS

128.

Subject to clause 129, the office of Office Bearer shall, by the very fact, be vacated if the
Office Bearer:

(a) retires from that office by giving notice in writing to the Company of the Office
Bearer’s intention to do so; ’

(b) ceases to bea Councilloror ceases for a period of thirty (30) days or more to be a
Member or a representative of a Member of the Company. 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 uiexpired of that Office Bearer; or

(c) in additioii to other circumstances in which the office of Office Bearer becoimes
vacant as provided for in this Constitution, the office of Office Bearer shall
automatically be vacated if the Director elected as Office Bearer:

) 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 makes any composition or arrangement with their
creditors or any class of their creditors;
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(iti)  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 from 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 aid the Directors as.a result declare their office to be
vacant; or

) is directly or indirectly interested in any contract or proposed contract. with
the Company and fails to declare the natiité of the interest as required by the
Corporations Law.

OFFICE BEARERS AND BOARD MEMBERS CEASING AS COUNCILLORS

129.

Notwithstanding clause 125(b) and clause 128(b), if an Office Bearer or Board Member
ceases 1o be a Councillor during the petiod from the commencement of the Anriual General
Meeting to the Council meeting referred to in clause 116, the relevant Office Bearer or Board
Meniber shall continue to hold office as an Office Bearer or Board Member until the election
of the new Office Bearers and Board Members by the Council pursuant to clavse 116.

BOARD OF DIRECTORS

130.

131.

There shall be a Board of Directois which shall consist-of not less than eight (8) or more than
ten (10) persons as determined from time to time by the Council constituted as:follows:

(a) the President of the 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 Councillois.

The Directors and Councillors shall be entitled to payment of up to an aggregated amount as
resolved by the Council from time to fime, 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
aggregate amount is up to $1,000,000, per annum.

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

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

(ii) exclusive of any béiefit provided by the Company to Directors or Councillors
in compliance with any legislative scheme, including any superannuation
guarantée 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-engagement
agreemment 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 any
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meeting, Board or Committee meeting, or general meeting or otherwise in connection
with the business of the Coiripany,

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

O] Any special or additional remuneration shall not compromise any commission. on.or
percentage of profits, operating revenue or turnover.

® A Diréector 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 16 the Corporations Law and any other provisions of this Constitution, it shall be the
duty of the 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 atthorities conferred on the Board by the Corporations Law,
or this Constitution.

In the construction of the duties, powers-and liabilities of any Board Member, each such
person shall, unless the contrary intention appears, be regarded as a “director® both under the
Corporations 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 and revoke such appointment and appoint another in that
person’s place.

PROCEEDINGS OF THE BOARD

135.

136.

137,

The Board Memibers may meet together for the despatch of business aind 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.

A quorum for a meeting of the Board is five (§) Board Membeis.

The President may at any time convene a meeting of the Boaid 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
convenience, if a quorum of Board Members forins.

The Secretary, upon the request of any other Board Member, shall convene a meeting 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.

140.

141.

142.

Notice of every Board meeting shall be given by such means as is convenient (including by
telephone) to each Board Mémber who, in the belief of the Secretary, is within Australia but it
shall not be necessary to give notice of a meeting of the Board to any Board Member who is
absent from Australia-or who has been given special leave of absence.

Questions arising at any meeting of the Board shall be decided by a majority of votes and
each Board Member shall have one vote. In the case of an equallty of votes the Chairman

shall have a second or casting vote.

A resolution in writing signed by all 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 as if it had been passed at a meeting of the Board duly convened and
held. Any such resolution may consist of several docwmnents in like form each signed by one
or more Board Member. If the documents are signed on different days, the meeting shall be
deenied to have been 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
of communication which is addressed to or received by the Company and purporting to be
signed by a Board Member shall for the purpose of this Constitution be deemed to be in
writing signed by such Board Member.

A Board Member must personally atfend Board Meetings and is riot entitled to appoint a
Councillor, or any other person to act as-an alternate Board Member during their-absence.

COMMITTELS

143.

144,

Each of the Council and the Board may, by resolution:

(a) delegate any of its powers to committees consisting of sucli member or menmbers of
its body as it may think fit to act;and

(b) establish advisory committees (or other committees not having delegated power)
consisting of such person or persoris as it may think fit,

any committee so formed or person or persons so appointed shall, in the exeicise of the

powers so delegated, or functions entrusted conform to any regulations that may from time to
time be imposed by the Council or Board as the case may be.

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 and proceedings
of the Board so far as they are capable of application and not affected by any resolution or
regulation made by the Council or Board under the preceding clause.

SECRETARY

145.

146.

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 (1)
Secretary residing in Australia.

The Secretary shall perform such duties as are required 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 of this 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.

149.

Without limiting the mauner in‘which the Company may execute any instrument, including as
permitted under section 127 of the Corporations Law, the Company may execute any
instrument by:

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

(b) one (1) Director and one (1) Secretary signing the same.

Nothing in this Constitation iequires the Company 1o execute any instrument under common
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.

152.

Where the Constitution, the Corporations Law or other legislation requires or permits a
document to be served on, given, sent or despatched to, any person, whiether any siich
expression-or-any other expression is used (in this and the next clause referred to as “served™)
the document may be served on the person:

(a) by delivering it to the person personally;

) by despatching it, whether by post, contractor, agent, electronic means 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 Member to the address of the
Member entered in the register and the document, by such despatch, shall be regarded
as left at that address;

(¢) by publication in a newspaper circulating generally in New South Wales;
(d) by publication in or accompanying any bulletin, journal, gazette or like publication

published by the Company from time to time for its Members if delivered or
despatched in the manner referred to in sub-clauses 151(a) and 151(b).

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

[t 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.

155.

In the case of a joint 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.

Subject to the Corporations Law, where a specified number of days notice or notice extending
over any period is required to be given, both the day of service and day upon which notice

‘will expire shall be included in such nunber of days or other period.

INSPECTION OF RECORDS

156.

157.

Subject to the Corporations Law and the Industrial Relations Law, the Directors shall decide
whether and to what extent, and at what time and places and under what conditions, the
Register, the accounting records and other documents of the Comparny or any of ther wil] be
open to the inspection of Members (other-than those who are also Directors).

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 Directors.or by the-Company in a
Meeting of Members.

ACCOUNTS

158.

159.

160.

AUDIT

161,

‘The Board shall cause proper accounting and other records to be kept-and shall distribute

copies of every profit and loss account and balance sheet (including every document required
by law to be attached thereto) accompailied by a.copy of the Auditors report thereonas
required by the Corporations Law and Industrial Relations Law, provided however, that the
Board shall cause to be made out and laid before each Annual General 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.

The Board shall determine from time to time the {evel above which all accouints shall be paid
by cheque or by electronic transfer-and such cheques shall be signed and countersigned
respectively, or such electronic fransfers authorised by such pelsons as'may from time to tiine
be authorised by the Board.

For the purpose of clause 3 of the Constitution therate of interest in respect of money lent by
Members to the Coinpany shall not exceed the lowest rate paid on the commensurate amounts
for the time being by the Commonwealth Bank of Australia in respect of term deposits.

The Company shall in accordance with the Corporations Law and Industrial Relations Law
anid, 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 firm or firms as auditor or 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 other
records relafing 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:

@

(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 out of the property of the Company
against any liability for costs and expenses incurred by that person in defending any
action for a liability incurred as an Officer of the Conipany or related body corporate
of the Company;

‘every person who is or has been an Officer of the Company or of a related body
corporate of the Company will be indemnified out of the property of the Company
against any liability as an Officer of the Company or related body corporaté of the
‘Company; and

the Compauiy may pay, or agree to pay, a premium in respect of a contract insuring a

person who is or has been an Officer of the Company or of a related body corporate.of

the Company against a liability incurred by the person in 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.  Anapplication to the Court under Section 411(1) of the Corporations Law may only be made
by the Company following the passing of a special resolution of the Company authorising the
Directors to make such an application which has been passed by the majority as described in
clause 8 of the Constitution.
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