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A COMPANY LIMITED BY GUARANTEE

CONSTITUTION
Of

Green Cross Australia

1.1

1.2

1.3

21

GENERAL
Name of company

The name of the company is Green Cross Australia.
Replaceable Rules

The Replaceable Rules do not apply to the company.
Registered Office

The Registered Office and Australian headquarters of the company shall:
(a) be in Brisbane, Queensland; and

(b) be open to the public, at a minimum, between the periods of 10am to 12pm and 2pm
and 4pm on a Business Day.

DEFINITIONS AND INTERPRETATION
Definitions
In these Rules unless it is inconsistent with the subject or context in which it is used:

‘Act’ means the Corporations Act 2001 and the Corporations Regulations 2001 and related
corporate regulations;

‘ASIC’ means the Australian Securities and Investments Commission;
‘Annual General Meeting’ means an annual general meeting of the company;

‘Board’ means the board of Directors of the Company acting together to direct and manage the
Company;

‘Business day’ means a day on which banks (as that term is defined in the Banking Act 1959) are
open for business in Brisbane;

‘Committee’ means a committee of the Board to which powers have been delegated by the
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2.2

Board pursuant to Rule 15;

‘Constitution’ means the constitution of the Company, as amended from time to time;

'Deputy President' means the person appointed as such under Rule 11.8.

‘Director’ means a person appointed or elected from time to time to the office of director of the
Company (including all Officeholders) in accordance with these Rules and an alternate director
duly appointed as a Director;

‘Company’ means the Company of Green Cross Australia;

‘Company Secretary’ means any person appointed by the Board to perform the duties of a
company secretary of the Company;

'GCI Charter' means the Charter of Green Cross International;

‘Member’ means those persons listed in Rule 5.1;

‘Member Present’ means a Member granted a right to vote at a general meeting, including an
Annual General Meeting, of the Company pursuant to this Constitution whether present by duly
appointed body corporate representative, if a corporation, or by proxy;

‘Officeholders’ means those officers described in Rule 11.8;

‘Person’ and words importing persons include partnerships, associations, bodies corporate and
bodies politic, unincorporated and incorporated by Ordinance, Act of Parliament or registration as
well as individuals;

'President' means the person appointed as such under Rule 11.8.

‘Register of Members’ means the register of Members of the Company established pursuant to
the Act;

‘Registered Address’ means the address of a Member specified in the Register of Members or
any other address, of which the Member notifies the Company, as a place at which the Member
will accept service of notices;

‘Registered Office’ means the registered office from time to time of the Company;

‘Replaceable Rules’ means all or any of the replaceable rules contained in the Act from time to
time and includes any replaceable rule that was or may become, a provision of the Act;

‘Rules’ means the rules of this Constitution as altered or added to from time to time;
‘Seal’ means the common seal, if any, from time to time of the Company; and

‘writing’ and ‘written’ includes printing, typing, lithography and other modes of reproducing words
in a visible form.

Interpretation

Headings are for convenience only and do not affect interpretation. The following rules of
interpretation apply unless the context requires otherwise.
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3.1

(a)
(b)
(©

(d)

(e)

®

A gender includes all genders.
Singular includes plural and conversely.

Where a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

A reference to a paragraph or sub-paragraph is to a paragraph or sub-paragraph, as the
case may be, of the clause or paragraph, respectively, in which the reference appears.

A reference to any legislation or to any provision of any legislation includes any modification
or re-enactment of it, any legislative provision substituted for it, and all regulations and
statutory instruments issued under it.

Except in so far as a contrary intention appears in this Constitution, an expression has, in a
provision of this Constitution which relates to a particular provision of the Act, the same
meaning as in that provision of the Act.

Actions authorised under the Act and compliance with the Act

Where the Act authorises or permits a company to do any matter or thing if so authorised by its
constitution, the Company is and is taken by this Rule to be authorised or permitted to do that
matter or thing, unless otherwise provided to the contrary in this Constitution.

OBJECTS AND POWERS

Objects of Company

The objects for which the Company is established are:

(a)

(b)

(©)

(d)

(e)

®

To foster a value shift and cultivate a new sense of global interdependence and shared
responsibility which ensures that humanity’s relationship with nature is environmentally
sustainable.

To facilitate and encourage community dialogue on meeting our individual and collective
obligations to live within the limited environmental carrying capacity of the planet through
the conduct of Earth Dialogues.

To protect and enhance the natural environment
To provide information or education, or carry out research about, the natural environment.

To facilitate, encourage and help coordinate a multi-sectoral collaboration of groups and
organizations working in common purpose to bring about an urgent and rapid transition to
an environmentally sustainable “one Planet Economy”.

To facilitate, encourage and commission the production of educational multi-media
materials for dissemination through education institutions, news media and other public
channels to bring about the shifts in understanding and values necessary for the transition
to an environmentally sustainable way of living on the planet.
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3.2

3.3

(2

(h)

(@)

W)

To facilitate, encourage and commission research and development within a holistic
systems sustainability paradigm targeted to addressing the challenges of living within the
limited environmental carrying capacity of the planet.

To facilitate dialogue or processes for the mediation and resolution of conflicts arising from
environmental degradation and to provide environmentally sustainable assistance to people
affected by the environmental consequences of war and conflict.

To facilitate and encourage the expansion of Green Cross International into other nations in
the region of Australia.

To facilitate and encourage the empowerment of the public to engage with, and actively
participate in, the political process, although the Company will not itself engage in the
political process or in lobbying of Governments.

Powers of the Company

(a)

(b)

(©)

(d)

The Company shall have the powers conferred on it by the Act provided that the exercise of
such powers shall be for the sole purpose of the carrying out and promotion of, and are
incidental and conducive to the attainment of, the objects of the Company.

The Company may:
(i) fairly impose and collect membership fees and affiliation fees from Members and to
charge fees to the public or otherwise, for services provided by the Company in

connection with and for the purpose of furthering the objects of the Company;

(i)  to make regulations and by-laws for the better carrying out of its objects and to
equitably enforce such regulations and by-laws.

This Rule shall not restrict or prohibit the exercise by the Company of any power or the
doing of any act including the power to charge interest on overdue fees chargeable under
this Constitution.

The Company has no power to either issue or allot fully or partly paid shares to any person.

Affiliate of Green Cross International

(a)

(b)

(©)

The Company may apply for and become a recognized 'Preparatory Committee' or
'National Organisation' of Green Cross International.

Whilst the Company is a recognised 'Preparatory Committee' or 'National Organisation' of
Green Cross International, it shall abide by the GCI Charter and Rules and Procedure
issued by Green Cross International from time to time.

If there is any inconsistency between this Constitution and the GCI Charter, the provisions
of the GCI Charter shall prevail to the extent of the inconsistency.
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4,

NON-PROFIT NATURE OF THE COMPANY

4.1 Non distribution of profits to Members

(a)

(b)

(©)

Subject to paragraph (b), the profits or other income and property of the Company must be
applied solely towards the promotion of the objects of the Company in Rule 3.1 and no
portion of it may be paid or transferred, directly or indirectly, to any Member whether by way
of dividend, bonus or otherwise.

Nothing in paragraph (a) prevents any payment in good faith by the Company of:

0] reasonable and proper remuneration to any Member for any services actually
rendered or for real property or goods supplied to the Company in the ordinary and
usual course of business;

(i) the payment or reimbursement of out-of-pocket expenses incurred by a Member on
behalf of the Company where the amount payable does not exceed an amount
previously approved by the Board;

(iii) reasonable and proper rent for premises leased by any Member to the Company;
or
(iv) the reduction of the annual subscription of any Member.

The making of any payment by the Company to any Director, whether directly or indirectly,
is prohibited, except:

(i) for the payment of out-of-pocket expenses incurred by a Director in the performance
of any duty as a director of the Company where the amount payable does not exceed
an amount previously approved by the Directors of the Company;

(i)  for payment of any service rendered to the Company by the Director in a professional
or technical capacity, other than in the capacity as Director, where the provision of
the service has the prior approval of the Directors and is not more than an amount
which would be a reasonable commercial payment for the service; or

(i)  for payment of any salary or wage due to the Director, in their capacity as an
employee of the Company, where the terms of employment have been approved
previously, by the Directors.

4.2 Limited liability of Members

(a)
(b)

The liability of the Members is limited.

Should the Company be wound up, then whilst they are a Member or within one year after
they cease to be a Member, each Member shall contribute an amount not exceeding fifty
dollars ($50.00), for the following purposes:

(i) for the payment of debts and liabilities of the Company that were incurred before
they ceased to be a Member;

(ii) for payment of the costs, charges and expenses of winding-up; and
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4.3

4.4

5.1

(iii) for the adjustment of the rights of contributories among themselves.

No distribution of profits to Members on winding up

If, on the winding up or dissolution of the Company by any means and for any reason, there
remains any property, after the satisfaction of all the Company's debts and liabilities, the property
must not be paid to, nor distributed among the Members, but must be given or transferred to:

(a)

(b)

(©)

one or more institutions nominated by Members by ordinary resolution in general meeting:
0] being an organisation having objects similar to the objects of the Company; and

(i)  whose constitution prohibits the distribution of its or their income and property to an
extent at least as great as that imposed on the Company under Rule 4.1(a) and (c);

if there are no institutions meeting the requirements of sub-paragraph (a)(i), to one or more
other institutions nominated by Members by ordinary resolution in general meeting provided
they meet the requirements of sub-paragraph (a)(ii); or

if the Members are unable to agree by ordinary resolution in general meeting on an
institution for the purposes of Rule 4.3(a) or (b), an institution determined by application to
the Supreme Court of Queensland.

No conduit policy

Subject to clause 3.3, the Company must not act as a conduit for the donation of money or

property to other organisations, bodies or persons.

MEMBERSHIP

Classes of Membership

The following are the classes of membership of the Company:

(a)
(b)
(©)
(d)
(e)
()
(2
(h)

Director Members;
Foundation Members;
Community Members;
Corporate Members;
Ordinary Members;
Youth Voice Members;
Life Members;

Honorary Members.
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5.2

Qualification for and rights of membership

(a)

(b)

(©)

(d)

Director Members

(i)

A natural person who is currently a Director of the Company will hold membership of
the Company as a Director Member.

A Director Member is entitled to receive all notices of general meeting sent by the
Company, attend and speak at, and vote on all motions put before, any general
meeting of the Company.

A Director Member is entitled to receive such benefits as are determined annually by
the Directors to apply to Director Members, details of which are available for
inspection by a prospective or renewing Member on the Company’s website or as
otherwise advised by the Company.

Foundation Members

(i)

Only natural persons are eligible to apply for membership of the Company as a
Foundation Member.

A Foundation Member is entitled to receive all notices of general meeting sent by the
Company, attend and speak at, and vote on all motions put before, any general
meeting of the Company.

A Foundation Member is entitled to receive such benefits as are determined annually
by the Directors to apply to Foundation Members, details of which are available for
inspection by a prospective or renewing Member on the Company’s website or as
otherwise advised by the Company.

Community Members

(i)

A person who is able to demonstrate to the satisfaction of Directors they are working
in or their objectives involves the provision of services to the community that would
assist with any of the objectives of the Company.

The evidence to be presented to the Directors for their consideration will be
determined by the Directors in their absolute discretion.

A Community Member is entitled to receive all notices of general meeting sent by the
Company, but not to attend at and speak on any motion nor to vote on any motion
before the meeting.

A Community Member is entitled to receive such benefits as are determined annually
by the Directors to apply to Community Members, details of which are available for
inspection by a prospective or renewing Member on the Company’s website or as
otherwise advised by the Company.

Corporate Members

(i)

A person who is able to demonstrate to the satisfaction of Directors that they are
willing to support the objectives of the Company.
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(e)

®

(2

A Corporate Member is entitled to receive all notices of general meeting sent by the
Company, but not to attend at and speak on any motion nor to vote on any motion
before the meeting.

A Corporate Member is entitled to receive such benefits as are determined annually
by the Directors to apply to Corporate Members, details of which are available for
inspection by a prospective or renewing Member on the Company’s website or as
otherwise advised by the Company.

A Corporate Member may advertise that it is a Member of the Company and has the
right to use, disseminate or otherwise promote the material of the Company, as the
Company may authorise from time to time.

Ordinary Members

(i)

(iif)

Only natural persons are eligible to apply for membership of the Company as a
Ordinary Member.

Ordinary Members have the right to receive notice of general meetings, but not to
attend at and speak on any motion nor to vote on any motion before the meeting
unless they have been any or all of an Ordinary Member, Youth Voice Member or
Director Member for a minimum continuous period of three years.

An Ordinary Member is entitled to receive such benefits as are determined annually
by the Directors to apply to Ordinary Members, details of which are available for
inspection by a prospective or renewing Member on the Company’s website or as
otherwise advised by the Company.

Youth Voice Members

Only natural persons under the age of 25 are eligible to apply for membership of the

Company as a Youth Voice Member.

Youth Voice Members have the right to receive notice of general meetings, but not to
attend at and speak on any motion nor to vote on any motion before the meeting.

A Youth Voice Member is entitled to receive such benefits as are determined
annually by the Directors to apply to Youth Voice Members, details of which are
available for inspection by a prospective or renewing Member on the Company’s
website or as otherwise advised by the Company.

Life Membership of the Company

The Directors may appoint a natural person as a life Member provided that they have
been a Member of any class of membership, for a continuous period of twenty (20)
years, or such other period as the Directors may determine in any particular case.

A life Member is not liable to pay any annual subscription fee in respect of any
category of membership.

A life Member is entitled to receive all notices of general meeting sent by the
Company, but not to attend at and speak on any motion nor to vote on any motion
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(h)

before the meeting.

(iv) A life Member is entitled to receive such benefits as are determined annually by the
Directors to apply to life Members, details of which are available for inspection by a
prospective or renewing Member on the Company’s website or as otherwise advised
by the Company.

Honorary Members

(i) The Directors may appoint a natural person as a honorary Member for distinguished
service to the Company or to furthering the Company's objects.

(i) A honorary Member is not liable to pay any annual subscription fee in respect of any
category of membership.

(i) A honorary Member is entitled to receive all notices of general meeting sent by the
Company, but not to attend at and speak on any motion.

5.3 Applying for Membership

(a)

(b)

(©)

(d)

(e)

®

(2

An application shall be in writing signed by the applicant and in the form as determined by
the Board from time to time.

An eligible person may apply in writing for membership (other than life membership) of the
Company, by completing the form prescribed by the Directors, and by providing any
information required by the Directors. The form shall advise the person that as a Member of
the Company they shall be bound to comply with the Constitution and Rules and
Procedures adopted or amended from time to time by the Company.

The applicant’s application must be personally signed by them or in the case of a
corporation, by a duly authorised officer,

The Directors shall consider an application for admission to membership of the Company at
their meeting next following receipt of the application.

The Board may, in its absolute discretion, admit or reject any applicant for membership
without the necessity of assigning any reason therefore.

The Company Secretary shall advise the applicant in writing of the decision of the Directors.
If the Directors approve the application, the Company Secretary shall require payment by
the applicant of their entrance fee and first year subscription within twenty-one (21) days of
the request for payment or such other period as the Directors may determine.

A certificate of membership issued by the Company remains the property of the Company.
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5.4

5.5

6.1

Fees and subscriptions

(a)

(b)

(©)

(d)

The Board shall fix the entrance fee (if any) and the annual subscription payable by an
applicant to become, and to continue as, a Member, other than for a life Member or
honorary Member of the Company.

The Company may levy on all or any class of Members, an extraordinary levy pursuant to a
resolution of the Members Present in general meeting which levy is due and payable within
thirty (30) days of the date of the levy notice is sent to affected Members.

All annual subscriptions shall become due and payable on the first day of January in each
year.

If the applicant is not admitted to membership in due course, all monies paid by them to the
Company must be returned forthwith in full.

Variation of rights of Members

The rights attaching to any class of Members (unless otherwise provided by the terms of
application for membership of that class) may, whether or not the Company is being wound up, be
varied by the Company with the consent in writing of Members with at least 75% of the votes in
the class, or with the sanction of a special resolution passed at a separate meeting of the
Members of that class.

TERMINATION AND CONDUCT OF MEMBERSHIP

Resignation and removal of a Member

(a)

(b)

(©)

A Member may resign their Membership at any time, by giving one month’s notice in writing
to the Company Secretary, but shall continue to be liable for all arrears due and unpaid at
the date the resignation takes effect and for all other moneys due by that Member to the
Company, in addition to any sum not exceeding $50.00 for which that person is liable as a
Member under Rule 4.2.

The Board may, by resolution, remove any Member from the Register of Members if:

(i) that Member’s affairs are subject to external administration and a Member’'s
membership is automatically terminated upon that Member being wound up or
ceasing to be a corporation; or

(i)  the Member has failed to pay to the Company monies due but unpaid for thirty (30)
days after the Company has served a Demand Notice on the Member specifying the
amount owing and requiring payment of the monies owing within fourteen (14) days
and the Member has failed to comply with the Demand Notice; and

(i)  the Directors have served the Member with Notice of Intention to Expel at least
fourteen (14) days’ before the proposed expulsion; and

(iv) the Member has failed to make payment of the monies owing to the Company within
the fourteen (14) day period specified in sub-paragraph (iii).

A Director will cease to be a Director Member of the Company immediately on ceasing to
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be a Director of the Company (but will be eligible to apply for membership in another class

of membership of the Company).

6.2 Conduct of Members

(a)

(b)

(©)
(d)

(e)

®

(2

(h)

The Company by special resolution may adopt the Rules and Procedures and may amend
the Rules and Procedures in the same way.

The Rules and Procedures may incorporate provisions applicable to particular classes of
members.

All Members of the Company are bound to comply with the Rules and Procedures.

If the Company receives from any person a complaint in writing (containing the particulars
of the allegations on which the complaint is founded) that a Member has:

(i) committed any breach of the Rules and Procedures;
(i) wilfully refused or neglected to comply with a provision of the Constitution;
(i)  conducted themselves in a manner which is unbecoming of a Member; or

(iv) conducted themselves in a manner which is prejudicial to the interests of the
Company,

then the Directors must consider the complaint as soon as practicable.

The Directors (or any person or persons appointed by the Directors for the purpose) then
may do any one or more of the following:

(i) they may require the complainant to provide further particulars of the complaint;
(i)  they may carry out an investigation into the complaint;
(i)  they may attempt to resolve the complaint by reconciliation;

(iv) they may decline to entertain the complaint (because, for example, the complaint is
frivolous, vexatious, misconceived or lacking in substance); and/or

(v)  they may conduct a hearing into the complaint.

After a hearing of the complaint against a Member, the Directors, if they find the complaint

substantiated, may expel or suspend the Member from membership of the Company.

The name of any Member expelled from membership shall be removed from the Register of
Members.

If the Directors do not find the complaint substantiated, they must dismiss the complaint.
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71

7.2

7.3

G

(k)

Within thirty (30) days of its decision, the Company must give a written statement of the
decision to the complainant and the Member against whom the complaint was made. The
statement must include the reasons for the decision.

The complainant and the Member about whom the complaint is made are not entitled to
legal representation during attempts to resolve the complaint by conciliation, but are entitled
to call witnesses and to have legal representation during a hearing into the complaint. If a
Member does not appear at any hearing into the complaint, the Company may deal with the
Member in their absence.

No matter or thing done or omitted by the Company or by a person acting in accordance
with a resolution of the Company subjects the Company or the person to any liability if the
matter or thing was done or omitted in good faith for the purpose of implementing the
procedure specified in the Constitution for the determination of complaints and the
disciplining of members.

FINANCIAL RECORDS

Keeping of financial records

(a)

(b)

(©)

(d)

The financial year of the Company begins on 1 January and ends on 31 December in each
year.

Proper books and financial records must be kept and maintained showing correctly the
financial affairs of the Company. The Company must ensure the relevant accounting and
auditing requirements of the Act are duly complied with.

The Board must distribute to all Members at the end of each financial year, copies of the
financial report including a copy of the auditor’s report and other relevant documentation, in
the form required or permitted under the Act.

The Board must cause to be made out and laid before each Annual General Meeting a
balance sheet, statement of financial performance and cash flow statement made up to a
date not more than 6 months before the date of the meeting.

Banking of monies

(a)

(b)

Subject to Rule 4.2, all monies of the Company must be banked in the name of the
Company in a bank account at such bank as the Board may from time to time direct.

No account may be opened except with the authority in writing of the Board which may
determine from time to time the manner in which any such account is to be operated.

Appointment of auditor

(a)

(b)
(©)

Subject to Rule 7.3(c), the Company must appoint and retain a properly qualified auditor
whose duties are determined in accordance with the Act.

No Member, or employee of a Member, may act as auditor of the Company.

The Board may appoint the initial auditor of the Company who shall hold that position until
the date of the first Annual General Meeting of the Company.
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7.4

8.1

8.2

Inspection of records of the Company

(a)

(b)

Without limiting any rights of a Member under the Act, the Board may, at its sole discretion,
determine whether and to what extent, and at what time and place and under what
conditions the financial records and other documents of the Company or any of them will be
open to the inspection of persons other than the Directors.

No person, other than a Director, has the right to inspect any document of the Company
except as provided by the Act or as authorised by the Board.

GENERAL MEETINGS

General meetings

(a)

(b)

(©)

(d)

General meetings of the Company, other than annual general meetings, may be called by
not less that three (3) Directors (and the request shall specify the business to be conducted
at the general meeting) and held at the times and places and in the manner determined by
the Board. The Members may not convene any meeting of the Company except as
permitted by the Act.

By resolution of the Board, any general meeting (other than a general meeting which has
been convened by Members in accordance with the Act) may be cancelled or postponed
prior to the date on which it is to be held.

The Chair of a general meeting may refuse admission to, or require to leave and remain out
of, the meeting any person:

(i) in possession of a pictorial-recording or sound-recording device;
(i)  in possession of a placard or banner;

(iii) in possession of an object considered by the Chair to be dangerous, offensive or
liable to cause disruption;

(iv) who refuses to produce or to permit examination of any object, or the contents of
any object or container, in the person’s possession;

(v) who behaves or threatens to behave in a dangerous, offensive or disruptive
manner; or
(vi) who is not:

A. arepresentative or proxy of a Member;
B. a Director; or
C. the auditor of the Company.

A person, whether or not a Member, who is requested by the Board or the Chair to attend a
general meeting as an invitee of the Board, is entitled to be present.

Notice of Annual General Meeting

Page 14 of 34



9.1

(a)

(b)

(©)

Not less than 21 days (excluding the day on which the notice is deemed to be served and
the day of the meeting) notice of a Members meeting, including:

(i) the Annual General Meeting; or

(ii) notice of any general meeting at which the Board proposes, or these Rules require,
that an election of the Board be held and which includes the special business items
referred to in Rule 9.1(b);

must be given by the Board in the form and in the manner required by the Act.

Notice of meetings must be given to the Members and to such persons as are entitled
under these Rules or the Act to receive notice. However, the non-receipt of a notice of
general meeting by, or the accidental omission to give notice to, any person entitled to
receive notice does not invalidate any resolution passed at that meeting.

If the meeting is to be held at 2 or more places the notice is to set out details of the
technology that will be used to facilitate such a meeting and any other matters required to
be stated by the Act in relation to the use of such technology.

PROCEEDINGS OF MEETINGS

Business of general meetings

(a)

(b)

The business of an Annual General Meeting is to:

0] receive and consider the financial and other reports required by the Act to be
laid before each Annual General Meeting;

(i) when required by law, to appoint an auditor; and

(i) to transact any other business which, under these Rules, is required to be
transacted at any Annual General Meeting.

All other business transacted at an Annual General Meeting, including any matters
transacted at other general meetings, is deemed to be ‘special’. Subject to the Act and this
Rule, no person may move at any general meeting either:

(i) with respect to any special business of which notice has been given under this
Rule, any resolution or any amendment of a resolution; or

(ii) any other resolution which does not constitute part of special business of which
notice has been given under this Rule.

Auditors or their representative are entitled to attend and be heard on any part of the
business of a general meeting which concerns the auditors. The auditors or their
representative, if present at the meeting, may be questioned by the Members, as a
whole, about the audit.
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9.2

9.3

9.4

9.5

(d)

All financial reports must be sent to the Members as required by the Act and may be
forwarded after dispatch of the notice of Annual General Meeting, if so permitted.

Quorum

(a)

(b)

(©)

At least five (5) Members Present entitled to vote at the relevant general meeting, shall
constitute a quorum. If a quorum is not present at the expiry of one half hour from the time
the matter arises for consideration, three (3) Members Present and entitled to vote shall be
a quorum for matters still to be considered at the meeting.

If there are not three (3) Members Present within 30 minutes as required under sub-
paragraph (a), the meeting, if convened by Members, is to be dissolved, and in any other
case it is to be adjourned to the same day in the next week (or, where that day is not a
business day, the business day next following that day) at the same time and place and if,
at the adjourned meeting, a quorum of three (3) of Members Present is not present within
thirty (30) minutes after the time specified for holding the meeting, the meeting is to be
dissolved.

No business may be transacted at any meeting except the election of the Chair and the
adjournment of the meeting unless the requisite quorum is present at the commencement
of the business of the meeting.

Chair of General Meetings

(a)
(b)

(©)

The President is entitled to preside as Chair at all general meetings of the Company.

In the absence of the President at a general meeting, the Deputy President shall preside as
Chairperson.

In the absence of the Deputy President, then the Directors present may choose another
Director as Chair of the meeting and if no Director is present or if each of the Directors
present is unwilling to act as Chair of the meeting, a representative of a Member chosen by
the Members present is entitled to take the chair at the meeting.

Acting Chair

(a)

(b)

If during any general meeting, the Chair acting pursuant to Rule 9.3 is unwilling to take the
chair for any part of the proceedings, the Chair may withdraw from the chair during the
relevant part of the proceedings and may nominate any other Director to be acting Chair of
the meeting during the relevant part of the proceedings.

Upon the conclusion of the relevant part of the proceedings, the acting Chair must withdraw
and the Chair may retake the chair.

General conduct of meeting

(a)

(b)

Except as provided by the Act, the general conduct of each general meeting of the
Company and the procedures to be adopted at the meeting are as determined by the Chair.

The Chair may, at any time the Chair considers it necessary or desirable for the proper and
orderly conduct of the meeting, demand the cessation of debate or discussion on any
business, question, motion or resolution being considered by the meeting and require the
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(©)

business, question, motion or resolution to be put to a vote of the Members present.

The Chair may require the adoption of any procedure which is in the Chair's opinion
necessary or desirable for the proper and orderly casting or recording of votes at any
general meeting of the Company, whether on a show of hands or on a poll.

9.6 Adjournment

(a)

(b)

The Chair may at any time during the course of the meeting adjourn from time to time and
place to place the meeting or any business, motion, question or resolution being considered
or remaining to be considered by the meeting or any debate or discussion and may adjourn
any business, motion, question, resolution, debate or discussion either to a later time at the
same meeting or to an adjourned meeting.

If the Chair exercises a right of adjournment of a meeting pursuant to this Rule, the Chair
has the sole discretion to decide whether to seek the approval of the Members present to
the adjournment and, unless the Chair exercises that discretion, no vote may be taken by
the Members present in respect of the adjournment. No business may be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

9.7 Voting

(a)

(b)

(©)

Each motion submitted to a general meeting is to be decided in the first instance by a show
of hands of the Members present and entitled to vote. Subject to paragraph (b), in the case
of an equality of votes, on both on a show of hands and at a poll, the Chair has a casting
vote in addition to the vote or votes to which the Chair may be entitled as a representative
or proxy of the Member, as the case may be.

On a show of hands, where the Chair has 2 or more appointments that specify different
ways to vote on a resolution, the Chair must not vote as a proxy but has a casting vote in
the case of an equality of votes cast by Members entitled to vote at the meeting.

No Member is entitled to vote, either in person, or by proxy, if any payment of moneys due
by him to the Company is in arrears by more than one (1) month at the date of the meeting.

9.8 Declaration of vote on a show of hands - when poll demanded

(a)

(b)

At any meeting, unless a poll is demanded, a declaration by the Chair that a resolution has
been passed or lost, having regard to the majority required, and an entry to that effect in the
book to be kept of the proceedings of the Company signed by the Chair of that or the next
succeeding meeting, is conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against the resolution. A poll may be
demanded:

0] before a vote is taken;

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

(i)  immediately after the voting results on a show of hands are declared.

A poll may be demanded by:
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(©)

0] the Chair; or
(i)  atleast 2 Members Present entitled to vote on the resolution.

No poll may be demanded on the election of a Chair of a meeting.

9.9 Taking a poll

(a)

(b)

If a poll is demanded as provided in Rule 9.8, it is to be taken in the manner and at the time
and place as the Chair directs, and the result of the poll is deemed to be the resolution of
the meeting at which the poll was demanded.

The demand for a poll may be withdrawn. In the case of any dispute as to the admission or
rejection of a vote, the Chair's determination in respect of the dispute made in good faith is
final.

9.10 Continuation of business

A demand for a poll does not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded. A poll demanded on any
question of adjournment is to be taken at the meeting immediately and without adjournment.

9.11 Special meetings

All the provisions of these Rules as to general meetings apply to any special meeting of any class
of Members which may be held pursuant to the operation of these Rules or the Act.

10. VOTES OF MEMBERS

10.1 Voting rights

(a)

(b)

(©)

(d)

Subject to paragraph (c), each Member Present has the right to cast one vote on a show of
hands and on a poll.

Each Member may appoint representatives, one only being permitted to exercise the voting
rights of the appointing Member as set out in paragraph (a).

Where a person appointed as a proxy or otherwise is entitled to vote in more than one
capacity, that person is entitled only to one vote on a show of hands.

If the person appointed as proxy has 2 or more appointments that specify different ways to
vote on a resolution, the proxy must not vote on a show of hands.

10.2 Appointment of proxies

(a)
(b)
(©)

Any Member entitled to vote at a general meeting may appoint one proxy.
A proxy need not be a Member of the Company.

The instrument appointing a proxy must be deposited duly stamped (if necessary) at the
Registered Office, faxed to the Registered Office or deposited, faxed or sent by electronic

Page 18 of 34



mail to any other place specified in the notice of meeting, at least 48 hours (or a lesser
period as the Board may determine and stipulate in the notice of meeting) before the time
for holding the meeting or adjourned meeting or poll at which the person named in the
instrument proposes to vote.

(d) Any Member may deposit at the Registered Office an instrument duly stamped (if
necessary) appointing a proxy and the appointment is valid for all or any stipulated
meetings of the Company until revocation.

10.3 Validity of vote

A vote given in accordance with the terms of an instrument of proxy is valid notwithstanding the
revocation of the instrument of proxy in respect of which the vote is given, provided no notice in
writing of the revocation has been received at the Registered Office before the meeting or any

adjourned meeting.

10.4 Form and execution of instrument of proxy

(a)  An instrument appointing a proxy is required to be in writing signed by the Member and in
the form which the Board may from time to time decide to accept.

(b)  The instrument of proxy is deemed to include the right to demand or join in demanding a
poll and (except to the extent to which the proxy is specifically directed to vote for or against
any proposal) the power to act generally at the meeting for the Member giving the proxy.

(c) Aninstrument appointing a proxy, unless the contrary is stated, is valid for any adjournment
of the meeting, as well as for the meeting to which it relates. Any duly signed proxy which
is incomplete may be completed by the Company Secretary on authority from the Board
and as permitted by the Act and the Board may authorise completion of the proxy by the
insertion of the name of any Director as the person in whose favour the proxy is given.

10.5 Board to issue forms of proxy

(a) The Board may issue a form of proxy for use by the Members with any notice of general
meeting of Members or any class of Members. Each form is to make provision for the
Member to write in the name of the person to be appointed as proxy and may provide that,
if the Member does not so write in a name, the proxy is to be a person whose name is pre
printed on the form.

(b) The form may include the names of any of the Directors or of any other person as a
suggested proxy. The forms are to be worded so that a proxy may be directed to vote
either for or against each or any of the resolutions to be proposed.

11. THE BOARD OF DIRECTORS

11.1 Number of Directors

(a) There will not be less than 3 nor more than 12 Directors unless the Company in general
meeting by resolution changes the maximum number.
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(b)

The initial Directors of the Company are the persons who have consented to act as
directors and are set out in the Company's application for registration as a Company.
Those persons hold office subject to the Constitution.

11.2 Appointment and removal of Directors

(a)

(b)

(©)

(d)

The Company may by resolution passed in general meeting:

(i) appoint new Directors;

(i)  subject to clause 11.1(a) increase or reduce the number of Directors;
(i)  remove any Director before the end of the Director's period of office; and

(iv)  appoint another person in the Director's place.

A person appointed under clause 11.2(a)(iv) will hold office for the period for which the
Director replaced would have held office if the Director had not been removed.

If the conduct or position of any Director is such that continuance in office appears to the
majority of the Directors to be prejudicial to the interests of the Company, a majority of
Directors at a meeting of the Directors specifically called for that purpose may suspend that
Director.

Within 14 days of the suspension, the Directors must call a general meeting, at which the
Members may either confirm the suspension and remove the Director from office in
accordance with clause 11.2(a)(iii) or annul the suspension and reinstate the Director.

11.3 Additional and casual Directors

(a)

(b)

Subject to clause 11.1(a), the Directors may appoint any person as a Director to fill a casual
vacancy or as an addition to the existing Directors.

A Director appointed under clause 11.3(a) will hold office until the next general meeting of
the Company when the Director may be re-elected.

11.4 Retirement

(a)

(b)

A Director must retire from office at the conclusion of the second annual general meeting
after the Director was last elected.

A retiring Director will be eligible for re-election

11.5 Filling vacated office

(a)

(b)

When a Director retires at a general meeting, the Company may by ordinary resolution elect
a person to fill the vacated office.

If the vacated office is not filled and the retiring Director has offered himself or herself for re-
election, the retiring Director will be deemed to have been re-elected unless, at the meeting
at which he or she retires:
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(i) it is resolved not to fill the vacated office; or

(i)  the resolution for the re-election of the Director is put and lost.

11.6 Nomination of Director

(a)

(b)

(©)

A person other than a retiring Director is not eligible for election as a Director at a general
meeting unless the person, or a Member who intends to propose the person, has left at the
Company's registered office a written notice signed by him or her;

(i) giving the person's consent to the nomination; and

(i)  stating either that the person is a candidate for the office of Director or that the
Member intends to propose the person for election.

A notice given in accordance with clause 11.6(a) must be left at the Company's registered
office at least 30 days before the relevant general meeting.

A written notice referring to all Director vacancies and each candidate for election, must be
sent to all Members at least seven days before every general meeting at which an election
of a Director will take place.

11.7 Vacation of office

The office of a Director immediately becomes vacant if the Director:

(a)
(b)

(©)
(d)
(e)

®

is prohibited by the Corporations Act from holding office or continuing as a Director;

is liable to have a person appointed, under a law relating to the administration of estates of
persons who through mental or physical incapacity are incapable of managing their affairs,
to administer it, or becomes in the opinion of the Directors incapable of performing his or
her duties;

resigns by notice in writing to the Company; or
is removed by a resolution of the Company;

is absent from Directors' meetings for 3 or more consecutive meetings of the Directors
without the permission of the Directors; or

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

11.8 Officeholders

(a)

(b)

At the conclusion of each Annual General Meeting the Directors must appoint a Director to
be the Presi