Constitution of the Council of Australian
Volunteer Fire Associations
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Council of Australian Yolunteer Fire Azssociations

Con=fitution
Preliminary
1. Definitions
in this Constmution:

AFAC means Australasian Fire and Emergency Services Authorities Council Limited
ACN 060 (49 327,

Annual Fee means the Fee in respect of a Financial Year determined and required to be paid
by Members in accordance with this Constitulion.

Allending Member means, in celation to a meeting of Members, the Member present at the
place of the meefing, in person or by proxy. by wllorney or, whers the 3Member 15 0 body
cOrporate, by -l.'fu;:-r[ml'at.z, Ruz,prem:ntmtivc.

AEMYF means the Australian Emergency Management Volunteer Forum formed as a result
of a recommendation Tron the National Volunteer Sumomit, leld in Cank=eea in October 2001,
us part of the Internetional Yeur of Volunbsers.

Board means the Directors of the Council from time fa time.

Business Day means a day except a Saturday, Sundav or public holiday in the state or territony
in which the Council is taken to be registered for the purposes of the Corparations Act.

Committee Memher means & member of the board, committes or an equivalent management
oy ol a Member,

Corporate Representative means a person authorized in gecordance with the Corporations
At by a Member which is a body corporate 10 ael 28 its cepresentative gl a meeting of
Members.

Corperations Act means the Corporations At 2001 {Commonwenlth).

Croumeil means the Councal of Avstralian ¥olunieer Fire Associations, by whalever name
called from {ime to Gime.

Director means a person whe iz, for fie time being, a director af the Council.
Futitles means agencies, government departments or any other organizations.

Executive means the persons referred to in Arbicle 46 with the powers referred o in that
Article and elsewhore in this Constiturion.

Fee means a foe or levy refervad to in Article 10z} or 18 b,

Financial Member means a Member in respect of which all Fess or any other smount doe and
payahle to the Council in respect of that Member's membership of the Council has been paid,
ar whe has obtained relief from payment in accordance with Article 16 of this Constitution,

Finaneial Year means cach financial vear of the Council.
Lepal Costs of a person meanys leeal costs caleulated on g solicitor-und-client busts imourred by

that persan in defending or resisting any procecdings (whether eriminal, civil, administrative
ar jedicial )y, appearing before or responding to actions taken by any cour, tribunal, govemiment
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autharity or ageney, other kody or comimission, a liguidator, an gdministratorn, a truslee m
hankruptey or other authorised afficial, whers (hal proveeding, eppearence or response relates
tur a1 Laability of thet person.

Liability of a persen means aoy liability including neglipence (except a lwbility for lecal
costs) incurred by (hat person in or arising cut of the discharpe of duties s an ofticer of the
Couneil or in or arising out of the conduct of the husiness of the Council, including as result of
appointment of nomination by the Coancil or a subsidiare a5 a trostes or as o divecion, offcer
o empln:.'ec af another h:;:-f]:-u coporale

Member means & person whose name is entered in the Register as o member of the Council.

Nominated Representatives means the person or persons (being not maore than 27 neminuted
by a Membcer to represent that Member at meerings of Members, each being a person who is a
Coemmitee Membee of that Member or wha helds any other manggement position in that
Member which 15 approved by resolution of the Members.

Mathee means a notice given pursuanl o, or for the purpeses of. this Constitution or the
Corparalions Acl.

Resister means the register of Members kepl pursuant to the Corporations Act.

Relevant Officer means & persan who is, or has been, o Dirsclor or Secretary, or member of
the Executive.

Secrelnry means 3 person appoinled as, or to perform the duties of, secrctary of the Council
for the Lo being.

VYolunleer Fire Brigade Entity means an association or other entity whose objecrives are 1o
promote the interests of. and provide representation tor, volunteer fire fighters of a particular a
atate or terrimry of Australia, including those entities who represent avxiliary Gre Gehlers.

Interpretation

Headings are [or conveniencs valy amd do not alfect interpretation. Unless the context
indicates 1 contrury intention, in this Constitetion:

() # word importing the sinpular includes the plural {and vice versa)

(b} a word indicating & gender ncludes every olher sender;

{c) if a word or phrase is given a defined meaning, any other part of speech or
erpnmtatical form of that word or phrase has a corresponding meaning;

{d} the word "includes” in any forn is oot a wond of lmitalion;

{2l a reference e something heing "written" or "in weiting" includes that thing being

refiresented or reproduced inany made in 2 visible S

{t) a natice or document requited by this Constitution to he signed may be
anthenticated by any ather manner pecmitted by the Corporations Act or dy olher
lanw,

(%) a reference 1o a statute inclpdes its delegated legislation and a reference wa statule

o delepated leaisiation or o pravision of either includss consolidations,
amendments, re-enactments and replacements: and

{h} a reference to an wpency or body if that agency or body ceases to exist or is
reconstituted, renumed or replaced or has its powers or funetion removed {ohsolete
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hiods ), means the agency or body which performs most closely the fimetions of the
chsolete body,

3. Applicaticn of Corporations Act

{a) Unless the context indicates & contrary intention, in this Constitution:

(i} a reference to the Corporations Act is (o the Corporations Act in foree in
relation to the Council after taking nto account any waiver, modification
ar exemition which is in fores etther generally or in relation ro the
Couneil; aml

{ii} a word or phrase given a meaning in the Corporations Act has the same
nmeeaning in this Constilulion where it refates to the same matters as the
matters for which it is defined in the Corporations Act, unless thal word
or phrase iz ctherarise defined in this Consiitulion.,

[k Thee replavenble mules in the Corporationz Act do not apply to the Couneil.

4, Enforcement

al Each Member subimiz we the non-exclusive jurisdicton of the courts of Mew Suuth
Wales, the Federal Count of Australia and the courtz competent 1o determine
appenls from thoss courts with respect tn any proceedings that may be brought at
uny Lime relating to this Constitition,

(b} If at any time any provision of thiz Constitution is or beeomes illegal, invalid or
unenforeeable in any respect pursuant to the law of any jurisdiction, then that does
not affeat or impair:

(i) the lepality, validity or enforcealility in that jurisdiction of any other
provizion of this Constitotion; o

(ii) the lzgality, validity or enforceabilily pursuant to the law of any other

Jurisdiction of thul or sny other provizsion of this Constitution,
Objects

8. Dbjects of the Council

()

(k)

(<]

()

Legalidiraci 2 4

The Council recognises the sutonemy of its Members and will oaly act in the
interests and with conscnsus of its Members,

The: Council is established oo give volunteer fire fighters a united voice in
discussions and negotiations with governiments amd key stukeholders.

The overriding aim of the Council is to assist volunteer five fighters to support and
protect their communities and the diverse environments neross Australia.

The ebiects of the Council are o

i) msgist the Yolunteer Fire Brigade Entitics and foster the interests of
volunteer fire tighters in Australia through fhe sharing of information
end netwarking

(i izl a5 an sdvocate for its Members on issucs thar the Members agree are
best resobved at the national level:



(i) ilentify issues which may. as & consequence of national policy
formulation, impact directly or indirectly upon the membership of
Vaolunteer Fire Brigade Entilies;

fiv) with the consent of its Members, make comments and representations to
AFAC or to any other Entity considered necessary on issues affecting
volunteer fire fighters in Aystralis;

(v} appoint a delegate to the ARMYFE and wark with that body on issues
atfecting volunteer fire fighters;

(i) at the request of @ Member, mike represenlutions on issues impacting on
virlunteer fire fighlers represented by that Member, in the Srate or
Territary [rom which the Member is derived, provided that where there
is more than onc Momber in a State or Territory, all Members from that
State or Territory must agree to the representations being made; and

{¥ii) carry out any other funetion consistent with (he objects of the Couneil.

Income and property

6. Application of income and property

(1]

(b

(ch
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Subject to Articles (k) and 6{c), the Council muse epply the profits (if any ) or uther
ineome and property of the Council solely towards the promation of the objects of
the Council set out in Article 5 and no portion of it may be paid or transtermed,
directly or indirectly, 1o any Member whether by way of dividend, honus ar
oitherwise,

Nothing in Aiticle 6(a) prevenls the Council muking any payment in good faith of:

(L) reasonable and proper remuneration to any Member for any services
actuilly remlered or poods supplied to the Council in the ordinary ami
uspal course of business of the Council,,

Lii} the pavment or reimbursement of cut-of-pocket expenses incurred by a
Member on behalf of the Council where the amount payahle does not
eaceed un amount previously approved by the Members;

(iii} redsonable and proper rent or fees to 8 Member for premises leased o
licensed by any Member oo the Council:

{iv} mieresl lo a Member at & rate not exceeding a rare approved by the
Members on meney horrowed by the Counell frarm the Member; or

v} i amount parsuent to Article 57,

The Cauncil must ot pay Tees Lo or on behalf of Dircetors or 8 Secretary bt the
Croungil may make poyments to & Dirsetor or Scerctary in good faith for

i) the payment or reunbursement vl out-of-pocket sxpenses reasonably
incurred by a Direclor or Secretery in the performance of any duty as a
director or secrelury of the Council where that pavment or
reimbursement has boen approved by the Members;

{11} money to any Director ar Secretary, being a svlicitor, accountant or other
person engaged in any profession, for all usuel professional or ather
charges for work done by that person or that pereon's firm or employver,



where the provision of the service has the prior approval of the Members
and the amaunt payvable 15 wpproved by the Members and is nor mone
than an amount which commercially would be reasonable pavment for
the servive:

{1 any salary or wage due o the Director or Secrotary as an emploves of the
Cuunvil whers the terms of employment have been approved by the
Members;

(v} un Ensurance premium in respect of @ contrucl insuring a Dircctor ar

Secretary for a liability incurred as an officer of the Coungil where the
Members have approved the puyment of the premium; or

(¥} any payment pursuant e Article 4 1{a). 41(c) or 41d) or a payment
pursEaAnt to any agreement or deed referred to in Article 41(e),

Liability of Members

T Extent of liability

The liability of each Member is limited to 51,00 being the amount that each Mamber commits
L contribute to the assets of the Council if the Council is wound up at a time when that person
15 & Member, or within one year of the time: that person ceased to be 2 Member, for

(i)

ib)

)
Membership

payment of the Council’s debits and liabililies contracted hefore that person ceqsed
to he a Member;

payment of the costs, charges and expenses of winding up the Councily and

adjustment of the rights of the contributories among themselves.

3. Initial Members

O registration of the Councel, the initial Members arg:

{a)
(b}
{c)
()
(e}
(f)
-4
th)
()
i
(k)
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Country Fire Service Volunteers Association;
Tazmanian Retained Volunteer Firefighters Association;
Volunteer Fire Brigades Victoria,

Tasmunian Yolunteer Fire Brigades Association;
Ceeensland Auxiliory Firelzhters Association;

NT Bushlire YVoluoieers Association;

Azzociation of Volunteer Bush Fire Brigedes of WA;
ACT Volunteer Brigades Association

WA Voluntoer Fire and Resewe Services Associalion;
Fural Fire Brigedes Association (uecensland; and

MEW Rural Fire Service Association,



9. Applications

L}

(k)

Lol

1d)

L]

if)

The Council may from time ta time invite a Voluntesr Fire Brigade Cality which 1s
not a Mamber to apply 1o become a Member

Each applicant to become a Mamber must sign and deliver 10 (he Couneil un
application in the farm which the Members delennine.

‘The Members determines in their ahsolute diseretion whether an applicant may
become a Member, The Members are not required to give mmy resson for the
rejection of any applicativn o bevorne a Member.

[t an application to become & Member i decepled by the Members:

(il the applicant must pay any Annual Fee in accordance Artieles 16 and 138
of thos Constilution; and

(i} the Council must give written nolice of the seceptence to the applicant
and enter the applicant’s name in the Kegister.

I¥ an application to become & Member s rejected by the Members, the Council muost
give written nogice of the rejection 1 the epplicint.

Failure by the Council ta comply with any nolive requirement in this Article 9d) or
) dees nof invalidae e decision regerdmse an applicetion.

10. Mo transfaers

The righls of being a Member arc not transferable whether by operation of law or olheraise.

11. Inspection of Records

A Fimancial Member of the Council may, al any ressoneble time and on reasanablc aotice to
the Covngil, mspect without charge the books of the Couneil.

Cessation of membership

12, Resignation of a Member

ta)

by

{c)

Lazgal J0TE02] 244

Subject to Article 12{b), a Membher may at any fime resign as a member of the
Council by giving the Council nofice in writing. Unless the notice provides
vlherwise, ¢ resignution by o Member takes effect immediately an the giving ot that
natice to the Councl.

I there is only one Member and the Member gives proper natice of resignation or
on the same dav all of the Members give proper notice of resignation, the nodice or
natices will be ineffective and the Member or Members cannol resizn until either
anather persan is appointed as a Member or the Couneil 15 wound up.

If o Member resipns, the Council must remaove the Member's name from the
Feaister.



13. Expulsion of a Member

(i) Subject o Article 1203, 1
{1 a4 Member 15 in breach of & provision of tns Constitulion; or
{ii} amy gt or omizsion of a Member is, in the opinion of 1he Members,

unbecoming of a Member, or pregudicial o the interests or reputation of
the Council;

{1ii) a Member 18, or any step is taken for that Member to become, cither an
insabvent under administradon o an externally administered body
SOPPATE, OF

{iv) the succession by another body corporate or entity oo the assets and
lizhilitics of the Member,

the Council may expel the Member by a resolution of the Members and remave the
MMember's name from the Begisoer.

(k] The Council must not expel a Member pursuant to Article 13(a) unless:

{i] at least 3 Business Lavs notice has been given to the Member stating the
date, time and place at which the question of expulsion of that Member is
1o be considered by the Members, und the nature of allesed svent giving
s Ly Lhe expulsion; und

{ii) the affected Member is given the oppoctunity of explaining to the
Members, orally or in wriling. why the Member should not be exnelled.

14. Other cessation events

If & Member being a body corporate, is deregistered puranant o the laws of the jurisdiction in
which the Member is incorporated, the Membar ceases o be g member of e Coungil and the
Couneil may remove the Member's naime from the Register,

15. Effect of cessation
[z} A person wha coascs to boe g Member:
{1l remains lisble to pay, and must immediately pay, fo the Council 311
amounts that at date of cessatinn were payahble by the perscn fo the
Council as a Memher: and
{ii] must pay to the Council interest at the rate the Members resclve on those
amounts from the dare of ceasarion until and including the date of

pavmaent ot those amcunts.,

ikl The Council may by resolution of the Members waive any or all of itz rights
pursuant oo this Aricle 13,

Legal'GUAG2 134 4 T



Fees and other payments

16. Seiting of Fees

(i}

(k)

]

()

ie]

()

Subject to the Corpoeretions Act, the Council may by resolution of the Members
require payment of a Fee by Members of any amount, on any terms and at any limes
as the Members resolve, including payment by instaliments.

[[ the Couneil reguires the puyment of an Annual Foe, the amount of the Annual Fee
will be determined &t cach annual general meeting of the Couneil, Uil the Grst
annual gencral meeting of the Couneil, the amount of any Annuel Fee will be
determingd by the Mambers,

‘The Members may when considering Member applicalions pursuunt to Article 9 of
this Constitution make a Fee pavable for one or more Members for differont
amounts aod at different umes as the Members resolve.

Thee Courreil may be resolution of the Members resolve that the amaunr of' 3 Fes be
varied when a request for assistance i3 received from a Member experiencing
difficulty in paying the full amouwnt of the Fee,

Any request for assistance pursuant to Article 16(d0) of this Constitution will be
considered by the Members and any decisions made will be bused on the merits of
cach reguest.

The Council may by resolution of the Members revoke or postpone 2 Fee pavahle
by a Member or extend the time for payment of a Fee by a Member, at any ime
prior i the date on which peyvment of that Fee is due.

17. Motice of Fees

fap

(k)

I'he Council must give notice of the Fee o the Members who sre required to pay
the Fee at least [0 Business Days befone the due date for payment. The notice must
specily the arnounl of the Fee. the ome or times and place of payment and any olher
infommation s the Members resolve,

The noa-receipt of 2 notice of o Fee by, or the aceidental omission o give notice of
un Fee to. any Member does net invalidare the requirement o pay the Fee,

18. Payment of Fees

(&}

[

Legnhs0Taid124.4

Each Member must pas o the Couneil the amounl of the Tee payable by the
bember in the maoner. al the Lime und at the place speetfied in the notice of the
Annual Fee.

[t the tering of membership of a cluss of Members require an amount to he paid as
fee ur levy on a (ixed date, each Member in that ¢lass of Members most pay Thal
amrpunt Loy the Council at that time and that amount is treated for the purposes of (his
Constibution as 1f a fee for that =meiant had heean properly determined by the
Members of which appropriate notice has been given.

ln a proceeding to recover a Fee, or an amount payable due o e uilure to pay or
late payment of a Fee, proot thar:

(1) the name of the person i3 entered in the Repister as a Member;

1) the person 18 in the ¢lass of Membars liable we pay the Fes



(iii) there is a recerd in the mimate hooks of the Council of the resolution
determining the Fee or the terms of membership of a ¢lass of Members
requiring (he payemen! of the Fee; and

[iv) netice of the Fee was piven or teken to be given 1o the persen in
accondance with this Constitution,

is comelasive evidence of the obiigation of thal person o pey the Fee.

Proceedings of Members

19. Written resolutions of Members

The Council may pass a resolution without a mecting of Members in aceordance with the
Corporations Act.

20. Calling meetings of Members

()
(k)

[ch

id)

The Council may by resolution of the Executive call 8 mesting of Mombers.

Two Members mnay reqeest the Execulive to cull and errange to hold a meeting of
Blembers.

Two Members may call or arrange to hold & meeting of Members.

A mngeting of Members can be called or arranged to be held at the time and place
tincluding 2 or more venues using technology which gives Attending Members a5 a
whole a reasonable opporunity wo participare) and in the manner that the persons
calling or arrange the mecting reasonahly determine.

21. MNotice of meetings of Members

(i

el

()

id)

(el

LegalSitanz 4.4

Where the Council has called a meeting of Members, notice of the meeting and any
proxy form for the mesting may be given in the form and in the manner in which
the Excoutive reanlves, subjest to

{i anv reguirements of the Corporations Act;

{i1] a requirement to give at least 28 days notice of a meeting of Membsers;
and

{iil a requirement to give at least 56 days notice of a meeting of Members at

which it is proposed thar the Constitution e modified or repealed.

A persan may waive nolice of any meeting of Members by written notice o the
Council.

A person whe his nol duly recerved notice of o meeting of Members may, before or
ufter the mesting, notify the Council of the person's agreement to anvthing done or
resolution passed at the mecting.

A person's attendance at o meeting of Members waives any ohjectinn which that
person may have had to a failues to give notice, or the giving of a defective nolics,
of the meeting, unless the person at the beginning of the meeling objscts (o the
hiolding of the imesting,

Subject o the Corporations Act, amvthing done (inclisling the passing of &
resalution] at a meeting of Members 15 nod invalild because either or both o person
&



does not receive natice of the meeting or & proxy form, or the Couneil accidentally
does not give nodice 0f {he meeling vr 2 proxy fonno to a person.

22, Business of meetings

Exeepd with the permission of the chairperson of the meeting ar pursuant o the Carporations
Act. o persen mey move &t any mecting of Members:

(it}

(k)

amy réselulion (except in the form set out in the notice of meeting given pursuant to
Article Z1{a)); or

any amendment of any resolution or a document which relates o any resolaticn and
a copy of which has been made available to Membera to fnspect or chiain,

23. Quorum

ia)

ib)

(<)

(e

Mo bustness may be tmnsacted al o meeting of Members except, subject w
Article 22, the election of the chaimperson of the meeating unless a quosim for a
meeting of Members is present at the time when (e mesling commenses,

A quorum for a mesting of Members is Amending Members (oF whose Member that
they represent) who comprise one half of the Members plus one enfitled to vote on a
rcsolution at that meeting or if only one representative 1s entitled to vole at that
meeting, then that person. Each representative present may oaly be counted once
towands a quoram, 102 Member hus uppointed more than one proxy or attorney or
Carporate Representetive, only one of them may be counted towards a quonzm.

If & quorum is nol present within 30 minutes after the time appointed for the
commencement of 8 meeting of Members, the meering is dissolved unless the
chairperson of the meeting adjourn the meeting 10 a date, ume and place determined
by that chairpersun,

If & quorum is nol present within 30 minutes after the time appointed tor the
commencement of an adjourned mesting of Members, the mecting iz dissobved.

24, Chairperson of meetings of Members

(]

(b}

Lo 30TaR2 1 24 4

Subject 1o Amicles 24{b} and 24(c), the President of the Excoutive must chair cach
meeting of Members.

I o1 2 mesting of Members:
(i there 15 o President of the Executive; or

(ii the President of the Execulive is nod present within 15 minutes atier the
time appointed for the commencement of & mocting of Mombers of i3 not
willing to chair all or part of the meeting,

the Attending Member: may elect one of their number. to chair that meering,

A chairpersan of & mesting of Members may, lor any ilem of business at that
migeting 07 for any part ol (hal mesting, vacele the chuir in favour of another person
oormnited by him or her CAvtine Chair), Where en mstrument of proxy appoints
the chairpersen as proxy for part of proccedings tar which an Acting Chair has bean
nominated, the instrument of proxy is taken 1o be in fvour of the Acting Chair for
e relevant part of the proseedings,



i Conduct of meetings of Members

{a) Suhject ta the Corporations Act, the chaicperson of a meeting of Members is
raspanzible for the general conduct of that meeting end [or the procedores to be
ndopted af that meeting.

(b} The chairperson of o meeling of bMembers muy make rulings withoul putting the

question [or any question) to the wote if that action is requirsd to ensure the arderby
conduct of the meeting.

(2] The chairperson of a meeting of Mambers may determine the procedunes Lo be
adopted for proper and orderly distussion or debate el the meeting, and the casting
or pecarding of voles ol (e meeting.

(<} The chairperson of a meeting of Members may determing any dispute concerning
(he admassion, validity or reection of 4 vote at the meeting.

(=) The chairporson of & meeting, of Members may, subject to the Corporations Act, ot
any time termitate discussion or debate on any madler being considersd at the
rmeeting and require that matter be put to o vote.

i The chaieperson of & meeting of Members may reluse to allow debate or discusston
om any matter which is not buziness referred to in the notice of that mecting or 15 not
business of the meeting penmitted pursuant to the Corporations Act without beins
referred 10 in the notice of mesting,

(g} The chairperson of @ meeting of Members may reluse any person admission lo, or
require a person o leave and remain oul of, the meeting if thal person:

(i in the epinion of the chairpersen, is nod complying with the reascnable
directions of the charperson;

(i} has any audio or visual reearding or broadeasting device;
(i} has a placard or banner;
[iw] has an article the chatrperson considers to be dangorous, offensive or

liahle fe canse distuption;

[l behaves or threatens o behave in a dangerous, offensive or disraprive
man el
[wi) refuses to produce or to permit examination of any article, or the

coitents ol any arhicle, n The persan's possession; or

[wii) is not entiticd pursiant to the Corporations Act of this Constituricn ta
attend the maeting.
{h} If the chaimperson of a mecting of Members considers thar there are too many

porsanz present at the mecting to fi€ into the venue where the meeting is 10 be held,
the chairperson mayv nominate & separate meeting place wsing any rechnology that
aives Attending Members as a whobe a reasonable opportunity 1o participate.

il The chairperson of a meeting of Meaimbers may delesate any power conflerned by
this Article 23 to anv person.

[ Mothing contained in this Article 25 limats the poveers conferred by law on the
chairperson of 2 meeting of Members.
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28, Attendance at meeting of Members

{a)

(b}

i)

{d}

(e

Subjcet to this Constitution, & Member who is entitled w atend amd cost o vols ate
meeting of Members, may allend and vole in person or by proxy, by attomey or, if
the Member is & body corporate, by Corporate Ropresentative,

A proxy, altorney or Corporate Eepresentative of 2 Member must he 2 Nominated
Fepresentative tor the Member.

The charperson of @ mesting of Members may require a person acting as a proxy.
attomey or Corporate Kepresentative ar that meeting to establish o the chairperson's
satisfaction that the person is the person wha is duly appainted to act, If the person
fails to satisfy this requirement, the chairpersan may exchude the person [rom
atrending or voring at the meeting,

A Director is entitled to receive natice of and 1o attend all meetings of Members ind
is entifled 1o speak al these meelings.

A person requested by the Execotive o attend a meeting of Members s, repardless
of whether that person is a Member or not, entitled to attend that meeting and, at the
request of the chairperson of the meeting. is entitled to speak at that meeting,

27, Authority of Attending Members

{a)

ik

=

Unless atherwise provided in the document o resalution appuiniing a person ias
ey, attorney of Corporate Bepresentvlive ol o Member, the person so appointed
b (he same righls W speak, demand u poll, join in demanding 4 poll or act
generally ot o meeting of Members to which the appointment relates, as the
appointing Member would have had i that Momber was present at the meeting

Unlesz otherwise provided in the document or resaliution appointing a person as
proegy, attarney or Corporate Representative of @ Member, the sppuiniment 15 tuken
i confer authorily o

(i} virde oo any amendment maoved {0 g propossd resolulion and on any
muhion that v proposed resolution not be put ar any similar motion; and

{ii} vide o any procedural metion, including any modion o elect the
chairpersan of the meeting of Members 10 which the appomtment relutes,
to vacete the chair or to adjoun the meeting,

even though the appointment may reler 1o specilic resolutions und muy direct the
proxy, allorney or Corporale Bepresentative how to vote on particolar resolutians.

Lnless olherwise provided in the decument or resolution appointing 4 person as
proxy, attorney or Corporate Kepresentative of a Member, the appaintment is taken
to confer authority to attend and vote at a meeting which is rescheduled, posiponed
or adjeurned o another time or changed (o ancther place, even though the
appaintment may refer 1o o specilic mestng o be held st o spectfied time or place.

28, Voting at meeting of Members

{a)

LepalidCidn2 | 244

A resolution pul to the vote at a meeting of Members must be decided on a show of
hands, unless o poll ts demanded m pecordence with Amcle 21 and that demand is
not withdrawn.



Lel

id)

ie]

(f)

(h}

{i)

The Execulive may determine that hembers entitled to attend and vote at a meeting
of Members may vote at that mesting withour an Attending Member in respect of
thar perand heing preseat ar thar meeting (and voting in s manner is refernal v in
this Article 28(1) as direct voting), The Execulive miy defermine rules and
procedures o relilion W direct voeling, Lhe menner in which 4 direct vote may be
cast, the cirgumstances in which a direct vote will be valid and the offcet of &
Member casting both a dircet vote and a vote in any other manner, Where a natice
of mesting specifies that direct voting may occur by eligible Members, a direct vole
cast by an eligible Membes is faken 10 have been cast by thal persen al the meeting
if the rules uod provedures [or dicect voting determimed by the Executive (whether
szt out in the notice of meeting or otherwiae) are complied with.

Subject to this Constitution, on a show of hands at 8 mecting of Members, cach
Attending Member having the right to viote on the resalution Ras ane vole,

Subjext to this Constitution, on a poll at 8 mecting of Members, each Amending,
Member having the right to vote on the resolution has one vobe,

Subject 1o this Constitution, where the Exsevtive has determined other means
{including electronic) permitted by law for the casting and reconding, of wotes T
Members on any reselution o be put at a meeting of Members, gach Member
having a right to vote on the resolution has one vole.

An ohjection to a right to vobe &t a meeting of Members or to a determination to
allowe or disregand & vobe at the mesting may only be made ar thar meeting, (or any
resumed meeting if that meeting iz adjoumned).  Anv ohjection pursuant to this
Article 28] must he decided by the chairperson of the meeting of Members, whose
decision, made in pood faith, & Imal amd conclusive.

Fxcept where a resolution at a meeting of Members requires a special majorioy
pursiaml 1o the luv, it shall be the policy of the Council that on matters of policy
determinalion, u consensus (no objections) of the voting Members is required. 1t
shiali be a polivy vl the Couneil thet for the purpose of day to day management of
the affairs of the Council that comes to 2 vote, 2 simple majority of eligible
Mdembers be requincd.

In the cose of an equeality of votes on a resolution or mation ata meeting of
Members, the chairparson of that meeting does nol have the cesting vole on thut
rasclution of maticn and the resalution vr melion 1= nof passed.

Unless a pall is demanded and the demand 15 not withdrawn, & determination by the
chairperson of a meeting of Members fallowing a vote on a show of hands thar a
resolution has been passed or not passed is conclisive, without prool ol the number
or proportion of the vares recorded in favour or against the resulution,

29, Voting by representatives

{a)

(k)
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The validity of any resolution passed at a meeting of Members is pol alTecied by the
failure of any proxy or attcrey (o vole in dccordunce with directions {if any) of the
appointing Member

If a proxy of a Mamber purports (o vore in @ way or circurnslances thal conlravenes
the Corporations Act, on a show of hands the vole of thal proxy is invalid and the
Council must not count it. 1f a poll is demanded, votes whiczh the Corparations Act
requite a proxy of & Member to ¢ast in a given way must be treated as cast in that
Wy,



Subject to this Constitution and the Corporations Act, a vols cast at 8 meeting nf
Members by a person appointed By 4 Member as a proscy, attamey or Corporate
Representative is valid despile the revocation of the appointment (or the authurity
pursuant to which the appointment was executed), if na notkze in writing of that
roaller hes been reccived by the Council before the time appointed for the
commencement of that meeting.

30. Restrictions on voting rights

(2}

(k)

kel

()

The authority of o proxy or attomney for 8 Member o speak or vile at o meetinge of
Members to which the suthority relates iz suspended while the Member is present in
person at that meeting.

An Attending Member i not entitied to votc on any resolution il thal Member [or
the Member that they represent) iz not a Financial Member,

An Attending Member iz not entitled tn vote on & resolution &l a meeting of
Members where that vate iz prohilited by the Corporations Act or an arder of a
court of competent jurisdiction,

The Council must disregard any vole on o resolution at a meeting of Members
purponted o be cast by an Attending Member where that persan is not entitled to
vore on thal resulution. A feilure by the Council to disregard 4 vote on a resolarion
a8 rexquired by this Article 30{d) does aot invalidate (hat resolution or any act,
matter or thing done ar the ineeting, unless that failure occurred by wilful default of
the Council or of the chauperson of thel mesting.

31. Folls
iz}

il

(c]
()

()

ify

A poll on a reselution at o meeting of Members may be demanded by a Member
anly in pecordence with the Corporations Aet or by the chairperson of that meeting.

Mo poll may be demanded at a meeting of Members on the eleclion of o chairperson
of thut meeting, or unless the chairperson of he meeting otherwise determines, the
adjournment of that meeting,

A demand tor a pall may be withdrawn,

A poll demanded on a resalution ar 4 meeting of Members for the adjoumment of
that moeting must be raken immediately, A poll demanded on any other reselution
at & meeting of Memhers must be taken in the manner and at the time and place the
chairperson of The mesting directs.

The rezult of a poll demanded vn a resolution of & meeting of Members is a
resclution of that meeting.

A demand for a pell on a resclution of a meeting of Members does nat prevent the
eontimeance of that meeling or thet meeting dealing with any ather business,

32. Proxies

(@)
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Subject to Article 26(k), a Member whe i3 entitled w siiend and vote at a mesting
of Members may appoint a person &g proxy 1o altend and vote for the Member in
aceardance with the Corperations Act bul not otherwise.



ik

(©

A proxy appeisted o aegordance with the Corporations Act to attend and vote may
anly exercize the righls of the Member on the basis and suhject ta the restrictions
provided m the Corporations Act.

A Torm of appointment of proxy is valid if'icis in accordance with the Corparations
At or m ony other form (including clectronic) which the chairperson of the meeting
to which the procey relates may determine or aceept,

+3. Receipt of appointments

la]

(b

An appointment of proxy or allorney for a meeting of Members iz effective onty if
the Council receives the uppointment {and any enthority pursnant to which the
appueintment was signed or a certificd copy of the authority) not less than 48 hours
betore the time appainted for the commencement of the meeting or, in the case of
an adjonmed meeting, resumplion of the mestng.

Where a notice of meeting, specilies an elecironic address or other electronic means
By wlvich & Memmber may give the Couneil o proxy appointment, a proney given at
that electranic address or by that other electronic means i3 taken to have been given
by the Member and received by the Council it the requirements set out in the notice
of meeting arc complicd with.

34, Adjournments

(2]

ib)

G}

()

)

The chairperson of & meeting of Membars may at any time during the meeting
iljourn Lhe meeting or any business, motion, question or resolution being
vonsidersd or remaining to be congiderad at the meeting or uny discussion or
debate, cither to a later time af the same meelnge or 1w en adjouned mesting o be
held ar the time and place detenmined by the chuirperson.

i the chairperson of a mesting of Members exercises the right to adjourn that
meeling pursuant 1o Arlicle 34{a}, the chairperson may (but is not abliged r) abtain
the approval of Attending Members to the adjournment.

Ma persen other han the chairperson of 1 mesting of Members may adjourn that
mesting,

Thee Council may pive such notice of a meeting of Members reswined from an
adjourned meeling as the Executive resnlves. Failure to give notice of an
adjpurnment of 8 mesting of Membera or the failore o receive any notice of the
mesting does not invalidate the adjournment or anything done (including the
passing of a resolution) el a resurned mesting.

COnly business left unfinished is 1o be rransacted ol a meeting of Members which is
restined after an adjourment.

38. Cancellations and postponements

(4]

(b
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Subject to the Corporations Act. the Council may by resclurion of the Executive
cancel or postpone 8 meeting of Members or change the place for the meeling, prior
tor the date on which the meeting iz to he held,

Article 350a) does not zpply to » mesting czlled in sccordance with the
Corporations Act by Members ar by the Executive oa the request of Members,
unless thoss Members consent to the cancellaiion or postponement of the mecting.



%] The Counetl may give notice of o cancellution or postponement or change of place
of o meetimg of Members us the Execative resolves. Failure o give nofice of 3
cancellation or pastponement ar change of place of & mesting of Members or the
failure to receive any notice of the meeting dues nol invalidute the cancellation,
postponement or chinge of place of w meeting or anything done {including the
passing of a resolution) at a pestponed mecting or the meating ar the new place,

{d} The only business that may be transacted at 8 meeting of Members the holding of
which is postponed is the business specitied in the original notice calling he
mecting.

Directors

36, Appointment of Directors
The Coungil by resolution of the Members may, Irom tme to time. appoint Dircetars wheo shall
nummber not [ess than 3.

37. Retirement of Directors
A Drirector appointed pursuant 1o Article 36 must retire at the annual peneral meeting first
ooCurTing teed years alter that appointment and 15 elimble for reappointment.

38.  Termination of office

A person censes to be a Director if the person:

i} ceases o be a Committee Member of & Member;

(bl fails e atlend Counct] for ¢ continueus period of 3 months without the consent of
the Council;

(e resigans by notice in writing o the Council;

i retires pursuant Lo Arlicle 37 und 1s not reappointed:

(el is removed [rom office pursuant to the Corporations Act:

(] iz an employvee (whether full-time or partdinee) of the Counil or of uny relatsd
body corporate of the Council and ceases (o be an employee of the Council or of &
related hody corparate of the Couneil;

(o) heoomes an insehvent uader administeation;

(k) becomes of unsound mind or a perzon whaose property is liable to be dealt with
pursuant to a law about mental health; or

(i] iz not penmitted to be & directar, of to manage a cospoalion, persuand o the
Carpoerations A,

38, Interests of Diractors

(4] A Director 1% not disqualified by reason only of being a Dircetor {or the fiduciany
cbligations arising from that oftice) from:

(i holding an ellice (exoepl auditer) or place of profit or employment in the
Counsil or u melulst body corporate of the Council;
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(i}

Tolding an office oF place of profit or emploviment m any olher company,
by corpomate, trust or entily promoted by the Couneil or in which it hes
am interest;

{iii) belng a member, creditor or otherwise be interesied in any body
vorporals (meluding the Council), partnership or entity, except auditor of
the Council;

{iv} enlering nko any agreement or arrangement witk the Council; or

vl acting in & professional cupreity {or being a member of a firm which acts
in a professional capacity} for the Council, except as auditor of the
Council.

ih) Each Director must comply with Corporations Act in relation to the disclesure of

the Dhirectra's interests.

() A Dircetor who has a material personal interest in a matter that is being considersd
at a Council meeting must nof be present while the matter is being considered wl the
reeting nor vole on the matler, excepl where permitted by the Corporations Act

(d) [f a Divector has an interest in & matter, than sulject 1o Aricle 39), Arlicle 3%e)
and this Constitution:

(1l

L)

(iii)

(i)

(v

that Dirsctor may be counted in a quorum at the Council meeting that
coaisiders matiers thal releke (o the interest provided thar Dircctor is
enlilled to vote on at least one of the resolutions to be proposed at that
Council meeting;

that Director may participate in and vore on matters that relote (o the
intercse;

the Council may proceed with any transaction thal relales Lo the inlerest
and the Dircetar may participate in the execulion of any relevant
document by or on behalf of the Council;

the Director may retain the benefits pusswant 10 any lransuslion that
relates o the interest even though the Direclor hus the inlerest; and

the Council cannot avoid any transaction that relates to the interest
merely hecause of the existence of the mterest.

{e) It an mtercst of a Dircetor is required to be disclosed pursuant to Article 39¢h).
Article 39(dXiv) applies only il the imterest is disclosed before the transaction is
eniered inlo,

Officers

40, Secretary

The Council may appoint ons or more Secretaries, for any period and on any wems (including,
subject to Article G, a2 to remuneration) &3 the Council resolves. Subject to any agreement
between the Council and the Secretary, the Coungil may viry or lermninate the appointment of
a Secretary at any tune, with or withoul canse.
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41. Indemnity and Iinsurance

() To the extent permitted by law, the Council may indemnify each Relevant Officer
against a Liabilitv of thar persan and the Legal Costs of that person.

b The indemnity pursuant to Article 41(a):
{il is enforecahle without the Relevant CiTicer haviog Diest to meur any

expense or make any payment;

{ii) is a comtinuing obligation and is enforceable by the Relevant Olhcer
even though the Relevant Officer may have censed o be an officer of the
Cauneil; and
{iii} applies to Liahilities and Lagal Costs ingerre] buth before wnd after this
Article became effective,
ic T the extent permided by Taw, the Council may make a payimen] (whether by wiy
ofadvance, loan of atherwize) (0 Relevant Offcer in respect of Lesal Costs of
thal persan,
i} Tio e extent pecmilled by law, the Council muay:
(i) grler inlo, ur aeree Lo enter into; or
iy Py, of agree (o pay, 4 premiun [or,

a contract insuring a Relevant Ctices against @ Laabilily of that person and the
Legal Costs of that persan,

() To the extent permitted hy law, the Council may enter into oo agreement or deed
with a Relevant Otficer or & person who is, or bas been, an officer of the Couneil or
a subsidiary of (he Council, purssunt to which the Council must do all or any of the

Tollowing:

(i keep books of the Council and allow sither or both that person and that
person's advisers access to those books on the terms agread,

(L) mdemnify that person against any Liability and Legal Costs of tht
persom,

[z} make & pevment {whether by way of advance, Ioan ar atherwise) i that

person in respect of Legal Costs of thar peraon; and

(i) keep that persen insured in respect of any zct or omizsion b dhat person
while o Relevant Officer or an officer of the Council or a subsidiary of
the Couneil, on the terms agread (neluding s 1o payment of all or part
ot the premium for the coniract of insursncel,

Powers of the Council

42, General powers

{a) [he Members huve the power to manage the business of the Council and may
exercise to the exclusion of the Board all pawers of the Council which are nol, by
the law ar this Constitution, required to be exercised by the Board,
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(k)

A power of the Council can only be exercised by & resolution pagsed ol a meeting of
the Members in accordance with Article 48, a resolution passed by signing a
document in accondance wilh Article 47, or in sceordance with a delegation of the
power pursunl Le Article 44, 45 or 46. A reference in this Constitelion 1o the
Crouneil exercising a power by a resohution of the Members includes an excreise of

that power in sccordance with a delegation of the power pursuant to Article 44, 435
ar 4.

43.

Execution of documents

La]

(b

{e)

¥ the Council has a commen seel. the Council may exccute a dociment if that seal
i% Fixed o the document and the fixing of that seal iz witnessed by one Dirsctor and
giltier another Dirsetor, 8 Sccretary, or another person appoinied by the Members
fur that purpose.

The Couneil may execute a document without @ commen seal it the document is
signed b one Direetor and eitler another Director, & Secretary, or another person
appointed by the Membens [or that purpose.

The Fxceutivie may detenmine the manner in which and the persons by whom
cheques, promissory notes, bankers' drafts. billz of exchange and other nepotiahle or
transferable instruments in the name of or on hehalfaf the Council, and receipts for
money paid to the Council, must be signed, drawn, accepled. endorsed ar otheradse
execuied.

Commitiees and delegates

(&)

ih)

()

The Members may delegate any of its powers to a committes of the Members, the
Executive, u Director, &n employes of the Council or any other person. A
delegation of thoss powers may be made for any period and on any terms {including
the poweer to further delegate) as the Members resolve. The Members may by
resalution révoke or vary uny power so delerated.

A committee or delegule musl exercise the powers delegated in accordance with any
diveetions of the Members.

Subjeet e the terms of appointment or refersnce of a committee, Articles AR and 48
apply with the necessury chanees to meetings and resehitions of & commitize of the
Couneil.

45.

Attorney or agent

fa]

(b}

The Members iy appoint any persun to be attomey or agent of the Council for any
purpose, for any period and on any terms (including 23 to remuneration) as the
Members resolve. Subject to the terms of appoinmment of an attorney or agent of
oe Council, the Members may by resclulion revolie or varv that appointment at any
time, with or withonr ¢anse,

I'he Members may by resolution delegate any of their powers {including the power
te delepate]) to an attorney or agent. The Members mav by resolution revoke or
vary any power delegated to an attorney or agant,
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Executive

{a)

The Execvlive must comprize:

(i} the Direclors; and



i)

icl

(d)

(e}

[ii} 2 vlher persons eppomnted by resolution ot the Members.

The Members defepate (o (he Execulive the dev to day business and adminisirative
functions of the Council.

The Members may delegate any of its other powers to the Executive in accordance
with Arlicle £4,

Subject fo the ferms of sppointment or reference to the Excoutive, Articles 47
and 48 apply with the necessary changes to meetings and resolulions of the
Exscutive.

The Executive will appoint onc of the Dirsctars as the President of the Executive.

Froceedings of the Board

47. Written resolutions of the Board

L)

(b

The Board may pass a resolution without a Bosrd meeting heing held if notice in
writing of the resclulion is given to all Directors and a majority of the Directors
entitled 10 vole on the resolution (not being less than fhe number required for a
fquorum gt a meeting of Dirgctors) sign a dovument containing a statement thar they
are in favour of the resolulion el vul in the document.

A resofution parsuant 1 Articls £7(a) may consist of several documents in the same
torm each signed by one or more Directors and is effective when signed by the last
el the Directons constituting the majority of the Directors, A facsimile ransmission
vr pther document produced by electronic means under the name of a Director with
the Director's authority is raken o be o ducement siened by the Diesetar for the
purpases of Article 47(a) and is taken e be signed when reccived by the Couneil in
legible fogm.

48. Board Meetings

i}

()

]

(e}

&)

{f}
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Subject to this Constitution, the Board mav meet, adjourn and otherwise regulate jts
meetings as it thinks fir,

A Dimector may call a Board meeting &l uny (me. {n request of any Director, j
Seerctary of the Council must call a meeting of the Directors.

Motice of & Roard meeting must be given to each Director {oxcept a Director on
leave of ahsenve wpproved by the Hoard). Maotice of a Board meeting may be given
i persan, or by pust or by telephone, fax or other electronic means,

A Director may waive notice of 3 Board mesting by giving notice ta that cffect to
the Council in person or by post or by telephone, fax or othor electronic means.

A person wha attends a Board meeting walves any objection that porson may have
tir & failure 1o give notice of the mestinge.

Anything done {incliding the passing of ¢ resolution) at & Board meering is not
invalul beciuse vither or both a person does not receive notige of the meeting or the
Council accidentally does not give notice of the meeting 1o & person.

For Lthe purposes of the Comporations Act, each Dirccror, by consenting to bea
Director or by reason of the adoption of this Constitution, consents to the use of
each of the following technologies for the holding of 8 Bourd meeting:

2h



(h)

(i)

(i} telephone,
[11] yideo,

(iif] any other technology which pesinits each Director to communicate with
every other participating Director; or

{iv} amy combination of these fechnologies,

A Dhrector may withdrew the consent given pursuant o this Aricle 48(g) in
aveordunee with the Corporations Act

If & Board mesling is held in 2 or more places linked together by any technology:

(i) a Director present ut one of the places is taken to he present at he
meeting unlcss and umil the Directar states ta the chairpersun of the
meeting that the Director is discontinuing his or her participation in the
meeting, and

(i the chairperson of thal meeling muy determine at which of those places
the meeting will be laken o keve been held.

Lintil otherwize determined by the Board, a quorum for a Board meeting iz
2 Directors entitled] t vate on & resolution that may be proposed at that meeting, A
guerum for 8 Boand meeting must be present ac all times dering the meeting.

49. Chairperson of the Board

ia)
ibl

ic)

The chairperson of the Beard will be elected by the Board.

Subject to Article 49(c), the chairperson of the Board must chair sach Board
meeting.

It at a Board mecting:
(i} a chairpersom has not been elected pursvant o Article 49(u); or

{ii the chuirperson of the Board is not present within 15 minutes afier the
time appointed for the halding of & Board meeting or is not willing to
chair all or parc of that meeting,

the Directors prosent must clecs ene of their nuinber 1o, chitr thal mesting or part of
the meeting,

50. Board resolutions

(a}

il

()

Lagnfadricd | 3a 4

A resolution of the Board is passed if mors votes ere cast by Dircetars entitled to
vide in fevour of the resolution than againse it.

Fubject 1o Article 3% and this Article 50, each Dircctor prasent in person has one
wode 09 mnaller ansinge ut a Board mecting.

In ease of an equality of voles on o resolution at a Beard meeting, the chairporsan of
il meesling does oot have a cesting vore an that resalocion.

M



51. Valid proceedings

(a)

{b)

Motices

An act at any Boand meeting or a committee of the Members or an acl of any person
acting as a Direclor 15 not imvalidated b

(i} & defect in the uppointment or continuance in office of @ persen as a
Director, » member of the commirtee or of the person so acting: or

(it i person so appointed being disqualified or net being entitled to vote,

if that eincumslanee was not known by the Board, commilies or person {as the case
eray bey when the act was donc.

1t the nummber o Directors i3 below the minimuwm required by this Constitution, the
Board must not get except in emergencies or 1o call and errange to hold & meeting of
Members.

52, Mctices to Members

(s}

{b}

The Couneil muy give M otice to a Momber by any of the following means in the
Executive's discretion:

(1] delivering it to that Member or person,

(i) delivering it or sending it by post to the address of the Mermber in the
Register or the altemarive address (if anv) nominated by that Member for
that purpose:;

TR sending it o the fax number ar electronic address (i uny) nominated by

that Member or person for that purpose;

(v} if permitted by the Corporations Act, nolilving that Member of the
notice’s availability by an elecironic mesns nominated by the Member
far that purpose; or

(¥} any other means permitted by e Corporations Act.
Any Motice required or allowed to be given by the Council to one or mare Members

by advertiscment is, unless otherwise stipulated. sufficiently advertised if advertised
ones ina daily rewspaper circulating in the states and wermitorics of Avstralia,

53. Motice to Directors or the Executive

The Coungil may give Motice t0 a Dirsctor or o member of the Fxecitive Ty

(&}
(b

Lz

id)
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delivering it to that person;

sending it by post 1o the ssual residential address of that person or the altemative
address (it any | nominaled by that person for that purpose;

sonding it to the fax oumber or electronic address (it &any) nominated by that person
for that purposs; or

any ather means agreed between the Covncll and that person.



54, MNotice to the Council

A person may give Notice o the Council by:

(a) delivering it or sending it by post to the registered office of the Council:

ib) delivering it or sending it by post o a place nominated by the Couneil for that
purphse,

i) sending it to the fax nomber at Lhe registered office of the Couneil nominsted by the
Council for thar purpose;

GH sending it to the electronic mddress (if any) nominated hy the Councl for thal
purpose; or

) gny other means permitted by the Corporations Act.

35. Time of service

(a} A Notice sent by post or air-mail is taken 1o be given on the day after the date it is
posted.

(i A Nulice sent by fax or other electronic transmission is taken to he given when (he
trunsmiszion iz seat provided that in the case of notice o the Council or 2 Direclor,
the sender meets any action required by the recipient to verify fhe receipl of the
document by the reciplent.

{c) A Natiee given in accondance with Article S2{a){iv}) is taken 10 be gven on the day
after the date on wiach the Member is notified that (fe Nolice is available,

(d} A certificate by a Director or Secretary to the effect fhat a Motice by the Council has
heen given in avcordance with this Constitution is conclusive evidence of that fact,

BE. Motice requirements

The Caecutive may specify, generally or in o purlicular case, requirements in relation to

MNudiees given by anwy clectronic means, including requirements as to:

Y the ¢lasses of, and circumstances in which, Noticss muy be sent;

(k) verification {whether by cneryption code or oflerwise); und

(2] the circumslances in which, and the time when, the Notice is teken o be given.

Winding up
57, Winding up

On a winding up ofthe Council, any surplus ussets of the Council remaining afler the puyment
of its debts must not be paid to or distributed among the Memers, huf must be given or
transformed o

(i one ar more bodies corporaie, associations or institutions (whesher or not a Member
ar Members} selected by the Members by resolution at or before the dissolution nf
the Council:

(i having object similar to the objects of the Couneil; and
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i)
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{ii) wilose constitution prohibits the distribution of is or their income or
property tono lesser excent than that impasad on the Counsil pursuant to
Article & ar

il there are ne bodies corparate, associations ar institutions which meet the
requirements of Article 57{a), m one or more bodies corporale, associations or
institutions (whether or not a Member or Members) selected by the Memhers by
regolution at or belvre dissolution of the Council, the objects of which are the
promoticn of chanty and whose constitution peohibits the distribution of its or their
INzOme or property to no lesser extent than that imposed on the Council pursuant to
Article & ar

it'the Memhers do not make a selection pursuant to Article 37(0) or 57{b) for any
reaso, 1o ane or meme bodies corporale, essociations or institutions meeting the
requirements vl either Article 37{a) or 37(b) seleceed by the Fxecutive, subject to
Execulive obtaining court approval pursuant o the Corpomations Acl lo exercise this
pUwer.
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