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1 Interpretation

1.1 Definitions
in this Constitution unless the contrary intention appears:
Alternate Director means a person appointed as an alternate director under
article 11.9.
Annual Subscription Fee means any amount determined in accordance with
article 4.6.
Approved Institution means a fund, authority or insfitution which falls within the
description of an item In any of the tables in Subdivision 30-B of the Tax Act,
which has heen established for charitable purpeses, and which is endorsed as a
deductible gift recipient under or for the purposes of the Tax Acl.
Branch Chamber means any of the branch chambers of the Company set out in
article 13.1 and any other branch chambers of the Company recognised by the
Directors in accordance with article 13.2.
Branch Chairman means a person appolnted as a local chairman of a Branch
Chamber in accordance with article 12.3.
Branch Committee means any of the branch committees established In
aceordance with arficle 14.1.
Branch Committee Member means any member of a Branch Committee as
defined in article 14.2.
Business Day means a day ofher than a Saturday, Sunday or public holiday in
Sydney, New South Wales. :
Chairman means the person appointed chairman of the Company In accordance
with article 12.1.
Committee means any of the National Executive Committee, National
Commities or Branch Committee or any other Committee constituted under
article 10.7.
Company means China Chamber of Commerce in Australia |td (ACN (98 571
049),
Constitution means this consfitution and a reference to an article is a reference
to an atticle of this consfitution.
Corporations Act means the Corporations Act 2001 {Cwith).
Director means a person holding office as a director, and where appropriate
Includes an Alternate Director,
Directors means all or some of the Directors acting as a board.
Existing Membaers means all Members of the Company entered Ih the Register
of Members and who have not ceased to be a Member under this Constlitution
prior to the date that this Constitution Is adopted by its Members in agcerdance
with the Corporations Act.
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Member means & person entered in the Register of Members as a member of J
the Company {including Existing Members) and who has not ¢eased to be a [
member in accordance with this Constitution.

National Commlttee means the national commiitee established In accordance

with article 8.1.

National Committee Member means any member of the National Committes as
defined in article 7.2.

National Executlve Committee means the national executive commiitea
established in accordance with article 7.1.

National Executlve Committee Member means any mamber of the National
Executive Commiitee as defined in 8.2

QObjects means the objects specified in articles 2.1 and 2.2,

Related Body Corporate means a related body corporate as defined in section
B0 of the Corporations Act,

Raeglster means the reglster of Members of the Company and, if appropriste,
includles a branch register,

Registered Office means the registered office of the Company.

Representative means a person appointed to represent a corporate Member at
a general meeting of the Company in accordance with the Corporations Act.

Secretary General means a person appointed as secretary of the Company in 3‘
accordance with article 12.5 (and where appropriaie, includes an acting secretary ;

and a person appointed by the Directors to perform all or any of the duties of a j
secretary of the Company).

Tax Act means the Income Tax Assessment Act 1936 (Cwith) or the Income Tax
Assessmant Act 1997 (Cwith), as the context requires.

Vice~-Chairman means a person appolnied as a national vice-chalrman of the
Company in accordance with article 12.2.

1.2 Interpretation |
In this Constitution untess the contrary intention appears:

(a) words importing any gender Include all other genders;

{b) the word person includes a firm, a body corporate, a partnership, a joint
venture, an unincorporated body or assoclation or an authority;

{c) a refarence to a particular person includes the person’s executors,
administrators, successors, subslitutes and permitted assigns;

(d) the singular Includes the plural and vice versa;

(e} a reference to a document (including this Constitution) includes any !
vatlation or replacement of it; ;

) the meaning of general words Is not limited by specific examples i
introduced by “Including”, “for example” or “such as” or similar i
expressions; |
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1.3

1.4

() a reference to legisiation includes regulations and other instruments
under it and any variation ot replacement of any of them;

(h) a power, an authority ar a discretion given to a Director, the Directors,
the Company in general mesting or a Member may be exercised at any
time and from time to time;

()] "writing” and “written” includes printing, typing and other modes of
reproducing words in a visble form including any representation of words
in a physical document or [n an electronic communication or form or
otherwise;

() the word “present" in the context of a person being present at a meeting
includes participating using technology approved by the Directors in
accordance with this Constitution;

(k) a reference to dollars or § is a reference io Australian dollars;

{ the word “law” inclicles common Jaw, principles of equity and legislation,
and a reference to legislation includes regulations and other instruments
under it and any variation of replacement of any of them;

(m) a chairperson appointed under this Constitution may be referredto as &
chairman, chairwoman or as chair, as appropiate.

Corporations Act
In this Constitution unless the contrary Intention appears:

{(a) a word or expression defined or used in the Corporations Act has the
same meaning when used in this Constitution in a similar context; and

{h “section” means a section of the Corporations Act.

Replaceable rules not to apply

The provislons of the Corperations Act that apply as replaceable rules are
displaced by this Constitution and do not apply to the Company.

2,2

Purpose and objects of the Company
Principal Objects

The Company is established o advance the interests of Chinese affiliated
corporations, partnerships, associations or other entities registered in Australia
and to promote the development of Sino-Australlan trade and Investment
relationships.

Other Objects
In furtherance of article 2.1, the Objects of the Company include:

(8) to strengthen relationships, Infermation sharing and network channels
between Chinese and Australian enterprises operating in Australia;

(b} to facllitate communication between the Auvstrallan govemnment and the
Chinese busingss community in Australla;

(c) to co-operate with and strengthen the relationship with the Chinese and
Australlan Government authoritles (Commonwealth, State and local in
Australla);
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{d) to foster and promote an understanding of Chinese culture and business
practices within the Australlan business community;

(e) to educate Members on the Australian investment and regulatory
environment;

{f to circulate useful news and trade information to Members through
petiodical publications and other means;

(@) to promote and develop relationships in local international trade and
commerce for the benefit of the Company or its Members; and

{h) fo do all other things as may be incidental or ancillary to the attalnment
of these objects.

3.2

3.3

3.4

Income and property of the Company
Application of iIncome and property

All income, property and profits of the Company must be applled towards the
promotion of the Objects.

No dividend, bonus or profit paid to Members

No part of the profits, [ncome or property of the Company may be paid or
transferred to a Membet, élther directly or indirectly by way of dividend, bornus or
otherwise, other than in accerdance with article 3.3.

Permitted payments by the Company

Subject to articles 9.8 and 8.10, article 3.2 does not prevent payment in good
faith to an officer of the Company or a Member, or to a firm of which an officer of
the Company or a Member is a partner:

{a) of remuneration for services provided by, or reimbursement of expenses
incurred by, that person {other than as a Director) or firm, Including in
accordance with articles 9.9 and 9.10;

(b) for goods supplied In the ordinary course of business;

{c) for repayment of any money borrowed from an officer of the Company or
a Member;

(d) of Interest on monsy borrowed from an officer of the Company or a
Member at a rate to be determined by the Directors and that officer or
Member at the time the money is harrowed or

{e) of reascnable rent for premises let by an officer of the Company or a
Member.

Provision of services

Article 3.2 does not prevent an offlcer of the Company or a Member being the

recipient of services from the Company in accordance with the Company's
Objects.

Membership
Becoming a Member

Except far Existing Members, a person tmay only become a Member under this
Part 4.
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4.2  Application for Membership

(2)

(b)

(c)

Provided that the applicant s in the opinion of the relevant Branch
Chamber of good standing and reputation, any Chinese, Australlan or
foreign person or corporation, government or semi-government entity,
partnership or association is eligible to be a Member subject always to
submission of & proper application and approval by the relevant Branch
Chamber in accordance with articles 4.2(b) and 4.2(c). The Branch
Charnber is not required to give reasons for rejection of an application for
membership of the Company.

An entity referred to in paragraph {a) may apply to become a Member by
submitting to the relevant Branch Chamber a properly completed
application (or if there Is no chamber of commerce In the televant locality,
the nearest Branch Chamber). The relevant Branch Chambers may each
determine their own quallflcations and pre-requisites for membership.

By completing an application form to a Branch Chamber, if accepted, the
applicant agrees te be bound by this Constitution and any ather rules,
by-laws, policles or cther standards prescribed by the Directors from
fime to time,

4.3  Admission as a Member

(@)

(b)

(c)

Each Branch Chamber must regularly (and immediately upon request by
the Sydnay Branch Chamber or Secretary General} submit a branch
register to the Sydney Branch Chamber showing s Members.

Except for Existing Members, an entity is admitted as a new member of
a Branch Chamber when the entity's application Is accepted by the
Branch Chamber.

An entity, through their membership of a Branch Chamber, will become
an automatic Member of the Company.

4.4  Application fee

The Directors may resolve from time to time that any entity applying to become a
Member must pay an application fee and, if so, how much and when and how it
1s to be paid.

4.5 Register of Members

Upon admission as a Member, that entity’s details will be recorded In the
Register by a Branch Committee Member, Director or the Secretary General (as
applicable).

The following must be entered in the Register in respect of each Member:

{a}
{b}

{c)
(d)
(e)
(f)

the full name of the Member;

the address, facsimile number and electronic mail address, if applicabls,
of the Member:;

the Branch Chamber of the Member;
the clags of membership of the Member;
the date of admission and cessation of membership; and

any other information as required by the Directors or the Branch
Chamber.

® King & Wood Mallesans Constitution
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4.6

4.7

4.8

4.9

A Member must promptly notify thelr Branch Chamber (who will nofify the

Company) of any change in the Member's details which are recorded In the
Register.

Annual Subscription Fee

{a) The Directors may determine and alter the amount of the annual
Member subscription fees (*Annual Subscription Fees") for each class

of Member from time o time at thelr discretion by ordinary resolution at a
maeeting of the Diraciors.

{b) Members must pay the Annual Subscription Fee as determined by tha
Diractors.

Directors may create and vary classes and class rights
The Directors may, subject to this Constitution and the Corporations Act;

(a) prescribe, revoke and amend the oriteria for membership and any

classes of membership (but are not obliged to accept persons fulfilling
those criterla as Members or Members of a class);

(b) establish any new class of Members and define the rights, restrictions
and obligations of Members In that class; and

(¢) vary or cancel the rights, restrictions and obligations of Members in any
new ot existing class, if:

(i at least 76% of the Members of that class give their writtsn
consent; or
{ii) a special resolution to that effect is passed at a separate

tmeeting of those Mambers.

The articles on general meetings apply to meetings of & class of Members so far

as they are capable of application and with the necessary changes to every
separate meeting.

No transfer of Membership

A Member must not sell, transfer or dispose of thelr interests in the Company to
another Member or a third party.

Ceasing to be a Member

A person ceases to be a Member on:
(a) resignation;

{s)] the termination of the parson’s or entity’s membership by the Directors;

{c) in the case of a halural person:
{i) deaih;
{ii) becoming bankrupt or insolvent or making an arrangement for

the composition with creditors or the person’s joint or separate
astate generally; or

(i) becoming of unsound mind or a person whose person or estate

is llable to be dealt with In any way under a law relating to
mental health; or

11645866 13
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410

4.1

4.12

413

4.14

{d) in the case of a body corporate:
) being dissolved or otherwise ceasing to exist;
(it} having a liquidator or provisional liquidator appointed to it; or
(i) being insolvent.

Resignation

A Member may by written notice to the Company resign from membaership with
effect from a specified daie occurring not more than 6 months after the service of
ihe notice. A Member remains liable after resignation for all money due by the
Member to the Company at the date of resignation, In addition to any sum for
which the Member Is liable as a Member under article 19.1.

Non-payment of Annual Subscription Fee

If an Annual Subscription Fee for a Member remains unpaid for 3 months after it
hecomes due, the Member's membership automatically terminates and the
Member ceases to be a Member. The Directors may, but need not, reinstaie a
Member whose membership is terminated Iif the Member pays all overdue Annual
Subscription Fee amounts.

Censuring, suspension or expulsion of a Member

If a Member wilfully refuses or neglects to comply with the provisions of this
Constitution, by-laws, policies or other standards prescribed by the Directors, or
acts in @ manner which In the opinion of the Directors is prejudicial to the
interests of the Company, the Directors may by resolution censure, suspend or
expel the Member from the Company, provided that the following procedure is
observed:

(@) the Directors or Secretary General must give written notice to the
Member setting cut what is alleged against the Mermber and the Member
must be given the opportunity to rectify the matter;

{b) at least one week befare the Directors’ meeting at which the resolution is
to be considered, the Member must be given notice of the meeting
setting out:

)] what is alleged against the Member; and
(i) the intended resolution;

(c) at the Directors’ meeting, and before voting on the resolution, a
representative of the Member must be given an opportunity to give a
written or verbal explanation as the Member thinks fit; and

(ch if & resolution for the Membet's expulsion is passed in accordance with
this article, the Member's membership automatically terminates and the
Member ceases to be a Member.

Termination of membership

Without limiting article 4.12, the Directors may by written notice to the Member
terminate the Member's membership with immediate effect or with effect from a
specified date ocourring not mora than three months after service of the notice.

Limited liabillty

A Member has no liability as a Member except as set out in this article 4 and
articia 19.1.

@ King & Wood Mallasons
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5.2

5.3

5.4

5.5

5.6

5.7

5.8

General meetings
Annual general meeting

Annual general meetings of the Company are to be held in accordance with the
Corporations Act.

Business of annual general mesting
The business of an annual general meeting may include:

(&) conslderation of the Company's financial statements, the directors’
statement and report, and the auditor's report on the financial statements;

{b) slection of Diractors;

(c) appointment of, and determination of the remuneration of, the
Company's auditor; and

(d) transaction of any other business which under this Constitution or the
Corporations Act ought to be transacted at an annual general meeting.

Convening a general meeting

The Directors may convene and arrange to hold a general meeting of the
Company when they think fit and must do so if required to do so under the
Corporations Act, '

Members have power to convena general meeting

If there are not sufficient Directors for a quorum, a Director or any two or more

Members may convene a general meeting of the Company at the cost of the
Company.

Use of technology at general meetings

The Company may hold a meeting of Members at two or more venues using any
technology that gives the Members as a whole a reasonable oppartunity to
participate.

Notice of general meeting

Notice of a general meeting must be given in accordance with Part 15 and the
Corporations Act.

Calculation of period of notice

In computing the period of notice far a general meeting, both the day on which

the notice is given or taken to be given and the day of the meeting convened by it
are to be disregarded.

Cancellation or postponement of general meeting

Where a general meeting (including an annual general meefing) is convened by
the Directors, they may by notice, whenever they thini fit, cance! the mesting or
postpone the holding of the meeting to a date and time determined by them or
change the place for the measting.

This article does not apply to a meeting convened in accordance with the
Corporations Act by a single Director, by Members, by the Directors on the
reguest of Members, or to a meeting convened by a court.

© King & Wood Malleaons Constitution 13
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5.9

5.10

511

5.12

5.13

5.14

Notice of cancellation, postponement or change of place of general
meeting

Written: notice of cancellation or postponement or change of place of a general
mesting must be given to all persons entitled to receive notices of general
meetings from the Company. A notice of a change of place of a general mesting
must specify the different place for the holding of the meeting.

Contents of notice postponing general meeting
A nofice postponing the holding of a general meeting must specify:

{a) a date and time for the holding of the meeting;

(b) a place for the holding of the meeting, which may be either the same as
or different from the place spedcifiad in the notice convening the meeting;
and

{c) if the meeting is to be held in two or more places, the technolegy that will
be used to facilitate the holding of the meeling in that manner.

Number of clear days for postponement of general meeting

The number of clear days from the giving of a notice postpening the holding of a
general mesting to the date specified in that notice for the holding of the
postponed mesting must not be less than the number of clear days' netice of the
general meeting required to be given by this Constitution or the Corporations Act.

Business at postponed general meeting

The only businesas that may be transacted at a postponed general meeting is the
business specified in the original nofice cenvening the meeting.

Non-receipt of notice

The non-receipt of, or accidental omission to give, a notice of a general meeting
or cancellation, postponement or change of details for a general meeting to a
parson entitied to recoive nofice does not invalidate any resolufion passed at the
general meeting or al a postponed meating or the cancellation or posiponement
of a meeting.

Proxy, attorney or Representative at postponed general meeting

Where by the terms of an instrument appointing a proxy or attorney or of an
appointment of a Representative:

{a) the appointed person is authorised to attend and vote at a general
meeting or general mestings to be held on or before a specified date;
and

{b) the date for holdihg the meeting is postponed to a date later than the
date specified in the inatrument of proxy, power of attorney or
appointment of Representative,

then that later date is substituted for and applies to the exclusion of the dete
specified in the Instrument of proxy, power of attorney or appointment of
Representative unless the Member appointing the proxy, attorney or
Representative gives to the Gompany, at lts Registered Office, written notlce to
the contrary not less than 48 hours before the time to which the halding of the
meeting has been postponed.
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5.16 Director entitled to notice of meeting

A Director s enfitled o recelve notice of and to attend all general meetings and

all separate meetings of any class of Members of the Company and is entitied to ;
speak at those meetings.

5,16 Circulating resolutions

The Company may pass a resolution without a general meeting being held If all ;
the Members entitled fo vote on the resolution sign a document contgining a i
statement that they are in favour of the resolution set out in the document,

Separate copies of the document may be used for signing by Members if the
wording of the resolution and statement Is identical in each copy.

The resclution s passed when the last Member signs. |

This article 5.16 does not affect the obligation of the Company to hold an annual
general meeting under applicable law.

Proceedings at general meetings of Members
6.1 Number for a quorum

Subject to article 6.3, two Members {or the representatives of two Members)
present in person or by proxy, attorney or Representative are a quarum at a :
genaral meeling of the Compary. In determining whether a quorum Is present, !

each individual attending as a proxy, attorney or Representative is to be counted,
except that:

() where a Member has appointed more than one proxy, attorney or
Representative, only one is to be counted; and

{b) where an individual is attending both for a Member and as a proxy,
attorney or Representative, that individual is to be counted once for that
Member and once for each Member for whom that individual is attending
as proxy, attorney or representative,

6.2  Requirement for a quorum

An item of business may not be transacted at a general mesting unless a quorum T?
is present when the meeting proceeds to consider it. If a quorum is present at :
the time the first item of business is fransacted, it is taken to be present when the |
meeting proceeds {o consider each subsequent item of business unless the i
chairperson of the meeting (on the chairperson's own motion or &t the request of ;
a Mamber, proxy, attorney or Reprasentative who is present) declares otherwlse.

6.3 If quorum not present

If within 15 minutes after the time appeinted for a general mesting a quorum s
not prasant, the meeting:

{a) if convened by a Diractor, or at the request of Members, is dissolved;
and
{t) in any other case, stands adjourned to the same day in the next week

and the same time and place, or to such other day, time and place as the
Directors appoint by notice to the Members and others entitled to notice :
of the meeting.
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8.4  Adjourned meeting

At a meeting adjourned under article 6.3(b), two persons each being a Mem ber,
proxy, attorney or Representative present at the meeting are a quorum. Ifa
quorum is not present within 15 minutes after the time appeinted for the
adjourned meeting, the meeting Is dissolved.

6.5  Appointment of chairperson of general meeting

If the Direcfors have elected one of their number as chairperson of their meetings,
that person is entitled to preside as chairperson at a general meeting of the
Company.

6.6 Absence of chairperson at general meeting
If a general meeting is held and:

(a) a chairperson has not been elected by the Directors; or

(b) the elected chairperson is not present within 15 minutes after the time
appointed for the hoiding of the meeting or is unable or unwilling o act,

the following may preside as chalrperson of the meeting (in order of precadence):
{c) a Director chosen by a majarity of the Directors present;
{(d) the only Directer present; or

(e) a representative of a Member chosen by a mejority of the Members
present in person or by proxy, attomey or Representative.

6.7 Conduct of general meetings
The chairperson of a general meeting:

(a) has charge of the general conduct of the mesting and of the procedures
to be adopted at the meeting;

{b) may require the adoption of any procedure which is In the chalrperson’s
oplnlon necessary or desirable for proper and orderly debate or
discussion and the proper and orderly casting or recording of votes at
the general meeting; and

(c) having regard where necessary to the Corporations Act, may terminate
discussion or debate on any matter whenever the chairperson considers
It necessary or desirable for the proper conduct of the meeting,

and a decision by the chairperson under this article is final.

6.3  Adjournment of general meeting

The chairperson of & general meeting may at any time during the meeting
ad|ourn the meeting or any business, motion, guestion, resolution, dehate or
discussion being considered or rernaining to be considered by the meeting either
to a later ime at the same meeting or to an adjeurned meeting at any time and
any place, but:

{a) in exercising this discretion, the chairperson may, but need not, seek the
approval of the Members present in person or by proxy, attorney or
Representative; and

{b) only unfinished business is to be transacted at a meeting resumed after
an adjournment.
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Unless required by the chalrperson, a vote may not be taken or demanded by the
Members present in person or by proxy, attorney or Representative in respect of
any adjournment.

6.9  Notice of adjourned meeting

It is not necessary to glve any notice of an adjournment or of the business to be
transacied at any adjourned mesting unless a meeting Is adjourned for one
month or more. In that case, notice of the adjourned meeting must be given as In
the case of an orlginat mesting.

6.10 Questions decided by majority

Subject to the requirements of the Corporations Act, a resolution is taken to ba
carried if a simple majority of the votes cast on the resolution are in favour of it.

]
i
¢
:
i
i
!

6.11 Casting vote for the chairperson

If there is an equality of votes, whether on a show of hands or on 2 poll, the
chairperson of the general meeting is entitied to a casting vote in addition to any
votes to which the chaitperson Is entitled as a Member or proxy, attorney or
Representatlve of a Member,

6.12 Voting on show of hands

At any general meeting a resolution put fo the vote of the meeting must be
decided on a show of hands unless a poll is effectively demanded and the '
demand s not withdrawn. A declaration by the chairperson that a resolution has i
on a show of hands been carried or carried unanimously, or by a particular i
majority, or lost, and an entry to that sffect in the book containing the minutes of |
the proceadings of the Company, Is conclusive avidence of the fact. Neither the :
chairperson nor the minutes need state, and it Is not hecessary to prove, the

number or proportion of the votes recorded in favour of or against the resalution,

6.13 Demanding a poll
At a general meeting of the Company, a poll may be demanded by:

{a) at least five Members entifled {o vote on the resolution;
{h) Members with at least 5% of the votes that may be cast on the resclution
on a poll; or
(c) the chairperson of the meeting. :
6.14 Poll 3

if a poll is effectively demanded in accordance with article 6.13;

(a) it must be taken In the manner and at the date and time directad by the
chairperson and the resuit of the poll is a resolution of the mesting at
which the poll was demanded,;

(b oh the election of a chairperson or an a question of adjournment, it must !
be taken immediately;

(c) the demand may be withdrawn; and

{d) the demand does not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has
heen demanded. ‘
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6.15

6.16

6.17

6.18

6.19

Entitlement to vote
Subject to this Constitution and to any rights and any restrictions attached to any
class of Membaers:

(&) on a show of hands, each Member preseant in person and each other
petson prasant as proxy, attorney or Reprasentative of a Member has
one vole; and

(b) on a poll, each Member present in person has cne vote and each person
present as proxy, attorney or Representative of a Member has one vote
for each Member that the person represents.

Validity of vote in certain circumstances

Unless the Company has received written notice of the maller before the
start or resumption of the mesting at which a person votes as a proxy,
attorney or Representative, a vote cast by that person Ig valid even if,
before the person votes the Member revokes the appointment or
authority.

Objection to voting qualification

An objection to the right of a person to attend or vote at a genaral meeting or

adjourned general meating:

{(a) may not be ralsed excapt at that mesting or adjourned mesting; and

{b} must be referred to the chairperson of the meeting, whose declsion Is
finall,

A vole not disallowed undet tha objection is valld for all purposes.

Right to appoint attorney
A Member may by power of attorney appoint an attorney to act on the Member's
behalf at all or any meetings of the Company or of any class of Members.

To be effective, an instrument appoeinting an attorney under this article, together
with any evidence of non—revocation the Directors reguire, must be recelved by
the Gompany af least 48 hours before the meeting.

Suspension or if any Annual Subscription Fee not paid

In addition to any other rights of the Company, if:

(a) any Anhual Subscription Fee is due and payable by a Member and is
not pafd; or

{b) a Member Is suspended,
the Member has no right to be present or represented at, be counted among the

guorum for, or vote, whether in person or by proxy, attorney or Representative, at
a general meeting of the Company.

National Executive Committee
Estabiishment of the National Execufive Committee

The Directors may establish, and may dishand, a National Executive Commiitee
for the purposes of providing guidance and advice to the Directors and for any
other informal purpeses as the Direcfors may decide from time to fime, includlhg
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furtherance of the Objects of the Company. The National Executive Committee's
advice ig not binding on the Directors,

Subject to articles 7.2, 7.3, 7.4 and 7.8, the Directors have discretion as to the
composition, functions and rules for proceedings and frequency of meetings of
fhe National Executive Committee.

7.2 National Executive Commities Members

(a)

(c)

Subject to paragraphs (b) and (c), the National Executive Committee
comprises the following:

{i) the Chairman;
{ii) each Vice-Chairman; and

(i) such other National Committee Memhers or other
reprasentatives of Membaers as the Directors may decide from
time to time,

{sach a “National Executive Committee Membher").

The number of National Executive Committee Members appointed at any
given time to the National Executive Committes must not exceed 10% of

the total number of Members of the Company at that time unless the
Directors determine otherwise.

The number of National Exectitive Commiftee members appointed at any

given time to the National Executive Commlites from one Branch
Chambsr must not excead 10% of the total number of Membears
balonging to that Branch Chamber at that time unless the Directors
determine otherwise,

7.3 Powers of the National Executive Committee

Upan adoption of this Consiitution, the Directors are deemed to have delegated
to the Natlonal Exacutive Committee the following powers;

(a)
{b)

(©)
{d)
()
()
(g}

establish the policy, misslon, Objects and projecis of the Company,

recommend a preferred candidate for appointment as the Chairman of
the Company;

submit the annual report and agenda for the meetings of the Directors;
congider and decide on the main activities of the Company;

appoint the Company's consultants, lawyers and other personnel;
ensure all Annual Subscription Fees are paid to the Company; and

such other maftars as are desmed necessary at the discretion of the
Directors.

7.4 Meetings of the National Executive Committee

The National Executive Committee will hold at least one mesting per year.

An emergency National Executive Comimittee meeting may be callad by the
Chairman, or at the request of more than one-third of the National Executive
Committee Members.
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7.5

7.6

7.7

A Member may appaint an alternaie person to attend National Executive
Committes meetings in place of the National Executive Committee Member
represented by It for such peried as that Member thinks fit.

Chairperson of the Nationai Executive Committee

At a meeting of the National Executive Committee the chairperson will be the
Chzirman of the Company or a representative appointed by the Chairman (o, if
the Chairman is either not able fo attend the meeting or appoint a tepresentative
in his or her place, then the National Executive Committee Members will may
elect one of thelr number to be the chairperson).

If a meeting of the National Executive Committee is held and:
{a) a chalrperson has not been elected; or

{b) the chalrpersen is not present within 10 minutes after the time appointed
for the holding of the meeting or is unable or unwilling to act,

the National Executive Committee Members involved may elect one of their
number to be chairperson of the mesting.

Questions decided by two-thirds majority

A guestion arising at a mesting of the National Executive Committee Is to be
decided by a two-thirds majority of votes of the Nafional Executive Committee
Members present and entitled to vote and that decision is for all purposes a
decision of the National Execuifive Committee.

Delegation to the Secretary General and the National Committee

The National Executive Committes may delegate to the Secretary Ganeral andfor
the National Commitiee,

8.2

National Committee

Establishment of National Committee

The Directors may establish, and may disband, a Nafienal Commitise for the
purpose of providing guidance and advice to the National Executive Committes
and the Directors and for any other informal purpoeses as the Directors may
declde from time to ima. The National Commlttee’s advice Is not binding on the
National Executive Committes or the Directors,

Subjact to article 8.2 the Directors have discretion as to the composition,
functions, and rules for proceedings and frequency of meetings of the National
Commlttee.

National Commitiee Members

{a) Subject to paragraphs {b), (¢) and (d), the Natlonal Commitiee comprises
the fallowing:

(i each Natlonal Executive Committee Member; and

{Ii} such other Branch Committes Members or other representatives
of Members as the Directors may decide from fime fo time,

{sach a “National Committes Member”).

{h) The number of National Committee Members appointed at any glven
ime to the National Committes must not exceed 20% of the total number
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8.3

of Members of the Company at that time unless the Directors determine
otherwise,

(c) The number of Natiohal Committee Members appointed at any given
time o the National Committee from ona Branch Chamber must not
exceed 20% of the total number of Members belonging to that Branch
Chamber at that time unless the Directors determine othsrwise.

{d) Only one representative of a Member (or ifs Related Body Corparates)
may be appolnted to the National Committee at any given time unless
the Directors determine otherwise.,

National Committee meetings

The Directors may at any time convens a meeating of the National Committee.

9.2

2.3

0.4

9.5

9.6

9.7

Directors
Number of Directors

The number of Directors must be not less than five.

Change of number of Directors

Sublect to articie 9.1, the Company in general meeting may by ordinary
resolution ingrease or reduce the number of Directors and may also determine
any provisions for the rotatlon or retirement of Directors,

Office held untll conclusion of meeting
A retiring Director holds office untll the conclusion of the meeting,

Directors elected at general meeting

At any general meeting at which a Director retires or otherwise vacates office, the

Company may by ordinary resolution fill the vacated office by electing a person to
that office.

Director term

Directors elected at a general meeting will hold office for a period of three years.
Subject to applicable law, at the expliry of three years, the Director may be re-
elected for a subsequent term or tarms,

Eligibility for election as Director
(a} A Director must be a Member or 2 Member's corporate representative.
{b) Except for:

(i} a person who is eligible for election under article 9.7; or

(i) a person recommended for election by the Directors,

a person is not eligible for election as a Director at a general meating of
the Company unless a consent to nomination slgned by the person has
heen lodged at the Registered Office at Isast 30 Business Days before

the general meeting ot any other period permitted under the

Corporations Act but no more than 90 Business Days before the meeting.

Casual vacancy or additiona) Director

The Directors may at any time appoint any person to be a Director, sither to fill a
casual vacancy or as an additien to the existing Directors.
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9.8

9.9

9.10

9.11

Apart from a Chairman, a Vice-Chairman or a Branch Chairman who is appointed
as a Director, a Director appointed under this article holds office until the
conclusion of the next annual general meeting of the Company but is eligible for
election at that meeting.

No remuneration for services as a Director
A Director must not be paid any remuneratiot for services as a Diractor,

Reimhursement of expenses

A Director is anfitied to be reimbursed out of the funds of the Company for their
reasonable fravelling, ascommodation and other expenses incurted when
travelling to or from meetings of the Direclors, a Commiitee or the Company or
whan otherwise engaged on the businaess of the Company.

Payments to a Director
Any payment to a Director which is not prohibited under atticle 8.8 (including a
payment permitted under article 9.10) must be approved by the Directors,

Director’s interests

Subject to the provisions of this Constitution and to complying with the
Corporations Act regarding disclosure of and voting on matters involving material
personal interests, a Director may:

{(a) hold any office or place of profif in the Company, except that of auditor,

({b) hold any office or place of profit in any other company, body corporats,
frust or entity promoted by the Company or in which it has an interest of
any kind;

(0) enter into a contract or arrangement with the Company;

()] participate in any asseclation, Institution, fund, trust or scheme for past
or present employees or directors of the Company or persons dependent
on or connected with them;

(e) act in a professional capacity (or be a member of a firm which acts in a
professional capaclty) for the Company, except as auditor;

(f} despite having an inferest in a matter that Is being considered at a
meeting of Directors, be present at, participate in, vote on and be
counted in a quorum at the meeting;

{g) despits having an interest in a document, sign or participate in the
execution of a document by or on behalf of the Company; and

(h) do any of the above despite the fiduciary relationship of the Director's
office:

) without any liability to account to the Company for any beneafit
accruing to the Director; and

(ii) without affecting the validity of any confract or arrangement.

A reference to the Company in this article is also a reference to any related body
corporate of the Company.
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9.12

Vacation of office

In addition to the circumstances in which the office of a Director becomes vacant
under the Corporations Act, the office of a Director becomes vacant if the
Director;

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

(b) resigns office by notice In writing to the Company; or
{c) is not present perscnally or by Alfernate Director at meetings of the

Directors for a continuous period of four months without ieave of
absence from the Directors,

10
10.1

10.2

10.3

10.4

10.5

Powers and duties of Directors
Directors to manage the Company

The Directors are to manage the business of the Company and may exercise all
the powers of the Company that are not, by the Corporations Act or by this
Constitution, required to be exercised by the Company in general mesfing.

Specific powers of Directors

Without limiting the generality of article 10.1, the Directors may exetciss all the
powers of the Company to create by-laws, to borrow or raise money, to charge
any property or business of the Company or all or any of its uncalled capital and
to issue debentures or give any other security for a debt, liabllity or obligation of
the Company or of any other person.

Specific responsibilities of Directors

In addition to the responsibilities placed on Directors at law, the Directors must:
(a) establish and disband Committees from time to time;
(k) receive and, if necessary, approve the activity reports of Committees;

{c) appoint the Chairman, each Vice-Chalrman, each Branch Chalrman and
the Secretary General as described In article 12;

{d) discuss and decide on Important matters relating to the Company;

{a) propose amendments to this Constitution if and to the extent required;
and

fy elact or dismiss members of Committess (except Branch Committees)
as reguired from time to time.

Appointment of attorney

The Directors may, by power of attorney, appoint any parson or persons to be
the attorney or attorneys of the Company for the purposes and with the powers,
authorities and discretions vested in or exercisable by the Directors for the petiod
and subject to the conditions they think fit,

Provisions in power of attorney

A power of attotney granted under article 10.4 may contain any provisions for the
protection and convenience of persons dealing with the attorney that the
Directors think fit and may also authorise the aftorney to delegate (including by
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10.6

10.7

10.8

10.8

way of appointment of a substitute attorney) all or any of the powers, authorities
and discretions vested in the atiorney.

Signing of cheques

The Directors may determine the manner in which and persons by whom
cheques, promissory notes, bankers’ drafts, bills of exchange and other
negotiable insfruments, and receipts for money paid to the Company, may be
signed, drawn, accepted, endorsed or otherwise execuied,

Committees

The Directors may delegate, and revoke the delegation of, any of their powers,
other than powers required by law to be dealt with by Directors as a board, to a
Committee or Committess consisting of one or more of their number as they
think fit

Powers delegated fo the Committees

A Commiitee fo which any powers have been delegated under article 10.7 must
exercise those powers in accordance with any directions of the Directors,

Powers of delegation

The Directors may delegate any of their powers to any persons they select for
any period, to be exercised for any objects and purposes on any terms and
subject to any conditions and restrictions as they think fit, and may revoke,
withdraw, alter or vary the delegatlon of any of those powers.

The powers of delegation expressly or impliedly conferred by this Constitution on
the Directors are conferred in substitution for, and to the exclusion of, the power
conferred by section 198D of the Corporations Act.

11
11.1

11.2

1.3

11.4

11.6

Proceedings of Directors
Rirectors’ meetings

The Directors may meet together for the dispatch of business and adjourn and
otherwise regulats their meelings as they think fit.

Director may convene a mesting

A Director may at any time, and the Secretary General must on the written
request of a Director, convene a mesting of the Directors,

Use of technology for Directors’ meetings

A meeting of Directors may be called or held using any fechnology consented fo

by all the Directors. The consent may be a standing one. A Dircctor may only
withdraw thelr consent within a reasonable period befors the mesting.

Questlons decided by majority

A question arlsing at & mesting of Directors is to be declded by a majority of
votes of Directors present and entitled to vote and that decision is for &l
purposes a decision of the Directors.

Alternate Director or proxy and voting

A person who is present at a Directors’ meeting as an Alternate Director or as a
proxy for another Director has one vote for each absent Director who would be
entitled to vote if present at the meeting and for whom that person i an Alfernate
Director or proxy. If that person Is also a Director, they have one vote as a
Director in that capacity.
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11.6

1.7

11.8

11.9

11.10

11.11

11.12

11.13

11.14

Chairperson of Directors’ meetings

The Directors may elect one of thelr number as chalrperson of thelr meetings and
may also determine the period for which the person remains chalrperson,

Absence of chairperscn at a Directors” meeting
If 4 Directors’ meeting is held and:

(a) a chairperson has not been elected under article 11.6; or

(k) the chalrperson is not present within 10 minutes after the time appolnted
for the holding of the meeting or is unable or unwilling to act,

the Directors present must elect one of their number to be a chairparson of the
meeting.
Chairperson’s casting vote at Directors’ meetings

If there is an equality of votes cast for and against a quastion, the chalrperson of
a Directors’ mesting has a casting vote, unless only two Directors are present
and entitled to vote at the meeting on the quaestion.

Appointment of Alternate Director

Subject to the Corporations Act, a Director may appoint a person approved by a
majority of the other Directors, to be an Alternate Director in the Director's place
for such pericd as the Director thinks fit.

Alternate Director and meetings

An Alternate Diractor is enfitled to notice of all meetings of the Directors and, If

the appointor does not participate in a meeting, the Alternate Director is antitied
to participate and vote in the appointor’s place.

Alternate Director's powers

An Alternate Director may exercise all the powars of the appointer except the
power to appoint an Alternate Director and, subject fo the Gorporations Act, may

perform all the duties of the appointor except to the extent that the appointor has
exercised or performed them.

Alternate Director responsible for own acts and defaults
Whilst acting as a Director, an Alternate Director:

() is an officer of the Company and not the agent of the appointor: and

{b) is responsible to the exclusion of the appointor for the Alternate
Direcior's own acts and defaults.

Alternate Director - expenses and remuneration

Articles 3.3, 8.8, 9.10 and 9.11 apply to an Alfernate Director as if they were a
Diractor.

Termination of appointment of Alternate Director

The appointment of an Alternate Director may be terminated at any time by the
appointor even If the period of the appointment of the Alternate Director has not
expired, and terminates in any event if the appointor ceases to be a Director.
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14,15 Appointment or termination
An appointment, or the termination of an appointment, of an Alternate Director
must be effected by a notice signed by the Directar who makes or made the

" appuintment and delivered to the Company.

11.16 Alternate Director and number of Directors
An Alternate Director is not fo be taken Into account separately from the
appointor in determining the number of Directors.

11,17 Director attending and voting by proxy
A Director may participate [n and vote by proxy at a meeting of the Directors if
the proxy:
(a) is ancthar Director; and
(b} the appointment is signed by the appointor.
The appointment may be general or for one or more particular mastings. A
Director present as proxy of another Director who would be entifled to vote if
present at the meeting has one vote for the appointor and one vote in his or her
pwn capaclty as a Director.

11.18 Quorum for Directors’ meeting
At a meeting of Directors, the number of Directors whose presence in petson or
by proxy is necessary to constitute a quorum Is as determined by the Direclors
and, unless so defermined, is two.

11,12 Continuing Directors may act
The continuing Directors may act despite a vacancy in their number, If their
number is reduced below the reguirements of article 9.1, the continuing Directors
may, except i an emergency, act only for the purpose of filling vacancies to the
extent necessary to bring their number up to that minimum or to convene a
general meeting.

11.20 Chairperson of Committee
Subject to article 7.8, the members of a Committee may elect one of thelr
number as chairperson of their meetings. If 2 mesting of a Committee is held and:
(a) a chairperson has not been slected; or
(b) the chalrperson s nof present within 10 minutes after the time appointed

for the holding of the meeting or Is unable or unwilling to act,

the members Involved may elect one of thelr number to be chairpersoen of the
meeting.

11.21 Meetings of Committee
A Committee may meet and adjourn as it thinks proper.

11.22 Determination of questions
Questions arising at a meeting of a Committee are to be determined by &
majority of votes of the members of the Committee entiflad to vole,
i thete is an equality of votes the chairperson of the meeting has a casting vote,
unless only two members of the Committee are present and entltled to vote at
the meeting on the question.
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11.23

Circulating resolutions

The Birectors may pass a resolution without a Directors’ meeting being held if a
majority of the Directors entitled to vote on the resolution sign a document
contalning a statement that they are in favour of the resolution set out in the
document. Separate copies of a document may be used for signing by Directors
If the wording of the resolution and statement Is identical in each copy. The
regolution is passed when the last Director signs.

11.24 Validity of acts of Directors
All acts done at a meeting of the Directors, or by a person acting as a Director
are, even if it is afterwards discovered that;
(a) there was a defect In the appointment or continuance in offiee of &
person as a Director or of the person so acting; or
{h) & person acting as a Director was disqualified or was nof entitled to vote,
as valid as If the relevant person had been duly appointed or had duly continued
In office and was gualified and entitled fo vote,
12 Office Bearers
12.1  Chairman
(a) Every three years the Directors will appoint the Chairman of the
Company at their discrefion by ordinary resolution at a meeting of the
Directors. In making the appointment, the Directors may taks into
account the recommendation of the National Executive Comm|tiee.
(b} The Chairman holds office for three years, after which time he or she
musl resign and is eligible for re-appointment.
{c) The Directors may suspend or remove the Chalrman from that office at
their discrelion by ordinary resolution at a mesting of the Directors.
{d) The Chalrman, subject to the directions of the Directors:
)] will from time to time act as chairperson of meetings of the
Company and meetings of Directors;
(i) is responsible for the management of the Company and will
report io the Directors;
(iiiy will act as spokesperson for the Company with respect to all
media announcements and other communications to the public.
The Chairman may appoint a delegate to the role of
spokesperson for the Company: and
{iv) will perform such other functions as determined from time to
time by the Direclors,
12.2  Vice-Chairman
{a) Every three years the Directors will appoint at least three national Vice-
Chairmen of the Company at their discretion by ordinary resolution at a
meeting of the Directors.
fb) Each Vice-Chairman holds office for three years, after which tme he or
she must resign and is eligible for re-appointment.
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(d)

The Directors may suspend or remove any Vice-Chairman from that
office at their discretion by ordinary resolution at a meefing of the
Directors.

Each Vice-Chairman wilt petrform such functions as determined from fime
to time by the Directors.

12,3 Branch Chairman

(a)

(b)

(c)

{d)

Every three years the Directors will appoint a local chairman for each
Branch Chamber (“Branch Chairman”) at thelr diseretion by ordinary
resolution at a Directors’ mesting.

Each Branch Chairman holds office for three years, after which time he
or she must resign and is sligible for re-appointment.

The Diractors may suspend or remove any Branch Chalrman from that
office at their discretion by ordinary resofution at a meeting of the
Directors.

Each Branch Chairman will perform such functions as determined from
time to time by the Directors.

12.4 Relationship between Chairman, Vice-Chairman and Branch
Chairman

Any Branch Chairman appointed by the Directors, may also be appointed by the
Directors as the national Chairman or a national Vice-Chairman of the Company.

12.5 Secretary General

(@)

(b)

(c)

(d)

The Campany must have af least one Secretary General. The Secretary
General will be nominated and approved by the Directors,

The Secretary General holds office for thres years, after which time he or
she must resign and is eligible for re-nomination.

The Directors may suspend or remove a Secrefary General from that
office at their discretion by ordinary resolution at a meeting of the
Directors.

A Secretary General holds office on the terms and conditions and with
the powers, dutles and authorities, as determined by the Directors. The
Secretary General will be responsible for certain management and
lialson work of the Company.

13  Branch Chambers
13.1 Branch Chambers of the Company
The following initial Branch Chambers are duly recognised as follows:

{(a) the Sydney Branch Chamber (the Company’s national headquarters);
{b) the Melbourne Branch Chamber,
{c) the Perth Branch Chamber; and
(d) the Brisbane Branch Chamber,
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13.2

Additional Branch Chambers

The Directors may establish additlonal Branch Chambers of the Company at their
discretion by ordinary resolution at a Directors' meeting.

14  Branch Committees
14.1 Establishment of Branch Committees

The Directors may establish, and may dishand, a Branch Committae for each

Branch Chamber the purposes of managing and operating the day-to-day

operations of each Branch Chamber and for any other informal purposes that the

Directors may decide from time to time.

The Branch Commitiee Members may determine the functions, and rules for

procesdings and frequency of meetings of Its Branch Gommittee.

14.2 Branch Commiftee Members
{a) Each Branch Committee comprises the following:

{H Branch Chairman;

(ii) reprasentatives of Members elected by Members of that Branch
Chamber; and

(iliy such other representatives of Members of that Branch Chamber
as the Branch Chairman or the acting Branch Chalrman may
decide from time to time,

(sach a “Branch Committee Member”),

(b) The number of Branch Committee Members appointed or elected at any
given iime to a Branch Committee must not exceed 30% of the total
number of Members af that Branch Chamber unless the Directors
‘determine otherwise,

14.3 Powers of the Branch Committees

Upon adoption of this Constitution, the Directors are deemed to have delegated

to each Branch Committee the following powers within the limits of its own

Branch Chamber:

(a) recelve applications for admission as Members of the Company on terms
set out in articles 4.2 and 4.3;

{b) furnish each year to the Directors, a copy of the accounts and a report of
the activities of its Branch Chamber during the previous year and such
other information as the Dirsctors may require;

(c) furnish twice a year to the Directors a copy of the branch ragister;

(d) ensure all Annual Subscription Fees for its Branch Chamber are paid to
the Company;

{e) pay the costs, charges and expenses incidental to the promotion,
management and regulation of the Branch Chamber;

{f employ staff, subject fo compliance with any budgetary limits set by the
Directors and any other requiremants of the Directors from time to time;

{3 ratse monaey; and
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14.4

{h) such other matters as are deemed necessary at the discretion of the
Directors.
Meetings of the Branch Committees

Each Branch Committee may call a meeting of the Members belonging to a
Branch Chamber at any time.

135
15.1

15.2

Seals

Safe custody of commmon seals
The Directors must provide for the safe custody of any seal of the Company,

Use of eommon seal
if the Company has a common seal or duplicate common seal:

(8) it may be used only by the authority of the Directors, or of a Committes
authorised by the Directors to authorise its use; and

{b) every document to which it is affixed must be signed by a Director and
be countersigned by another Direcior, a Secretary General ar another
person appointed by the Directors to countersign that decument or a
class of documents. .

16
16.1

16.2

Inspection of records

Inspection by Members

Subjact to the Corporations Act, the Direclors may determine whether and to
what extent, and at what thines and places and under what conditions, the
accounting records and other documents of the Company or any of them will be
open to the inspection of Membetrs (other than Directors).

Right of a Member to inspect

A Member {other than a Director) does nat have the right to Inspect any
document of tha Company except as provided by law or autherised by the
Directors.

17
17.1

17.2

17.3

Service of documents

Document includes notice

In this Part 15, a reference to a document includes a notfice and a notification by
electronic means.

Form of document

Unless expressly stated otherwise in this Constitution, all notices, certificates,
statements, demands, appointments, directions and other documents referred to
in this Constitution must be in writing.

Methods of service
The Comipany may give a dosument to a Member:

(a) personally;

{h) by delivering it or sending it by post to the address for the Member in the
Register or an alfernative address nominated by the Member,
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17.4

17.5

17.6

17.7

(c) by sending it to a fax number or electronic address nominated by the
Member; or

() by notifying the Member by an selectronic means nominated by the
Member that:

{i) the document is available; and

(i) how the Member may use the nominated access means to
access the document.

Post
A document sent by post:

(a) If sent to an address In Australia, may be sent by ardinary post; and
{b) if sent {0 an address outside Australia, must be sent by airmai,

and In either case is taken to have been received on the day after the date of its
posting.

Fax or electronic transmission

A document sent or given by fax or to an electranic address:

{a) Is taken to be effected by properly addressing and transmitting the fax or
electronic transmission; and

{b) is taken to have been delivered on the day following its transmission.

Electronic notification

A document made available by electronic means is taken to have been given and
received on the day after the date of fransmisslon of the notification specifying
that the document is available and how it can be accessed.

Evidence of service

A certificate signed by a Director or a Secretary General stating that a document
was sent, delivered or given to a Member by post, fax or other electronic means
on a particular date is evidence that the decument was sent, delivered or given
on that date and by that means.

18
18.1

Indemnity and insurance
Indemnity

To the maximum extent permitted by law, the Company indemnifies any current
or former Director or other officer of the Company out of the assets of the
Company against:

(a) any liability incurred by the person acting in that capaclty (except &
liability for legal costs);

3)) reasonable legal costs incurred in defending or resisting or atherwise in
connection with proceadings, whether civil or eriminal or of an
administrative or investigatory nature against the person or in which the
person becomes involved because of that capacity; and

{c) reasonable legal costs Incurred in good faith in obtaining legal advice on
issues relevant to the performance of their functions and discharge of -
their duties as an officer of the Comparny.
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18.2

18.3

Insurance

To the maximum extent permitted by law, the Company may pay a premium for &
contract insuring a person who is or has been a Director or other officer of the
Company against liability incurred by the person in that capacity, including a
liability for legal costs.

Contract

The Company may enter into an agreement with a Director or other officer of the
Company with respect to the matters referred to in articles 18.1 and 18.2 and
including provisions relating to rights of access fo the books of the Company.

19
19.1

19.2

19.3

Winding up and revocation of DGR endorsement
Contributions on winding up

Each Member undertakes to contribute to the Company’s property an amount not
excaading $10 if the Company is wound up during, or within one year after the
cessation of, the Member's membership, on account of;

(2) payment of the Compary’s debts and liabilities confracted before they
ceased to be a Member;

(b) the costs of winding up; and
(c} adjustment of the rights of the contributories among themselves,

Application of property on winding up

If any property or funds remain on the winding-up or dissolution of the Company
and after safisfaction of all its debfs and liabilitles, the property or funds may not
be paid to or distributed among the Members but must be given or transferred to
one or more funds or institutions:

{a) having & public purpose or public objects similar to the purpose and
objects of the Company;

(b) whose consfitution or rules prohiblt the disiribution of its property and
funds amonyg its members o an extent at least as great as is Imposed on
the Company under this Constifution; and

(v) which is an Approved Ihstitution,

The fund or Institution Is to be determined by the Directors or, If they determine,
by the Members in general meeting, at or before the fime of dissolution and in
default by application ta the court.

Revocation of endorsement as a deductible gift recipient

If the Company is endorsed as a deductible gift reclpient under Division 30 of the
Tax Act and the endorsement |s revoked, despite any other provision in this
Constitution, all remaining gifts, deductible contributions and any moeney recelved
in respect of such gifts and contributions must be transferred to an Approved
Institution.

20

Accounts

The Directors must cause the accounts and records of the Company to be
maintained and, If required, auditad in accordance with the requirements of the
Corporations Act.

® King & Wood Mallesons
11645866_13

Constltution 32




21 Language

The Chinese version of this Constitution is a translation only. To the extent of any
inconsistency between the original English version and the Chinese transtation of
this Constitution, the English version pravails,

22 Amendment

This Constitution may be amended or replaced by a spectal resolution (75%
majority} of Members present and entltied to vote at a general mesting.
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