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Preliminary

Public Company Limited by Guarantee

Amended Constitution
of
Diabetic Association of Queensland Limited
ACN 009 790 327
ABN 18 009 790 327

1 Definitions and Interpretation

1.1 Definitions and Interpretation

(@)

In this Constitution unless the contrary intention appears:
ACNC means the Australian Charities and Not-for-Profits Commission;

ACNC Act means the Australian Charities and Not-for-Profits Commission
Act 2012 (Clth);

ACNC Regulation means whichever of the Australian Charities and Not-
for-Profits Commission Amendment Regulation 2013 (Clth) or any
amended version of that regulation which is in force from time to time;

Adoption Date means the date this amended Constitution is adopted by
the Company or a later date prescribed by law;

Auditor means the Company’s auditor;
Board means the Board of Directors;
Charity means an entity that is registered with the ACNC;

Chief Executive Officer includes a reference to any delegate from time to
time of the Chief Executive Officer;

Company means Diabetic Association of Queensland Limited ACN 009
790 327;

Company Secretary means any person appointed by the Board to
perform any of the duties of a secretary of the Company and if there are
joint secretaries, any one or more of such joint secretaries;
Constitution means this Constitution as amended from time to time;
Corporations Act means the Corporations Act 2001 (Cth)

DAL means Diabetes Australia (trading as Diabetes Australia Limited)
ACN 008 528 461;

DAL Member means a general member of DAL as defined in its
constitution;
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1.2

DGR means a deductible gift recipient as defined by law;

Diabetes includes a reference to all the different types of diabetes
capable of being diagnosed as per current medical agreement;

Director means any one or more of the Directors;
Member means a member of the Company;

Membership Officer is an employee or employees of the Company
charged with the role of being the membership officer of the Company;

New Member means a legal person, individual or company that is
admitted as a Member of the Company after the Adoption Date;

Objects means the objects of the Company as set out in clause 2;
Office means the Company’s registered office;

Patron means any person or body corporate admitted as a Patron under
clause 3;

Register means the register of Members of the Company;

Registered Address means the last known address of a Member as
noted in the Register;

Replaceable Rules means the replaceable rules applicable to a public
company limited by guarantee set out in the Corporations Act;

Representative (in relation to the Members) means such person as shall
be nominated by the Member concerned as being the representative of
that Member in accordance with section 250D of the Corporations Act;

Residual Member means a Member of the Company in whichever
category they were previously described, that was a Member of the
Company immediately prior to the Adoption Date;

Subscription means the annual charge to be imposed on Members under
clause 5.8.
In this Constitution, unless the contrary intention appears:

(1) the singular includes the plural and vice versa and words importing
a gender include other genders;

(2) words importing natural persons include corporations;

(3) words and expressions defined in a particular Act or Regulation
have the same meaning in this Constitution;

(4) headings are for ease of reference only and do not affect the
construction of this Constitution; and

(5) a reference to any statute, proclamation, rule, code, regulation or
ordinance includes any amendment, consolidation, modification, re-
enactment or reprint of it or any statue, proclamation, rule, code,
regulation or ordinance replacing it.

Application of the Corporations Act or ACNC Act

Unless a contrary intention appears in this Constitution, an expression in a clause
of this Constitution has the same meaning as in a provision of the Corporations Act
or ACNC Act that deals with the same matter as the clause.
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1.3

14

Replaceable Rules

This Constitution displaces the Replaceable Rules to the extent that it is
inconsistent with any Replaceable Rules.

Exercise of Powers of the Company

The Company can only exercise the powers in section 124(1) of the Corporations
Act to:

(@) carry out the Objects of the Company; and

(b) do all things incidental or convenient in relation to the exercise of power
under this clause.

Objects

21

Objects
The Objects of the Company are to:
(@) Benefit and serve:
(1) people with Diabetes; and

(2) families or carers of people with Diabetes and other persons
interested in Diabetes.

(b) To monitor and safeguard the interests of people with Diabetes.
(c) To promote:
(1) the study of the cause, treatment and cure of Diabetes;
(2) the detection of persons with undiagnosed Diabetes; and

(3) Diabetes education for people with Diabetes and the community
generally.

(d) To raise community awareness of Diabetes, Diabetes related conditions
and the impact of Diabetes on public health.

(e) To seek out, promote and market goods and services for the benefit of
people with Diabetes.

() To act as a lobby group as and when required to lobby for and on behalf of
people with Diabetes.

(9) To minimise the impact of Diabetes in the Australian community through:

(1) promoting research into all aspects of Diabetes including its
cause/s, treatment, management and complications and the social
impact of Diabetes;

(2) the promotion and support for research into a cure for Diabetes;

(3) encouraging and advancing the prevention and early detection of
Diabetes;

(4) facilitating equitable access to appropriate and effective treatment
and management for all people with Diabetes; and

(5) advocating for and on behalf of people with Diabetes.
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(h) To provide a voice on Diabetes on behalf of the people with Diabetes,
health professionals, and research organisations with an interest in
Diabetes.

(i) To train or facilitate the training of health professionals, educators and other
persons for the benefit of people with Diabetes.

), To seek the cooperation of and join with like associations, Governments,
corporations, health professionals and/or other persons to further the
principal Objects.

(k) To make known and further the Company’s activities and principal Objects.

) To establish and own alone or with third entities to enter into business
ventures to raise capital to use toward the principal Objects.

(m)  Toundertake all necessary activities to achieve the principal Objects of the
Company.

2.2  Activities in pursuance of objectives

For the attainment of its Objects, the Company is permitted:

(@) to cooperate with DAL in the disclosure by the Company of information
regarding the Company’s business, activities and affairs to DAL that is
relevant to DAL's objectives, activities, business and affairs and vice versa;

(b) to hold and reasonably deal with any property or asset it holds, and apply
them for the common objects of DAL and the Company;

(c) to perform all such acts and things necessarily conducive that support and
aid the common objects of DAL and the Company; and

(d) to do anything allowed by the operation of section 124 of the Corporations
Act that is for the purpose of advancing the common Objects of the
Company and DAL.

3 Amendment to the constitution from the Adoption Date

From the Adoption Date, the following provisions will apply:

3.1 DAL as ultimate sole member

(@) It is acknowledged by the Members that, as at the Adoption Date, DAL is to
have and be granted the powers with the intention that it be the ultimate
sole Member of the Company.

(b) Despite anything to the contrary contained in this Constitution:

(1) the Company is intended to ultimately have only one Member, being
DAL; and

(2) where DAL is the only Member of the Company:

(A) the Member records in writing the Member's decision to a
particular effect, the recording of the decision counts as the
passing by the Member of a resolution to that effect and
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3.2

3.3

3.4

3.5

3.6

also has effect as minutes of the passing of the resolution;
and

(B) the provisions in this Constitution relating to the holding of
Members' meetings are not applicable.

Admission of New Members

Despite clause 3.1, persons may be admitted as New Members of the Company
by resolution of the Board and approved by the board of DAL while DAL is a
Member of the Company.

Classes of Membership

(a) As at the Adoption Date the Members are:
(1) DAL; and
(2) Residual Members

DAL as a Member
DAL, while a Member of the Company, is entitled to:

(a) know information regarding the Company's business, activities and affairs
that is relevant to the objectives, activities, business and affairs of the
Member;

b) receive notices of meetings of Members;

c) be counted towards a quorum of Members present at a general meeting;
appoint a proxy or Representative to vote at a general meeting;

vote at a general meeting;

f) attend all general meetings of Members including any extraordinary
general meeting or annual general meeting;

(9) receive financial reports and statements of the Company; and

(h) approve of and appoint Directors.
Rights of Members other than DAL

To the extent that there are Residual Members of the Company after the Adoption
Date (being Members other than DAL), the Residual Members will have all of the
rights under clause 3.4 other than those rights under clauses 3.4(a), 3.4(c), 3.4(d),
3.4(e), and 3.4(h).

Cessation of Membership

A Member ceases to be a Member of the Company if the:
(a) Member becomes a DAL Member;

(b) Member is a Residual Member and:

(1) their Membership is not renewed at the absolute discretion of the
Company; or

(2) remains a Residual Member at the date that is six months after
the Adoption Date.
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If clause 3.6(b)(2) applies, the Residual Member ceases to be a
Member on the date that is six months after the Adoption Date.

3.7 No termination of Membership of DAL
Subject to clause 5.4, the Board may not terminate or suspend the Membership of
DAL for any reason whatsoever.
3.8 Alteration of the Objects
Despite anything to the contrary contained in this Constitution, while DAL is a
Member of the Company, the Objects may only be amended either directly (by
amending clause 2) or indirectly (by amending any provision of this Constitution),
by a Special Resolution of the:
(a) Members of the Company; and
(b) the DAL Members at a general meeting, held in accordance with the DAL
constitution.
Patron
4.1 Appointment of Patron
(a) The Board may appoint one or more eminent persons or bodies corporate
as its Patron or Patrons or remove a person or body corporate as its Patron.
(b) The Patrons are to have such recognition and dignities as may be agreed
between the Patron and the Board.
(c) The Board may also remove any such appointed Patron or Patrons at any
time within its unfettered discretion.
Membership
5.1 Application of this clause
This clause 5 is subject to clause 3 and if there is any inconsistency or conflict
between the provisions of this clause 5 and clause 3, the provisions in clause 3 will
prevail to the extent of the inconsistency or conflict.
5.2 Number of Members
The number of Members of the Company proposed to be registered is unlimited.
5.3 Application for Membership

(@) Persons or bodies corporate will be required to make a formal application
for Membership.

(b) The Board or a Membership Officer may decide from time to time on the
form and contents of the application for Membership of any class.

(c) If a Membership Officer is appointed, that officer must exercise the powers
delegated to him or her in accordance with any directions of the Board.
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5.4

5.5

Applications for Membership of the Company will be in writing and signed
by or on behalf of the applicant.

If the application:

(1) is in the correct form as determined by the Board or Membership
Officer; and

(2) contains all the required information;

the Membership Officer or Board will consider the application and may
accept or reject it in their absolute discretion. If the application is accepted,
the acceptance will be subject to the payment of any fee required under
clause 5.8. If the application is rejected, in no case shall the Membership
Officer or Board be required to give reason for the rejection of the applicant.

If an application is accepted, the Membership Officer must send the
applicant a written notice, signed by the Chief Executive Officer (or any
alternative officer as the Board directs from time to time), and request
payment of the applicant’s entrance fee (if any) and first Subscription (if
any).

An applicant will become a Member of the relevant class on payment of the
amount due under clause 5.3(f), if paid within the time specified in the
written notice requesting the payment. If payment is not made, within the
specified period of time, the Company may, through the Membership
Officer, withdraw the offer for Membership.

Cessation of Membership

A Member ceases to be a Member of the Company if:

(@)

(f)

the Subscription is not paid within 2 months of the date it is due. The
Membership Officer may reinstate a lapsed Member on payment of their
Subscription and any late fee prescribed by the Board or the Chief
Executive Officer of the Company;

the Member resigns from Membership by notice in writing to the
Membership Officer;

where the Member is an individual, the Member:
(1) dies;

(2) becomes mentally incapacitated or whose person or estate is liable
to be dealt with in any way under the laws relating to mental health;

a Member becomes insolvent or makes any arrangement or composition
with his or her creditors and the Board has resolved (within its unfettered
discretion) that the particular Member’'s membership should cease;

where the Member is a body corporate, that Member is dissolved or
otherwise ceases to exist; or

the Member is expelled from the Company under clause 5.5.

Expulsion of Members

(@)

The Board may:

(1) expel a Member from the Company; or
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5.6

5.7

5.8

(2) suspend a Member from Membership of the Company for a
specified period who:

(A) fails to comply with this Constitution; or

(B) has persistently or wilfully acted in a manner prejudicial to
the interests of the Company;

by giving notice in writing of the expulsion or suspension of the Member.
(b) The notice referred to in clause 5.5(a) must:

(1) set out the decision of the Board and the grounds upon which it is
based;

(2) state that the Member may address the Board at a meeting to be
held not earlier than 14 days and not later than 28 days after service
of the notice;

(3) stating the date, time and place of that meeting; and

(4) informing the Member that the Member may do either or both of the
following:

(A) attend and speak at that meeting; and

(B) submit to the Board at or prior to the date of that meeting
written representations relating to the resolution.

(c) At a meeting of the Board held in accordance with clause 5.5(b), the Board
must:

(1) give the Member an opportunity to make oral representations;

(2) give due consideration to any written representations submitted to
the Board by the Member at or prior to the meeting; and

(3) resolve whether to confirm or to revoke the decision to expel or
suspend the Member.

Following cessation of Membership
Any Member ceasing to be a Member:
(a) will not be entitled to a refund of any part of a Subscription; and

(b) will remain liable to the Company for all Subscriptions and moneys which
were due at the date of ceasing to be a Member.

Membership not transferable
The rights and privileges of every Member:
(@) will be personal to each Member and are not transferable; and

(b) terminate on cessation of the person’s Membership.

Subscriptions and Levy

(a) The Board may from time to time determine the entrance fee (if any), and
Subscription payable by each class of Member, or subclass of Member, and
may also determine whether a class or subclass of Member is exempt from
paying the Subscription or any entrance fee.

(b) Any Subscription or portion of a Subscription not paid within 2 months of
the due date may be offset against any money owing by the Company to
the Member, and the liability of the Company to the Member for such
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5.9

5.10

(c)

money is reduced by the amount of the unpaid instalment with effect from
the due date for payment of the Subscription.

The Membership Officer, and/or the Chief Executive Officer of the
Company, may in their discretion:

(1) determine that:
(A) no Subscription is payable; or
(B) a discounted Subscription is payable;
by a Member or Members in a given year; and
(2) extend the time for payment of Subscriptions by any Member.

Liability of Members

The liability of Members is limited in accordance with clause 16.

Resolution of Disputes between Members

(@)

(b)

(e)

Disputes between Members (in their capacity as Members), and disputes
between any Member or Members and the Company shall be referred to
the Chief Executive Officer who must take steps to resolve the dispute.

If a dispute so referred is not solved to the satisfaction of any party to the
dispute within thirty (30) days of its being referred, then that party may refer
the dispute to mediation before a mediator appointed by mutual agreement
of the parties.

Failing agreement by the parties to the appointment of a mediator within
fourteen (14) days of a party notifying the other party of its intention to refer
the dispute to mediation, the appointment of the mediator shall be made by
the President of the Queensland Law Society.

The costs of the mediator appointed pursuant to clause 5.10(b) or clause
5.10(c) (as the case may be) shall be shared equally between the parties
to the dispute.

At least seven (7) days before a mediation session established by a
mediator appointed pursuant to clause 5.10(b) or clause 5.10(c) (as the
case may be) is to commence, the parties to the dispute are to exchange
statements of the issues that are in dispute between them and supply
copies to the mediator.

6 Income and Property of Company

6.1

Distribution of income

(@)

(b)

The income and property of the Company will only be applied towards the
promotion of the Objects of the Company.

Subiject to this constitution, no distribution, income or property, including
dividends, will be paid or transferred directly or indirectly to any Member
except for:

(1) payments in return for any services rendered or goods supplied in
the ordinary and usual course of business to the Company; or
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6.2

(2) the payment of interest on money borrowed from any Member, at a
rate not exceeding from time to time the Company’s overdraft rates
of interest paid for money borrowed from its bankers.

Payments to Directors

(@)

The Directors may be paid the remuneration that the Board resolves from
time to time by a majority vote of the Board. The level of remuneration is to
be in accordance with the Queensland Government’'s “Remuneration of
Part-time Chairs and Members of Government Boards, Committees and
Statutory Authorities” procedures or its equivalent.

The Board must approve all other payments that the Company makes to its
Directors including, if relevant:

(1) reasonable out of pocket expenses incurred by the Director in the
performance of any duty as Director of the Company, including
expenses properly incurred:

(A) in attending Directors’ meetings or any meetings of
committees of Directors;

(B) in attending any general meetings of the Company; and
(©) in connection with the Company's business;

(2) a payment for any service rendered to the Company by a Director
in a professional or technical capacity (other than in the capacity as
Director of the Company), where the provision of the service and the
amount payable has the prior approval of the Board of the Company;
and

(3) a payment relating to an indemnity in favour of the Director and
permitted by section 199A of the Corporations Act or a contract of
insurance permitted by section 199B.

7 General Meeting

71

7.2

Annual General Meetings

In the event that the Company is:

(@)

(b)

required to comply with the provisions of the Corporations Act pertaining to
annual general meetings, the Company will do so in accordance with the
requirements of those provisions; or

not required to comply with the provisions of the Corporations Act pertaining
to annual general meetings, but the Board nevertheless desires to convene
annual general meetings, the Company will convene and conduct annual
general meetings in accordance with the provisions of the Corporations Act
pertaining to annual general meetings notwithstanding section 111L of the
Corporations Act.

Convening the General Meeting

(@)

(b)

Any three (3) Directors may, at any time, call a general meeting of the
Company.

In the event that the Company is:
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(1)

(@)

required to comply with the provisions of Part 2G.2 of the
Corporations Act pertaining to the rights of members to call a
general meeting, the

(A) Members may a call a general meeting; and
(B) Company will do so;
in accordance with the requirements of those provisions; or

not required to comply with the provisions of Part 2G.2 of the
Corporations Act pertaining to the rights of members to call a
general meeting, the

(A) Members may a call a general meeting; and
(B) Company will do so;

in accordance with the requirements of those provisions
notwithstanding section 111L of the Corporations Act.

A general meeting of the Company may be convened at two (2) or more
venues using any technology that gives the Members a reasonable
opportunity to participate in the meeting.

7.3  Notice of General Meeting

(@)

Subiject to the provisions of the Corporations Act allowing general meetings
to be held with shorter notice (notwithstanding the fact that section 111L of
the Corporations Act may apply), at least 21 days written notice of a general
meeting (inclusive of the day on which the notice is served or deemed to be
served and of the day for which notice is given) must be given to:

(1)

(@)
)

every Member except for any Member who under the Constitution
or by the terms of issue of their Membership is not entitled to receive
notice;

the Auditor; and
the Company Secretary.

No other person is entitled to receive a notice of a general meeting.

A notice calling a general meeting must:

(1)

(@)

©)

(4)

specify the place, date and time of the meeting and if the meeting is
to be held in two or more places simultaneously, the technology that
will be used to facilitate this;

state the general nature of the business to be transacted at the
meeting;

if a special resolution is to be proposed at the meeting, set out an
intention to propose the special resolution and state the resolution;
and

contain a statement setting out the following in relation to proxy
voting:

(A) that the Member has a right to appoint a proxy; and
(B) that a proxy does not need to be a Member.
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74

(c) The business of an annual general meeting may include any or all of the
following matters even if they are not referred to in the notice to the general
meeting:

(1) the consideration of the annual financial report, Directors’ report
and the Auditor’s report;

(2) election of Directors; or

(3) the appointment and fixing of the remuneration of the Auditor.

Cancellation or Postponement of General Meetings of Members
(a) Subiject to:

(1) those provisions of Part 2G.2 of the Corporations Act pertaining to
Members calling general meetings (notwithstanding that section
111L of the Corporations Act may apply); and

(2) this Constitution;
(b) the Board may cancel a general meeting of the Company:
(1) convened by the Board; or

(2) which has been convened by the Members pursuant to clause 6.3(b)
upon receipt by the Company of a written notice withdrawing the
requisition signed by those members.

(c) The Board may postpone a general meeting or change the venue at which
it is to be held. No business shall be transacted at any postponed meeting
other than the business stated in the notice of the Members relating to the
original meeting.

(d) Where any general meeting is cancelled or postponed or the venue for a
general meeting is changed:

(1) the Board must endeavour to notify in writing each person entitled
to receive notice of the meeting of the cancellation, the change of
venue or the postponement of the meeting by any means permitted
by this Constitution, and in the case of the postponement of a
meeting, the new place, date and time for the meeting;

a person may waive notice of any general meeting by notice in
writing to the Company; and

(2) the non-receipt of notice of a general meeting or proxy form by, or a
failure to give notice of a general meeting or a proxy form to, any
person entitled to receive notice of a general meeting under this
clause 7.4 does not invalidate any act, matter or thing done or
resolution passed at the general meeting if:

(A) the non-receipt or failure occurred by accident or error; or
(B) before or after the meeting, the person:

(©) has waived or waives notice of that meeting under clause
7.4(d)(1); or

(D) has notified or notifies the Company of the person’s
agreement to that act, matter, thing or resolution by notice in
writing to the Company.

(e) A person’s attendance at a general meeting waives any objection that
person may have to a failure to give notice, or the giving of a defective
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notice, of the meeting unless the person at the beginning of the meeting
objects to the holding of the meeting.

7.5 Quorum at General Meetings

(@)

(b)

(c)

(d)

No business may be transacted at any general meeting, except the election
of a chairperson and the adjournment of the meeting, unless a quorum of
Members is present when the meeting proceeds to business.

DAL as a Member must be present at the general meeting, (in person or by
proxy or in conference in accordance with clause 7.2(c)), to constitute a
quorum.

Where there are other voting members, in addition to DAL, a quorum for a
general meeting will be DAL as a member and 10% of the other voting
members present (in person or by proxy or in conference in accordance
with clause 7.2(c)) and entitled to vote.

If a quorum is not present within 30 minutes after the time appointed for a
general meeting:

(1) where the meeting was convened upon the requisition of Members,
the meeting must be dissolved; or

(2) in any other case:

(A) the meeting stands adjourned to such day, and at such time
and place, as the Board determines or, if no determination is
made by the Board, to the same day in the next week at the
same time and place; and

(B) if, at the adjourned meeting, a quorum is not present within
30 minutes after the time appointed for the meeting, the
meeting shall be dissolved.

7.6  Chairperson of General Meetings

(@)

(b)

The chairperson of the Board must (if present within 15 minutes after the
time appointed for the meeting and willing to act) preside as chairperson at
each general meeting.

If at a general meeting:
(1) there is no chairperson of the Board;

(2) the chairperson of the Board is not present within 15 minutes after
the time appointed for the meeting; or

(3) the chairperson of the Board is present within that time but is not
willing to act as chairperson of the meeting,

the Members present who are entitled to vote must elect as chairperson of
the meeting:

(4) another Director who is present and willing to act; or

(5) if no other Director willing to act is present at the meeting, a Member
who is present and willing to act.

7.7 Conduct of General Meetings

(@)

Any question arising at a general meeting relating to the order of business,
procedure or conduct of the meeting must be referred to the chairperson of
the meeting, whose decision is final.
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7.8

(f)

The chairperson of a general meeting may, and must if so directed by the
meeting, adjourn the meeting from time to time and from place to place, but
no business may be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

Where a meeting is adjourned for 30 days or more, notice of the adjourned
meeting must be given as in the case of an original meeting, otherwise no
notice is required.

Except as provided by clause 7.7(c), it is not necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned
meeting.

Where a meeting is adjourned, the Board may change the venue of,
postpone or cancel the adjourned meeting.

A resolution passed at a meeting resumed after an adjournment is passed
on the day it was passed.

Decisions at General Meetings

(@)

(d)

(e)

Except in the case of any resolution, which as a matter of law requires a
special majority, questions arising at a general meeting are to be decided
by a majority of votes cast by the Members present at the meeting and any
such decision is for all purposes a decision of the Members and the
Company.

In the case of an equality of votes upon any proposed resolution, the
chairperson of the meeting, in addition to his or her deliberative vote, has a
casting vote.

A resolution put to the vote of a general meeting must be decided on a show
of hands unless a poll is demanded before the vote is taken or before or
immediately after the declaration of the result of the show of hands:

(1) by the chairperson of the meeting; or

(2) by at least 5 Members present and having the right to vote on the
resolution but if there are less than 5 Members of the Company, by
all of the Members present and having the right to vote on the
resolution.

A demand for a poll does not prevent the continuance of a general meeting
for the transaction of any business other than the question on which the poll
has been demanded.

Unless a poll is duly demanded, a declaration by the chairperson of a
general meeting that a resolution has on a show of hands been carried or
carried unanimously, or carried by a particular majority, or lost, and an entry
to that effect in the book containing the minutes of the proceedings of the
Company, is conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

If a poll is duly demanded at a general meeting, it will be taken in such
manner and either at once or after an interval or adjournment or otherwise
as the chairperson of the meeting directs, and the result of the poll will be
the resolution of the meeting at which the poll was demanded.
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7.9

7.10

A poll demanded at a general meeting on the election of a chairperson of
the meeting or on a question of adjournment must be taken immediately.

The demand for a poll may be withdrawn.

Before a vote on a resolution is taken, the chairperson must inform the
meeting whether any proxy votes have been received and how the proxy
votes are to be cast.

Voting Rights

(@)

(e)

Subiject to this Constitution and to any rights or restrictions attached to any
class of Membership, at a general meeting:

(1) prior to the Adoption Date, every general member or professional
member present in person or by proxy, power of attorney or
Representative has 1 vote, both on a show of hands and a poll; and

(2) after the Adoption Date, DAL and every New Member (if any)
present in person or by proxy, power of attorney or Representative
has 1 vote, both on a show of hands and a poll.

A proxy, power of attorney or Representative is entitled to a separate vote
for each Member the person represents, in addition to any vote the person
may have as a Member in his or her own right.

A Member is not entitled to vote at a general meeting unless all sums of
money presently payable by that Member to the Company, including the
Subscription, have been paid.

An objection to the qualification of a person to vote at a general meeting:

(1) must be raised before or at the meeting at which the vote objected
to is given or tendered; and

(2) must be referred to the chairperson of the meeting, whose decision
is final.

A vote not disallowed by the chairperson of a meeting under clause 7.9(d)
is valid for all purposes.

Representation at General Meetings

(@)

Subject to this Constitution, each Member entitled to vote at a meeting of
Members may vote:

(1) in person or, where a Member is a body corporate, by its
Representative;

(2) by proxy; or
(3) by power of attorney.

A proxy, power of attorney or Representative may, but need not, be a
Member.

A proxy, power of attorney or Representative may be appointed for all
general meetings, or for any number of general meetings, or for a particular
general meeting.

Unless otherwise provided in the instrument, an instrument appointing a
proxy, power of attorney or Representative will be taken to confer authority:
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(e)

(1) to vote on a show of hands and on a poll;

(2) to agree to a meeting being convened by shorter notice than is
required by the Corporations Act (to the extent the Corporations Act
applies) or by this Constitution;

(3) to speak to any proposed resolution on which the proxy, power of
attorney or Representative may vote;

(4) to demand or join in demanding a poll on any resolution on which
the proxy, power of attorney or Representative may vote;

(5) even though the instrument may refer to specific resolutions and
may direct the proxy, power of attorney or Representative how to
vote on those resolutions:

(A) to vote on any amendment moved to the proposed
resolutions and on any motion that the proposed resolutions
may be put or any similar motion;

(B) to vote on any procedural motion, including any motion to
elect the chairperson, to vacate the chair or to adjourn the
meeting; and

(C)  toact generally at the meeting; and

(6) even though the instrument may refer to a specific meeting to be
held at a specified time or venue, where the meeting is rescheduled
or adjourned to another time or changed to another venue, to attend
and vote at the re-scheduled or adjourned meeting or at the new
venue.

An instrument appointing a proxy or power of attorney may direct the
manner in which the proxy or power of attorney is to vote in respect of a
particular resolution and, where an instrument so provides, the proxy or
power of attorney is not entitled to vote on the proposed resolution except
as directed in the instrument.

An instrument appointing a proxy or power of attorney need not be in any
particular form provided it is in writing, legally valid and signed by the
appointer or the appointer’'s power of attorney and clearly identifies the
appointer and the person nominated as proxy.

A proxy or power of attorney may not vote at a general meeting or adjourned
meeting or on a poll unless the instrument appointing the proxy or power of
attorney, and the authority under which the instrument is signed or a
certified copy of the authority, are received in the places and before the
times specified for that purpose in the notice calling the meeting. If no times
are specified in the notice the instrument appointing the proxy or power of
attorney must be presented to the chairperson before the commencement
of the meeting. If the notice so states, the proxy can be faxed or emailed to
the place specified in the notice.

(1) A vote given in accordance with the terms of an instrument
appointing a proxy or power of attorney is valid despite the:

(A) death or unsoundness of mind of the Member;
(B) bankruptcy or liquidation of the Member;

(9] revocation of the instrument or of the authority under which
the instrument was executed;
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711

unless the provisions of clause 7.10(h)(2) have been complied with.

(2) A Member (or the Member’s attorney or Representative or legal
personal representative) must notify the Company in writing of the
death, unsoundness of mind, bankruptcy, liquidation or revocation
of that Member by the time and at one of the places at which the
instrument appointing the proxy or power of attorney is required to
be received under clause 7.10(g).

The appointment of a proxy or power of attorney is not revoked by the
appointer attending and taking part in the general meeting but, if the
appointer votes on any resolution, the proxy or power of attorney is not
entitled to vote, and must not vote, as the appointer’s proxy or power of
attorney on the resolution.

Representatives

For the purposes of this Constitution:

(@)
(b)

(c)

A signature by a Representative of a Member on behalf of that Member is
taken to be the signature of that Member.

Any power or right of a Member as granted by this Constitution can be
exercised by the Representative of that particular Member.

Members are represented at meetings of Members by their
Representatives, subject to the right of a Representative to appoint a proxy.

Any notice served on a Representative will be deemed to be service on the
Member which is represented by that particular Representative.

The actions of a Representative bind the Member which is represented by
that particular Representative.

Each Representative will comply with the terms of this Constitution in all
matters pertaining to the Company as if a Member himself or herself.

8 Directors

8.1

8.2

Number of Directors

(@)
(b)

Subject to clause 8.1(b), the number of Directors of the Company shall be
a minimum of 5 and a maximum of 9.

The Company may, by ordinary resolution of its Members, increase or
decrease the minimum or maximum number of Directors (provided that the
minimum must not fall below 3 as required by the Corporations Act).

Eligibility for Election or Appointment as a Director

(@)

(b)

On the Adoption Date, the Directors holding office immediately prior to the
Adoption Date are eligible to remain Directors, unless they resign or are
removed in accordance with this Constitution.

After the Adoption Date and subject to clause 8.2(a), a person is only
eligible for election or appointment as a Director if the person:
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8.3

8.4

8.5

8.6

8.7

(1) is not disqualified by law or this Constitution from standing for
election or appointment;

(2) satisfies the conditions contained in subsection 45.20(3) of the
ACNC Regulation;

(3) is approved in writing by DAL; and

is a current director of DAL, unless DAL approves in writing that the Director
need not be a current director of DAL (which approval may be provided by
DAL signing the Director's nomination form as required under clause 8.7.

Term of Directors

(a) The maximum aggregate term of office of any Director will be in accordance
with the maximum aggregate term of a Director as set out in the DAL
constitution from time to time.

(b) For the purposes of clause 8.3(a), each Director's term of office will be
deemed to have commenced and be calculated from the Adoption Date,
even in circumstances where the Director was originally appointed as a
Director prior to that date.

Casual Vacancies

(@) The Board may at any time appoint any person as a Director, either to fill a
casual vacancy or as an addition to the Board, subject to the written
approval by DAL.

(b) A Director appointed to fill a casual vacancy pursuant to clause 8.4(a) must
retire at the next annual general meeting following their appointment but, if
eligible and notwithstanding any other provision to the contrary, will then be
eligible to re-stand for election at that same next annual general meeting.

Ongoing Term Rotation and Retirement Directors

The Directors to retire at each Annual General Meeting must be in accordance with
the retirement and rotation provision set out in the DAL constitution from time to
time.

Candidates requiring nomination

No person is eligible for election to the office of Director at any General Meeting
unless duly nominated, other than in relation to:

(@) a Director retiring by rotation under clause 8.5;
(b) a casual appointee; or

(c) a person nominated by the Board for election under clause 8.7(c)

Nominations and election

(a) Nominations must be made to the Secretary at the Registered Office 21
days before the date for the holding of the meeting.

(b) For a nomination to be valid:
(1) the nomination must name the candidate and be signed by DAL;

(2) the person nominated must consent to act if elected;
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8.8

8.9

(c)

(e)

(3) the nomination and consent must be received before the close of
nominations;

(4) the nomination must provide information as to how the nominee
satisfies the skills requirements of the Board (if any);

(5) at least 14 days before the holding of the meeting, the nomination
must be reviewed by the Board and the Board must confirm the
nominee satisfies the skill requirements and needs of the Company
from to time, and in doing so:

(A) DAL must formally provide its consent to a nomination and
confirm if the nomination satisfies the skills requirements and
needs of the Company;

(B) no nominee may appeal against any determination by DAL
in relation to any nomination; and

(©C) if DAL does not provide its consent to a nomination, the
nominee will not be eligible for election as a Director.

The Board by resolution may nominate a person to be a Director, but such
person must satisfy the requirements in clause 8.2 and both that person
and DAL must consent to the nomination.

A consent is sufficient if the person signs a form of consent on the
nomination paper. The Secretary may accept any other form of consent,
including consent conveyed by electronic mail, whether or not occupied by
the nomination paper, that the Secretary deems satisfactory, and such
acceptance is final.

The Board must indicate on the voting ballot of a nomination whether and
how the nominee satisfies the skills requirements of the Company as
described in clause 8.7(b)(4) and clause 8.7(b)(5).

Retirement and Removal from Office

(@)

(b)

A Director may retire from office by giving notice in writing to the Company
of that Director’s intention to retire. A notice of resignation takes effect at
the time of giving the notice to the Company or, if another time is specified
in the notice, at that time (provided the time is not earlier than the date of
delivery of the written notice to the Company).

DAL may remove any Director before the expiration of their period of office
and may appoint another person in their stead. The person appointed will
hold office in accordance with clause 8.3(a).

Vacation of Office

Without limiting any other provision, the office of a Director becomes vacant if
required by the Corporations Act or if the Director:

(@)
(b)
(c)

(d)

dies;
becomes an insolvent under administration;

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

is absent without the consent of the Board from the meetings of the Board
held during a continuous period of 6 months and the Board resolves that
the office of that Director be vacated;
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(e) becomes prohibited from being a Director by reason of an order made
under the Corporations Act; or

() has been disqualified by the Australian Charities and Not-for-Profits
Commissioner, at any time during the preceding twelve (12) months, from
being a responsible entity of a registered entity under section 45.20(4) of
the ACNC Regulation.

8.10 Duties of Directors

(a) In exercising their duties as a Director of the Company, each Director is
expressly authorised to act in the best interests of any holding company of
which the Company is a wholly-owned subsidiary.'

(b) Each Direct is subject to, and must comply at all times with, the duties set
out in Governance Standard 5 in section 45.25 of the ACNC Regulation if
the Company is legally required to comply with that regulation.

(c) In accordance with Governance Standard 4 in section 45.20 of the ACNC
Regulation, the Board will take reasonable steps to ensure that the Board
does not at any time include a Director who is disqualified from managing
a corporation under the Corporations Act or from being a responsible entity
under subsection 45.20(4) of the ACNC Regulation.

8.11 Powers and Duties of the Board

(a) The Board is responsible for the control, management and conduct of the
Company and may exercise all such powers of the Company that are not
required by the Corporations Act, the ACNC Act or by this Constitution to
be exercised in any other manner.

(b) Without limiting the generality of clause 8.11(a), the Board may exercise all
the powers of the Company to borrow or otherwise raise money, to charge
any property or business of the Company and to issue debentures or give
any other security for a debt, liability or obligation of the Company or of any
other person.

(c) The Board may determine how cheques, promissory notes, bankers drafts,
bills of exchange or other negotiable instruments must be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, by or on
behalf of the Company.

(d) The Board may:

(1) appoint or employ any person to be an officer, agent or power of
attorney of the Company for such purposes with such powers,
discretions and duties (including powers, discretions and duties
vested in or exercisable by the Board), for such period and upon
such conditions as they think fit;

(2) authorise an officer, agent or power of attorney to delegate all or any
of the powers, discretions and duties vested in the officer, agent or
power of attorney; and

(3) subject to any contract between the Company and the relevant
officer, agent or power of attorney, remove or dismiss any officer,
agent or power of attorney of the Company at any time, with or
without cause.

(e) A power of attorney may contain such provisions for the protection and

"In order to rely on this provision, under section 187 of the Corporations Act a Director must act in good faith
and the Company must not be insolvent at the time the provision is relied upon.
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8.12

8.13

8.14

convenience of the power of attorney or persons dealing with the power of
attorney as the Board think fit.

The Board may make, amend or repeal by-laws and regulations not
inconsistent with this Constitution for the general conduct and
management of the affairs and activities of the Company and the business
of the Board.

Proceedings of Directors

(@)

(b)

The Board may meet together for the despatch of business and adjourn
and otherwise regulate their meetings as they think fit.

The Directors shall meet not less than 2 times in each calendar year.

Notice of Meetings of Directors

(@)

Subiject to this Constitution, notice of a meeting of the Board must be given
to each person who is at the time of giving the notice a Director, other than
a Director on leave of absence approved by the Board, and to the Company
Secretary.

A notice of a meeting of the Board:
(1) must specify the time and place of the meeting;

(2) need not state the nature of the business to be transacted at the
meeting;

(3) may be given in person or by post, or by telephone, fax or other
electronic means; and

(4) in case of an emergency, need not be in writing.

A meeting of the Board may be convened or held using any technology
consented to by the Board. The consent may be a standing one. A Director
may withdraw consent to the use of a particular technology within a
reasonable time period before a meeting of the Board.

All resolutions of the Board passed at a meeting of the Board where a
quorum is present but where notice of the meeting has not been given as
required to each Director, or any act carried out pursuant to such resolution,
shall, provided each Director to whom notice was not given subsequently
agrees to waive the same, be as valid as if notice of the meeting had been
duly given to all Directors.

Quorum at Meetings of Directors

(@)

No business may be transacted at a meeting of the Board unless a quorum
of Directors is present at the time the business is dealt with.

A Director may be present at a meeting if present by telephone or by video
link.

A quorum for each meeting of the Board consists of 3 Directors present at
the meeting.

If there is a vacancy in the office of a Director then, subject to
clause 8.14(e), the remaining Director or Directors may act.

If the number of Directors in office at any time is not sufficient to constitute
a quorum at a meeting of the Board or is less than the minimum number of
Directors fixed under this Constitution, the remaining Director or Directors
must act as soon as possible:

(1) to increase the number of Directors to a number sufficient to
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constitute a quorum and to satisfy the minimum number of Directors
required under this Constitution; or

(2) to convene a general meeting of the Company for that purpose,

and, until that has happened, must only act if and to the extent that there is
an emergency requiring them to act.

8.15 Chairperson of Directors

8.16

8.17

(@)

(b)

The Board may elect one of the Directors to the office of chairperson of
Directors.

The chairperson of Directors will hold office for a period of 3 years (or until
the chairperson is no longer a Director, whichever occurs first) and is
eligible for re-election as chairperson.

The chairperson may also be titled “President”.

The chairperson of Directors must (if present within 10 minutes after the
time appointed for the holding of the meeting and willing to act) preside as
chairperson at each meeting of the Board.

If at a meeting of the Board:
(1) there is no chairperson of the Board;

(2) the chairperson of the Board is not present within 10 minutes after
the time appointed for the holding of the meeting; or

(3) the chairperson of the Board is present within that time but is not
willing to act as chairperson of the meeting,

the Directors present must elect one of themselves to be chairperson of the
meeting.

Decisions of Directors

(@)

(b)

A meeting of the Board at which a quorum is present is competent to
exercise all or any of the authorities, powers and discretions vested in or
exercisable by the Board under this Constitution.

Unless stated otherwise in this Constitution or under the Corporations Act,
questions arising at a meeting of the Board are to be decided by a majority
of votes cast by the Directors present and any such decision is for all
purposes a determination of the Board.

Each Director shall have one vote.

In the case of an equality of votes upon any proposed resolution the
chairperson of the meeting in addition to his or her deliberative vote, has a
casting vote.

Written resolutions

(@)

(c)

A resolution in writing signed by a majority of the Directors for the time being
entitled to vote in relation to the resolution (not being less than a quorum)
and stating that the signatories are in favour of the resolution will be as valid
and effectual from the time it is signed by the last Director as if it had been
passed at a duly convened meeting of Directors provided each Director has
received fourteen (14) days’ notice of the resolution.

A resolution in writing may consist of several documents in like form each
signed by one or more Directors.

Every such resolution shall be deemed to have been passed on the day
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8.18

8.19

8.20

and at the time at which the document was last signed by a Director.

(d) A facsimile transmission which is received by the Company and which
purports to have been signed by a Director shall for the purposes of this
clause be taken to be in writing and signed by that Director at the time of
the receipt of the facsimile transmission by the Company in legible form.

(e) An electronic transmission which is received by the Company and which
purports to have been signed by a Director shall for the purposes of this
clause be taken to be in writing and signed by that Director at the time of
the receipt of the electronic transmission by the Company in legible form.

Committees of Directors

(@) The Board may delegate any of their powers to a committee or committees
consisting of such number of Directors as they think fit. A quorum for any
such committee meeting is 2 Directors.

(b) A committee to which any powers have been so delegated must exercise
the powers delegated in accordance with any directions of the Board.

(c) The provisions of this Constitution applying to meetings and resolutions of
the Board apply, so far as they can and with such changes as are
necessary, to meetings and resolutions of a committee of Directors.

Delegation to Individual Directors
(a) The Board may delegate any of their powers to any one or more Director.

(b) A Director to whom any powers have been so delegated must exercise
the powers delegated in accordance with any directions of the Board.

Validity of acts

An act done by a person acting as a Director or by a meeting of the Board or a
committee of Directors attended by a person acting as a Director is not invalidated
by reason only of:

(@) a defect in the appointment of the person as a Director;
(b) the person being disqualified to be a Director or having vacated office; or
(c) the person not being entitled to vote,

if that circumstance was not known by the person or the Board or committee (as
the case may be) when the act was done.

Execution of Documents

9.1
(@)

(b)

Execution of Documents

Without limiting the manner in which the Company may execute any contract,
including as permitted under section 126 of the Corporations Act, the Company
may execute any agreement, deed or other document by:

(1) two Directors signing the same; or
(2) one Director and one Secretary signing the same.
Nothing in this Constitution requires the Company to execute any agreement,

deed or other document under common seal for the same to be effectively
executed by the Company.
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10

Interested Directors

10.1

Interested Directors

(@)

(c)

The Company may enter into contracts or arrangements with other
companies or bodies in which a Director has an interest, provided it does
so according to the usual commercial terms and conditions which apply to
such contracts and arrangements.

The Company may enter into contracts or arrangements with other
companies or bodies in which a Director has an interest, provided it does
so according to the usual commercial terms and conditions which apply to
such contracts and arrangements.

Any interest of a Director must be dealt with in accordance with the relevant
legislation, being either:

(1) the Corporations Act; or
(2) ACNC Regulation,

Which will include disclosing an interest and having the Secretary record
all declarations in the minutes of the relevant meeting.

Subject to clause 10.1(b), a Director who has a material personal interest
in a matter that is being resolved at a meeting of the Board must declare
that interest at the meeting and must not:

(1) be present while the matter is being considered at the meeting; or
(2) vote on the matter,

unless permitted by the Corporations Act or the ACNC Regulation to do
so, in which case the Director may:

(3) be counted in determining whether or not a quorum is present at any
meeting of the Board considering that contract or arrangement or
proposed contract or arrangement;

(4) sign or countersign any document relating to that contract or
arrangement or proposed contract or arrangement; and

(5) vote in respect of, or in respect of any matter arising out of, the
contract or arrangement or proposed contract or arrangement.

A Director may be or become a director or other officer of, or otherwise
interested in, any related body corporate or any other body corporate
promoted by the Company or in which the Company may be interested as
a vendor, shareholder or otherwise and is not accountable to the Company
for any remuneration or other benefits received by the Director as a director
or officer of, or from having an interest in, that body corporate.

A Director is not disqualified merely because of being a Director from
contracting with the Company in any respect including, without limitation:

(1) selling any property to, or purchasing any property from, the
Company;

(2) lending any money to, or borrowing any money from, the Company
with or without interest and with or without security;
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(3) guaranteeing the repayment of any money borrowed by the
Company for a commission or profit; or

(4) underwriting or guaranteeing the subscription for securities in the
Company or in any related body corporate or any other body
corporate promoted by the Company or in which the Company may
be interested as a shareholder or otherwise, for a commission or
profit.

No contract made by a Director with the Company and no contract or
arrangement entered into by or on behalf of the Company in which any
Director may be in any way interested is avoided or rendered voidable
merely because of the Director holding office as a Director or because of
the fiduciary obligations arising out of that office.

The Board may make regulations and rules requiring the disclosure of
interests that a Director, and any person deemed by the Board to be related
to or associated with the Director, may have in any matter concerning the
Company or a related body corporate and any regulations and rules made
under this Constitution will bind all Directors.

11 Minutes and Registers

(@)

The Board must cause minutes to be kept in such a manner as is required
by section 251A of the Corporations Act (notwithstanding the potential
application of section 111L of the Corporations Act) for the purposes of
recording:

(1) the names of the Directors present at all meetings of the Board
and meetings of Directors’ committees;

(2) all proceedings and resolutions of general meetings, meetings of the
Board and meetings of Directors’ committees;

3) all resolutions passed by the Board;

(4) all appointments and resignations of officers;

5) all orders made by the Board and Board committees;
(6) all disclosures of interests made under clause 10; and

(7) such matters as are required by the Corporations Act
(notwithstanding the potential application of section 111L of the
Corporations Act) or the ACNC Act or the ACNC Regulation to be
recorded in the record books of the Company.

Minutes must be signed by the chairperson of the meeting or by the
chairperson of the next meeting at which they are physically present of the
relevant body.

12 Company Secretary

(@)

(b)

There must be at least one Company Secretary of the Company appointed
by the Board for a term and at remuneration and on conditions determined
by them.

The Board may, subject to the terms of the Company Secretary’s contract,
suspend, remove or dismiss the Company Secretary.

Page 25



13 Inspection of Records

(a) Except as otherwise required by the Corporations Act, the Board may
determine whether and to what extent, and at what times and places and
under what conditions, the financial records and other documents of the
Company or any of them will be open for inspection by Members other than
Directors.

(b) Subject to the provisions of the Corporations Act, a Member other than a
Director does not have the right to inspect any financial records or other
documents of the Company unless the Member is authorised to do so by a
court order or a resolution of the Board.

14 Service of Notices

14.1

14.2

14.3

14.4

Notices by Company to Members
(@) A notice may be given by the Company to a Member:

(1) by serving it personally at, or by sending it by post in a prepaid
envelope to, the Member’s Registered Address, or by sending it to
the fax number or electronic address, or such other address the
Member has supplied to the Company for the giving of notices; or

(2) if the Member does not have a Registered Address and has not
supplied another address to the Company for the giving of notices,
by exhibiting it at the Office.

(b) The fact that a person has supplied a fax number or electronic address for
the giving of notices does not require the Company to give any notice to
that person by fax or electronic means.

(c) A signature to any notice given by the Company to a Member under this
clause 14 may be in writing or a facsimile printed or affixed by some
mechanical or other means.

(d) A certificate signed by a Director or the Company Secretary of the Company
to the effect that a notice has been given in accordance with this
Constitution is conclusive evidence of that fact.

Notices by Company to Directors

Subiject to this Constitution, a notice may be given by the Company to any Director
either by serving it personally at, or by sending it by post in a prepaid envelope to,
the Director’s residential or business address, or by sending it to the fax number
or electronic address, or such other address as the Director has supplied to the
Company for the giving of notices.

Notices by Members and Directors to the Company

Subject to this Constitution, a notice may be given by a Member or Director to the
Company by serving it on the Company at, or by sending it by post in a prepaid
envelope to, the Office or by sending it to the principal fax number or principal
electronic address of the Company at its Office.

Notices Posted to Addresses Outside Australia

A notice sent by post to an address outside Australia must be sent by airmail.
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14.5 Time of Service

(@) Where a notice is sent by post, service of the notice is to be taken to be
effected if a prepaid envelope containing the notice is properly addressed
and placed in the post and to have been effected:

(1) in the case of a notice of a general meeting, on the day after the
date of its posting; or

(2) in any other case, at the time at which the letter would be delivered
in the ordinary course of post.

(b) Where a notice is sent by fax or electronic means service of the notice is to
be taken to be effected on the day after the date it is sent.

(c) Where the Company gives a notice under clause 14.1(a)(2) by exhibiting it
at the Office, service of the notice is to be taken to be effected when the
notice was first so exhibited.

14.6 Other Communications and Documents
Clauses 14.1 to 14.5 (inclusive) apply, so far as they can and with such changes
as are necessary, to the service of any communication or document.

14.7 Notices in Writing

A reference in this Constitution to a notice in writing includes a notice given by
fax or electronic means.

15 Audit and Accounts

(@) The Board must cause the Company to keep written financial records in
relation to the business of the Company in accordance with the
requirements of the Corporations Act or the ACNC Act or the ACNC
Regulation, prepare and distribute copies of the financial reports of the
Company and a Directors’ report.

(b) Where required by the Corporations Act, or the ACNC Act, the Board must
cause the financial records of the Company to be audited in accordance
with the requirements of the Corporations Act or the ACNC Act (as the case
may be).

16 Winding Up

16.1  Winding Up
(a) If the Company is wound up:
(1) each Member; and

(2) each person who has ceased to be a Member in the preceding year,
undertakes to contribute to the property of the Company for the:

(A) payment of debts and liabilities of the Company (in relation
to a person who has ceased to be a Member, contracted
before the person ceased to be a Member) and payment of
costs, charges and expenses of winding up; and

(B) adjustment of the rights of the contributories amongst
themselves, such amount as may be required,
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16.2

not exceeding $2.00.

(b) If any surplus remains following the winding up of the Company, the surplus
will not be paid to or distributed amongst Members, unless that Member is
organisation that complies with the following, but will be given or transferred
to another organisation which:

(1) has objects which are similar to the Objects;

(2) has a constitution which requires its income and property to be
applied in promotion of its objects;

(3) has a constitution which prohibits it from paying or distributing its
income and property amongst its members to an extent at least as
great as imposed on the Company by clause 6.1(b); and

(4) is endorsed as DGR.

(c) In the event of the Company being wound up, any surplus assets remaining
after the payment of the Company's liabilities shall be transferred to another
organisation in Australia which has DGR status.

(d) The identity of the organisation is to be determined by the Members at or
before the time of dissolution and, failing such determination being made,
by application to the Supreme Court of Queensland for determination.

Revocation of DGR Endorsement

In the event that the Company ever has its endorsement as a DGR revoked, the Company
must transfer all remaining gifts, deductible contributions and any money received in
respect of such gifts and contributions to another DGR, such DGR to be determined by
the Members and failing such determination being made, by application to the Supreme
Court of Queensland for determination.

17

Indemnity

17.1  Indemnity

(@) To the extent permitted by law and subject to the restrictions in section
199A of the Corporations Act, the Company indemnifies every person who
is or has been an officer of the Company against all costs, expenses and
liabilities incurred by that person as such an officer of the Company
(including liabilities incurred by the officer as an officer of a subsidiary of the
Company where the Company requested the officer to accept that
appointment). However, no such officer shall be indemnified out of the
funds of the Company under this clause 17.1(a) unless:

(1) it is in respect of a liability to another person (other than the
Company or a related body corporate to the Company) where the
liability to the other person does not arise out of conduct involving a
lack of good faith; or

(2) it is in respect of a liability for costs and expenses incurred:

(A) in defending proceedings, whether civil or criminal, in which
judgment is given in favour of the officer (or former officer) or
in which the officer (or former officer) is acquitted; or
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(B) in connection with an application, in relation to such
proceedings, in which the court grants relief to the officer (or
former officer) under the Corporations Act.

Each Member will indemnify and keep indemnified to the fullest extent
permitted by law and hold harmless each other Member and each of its
directors, employees and agents from all claims, demands, actions, suits,
proceedings, judgments, fines, penalties, harm, loss (including
consequential loss), damage, charges, costs or expenses of any nature in
connection with and arising out of any breach of this Constitution by that
Member. This indemnity survives the winding up of the Company or the
cessation of that Member as a Member of this Company.

17.2 Payment of Indemnity Policy Premium

17.3

(@)

(c)

To the extent permitted by law the Company may at the discretion of the
Directors enter into and/or pay a premium in respect of a policy of insurance
insuring an officer (or former officer) of the Company against any liability
incurred by such person in that capacity (whether in respect of acts or
omissions prior to or after the date of the issue of the policy or both) except
for:

(1) a liability arising out of conduct involving a wilful breach of duty in
relation to the Company; or

(2) a contravention of sections 182 or 183 of the Corporations Act (to
the extent they apply to the Company).

The Directors shall have the discretion to approve the terms and conditions
of any such policy of insurance.

Where an officer (or former officer) has the benefit of an indemnity pursuant
to an insurance policy in respect of his or her actions or omissions, then the
Company shall not be required to indemnify the officer under clause 17.1(a)
except to the extent that the indemnity affected by the insurance policy does
not fully cover the person’s liability.

Indemnity to Continue

The indemnity granted by the Company contained in clause 17.1(a) shall continue
in full force and effect notwithstanding the deletion or modification of that clause,
in respect of acts and omissions occurring prior to the date of the deletion or
modification.
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