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Constitution

1

The objects of the company
The objects of the Company arc:

(@  todevelop and manage a national tourism accreditation system which
will enhance the quality, consistency and credibility of tourism
accreditation programs by:

(i) establishing core standards suitable for inctusion in all
tourism accreditation programs;

(i)  endorsing tourism accreditation programs that comply with
thesc standards, consistent with the Company’s policy on
system sustainability, and admitting these programs into the
national tourism accreditation system; and

(iii)  setting and maintaining mandatory criteria for the
endorsement of acereditation programs with respect to
assessment, administration and enforcement procedures;

{b) to promote the uptake of Company endorsed accreditation programs
within the Australian tourism industry and as a result:

(i) improve tourism business management practices; and
{ii) improve the quality of services provided to tourism
consumers and enhance the overall Australian tourism

cxperience;

{c) to facititatc the exchange of tourism accreditation information
between stakeholders and interested partics;

{d) ta do everything that thc Company may consider incidental or
condueive to the promotion of those objects or any of them.

2.2

Members

Who are the members?

The Members of the Company arc, ssbject to article 3.7, those persons who
become Members under article 5.3.

What are the categories of membership?

There are four categories of Members of the Company:

{a) Tourism Industry Assoctations;

(b} Tourisin Accreditation Program Managers;

(©) Australian, State and Territory Tourism Organisations; and

(d) Governments and Government Agencies.

® Mailesons Stephen Jaguas | Constitution
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3 Directors

31 Definltions
In this article 3:

(a)

(b)

(€)

(d)

(¢

)

a person is Associated With a Member if, and only if they are 8
director, officer or employce of that Member or of a Related Body
Corporate of that Member;

Corporate Member means a Member who is not a natural person;
Director Category means cach of the categories of T1A Birector,
TAPM Director, ASTTO Director and Government Nomince

Director;

Independent Director means a Director appointed under
articte 3.6(¢);

Sectoral Director means a Director from time to time other than an
Independent Director; and

Transitional Directors means the Directors referred to in article 3.3.

3.2  The number of directors
Subject to articles 3.6 and 3.20:

(2)

(b)

until the end of the general meeting of the Company at which this
constitution is adopted, the number of Directors is to be not less than
10; and

from the end of that gencral meeting, the number of Directors is to be
not less than 11,

3.3 Transitional directors

The Directors in office when this constitution takes effect are the Directors:

(a)
{b)

in office at the end of the previous day;

who have not in the meantime resigned or been removed from office.

3.4 Term of office of transitional directors

Subject to the Corporations Act and article 3.20 the Transitional Directors
hold office untii the end of the general meeting of the Company at which this
constitution is adopted.

38 Eligibllkty for office
Subjcet to the Corporations Act and articles 3.3 and 3.4:

{a) only:
© Mallazons Stephen Jaques | Constitution 2
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(i) a person who is 2 Member; or

(i)  aperson who has been nominated for clection by a Corporate
Mecmber; ot

(iii)  aperson who is nominatcd by ASCOT or the Minister,
may hold office as a Sectoral Director; and

()] only a person who is not Associated With any Member is eligible to
be appointed or hold office as an Independent Director,

36 Composition of the board

From the end of the general meeting of the Company at which this
constitution is adopted, the Directors are to cornprise:

(a) four persons clected from time to time by the Tourism Industry
Association Members, at least two of whom must, in the opinion of
thosc Members, be experienced Tourism Industry Operators. Each
director elected from time to time under this article 3.6(z) is referred
{0 in this constitution as a TIA Director;

)] two persons elected from time to time by the Tourism Accreditation
Program Manager Members, one of whom must at the time of their
election manage a Generic Program and the other a Sectoral Program.
Each director elccted from time to time under this article 3.6(b} is
referred to in this constitution as a TAPM Director;

) one person nominated from time to time by ASCOT from amongst
persons employed by Australian, State or Territory Tourism
Organisations. The director nominated from time to time under this
article 3.6(c) is referred to in this constitution as the ASTTO
Director. In considering its nornination of the ASTTO Director,
ASCOT should have regard to the desirability of achieving gender
and geographic balance amongst the Directors of the Company;

(d} one person nominated from time te time:

) by the Australian Minister with responsibility for tourism
issucs. The director nominated from time to time under this
article 3.6(d)(i} is referred to in this constitution as the
Minister’s Nominee Director; or

(i) if the Minister makes no such nomination at the 2006, or any
subscquent, annual general mecting of the Company, by
ASCOT from amongst the employees of Australian, State or
Territory Tourism Organisations or Governments. The
director norminated from time to time under this
article 3.6(d)(i1) is referred to in this constitution as the
ASCOT Nominee Director.

In the remainder of this constitution, Government Nominee
Director means the Minister's Nominee Director or the ASCOT

@ Mallesons Staphen Jagues
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Nominec Director, as the case may be, from time to time. In
considering a nominatian of & Governtment Nominee Director, the
Minister or ASCOT shoutd have regard to the desirability of
achieving gender and geographic balance amongst the Directors of
the Company; and

three other persons from time to time appointed by the Sectoral
Directors having regard to their skil and experience in:

(i) certification;

(i) marketing;

(iii)  law (and especially inteilectual property);
{(iv) accounting;

{v) corporate governance and administration;

(vi)  tourism research, tourism forecasting and similar disciplines,
including academia; and

(vil)  any other arcas considered relevant by the Sectoral Directors
from time to time.

The first Independent Directors arc to be appointed within three
months after the gencral meeting of the Company at which this
constitution is adopted. Each other Independent Director is to be
appointed within three months of the office to which he or she is
appointed becoming vacant, In considering the appointment of an
independent Director, the Sectorai Directors should have regard to
the desirability of achieving gender and geographic balance amongst
the Directors of the Company.

a7 Directors elected at on the adoption of this constitution

Subject to the Corporations Act and articie 3.20, the persons who are
Directors from the end of the general meeting of the Company at which this
constitution is adoptcd hold office until:

(a)

(b

(c)

(d)

in the case of each TIA Director, the end of the Company’s 2005
annual gencral meeting;

in the case of cach TAPM Director, the end of the Company’s 2003
annual general meeting;

in the case of the ASTTO Directar, the end of the Company's 2005
annuat general meeting; and

in the case of the Government Nominec Director, the cad of the
Company’s 2006 annual general meeting.

@ Mailesons Stephen Jaques | Constitulion
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38 Directors elected at 2005 AGM

Subjcct to the Corporations Act and article 3.20, with cffect from the end of
the Company’s 2006 annual general meeting;

{a) the TIA Director ¢lected first at that meeting holds office until the end
of the Company’s 2006 annua) general meeting;

(b} the TIA Director elected second at that meeting holds office until the
end of the Company’s 2007 annual gencral meeting;

{c) the TIA Directors elected third and fourth at that meeting each hold
office until the end of the Company’s 2008 annual general meeting;

(D the TAPM Dircctor clected first at that meeting holds office until the
end of the Company’s 2006 annual general mesting;

(c) the TAPM Dircctor clected second at that meeting holds office until
the end of the Company’s 2007 annual general meeting; and

H the ASTTO Director holds office unti] the end of the Company’s
2007 annual generai meeting.

3.9 Directors elected at 2006 AGM and after

Subject to the Corporations Act and anticle 3.20, with cffect from the end of
the Comparty’s 2006 annual general meeting, and each of the Company’s
subscquent annual general meetings:

(a) any TIA Dircctor elected at that meeting holds office until the end of
the third following annual general meeting of the Company. For
example, a TIA Director clected at the Company’s 2006 annuai
general mecting holds office until the end of its 2009 annual general
meeting;

(b) any TAPM Director clected at that meeting holds office until the end
of the third following annual general meeting of the Company. For
exampie, a TAPM Director ¢lected at the Company’s 2007 annual
general meeting holds office until the end of its 2010 annual general
meeting;

{c) any ASTTO Director holds office until the end of the second
following annual general mecting of the Company. For example, a
ASTTO Director who holds officc from the end of the Company’s
2007 annual general meeting holds office until the end of its 2609
annual general mecting;

(d any Government Nominee Director hoids officc until the end of the
second following annual general meeting of the Company. For
cxamplc, 2 Government Nominec Director who holds office from the
cnd of the Company’s 2006 annuai general meeting holds officc until
the end of its 2008 annual general meeting,

© Mallesans Stephen Jaques | Canstitution 5
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310 Independent directors
Subject to the Corporations Act and article 320

(a) the first appointed Independent Director holds office for one year
from (and inctuding) the date of their appointmcnt;

(b) the second appointed Independent Director holds office for two years
from (and including) the date of their appointment,

(<) the third appointed Independent Director holds office for three years
from (and including) the date of their appointment; and

(d) each Independent Director appointed subsequently {other than under
article 3.16(F)} holds office for three ycars from (and including) the
date of their appointment.

3.11 Election of chairman and deputy chairman
At the first Directors’” megting after:

(a) the general meeting of the Company at which this constitution is
adopted; and

(b) cach annual general meeting at which an clection is conducted
according to articles 3.7 to 3.10,

the Directors will clect a Chairman and Deputy Chairman from amongst their
number.

The Chairman and Deputy Chairman hold thosc offices until:
{¢c) the 2005 annual general meeting of the Company; or
(d) the Company’s next annual general meeting,
respectively,

312 Re-election, re-appointment and re-nomination

Subiect to articles 3.5 and 3,20, a retiring Director, or a Director whose
period of office has expired, is eligible for re-glection re-appointment or re-
nomination as a Director.

3.13 Service as chaiman

A retiring Chairman who has held that office for two consccutive terms is
cligible for re-election as a Director but, untit the Dircctors” meeting
following the third annual general meeting after his retirement from that
office, is not eligible for re-election as Chairman.

3.14 Service as deputy chairman
: A retiring Deputy Chairman is cligible:

(a) for r¢-clection as a Director;

@ Mallesons Stephen Jaquas | Constitution 6
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.16

3.17

(b) subject to article 3.13, for election as Chairman; or

(c) for re-election as Deputy Chairman,

Director elected at general meeting

The Company may, at a general meeting at which a T1A Dircctor or TAPM
retires or otherwisc vacates office, by resolution fill the vacated office by
clecting a person nominated by the Members of the relevant category.

Casual vacancy
The Dircctors may at any time appoint a person to:

{a) be a TIA Dircctor, a TAPM Dircctor or an Indcpendent Director, to
fill a casual vacancy which (in the case of a TIA Director or a TAPM
Director) has not been fitled under article 3.15. For the purposes of
article 3.16{a), a casual vacancy in the office of the Independent
Director docs not arisc unless a vacancy in that office has not been
filled within three months; or

(b)  fill a casual vacancy in the office of Chairman or Deputy Chairman.

ASCOT may nominatc a person to be a ASTTO Director to fill a casual
vacancy.

The Minister or ASCOT may nominate a person to be a Government
Nominee Director to fill a casual vacancy.

A person appointed under this article takes office upon appointment.

A person nominated under this article takes office from the time that notice of
their nomination is reccived by the Company.

A person appointed or nominated under this article continucs to hold office
until:

(c) in the case of a person appointed to fill a vacancy in the office of
Sectoral Dircctor, the end of the annual general meeting of the
Company at which that Sectoral Director’s appointment was to
expire, and is ¢ligible for clection at that meeting as a Director in any
Directar Category for clection to which they are qualified; and

() in the case of a person appointed to fill a vacancy in the office of
independent Director, the end of the term for which that Independent
Director was appointed, and is eligible for re-appointment as a
Dircctor of the Company.

Remuneration of directors
An Independent Director may be paid the remuneration from time to time
fixed by the Company in general meeting.

A Director may be rcimbursed out of the funds of the Company for their
reasonable travelling, accommodation and other expenses incurred when

@ Mallesons Stephan Jaques
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travelling to or from mectings of the Directors or a Committee or when
otherwise engaged on the affairs of the Company.

148 Director's reimbursement must be approved
Any reimbursement to a8 Director must be approved by the Directors.
3.19 Director's interests

Subject to complying with the Corporations Act regarding disclosare of, and

voting on matters involving, material personal interests, a Director may:

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

(b) hold any office or place of profit in any other company, body
corporate, trust or cntity promoted by the Company or in which it has
an interest of any Kind;

{c) enter into a contract or arrangement with the Company;

{d) participate in any association, institution, fund, trust or scheme for
past or present employecs 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 capacity) for the Company, except as auditor;

(H participate in, vote on and be counted in a quorum for any meeting,
resolution or decision of the Directors and may be present at any
mecting where any matter is being considered by the Directors; and

() sign or participate in the execution of a document by or on behaif of
the Company.

A Director may do any of those things despite the fiduciary relationship of

the Director’s office:

{h) without any liability to account to the Company for any dircct or
indirect benefit accruing to the Director; and

0 without affecting the validity of any contract or arrangement.

3.20 Vacation of office

In addition to the circumstances prescribed under the Corporations Act, the

office of a Director becomes vacant if the Director.

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

(H resigns office by notice in writing to the Company; or

® Mallosons Staphen Jaques | Constitution 8
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r

() is not present personally or by proxy or Altemate Director at
mectings of the Dircctors for a continuous period of six months
without leave of absence from the Directors.

4 Powers

For the purpose of carrying out its objects, the Company has all the powers

conferred on it by the Corporations Act, including the power:

(a) to establish committees to facilitate the implementation of the
Company’s accreditation system,

)] to promote and market the advantages of tourism accreditation and
endorsement by the Company of tourism accreditation programs;

(©) to provide information about the endorsement of tourism
accreditation programs through discussions, publications and

| correspondence with public and private organisations and individuals;

{d) to hold, assign, licence, deal with and dispose of Intcllectual Property
Rights;

() to buy, sell and deal in all kinds of goods, litcrature and other items
required by thc Members or persons frequenting the Company’s
premiscs;

N to purchase, Icasc, hire and otherwisc acquirc any real or personat
property as the Company thinks fit;

& to enter into arrangements with any Australian, State or Territory
government department, agency or authority as the Company thinks
fit:

{h} to invest and deal with the funds of the Company as the Company
thinks fit;

(i) to borrow and raisc money and to sccure the payment of money and
the performance of obligations in any manner as the Company thinks
fit;

') to make, draw, accept, endorse, discount, execute and issuc
promissory notcs, bills of exchange, bills of lading and other
negotiable or transferable instruments;

(k) to charge:

)] (subjcct to article 6.1) an annual subscription fec for
Membership; and
(i1) a fee payablc by applications for Membership; and

(1)) to do everything that the Company may consider incidental to or

conducive to the exercise of these powers or any of them.
© Mallesons Stephen Jaques | Constitution g
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5.1

5.2

53

Membership

Rights of members
A Member has the right:

(a) if 2 body corporate, to appoint and remove Representatives according
to section 250D,

(b) 1o notice of and attend every general meeting of the Company;

{c) to vote on the election of each Director of the Director Category that
relates to the category of membership held by the Member; and

(d) subject to article 5.1(¢}, to vote at any general meeting of the
Company.

Application for membership
An application for Membership must:

(a) be in writing in the form from time to time determined by the
Directors; and

(b) state:

0] the category of Mcmbership for which the application is
made;

(i) statc that, if admitted to Membership, the applicant will be
bound by this constitution; and

{c) be accompanied by payment of the amount determined by the
Dircctors from time to time to be payable by applicants for
Membership of the category sought.

If an applicant satisfies the qualifications for admission to more than one
category of Membership, the applicant must elect onc category enly for
which application for Membership is made.

An application for Membership made in contemptation of (and conditional
on) the adoption of this constitution by the Company is in ali respects
effective and is to be made as if this article 5.2 was in force at the relevant
time.

Admission to membership

Applications for admission to Membership are to be considered by the
Dircetors at their next meeting after the application is received.

Applications for Membership:
(2) in a category created under this constitution; and

(b} received before (and made conditional on) its adoption,

© Mallesons Stephan Jequas
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-

54

8.5

56

arg 1o be considcred at the general meeting of the Company at which this
constitution is adopted.

An application may be rejected:
{©) by the Directors; or
{d) the general meeting at which this constitution is adopted respectively,

if they consider the applicant not to be a fit and proper person for admission
to Membership. Reasons for the decision need not be given.

An applicant is admitted to Membership in the relevant catcgory if their
application is approved by the Directors or the meeting at which this
constitution is adopted (as the case may be).

Conversion of mambership status
A person wha:

(a) is a Member immediately before this constitution is adopted; and

t)] if they were not a Member, would (after the adoption of this
constitution) be qualificd for admission to a particular category of
Membership,

is, from the time this constitution is adopted, a Member in that category of
Membership (Transitioning Member).

If a Transitioning Member would be qualified for admission to more than one
category of Mcmbership, they transition to the category first listed in article
2.2

Expiration of membership of non-qualifying persons

A person who:
(a) is Member immediately before this constitution is adopted; and

{b) if they were not a Member, would not, after the adoption of this
constitution, be qualified for admission to any category of
Membership,

ceases to be a Member from the tite this constitution is adopted.

Unincorporated bodles and assoclations as members

Where an applicant for Membership is an unincorporated body or association,
it must nominate a natural person normally resident in Australia and of full
legal capacity to act as its nomince to apply for and, as its nominee, hold, the
rclevant category of Membership.

An unincorporated body or association whose nominee applies for
Membership must, at the time of the application, lodge with the Secretary the
signed consent of the nominee to act in that capacity.

@ Maliesons Staphen lagques
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[

Where a person is a Member in a nominee capacity for an unincorporated
body or association, that capacity must be disclosed in the Company’s
register of Members {for example “John Smith as nomince of XYZ, an
unincorporated body or association”).

57 Ceasing to be a member

A persen ceases to be a Member:

(a) on resignation;

(b) on death;

(<) on becoming bankrupt or insolvent or making an arrangement or
composition with creditors of the person’s joint or separafe estate
generally;

(d) on becoming of unsound mind or someone whose person or esiate is
liablc to be dealt with in any way under a law relating to mental
health;

(e) if in the opinion of the Directors, that Member (or in the case ofa
Nomince Member, the unincorporated body or association for which
they are nomince) ceases to satisfy the criteria for admission to
Membership of the relevant category;

3] in the circumstances described in article 5.3 and 5.9 or (if they are a
MNominee Mesniber) articie 5.10; or

R if a corporation, unincorporated body or association, they are
dissolved or otherwise cease to exist, have a liquidator or provisional
liguidator appointed to it, or are unable to pay their debts.

5.8 Resignation

A Member may, by written notice to the Company, resign their Membership

with immediate effect or with effect from a specified date occurring not more

than 12 months after the service of the notice,
59 Termination

The Directors may by written notice to 8 Member terminate their Membership

with immediate effect, or with effect from a specified date occurring after

service of the notice, if:

(=) they consider that the Member is no longer a fit and proper person to
be a member, or to be a member of the relevant category of member,
of the Company; or

{b) monics payable by the Member to the Company remain unpaid for
more than 14 days after the datc for payment specified in a notice
provided by the Company to the Member requiring payment of such
outstanding amounts.
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consfitution - final (17 june | 17 June 2004



242538 Page 18 of 37 Docld: 020461708 ACH 1095 626 976

5.10 Ceasingto be a hominee
An unincorporated body or association whose nominee is 2 Member on its
behalf, by notice in writing under the hand of its president (or equivalent
officer) to the Secretary:
(a)  may from time to time revoke its nominee’s appointment and appoint
a new nominec in their place; and
(b must do so if an event of the kind referred to in article 5.7(a), (b), (c}
or (d) occurs in respect of its nomince.
A nominee ceases to be a Member in that capacity when the notice of the
revocation of their appointraent is received by the Secretary.
A new nominee becomes, in that capacity, a Member of the relevant category
when the notice of their appointment is received by the Secretary.
511 No claim against the Company
No Mcmber whose Membership ends has any claim against the Company for
damages or otherwise.
512 Membership cannot be deait with
A right, privilege or obligation which a person has by reason of being a
Member:
(a) is not capable of being disposed of or made the subject of any trust;
and
(b) ends when that person’s Membership ends.
513 Limited Hability
The Members have no liability as Members except according to articies 6
and 19.
6 Membership subscriptions
8.1 Diractors to determine
The Directors must determine the subscriptions to be paid by Members for
each Financsal Year,
The Directors may determine:
(a) different subscriptions for different categories of Membership; and
(b) that the subscription for a category of Membership is zero.,
© Malleeons Stephen Jaques | Constitution 13
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6.2

6.3

64

Timing

The Directors must notify the Members of the subscriptions (if any) payable
by them as soon &s reasonably practicable after the beginning of each
Financial Ycar.

Subject to article 6.3, each Member must pay the subscription for which it is
liable under this constitution in respect of a Financial Year no later than the
datc determined by the Dircctors.

Directors may grant concessions

The Dircctors may:

(a) defer the obligations of 2 Member to pay their subscriptions;

(b) reduce the subscriptions payable by a Member; or

(¢) agrec to the payment by a Member of their subscription by setting off,
in whole or in part, against the amount of the subscription, any
amount owed by the Company to that Member,

if

(d) the Directors are satisfied that:
(0 there are reasonable grounds for doing so; and

(i)  the Company will not be materially disadvantaged as 4 result;
and

(e) in the case of the deferral or reduction of a subscription, that Member
agrecs to pay the amount deferred or the reduced amount (as the case
may be) within a time fixed by the Directors.

Former members remain liable

Any person whose Membership ends remains liable to the Company for al
subscriptions due by them to the Company before their Membership ended.

if any subscriptions have been paid in advance, no amount is refundable to
any person whose Membership has ended unless first approved by the
Directors.

71

72

General meetings

Annual general meeting

Annual general meetings of the Company are to be held according to the
Corporations Act.

Power to convene general meeting

The Directors may convene a gencral meeting when they think fit and must
do so if required under the Corporations Act.
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7.3

7.4

7.5

7.6

7.7

7.8

Members have power to convene general meeting
Either:

(a) a Director; or

(b) any two or more Members,

may convene a general meeting at the cost of the Company if there are
insufficient Directors in office to constitute a quorum according to
article 11.7.

Notice of general meeting

Notice of a meeting of Members must be given according to Part 17 ang the
Corporations Act.

Directors entitled to attend general meetings

A Director is entitied to receive notice of and attend and speak at all general
meetings.

Cancellation or postponement of general meeting

Where a gencral meeting (including an annual peneral mecting) is convened
by the Directors they may, if they think fit, cancel the meeting or postpone
the mecting 1o a date and time they determine.

However, this article does not apply to a meeting convened:
{a) by Members according to the Corporations Act;

1) by the Directors at the request of Members; or

() by a court.

Written notice of cancellation or postponement of general meeting

Notice of the cancellation or postponement of a general mecting must state in
writing the reason for doing so and be given to:

(a) cach Member individually; and

) each other person entitled to a notice of a gencral meeting under the
Corporations Act.

Contants of notice postponing general meeting
A notice postponing a general meeting must specify:
{a) the new date and time for the meeting;

(b) the place where the mecting is to be held, which may be either the
same as or different to the place specified in the notice originally
convening the meeting; and
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19

7.10

7.11

7.12

() if the meeting is to be held in two ar more places, the technology that
will be used to hold the mecting in that manner.

Number of clear days for postponement of general meeting

The number of clear days from the giving of a notice postponing & general
meeting to the date specified in that notice for the postponed meeting may not
be less than the number of clear days’ notice of the general meeting required
to be given by this constitution or the Corporations Act.

Business at postponed general meeting

The only busincss that may be transacted at a postponed gencral meeting is
the business specified in the notice originally convening the meeting.

Proxy, attorney or representative at postponed general mesting
Where:

(a) by the terms of an instrument appointing a proxy, attorney or
Representative, they are authorised to attend and vote at & gencral
meeting to be held on a specified date or at a general mecting or
general meetings to be held on or before a specified date; and

(b) the date for the mecting is postponed to a date later than the date
specified in the instrument,

then that Jater date is substituted for the date specified in the instrument,
unless the appointing Member notifies the Company in writing to the contrary
at least 48 hours before the time at which the postponed mecting is to be held.

Non-receipt of notice

The non-receipt of a notice convening, cancelling or postponing a general
meeting by, or the accidental omission to give a notice of that kind to, a
person entitled to reccive it, does not invalidate any resolution passed at the
gencral meeting or at a postponed meeting or the cancellation or
postponement of the meeting.

8.1

Proceedings at general meetings

Reference to a member

Unless the contrary intention appears, a reference to a Member in this Part 8
means a person who is:

(a) a Member;
(b)  aproxy;
(c) an attorney; or

(dy a Representative.
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§.2 Number for a quorum
Subject to article 8.5, 4 Members present are a quorum at a general mecting.

8.2 Requlrement for a quorum
An item of business may not be transacted at a general mecting unless a
quorum is present when the meeting proceeds to consider it

1f & quorum is present at the beginning of a meeting it is taken to be present
throughout the meeting unless the Chairman of the meeting on their own
! motion or at the request of a Member present, declares otherwisc.

84  Quorum and time
If within 30 minutes after the time appointed for a general meeting a quorum
is not present, the meeting:
(a) if convened by, or on the requisition of, Members is dissolved; and

(b) 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 those who were entitled to notice of
the meeting.

85 Adjourned meeting

At a mecting adjourned under article 8 4(b), 2 Members present at the
meeting are 2 quorum.

If a quorum is not present within 30 minutes after the time appointed for the
adjourned meeting, the meeting is dissolved.

! 8.6 Appointment and powers of chairman of general meeting

If the Directors have elected one of their number as Chairman, that person is
entitled to preside as chairman at a gencral meeting.

8.7 Absence of chairman at general meeting
1f a general meeting s held and:
(a) a Chairman has not been elected by the Directors; or
| o)) the elected Chairman is not present within 30 minutes after the time
| appoinied for the holding of the meeting or is unable or unwilling to

act,

the following may preside as chairman of the meeting (in order of
precedence):

(c) the Deputy Chairman (if any);
(d) a Director chosen by a majority of the Dircctors present;

(c) the only Director present; or
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constibution - final (17 june 1T June 2004



742543 Page 23 of 37 Docld: 020461708 ACN :095 626 976

|

8.8

8.10

811

(H a Member chosen by 2 majority of the Members present.

Conduct of general meetings
The chairman of a general mecting:

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

(b) may require the adoption of any procedure which is, in the
chairrnan’s opinion, necessary of desirable for proper and orderly
debate or discussion and the proper and orderly casting or recording
of votes; and

{c) may, having regard where necessary to the Corporations Act,
terminate discussion ot debate on any matter whenever the chairman
considers it necessary or desirable for the proper conduct of the
meeting,

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

Adjournmant of general meeting

The chairman of a gencral meeting may at any time during the meeting
adjourn the meeting or any business, motion, question, resolution, debate or
discussion being considered or remaining to be considered by the meeting.

The adjournment may be cither to a later time at the same meeting or to an
adjourned meeting at any time and any place, but:

{(a) in exercising this discretion, the chairman may, but need not, seck the
approval of the Members present. Unless required by the chairman, a
vote may not be taken or demanded by the Members present in
respect of any adjournment; and

1] only unfinished business is to be transacted at a meeting resumed
afier an adjournment,

Notice of adjourned meeting

It is not necessary to give any notice of an adjournment or of the business to
be transacted at any adjoumed meeting unless a meeting is adjourned for one
month or more.

If 2 meeting is adjourned for on¢ month or more, notice of the adjournment
must be given in accordance with article 7.4.

Questions decided by majority

Subject to the requirements of the Corporations Act and this constitution, a
resolution is taken to be carried if a simple majority of the votes cast on the
resolution are in favour of it.
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8.12

8.13

814

815

8.16

Equality of votes - casting vote for chairman

If there is an equality of votes, whether on a show of hands or on 2 pofl, the
chairman of the general meeting is entitled to a casting vote in addition to any
votes to which the chairman is entitled as a Member.

Declaration of results

At any general meeting a resolution put to the vote of the meeting must be
decided on a show of hands unless a poli is properly demanded and the
demand is not withdrawn.

A declaration by the chairman that a resolution has on a show of hands been
carried or carried unanimously, or 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 ¢vidence of the fact.

Neither the chairman nor the minutcs need state, and it is not accessary to
prove, the number or proportion of the voles recorded in favour of or against
the resolution.

Polt

If a poll is property demanded, it must be taken in the manner and at the date
and time directed by the chairman and the result of the poll is the reselution
of the meeting at which the poll was demanded.

A poll demanded on the clection of a chairman or on a question of
adjournment must be taken immediately.

A demand for a poll may be withdrawn.

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

QObjection to voting qualification

Objection may not be raised to the right of a person to attend or vote at a
meeting or adjourned meeting or to voie on a poll except at that meeting or
adjourned meeting or when that poll is taken.

Every vote not disallowed at the meeting or adjourned meeting or when the
poll is taken is valid.

Chairman to determine any poll dispute

If there is a dispute as to the admission or rejection of a vote, the chairman of
the meeting must decidc it and the chairman’s decision made in good faith is
final and conclusive.
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8.2

893

9.4

95

9.6

Votes of members

Reference to present

Unless the contrary intention appears, a reference in this Pan 9 to a Member
present is a reference to a Member present in person or by proxy, attoruey or
Representative.

Voting rights
Subject to:

(a) the rights and any restrictions attached to or affecting any category of
Members; and

(b) any other restrictions in this constitution,

on a show of hands and on a poll, cach Member present has one vote.

Unfinancial members

A Member all or any part of whose subscription is overdue for payment is
entitled to notice of, but not be present or vote at, & gencral meeting.

Right to appoint a proxy

Subject to the Corporations Act, a Member entitled to attend at 2 meeting of
the Company or of any category of Mcmbers is entitled to appoint another
person (whether a Member or not) as proxy to attend in the Member’s place
at the meeting.

A proxy has the same right as the Member to speak and vote at the meeting
and may be appointed in respect of more than onc meeting.

Right to appoint attorney
A Member may appoint an attomey 10 act on the Member’s behalf at all or
any mectings of the Company or of any category of Members,

To be effective, an instrument appointing an attorney under this article,
together with any evidence of non-revocation the Directors require, must be
received by the Company at icast 48 hours before the mceting.

Right to appoint a representative

Each Member which is 2 body corporate is entitled to appoint a
Representative to attend general meetings of the Company.

10
10.1

Powers and duties of directors

Directors to manage company

The Dircctors are to manage the business of the Company. They may
exercise all the powers of the Company that are not, by the Corporations Act
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10.2

10.3

104

10.5

or by this constitution, requirced to be exercised by the Company in general
meeting.

Specific powers of directors
Without limiting article 10.1, the Directors may:

(a) exercisc all the powers of the Company to borrow or raise moncy, to
charge any property or business of the Company or all of its uncalled
capital and to issue debentures or give any other security for a debt,
liability or obligation of the Company or of any other person;

{b) appoint such standing and ad hoc sub-committees of the Board as
they think fit; and

(c) do everything which in their opinion is necessary or convenient for
implementing the Company’s objects.

Appointment of attorney

The Directors may appoint any person to be the Company’s attomey for the
purposes and with the powers, authoritics and discretions for the period and
subject to the conditions they think fit.

Provisions in power of attorney

A power of attorney granted under article 10.3 may contain any provisions
for the protection and convenicnce of persons dealing with the attomey that
the Directors think fit and may also authorise the zttorney to delegate
(including by way of appointment of a substitutc attorney) all or any of the
powers, authoritics and discretions of the attomey.

Minutes

The Directors mus: direct minutes of meetings to be made and kept according
to the Corporations Act.

11

11.1

1.2

Proceedings of directors

Directors mestings

The Directors may meet together for conducting business, adjourn and
otherwise regulate their meetings as they think fit.

Meeting by use of technology

A Directors’ meeting iay be cailed or held using any technology to which
each Director has consented.

The consent may be a standing one.

A Director may only withdraw their consent within a reasonable time before
the meeting.
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et

11.3 Convening a meeting
Directors’ meetings may be convened cither:

(a) by the Chairman; or

{b) if required by twe or more Directors.

11.4 Questions declded by majority

A question arising at a Directors” meeting is to be decided by a majority of
votes of the Directors present and entitled to vote, and that decision is for all
purposes a decision of the Divectors.

11.5 Alternate director or proxy and voting

A person who is present at a Directors’ meeting as an Altemate Director or as
a proxy for another Director has one vote for cach absent Director who would
be catitled to vote if prescnt at the meeting and for whom that person is an
Alternate Director or proxy.

If that person is also a Director, they have one vote as a Director in that
capacity.

11.6 Chalrman's casting vote

In the event of an equality of votes the chairman of the meeting has a casting
vote, unless only twe Directors are present and entitled to vote at the meeting
on the question.

11.7 Quorum

Six Dircctors prescnt in person or by proxy are a quorum.

1.8 Effect of vacancy

The continuing Directors may act despite a vacancy in their number.
However, if their number is reduced below 6, the continuing Directors may,
except in an emergency, act only for the purpose of:

{a) filling vacancies to the extent necessary to bring their number up to
that minimum; or

{h calling a general meeting.

11.9 Appointment of altemate director

Subject to the Corporations Act, a T1A Director or a TAPM Director may
appoint a person approved by a majority of the other Directors to be an

Altemnate Disector in that Director's place for a period that the Director thinks
fit.

Subject to the Corporations Act, ASCOT or the Minister may appoint a
person to be an Alternate Director in the place of an ASTTO Directorora

Govermnment Nominee Director for a period that ASCOT or the Minister
thinks fit.
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11.10

11.11

1.2

1113

11.14

11.18

11.16

1117

Alternate director and mestings

An Alternate Director is entitled to notice of all meetings of the Directors
and, if the appointor does not attend a meeting, is entitled to attend and vote
in the appointor’s place.

Alternate director’s powers

An Alternate Director may cxercise all the powers of the appointor except the
power to appoint an Alternate Director and, subject to the Corporations Act,
may perform ali the duties of the appotntor that the appoimor has not
exercised or performed.

Alternate director responsible for own acts and defaults

While acting as a Director, an Alternate Director is responsible to the
Company for the Alternate Director’s own acts and defaults and the appointor
is not responsible for them.

Alternate director and remuneration

An Alternate Director is not entitied to receive from the Company any
remuneration under article 3.17 but their expenses may be reimbursed in
accordance with that article.

Termination of appointment of alternate director

The appointment of an Alternate Dircctor 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 cvent if the appointor ceases to be 2
Director.

Appointment or termination In writing

The appointment, or the termination of an appointment, of an Alternate
Director must be effected by a notice in writing signed by the Director who
makes or made the appaintment and delivered to the Company.

Alternate director and number of directors

The Altcrnate Director is not to be taken into account separately from the
appointor in determining the number of Directors.

Director attending and voting by proxy

A Director may attend and vote by proxy at a meeting of the Directors if the
proxy:

{a) is another Director; and
{b) has been appointed in writing signed by the appointor.

The appointment may be general or for one or more particular mectings.
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11.18

1.19

11.20

11.21

11.22

11.23

Chairman to preside over directors’ meeting

The Chairman is cntitled to preside at meetings of the Directors.

If the Chairman is not present and able and willing to act within 30 minutes
after the time appointed for a meeting or has signified an intention not to be

present and able and willing to act, the following may preside (in order of
entitlernent);

(a) the Deputy Chairman; or

(b) & Dircctor chosen by a majority of the Directors present.

Directors’' committees

The Directors may delegate any of their powers to committees consisting of
those persons that they think fit and may revoke that delcgation.

Powers delegated to directors’ committees

A committee to which any powers have been delegated under erticle 11.19
must cxercise those powers according to any dircctions of the Directors.

Those powers are then taken to have been exercised by the Directors.
Directors’ commmittee meetings

Subject to article 11.20, the provisions of this constitution as to the mectings
and proceedings of the Dircctors apply, so far as they are capable of
application and with the necessary changes, to meetings and proceedings of
committecs.

Clrculating resolutions

The Directors may pass a resolution without a Directors’ meeting being held
if all of the Dircctors who are entitlcd to vote on the resolution sign a
document containing a staternent that they are in favour of the resolution set
out in the docurnent.

Scparate copics of a document may be used for signing by Dircctors if the
wording of the resolution and statement is identical in each copy.

The resolution is passed when the last Director signs.

Validity of acts of directors

All acts done at a meeting of the Directors or of a committec of Directors, or
by a person acting as a Director, are valid even if it is efterwards discovered
that there was same defect in the appoiatment, election or qualification of any
of them or that any of them were disqualified or had vacated office.

12

Executive Officer

The Directors may appoint an Executive Officer, but they cannot be a current
or former Director.
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The Directors may give an Executive Officer any of the powers conferred on
them by this constitution, including, at the Director’s discretion:

(a) for any time period,
(b) for specific purposes; and
{c) subject to any other terms and restrictions.

All or any of those powers may be given collaterally with or to the exclusion
of the powers of the Directors and may be revoked or varied by the Directors
from time to time.

13
13.1

13.2

13.3

Secretary

Appointmeant of secretary
There must be at lcast one Secretary who is to be appointed by the Directors.

Suspension and removal of secretary
The Directors may suspend or remove a Secretary from that office.

Powers, duties and authorities of secretary

A Secretary holds office on the terms and conditions (including as to
remuneration) and with the powers, duties and authonties, determined by the
Directors.

14

14.1

14.2

143

Income, payments and property

Company's application of income

All the Company’s profits (if any), other income and property, however
derived, must be applied only to promote its objects.

No dividends, bonus or profit to be paid to members

None of the Company’s profits or othcr income or property may be paid or
transferred to the Members, directly or indirectly, by any mcans.

Payments in good faith

Subject to article 3.17, article 14.2 does not prevent the payment in good faith
to an officer or Member, or 1o a firm of which an officer or Member is a
partner:

{(a) of remungcration for services to the Company;

{b) for goods supplied to the Company in the ordinary course of
business;
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144

{©) of interest on money borrowed from them by the Company at & rate
not exceeding the rate fixed for the purposcs of this article 14.3 by the
Company in general meeting; or

(&  of reasonable rent for premises let by them to the Company.

Application of property on winding up

If any property temains on the winding-up or dissolution of the Company and
afer satisfaction of all its debts and liabilities, that property may not be paid
to or distributed amongst the Members but must be given or transferred to
some other Organisation:

(2) having objects similar to those of the Company; and

(b)  whose constitution prohibits the distribution of its income and
property among its Members to an extent at least as great as that
imposed on the Company under this constitution.

The Organisation is to be determined by the Members at or before the time of
dissolution.

15

151

15.2

Seals

Safe custody of common seals
The Directors must provide for the safe custody of any seal of the Company.

Use of common seal

If the Company has a cornmon seal or duplicate common seal:
(2) it may be used only with the authority of the Directors; and

(b) every document to which it is affixed must be signed by 2 Director
and be countersigned by another Director, a Secretaty or another
person appointed by the Directors to countersign that document or a
class of documents in which that document is included.

16
16.1

16.2

Inspection of records

Inspection by members

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

Right of a member to Inspect

A Member (other than a Director} does not have the right to inspect any
document of the Company except as provided by law or authorised by the
Dircctors or by the Company in general meeting,
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|

17

174

17.2

17.3

17.4

Service of documents

Document includes notice

In this Part 17, a reference to a document includes a notice.

Methods of service
The Company may give a document to a Member:

{a) personally;

(b by sending it by post to the address for the Member in the Register or
an alternative address nominated by the Member; or

(c) by sending it to a fax number or ¢lectronic address tominated by the
Member.

Past

A document sent by post:

(a) if sent to an address in Australia, may be sent by ordinary post; and
(5] if sent to an address outside Australia, must be sent by airmail,

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

Fax or eiectronic transmission

if a document is sent by fax or electronic transmission, delivery of the
document is taken:

(a) to be effected by properly addressing and transmitting the fax or
clectronic transmission; and

) to have been delivered on the day following its transmission.

18

181

Indemnity

indemnity of officers, auditors and agents

Every person who is or has been:

{a) a Director;

(b) a Secretary; or

(c) an ¢xccutive officer of the Company,

is entitled to be indemnified out of the property of the Company against:

(d) every liability incurred by the person in that capacity (except a
linbility for legal costs); and
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{e) alt legal costs incurred in defending or resisting (or otherwise in
connection with) proceedings, whether civil or criminal or of an
administrative or investigatory nature, in which the person becomes
involved because of that capacity,

unless:

(f) the Company is forbidden by statute to indemnify the person against
the liability or legal costs; or

(®) an indemnity by the Company of the person against the liability or
legal costs would, if given, be made void by statute.

18.2 insurance

The Company may pay of agree 1o pay, whether directly or through an
interposed cntity, a premium for & contract insuring a person who is of has
been a Director or Secretary or exceutive officer of the Company against
liability incurred by the person in that capacity, including a lisbility for legal
costs, unless:

(a) the Company is forbidden by statute to pay or agree to pay the
premiwm; or

{b) the contract would, if the Company paid the premium, be made void
by statute.

19  Winding up
Each Member undertakes to contribute to the Company’s property if the
Company is wound up while they arc a Member or within one year after they
cease to be a Member.
The contribution is for:

{(a) payment of thec Company’s debts and liabilities contracted before they
ceased to be a Member;

(» the costs of winding up; and
© adjustment of the rights of the contributories among themselves,

and the amount is not to exceed $10.00 per Member,

20 Accounts

The Directors must cause the accounts of the Company to be audited
according to the requirements of the Corporations Act and any other
applicable law.
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21

211

Definitions and interpretation

Definitions

In this constitution unlcss the contrary intention appcars:

Accreditation means the act of formally recognising that a party or parties
have met certain standards.

Alternate Director means a person appointed as an alternate director by a
Director in accordance with artiele 11.9.

article means an article of this constitution.

ASCOT means the Australian Standing Committee on Tourism.
ASCOT Nominee Director is defincd in article 3.6(d)(i1).
Associnted With is defined in article 3.1{a).

Auditor means the auditor for the time being of the Company.

Australian, State and Territory Tourism Organisation means an
Australian, State or Territory owned Organisation which promotes and
markets tourism activities within (but not necessarily exclusively within}
Australia or the relevant State or Territory.

Chairman means the chairman of Dircctots of the Company.
Company means Tourism Accreditation Australia.
Corporations Act means the Corporatians Act 2001 (Cth).
ASTTO Director is defined in article 3.6{c).

Deputy Chairman means the deputy chairman of the Directors of the
Company.

Director means a dircctor of the Company.
Director Category is defined in article 3.1(c).

Directors means all or some of the directors of the Company acting as a
board.

Executive Officer means a person appointed to that officc under Part 12.

Financial Year means the period from 1 July in any ycar to 30 Junc in the
next (both inclusive).

Generic Program means an acereditation program which offers accreditation
to tourism businesses irrespective of the sector of the toutism industry in
which they operate.

Government Nominee Director is defined in article 3.6(d)-
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Independent Director is defined in article 3.1(d).

Intellectual Property Rights means all intellectual property including all

current and future registered and unregistered rights in respect of copyright,

designs, circuit layouts, trade marks, know-how, confidential information,

patents, inventions and discoverics and all other intellectual property as

defined in article 2 of the convention establishing the World Inteliectual

Property Organisation 1967 both in Australia and throughout the world and |
for the duration of such rights,

Member means a member of the Company and Membership has a
corresponding meaning.

Minister’s Nominee Director is defined in article 3.6(d)(i).

Nominee Member means a person who holds their Membership as the
nominee of an unincorporated body or association.

Part means a Part of this constitution.

present in relation to a Member or Members at a mecting, means present in
persan or by proxy attorney or Representative.

Registered Office means the registered office for the time being of the
Company.

Related Body Corporate has the meaning given to it in the Corporations
Act,

Representative means a represcatative appointed under section 2500 of the
Corporations Act,

Secretary means a person appointed as a seerctary of the Company, and
where appropriate includes an acting secrctary and a person appointed by the
Directors to perform alt or any of the duties of a secretary of the Company.

Sectoral Director is defined in article 3.1(c).

Sectoral Program means an accreditation program which offers
accreditation only to tourism businesses which operate within a specified
sector of the tourism industry,

TAPM Director is defined in articlc 3.6(b).

TIA Director is defined in article 3.6(a).

Tourism Accreditation Program Manager means a person or organisation
that manages the operation of a Tourism Accreditation Program.

Tourism Accreditation Program means a program which may or may not
be endorsed by the Company, under which 2 Tourism Industry Operator may
seck Acecreditation.
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Tourism Industry Association means an organisation which, directly or
indirectly, represents the interests of Tourism Industry Operators throughout
Australia, within a State or Territory of Australia or within a sector of the
tourism industry, and which may (but need not) operate a Tourism
Accreditation Program.

Tourism Industry Operator means a person or organisation that operates a
touristn business.

Transitional Director is defined in article 3. 1(f).

Transitioning Member is defined in article 3.3

21.2  Interpretation

In this constitution:

{a} the word person includes a firm, a body corporate, an unincorporated
association or an authority;

()] the singular includes the plural and vice versa;

{c) where a word or phrasc is given a particular meaning, other parts of
speech and grammatical forms of that word or phrase have
corresponding meanings;

(d) a reference to writing includes typewriting, printing, telex, telegram,
facsimilc and other modes of representing or reproducing words in a
visible form,

{e) a powcr, an authority or a discretion given to & Director, the
Directors, the Company in general meeting or a Member may be
exercised from time to time and at any time;

3] a day is to be interpreted on the period of time commencing at
midnight and each 24 hours later; and

(8) the words “include”, “includes™ and “including™ are not used as, nor
arc they to be interpreted as, words of limitation, and, when
introducing an example do not limit the meaning of the words to
which the cxample relates to that example or examples of a similar
kind.

21.3 Corporations Act

In this constitution unless the contrary intention appears;

(a) an cxpression has, in a provision of this constitution that deals with a
matter dealt with by a particular provision of the Corporations Act,
the same meaning as in that provision of the Corporations Act; and

)] section means a section of the Corporations Act.

The provisions of the Corporations Act that apply as replaceable rules are

displaced by this constitution and accordingly do not apply to the Company.
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21.4 Headings

Headings are inserted for convenience and do not affect the interpretation of
this constitution,

21.5 Powers

Powers conferred on the Company, the Directors, a committee of Directors, a
Director or a Member may be exercised at any time and from time to time.

21.6 Constitution

A reference to this constitution is a reference to it as amended from time to
' time,

© Mallesons Stephen Jaques | Constitution 32
constitution - fina! {17 juna 17 June 2004





