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Companies (New South Wales)
A Company Limited By Guarantee

The Constitution of
The North Coast Community Housing Company

Preambles

The name of the Company i§HE NORTH COAST COMMUNITY
HOUSING COMPANY LIMITED.

Deliberately Omitted

The objects for which the Company is establisdred

@)

(b)

(©)

(d)

(e)

(f)

To create long term, secure affordable houspygprtunities for the people
in our community who find it difficult to competen ithe private rental
market.

To give the community the opportunity of papating in the management
and fulfilling of the objectives of the Companyaglocal level.

To facilitate the expedition of the objectivesdribed in Clause 3 (a), by
construction, head lease, purchase or any othensngmught fit by the
Company.

To encourage participation of the tenants ia fenant Council of the
Company.

To attract funding from other sources and tabé:the raising of loans and
the entering of joint venture projects to achiebhe tbjectives of the
Company.

To negotiate, lobby and encourage all provid#rsousing within the region
to recognise the need areas identified by the Cagnpa

The powers in the Corporations Law together wlithse powers set out below
shall apply to the Company: The following powersaddition to those contained
in the Corporations Law shall apply to the Company:

(@)

(b)

To undertake and execute any trusts, the ualdeg whereof may seem
desirable either gratuitously or otherwise.

To appoint either with or without remuneratiagents, attorneys under
power of attorney or other persons or corporatiomder power of attorney
or otherwise in Australia or elsewhere to carry antl complete all or any
of the objects of the Company and to arrange, candu manage the
businesses of the Company or any matter or congkatsoever, in which
the Company is now or may from time to time be ecdme or be about to
become interested or concerned with the same asooe limited powers
than the Directors of the Company have and frone ttmtime revoke or
cancel such appointment and authorities and to venand, if thought
desirable, reappoint such agents, attorneys or @¥esons or corporations
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5.

and determine their powers and to appoint any pstscompany or
corporation as the attorney or attorneys, agemigents of the Company in
any part of the world with full powers to do allcsuacts, matters and things
as may be thought necessary and expedient in theests of the Company
and to delegate such power of appointment to amgopeor persons,
Company or Corporation and from time to time revelseh appointment.

(c) To insure anyemployee of the Company against risk or accidenthe
course of their employment by the Company and fieceinsurance for the
purpose of indemnifying the Company in respectlaints by reason of any
such risk or accident and to pay premiums on suslrance.

(d) To insure to protect and indemnify membershef Company or employees
or voluntary workers against loss of damage byfithed, breach of trust or
misconduct of their servants, agents or othersi@an their behalf, and to
guarantee and provide security for the fidelity @odd conduct of persons
filing or about to fill offices or appointments @rsituations of trust or
confidence and to pay premiums on such insurance.

(e) To insure against claims upon the Companyrfjuries to the persons and
property or third parties caused by its propertyprothers for whom it is
responsible and to pay premiums on such insurance.

To insure all NSW State Government owned propentiesaged by the
Company and all properties owned by the Companinagére, third party,
storm, tempest, malicious damage and public lighiand to pay all
premiums on such insurance.

To establish and maintain a Gift Fund — called Woeth Coast Community
Housing Gift Fund for the purpose of creating ldagn, secure affordable
housing opportunities for the people in our comryuwniho find it difficulty
to compete in the private rental market. The tagyeup for assistance is
derived from needs analysis and laid down in then@any policy which
may change from time to time.

The objects stated in Clause 3 hereof shalhdependent main objects and the
said objects and the powers contained in the Catjpms Law and Clause 4
hereof shall be in no way limited or restrictedreyerence to or inference from
the terms of any other object or power or the nafrtee Company.

The liability of members is limited by guaranteBhe financial limit to a
member’s liability shall be the membership joinfeg

The income and property of the Company, whersroderived shall be applied
towards the promotion of the objects of the Compasy set forth in this
Constitution; and no portion therefore shall bedpar transferred, directly or
indirectly by way of dividend, bonus or otherwisensoever by way of profit, to
the members of the Company.

Provided that nothing herein shall prevent the npayt in good faith, of

reasonably and proper remuneration to any officeseovant of the Company, or
to any member of the Company in return for serviaetally rendered to the
Company, nor prevent the payment of interest ate mot exceeding interest at
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10.

the rate for the time being charged by the commabghk on overdrawn accounts
on money lent, or reasonable rent for premises skeanor let by any member of
the Company and provided that a director of ther8aa governing body of the
Company shall be entitled to receive reasonable @oger remuneration for
professional services rendered by them for the Gomwypursuant to a contract of
services expressly approved by a resolution ofBbard or governing body in
respect of which the director of the Board or gousy body who is a party to
such a contract shall not have voted; but othenmisalirector of the Board or
governing body of the Company shall receive remaii@n or other benefit in
money or money’s worth from the Company except aygul fees, repayment of
out-of-pocket expenses and interest at the rateesda on money lent or
reasonable and proper rent for premises demiskd tor the Company.

Every member of the Company undertakes to dartria sum, of no more than
$2.00, to the assets of the Company, if the Commmpund up while the person
is a member, or within one year after the persasee to be a member, for the
payment of debts and liabilities of the Companytmtied before the person
ceased to be a member, and of the cost, chargesxpetses of winding up and
for the adjustment of the rights of the contribni@mong themselves.

If upon the winding up or dissolution of the Cuany there remains after
satisfaction of all its debts and liabilities ampperty whatsoever, the assets and
income of the organisation shall be applied solalyfurtherance of its above
mentioned objects and no portion shall be distebudirectly or indirectly to the
members of the organisation except as a bona fikepensation for services
rendered or expenses incurred on behalf of then@gton provided that in the
event of the organisation being wound up, any ssrplssets remaining after the
payment of the organisations liabilities shall i@nsferred to another organisation
in Australia which is a public benevolent instituti for the purposes of any
Commonwealth taxation Act and shall be recognisgdtie Commonwealth
Commissioner of Taxation as a public benevolenitirt®n pursuant to Sec 40-
45 Item 4.1.1 of the Income Tax Assessment Act 19%7The North Coast
Community Housing Gift Fund is wound up or if thedersement of The North
Coast Community Housing Company as a Deductiblé [fcipient is revoked,
any surplus assets of The North Coast CommunityskguGift Fund remaining
after the payment of any liabilities attributabdeitt shall be transferred to a fund,
authority or institution to which income tax dedbtg gifts can be made.

True accounts shall be kept of the sums of moaeeived including grant money
received from Government Departments and expengeatidoCompany, and the
manner in respect of which such receipt and experediakes place and of the
property, credits, and liabilities of the Compamayid subject to any reasonable
restrictions as to time and manner of inspectimggame that may reimbursed in
accordance with the regulations of the Companytfertime being in force, shall
be open to the inspection of the members. Onceaat kevery year, the accounts
of the Company shall be examined by one or moreegyty qualified auditor or
auditors who shall report to the members in acaudavith the provisions of the
Corporations Law. In addition the accounts and réxshall be in keeping with
limitations, restrictions and practices stipulatedhe funding agreement between
the Company and the New South Wales Governmentribeeat responsible for
issuing grant monies to a Registered Community khguBrovider.
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11.

12.

13.

Inter pretation

In this Constitution:

“AGM” means Annual General Meeting;

“The Act” means the Corporations Act 2001

“The Company” means The North Coast Community Hau€ompany Limited;
“Board” means the Board of Directors;

“General Manager” means the person appointed essdneral Manager of the
Company or the Chief Executive Officer however dibsd;

“The Seal” means the common seal of the Company;

“Secretary” means any person appointed to perfoerduties of a Secretary of
the Company and includes an Honorary Secretary;

“State” means the State of New South Wales;

“Member” means any person subscribing to the Gisin of the Company and
any person accepted to the Company by the Board;

“Policy Manual” means the collective policies dfet Company as presented to
and approved by the Board from time to time.

Expressions referred to in writing shall, unless tontrary intention appears, be
construed as including references to printing,olittaphy and other mode of
representing or reproducing words in a visible form

Words or expressions contained in these artitia be interpreted in accordance
with the provisions of the Act as in force at thated at which these articles
become binding on the Company.

The company adopts the following ‘Replaceable Ruks outlined under Section
135 of the Corporations Act 2001;

Replaceable Rules 2, 3, 5, 8, 10, 17, 19, 2222326, 27, 28, 32, and 33
The replaceable rules will be amended in this ti®n with any change to the
Act affecting those rules without the need for ttwmpany to pass a motion

endorsing those changes.

The Company is established for the purposesosétin clause 3 of this
Constitution.

M ember ship

The subscribers to the Constitution and sutieropersons as the Board shall
admit to membership in accordance with these adishall be members of the
Company.
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14.

15.

16.

17.

18.

19.

20.

21.

The number of members with which the Company prepds be registered is one
thousand (1000), but the Board may from time toetiragister an increase of
members.

There shall be two classes of membership ofdngpany:

(@) Tenant Members — being those people who liieoimsing managed by the
Company

(b) Ordinary Members — being people who reside in Alistrout who are not
Tenant Members of the Company; and each of whont prrsonstrate to
the Board’'s satisfaction in accordance with Clat3ethat they have a
legitimate interest in the Company’s operations affdirs and also that
they meet the Board’s relevant skills criteria as/rbe prescribed from time
to time.

Every application for Ordinary membership ¢ ompany shall be proposed by
one and seconded by another member of the compEms.application for
membership shall be made in writing, signed byajglicant and his/her proposer
and seconder, addressed to the Company Secretanghall be in such form as
the Board from time to time prescribes.

At the next meeting of the Board after the igcef any application for Ordinary
membership, such application shall be noted byBiverd, and then referred to its
Credentialing Sub-Committee who shall thereuporomenend the admission or
rejection of the application according to the skdfiteria set down by the Board
at that time. The decision of the Credentialing-8@mmittee to either accept or
reject such application will be considered by th@ail at its next meeting. The
Board will thereupon determine the final admissiomejection of the application.
The criteria for Ordinary Membership shall be laidwn by the Board of
Directors and will vary from time to time. The Bdamust notify each applicant
of its decision and upon request will considermgvieason as to why membership
has been denied.

When an application has been accepted for @nglimembership the Secretary
shall forthwith send to the applicant written netiof his/her acceptance and a
request for payment of first annual subscriptiompol) payment of same the
applicant shall become an Ordinary member of themg@my, provided
nevertheless that if such payment not be made wttho calendar months after
the date of the notice, the Board may in its dis@necancel its acceptance of the
applicant for membership of the Company.

All tenants who hold a current Tenancy Agreementhvithe company shall
automatically be admitted as Tenant Members ofctimpany effective from the
date of commencement of their tenancy and upon paymf a one off joining
fee, such as the Company in general meetings Bbail time to time prescribe
prescribed.

Notwithstanding clause 19, all tenants haveritjet to decline their automatic
membership of the company if they so choose.

The annual subscription payable by Ordindgmbers of the Company shall be
such as the Company in general meetings shall firoen to time prescribe.
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22.

23.

24.

25.

26.

All annual subscriptions shall become due angbple on 1st July in every year.

Cessation of Membership

If a subscription of an Ordinary Member shalhain unpaid for a period of two
calendar months after it becomes due then the memag, after notification of
the default, by resolution of the Board be debarfiemm all privileges of

membership. The Board may reinstate the membeagment of all arrears if the
Board thinks fit to do so. These arrears must beetked within six months from
the date of notice of default. If these are notedimd within the specified time
then membership will automatically lapse on the date.

A member may at any time, by giving notice intiwg to the Secretary, resign
their membership of the Company, but shall contitaube liable for any annual
subscription and all arrears due and unpaid atithe of their resignation and for
all other moneys due by them to the Company.

Tenant Membership of the Company will cease autmalit upon termination of
the Tenant Member's Tenancy Agreement, but shalkeligible for Ordinary
Membership subject to Clauses 16 and 17.

Disciplining of Members

(&) Where the Board is of the opinion that aniner of the Company:

() has persistently refused or neglected to complyh a provision or
provisions of these rules;  or
(i) has persistently and willfully acted in a mamnnprejudicial to the
interests of the Company, the Board may, by regmiut
(1) expel the member from the Company; or
(2) suspend the member from membership of the Companwy f
specified period.

(b) A resolution of the Board under Clause 26 )i no effect unless the
Board, at a meeting held not earlier than 14 dagsret later than 40 days
after service on the member of a notice under @l&6s (c), confirms the
resolution in accordance with this Rule.

(c) Where the Board passes a resolution undeus€l26 (a), the Secretary
shall, within seven (7) days of the date of theol#son, cause a notice in
writing to be served on the member:

(i)  setting out the resolution of the Board and theugds on which it is
based;

(i)  stating that the member may address the Boardregteding to be held
not earlier than 14 days and not later than 40 détgs service of the
notice;

(i)  stating the date, place and time of that meetind; a

(iv) informing the member that the member may do eitreooth of the
following;

(1) attend and speak at that meeting;
(2) submit to the Board at or prior to the datéhaft meeting written
representation relating to the resolution.
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27.

28.

(d)

(e)

(f)

(@)

(b)

(©)

At a meeting of the Board held as referrednidClause 26 (c), the Board
shall:

() give the member an opportunity to make oratespntations;

(i) give due consideration to any written reprédaéons submitted to the
Board by the member at or prior to the meeting; and

by resolution determine whether to confirm or twolee the previous

resolution.

Where the Board confirms a resolution under Cl&26&€d), the Secretary
shall, within 7 days after that confirmation, bytioe in writing inform the
member of the fact and of the member’s right ofesgppinder Clause 27.

A resolution confirmed by the Board under Gau26 (d) does not take
effect:

() until the expiration of the period within whidche member is entitled
to appeal against the resolution, where the membes not exercise
the right of appeal within the period; or

(i) where within that period the member exercises right of appeal,
unless and until the Company confirms the resatuparrsuant to
Clause 27 (b) (ii).

Appeals against decisions of the Board under Clause 26.

A member of the Company has the right fmeapany decision of the Board
made under Clause 26 (d) of these Rules, proviugtie appeal is:

() lodged with the Secretary within 14 days of the rheris receipt of
the notice served under Clause 26 (e); and
(i) isin writing.

An appeal against a decision of the Board will Isakbwed if the member:

() fails to comply with the conditions specifien Clause 27 (a); or

(i) the Board confirms its decision at a meeting of Bward held not
earlier than 21 days after service on the membea abtice under
Clause 26 (e).

Should an appeal against a decision made udideise 26 be disputed, an
External Independent Conciliator such as the Conitydistice Centre or

Housing Appeals Committee shall be contacted to tieaappeal subject to
Clause 27 (b) (i). The decision of the Externaleipeindent Conciliator shall

be binding on the Company and the Appellant.

Disputes

Any dispute arising between members (in theipacity as members of the
company, whether an ordinary member, tenant merobea director of the

company) will be dealt with in accordance with tRelicy of the company as
accepted by the Board which may be amended from tintime.
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29.

30.

31.

General Meetings

Annual General Meseting - Holding Of

With the exception of the first Annual Geneké¢eting of the Company, the
Company shall, at least once in each calendar gedrwithin the period of 5
months after the expiration of each financial y&fathe Company, hold an Annual
General Meeting of its members.

(@)

(b)

(€)

(d)

(@)

(b)

(©)

Annual General Meeting - Calling of and Business At

The Annual General Meeting of the Compamllssubject to the Act and
to Clause 29, be convened on such a date at sptdca and time as the
Board resolves.

In addition to any other business that may tamdacted at an Annual
General Meeting, business shall be:

() confirmation of the minutes of the last presegiAnnual General
Meeting and of any Special General Meeting heldesthat meeting;

(i) to receive from the Board reports on the at#g of the Company
during the last preceding financial year;

(i) election of Board members of the Company parg to Clauses 39
and 39A and

(iv) the appointment of the auditor; and

(v) the fixing of the auditor's remuneration.

An Annual General Meeting must be specified sash in the notice
convening it.

Notice of the AGM shall be given at least 2dysl prior to the date of such
meeting.

Special General Meeting - Calling Of

The Board shall, on the requisition inting of not less than 5% of the
members of the Company, convene a Special Genegdtifg of the
Company.

A requisition of members for a Special Gendfeakting:

0] shall state the purpose or purposes of the ingget

(i)  shall be signed by the members making the isgtijon;

(i) shall be lodged with the Secretary; and

(iv)  may consist of several documents in a simitam, each signed
by one or more of the members making the requisitio

If the Board fails to convene a Special Gen&takting to be held within
one (1) month after the date of which a requisitiway be received, ten (10)
members may convene a Special General Meeting teeloenot later than
three (3) months after that date.
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32.

33.

(d)

(@)

(b)

(©)

(d)

(@)

(b)

(€)

A Special General Meeting, convened by ten (t@nbers as referred to in
Clause 31 (c), shall be convened as nearly asaistipable in the same
manner as general meetings are convened by thedBaad any member
who thereby incurs expense is entitled to be remsdudiby the Company for
any expense so incurred.

Notices

Any notice required by law or by or undeistconstitution to be given to

any member may be given by:

() sending it by post to them at their addressshown in the Register of
Members or (if they have no registered addressiwitie State) to the
address, if any, within the State supplied by therthe Company for
the giving of notices to them; or

(i) by fax to any fax number supplied by suchmber and as shown in
the Register of Members; or

(i) by email to any email address supplied lgls member as shown in
the Register of Members; or

(iv) by placing an advertisement in the Publictibles section of a
newspaper or newspapers generally circulating éncilrrent area of
operation of the Company and upon any website @miaied by the
Company.

Notice of every general meeting shall be giteen
() every member; and
(i) the auditors for the time being of the Company

By placing an advertisement in the Public Nedicsection of a newspaper
generally circulating in the current area of opgeraind upon any website

maintained by the Company notice will be deemeklatee been given to all

members of the Company.

Replaceable Rule 22: Section 249J (4): A notice of meeting sent by post is
taken to be given three days after it is postechofice of meeting sent by
fax, or other electronic means, is taken to bergwme the business day after
it is sent.

Proceedings at General M eetings

No item of business shall be transacted afeneral meeting unless a
qguorum of members entitled under these Rules te Mopresent during the
time the meeting is considering that item.

A minimum of ten (10) members (being membenrtitled under these Rules
to vote at a general meeting) present in persamstitate a quorum for the
transaction of the business of a general meeting.

If within half an hour after the appointed &nfor the commencement of a
general meeting a quorum is not present the medfimgnvened upon the
requisition of members, shall be dissolved.
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(d)

(e)

(f)

34. (a)

(b)

35. (a)

(b)

Replaceable Rule 23: Section 249M: When a meeting is adjourned, new
notice of the resumed meeting must be given ifnleeting is adjourned for
one month or more.

Replaceable Rule 25: Section 249U: The Directors may elect an individual
to chair meetings of the company’s members.

Replaceable Rule 26: Section 249W(2): Only unfinished business is to be
transacted at a meeting resumed after an adjoutnmen

Presiding M ember

The Chairperson of the Board, or in @tairperson’s absence the Vice-
Chairperson, shall preside as Chairperson at eaobrgl meeting of the
Company.

If the Chairperson and the Vice-Chairpersothef Board are absent from a
general meeting or are unwilling to act, the meralpgesent shall elect one
of their number to preside as Chairperson at thetingg

M aking of Decisions

At any general meeting a resolution puht vote of the meeting shall be
decided on a show of hands, unless a poll is (bedoron the declaration of
the result of a show of hands) demanded:

(i) by the Chairperson; or
(i) by at least four (4) members present in persohy proxy.

Unless a poll is so demanded, a declaration byQhairperson that a

resolution has, on a show of hands, been carrieémwied unanimously, or

by a particular majority, or lost, and an entrythat effect in the book

containing the minutes of the proceedings of then@any is made, shall be
conclusive evidence of the faegtthout proof of the number or proportion of
the votes recorded in favour of or against thelutisn.

Where a poll is demanded at a general medtiegpoll shall be taken:

(i) immediately in the case of a poll which relatesthe election of the
Chairperson of the meeting or to the question aidjopurnment; or

(i) in any other case, in such manner and at $meé before the close of
the meeting as the Chairperson directs; and

(i) the resolution of the poll on the matter dhaé deemed to be the
resolution of the meeting on that matter.

Special Resolution

36. A resolution of the Company is a special retsaiuf:

@)

it is passed by the a majority of not less ttaae quarter of the members of
the Company, (being entitled under these Rules dte \at a general
meeting), who vote in person (or by proxy in thesecaf a poll being
demanded) at a general meeting of which not lems tiventy-one (21) days
written notice, specifying the intention to propdke resolution as a special
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resolution, was given in accordance with these Rute given to the
members; or

(b) where it is made to appear to the Commisskat it is not possible or
practicable for the resolution to be passed innlagner specified in clause
36 (a), the resolution is passed in a manner spddify the Commissioner.

Voting

37. (a) Upon any question or motion arising at megal meeting of the Company a
member has one vote only.

(b) All votes shall be given personally or by pyosut no person may hold
more than one (1) proxy with the exception of thei@nman who may hold
an unlimited number of proxies where a member agpdhe chairperson as
their proxy.

(c) Replaceable Rule 27: Section 249X: A member of the company who is
entitled to attend and cast a vote at a meetinth@fcompany’s members
may appoint a person as a members proxy to atteshdate for the member
at the meeting. A proxy must be a member.

38. A member who is of unsound mind or whose pemsosstate is liable to be dealt
with in any way under the law relating to mentahltie may vote, whether on a
show of hands or on a poll, by their Committee prtheir trustee or such other
person as properly has the management of theireestad any such Committee,
trustee or other person may vote by attorney.

38A Replaceable Rule 28: Section 250(c): Unless the company has received written
notice of the matter before the start or resumpibtihe meeting at which a proxy
votes, a vote cast by the proxy will be valid eifebefore the proxy votes:

(&) the appointing member dies; or
(b) the member is mentally incapacitated; or
(c) the member revokes the proxy's appointment; or

(d) the member revokes the authority under whiehpgroxy was appointed by a
third party; or

(e) the member transfers the share in respechmfivithe proxy was given.
38B Replaceable Rule 32: Section 250J:

(@) A resolution put to the vote at a meetingaafompany's members must be
decided on a show of hands unless a poll is dendande

(b) Before a vote is taken the chair must infohm meeting whether any proxy
votes have been received and how the proxy votetdre cast.

(c) On ashow of hands, a declaration by the deaionclusive evidence of the
result, provided that the declaration reflectsshew of hands and the votes
of the proxies received. Neither the chair norriautes need to state the
number or proportion of the votes recorded in favanagainst.
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38C Replaceable Rule 33: Section 250M:

(@)

(b)

A poll demanded on a matter other than thetiele of a chair or the
guestion of an adjournment must be taken when ratidei manner the chair
directs.

A poll on the election of a chair or on thgegtion of an adjournment must
be taken immediately.

The Board of Directors

39. The Board of Directors shall consist of not entdran seven Directors who shall
be elected by the members of the Company. The csitigro of the Board shall
be as follows:

@)
(b)

(©)

(d)

(e)
39A (a)

(b)

(€)

A Director must be a member of the Company;

Nominees to the Board must demonstrate skillsxpertise as set out in the
Policy and Procedures Manual or as otherwise détedrby the Board as
appropriate;

The Board may from time to time, by resoluti@add other or remove
existing skills and experience as set out in théiciPaand Procedures
Manual,

the Board of Directors shall be elected atAhaual General Meeting of the
Company;

employees of the Company cannot be membeteddard of Directors.
Nominations of candidates for electiontie Board:

(i) shall be made in writing addressing the setectriteria, signed by
two (2) members of the Company and accompaniedhbywtritten
consent of the nominee (which may be endorsed enfdlhm of
nomination); and

(i) shall be delivered to the Secretary of the Boaot less than 30
calendar days before the date fixed for the holdighe Annual
General Meeting at which the election is to talecel

(iif) Detalls of all candidates nominating to thed@d shall be included in
the Notice of the Annual General Meeting.

The election or appointment of office bearefrshe Board shall be carried
out by the elected members of the Board at the rivseting of the Board
following the Annual General Meeting.

In any case where there shall not be sufficivaimber of candidates
nominated the AGM may act to fill the remaining &mcy or vacancies
pursuant to Clause 43.
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40.

41.

42.

43.

44,

(a) Office Bearers of the Company may include:
(i) Chairperson;
(i)  Vice-Chairperson;
(i) Secretary.

(b) The Chairperson presides at all meetings oBib&d and the company and
in his or her absence the Vice Chairperson presitissch meetings.

(c) The Secretary shall in accordance with the #etappointed by the Board
for such term upon such conditions as it thinks ditd any secretary so
appointed may be removed by it. Nothing herein Ispadvent the Board
from appointing a member of the Company as HonoBagretary and any
member so appointed shall forthwith become an etfiearer.

(a) Directorships will be for a two-year period

(b) At the Annual General Meeting in each year Eheectors shall retire in a
rotation of four in the one year and the balancBioéctors in the following
year.

(c) Any co-opted Directors shall hold office untile next AGM when they
shall retire, but shall be eligible for re- electipursuant to clause 39.

(d) A Director who resigns within the first thre8) (months following their
election may be replaced with a co-opted Directotha discretion of the
Board.

Replaceable Rule 5. Section 201G: A company may appoint a person as a
director by resolution passed at a general meetihig. person will be known as a
‘Co-opted’ Director and is subject to the provisdaid down in Clause 41 (c).
The total number of Directors must not exceed sexgerequired by clause 39.

(&) Not withstanding any vacancy on the Boaelremaining Directors of the
Board may continue to act.

(b) The Directors may appoint any person as adiireo fill a casual vacancy.
Any Director so appointed will hold office only uinthe next following
Annual General Meeting of the Company and will Hgilde for re-
election.

The membership may by ordinary resolution ofcWwhHourteen (14) days notice
has been given at a general meeting, remove amgtoirof the Board before the
expiration of their period of office, and may by ardinary resolution appoint
another person in their stead; the person so aggubshall hold office only until

the next following Annual General Meeting.

(@) A Director of the Board may be removed if thatson:
() becomes bankrupt or makes any arrangement mpaosition with
their creditors generally;

(i) becomes prohibited from being a director of@mpany by reason of
any order made under the Act;
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45.

46.

46A

46B

47.

48.

(i) becomes of unsound mind or a person whosequeor estate is liable
to be dealt with in any way under the law relatiognental health;

(iv) resigns their office by notice in writing the Company;

(v) is absent without permission of the Board fooren than two
consecutive meetings of the Board;

(vi) ceases to be a member of the company,

(vii) is directly or indirectly interested in anymtract or proposed contract
with the Company and fails to declare the naturbisfinterest in the
manner required by the Corporations Law, providédags that
nothing in this paragraph shall effect the operatd Clause 3 of the
Constitution of the Company.

(b) The Board member has the same rights of ag®eah ordinary member as
per Clause?7.

Replaceable Rule 8: Section 201K: With the other directors’ approval, a director
may appoint an alternate to exercise some or athefdirector's powers for a
specified period. The appointment and terms of app@nt must be noticed to
ASIC (refer to Section 205B of the Act)

Replaceable RulelO: Section 203A: A director of the company may resign as a
director of the company by giving written noticerekignation to the company at
its registered office.

Tenant Council Representative

From the Board of Directors there shall be a€tor appointed as the Tenant
Council Representative who will hold three (3) Meg$é of the Tenants at

approximately every four (4) months. The Tenant i@iduRepresentative shall

report to the Board and/or the General Manageramh enatter as they consider
appropriate.

Policy and Procedur es M anual

The Policy and Procedures Manual is to be oetexd by the Board. The Board
may from time to time, by resolution, add any otberemove any existing clause
in the Policy and Procedures Manual. The Boardtnfusnally review and
approve the Policy and Procedures Manual not less bnce in every two (2)
financial years.

Executive Committee of the Board of Directors

From the Board of Directors there shall be aeddtive Committee, who may
determine matters only of urgent business, whidil stonsist of the following
members of the Board:
(@) Chairperson;
(b) Vice-Chairperson;
(c) Secretary;
and
(d) The General Manager [non voting].

The quorum for the Executive Committee meetingsll sha two (2) voting
members and minutes will be recorded of all mestingll decisions of the
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49.

50.

51.

52.

53.

4.

55.

56.

S7.

Executive Committee must be ratified by the BoafdDirectors at its next
meeting.

Power s and Duties of the Board of Directors

Replaceable Rule 2: Section 198A: The business of the Company shall be

managed by the Board or under the direction ofdinectors. The directors may
exercise all the powers of a company except anyep®what the Act or the
company’s Constitution requires the company to @serin a general meeting.

The Board may exercise all the powers of the Comparborrow money and to
mortgage or charge its property both real and palsor any part thereof, and to
issue debentures and other securities whethelghtior as security for any debt,
liability, or obligation of the Company.

The rate of interest payable on moneys lemhbgnbers to the Company shall not
exceed the overdraft rate changed by the bank iehvthe Company holds it cash
management account.

Replaceable Rule 3: Section 198B: Any two nominated directors of the company
may sign, draw, accept, endorse or otherwise egecuegotiable instrument. The
directors may determine that a negotiable instrunmeay be signed, drawn,
accepted, endorsed or otherwise executed in aeliffevay.

Pr oceedings of the Board of Directors

The Board shall cause minutes to be made:

(@) of names of Directors of the Board presentlanaetings of the Company
and of the Board of Directors; and

(b) of all proceedings at all meetings of the Comypand of the Board and all
Committees.

Such minutes shall be signed by the Chairpersoth@fMeeting at which the
proceedings were held or by the Chairperson ohéh succeeding meeting.

The Board may meet together for the dispatctbusiness, and adjourn and
otherwise regulate its meeting as it sees fit. Bbard shall meet at least once in
every two months. A Director may at any time, ahd Secretary shall on the
requisition of a Director of the Board, summon &aetimg of the Board.

Replaceable Rule 19: Section 248G: A resolution of the directors must be passed
by a majority of the votes cast by directors esitto vote on the resolution. The
chair has the casting vote, if necessary, in auditd any vote they have in their
capacity as a director.

A Director of the Board shall not vote in respef any contract or proposed
contract with the Company in which they are intesdsor on any matter arising
therefrom, and if they do so vote the vote shallb®ocounted.

No business shall be transacted by the Board umleggorum of Directors is
present in person. A quorum is four (4) Directors.
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58.

59.

60.

61.

62.

63.

64.

The Board may delegate any of its powers antuwoctions (not being duties
imposed on the Board as the Directors of the comjgnthe Act or the general
law) to one or more committees consisting of suamimers of the Company as
the Board thinks fit. Any committee so formed shalhform to any regulations
that may be imposed by the Board and subject thestedll have power to co-opt
any member or members of the Company.

A Committee may meet and adjourn, as it thipksper. Committees shall

conduct their meetings in the same manner anddardance with the provisions

contained herein for meetings of the Board sodalis possible. Questions arising
at any meeting shall be determined by a majorityvofes of the member’'s

present. Each Committee member shall have one Wotee case of an equality
of votes the Chairperson of the Committee shalele@gecond or casting vote.

A resolution in writing signed by all the Diters of the Board in Australia for the
time being shall be as valid as if it had been @dsd a meeting of the Board duly
convened and held. Any such resolution may cowsiseveral documents in like
form; each signed by one or more Directors of tharfl.

Any resolution passed under clause 60 shalnbeited at the Board meeting
immediately following the date of the resolution.

Employees

Persons may be employed on a permanent, aascahsultant basis according to
Company employment policy as approved by the Board.

Should an employee of the Company be requiyetthdo Board to serve on one of
the Committees then they shall not be regarded dsllamember of that
Committee and not be entitled to vote as such.

Accounts
(@) The Board shall cause proper accounting and o#feerds to be kept.

(b) The Board shall cause to be made out and lefdré each Annual
General Meeting
(i) Financial Statements
(i)  Profit and Loss Statement,
(i) Balance Sheet,
(iv) Statement of Cash Flows and Notes.
(v) Consolidated Financial Statements
(vi) Directors’ Report
(vii) Auditors’ Report on the Financial Statements.

(c) No member (not being a Director) shall have aght of inspection of any

account or book or paper of the Company excepbagoed by statute or
authorised by the Directors or the Company in gameeeting.
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65.

66.

67.

Audit

A properly qualified Auditor or Auditors shall bepointed at each AGM and
their duties regulated in accordance with the Act.

Winding Up

The provisions of Clause 9 of the Constitution tiata to the winding up or
dissolution of the Company shall have effect an@lbgerved as if the same were
repeated in these articles.

I ndemnity

Every member of the Board, auditor, secretad/ather officer for the time being
of the Company shall be indemnified out of the tsseéthe Company against any
liability arising out of the execution of the dugtief their office which is incurred
by them in defending any proceedings, whether oivil criminal, in which
judgment is given in their favour or in which thage acquitted or in connection
with any application under the Act in which relisfgranted to them by the Court
in respect of any negligence, default, breach of,dar breach of trust.
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