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Corporations Act 2001

A Company Limited by Guarantee

THE CONSTITUTION
of
AUSTRALIAN TOBACCO HARM REDUCTION ASSOCIATION LIMITED

ACN: 622 211 223

NAME

1. The name of the company AdJSTRALIAN TOBACCO HARM REDUCTION
ASSOCIATION LIMITED

REPLACEABLE RULES DISPLACED

2. The provisions of th€orporations Act which operate as replaceable rules do not
apply to the company.

INTERPRETATION

3. (@) In this constitution:
“ATO” means the Australian Taxation Office;
“ATO Endorsed Entity” means an entity which is charitable at law andcivh
is endorsed by the ATO as a deductible gift reapi® accordance with

Division 30 of the ITAA 1997;

“auditor” means the person appointed for the time beingeaauditor of the
company;

“the board” or “the board of Directors’ means the Directors and alternate
Directors present at a meeting, duly convened lasaad meeting, at which a
quorum is present;

“Business Day” means a day which is not a Saturday, Sunday ok lma
public holiday in the state of the company’s inaygdion;

“the company” meansAUSTRALIAN TOBACCO HARM REDUCTION
ASSOCIATION LIMITED;

“Corporations Act” means theCorporations Act 2001 (Cth) or any statutory
modification, amendment or re-enactment in forcd any reference to any
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(b)

(€)

OBJECTS

section, part or division is to that provision as modified, amended or
enacted,;

“Deductible Contribution” means a contribution of money or property as
described in item 7 or item 8 of the table in SBt®0-15 of the ITAA 1997;

“Director” means a person who is a Director for the timenyeof the
company andDirectors’ means more than 1 Director, and in relation tesu
applying to meetings of the board, including votlmgDirectors and material
personal interests, references to Directors incalenate Directors;

“general meeting” means a meeting of the company’s members;
“ITAA 1997” means the Income Tax Assessment Act 1997 (Cth);

“Legal Proceedings’ means any claim, action, suit or demand, enquérigyal
Commission or other regulatory investigation, wieettivil or criminal, which
relates to or arises in connection with the Offibeing an officer of the
company or the employment of the Officer with tlbenpany;

“member” means a member of the company;

“Officer” means a Director, an alternate Director, a Sacyetan officer as
defined by theCorporations Act, or the Chief Executive Officer;

“regulation” means a regulation made by the board in accoelasmith
paragraph 51(b)(v) of this constitution;

“the seal” means the common seal (if any) of the compang; an

“secretary” means any person appointed to perform the dofiessecretary of
the company and includes an honorary secretary.

Except so far as the contrary intention appearsthis constitution, an
expression has, in a provision of this constitutivet deals with a matter dealt
with by a particular provision of th@orporations Act, the same meaning as in
that provision of th&orporations Act.

A reference to any statute or any provision of atatute is to be read as
though the words “or any statutory modification rdud or any statutory
provision substituted therefore” were added to ta&drence.

4, The objects for which the company is establisired

(a) To improve public health by educating the Australblic on the health, financial
and social consequences of tobacco smoking, tobatated harm, and evidence-
based strategies to quit tobacco smoking and fmamo harm reduction;
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(b) To encourage complete cessation of tobacco smakiAgstralia;

(c) To help and support smokers to effectively quiaimim smoking and to make
informed choices in the tobacco smoking cessationgss;

(d) To provide evidence-based information on the rélei@tine-containing electronic
cigarettes in reducing tobacco harm to:
I.  smokers who are unable or unwilling to quit tobasewking with currently
approved methods; and
ii.  health professionals;

(e) To disseminate accurate evidence-based informaticglation to nicotine-containing
electronic cigarettes to alleviate widespread misgaions of the public and health
professionals about vaping and nicotine which adeumining its potential as a
tobacco harm reduction strategy;

() To disseminate information on the legal pathwayaslakle to access and use
nicotine-containing electronic cigarettes, anddoaate tobacco smokers as to the
responsible, safe and correct use of nicotine-aaingaelectronic cigarettes based on
medical research;

(9) To discourage the use of all electronic cigarditeson-smokers and minors;

(h) To take action to assist with or effect the eliniioa of the promotion of tobacco
products and tobacco smoking;

(i) To engage in research into tobacco smoking cessaitlls, tobacco smoking cessation
strategies, tobacco harm reduction strategiesta@adcourage such research by other
individuals and organisations;

() To collaborate with other individuals and organad in Australia in the furtherance
of the above objects or any of them,;

(k) To apply the income of the company solely to prabese purposes; and
() To do any and all such acts and things as are corelar incidental to the attainment
of the above objects or any of them.
POWERS

5. Solely for the purpose of carrying out the adard objects and not otherwise, the
company has the following powers:

(@) to make such grants to or in aid of or to md&rations or give assistance to
or to make contracts with such individuals, trustsporations, associations,
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(b)

(€)

(d)

(€)

(f)

(9)

(h)

(i)

1),

(k)

Copyright 2015

societies, institutions or other organisations wtharities whether within or
outside the Commonwealth of Australia as may bessary or desirable;

to print, publish and distribute any papeeosirpals and other publications that
the company may think desirable for the promotibitsoobjects;

as far as the law will permit and subject te throvisions of any relevant
statute, rule, regulation, by-law or any licenceued in pursuance thereof to
collect funds and to solicit, receive, enlist amdept financial and other aid,
subscriptions, donations and bequests from indalgjutrusts, companies,
associations, societies, institutions and otheamggations or authorities, and
from governments and public bodies;

to undertake and execute any trusts the uridegavhereof may be necessary
or desirable for the carrying out of any of theemlt§ of the company;

to accept any gift, endowment or bequest madeet company generally or for
the purpose of any specific object and to carryany trusts attached to any
gift, endowment or bequest, provided that the comipaust deal with any

property which is subject to any trusts only infsuganner as is allowed by
law having regard to such trusts;

to subscribe to, become a member of, coopevéteor amalgamate with any
other association or organisation, whether incafaal or not, whose objects
are similar to those of the company;

to buy, sell and deal in all kinds of appasatind all kinds of provisions, liquid
and solid, required by the members of the comparpeosons frequenting the
company’s premises;

to purchase, take on lease or in exchange anid otherwise acquire any lands,
building, easement or property, real and persaral, any rights or privileges
which may be requisite for the purposes of, or bpaf being conveniently
used in connection with, any of the objects ofdbmpany;

to enter into any arrangements with any goweent or authority, supreme,
municipal, local or otherwise, that may seem condud¢o the company’s
objects or any of them and to obtain from any sgohernment or authority
any rights, privileges and concessions which thengamy may think it
desirable to obtain; and to carry out, exercise aochply with any such
arrangements, rights, privileges and concessions;

to appoint, employ, remove or suspend such apers, clerks, secretaries,
servants, workmen and other persons as may besaeges convenient for
the purposes of the company;

to establish and support or aid in the establsnt and support of associations,
institutions, funds, trusts and conveniences catedl to benefit employees or
past employees of the company or the dependerdsmorections of any such

persons; and to grant pensions and allowancestcaméke payments towards
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insurance; and to subscribe or guarantee moneghartable or benevolent
objects; or for any public, general or useful ohjec

to construct, improve, maintain, develop, workanage, carry out, alter or
control any houses, building, grounds, works orveoiences which may seem
calculated directly or indirectly to advance thanpany's interests, and to
contribute to, subsidise or otherwise assist akd tmrt in the construction,
improvement, maintenance, development, working,agament, carrying out,
alteration or control thereof;

to insure against fire or otherwise any inslegiroperty of the company and
to pay premiums on insurance or assurance poleiesh the company may
acquire by any means;

to invest and deal with the money of the conypawt immediately required in
such manner as may be permitted by an Act of ther@anwealth, a State
Act, or a law of a Territory of the Commonwealthr fbe investment of trust
funds without special authorisation but the comparay hold or retain any
property or gift including any stocks funds andrelan the original form in

which it was received by the company without segllor converting the same
into money and the powers authorities and disanstia relation to securities
conferred upon trustees by the applicable Stat@eoritory Trustee Act as

amended apply to any such property or gift;

to borrow or raise or secure the payment of eyoim such manner as the
company may think fit and to secure the same orghayment or performance
of any debt, liability, contract, guarantee or otlegagement incurred or to be
entered into by the company in any way and in paldr by the issue of

mortgages, charges or debentures, perpetual onmosige charged upon all or
any of the company’'s property (both present andré&)t and to purchase,
redeem or pay off such securities;

to make, draw, accept, endorse, discount, é®esmnd issue promissory notes,
bills of exchange, bills of lading and other negble or transferable
instruments;

to sell, improve, manage, develop, exchangsdedispose of, turn to account
or otherwise deal with all or any part of the pmbpeand rights of the
company;

to take or hold mortgages, liens and chargestore payment of the purchase
price or any unpaid balance of the purchase poicany part of the company’s
property of whatsoever kind sold by the companyawmy money due to the
company from purchasers and others;

to take any gift of property whether subjecaty special trust or not,
for any one or more of the objects of the company;

to hold or arrange competitions and provide aamtribute towards the
provision of prizes, awards and distinctions inroection therewith;
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(u)

(v)

(w)

to purchase or otherwise acquire and undedka any part of the property,
assets, liabilities and engagements of any one ane nof the companies,
institutions, societies or associations with whilsb company is authorised to
amalgamate;

to transfer all or any part of the propertysets, liabilities and engagements of
the company to any one or more of the companiesitutions, societies or
associations with which the company is authorisegihhalgamate;

to ensure that the company complies with gwuirements in regard to ethical
and other standards for human and animal experatientimposed from time

to time by institutions or organisations which npagvide accommodation or
premises for use by the company; and

to do all such other acts matters and things tanenter into and make such
agreements as are incidental or conducive to taeatent of the objects and
the exercise of the powers of the company.

6. The powers set forth in subsection 124(1) ofGheporations Act do not apply to the
company except in so far as they are includedanssgs 4 and 5.

INCOME AND PROPERTY

7. (@)

(b)
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The income, property and profit of the compahencesoever derived must
only be applied solely towards the promotion of thgects of the company as
set forth in this constitution.
The company is a not-for-profit organisatiora&hall not carry on business
for the purpose of profit or gain of its ownersnoembers and no portion of its
income or assets, wherever it is derived, mayistellouted, paid or transferred
directly or indirectly by way of dividend, bonus atherwise to the members
or directors, unless:
(1) The distribution is made to another entity witheaddg similar to the

objects of the company and which:

A. is charitable at law

B. is not carried on for profit or gain of its ownensmembers, and

C. has rules prohibiting the distribution of assetd emtome to its

members; or

(i) the distribution is made to a director or membegond faith of:

A. money representing genuine compensation for sexyiaavided to

the company; or



(©)

(d)
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B. money representing reimbursements for reasonabplenses

incurred on behalf of the company

All payments to a director by the company in adeoice with this clause 7(b)

must be approved by a resolution of the boardrettbrs.
Establishment and operation of Gift Fund

The company must maintain for the purpose of pagsthe objects and

purpose of the company a fur@ift Fund):

(1) to which members of the public are invited to mgKes of money or
property to the Gift Fund for that purpose;

(i) to which gifts of money or property or Deductablen@ibutions for
that purpose are to be made;

(i)  to which contributions (that are not gifts) but aiican be made to the
Gift Fund for that purpose without adversely afiegtthe company’s
deductible gift recipient status are to be made;

(iv)  to which any money received by the company becaliS®se gifts or
Deductable Contributions is to be credited:

v) that does not receive any other money or property;

(vi)  which is operated on a not-for-profit basis; and

(vii)  in respect of which the company will maintain aa@pe bank account.

Winding up of the Gift Fund
At the first occurrence of:

® the winding up of the Gift Fund (including efe the company ceases
to operate a fund, authority or institution thatais ATO Endorsed
Entity); or

(i) the company ceasing to be an ATO Endorsetityn

any surplus assets of the company or the GiftlFtemaining after
payment of liabilities attributable to it must tstansferred to one or
more ATO Endorsed Entities (whether or not sugit©Andorsed
Entities are members) that satisfy the requirdmehclauses 11(a) to

(d) as the board in its discretion determined,iardefault, by
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(e)

Copyright 2015

application to the Supreme Court of New Southé&/&br

determination.

Administration of the Gift Fund

(@)

(b)

The Gift Fund shall be administered by a FGodmittee:

(i)

(ii)

consisting of no fewer than three persons appoibyetie
directors of the company in a meeting of the badrdirectors.
The directors of the company in meeting may renraeenbers
of the Fund Committee and fill casual vacanciei seses fit;
and

where a majority of the members of the Fund Congmithust
be persons with a degree of responsibility to tihamunity as a

whole as defined in Taxation Ruling 95/27.

In the administration of the Gift Fund, thenld Committee shall:

(i)

(ii)

(iii)

(iv)

ensure that all times the fund is maintained aredl dsr the
purpose of pursuing the objects and purpose ofdhgany
(Fund Purposes);

ensure that the Gift Fund has its own bank acc(aaparate
from the company bank account) for the depositonfaded
monies, including interest accruing thereon andigsearned
from public fund assets;

ensure that the Gift Fund is operated separatelyraintained
with separate books of account from the compamregl
accounts;

have in place appropriate procedures to ensureamulall
proper amounts of money and property are credite¢de Gift
Fund;

ensure that any money received by the company iintenest
on donations, income derived from donated propartyl,
money from the realisation of such property iséadeposited
into the Gift Fund,;
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(vi)

(vii)

(viii)

(ix)

(x)

(xi)

ensure that receipts are to be issued in the nathe Gift

Fund;

ensure any money or property which is incorreabeived into

the Gift Fund will be removed from the Gift Fundsa®n as

practicable with the accounts for the Gift Funduatgd and
noted accordingly; and

keep proper accounting records and procedurebdaGift

Fund which:

A. record and explain all transactions and other thet<ift
Fund engages in which is relevant to the compastgats
as a deductible gift recipient; and

B. show that the each of the following assets of tifeReind
is used by the company only for the Fund Purposes:

l.  gifts of money or property for the Fund Purposes;
II.  Deductible Contributions held for the Fund Purposes
lll.  contributions (that are not gifts) but which cannbede
to the Gift Fund without adversely affecting the
company's deductible gift recipient status; and
IV.  money received by the Gift Fund because of sudh gif
or contributions;

keep the records referred in paragraph (viii) tdeast five

years after the completion of such transactiorects to which

they relate;

ensure that the release of monies from the Fundhend

management of, and sale of, Fund assets is awtddrsthe

Fund Committee; and

at all times ensure it complies with the requiretaeri the

ITAA 1997 and all other laws and regulations instaince from

time to time or any guidelines issued by the AT@ellation to

gift funds or such other government authority ogensg the

administration of gift funds.



8.

(c) The company and the Fund Committee agreesrtgply with any rules
or requirements that the Treasurer may makegarerthat gifts made
to the Gift Fund are only used for its Fund Psgs

(d) The company and/or the Fund Committee wilbini the Australian

Taxation Office as any change to the governimgsrof the Gift Fund.

Not used.

LIABILITY OF MEMBERS LIMITED

9.

The liability of the members of the companyiisited to the amount of the guarantee
set out in clause 10.

GUARANTEE BY MEMBERS

10.

Every member of the company undertakes to congildot the property of the
company, in the event of it being wound up while thember is a member or within
one year after the member ceases to be a membepajment of the debts and
liabilities of the company contracted before themher ceases to be a member and of
the costs, charges and expenses of winding uparatjustment of the rights of the
contributories among themselves, such amount asomagquired, not exceeding
$10.00.

WINDING UP

11.

Upon the winding up of the company the surplils not be paid to or distributed
amongst members, but will after compliance with aapsfer obligations outstanding
under clause 7(d) in respect of the Gift Fund (if)a be given or transferred to
another body corporate which, by its constitutisn,

@ required to pursue objects similar to the disjet the company;

(b) required to apply its profits (if any) or othecome in promoting its objects;

(c) prohibited from making any distribution of iiecome or property to its
members; and

(d) is an ATO Endorsed Entity,

such body corporate to be determined by the baiaod before the winding up, and in
default, by application to the Supreme Court of N&outh Wales for determination.

FINANCIAL RECORDS
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12. Financial records must be kept by the compamgccordance with Part 2M.2 of the
Corporations Act.

MEMBERSHIP

13.  The following persons are the first memberthefcompany:

Joe Max KOSTERICH Colin Paul MENDELSOHN

Alexander David WODAK Attila Lajos DANKO

Thereafter, the members of the company are tatle gersons as the board admits to

membership pursuant to this constitution and tgelegions.

14.  The rights and obligations of a member areguetisand are not transferable.

15. Every applicant for membership must:

(@) be nominated by one and seconded by anothebsarewhthe company to both
of whom the applicant is personally known;

(b) sign an application for membership in such f@asmay from time to time be
prescribed by regulation or otherwise in such fagrprescribed by the board;
and

(© undertake, as a condition of admission, to fwathe company such entrance
fee (if any) and annual subscription as may frametio time be payable to the
company in accordance with this constitution angayp the member guarantee
amount in clause 10.

16. At the next board meeting after the receipt of application for membership, that
application must be considered by the board, whictst thereupon determine upon
the admission or rejection of the applicant. Incase is the board required to give
any reason for the rejection of an applicant.

17. (@) When an applicant has been accepted for mehiperthe secretary must

forthwith send to the applicant written notice a$ lor her acceptance and a
request for payment of his or her entrance feeafiy) and first annual
subscription.

(b) Upon payment of the entrance fee (if any) &rat annual subscription, the
applicant becomes a member of the company anddael bnust, as soon as
practicable, enter the name of the applicant inréigester of members.

(©) If the payment is not made within two calendnonths after the date of the
notice, the board may in its discretion cancehiseptance of the application
for membership of the company.
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18. (a) The entrance fee (if any) and annual suyligmns payable by members are as
prescribed from time to time by regulation or othiee such amount as
prescribed by the board.

(b) All annual subscriptions become due and payabdelvance on 1 July in every
year.

(© The board may, if hardship or other sufficient @issshown, reduce or remit
any entrance fee or annual subscription payabkerogmber.

CESSATION OF MEMBERSHIP
19.  Cessation of membership
(@) A natural person ceases to be a member:

(1) if the subscription of a member remains ungdaida period of two
calendar months after it becomes due and notitieecdiefault has been
sent to him or her by the secretary and the baesdlves to ban the
person from all privileges of membership provideatthe board may
reinstate the member on payment of all arreatseifbard thinks fit to
do so;

(i) if the person resigns as a member by givingl8@s’ notice in writing
to the secretary;

(i) if the person dies;
(iv)  if the person is subject to assessment otrtreat under any mental
health law and the board resolves that the pefsould cease to be a

member;

(v) if the person’s whereabouts are unknown forertben 12 months and
the board resolves that the person should cedsedanember;

(vi)  if the person becomes bankrupt or insolvent; o

(vii) if the person is expelled as a member in agance with this
Constitution.

(b) A body corporate ceases to be a member:

® if the body corporate resigns as a member iyngi30 days’ notice in
writing to the secretary;

(i) if the body corporate is expelled as a memhearccordance with this
Constitution;
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(i)  if the body corporate is placed under extémr@dministration or makes
any composition or arrangement with its creditors;

(iv)  if the body corporate is the subject of anesrlly a court of competent
jurisdiction directing the body corporate to be wdwp.

20. A member who has resigned his/her or its meshigeiof the company continues to be

liable

for any annual subscription and all arredee and unpaid at the date of

resignation and for all other moneys due to themamg and in addition for any sum
not exceeding $10.00 for which he/she or it isléafis a member of the company

under

clause 10.

21.  Subject to clause 22, if any member wilfulljuses or neglects to comply with the
provisions of this constitution or is guilty of amgnduct which in the opinion of the

board
board

is unbecoming of a member or prejudicialht® interests of the company the
may by resolution censure, fine, suspend xpelethe member from the

company.

22. (3

(b)

(€)

At least one week before the board meettnghich a resolution of the kind
mentioned in clause 21 is to be considered, the ieermoncerned must be
given written notice of the place, date and timehaf meeting and of what is
alleged against him/her or it and of the proposssblution and the grounds
thereof, and the member must at that meeting afmrébéhe passing of that
resolution be given an opportunity to make such aravritten submissions of
a reasonable length in relation to it. In theecaf a corporate member, a
representative of the member shall be permittethae submissions on its
behalf.

Any such member may by notice in writing lodgeith the secretary at least
24 hours before the time for holding the meetingvlaich the resolution is to
be considered by the board, elect to have the iguestealt with by the
company in general meeting.

If any such member elects to have the matteit deith by the company in
general meeting, a general meeting must be cadlethé purpose and, if at the
general meeting such a resolution is passed bythwds of those present and
voting (such vote to be taken by ballot) the membencerned will be
punished accordingly, and in the case of a resmiufor expulsion, the
member will be expelled.

REGISTER OF MEMBERS

23. (a)

Copyright 2015

The secretary must maintain a registererhbyers setting out:
® the name and address of each member;
(i)  the date on which each person became a merahdr;

(i)  in respect of each person who has ceasee t® tmember, the date on
which that person ceased to be a member.
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(b) The register of members must be kept at thepamyis registered office or the
principal place of business. A member may inspleetregister of members
between the hours of 9am and 5pm on any Businegs Na amount may be
charged for inspection.

GENERAL MEETINGS

24.  An annual general meeting of the company meshéld in accordance with the
provisions of theCorporations Act.

25.  Section 250R of th€orporations Act provides that the business of an annual general
meeting may include any of the following, even dtmeferred to in the notice of
meeting:

€)) the consideration of the annual financial rgdoirectors’ report and auditor’s
report;

(b) the election of the directors;
(© the appointment of the auditor; and
(d) determination of auditor’s remuneration.

26.  Any Director may whenever he or she thinkeditvene a general meeting. General
meetings may also be convened on such requisitiom default may be convened by
such requisitionists as provided by sections 240PMQE of theCorporations Act.

27.  Subject to the provisions of tiearporations Act relating to special resolutions and
agreements for shorter notice, 21 days’ noticeastl (exclusive of the day on which
the notice is served or taken to be served, andigxe of the day for which notice is
given) must be given to such persons as are ehtil@eceive such notices from the
company.

28. A notice of general meeting must:

(@) set out the place or places (which may be withioutside Australia), date and
time for the meeting (and, if the meeting is tohatd in two or more places,

the technology that will be used to facilitate }his

(b) in the case of special business, state thergenature of the business to be
transacted at the meeting;

(© if a special resolution is to be proposed atrteeting, set out an intention to
propose the special resolution and state the riésojuand

(d) contain a statement that a member has the toaghppoint a proxy who must
be a member of the company.
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PROCEEDINGS AT GENERAL MEETINGS

29.

30.

31.

32.

(a) No business may be transacted at any demeeting unless a quorum of
members is present at all times during the gemeeaiting.

(b) No resolution may be passed at any general ingeeinless a quorum of
members is present at the time when the resolusiguut to the vote of the
meeting.

(© Save as herein otherwise provided, two membenstitute a quorum, unless
there is only 1 member of the company in which ¢ahaé member constitutes
a quorum for any general meeting.

(d) If a member attending a general meeting is algpwoxy for a member, he or
she is to be counted only once in determining wéretihquorum is present.

If within half an hour from the time appointkd the general meeting (or any longer
period of time as the chair may allow) a quorumas present or ceases to be present
at any time during the general meeting, the genmegting, if convened upon the
requisition of members, is dissolved; in any ottese it stands adjourned to the same
day in the next week at the same time and plac® such other day and at such other
time and place as the board may determine. Ihatadjourned general meeting a
quorum is not present within half an hour from tinee appointed for the resumption
of the adjourned general meeting or ceases to émept during the general meeting,
the general meeting is dissolved.

(@) The chair for the time being of the boardl serve as chairman at every
general meeting , or if he or she is not presetftivil5 minutes after the time
appointed for the holding of the general meetingsounwilling to act, the
Directors present may elect a Director presenhtrdhat general meeting or
if no Director is elected or if all the Directorsegent decline to take the chair
for the whole or any part of that general meetittgg members present
(whether in person or by proxy) may elect one @irtmumber present (in
person) to be chairman of the general meetingthelimembers do not so elect
a chairman, the general meeting will be adjourmeldet resumed on the same
day, at the same time and at the same place (©@e9)la the following week.

(b) The chairman of each general meeting has chafrgenduct of that meeting,
including the procedures to be adopted and thacgian of those procedures
at that meeting.

The chairman may, with the consent of membegsagnt (in person or by proxy) at
any general meeting at which a quorum is presemti faust if so directed by a
majority of the members present (in person or hyxpr at the general meeting),
adjourn the general meeting from time to time armf place to place, but no
business may be transacted at any adjourned ganesding other than the business
left unfinished at the general meeting from whilslh &djournment took place. When
a general meeting is adjourned for 30 days or mwoce of the adjourned general
meeting must be given as in the case of an origjeaéral meeting. Save as aforesaid
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33.

34.

35.

36.

37.

38.

39.

it is not necessary to give any notice of an adjment or the business to be
transacted at an adjourned general meeting.

At any general meeting a resolution put to bt of the general meeting is to be
decided on a show of hands unless a poll is (befoen the declaration of the result
of the show of hands) demanded:

(a) by the chairman; or
(b) by at least fivenembers present in person or by proxy; or

() by members with at least 5% of the votes thay be cast on the resolution on
a poll.

Unless a poll is so demanded a declaration by hlhérman that a resolution has on a
show of hands been carried or carried unanimouwosligy a particular majority, or lost
or not carried by a particular majority, and anrerb that effect in the book
containing the minutes of the proceedings of themany is conclusive evidence of
the fact without proof of the number or proportiointhe votes recorded in favour of
or against the resolution. The demand for a paly fe withdrawn by the person or
persons who demanded it. A demand for a poll whg withdrawn does not
invalidate the result of a show of hands declaefdre the poll was demanded.

If a poll is duly demanded it must be takesuch manner and either at once or after
an interval or adjournment or otherwise as theraman directs, and the result of the
poll is the resolution of the meeting at which ghell was demanded but a poll
demanded on the election of a chairman or on atignesf adjournment must be
taken forthwith.

In the case of an equality of votes, whetheraoshow of hands or on a poll, the
chairman of the meeting at which the show of haalles place or at which the poll is
demanded is entitled to a second or casting vote.

Each member entitled to vote at a general mgéias 1 vote, whether on a show of
hands or on a poll. A member may vote in pergdoy@roxy.

A member who is of unsound mind or whose peosastate is liable to be dealt with
in any way under the law relating to mental heatidly vote, whether on a show of
hands or on a poll, by his or her committee orté®sor by such other person as
properly has the management of his or her estattaay such committee, trustee or
other person may vote by proxy.

No member is entitled to vote at any generadtmg if his or her annual subscription
(if any) is more than two months in arrears atdhate of the meeting.

(a) Within 1 month after each general meetihg,Directors must record or cause
to be recorded in the minute book:

® the proceedings and resolutions of each gemeeaiting;
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(b)

(€)
(d)

PROXY

40. (a)

(b)

(€)
(d)

(e)

(f)

(9)

(i)  any declarations at each general meeting; and
(i)  all resolutions passed by members withoutaeayal meeting.

The chairman, or the chair of the next genereéting, must sign the minutes
within 1 month after the general meeting.

The minute books must be kept at the registefick.

Members may inspect the minute books betweenhtturs of 9:00am and
5:00pm on any Business Day. No amount may be eddnay inspection.

A member who is entitled to attend and datevat a general meeting may
appoint a person as proxy to attend, speak andfeotbat member.

An instrument appointing a proxy must be intwg under the hand of the
appointor or of his or her attorney duly authorigedriting.

A proxy may but need not be a member.

An instrument appointing a proxy may specifg thanner in which the proxy
is to vote in respect of a particular resolutiord,awhere an instrument of
proxy so provides, the proxy is not entitled toevonh the resolution except as
specified in the instrument.

An instrument appointing a proxy may specifgtttihe proxy is to abstain from
voting in respect of a particular resolution andheve an instrument of proxy
So provides, the proxy may not vote in respechefresolution.

Unless otherwise instructed, a proxy may vatalsstain from voting as he or
she thinks fit.

An instrument appointing a proxy is taken tofes authority to demand or
join in demanding a poll.

41.  Aninstrument appointing a proxy must be inftiiwing form or in a form that is as
similar to the following form as the circumstanedisw:

AUSTRALIAN TOBACCO HARM REDUCTION ASSOCIATION LIMITED

of

being a member of the company, hereby appoint

of or, failing him/her,

of
as my proxy to vote for me and on my behalf at*fienual general/*general meeting
of the company to be held on the day of 20 and at any adjournment

of that meeting.
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42.

43.

44,

45,

This form is to be used in accordance with theatioas below. Unless the proxy is
directed, he or she may vote or abstain as heeothsks fit.

For Against Abstain
[Description of resolution]
*Strike out whichever is not desired.
INSTRUCTIONS

0] A proxy may but need not be a member of the company.

(i)  To direct the appointee to cast your vote in respect of an item of
business in a particular manner either on a show of hands or on a
poll, place a sufficient indication (including, without limitation, a tick
or a cross) in the relevant box in respect of that item of business.

The instrument appointing a proxy and the paf@ttorney or other authority, if any,
under which it is signed or a certified copy of tthwower or authority must be
deposited at the registered office of the compagnt to a fax number at the
registered office, or at such other place, fax neimbr electronic address as is
specified for that purpose in the notice convenirggeneral meeting, not less than 24
hours before the time for holding the general nmgetrr adjourned general meeting at
which the person named in the instrument propase®te or, in the case of a poll,
not less than 24 hours before the time appointethiotaking of the poll. In default
the instrument of proxy will not be treated as dali

A vote given in accordance with the terms ofirstrument of proxy or attorney is
valid notwithstanding the previous death or unsosd of mind of the principal or
revocation of the instrument or of the authorityden which the instrument was
executed, if no intimation in writing of such deatinsoundness of mind or revocation
as aforesaid has been received by the company aegistered office before the
commencement of the meeting or adjourned meetinghh the instrument is used.

Notwithstanding clauses 29 to 43 inclusive,dbmpany may hold a general meeting
at two or more venues using any technology tha¢gyithe members as a whole a
reasonable opportunity to participate.

The company is not responsible for ensuring #rgy directions provided in the
instrument appointing the proxy or the way in whecproxy is to vote on a particular
resolution are complied with, and accordingly i$ hable if those directions are not
complied with.

BODY CORPORATE

46.

Appointment of corporate representative

(@) If a member is a body corporate, it may app@nhatural person as its
representative to exercise on its behalf any ocofalhe powers it may exercise:

(1) at general meetings;
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(i)  at meetings of creditors or debenture holders;
(i)  relating to resolutions to be passed withmeetings.
(b) The appointment of a corporate representatiag Ioe a standing one.
47.  Authority to act as corporate representative

(@) An appointment of a corporate representativetrba in writing and be signed
by the body corporate appointing the representainestate:

(1) the member’'s name and address;
(i)  the company’s name,;

(i)  the representative’s name or the name ofdatiee held by the
representative; and

(iv)  the general meeting at which the represergatmay act, or if the
appointment is a standing one, a clear statemehttceffect.

(b) The instrument appointing the corporate reprege may restrict the
exercise of any power.

48. Instrument to be received by company
(a) An instrument purporting to appoint the corpereepresentative is not valid
unless it is received by the company at least 2drsdhdefore the general
meeting or, in the case of an adjourned generatinggeat least 24 hours
before the resumption of an adjourned general mgeti

(b) An instrument appointing a corporate repredamanust be received by the
company at any of the following:

(1) the registered office;
(i)  afax number at the registered office; or

(i)  a place, fax number or electronic addres<cHjsal for that purpose in
the notice of the general meeting.

49, Revocation and appointment of corporate reptatee
The appointment of a corporate representative neayetsoked by the member who
appointed the corporate representative by noticthéocompany from the member
stating that the appointment of the corporate seprm@tive is revoked or by
appointing a new corporate representative.

50.  Validity of votes of corporate representative
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51.

A vote cast by a corporate representative will iedwinless before the start of the
general meeting (or, in the case on an adjournedrgemeeting, before the
resumption of the adjourned general meeting) atkwvhicorporate representative
votes:

(@) the member who appointed the corporate repiabe:n ceases to be a
member; or

(b) the company has received notice of:

(1) the revocation of the instrument appointing theorporate
representative; or

(i) the appointment of a new corporate represergat
No liability
The company is not responsible for ensuring thatéhms of appointment of a

corporate representative are complied with, andraaegly is not liable if those terms
are not complied with.

THE BOARD OF DIRECTORS

52.

53.

54.

55.

The following named persons constitute thé fivisial Directors:

Joe Max KOSTERICH Colin Paul MENDELSOHN

Alexander David WODAK Attila Lajos DANKO

They must all retire at the first annual generakting, but are eligible for re-election.

Thereafter the number of Directors (not counafternates) must not be less than 3 or
more than 7. At least 2 Directors must residkenarily in Australia.

At the first annual general meeting of the canmypand at the annual general meeting
of the company in each year thereafter the Direchoe to be elected from among the
members and will hold office until the next anngaheral meeting when they must
retire but they are eligible for re-election.

The election of Directors must take place aftillowing manner:

(@) Election by members:

(1) Any two members may nominate any other memberriesss a
Director.

(i)  The nomination, which must be in writing andrsed by the member
and his or her proposer and seconder, must bedoalgle the secretary
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56.

57.

58.

at least 14 days before the annual general meatimwiich the election
is to take place.

(i) Balloting lists must be prepared (if necegdaontaining the names of
the candidates only in alphabetical order. Eacimbes present at the
annual general meeting is entitled to vote for mmyber of such
candidates not exceeding the number of vacancies.

(iv)  If there is not a sufficient number of candieenominated the board
may fill up the remaining vacancy or vacancies.

(b) Election by directors

(1) Subject to this constitution, the board mayrésolution at a board
meeting appoint a natural person as a Directaanasdditional
Director or to fill the office of a Director vacatevhen a Director
ceases to be a Director.

(i) If a person is appointed as a Director by bloard, the company must
confirm the appointment at the next annual gemassting. If the
appointment is not confirmed, the person ceasbs tDirector at the
conclusion of the annual general meeting.

A Director elected in accordance with claus@bthis constitution takes office on the
later of:

(@) the conclusion of the annual general meetimghath he or she is elected; and

(b) the date of appointment and the date on whielcobmpany receives the signed
consent to act as a director. An appointment pé@on as a Director is not
effective unless a signed consent to the appoirttiegrovided by that person
to the company,

and subject to clause 55(b)(ii) and this consbtutgenerally, holds office until the
conclusion of the next succeeding annual generatingg For the avoidance of
doubt, a retiring Director is eligible for re-apptnent in accordance with this
constitution.

The company may by resolution of which noticgspant to section 203D of the
Corporations Act has been given remove any Director before th@a&tqn of his or
her period of office, and may by a resolution app@nother person in his or her
stead; the person so appointed holds office oniyl time next following annual
general meeting.

The office of a Director becomes vacant if Ele=ctor:

(@) becomes an insolvent under administration akes any arrangement or
composition with his or her creditors generally;
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(b)
(€)

(d)
(€)

(f)

(9)

becomes prohibited from being a director abenpany by reason of any order
made under th€orporations Act;

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

resigns his or her office by notice in writitggthe company;

for more than 12 months is absent without p&sion of the board from
meetings of the board held during that period,;

holds any office of profit under the compantherwise than as provided by
clause 8; or

dies.

59. If a casual vacancy occurs on the board, tlaedomay appoint another member to fill
the vacancy for the balance of the term of offide@clh the former Director would
otherwise have served.

POWERS AND DUTIES OF THE BOARD

60. (@)

(b)

Subject to th€orporations Act and to any other provision of this constitution,
the business and affairs of the company are tod®aged by the board, which
may exercise all such powers of the company asaireby theCorporations
Act or by this constitution, required to be exercibgdhe company in general
meeting.

Without limiting the generality of subclause, (#ne board may exercise all the
powers of the company:

(1) to borrow and raise money;

(i)  to charge any property or business of the camypand to issue
debentures or give any other security for a dedujlity or obligation
of the company or of any other person,;

(i)  to determine who is entitled on behalf of thbempany to sign, draw,
accept, endorse or otherwise execute cheques, gsominotes, drafts,
bills of exchange and other negotiable instrumentsceipts,
acceptances, endorsements, releases, contraaigeunaents;

(iv) to pay the costs, charges and expenses ineidém the promotion,
management and regulation of the company; and

(V) to make, amend and repeal regulations, notgogiconsistent with the
Corporations Act or this constitution, in relation to the affair tbhe
company.

61. Any regulation for the time being in force imding on the members as if it were
included in this constitution.
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62.  Within 1 month after each board meeting, therthanust cause minutes to be made:
(@) of all appointments of officers and servants;

(b) of the names of the Directors present at alhegal meetings and board
meetings; and

(© of all proceedings at all general meetings laoard meetings.

Such minutes must be signed by the chairman afnaeting at which the proceedings
were held or by the chairman of the next succeeatiagting.

MANAGING DIRECTOR

63. (@) Subject to clause 63(c), the board may iapdoor more of the Directors to
the office of Managing Director for such perioddaon such terms, as the
board determines.

(b) The board may confer on the Managing Directoy af the powers that the
board may exercise.

(c) The board may vary or revoke a conferral of @oyer on the Managing
Director.

(d) Subject to clause 63(c), the board may at ame tvary or revoke an
appointment of a Managing Director.

(e) The appointment of a Managing Director is awboally revoked if the
Managing Director ceases to be a Director.

ALTERNATE DIRECTORS
64. (@) Appointment and terms of appointment
(1) If a Director wishes to appoint a person asa#tarnate Director, that
Director must give notice to the company detailing:
(A) the name, experience and qualifications ofgfaeson;
(B) the terms upon which the Director intends tpapt the person
as an alternate Director, including whether theseris to

exercise some or all of the powers of the Direciod

(C)  whether or not the alternate is to receiveasotif each meeting
the Director is entitled to attend.

(i)  The board may ask for further information ielation to the alternate
Director’s qualifications and experience.

Copyright 2015 23



(i)  If the alternate Director is an existing Dater, the appointment will
take effect immediately.

(iv)  If the alternate Director is not an existingré&tor, at the first Board
meeting after the notice of the proposed appointrhaa been received
by the board, the board must consider the propappodintment and
either accept or reject the appointment. If therboaccepts the
appointment of the alternate Director, the Direatoay appoint the
person on the terms of appointment.

v) Where the alternate Director is not a Directan, appointment of a
person as an alternate Director is not effectiv arsigned consent to
the appointment is provided by that person to themmany.
Accordingly, such an appointment will take effect e later of the
date of appointment and the date on which the cagnpeceived the
signed consent.

(vi)  An alternate Director is not an agent of the@ebtor appointing the
alternate.

(b) No liability
The company is not responsible for ensuring thattéhms of appointment of
an alternate Director are complied with and accwlgi is not liable if those
terms are not complied with.

(c) Remuneration of alternate Director

An alternate Director is not entitled to receivey &e (or other remuneration)
from the company for services performed as anradterDirector.
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(d)

Notice and attendance at Board meetings

(€)

(f)

(9)

If the notice appointing the alternate Directoopdes that the alternate
Director is to receive notice of Board meetinge ttompany must provide
each alternate Director with notice. By noticetlte company, the Director
who appointed an alternate Director may at any tiewiire that the notice
cease to be given to the alternate Director.

Voting of alternate

An alternate Director is entitled to a vote focledirector that the alternate

Director represents in addition to any vote theralite may have as a Director

in the alternate Director’'s own right.

Termination of appointment of alternate Diracto

(1) A Director who appointed an alternate Directoay terminate the
appointment of the alternate Director at any time notice to the

alternate Director, the Directors and the company.

(i)  An alternate Director may terminate the altn Director’s
appointment at any time by notice to the Directord the company.

(i) A termination of appointment does not takdeet until the company
has received notice of termination.

Cessation of appointment of alternate Director

An alternate Director ceases to be an alternateckur if the person who
appointed that alternate Director ceases to beecior.

PROCEEDINGS OF THE BOARD OF DIRECTORS

65.
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(@)

(b)

The board may meet together for the dispatt business, adjourn and
otherwise regulate its meetings as it thinks AtDirector may at any time and
the secretary must on the requisition of a Directoivene a board meeting.
Reasonable notice of each board meeting musgfiiem to the Directors and
each alternate Director entitled to receive nofit@any). Each notice must
state:

® the date, time and place (or places) of therthozeeting;

(i)  the general nature of the business to be cotedliat the board meeting;
and

(i)  any proposed resolutions.
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66.

67.

68.

69.

70.

(c) No resolution passed at or proceedings at aaydomeeting will be invalid
because of any unintentional omission or erroriing or not giving notice
of:

® that board meeting;

(i) any change of place (or places) of that baasgkting;
(i)  postponement of that board meeting; or

(iv)  resumption of that adjourned board meeting.

Subject to this constitution questions arisihgny board meeting are to be decided by
a majority of votes and a determination by a mgjaf the Directors present is for all
purposes taken to be a determination of the DirectBach Director present in person
or by alternate Director is entitled to vote and Havote. In case of an equality of
votes the chairman of the board meeting has a democasting vote.

The quorum necessary for the transaction ofh&iness of the board is three
Directors not counting alternate Directors (if any)such greater number as may be
fixed by the Directors. The quorum must be presgrall times during the board
meeting.

The continuing Directors may act notwithstagdamy vacancy in the board, but if and
so long as their number is reduced below the nunfiked by clause 67 as the
necessary quorum of the board, the continuing Birear Directors may act for the
purpose of increasing the number of Directors tat thumber or of convening a
general meeting of the company, but for no otheppse.

(@) The Directors must from time to time elecé of their number as chair of
their meetings and may determine the period fuclwhe or she is to hold
office. Following the expiration of the termathair, the Directors must
elect another Director as chair who will chaibsequent board meetings for
the period determined by the board.

(b) If the chair is not present within 10 minutdteathe time appointed for a
board meeting or if the chair is unwilling or unalib act as chair for the
whole or any part of that board meeting, the Doestpresent may elect a
Director present to chair that board meeting.

(@) Any Director who has a material personérest in a contract or proposed
contract of the company, holds any office or owng property such that the
Director might have duties or interests which cehfor may conflict either
directly or indirectly with the Director’s duties oterests as a Director, must
give the board notice of the interest at a boardtmg. A notice of a material
personal interest must set out:

(1) the nature and extent of the interest; and
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71.

72.

73.

74.

75.

(i)  the relation of the interest to the affairstbé company.

The notice must be provided to the board at a boaegting as soon as
practicable.

(b) A Director who has a material personal intenesia matter that is being
considered at a board meeting:

(1) may not vote in respect of any contract or msgd contract with the
company in which he or she is interested, andaf@irector does so
vote his or her vote is not to be counted; and

(i) may not be present while the matter is beingsidered at the meeting,
and accordingly will not count for the purposesietermining whether
there is a quorum.

The board may delegate any of its powers arfdfaations (not being duties imposed
on the board as the Directors of the company byCir@orations Act or the general
law) to one or more committees consisting of sualeddor or Directors, member or
members , employee or employees of the companyyotner person as the board
thinks fit. Any committee so formed must conformany regulations that may be
given by the board and subject thereto has poweotopt any member or members
and all committee members have one vote.

The board may appoint one or more advisory cit®@@s consisting of such
Director(s) as the board thinks fit. Such advisopmmittees act in an advisory
capacity only. They must conform to any reguladitimat may be given by the board
and subject thereto have power to co-opt any membenembers and all such
advisory committee members have one vote.

Every committee or advisory committee may naet adjourn as it thinks proper.
Questions arising at any meeting are to be detewinby a majority of votes of the
members present, and in the case of an equalitgtet the chairman has a second or
casting vote.

All acts done by any board meeting or of a cabe or by any Director are,
notwithstanding that it is afterwards discoveredttthere was some defect in the
appointment of any such board, committee or Direapnthat the Directors or any of
them were disqualified, as valid as if every suehspn had been duly appointed and
was qualified to be a Director or committee member.

(@) If all of the Directors have signed a doeabrontaining a statement that they
are in favour of a resolution of the board in terses out in the document, a
resolution in those terms is taken to have beesguohat a board meeting held
on the day on which the document was signed arieatime at which the
document was last signed by a Director or, if thee@ors signed the
document on different days, on the day on whicld antime at which, the
document was last signed by a Director.
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(b) For the purpose of subclause (a), two or mepamiate documents containing
statements in identical terms each of which isesigby one or more Directors
are together taken to constitute one document condéga statement in those
terms signed by those Directors on the respectays @dn which they signed
the separate documents.

(c) A reference in subclause (a) to all of the Bioes does not include a reference
to a Director who, at a board meeting , would netelntitied to vote on the
resolution.

76. (@) If all of the Directors consent, the Dimstmay participate in a board meeting
by means of any technology allowing all persongi@pating in the meeting
to hear each other at the same time. Any Direptuoticipating in such a
meeting is for the purposes of this constitutioketato be personally present
at the meeting.

(b) The consent of a Director to the use of tecbgypmay be a standing one.

(c) Any consent of a Director to the use of tecbgglmay be withdrawn only
within a reasonable period prior to a meeting atctvithe technology is to be
used.

SECRETARY

77. The board may in accordance with section 20#h@Corporations Act appoint a
secretary for such term, and upon such conditigns thinks fit, and any secretary so
appointed may be removed by it.

SEAL

78. (@) If the company has a seal, the board nmesige for its safe custody (and any
duplicate of it).

(b)  The seal (and any duplicate of it) may be used dylythe authority of the
board or of a committee of the board authorisedhieyboard to authorise the
use of the seal, and every instrument to whichsal is affixed must be
signed by a Director and be countersigned by anobiesctor or by a
secretary.

INSPECTION OF BOOKS

79. (@) The Directors may determine whether andhat extent, and at what time and
places and under what conditions, the books ofctmpany or any of them
will be open to the inspection of members othentbB@ectors, and a member
other than a Director has no right to inspect aogudhent of the company
except as provided by law or authorised by the ddines or by the company in
general meeting.

(b) Any Director may at any time access and inspegt financial and any other
record of the company.
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(©)

The board may determine that any person who cease or has ceased to be a
Director may continue to have access to and inspegtfinancial record and
any other record of the company relating to thestouring which the person
was a Director.

FINANCIAL REPORT

80.  The board must distribute copies of every:

(@)
(b)
(©)

annual financial report;
report of the Directors for the year; and

report of the auditor or auditors on the finahceport,

as required by th€orporations Act.

81. The board must lay before each annual generating:

(@)
(b)
(©)

the financial report;
the report of the Directors; and

the report of the auditor or auditors,

for the last financial year ended before the angeakral meeting.

AUDITOR

82. (@)

(b)
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Appointment

A properly qualified auditor or auditors must bgpainted and his or their
duties regulated in accordance with Part 2M.4 efGbrporations Act.

Removal

(1) The company may remove an auditor by resolutadna general
meeting.

(i)  Atleast 2 months’ notice must be given to twnpany of the intention
to move a resolution to remove an auditor at a igemeeeting.

(i) If notice of an intention to move a resolutito remove the auditor at a
general meeting is received by the company, thé@uaust be given
a copy of the notice as soon as practicable.

(iv)  The notice of an intention must also inforne @uditor that the auditor:
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NOTICE
83. (a)
(b)
(c)
(d)
(e)

Copyright 2015

(A) may submit written representations to the comypaithin 7
days after receiving the notice and that the audlitay request
the company to send a copy of the written represemnts to the
members before the resolution is put to a vote; and

(B) may speak at the general meeting or requestth®awritten
representations be read at the general meetinghathvithe
resolution is voted upon.

A notice may be given by the company toraeynber by:
® serving it on the member personally; or

(i)  leaving it at the member’s registered addressthe address if any
supplied by the member to the company for the gidhnotices to the
member as recorded in the register of members; or

(i)  sending it by post to the member at his or tegistered address or the
address if any supplied by the member to the cognfmarthe giving of
notices to the member as recorded in the registeembers; or

(iv)  sending it by fax to the member’s current faxnber for notices; or
(v) sending it by email to the member’s current gaddress for notices.

Where a notice is sent by post, service ofrtbigce is taken to be effected by
properly addressing, pre-paying and posting arlettataining the notice, and
to have been effected, in the case of a notice mkating, on the third day
after the date of its posting, and, in any othesecat the time at which the
letter would be delivered in the ordinary cours@aost.

A notice sent by facsimile (provided a statepart is received by the sender
which shows the notice has been transmitted) isnak be served on the
Business Day after it is sent immediately upon detign of sending if such
completion is within business hours in the placeerghthe addressee’s
facsimile machine is located, but if not, then &0%m next occurring during
business hours at such place.

A communication is given if sent by email, when thirmation system from
which the email was sent produces a confirmatiomeldivery report which
indicates that the email has entered the informasigstem of the recipient,
unless the sender receives a delivery failure inatibn, indicating that the
email has not been delivered to the informatioesysof the recipient.

For the purposes of this clauskeusiness hours’ means from 9:00 am to 5:00
pm on a Business Day.
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() If a communication is given after 5:00pm in tphkce of receipt or on a day
which is not a Business Day in the place of receéips taken as having been
given at 9:00am on the next day which is a Busibessin that place.

84. (a) Notice of every general meeting must beegiin the manner authorised by
clause 83 to:

(1) every member except those members for whomctirapany has no
registered address or other address for the giminptices to him or
her;

(i)  each Director; and

(i)  the auditor or auditors for the time beingtbe company.

(b) No other person is entitled to receive noticegeneral meetings.

INDEMNITY

85. Except to the extent that it is prohibited fraiming so by th&orporations Act, the
company:

(@) indemnifies every Officer and past Officer ttwihe exception of any auditor)
of the company to the fullest extent permitted by lagainst a liability
incurred by that person as an Officer of the corgpana subsidiary of the
company, including without limitation legal costadaexpenses incurred in
participating or being involved in or in defendibggal Proceedings;

(b) may pay or agree to pay a premium in respkeat @ntract insuring any such
person against any such liability; and

(c) every employee who is not a Director, secretaryexecutive officer of the
company may be indemnified out of the property hd tompany against a
liability:

(1) incurred by the employee acting in that capaehd
(i)  for the costs and expenses incurred by an eyeg:

(A) in defending proceedings, whether civil or amad, in which
judgment is given in favour of the employee or ihieh the
person is acquitted; or

(B) in connection with an application, in relatioto such
proceedings, in which the court grants relief te #mployee
under theCorporations Act.

MODIFICATION OR REPEAL OF THIS CONSTITUTION
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86. (@) This constitution may be modified or repéabnly by a special resolution of
the company in a general meeting.

(b) Any modification or repeal of this constitutiadakes effect on the date the

special resolution is passed or any later dateifsgabcor provided for, in the
resolution.
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