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Constitution
of
Grains Australia Limited

ACN 637 983 487

1. Definitions and Interpretation

1.1 Definitions

In this Constitution:

Advisory means a committee consisting of a representative from Grains

Committee Research and Development Corporation, Grain Growers
Limited and Grain Producers Australia Limited (including their
legal successors).

Affiliate Members  for a given Financial Year, means a Member whose Financial
Contribution is below the threshold in Column C of ltem 3 of the
table in Schedule 1.

Agri-Political has the same meaning as that term in the funding agreement

Activity required under section 33(4) of the Primary Industries Research
and Development Act 1989 between the Grains Research and
Development Corporation and the Minister.

Auditor means the person appointed for the time being as the auditor of
the Company.

Board means the Directors present at a meeting, duly convened as a
meeting of Directors, at which a quorum is present.

Board Skills Matrix means a skills matrix approved by the Board from time to time
after consultation with the Tier 1 Financial Members.

Business Day means a day on which banks are open for business in the city
of the Company's registered office excluding a Saturday,
Sunday or public holiday in that city.

Cessation Date has the meaning given to that term in rule 9.1(c).

Chair means the person occupying the position of chairperson under
rules 4.6 or 8.4 (where appropriate).
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means a natural person appointed as, or to perform the duties
of, chief executive officer of the Company.

means the Advisory Committee or another committee
established by the Board.

means a committee referred to in rule 9.2.

means Grains Australia Limited ACN 637 983 487.
means the Corporations Act 2001 (Cth).
means a director of the Company.

means the aggregate cash investment of a Member into core
activities of the Company during a Financial Year.

means a 12 month period commencing on 1 July and ending on
30 June.

means the grains (including but not limited to cereals, coarse
grains, pulses and oilseeds) for which a levy is imposed by the
Primary Industries (Excise) Levies Act 1999.

means the guarantee provided by the Members pursuant to
rule 3.3.

means an organisation whose name is entered in the
Company's register of members.

means, in connection with a meeting, a Member present at the
venue or venues for the meeting in person, by proxy, by
attorney or, where the Member is a body corporate, by
representative.

means the replaceable rules applicable to a public company
under section 135 of the Corporations Act (as referred to in
section 141 of the Corporations Act).

means a person appointed to perform the duties of secretary of
the Company and (where appropriate), includes any acting or
assistant Secretary appointed under rule 12(a).

has the meaning given to that term in the Corporations Act.
for a given Financial Year, means a Member whose Financial

Contribution satisfies the threshold in Column C of Item 1 of the
table in Schedule 1.
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Tier 2 Financial for a given Financial Year, means a Member whose Financial
Members Contribution satisfies the threshold in Column C of Item 2 of the

table in Schedule 1.

Virtual Meeting means any technology that allows a person to participate in a
Technology meeting without being physically present at the meeting.
1.2 Interpretation

In this Constitution, unless a contrary intention is expressed:

(@)

(b)
(c)
(d)

(e)

(f)

(9)

(h)

(i)

(k)

headings and italicised, highlighted or bold type do not affect the interpretation
of this Constitution;

the singular includes the plural and the plural includes the singular;
a gender includes all other genders;

other parts of speech and grammatical forms of a word or phrase defined in this
Constitution have a corresponding meaning;

a reference to an 'organisation' includes any firm, company, partnership, joint
venture, an unincorporated body or association, trust, corporation or other body
corporate (whether or not having a separate legal personality);

a reference to any thing (including any right) includes a part of that thing, but
nothing in this rule 1.2(f) implies that performance of part of an obligation
constitutes performance of the obligation;

a reference to a rule, party, annexure, exhibit or schedule is a reference to a
rule of, and a party, annexure, exhibit and schedule to, this Constitution and a
reference to this Constitution includes any rule, annexure, exhibit and schedule;

a reference to a document (including this Constitution) includes an undertaking,
deed, agreement or legally enforceable arrangement or understanding whether
or not in writing and includes all amendments or supplements to, or
replacements or novations of, that document;

a reference to a party to any document includes that party's successors and
permitted assigns;

a reference to time is to the time in the city of the Company's registered office;

a requirement to 'consult’ or 'consultation' requires that the Secretary on behalf
of the Board or Members (as applicable) submits a written request for advice or
comment to the Committee to be consulted and receives and distributes the
Committee's advice or comments to the Board or Members (as applicable)
before any vote, resolution or action in respect to the subject of the consultation.
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U

(m)

(n)

(0)

(P)

(a)
(r

(s)

(t)

(u)

(v)

a reference to any legislation includes all delegated legislation made under it
and includes all amendments, consolidations, replacements or re-enactments of
any of them, from time to time;

a reference to an agreement includes an undertaking, deed, agreement or
legally enforceable arrangement or understanding whether or not in writing;

a reference to a body, other than a party to this Constitution (including an
institute, association or authority), whether statutory or not, which ceases to
exist or whose powers or functions are transferred to another body, is a
reference to the body which replaces it or which substantially succeeds to its
powers or functions;

the words 'include’, 'including’, 'for example', 'such as' or any form of those
words or similar expressions in this Constitution do not limit what else is
included and must be construed as if they are followed by the words 'without
limitation', unless there is express wording to the contrary;

a reference to a day is to the period of time commencing at midnight and ending
24 hours later;

a reference to a month is a reference to a calendar month;

if a period of time is specified and dates from a day or the day of an act, event
or circumstance, that period is to be determined exclusive of that day;

if an act or event must occur or be performed on or by a specified day and
occurs or is performed after 5.00 pm on that day, it is taken to have occurred or
been done on the next day;

a reference to '$', 'A$', 'dollars' or 'Dollars' is a reference to the lawful currency
of the Commonwealth of Australia;

an expression which is not defined in this Constitution has the same meaning
as given under the Corporations Act; and

references to actions or decisions by Members must always be read in the
context of the number of votes allocated to each class of Member set out in rule
414 and Column D of the table in Schedule 1.

1.3 Business Day

If anything under this Constitution is required to be done by or on a day that is not a
Business Day, that thing must be done by or on the next Business Day.

14 Replaceable Rules and Inconsistency

(@)

If any of these rules are inconsistent with a provision of the Replaceable Rules,
these rules will prevail to the extent of the inconsistency. To the extent that
these rules do not modify or displace a Replaceable Rule, that Replaceable
Rule applies.
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2. Public Company

2.1 Public Company Limited by Guarantee

The Company is a public company limited by guarantee.

2.2 Restriction on Shares

The Company does not have the power to issue shares of any kind.

2.3 Non-profit

(a)

(b)

The Company is a non-profit organisation and must not carry on business for
the purpose of distributing profit to Members.

The income, property, profits and financial surplus of the Company, whenever
derived, must be applied solely towards the promotion of the objects and
purposes of the Company as set out in rule 2.4 and no portion of it will be paid
or transferred directly or indirectly by way of dividend, bonus or otherwise by
way of profits or otherwise to Members, except that nothing in this Constitution
will prevent the payment in good faith of:

(i) remuneration to any officer or employee of the Company or to any
Member in return for services actually rendered to the Company;

(i) supply of goods or services to the Company in the ordinary course of
business by a Member;

(iii) reasonable allowance and travelling expenses to Directors; or

(iv) making a payment to a Member in carrying out the Company's objects
and purposes.

24 Objects and Purposes

The objects for which the Company is established are:

(@)

to provide specific industry good services and functions that enhance the
competitiveness and profitability of the Grain industry across the value chain in
domestic and international markets, as set out below:

(i) to engage and communicate with grain value chain organisations and
other businesses where required to develop priorities for the Grain
industry to support a competitive environment and maximise the impact
and benefit of industry good services;

(i) to establish and maintain a grain variety classification system that is
based on the requirements of the consumer and end-product
requirements for Grain;
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(iii) to provide services that maintain and improve trade and market access
for Grain;

(iv) to develop long-term market and consumer analysis and product
awareness to support the longer term demand for Grain and value
creation for the Grain industry;

(v) to ensure the Grain industry has the technical support and training for
its customers and its participants;

(b) to work with other organisations in the furtherance of the objects for which the
Company is established; and
(c) any other objects which are:
(i) consistent with the objects set out in rules 2.4(a)(i) to 2.4(a)(v); and
(i) approved by the Members from time to time after consultation with the
Advisory Committee (if required having regard to rule 9.1).
(d) The Company may only exercise the powers in section 124(1) of the
Corporations Act to:
(i) carry out the objects in this rule 2.4; and
(i) do all things incidental or convenient in relation to the exercise of power
under rule 2.4(d)(i).
(e) For clarity, it is not within the objects of the Company to conduct any Agri-
Political Activities.
25 Powers
Subject to rule 2.3, the Company has the following powers, which may only be used to
carry out its objects and purposes as set out in rule 2.4:
(a) the powers of an individual; and
(b) all the powers of a public company limited by guarantee under the Corporations
Act.
3. Members
3.1 Number of Members

The Company must have at least one Member.
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3.2

3.3

3.4

Limited Liability

The liability of the Members is limited in accordance with rule 3.3.

Guarantee

In a winding up of the Company, each Member, and each organisation who was a
Member in the year ending on the date of the commencement of the winding up,
undertakes to contribute a maximum of ten dollars ($10) to the Company for the
payment of the:

(@)

(b)
(c)

debts and liabilities of the Company incurred before the Member stopped being
a Member;

costs, charges and expenses of any winding up; and

adjustments of the rights of the Members amongst themselves.

Admission to Membership

(@)

(b)

(c)

(d)

Subject to rules 3.8 and 3.9, the Members are:

(i) the initial Members named in the application for the Company's
registration; and

(i) any other organisation the Board admits to membership under
rule 3.4(b).

The Board may, on receipt of a written application in a form determined by the
Board, admit any organisation to membership of the Company, subject to:

(i) in the period prior to the Cessation Date, consultation with the Advisory
Committee; and

(i) obtaining the approval of the Tier 1 Financial Members.
The Board:
(i) must reject any application for membership where the approval of the

Tier 1 Financial Members is not obtained; and
(i) may reject any other application for membership in its discretion.

A register of Members must be kept and contain the name and address of each
Member, the date on which each Member was admitted to membership of the
Company, the class of membership of the Member (as assessed from time to
time in accordance with rule 3.5(c)), and if applicable, the date of and reason(s)
for termination of the Member's membership.
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3.5 Classes of Membership
(a) The Board may establish different classes of Members and prescribe the
qualifications, rights and privileges of persons to become a Member of a
particular class.
(b) As at the date of adoption of this Constitution:
(i) the Company will have the following classes of membership:
(A) Tier 1 Financial Members;
(B) Tier 2 Financial Members; and

(C) Affiliate Members; and

(i) the requirements for obtaining and maintaining, and the rights attaching
to, each class of membership is detailed in Schedule 1.

(c) The class of membership to which each Member is entitled will be assessed by
the Board:
(i) annually in respect of each Financial Year;
(i) within 30 days of the end of the Financial Year, with the outcome of that

assessment notified to Members within 7 days of its determination; and

(iii) with reference to the Member's actual Financial Contribution in the
relevant Financial Year.

(d) The assessment in clause 3.5(c) of a particular Member's actual Financial
Contribution in a Financial Year (First Financial Year) informs the class of
membership granted to that Member for the Financial Year immediately
succeeding the First Financial Year (Second Financial Year).

(e) A Member's class of membership in the Second Financial Year takes effect at
the start of the Second Financial Year and as such, meetings of members in the
Second Financial Year will not be held during the period the Board requires to
determine and notify each Member's class of membership for the Second
Financial Year pursuant to clause 3.5(c)(ii).

() Members must be Affiliate Members for at least one year prior to becoming a
Tier 1 or Tier 2 Financial Member, unless they pay the relevant threshold
amount to become a Tier 1 or Tier 2 Financial Member for their first year of
membership up-front.

(9) In the event that there are no Tier 1 or Tier 2 Financial Members of the
Company:

(i) the Grains Research and Development Corporation will default to the

Tier 1 Financial Member class of membership for the purposes of
passing resolutions of members; and
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(i) following assessment by the Board pursuant to clause 3.5(c) that a
Member will be classed as a Tier 1 or Tier 2 Financial Member for any
upcoming Financial Year, the Grains Research and Development
Corporation will cease to be treated as a Tier 1 Financial Member,
unless it has separately achieved classification as a Tier 1 Financial
Member following assessment by the Board pursuant to clause 3.5(c)
for the same upcoming Financial Year.

3.6 Membership Subscription

The Board may determine an annual subscription fee of at least $1,000 for Members
and classes of Members.

3.7  Variation of Rights
(a) The rights of Members in a particular class may be varied or cancelled:

(i) with the written consent of Members with at least 75% of the votes in
that class; or

(i) with the sanction of a Special Resolution passed at a meeting of the
Members in that class.

(b) A meeting of a class of Members must be called and held in the same way, so
far as possible, in which a meeting of the Members may be called and held.

3.8 Cessation of Membership

A Member ceases to be a Member if they:

(a) resign in writing;
(b) are expelled in accordance with rule 3.9; or
(c) are a company and:
(i) has a receiver or a receiver and manager appointed to its assets or

some of them;

(i) passes a resolution or takes or has taken against it any action having
the effect of its winding up; or

(iii) ceases to be a legal entity as a result of a legislative change.

39 Member's Conduct
(a) If a Member:

(i) wilfully refuses or neglects to comply with the provisions of this
Constitution; or
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(b)

(c)

(d)

(e)

(i) is guilty of any conduct which, in the unanimous opinion of the Board, is
unbecoming of a Member or prejudicial to the interests of the Company,

the Board has the power to suspend or expel the Member from the Company by
resolution.

At least one week prior to the meeting of the Board at which a resolution under
rule 3.9(a) is considered, the Company must provide the Member with:

(i) notice of the meeting;
(i) any allegations against them;
(iii) the intended resolution; and

(iv) advice that the Member may, at the meeting and before the passing of
the resolution, have an opportunity to give, orally or in writing, any
explanation or defence they think fit.

Any Member referred to in rule 3.9(a) may, by notice in writing lodged with the
Secretary at least 24 hours prior to the time for holding the meeting at which the
resolution is to be considered by the Board, elect to have the question dealt with
by a mediator elected by the then current president of the Law Society of the
state or territory where the Company's registered office is located.

The role of the mediator is to assist in negotiating a resolution of the matter and,
if agreed by the parties, make a decision that is binding on the Company and
the relevant Member.

The reasonable costs of the parties incurred under the procedures under this
rule 3.9 will be borne by the Company.

3.10 Effect of Cessation
An organisation who ceases to be a Member continues to be liable for all moneys due
by them to the Company and the Guarantee (if required by rule 3.3).

4. General Meetings

4.1 Annual General Meeting

(@)
(b)

The Company must hold an annual general meeting in each calendar year.

General meetings before which the annual accounts of the Company are to be
tabled will be called annual general meetings. All other meetings of the
Company will be called general meetings.
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4.2

4.3

4.4

(c) The Chair of the annual general meeting must give Members as a whole a
reasonable opportunity at the meeting to ask questions or make comments
about the management of the Company.

Convening and cancelling General Meetings

(a) Any Director may convene a general meeting of the Company whenever the
Director thinks fit.

(b) The Directors must call and arrange to hold a general meeting on the request of
Members with at least 5% of the votes that may be cast at the general meeting.
The Directors must call the general meeting under this rule 4.2(b) within
21 days after the request is given to the Company.

(c) Any Director may cancel any general meeting convened by that Director or the
Board by notice in writing to all persons who were entitled to receive notice of
that meeting, except where the cancellation or postponement would be contrary
to the Corporations Act. Any failure to give notice of cancellation or

postponement does not invalidate the cancellation or postponement or any
resolution passed at a postponed meeting.

General Meetings called by Members

(a) If the Members request that the Directors call and arrange to hold a general
meeting under rule 4.2(b) (Request), the Request must:

(i) be in writing;

(i) state any resolution to be proposed at the general meeting;
(iii) be signed by the Members making the Request; and

(iv) be given to the Company.

(b) Separate copies of a document setting out the Request may be used for signing
by Members if the wording of the Request is identical in each copy.

(c) The percentage of votes that Members have is to be worked out as at midnight
before the Request is given to the Company.

Notice of General Meetings

(a) Notice of a general meeting must be given in accordance with section 249H of
the Corporations Act.

(b) Notice of a general meeting must be given to:
(i) each Member entitled to vote at the meeting;
(i) each Director; and
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(c)

(d)

(f)

(iii) the auditor (if any).

Notice of a general meeting must be provided in writing at least 21 days before
the meeting.

Subject to rule 4.4(e), notice of a general meeting may be provided less than
21 days before the meeting if:

(i) for an annual general meeting, all the Members entitled to attend and
vote at the annual general meeting agree beforehand; or

(i) for any other general meeting, Members with at least 95% of the votes
that may be cast at the meeting agree beforehand.

Notice of a general meeting cannot be provided less than 21 days before the
meeting if a resolution will be moved to:

(i) remove a Director;
(i) appoint a Director in order to replace a Director who was removed; or
(iii) remove an auditor.

Notice of a general meeting must include:

(i) the place, date and time for the meeting (and if the meeting is to be held
in two or more places, the technology that will be used to facilitate this);

(i) the general nature of the meeting’s business;

(iii) if applicable, that a Special Resolution is to be proposed and the words
of the proposed resolution;

(iv) a statement that Members have the right to appoint proxies and that, if
a Member appoints a proxy:

(A) the proxy does not need to be a Member;
(B) the proxy form must be delivered to the Company at its
registered address or the address (including an electronic

address) specified in the notice of the meeting; and

(®) the proxy form must be received by the Company before the
meeting.

4.5 Quorum

(@)

(b)

Subject to rule 4.6, no business may be transacted at any general meeting
except the election of the Chair under rule 4.6(b) unless a quorum of Members
is present.

Except as otherwise provided in this Constitution, a quorum requires:
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(c)

(i) all Tier 1 Financial Members; and

(i) more than 50% by number of all Members entitled to vote at a
Members' meeting,

being present.

If there is no quorum at a general meeting within 30 minutes after the time
specified in the notice of the meeting, the meeting is dissolved unless the Chair
or the Directors adjourn the meeting to a date, time and place determined by
the Chair or the Directors. If no quorum is present at any adjourned meeting
within 30 minutes after the time for the meeting, the meeting is dissolved.

4.6 Conduct of Meetings

(@)

(b)

(c)

(d)

(e)

(f)

Subject to rule 4.6(b), the Chair or, in the Chair's absence, the deputy Chair is
entitled to preside as chairperson at every general meeting.

Where a general meeting is held and:
(i) there is no Chair or deputy Chair; or

(i) the Chair or deputy Chair is not present within 15 minutes after the time
appointed for the meeting or does not wish to act as Chair of the
meeting,

the Directors present may choose one of their number to be Chair of the
meeting.

The general conduct of each general meeting of the Company and the
procedures to be adopted at the meeting are as determined at, during or prior
to, the meeting by the Chair.

The Chair may make rulings without putting the question (or any question) to
the vote if the Chair considers action is required to ensure the orderly conduct
of the meeting.

At any time the Chair considers it necessary or desirable for the proper and
orderly conduct of the meeting, the Chair may demand the cessation of debate
or discussion on any business, question, motion or resolution being considered
by the meeting and require the business, question, motion or resolution to be
put to a vote of the Members Present.

The Company may hold a general meeting:

(i) at one or more physical venues; or
(i) at one or more physical venues and using Virtual Meeting Technology;
or

(iii) using Virtual Meeting Technology only.
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(9) The Directors are not under any obligation to offer or provide any additional
venue or any Virtual Meeting Technology.

(h) Any determination by the Chair in relation to matters of procedure (including any
procedural motions moved at, or put to, any meeting) or any other matter arising
directly or indirectly from the business is final (including any procedural motions
moved at, or put to, any meeting). Any challenge to:

(i) a right to vote (whether on a show of hands or on a poll); or

(i) a determination to allow or disregard a vote,

may only be made at the meeting and may be determined by the Chair.
(i) If a general meeting is held wholly or partly by means of one or more

technologies, the Directors may (subject to the requirements of the

Corporations Act and the ASX Listing Rules) make any arrangement and

impose any requirement or restriction in connection with participation by such
technologies, including any arrangement, requirement or restriction that is:

(i) necessary to verify the identity of the member, proxy, attorney or
representative;
(i) necessary to ensure the security of the technology used; and

(iii) proportionate to the achievement of those objectives.

() If, before or during the meeting, any technology used in accordance with rule
4.6(f) encounters a technical difficulty which results in a person entitled to
participate not being able to participate in the meeting, the chair may:

(i) allow the meeting to continue; or

(i) adjourn the meeting until the difficulty is remedied or to such other time
and location as the chair deems appropriate.

(k) The chair, in his or her discretion, or the Directors, in their discretion, may
require the adoption of any procedures which are in his or her, or their, opinion
necessary or desirable for proper and orderly conduct of the meeting, including
debate or discussion.

4.7 Adjournments

(a) During the course of the meeting, the Chair may adjourn the meeting or any
business, motion, question or resolution being considered or remaining to be
considered by the meeting or any debate or discussion either to a later time at
the same meeting or to an adjourned meeting to be held at the time and place
determined by the Chair. If the Chair exercises a right of adjournment of a
meeting under this rule, the Chair has the sole discretion to decide whether to
seek the approval of the Members Present to the adjournment and, unless the
Chair exercises that discretion, no vote may be taken by the Members Present
in respect of the adjournment.
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4.8

4.9

4.10

4.1

(b)

(c)

No business may be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for one month or more, notice of the adjourned
meeting must be given as in the case of an original meeting. Otherwise, it is not
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Voting at General Meetings

(@)

(b)

(c)

Each resolution submitted to a general meeting is to be decided by a show of
hands of the Members Present and entitled to vote, unless a poll is demanded.

Unless a poll is demanded, a declaration by the Chair following a vote on a
show of hands that a resolution has been passed or lost is conclusive.

The Chair cannot declare that a resolution has been passed (whether by a
show of hands or by a poll) unless all Tier 1 Financial Members have voted in
favour of that resolution.

When a Poll is effectively demanded

(@)

(b)

A poll may be demanded by:
(i) at least five Members Present and entitled to vote on the resolution;

(i) Members Present with at least 5% of the votes that may be cast on the
resolution on a poll; or

(iii) the chair of the meeting.
The poll may be demanded before a vote is taken, before the voting results on a

show of hands are declared or immediately after the voting results on a show of
hands are declared.

Special Meetings

All of the provisions of this Constitution as to general meetings apply to any special
meeting of any class of Members which may be held pursuant to this Constitution or the
Corporations Act.

Procedure for Polls

(@)

(b)

(c)

When demanded, a poll may be taken in the manner and at the time the Chair
directs.

The result of a poll may be announced in the manner and at the time (whether
during the relevant meeting or afterwards) as the Chair considers appropriate.

The demand for a poll does not prevent a meeting from continuing in relation to
any transaction or any business other than that on which a poll has been
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demanded. A poll demanded on any question of adjournment is to be taken at
the meeting and without adjournment.

4.12 Auditor's right to attend Meetings

4.13

4.14

4.15

(@)

(b)

The auditor (if any) is entitled to attend any general meeting of the Company
and to be heard by the Members on any part of the business of the meeting that
concerns the auditor in their capacity as auditor.

The Company must give the auditor (if any) any communications relating to the
general meeting that a Member is entitled to receive.

No casting vote

In the event of an equality of votes on a show of hands or on a poll, the Chair does not
have a casting vote in addition to any vote to which the Chair may be entitled as a
Member or as a proxy, attorney or properly appointed representative of a Member.

Representation and voting of Members

(@)

(b)

(c)

Subject to this Constitution, and any rights or restrictions for the time being
attached to any class or classes of Members, at meetings of Members or
classes of Members:

(i) each Member entitled to attend and vote may attend and vote in person
or by proxy, by attorney or (where the Member is a body corporate) by
representative; and

(i) each Member Present has the number of votes set out in Column D of
the table in Schedule 1.

The power of attorney or proof of appointment of a representative must be
produced for inspection at the Company's registered office or at the place where
the meeting is held, before the time for holding the meeting or adjourned
meeting, unless the document has previously been produced for inspection in
accordance with this rule 4.14.

A proxy need not be a Member.

Form of Proxy

(@)

(b)

A Member who is entitled to attend and vote at a meeting of the Company may
appoint an individual or a body corporate as a proxy to attend and vote for the
Member in accordance with the Corporations Act.

A proxy appointed in accordance with the Corporations Act to attend and vote at
a meeting of the Company may exercise the rights of the Member on the basis
and subject to the restrictions provided in the Corporations Act.
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(c) The instrument appointing a proxy:

(i) must be in writing (in the common or usual form) under the hand of the
appointer or of their attorney duly authorised in writing or, if the
appointer is a corporation, either under seal or under the hand of an
officer or attorney duly authorised;

(i) is deemed to confer authority to demand or join in demanding a poll;
(iii) must be in accordance with the Corporations Act; and

(iv) may be in the following form or any other form (including electronic)
which the Directors prescribe or approve:

GRAINS AUSTRALIA LIMITED ACN 637 983 487 (Company)

I, [insert name] of [insert address] being a member of the Company
hereby appoint [insert name] of [insert address] or, failing him/her [insert
name] of [insert address] as my proxy to vote for me on my behalf at the
(annual general or general as the case may be) meeting of the
Company to be held on [insert date] and at any adjournment thereof.

My proxy is hereby authorised to vote *In favour of/*against the
following resolution: *Strike out whichever is not required.

[insert resolution]
Dated: [insert date]
[Insert duly authorised execution block]

(Note: In the event of the member desiring to vote for or against any
resolution they must instruct their proxy accordingly. Unless otherwise
instructed, the proxy may vote as they think fit).

(d) The instrument appointing a proxy must be received by the Company at its
registered office or at the place or electronic address specified for the purpose
in the notice of meeting not less than 24 hours before the time for holding the
meeting or adjourned meeting or poll at which the person named in the
instrument proposes to vote. No instrument appointing a proxy will be valid after
the expiration of 12 months from the date of its execution.

(e) Any appointment of proxy under this rule 4.15 which is incomplete may be
completed by the Secretary on the authority of the Directors and the Directors
may authorise completion of the proxy by the insertion of the name of any
Director as the person in whose favour the proxy is given.

() Where a notice of meeting provides for electronic lodgement of proxies, a proxy
lodged at the electronic address specified in the notice is taken to have been
received at the Company's registered office and validated by the Member
provided that the requirements for electronic lodgement of proxies set out in the
notice have been complied with.
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4,16 Validity of Proxies

(@)

(b)

(c)

A vote exercised in accordance with the terms of an instrument of proxy, a
power of attorney or other relevant instrument of appointment is valid despite:

(i) the previous death or unsoundness of mind of the principal; or

(i) the revocation of the instrument (or of the authority under which the
instrument was executed) or the power,

if no notice in writing of the death, unsoundness of mind or revocation (as the
case may be) has been received by the Company at its registered office before
the commencement of the meeting, or adjourned meeting at which the
instrument is used or the power is exercised.

A proxy is not revoked by the principal attending and taking part in the meeting
unless the principal actually votes at the meeting on a resolution for which the
proxy is proposed to be used.

Voting instructions given by a Member to a Director or employee of the
Company who is appointed as proxy (Company Proxy) are valid only if:

(i) the voting instructions are contained in the document form of
appointment of the Company Proxy; or

(i) in the case of new instructions or variations to earlier instructions, the
new instructions or variations to earlier instructions are either:

(A) received at the Company's registered office before the meeting
or adjourned meeting by a notice in writing signed by the
Member; or

(B) otherwise validated by the Member in a manner acceptable to
the Directors in their discretion prior to the commencement of
the meeting.

4.17 Circulating Resolutions

(@)

(b)

If all Members entitled to receive notice of a general meeting and to vote on a
resolution of Members sign a document containing a statement that they are in
favour of the resolution set out in the document, a Members’ resolution in those
terms is passed when the last Member signs such a document.

For the purpose of this rule 4.17:

(i) two or more separate documents in identical terms, each of which is
signed by one or more Members, will be treated as one document; and

(i) an email containing the text of the document expressed to have been
signed by a Member that is sent to the Company is deemed to be a
document signed by that Member at the time of its receipt by the
Company.
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418 Sole Member Resolutions

Where the Company has only one Member, it may pass a resolution by the Member
recording it and signing the record.

419 Members' Resolutions and Statements

(@)

(b)

(c)

(d)

(e)

(f)

(9)

Members with at least 5% of the votes that may be cast on a resolution may
give:

(i) written notice to the Company of a resolution they propose to move at a
general meeting (Members’ Resolution); and/or

(i) a written request to the Company that the Company give all of its
Members a statement about a proposed resolution or any other matter
that may properly be considered at a general meeting (Members’
Statement).

A notice of a Members’ Resolution must set out the wording of the proposed
resolution and be signed by the Members proposing the resolution.

A request to distribute a Members’ Statement must set out the statement to be
distributed and be signed by the Members making the request.

Separate copies of a document setting out the notice or request may be signed
by Members if the wording is the same in each copy.

The percentage of votes that Members have (as described in rule 4.19(a)) is to
be worked out as at midnight before the request or notice is given to the
Company.

If the Company has been given notice of a Members' Resolution under
rule 4.19(a)(i), the resolution must be considered at the next general meeting
held more than two months after the notice is given.

This rule does not limit any other right that a Member has to propose a
resolution at a general meeting.

4.20 Company must give notice of proposed resolution or distribute statement

(@)

If the Company has been given a notice or request under rule 4.19:

(i) in time to send the notice of proposed Members’ Resolution or a copy of
the Members' Statement to Members with a notice of meeting, it must
do so at the Company’s cost; or

(i) too late to send the notice of proposed Members’ Resolution or a copy
of the Members' Statement to Members with a notice of meeting, then
the Members who proposed the resolution or made the request must
pay the expenses reasonably incurred by the Company in giving
Members notice of the proposed Members’ Resolution or a copy of the
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(b)

Members' Statement. However, at a general meeting, the Members
may pass a resolution that the Company will pay these expenses.

The Company does not need to send the notice of a proposed Members’
Resolution or a copy of the Members' Statement to Members if:

(i) it is more than 1,000 words long;
(i) the Directors consider it may be defamatory;

(iii) rule 4.20(a)(ii) applies, and the Members who proposed the resolution
or made the request have not paid the Company enough money to
cover the cost of sending the notice of the proposed Members’
Resolution or a copy of the Members' Statement to Members; or

(iv) in the case of a proposed Members’ Resolution, the resolution does not
relate to a matter that may be properly considered at a general meeting
or is otherwise not a valid resolution able to be put to the Members.

Directors

5.1

5.2

Number of Directors

(@)

(b)
(c)

The number of Directors must be not less than three, not more than seven, and
at least two Directors must ordinarily reside in Australia.

Each Director must be a natural person.

The Tier 1 Financial Members may, by ordinary resolution passed at a meeting
of Tier 1 Financial Members or made in writing, impose or alter a higher
minimum or maximum number of Directors, but may not reduce the minimum
number of Directors as provided in rule 5.1(a).

Appointment of Director

(@)

(b)

(c)

The first Directors are the persons specified in the application to register the
Company lodged under the Corporations Act and who have consented in writing
to become Directors.

Each Director shall hold office commencing from the date of their appointment
and concluding at the end of the third Annual General Meeting following their
appointment unless the Members specify a shorter period at the time of
appointment. At the expiry of the term of appointment, the Director may
nominate for re-election subject to rule 5.2(c).

A Director may serve a maximum of nine years or three terms, whichever is
the longer, consisting of consecutive terms.
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5.3

(d)

(e)

(f)

The Members may appoint any person to be a Director by resolution at a
general meeting of the Company provided:

(i) the number of directors does not exceed the maximum number fixed
under rule 5.1(a);

(i) the person has been nominated by the Directors, a committee
established for that purpose by the Directors pursuant to rule 9.3(a), or
by a Member, in each case after having due regard to the Board Skills
Matrix; and

(iii) before appointing the director, that individual signs a consent to act as a
director.

The Directors will before the general meeting of the Company at which the
appointment of a Director is to be considered, provide a report to the Secretary,
which must be given to Members, in respect of each person nominated for
appointment as Director, on the extent to which, having regard to the Board
Skills Matrix, the Board will have the mix of the skills, qualifications and
experience specified in the Board Skills Matrix if the person is appointed.

A person who:

(i) is a member of the executive or the Board of an organisation that is a
member of Grains Australia; or

(i) is a member of the executive or the Board of:

(A) an organisation that is represented on the Advisory Committee;
or

(B) a Tier 1 Financial Member,

cannot be a Director unless the person resigns or retires from that office within
48 hours of being appointed as a Director.

Removal of Director

(@)
(b)

(c)

(d)

The Company may remove a Director by resolution at a general meeting.

At least two months' notice must be given to the Company of the intention to
move a resolution to remove a Director at a general meeting.

If notice of the intention to move a resolution to remove a Director at a general
meeting is received by the Company, that Director must be given a copy of the
notice as soon as practicable.

The Director must be informed by the Company that the Director may:
(i) submit a written statement to the Company for circulation to the

Members before the meeting at which the resolution is put to a vote;
and
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(e)

(f)

(i) speak to the motion to remove the Director at the general meeting at
which the resolution is to be put to a vote.

At least 21 days' notice must be given to the Members of the general meeting at
which the resolution for the removal of a Director is proposed in rule 5.3(b). The
notice must set out the proposed resolution and the grounds for the proposed
resolution.

The Members must consult with the Advisory Committee prior to voting on any
resolution for the removal of a Director.

54 Cessation of Directorship

A person ceases to be a Director and the office of Director is vacated if the person:

(@)

(b)
(c)

(d)
(e)
(f)

is removed from office as a Director by a resolution of the Company at a
general meeting;

resigns as a Director in accordance with this Constitution;

is subject to assessment or treatment under any mental health law and the
Board resolves that the person should cease to be a Director;

dies;
is disqualified from acting as a Director under the Corporations Act; or

becomes a member of the executive or the Board of an organisation referred to
in rules 5.2(f)(i) and 5.2(f)(ii).

55 Resignation of Directors

A Director may resign from the office of Director by giving notice of resignation to the
Company at its registered office.

5.6 No Membership Requirement

Directors are not required to be Members.

57 Payments to Directors and Chair

(@)
(b)

(c)

The Directors, including the Chair, are to be paid for their services as Directors.

As remuneration for services, the Chair and each other Director is to be paid out
of the funds of the Company a sum per annum (accruing from day-to-day)
determined by the Board, subject to the approval of the Tier 1 Financial
Members.

The total amount of Company funds available for remuneration of the Chair and
Directors to be determined by the Board, subject to the approval of the Tier 1
Financial Members on an annual basis.
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(d)

(e)

(f)

(9)

(h)

The expression remuneration in this rule does not include any amount which
may be paid by the Company under any of rules 5.7(f), 5.7(g) and 18.

The Directors may determine to suspend, reduce or postpone payment of any
remuneration if they think fit.

The Directors are also entitled to be paid or reimbursed for all travelling and
other expenses properly incurred by them in attending and returning from any
meeting of the Directors, committee of the Directors, general meeting of the
Company or otherwise in connection with the Company's business.

If any Director, with the approval of the Directors, performs extra services or
makes any special exertions for the benefit of the Company, the Directors may
approve the payment to that Director of special and additional remuneration as
the Directors determine having regard to the value to the Company of the extra
services or special exertions. Any special or additional remuneration must not
include a commission on or percentage of profits or operating revenue or
turnover.

A Director may be engaged by the Company in any other capacity (other than
Auditor) and may be appointed on terms as to remuneration, tenure of office
and otherwise as may be agreed by the Directors.

6. Chief Executive Officer and Powers of Directors

6.1 Appointment of a Chief Executive Officer

The Directors may appoint any individual to the office of Chief Executive Officer for the
period and on the terms as they determine. The Directors may at any time revoke such
appointment, with or without cause.

6.2 Powers of Directors and Chief Executive Officer

(@)

(b)

The business of the Company is managed by the Directors, who may exercise
all powers of the Company which are not, by the law or this Constitution,
required to be exercised by the Company in general meeting.

The Directors may, on the terms and conditions and with any restrictions as
they determine, delegate to a Chief Executive Officer any of the powers
exercisable by them and may at any time withdraw, suspend or vary all or any
of those powers conferred on the Chief Executive Officer. The delegation must
be recorded in the Company's minute book in accordance with section 251A of
the Corporations Act.
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7. Duties of Directors

The Directors must comply with their duties as directors at law (including under the
Corporations Act and at common law):

(a)

(b)
(c)
(d)
(e)

(f)

(9)

to exercise their powers and discharge their duties with the degree of care and
diligence that a reasonable individual would exercise if they were a Director;

to act in good faith in the best interests of the Company;
not to misuse their position as a Director;
not to misuse information they gain in their role as a Director;

to disclose any perceived or actual material conflicts of interest in the manner
set out in rule 11.1;

to ensure that the financial affairs of the Company are managed responsibly;
and

not to allow the Company to operate while it is insolvent.

8. Proceedings of Directors

8.1 Proceedings

(@)

(b)

(c)

(d)

(e)

The Directors may meet together for the dispatch of business and may adjourn
and otherwise regulate their meetings as they determine.

A Directors' meeting may be called by a Director giving no less than 48 hours'
notice to every other Director unless this requirement is waived by all Directors.

A notice may be given by mail, personal delivery, email or facsimile
transmission to the usual place of business or residence of the Director or at
any other address given to the Secretary by the Director or by any technology
agreed by all the Directors.

A notice of Directors' meeting signed by the Secretary must be sent to all
Directors that sets out:

(i) the date, time and place of the meeting; and
(i) the items to be included on the agenda.

In the notice of Directors' meeting, all items that are to be discussed at the
meeting must be listed in the agenda and no other business will be discussed.
Directors may also request for an item to be placed on the agenda provided that
the Secretary receives the request prior to the date that the notice of Directors'
meeting is sent to the Directors.
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8.2

8.3

8.4

Quorum

(@)

(b)

A quorum of a meeting of Directors requires more than 50% of the total number
of Directors to be present at all times during the meeting.

Where the number of Directors is insufficient to constitute a quorum of a
meeting of Directors, the Directors will be deemed to constitute a quorum of a
meeting of Directors to:

(i) deal with an emergency;

(i) convene a general meeting of the Company; or

(iii) appoint a person as a Director in accordance with rule 5.2(d)(i).

Meetings by Technology

(@)

(b)

For the purposes of the Corporations Act, each Director, by consenting to be a
Director, consents to the use of each of the following technologies for holding a
Directors’ meeting:

(i) video conferencing;

(i) telephone;

(iii) any other technology which permits each Director to communicate with
every other Director; and

(iv) any combination of these technologies.
A Director may withdraw the consent given under rule 8.3(a) (in respect of a

particular meeting or all meetings) within a reasonable period before the
relevant Directors' meeting.

Chair of Directors

(@)

(b)

(c)
(d)

The Members, after consultation with the Advisory Committee, will appoint the
first Chair from the Directors for a term of two years.

Subject to rule 8.4(a), the Directors may recommend one of their number as
their Chair, and the period for which the Chair is to act as Chair, for approval by
the Members. References to the Chair in this Constitution include, in the
absence of the Chair, the deputy Chair (unless the context otherwise requires).
The Directors may elect one of their number as the deputy Chair.

Where a Directors' meeting is held and:

(i) a Chair has not been appointed or elected as provided by rule 8.4(a) or
(b); or
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(i) the Chair is not present at the time appointed for the holding of the
meeting or does not wish to Chair the meeting,

the deputy Chair is Chair of the meeting or, if rule 8.4(d)(i) or 8.4(d)(ii) applies to
the deputy Chair, the Directors present may elect one of their number to be
Chair of the meeting.

8.5 Directors' voting rights and exercise of Powers

(@)

(b)
(c)

(d)

(e)

(f)

Subject to this Constitution, resolutions put to Directors are decided by a
maijority of votes of Directors present and entitled to vote.

Directors each have one vote.

In the case of an equality of votes at a Directors' meeting, the Chair of the
meeting does not have a casting vote in addition to the Chair's deliberative vote.

Subject to rule 11 and the Corporations Act, a Director:

(i) may enter into contracts with, or otherwise have dealings with, the
Company; and

(i) may hold other offices in the Company.

A Director is not liable to account to the Company for any profit realised by any
contract or arrangement, by reason only of holding the office of Director or of
the fiduciary relationship established by the office.

Despite having an interest in any contract or arrangement, a Director may
participate in the execution of any document evidencing or connected with the
contract or arrangement, whether by signing, sealing or otherwise.

8.6 Circulating Resolutions

(@)

(b)

(c)

(d)

A resolution in writing, signed or otherwise agreed to by all of the Directors, will
be as valid and effectual as if it had been passed at a meeting of the Directors
duly convened and held.

Any such resolution may consist of several counterparts, each signed by one or
more of the Directors.

The Company may send a resolution in writing by email to the Directors and the
Directors may agree to the resolution by sending a reply email to that effect.

A resolution in writing is passed when the last Director signs or otherwise
agrees to the resolution in the manner set out in rule 8.6(b) or rule 8.6(c).

8.7 Defects in Appointments

All actions at any meeting of the Directors or by a committee or by any person acting as
a Director are, despite the fact that it is afterwards discovered that there was some
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defect in the appointment of any of the Directors or the committee or the person acting
as a Director or that any of them were disqualified, valid as if every person had been
properly appointed and was qualified and continued to be a Director or a member of the
committee.

Committees

9.1

9.2

9.3

Advisory Committee

(a)

(b)

(c)

The Board has established an Advisory Committee currently consisting of a
nominated representative from Grains Research and Development Corporation,
Grain Growers Limited and Grain Producers Australia Limited (including their
legal successors) (each, a Represented Party). Each representative's
appointment will be for a period of two years and a representative may be
reappointed. The Represented Party nominating a representative can replace
its nominee at any time by notice to the Secretary.

Subject to rule 9.1(c), the function of the Advisory Committee is to provide
advice and comment on matters referred to it by the Secretary on behalf of the
Board or Members (as applicable) under this Constitution.

The Advisory Committee will cease to exist with effect from the date of the
Company's annual general meeting scheduled to occur in the month of October
2024 (Cessation Date). Each Represented Party is eligible to become a
Member (whether before or after the Cessation Date), subject to the
requirements of rule 3.5 and Schedule 1.

Commodity Committees

(@)

(b)

The Board may establish Commodity Committees for individual grain
commodities consisting of representatives of industry organisations.

The functions of a Commodity Committee will be determined by the Board from
time to time.

Delegation of powers to committees

(@)

(b)

In addition to the Advisory Committee and a Commodity Committee, the
Directors may delegate any of their powers to committees consisting of any one
or more Directors or any other person or persons as the Directors think fit. In
the exercise of delegated power, any committee formed or person or persons
appointed to the committee must conform to any regulations that may be
imposed by the Directors. A delegate of the Directors may be authorised by the
Board to sub-delegate any of the powers for the time being vested in the
delegate.

Unless a by-law applies the meetings and proceedings of any committee are to
be governed by the provisions of this Constitution for regulating the meetings
and proceedings of the Directors so far as they are applicable and are not in
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conflict with, or superseded by, any regulations made by the Directors under
rule 9.3(a).

(c) Nothing in this rule 9.2 limits the power of the Directors to delegate.
(d) The Board may revoke a delegation previously made whether or not the
delegation is expressed to be for a specified period.
10. By-Laws
(a) The Directors may pass a resolution to make by-laws to give effect to this
Constitution.
(b) If there is any inconsistency between the by-laws and this Constitution, the
Constitution prevails.
(c) The Members and Directors must comply with the by-laws as if they were part
of this Constitution.
11. Material Personal Interests
11.1 Declaration of Interest
(a) Any Director who has a material personal interest in a matter that relates to the
affairs of the Company, including in a contract or proposed contract, any office
or any property such that the Director might have duties or interests which
conflict or may conflict either directly or indirectly with the Director's duties or
interests as a Director, must give the Board notice of the interest at a Board
meeting unless section 191(2) of the Corporations Act applies.
(b) A notice of a material personal interest must set out:
(i) the nature and extent of the interest; and
(i) the relation of the interest to the affairs of the Company.
(c) The notice must be provided to the Board at a Board meeting as soon as
practicable.
11.2 Voting by interested Directors

A Director who has a material personal interest in a matter that is being considered at a
Board meeting must not:

(@)
(b)

be present while the matter is being considered at the meeting; or

vote on the matter,
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12.

unless:

(c)

(d)

sections 195(2) or (3) of the Corporations Act allows the Director to be present;
or

the interest does not need to be disclosed under section 191 of the
Corporations Act.

Secretaries

13.

(a)

(b)

(c)

The Company must have at least one Secretary who ordinarily resides in
Australia. Subject to any contrary provisions of the Corporations Act,
Secretaries may be appointed by the Directors. The Directors may also appoint
acting and assistant Secretaries.

A Secretary holds office on the terms and conditions (including as to
remuneration) that the Directors determine.

The Directors may at any time remove a Secretary.

Execution of Documents

13.1

14.

Execution

The Company may execute a document if the document is signed by:

(@)
(b)
(c)

two Directors;
a Director and a Secretary; or

any person duly authorised to sign on behalf of the Company, whether under
authority of a power of attorney or otherwise.

Minutes of Proceedings

(@)

The Board must, in accordance with the Corporations Act, cause proper
minutes to be made of:

(i) all appointments of officers and servants made by it;
(i) all resolutions passed by the Company in accordance with rule 4.17;
(iii) all resolutions passed by Directors in accordance with rule 8.6;

(iv) disclosures and notices of Directors' interests;
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(b)

(c)

(d)

(v) names of the Directors present at all meetings of the Company and of
the Board and of committees of the Board; and

(vi) the proceedings and resolutions of all meetings of the Company, Board,
and committees of the Board.

Such minutes recorded and signed in accordance with section 251A of the
Corporations Act are evidence of the proceeding, resolution or declaration to
which they are related unless the contrary is proved.

Where minutes have been so entered and signed, unless the contrary is
proved:

(i) the meeting will be deemed to have been duly held and convened;

(i) all proceedings that are recorded in the minutes as having taken place
at the meeting will be deemed to have duly taken place; and

(iii) all appointments that are recorded in the minutes as having been made
at the meeting will be deemed to have been validly made.

The Company must allow Members to inspect, and provide copies of, the
minute books for the meetings of Members in accordance with section 251B of
the Corporations Act.

15. Accounts and Audit

(@)

(b)

(c)

The Board must cause the Company to keep written financial records that:

(i) correctly record and explain its transactions (including transactions
undertaken as trustee) and financial position and performance; and

(i) would enable true and fair financial statements to be prepared and
audited,

and must allow a Director and the auditor (if any) to inspect those records at all
reasonable times.

If required by the Corporations Act, the Board must cause:
(i) the Company to prepare a financial report and a Directors' report; and

(i) the Company's financial report for each financial year to be audited or
reviewed (as the case may be) and obtain an auditor's report.

Audited financial reports laid before the Company in general meetings are
conclusive except as regards to errors notified to the Company within three
months of the relevant general meeting. If the Company receives a notice of an
error within that period, it must immediately correct the report and the report as
corrected is conclusive.
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16.

(d) Subject to section 247A of the Corporations Act and any rights attaching to a
class of membership, a Member who is not a Director does not have any right to
inspect any document of the Company except as authorised by the Board or by
resolution passed at a general meeting.

(e) If required by the Corporations Act, the Directors must present the accounts, as
audited by the Auditor (if any), to the Members at the next annual general
meeting following the end of the relevant financial year, and must provide a
summary form of the accounts to the Members at the annual general meeting.

Dividends, Interest and Reserves

17.

No portion of the income, property, profits or financial surplus of the Company may be
paid, distributed to or transferred, directly, indirectly, by way of dividend, property, bonus
or otherwise by way of profit, to the Members, or the Directors, or their related parties
(as that term is defined in the Corporations Act), except as provided by this Constitution.

Notices

171

17.2

Notice Requirements

Any notice, demand, approval, consent or other communication under this Constitution
(Notice) must be in writing and must be delivered:

(a) personally;

(b) by facsimile;

(c) by prepaid registered post; or

(d) sent by email to a current email address for notices,

to a party at the address of the party set out in the relevant Company register
(Nominated Contact Details).

When Notices considered given and received

A Notice given in accordance with rule 17.1 takes effect when received (or such later
time as specified in it), and is taken to be received:

(a) if hand delivered, on delivery;

(b) if sent by prepaid post, two Business Days after the date of posting (or five
Business Days after the date of posting if posted to or from outside Australia);

(c) if sent by facsimile, when the sender’s facsimile system generates a message
confirming successful transmission of the total number of pages of the Notice,
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unless within four business hours (being a period of time between 9.00 am and
5.00 pm on a Business Day) after the transmission, the recipient informs the
sender that it has not received the entire Notice; or

(d) if sent by email, when the information system from which the email was sent
produces a confirmation of delivery report which indicates that the email has
entered the information system of the recipient, unless the sender receives a
delivery failure notification, indicating that the email has not been delivered to
the information system of the recipient,

but if the delivery, receipt or transmission is not on a Business Day or is after 5.00 pm
on a Business Day, the Notice is taken to be received at 9.00 am on the Business Day
after that delivery, receipt or transmission.

Indemnity of Officers, Insurance and Access

Grains Australia Constitution (August 2024)

(a) In this rule 18:

(i)

(ii)

(iif)

Officer means:

(A)

(B)

a Director or Secretary or member of the executive of the
Company; or

a person appointed as a trustee by, or acting as a trustee at the
request of, the Company,

and includes a former officer;

Duties of the Officer includes, in any particular case where the
Directors consider it appropriate, duties arising by reason of the
appointment, nomination or secondment in any capacity of an Officer by
the Company or, where applicable, the subsidiary of the Company;

to the Relevant Extent means:

(A)

(B)

(©)

to the extent the Company is not precluded by law from doing
SO;

to the extent and for the amount that the Officer is not otherwise
entitled to be indemnified and is not actually indemnified by
another person (including a subsidiary or an insurer under any
insurance policy); and

where the Liability is incurred in or arising out of the conduct of
the business of another corporation or in the discharge of the
Duties of the Officer in relation to another corporation, to the
extent and for the amount that the Officer is not entitled to be
indemnified and is not actually indemnified out of the assets of
that corporation; and
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(b)

(c)

(d)

(e)

(iv) Liability means all costs, charges, losses, damages, expenses,
penalties and liabilities of any kind, including legal costs incurred in
defending any proceedings (whether criminal, civil, administrative or
judicial) or appearing before any court, tribunal, government authority or
other body.

The Company is to indemnify each Officer out of the assets of the Company to
the Relevant Extent against any Liability incurred by the Officer in, or arising out
of, the conduct of the business of the Company or in, or arising out of, the
discharge of the Duties of the Officer for the period ending seven years after the
date the Officer ceases to be an officer of the Company, except for fraud and
wilful misconduct or any Liability arising out of conduct involving lack of good
faith.

Subject to this rule 18, where the Directors consider it appropriate, the
Company may execute an indemnity document in any form in favour of any
Officer of the Company or a subsidiary.

Where the Directors consider it appropriate, the Company may to the Relevant
Extent:

(i) make payments by way of premium in respect of any contract effecting
insurance on behalf or in respect of an Officer of the Company or a
subsidiary against any Liability incurred by the Officer in, or arising out
of, the conduct of the business of the Company or in, or arising out of,
the discharge of the Duties of the Officer; and

(i) bind itself in any contract or deed with any Officer of the Company to
make the payments.

Where the Directors consider it appropriate, the Company may:
(i) give a former Director access to certain papers, including documents
provided or available to the Directors and other papers referred to in

those documents; and

(i) bind itself in any contract with a Director or former Director to give the
access.

Winding up

If, upon the winding up or dissolution of the Company, there remains, after satisfaction
of all its debts and liabilities, any property whatsoever, the same must not be paid to or
distributed among the Members, but must be given or transferred to some other
institution or company whose constituent documents prohibits the distribution of its
income and property among its members to an extent at least as great as is imposed on

the Company under this Constitution, such institution or company to be determined by
the Members at or before the time of the dissolution, and in default of any such
determination, to the Institute of Chartered Accountants in Australia.
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20. Moadification or repeal of this Constitution

This Constitution and any of its provisions may be modified, repealed or replaced by Special
Resolution.

Consent to terms of this Constitution

The persons named below as a Member consent to the terms of this Constitution.
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By-Laws

A-1 Quorum
(1) A quorum of a committee established under rule 9.3 (including the Advisory Committee)

(each a committee) will be three members present in person or by the technologies
referred to in rule 9.3 of this Constitution.

A-2 Committee Chair

@) The members of a committee may appoint a committee member to chair its meetings
and may remove the chair from its position at any time.

A-3  Notice of meetings

@) Members of a committee must receive at least five days' notice of meetings.

A-5 Conflicts of Interest

@) A member of a committee may not vote on any matter or contribute to any report that
relates to the committee member's personal interest.

A-4 Resolutions and decisions of a Committee

@) Each committee will seek to determine all resolutions or matters before the committee
unanimously. Where a unanimous view cannot be achieved, the matter before the
committee will be resolved by majority with the dissenting views noted.

(2) Where the report of a committee to the Board or to the Members is required under this

Constitution, then in the absence of unanimity, the report must contain the views of the
majority and the minority of the committee on the matter before the committee.
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Schedule 1

Classes of Membership

A B C D E
Class of Annual Financial Votes Special Rights
Membership | Membership | Contribution
Subscription
Fee

1 Tier 1 Yes 2$1,000,000 Two The right to receive an annual presentation
Financial from the Board concerning the Company's
Members strategic and operating plans, including the

right to approve or reject the implementation of
such plans.

2 Tier 2 Yes 2$300,000 but One The right to receive a copy of the Company's
Financial <$1,000,000 approved strategic and operating plans.
Members

3 Affiliate Yes <$300,000 Zero, except where the resolution in question is | Not applicable.

Members either:
(@) regarding a winding up of the
Company; or
(b) in relation to a change in the class
rights of Affiliate Members only,
in which case, each Affiliate Member Present
will have one vote.
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