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Constitution

1. Name

The name of the company is Australian Fodder Industry Association Limited.

2. I nter pretation

In this Constitution:

(@)
(b)

(©
(d)

(€)

(f)

Q)
(h)

(i)

@)
(k)

()

(m)
(n)

()

()

Act means the Corporations Act 2001,

Association means Australian Fodder Industry Association Limited ACN 131 678 727
a company limited by guarantee as hereby established;

Auditor means the auditor of the Association appointed pursuant to clause 14.2;

Chairman means any person appointed to perform the duties of a chairman of the
Association pursuant to clause 11.4(b);

Committee means the Executive of the Association aswell as the Ordinary
Committee Members, asreferred to in clause 11,

Committee Member means a member of the Committee appointed pursuant to clause
11.4 and includes the Executive and Ordinary Committee Members;

Constitution means this constitution as amended from time to time

Dir ector s means those members of the Executive who are appointed as directors of
the Association in accordance with clause 12;

Executive means the office bearers of the Committee appointed pursuant to clause
11.4(b);

Financial Year means the period defined in clause 14.3;

Life Member means a person admitted to life membership of the Association in
accordance with clause 7.3;

Member means a member of the Association who is admitted to the Association
pursuant to clause 7,

M ember ship means membership of the Association;

Ordinary Committee Member means a member of the Committee who is not an
office-bearer of the Association, asreferred toin 11.4(a);

Register means the register of Members established and maintained in accordance
with clause 8.5;

Seal means the common seal of the Association;
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(@

()

(t)
(u)

v)

(w)

)

v)
2

(aa)

Secr etary means any person appointed to perform the duties of a secretary of the
Association pursuant to clause 11.4(b);

Treasurer means any person appointed to perform the duties of atreasurer of the
Association pursuant to clause 11.4(b);

Vice-Chair man means any person appointed to perform the duties of a vice-chairman
of the Assaciation pursuant to clause 11.4(b);

Y ear means the Financial Y ear;

Section 46 of the Acts Interpretation Act 1901 (Cth) appliesin relation to this
Constitution asif it were an instrument made by an authority under a power conferred
by the Corporations Act 2001 (Cth) as in force on the day on which this Constitution
becomes binding on the Association;

Unless the contrary intention appears, an expression in a provision of this Constitution
that deals with a matter dealt with by a particular provision of the Act has the same
meaning as in that provision of the Act;

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other
modes of representing words or expressions contained in this Constitution shall be
interpreted in accordance with the provisions of the Act asin force at the date on
which this Constitution becomes binding on the Association;

Words importing one gender include the other gender and vice versa. Words
importing the singular number include the plural number and vice versa;

Thereplaceablerules referred to in the Act are displaced by this Constitution; and
Headings are for convenience and do not affect interpretation.

A person (if the context is appropriate) includes a corporation.

3. Objects

(@)

(b)

The abjects for which the Association is established are:
@) Represent the fodder industry as the peak body;

(i) Encourage the reinvestment of funds towards research and development in the
fodder industry;

(iii)  Further the accuracy and precision of meaningful performance criteria of
fodder; and

(iv) Facilitate industry networking within all sectors of the fodder supply chain.
Nothing herein contained shall prevent the payment in good faith:

@) for goods supplied by any Member in the ordinary or usual way of business; or
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(i) of interest at arate not exceeding therate for the time being charged by
bankers in Melbourne for overdrawn accounts, upon money lent by any
Member to the Assaciation; or

(iii)  of areasonable and proper rent for premises demised or let by any Member to
the Association.

Powers

Solely for the purpose of carrying out the aforesaid objects, the Association shall have the
power to do all such lawful things that a natural person may do as are incidental or conducive
to the attainment of any or all of the objects.

Non-profit company limited by guarantee

5.1

5.2

5.3

Not for profit

The income and property of the Association however derived shall be applied solely towards
the promoation of the objects of the Association as set forth in this Constitution, and no portion
thereof shall be paid or transferred, directly or indirectly by way of dividend, bonus or income
to the Members (including Committee Members), provided that nothing in this clause shall
prevent the payment in good faith:

@ of remuneration to any officers or servants of the Association or to aMember in return
for any services actually rendered to the Association or for goods supplied in the
ordinary and usual way of business;

(b) of out-of-pocket expenses incurred by any Committee Member in carrying out his or
her duties as a Committee Member.

Limited liability

Theliability of the Membersis limited.

Members guarantee

Theliability of aMember to contribute towards the payment of the debts and liabilities of the
Association or the costs, charges and expenses of the winding up of the Association is limited

to the amount, if any, unpaid by the Member in respect of Membership as required by clause 9
and $10.00.

Distribution of assets on winding up

If upon the winding up or dissolution of the Association there remains, after satisfaction of all
debts and liahilities, any property whatsoever, such property shall not be paid to or distributed
among the Members, but shall be given or transferred to some institution having objects
similar to the objects of the Association and which shall prohibit the distribution of its income
and property among Members to an extent at least as great asis imposed on the Association
under or by virtue of sub-clause 5.1 of this Constitution, such institution to be determined by
the Members at or before the time of the dissolution and in default thereof by the Supreme
Court of Victoria, and if and so far as effect cannot be given to the aforesaid provision to some
charitable object.
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7.  Typesof Membership
7.1 Prerequisiteto Membership
A personis qualified to be a Member if:
the personis a natural person or
a company who or which
0 has applied for Membership as provided by this clause 7; and
(i) has been approved for Membership by the Committee.
7.2 Ordinary Member
Without limiting this Constitution, and in particular clause 7.4 hereof, there shall be a category
of Membership known as “ Ordinary Member”. An Ordinary Member is any person) who:
@ contributes to the Association such sum per annum as the Association may from time
to time determine; and
(b) who is e ected to Membership by the Committee.
An Ordinary Member shall be a Member with theright to vote at all general meetings of the
Assaciation.
7.3 Life Member
There shall be a category of Membership known as “Life Member”. A Life Member is any
person (including natural persons, partnerships and incorporations) who:
@ is nominated by the Committee; and
(b) whose membership as aLife Member is approved at an annual general meeting of the
Assaciation.
Nominations, accompanied by an outline of the case supporting life membership, shall be
submitted to the Committee by a person nominating the proposed Life Member and a person,
not being the nominee, who supports the nomination.
7.4 Other Categories of Member ship
The Committee may create different categories of Membership and entitlements and make
recommendations to the Membership at an annual general meeting for approval by Members.
At the date of incorporation of the Association, the categories of membership, membership
fees and entitlements( including member benefits and voting rights) shall be in accordance
with Appendix 1.
8. M ember ship
8.1 Application for Member ship

@ An application of a person for Membership:
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8.2

8.3

84

0 must bein writing listing details as set out in theformin Appendix 1 to this
Constitution; and

(i) must be lodged with the Secretary or at the office of the Association together
with all relevant fees.

(b) As soon as practicable after receiving an application for Membership, the Secretary
must refer the application to the Committee, which is to determine whether to approve
or to rgect the application.

(© As soon as practicable after the Committee makes that determination, the Secretary
must notify the applicant, in writing, that the Committee approved or reected the
application (whichever is applicable).

(d) The Secretary must, on payment by the applicant of the relevant amounts, enter the
applicant’s name in the Register and, on the name being so entered, the applicant
becomes a Member.

(e A Member is not digible to be nominated to become an Ordinary Committee Member
during their first two (2) years of Membership.

® A Member, once admitted to Membership, isimmediately eligible for membership of
a sub-committee or special interest group but cannot become chair of that sub-
committee or special interest group until two (2) years of Membership have passed.

Cessation of Member ship

A person ceases to be a Member if the person:

@ diesor (if acompany ) becomes insolvent or under external management; or

(b) resigns Membership in accordance with clause 8.4; or

(© is expelled from the Association in accordance with clause 10.1.

M ember ship entitlements not transferable

A right, privilege or obligation which a person has by reason of being a Member:

@ is not capable of being transferred or transmitted to another person; and

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

Resignation of Member ship

@ A Member is not entitled to resign that Membership except in accordance with this
clause 8.4.

(b) A Member who has paid all amounts payable by the Member in respect of the
Member’s Membership may resign from Membership by first giving to the Secretary
written notice of at least one (1) month (or such other period as the Committee may
determine) of the Member’s intention to resign and, on the expiration of the period of
notice, the Member ceases to be a Member.
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(© If a Member ceases to be a Member under sub-clause 8.4(b) of this Constitution, and
in every other case where a Member ceases to hold Membership, the Secretary must
make an appropriate entry in the Register recording the date on which the Member

ceased to be a Member.
85 Register of Members

@ The Assaciation shall establish and maintain a Register specifying the name and
address of each person who is a Member together with the date on which the person
became a Member.

(b) The Register must be kept at the principal place of administration of the Association
and must be open for inspection free of charge, by any Member at any reasonable hour
and with reasonable notice.

8.6 Corporate Members
For avoidance of doubt, corporate Members are entitled to one (1) vote at meetings of
Members.

0. Fees and Subscriptions

9.1 Joining fee

@ Subject to clause 9.1(b), a Member must, on admission to Membership, pay to the
Association ajoining feein such amount as determined by the Committee.

(b) A Life Member is not required to pay ajoining fee.

9.2 Annual member ship fee

@ Subject to clause 9.2(b), all Members must pay to the Association, in addition to the
amount payable by new Members under clause 9.1, an annual membership fee in such
amount as determined by the Committee in accordance with clause 9.2(c).

(b) A Life Member is not required to pay an annual membership fee referred to in clause
9.2(a).

(© The annual membership fee shall be determined by the Membership at an annual
general meeting based on recommendations of the Committee.

9.3 Membership & subscription year
The membership and subscription year shall be from 1 September to 31 August.
94 Timely payment of fees

Membership fees are due before 31 August in each Membership year. A Member who is more
than three (3) months in arrears of the payment of fees under this clause 9 shall lose all
Membership rights.
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10. Complaintsand Disputes

10.1  Disciplining of Members

(@)

(b)

(©

(d)

(€)

A complaint may be made to the Committeein writing by any person that a Member:

0] has persistently refused or neglected to comply with a provision or provisions
of this Constitution; or

(i) has persistently and wilfully acted in a manner prejudicial to the interests of
the Association.

On receiving a complaint under clause 10.1(a), the Committee:
0] must cause a copy of the complaint to be served on the Member concerned;

(i) must give the Member at least fourteen (14) days from the time the noticeis
served within which to make submissions to the Committee in connection with
the complaint; and

(iii)  must take into account any submissions made by the Member in connection
with the complaint.

The Committee may, by resolution, expel the Member from the Association or
suspend the Member from Membership if, after considering the complaint and any
submissions made in connection with the complaint, it is satisfied that the facts alleged
in the complaint have been proved.

If the Committee expels or suspends a Member, the Secretary must, within seven (7)
days after the action is taken, cause written notice to be given to the Member of the
action taken, of the reasons given by the Committee for having taken that action and
of the Member’ s right of appeal under clause 10.2.

The expulsion or suspension does not take effect:

@) until the expiration of the period within which the Member is entitled to appesal
against the resolution concerned; or

(i) if within that period the Member exercises theright of appeal, unless and until
the Association confirms the resolution under clause 10.2(e).

whichever is the later.

10.2 Right of appeal of disciplined Member

(@)

(b)

A Member who is the subject of aresolution under clause 10.2(€) may appesal to the
Association in a general meeting against that resolution of the Committee under clause
10.1(e), within seven (7) days after notice of the resolution is served on that Member,
by lodging with the Secretary a notice to that effect.

The notice may, but need not, be accompanied by a statement of the grounds on which
that Member intends to rely for the purposes of the appesl.
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(© On receipt of anotice from a Member under clause 10.2(a), the Secretary must notify
the Committee which is to convene a general meeting of the Association to be held
within twenty-eight (28) days after the date on which the Secretary received the
notice.

(d) At a general meeting of the Association convened under clause 10.2(c):

0] no business other than the question of the appeal is to be transacted; and

(i) the Committee and the relevant Member must be given the opportunity to state
their respective cases oraly or in writing, or both; and

(iii)  the Members present areto vote by secret ballot on the question of whether the
resolution should be confirmed or revoked.

(e If at the general meeting the Association passes a special resolution in favour of the
confirmation of the resolution, the resolution is confirmed.

11. The Committee

11.1  Managerial functions

The Committee is to act as the committee of management of the Association and, subject to
the Act and the Constitution and to any resolution passed by the Association in a genera
meeting:

@ isto control and manage the affairs of the Association;

(b) may exercise all such functions as may be exercised by the Association, other than
those functions that are required by the Constitution to be exercised by a general
meeting of Members; and

(© has power to perform all such acts and do all such things as appear to the Committee
to be necessary or desirable for the proper management of the affairs of the
Assaciation.

(d) the Executive of the Committee shall conduct the day to day affairs of the Association
between each Committee meeting. Any or all of these tasks or functions may be
delegated or subcontracted to an external provider.

11.2  Power to borrow money

The Committee may exercise all the powers of the Association to borrow money and to
mortgage or charge its property, or any part thereof, and to issue debentures and other
securities whether outright or as security for any debt, liability, or obligation of the
Association provided at thetime it acts prudently and in accordance with good commercial
practice.

11.3 Cheques, etc
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and

all receipts for money paid to the Association shall be signed, drawn, accepted, endorsed or
otherwise executed in such manner as the Committee from time to time determines.
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Electronic fund transfers of any kind and any other method or system of payment shall be
effected in such manner as the Committee from time to time determines.

11.4 Committee Constitution and Member ship
@ The Committee is to consist of
0] seven (7) Committee Members to be elected at the annual general meeting of
the Association under clause 11.5 (including those persons occupying the
positions referred to in clause 11.4 (b); and
(i) for the period of twelve (12) months following the e ection of a new

Chairman, the immediate past Chairman, who shall have vating rights at
meetings of the Committee.

The Committee may second any Member to advise it in relation to any such matter as
the Committee shall deem appropriate. Such seconded Members shall not vote at
Committee mestings.

(b) As soon as practicable following each annual general meeting, the Committee will
elect the office-bearers of the Committee (the Executive). These positions are the;

0] Chairman;
(i) Vice-Chairman;

(iii)  Treasurer; and

(@iv) Secretary.
(© Each member of the Committee:
0] is subject to this Constitution;
(i) is to hold office until the conclusion of the next annual general meeting; and

(iii)  isdigiblefor re-eection at this next annual general meeting, with the
exception of the Chairman as per clause 11.4(e).

(d) Subject to clause 11.4(e), in the event of a casual vacancy occurring in the
membership of the Committee, the Committee may appoint a Member to fill the
vacancy and the Member so appointed is to hold office, with full voting rights subject
to this Constitution, until the conclusion of the annual general meeting immediately
following the casual appointment.

(e A Member is not digibleto hold the position of Chairman unless and until the
Member has been a Committee Member for at least one (1) year.

® The Chairman shall not hold office for longer than three (3) consecutive years, but is
eligible for the Chairman’s office again after a period of three (3) years.

(9) The roles of the members of the Executive shall be (in addition to any obligations
imposed pursuant to clause 12):
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10

0 The Chairman shall regulate all the proceedings of the Association and the
Committee and in conjunction with the Committee shall interpret the Rules.
The Chairman shall sign the minutes of general and Committee meetings. In
the absence of the Chairman, these duties shall be devolved on athe Vice-
Chairman.

(i) The Vice-Chairman is to assist the Chairman as directed by the Chairman.

(iii)  TheTreasurer shall overseethe receipt of all moneys due to the Association,
all payments ordered by the Committee, account of all such receipts and
payments, and shall present to the annual general meeting a written report of
the financial state of the Association, signed by hinvherself and audited by a
registered accountant. Some of these functions may be delegated or
contracted to an external provider or employee.

(@iv) The Secretary must, as soon as practicable after being appointed as Secretary,
lodge notice with the Association of his or her address. Except as otherwise
provided by this Constitution, the Secretary must keep in his or her custody or
under his or her control all records, books and other documents relating to the
Association.

It is the duty of the Secretary to keep minutes of all appointments of office-
bearers and Committee M embers, the names of Committee Members present
at a Committee meeting or a general meeting, and all proceedings at
Committee meetings and general meetings. Minutes of proceedings at a
meeting must be signed by the chairperson of the meeting or by the
chairperson of the next succeeding meeting. The Committee has the right to
delegate theseroles to either an external provider (or an employee) to act asa
secretariat for the Association.

11.5 Election of Ordinary Committee Members

(@)

(b)

(©

(d)

(€

Nominations of candidates for election as Ordinary Committee Members:

0] must be made in writing, signed by two (2) Members and accompanied by the
written consent of the candidate (which may be endorsed on the form of the
nomination); and

(i) must be delivered to the Secretary at least thirty (30) days before the date fixed
for the holding of the annual general meeting at which the election is to take
place.

If insufficient nominations arereceived to fill all vacancies on the Committeg, the
candidates nominated are taken to be elected and further nominations are to be
received at the annual general meeting.

If further insufficient nominations are received, any vacant positions remaining on the
Committee are taken to be casual vacancies.

If the number of nominations received is equal to the number of vacancies to befilled,
the persons nominated are taken to be el ected.

If the number of nominations received exceeds the number of vacancies to befilled, a
ballot is to be held at the annual general meeting.
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(f)

11 A

The Committee may permit postal voting provided postal votes are received by the
Committee (or its delegate) at least 48 hours prior to the annual general meeting. The
ballot for the eection of Ordinary Committee Membersis to be conducted at the
annual general meeting in such usual and proper manner as the Committee may direct.

11.6 Removal of Ordinary Committee Members

For the purposes of this Constitution, an Ordinary Committee M ember will cease to hold
office forthwith and a casual vacancy in the office will be deemed to have occurred if that

person:

(@)
(b)
(©

(d)
(e)
(f)
(9

dies; or
ceases to be a Member; or

becomes a bankrupt or makes any arrangement or composition with his or her
creditors generally; or

resigns office by natice in writing given to the Secretary; or
is removed from office under clause 11.7; or
becomes a mentally incapacitated person; or

is absent without the consent of the Committee from all meetings of the Committee
held during a period of six (6) months.

11.7 Removal of a Committee Member by resolution

(@)

(b)

The Association, in a general meeting, may by resolution remove any Committee
Member from the Committee before the expiration of the Committee Member’'s term
of appointment and may, by resolution, appoint another person to hold office until the
expiration of the term of appointment of the Committee Member so removed.

If a Committee Member to whom a proposed resolution referred to in clause 11.7(a)
relates, makes representations in writing to the Secretary or Chairman (not exceeding a
reasonabl e length) and requests that the representation be notified to the Members, the
Secretary or the Chairman may send a copy of the representations to each Member or,
if the representations are not so sent, the Member is entitled to require that the
representations be read out at the meeting at which the resolution is considered.

11.8 Meetings and quorum

(@)

(b)

(©

The Committee must meet at least two (2) timesin each Y ear at such place and time as
the Committee may determine.

Additional meetings of the Committee may be convened by the Chairman or by any
Committee Member.

Oral or written notice of a meeting of the Committee must be given by the Secretary to
each Member of the Committee at least forty-eight (48) hours (or such other period as

may be unanimously agreed to by the Committee M embers) before the time appointed

for the holding of the meeting.

5/07/2008 10:59 AM/CONSTITUTION 01 07 08 WEBSITE.DOC MZD/MZD



(d)

(€

(f)

9

(h)

12 Va

Notice of a meeting given under clause 11.8(c) must specify the general nature of the
business to be transacted at the meeting and no business other than that businessis to
be transacted at the meeting, except business which the Committee Members present
at the meeting unanimously agree to treat as urgent business.

Any four (4) Committee Members constitute a quorum for the transaction of the
business of a meeting of the Committee.

No business is to be transacted by the Committee unless a quorum is present and if,
within half an hour of the time appointed for the meeting (or such additional time as
determined by the Chairman acting reasonably), a quorum is not present, the meeting
is to stand adjourned to the same place at the same hour of the same day in the
following week.

If at the adjourned meeting a quorum is not present within half an hour of the time
appointed for the meeting, the meeting is to be dissolved.

At a meeting of the Committee:

(@) the Chairman or, in the Chairman’s absence, the Vice-Chairman is to preside;
or
(i) if the Chairman and the Vice-Chairman are absent or unwilling to act, one of

the remaining Committee Members may be chosen by the M embers present at
the meeting to preside.

11.9 Delegation by Committee to sub-committees and special inter est groups

(@)

(b)

(©

(d)

(€

The Committee may, by instrument in writing, delegate to one or more sub-
committees (consisting of such Members as the Committee thinks fit) or special
interest groups (representing different industry sectors established for long term
representation) the exercise of such of the functions of the Committee as are specified
in the instrument, other than:

(@) the power of delegation; and

(i) a function which is a duty imposed on the Committee by the Act or by any
other law.

The Chairman or anomineeis ex-officio on al sub-committees or special interest
groups.

A function the exercise of which has been delegated to a sub-committee or special
interest group under this clause may, while the delegation remains unrevoked, be
exercised from time to time by the sub-committee or special interest group in
accordance with the terms of the delegation.

A delegation under this clause may be made subject to such conditions or limitations
asto the exercise of any function, or asto time or circumstances, as may be specified
in the instrument of delegation.

Despite any delegation under this clause, the Committee may continue to exercise any
function so delegated.
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Any act or thing done or suffered by a sub-committee or special interest group acting
in the exercise of a delegation under this clause has the same force and effect as it
would have if it had been done or suffered by the Committee.

The Committee may, by instrument in writing, revoke wholly or in part any delegation
under this clause.

A sub-committee or special interest group may meet and adjourn as it thinks proper.
A quorum for sub-committees or special interest groups shall befive (5) Members.
Where practicable, all instruments of delegation shall include a sunset clause.

Actions inconsistent with this Constitution will result in dissolution of the sub-
committee or special interest group.

11.10 Voting and decisions

(@)

(b)

(©
(d)

Questions arising at a meeting of the Committee or of any sub-committee or special
interest group appointed by the Committee are to be determined by a majority of the
votes of the Committee Members or sub-committee or special interest group present at
the meeting.

Each Member present at a meeting of the Committee or of any sub-committee or
special interest group appointed by the Committee (including the person presiding at
the meeting) is entitled to one (1) vote but, in the event of an equality of votes on any
guestion, the person presiding may exercise a second or casting vote.

Subject to clause 11.1, the Committee may act despite any vacancy on the Committee.

Any act or anything done or suffered, or purporting to have been done or suffered, by
the Committee or by a sub-committee(s) or special interest group(s) appointed by the
Committee, is valid and effectual despite any defect that may afterwards be discovered
in the appointment or qualification of any Committee Member or sub-committee or
special interest group.

1111 Rolling Terms

(@)

(b)

(©

It is the desire of the Association to establish rolling terms for Committee Members so
that no more than four (4) Committee Members leave the Committee each year, and at
least three (3) Committee Members are digible for re-election each year.

In order to achieve this purpose, a process will be established by the Committee
following adoption of this Constitution whereby three (3) Committee members will
leave the Committeein one (1) year and four (4) Committee Members will leave the
Committeein the following year. This process will then be repeated in following
years.

The process for establishing the terms of the incoming Committee Members will be by
resolution of the Committee at the Committee meeting immediately following the first
annual general meeting following adoption of this Constitution.
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12. Directors

12.1 Directors

Thefollowing members of the Executive shall be Directors within the meaning of, and having
the rights and duties impaosed by, the Act:

(@)
(b)
(©
(d)

Chairman;
Vice-Chairman;
Treasurer; and

any other member of the Executive or any other person as nominated by the Board
fromtimeto time.

12.2  Signed consent required by Executive

(@)

(b)

Before aperson is appointed as a member of the Executive, that person must give the
Association a signed consent to occupy the position on the Committee to which that
person has been appointed and the Association must retain that consent.

Pursuant to clause 12.1, before a member of the Executive is appointed Director or
Secretary, as the case may be, that member must give the Association a signed consent
to occupy the position to which that person has been appointed and the Association
must retain that consent.

12.3 Removal of Directorsor Secretary

A person appointed as a Director or Secretary pursuant to this Constitution will cease to hold
office forthwith if that person:

(@)

(b)

(©
(d)

(€)
(f)

Q)

becomes a bankrupt or makes any arrangement or composition with his or her
creditors generally;

becomes prohibited from being a director or secretary of a company by reason of any
order made under the Act;

ceases to be a Director or Secretary by operation of the Act;

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

resigns his or her office by notice in writing to the Association;

is absent without permission of the Board from three consecutive meetings of the
Board; or

ceases to be a Committee Member under clause 11.7.

124 Resignation by a Director

A Director may resign his or her position as Director by giving awritten notice of resignation
to the Association at its registered office.
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12.5 Natification of appointment or removal to bein writing
Any removal or appointment of any member of the Executive under this Constitution shall be
made by notice in writing lodged with the Secretary.
12.6  Reasonable expenses of the Executive
The Committee shall be entitled to approve the payment or reimbursement to any member of
the Executive of reasonable expenses, fees and outlays incurred by such membersin
performance of their obligations, duties and responsibilities as members of the Executive (or
as Directors, where applicable).
13. General Mesting
13.1  Annual general meeting — holding of
@ With the exception of thefirst annual general meeting of the Association, the
Association must, at least once in each calendar year and within the period of six (6)
months after the expiration of each Financial Y ear of the Association, convene an
annual general meeting of its Members.
(b) An annual general meeting of the Association shall be held in accordance with the
provisions of the Act.
13.2  Annual general meeting — calling of and business at
@ Theannual general meeting of the Association is, subject to the Act and to clause
13.3, to be convened on such date and at such place and time as the Committee thinks
fit.
(b) In addition to any other business which may be transacted at an annual general
meeting, the business of an annual general meeting is to include the following:
0] to confirm the minutes of the last preceding annual general meeting and of any
special general meeting held since that meeting;
(i) to receive from the Committee reports on the activities of the Association
during the last preceding financial year and of planned future activities; and
(iii)  toeect the Committee.
(© An annual general meeting must be specified as such in the notice convening it.
13.3  Special General Meetings — calling of

€)) The Committee may, whenever it thinks fit, convene a special general meeting of the
Association.

(b) The Committee must, on the requisition in writing of at least five (5) per cent of the
total number of Members, convene a special general meeting of the Association.

(© A requisition of Members for a special general meeting:

0] must state the purpose or purposes of the meeting;

5/07/2008 10:59 AM/CONSTITUTION 01 07 08 WEBSITE.DOC MZD/MZD



16 Va

(i) must be signed by the Members making the requisition;
(iii)  must belodged with the Secretary; and

(@iv) may consist of several documentsin a similar form, each signed by one (1) or
more of the Members making the requisition.

(d) If the Committee fails to convene a special general meeting to be held within thirty
(30) days after the date on which a requisition of Members for the meeting is lodged
with the Secretary, any one (1) or more of the Members who made the requisition may
convene a special general meeting to be held not later than ninety (90) days after that
date.

(e A special general meeting convened by a Member or Members asreferred to in sub-
clause 13.3(d) must be convened as nearly as is practicable in the same manner as
general meetings are convened by the Committee and any Member who consequently
incurs expense s entitled to be reimbursed by the Association for any expense
incurred.

13.4 Notice

@ Except if the nature of the business proposed to be dealt with at a general meeting
requires a special resolution of the Association, the Secretary must, at least fourteen
(14) days before the date fixed for the holding of the general meeting, give anoticeto
each Member specifying the place, date and time of the meeting and the nature of the
business proposed to be transacted at the meeting.

(b) If the nature of the business proposed to be dealt with at a general meeting requires a
special resolution of the Association, the Secretary must, at least twenty-one (21) days
before the date fixed for the holding of the general meeting, cause noticeto be given to
each Member specifying, in addition to the matter required under clause 13.4(a), the
intention to propose the resolution as a special resolution.

(© No business other than that specified in the notice convening a general meeting isto
be transacted at the meeting except, in the case of an annual general meeting, business
which may be transacted under clause 13.2(b).

(d) A Member desiring to bring any business before a general meeting may give noticein
writing of that business to the Secretary who must include that business in the next
notice calling a general meeting given after receipt of the notice from the Member.

135 Procedure
@ No item of business is to be transacted at a general meeting unless a quorum of
Members entitled under this Constitution to vote is present during the time the meeting
is considering that item.
(b) Ten (10) per cent of Membership present in person (being Members entitled under
this Constitution to vote at a general meeting) constitute a quorum for the transaction
of the business of a general meeting.

(© If within half an hour after the appointed time for the commencement of a general
meeting a quorum is not present, the meeting:
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0 if convened on the requisition of Members, is to be dissolved; and

(i) in any other case, isto stand adjourned to the same day in the following week
at the same time and (unless another place is specified at the time of the
adjournment by the person presiding at the meeting or communicated by
written notice to Members given before the day to which the meeting is
adjourned) at the same place.

(d) If at the adjourned meeting a quorum is not present within half an hour after thetime
appointed for the commencement of the meeting, the Members present (being at least
five (5) per cent of Membership) is to constitute a quorum.

13.6  Presiding Member

@ The Chairman or, in the Chairman’s absence, the Vice-Chairman, isto preside as
chairperson at each general meeting of the Association.

(b) If the Chairman and the Vice-Chairman are absent or unwilling to act, the Members
present must eect one of their number to preside as chairperson at the meeting.

13.7  Adjournment

@ The chairperson of a general meeting at which a quorum is present may, with the
consent of the majority of Members present at the meeting, adjourn the meeting from
time to time and place to place, but no businessis to be transacted at an adjourned
meeting other than the business |eft unfinished at the meeting at which the
adjournment took place.

(b) If ageneral meeting is adjourned for fourteen (14) days or more, the Secretary must
givewritten or oral notice of the adjourned meeting to each Member stating the place,
date and time of the meeting and the nature of the business to be transacted at the
meeting.

(© Except as provided in clauses 13.7(a) and 13.7(b), natice of an adjournment of a
general meeting or of the business to be transacted at an adjourned meeting is not
required to be given.

13.8 Making of decisions

@ A question arising at a general meeting of the Assaciation is to be determined on a
show of hands and, unless before or on the declaration of the show of hands a pall is
demanded, a declaration by the chairperson that a resolution has, on a show of hands,
been carried or carried unanimously or carried by a particular majority or lost, or an
entry to that effect in the minute book of the Association, is evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against
that resolution.

(b) At a general meeting of the Association, a poll may be demanded by the chairperson
or by at least three (3) Members present in person or by proxy at the meeting.

(© If a poll is demanded at a general meeting, the poll must be taken:

@) immediately in the case of a poll which reates to the el ection of the
chairperson of the meeting or to the question of an adjournment, or
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(i) in any such case, in such manner and at such time before the close of the
meeting as the chairperson directs

and the resolution of the poll on the matter is taken to be the resolution of the meeting
on that matter.

Special resolution

A resolution of the Association is a special resolution if it is passed by a majority which
comprises at least seventy-five (75) percent of such Members as, being entitled under this
Constitution so to do, vote in person or by proxy at a general meeting of which at least twenty-
one (21) days' written notice specifying the intention to propose the resolution as a special
resolution was given in accordance with this Constitution.

General resolution

A resolution of the Association is a general resolution if it is passed by a majority which
comprises at least fifty (50) percent of such Members as, being entitled under this Constitution
so to do, vote in person or by proxy at a general meeting of which at least twenty-one (21)
days written notice specifying the intention to propose the resolution as a special resolution
was given in accordance with this Constitution.

Voting

@ On any question arising at any general meeting of the Association a Member has one
(1) voteonly.

(b) All votes can be given personally or by proxy but no Member may hold more than five
(5) proxies.

(© Postal votes areto be availableto Members in relation to all motions put at any
general meeting, including the election of the Committee at the annual general
meeting. Postal votes must be lodged with the Secretary no later than fourteen (14)
days prior to the date of the meeting.

(d) In the case of an equality of votes on a question at a general meeting, the chairperson
of the meeting is entitled to exercise a second or casting vote.

(e A Member or proxy is hot entitled to vote at any general meeting of the Association
unless all money due and payable by the Member or proxy to the Association has been
paid, other than the amount of the annual subscription payablein respect of the then
current year.

)] Appointment of proxies:
0] Each Member is to be entitled to appoint another Member as proxy by notice
given to the Secretary no later than twenty-four (24) hours before the time of
the meeting in respect of which the proxy is appointed.

(i) The notice appointing the proxy is to bein the form set out in Appendix 2 to
this Constitution.
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Accounts

14.1

14.2

14.3

15.

K eeping and distribution of records

The Committee shall cause proper accounting and other records to be kept and shall distribute
copies of every profit and loss account and balance sheet (including every document required
by law to be attached thereto) accompanied by a copy of any Auditor’s report required by the
Act provided, however, that the Committee shall cause to be made out and laid before each
annual general meeting a balance sheet and profit and loss account made up to date not more
than three (3) months before the date of the meeting.

Audit

Onceat least in every Y ear, the accounts of the Association shall be examined by one (1) or
more properly qualified auditor or auditors appointed each Y ear by the Association in general
meeting who shall report to the Members in accordance with the provisions of the Act.

Financial year

The Financial Y ear of the Association will be from 1 July to 30 June.

M iscellaneous

151

15.2

153

154

Hay Transactions

The Association must not take a principal position in hay transactions.

Insurance

The Association at the direction of the Committee may effect and maintain such insurances as

the Committee deems appropriate including (without limitation) Directors’ and Officers

Insurance.

Funds - source

@ The funds of the Association are to be derived from entrance fees and annual
subscription fees of Members, donations, sponsorships and, subject to any resolution
passed by the Association in general meeting, such other sources as the Committee

determines.

(b) All money received by the Association must be deposited as soon as practicable
without deduction to the credit of the Association’s bank account.

(© The Association must, as soon as practicable after receiving any money, issue an
appropriate receipt.

Funds — management
@ Subject to any resolution passed by the Association in general meeting, the funds of

the Association areto be used in pursuance of the objects of the Association in such
manner as the Committee determines.
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(b) All cheques, drafts, bills of exchange, promissory notes and other negotiable
instruments must be signed by any two (2) Committee Members or employees of the
Association, being Members or employees authorised to do so by the Committee.

Alteration of objects and Constitution

The statement of objects and this Constitution may be atered, rescinded or added to only by a
special resolution of the Association.

Common seal

@ The common seal of the Association must be kept in the custody of the Committee.

(b) The common seal must not be affixed to any instrument except by the authority of the
Committee and the affixing of the common seal must be attested by the signatures
either of two (2) Committee Members or of one (1) Committee Member and of the
Secretary.

Custody of books

Except as otherwise provided by this Constitution, all records, books and other documents
relating to the Association must be kept at the principal place of business of the Association.

I nspection of books

The records, books and other documents of the Association must be open to inspection, free of
charge, by aMember at any reasonable hour and with reasonable notice.

Service of notices
€)) For the purpose of this Constitution, a notice may be served on or given to a person:
0] by delivering it to the person personally; or
(i) by sending it by pre-paid post to the address of the person; or
(iii) by sending it by facsimile transmission or some other form of electronic
transmission to an address specified by the person for giving or serving the

notice.

(b) For the purpose of this Constitution, a notice is taken, unless the contrary is proved, to
have been given or served:

0 in the case of a notice given or served personally, on the date on which it is
received by the addressee;
(i) in the case of a notice sent by pre-paid post, on the date when it would have

been delivered in the ordinary course of post; and

(iii)  inthe case of a notice sent by facsimile transmission or some other form of
electronic transmission, on the date it was sent, or if the machine from which
the transmission was sent produces a report indicating that the notice was sent
on a later date, on that date.
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16. Secretary

The Secretary shall be a secretary of the Association within the meaning of, and having the
rights and duties imposed by, the Act and be appointed by the Committee for such term and
upon such conditions as it thinks fit, and any Secretary so appointed may be removed by it.

17. Indemnity

Every Committee Member, Auditor, Secretary and other officer for the time being of the
Assaociation shall be indemnified out of the assets of the Association against any liability
arising out of the execution by him or her in good faith of the duties of his or her office which
isincurred in defending any proceedings, whether civil or criminal, in which judgment is
givenin hisor her favour or in which he or sheis acquitted or in connection with any
application under the Act in which relief is granted to him or her by the Court in respect of any
negligence default breach of duty or breach of trust.
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Appendix 1

Application for Membership
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Appendix 2

APPOINTMENT OF PROXY

*| member of Australian Fodder Industry Association Limited, appoint (name, address and
description of the person appointed) as *my proxy to vote at the *meeting of members/ to be held on
(date), or at any adjournment of that meeting (if a special proxy add the words “ to vote for” or the

words “ to vote against” and specify the particular resolution).
Dated

Signature
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