Constitution of Venture
Housing Company
Limited
ACN 154 969 963

A company limited by guarantee

enture Housing Company Ltd — Constitution — Approved 26 March 2020



Contents

1. Name and nature of COMPANY...........uuuiiiiiie e e e e e e e e eaaane 5
2. Status Of the CONSHIULION.........coeeii e e e 5
2.1. Constitution of the COMPANY ........ooviiiiiiii e 5
2.2. Replaceable RUIES ... 5
3. Ta1C=T g o] (] =1 1o o [P SSRP 5
3.1. 1= T 11T 1R 5
3.2. Ta1 (=T g 0] €21 =1 1o o [P 6
4. ODJECES AN PUIPOSE ...t 6
4.1. (@] o TT=T] 1= PSR 6
4.2. Application of income and property for objects only ..............cccccvvviiiiiiiiiiiiiiininns 7
4.3. No dividend, bonus, distribution or profit paid to Members...........cc..ccoovriiiiiinnnnn. 7
4.4, Payments by Company in good faith ..o, 7
4.5, ProviSion Of SEIVICES......ccoiiieeiie e e e 7
5. Powers of the COMPANY .....vuuiiii e e e e e e e e eaanes 7
6. Modification or repeal of this CONSHIULION .........ccoovieeeieeeeee e 8
6.1. Modifying or repealing CONSHtULION............cooiiiiiiiiiiiiiee e 8
6.2. Date of effect of modification or repeal .............cccccuiiiiiiiiiiiiiiiiiees 8
7. Members’ Iability ..o 8
7.1. Liability 10 CONEIDULE ... e 8
7.2. Limited lability .......veeieeee e 8
8. 1T 0] o1 SRR 8
8.1. NUMDBDETr Of MEMDEIS ... sennnnnennnne 8
8.2. AdMISSION @S @ MEMDET ... e e e e 8
8.3. Class Of MEMDEIS .......ooviiieiee 9
9. Rights of Members are non-transferable..............oooo 9
10.  Cessation Of MEMDEISNID .....uuiiiiiiiiiiiiii bbb eeeenenee 9
10.1. Cessation of Membership ... 9
10.2. Resignation Of MEMIDET .........uuiiiiiiiii e 9
11. Maintenance Of REQISTEN ... ...cooii i e e e 9
11.1. RegiSter Of MEMDEIS ... ... enenne 9
11.2. Inspection of Register of Members ...........coo oo 10
12, GENEIAI MEELINGS ...ttt sebsbssnbennnes 10
12.1. Annual general MEELINGS ... ....cuuii i e e et e e e e e e aaa s 10

i

Venture Housing Company Ltd — Constitution — Approved 26 March 2020



12.2. Director convening a general Meeting ...........coovveeeiiiiiine e 10

12.3. Meetings requested by MEMDEIS...........uuiiiiii i 10
12.4. Notice Of general MEELING . ........uuuuuuuiiiiiiiiii e 10
12.5. Shorter notice of general MEEtING......cccooeeviiiiiiiiiii e 10
12.6. Notice of resumption of adjourned general Meeting.............cccccuvvvvmieinninennnnnnne 11
12.7. Postponement or cancellation of general meeting ..........cccooevviiiiiiieeenrieiiiinnnnn. 11
12.8. Notice of change, postponement or cancellation of general meeting ............... 11
12.9. Omission to give notice relating to general meeting.........cccccceeeveeeiiiiiiiiceeneeeen, 11
13.  Proceedings at general MEELINGS .........uuuuuuumiimmiiiiiiiiiiiiiiiiieie e 12
13.1. L0 130 ] U] o PP 12
13.2. LACK OF QUOTUM. ... e 12
13.3. Chairing general MEELINGS.......coiviiiiiiiei e 12
13.4.  Conduct of general MEELINGS.......ccciiiiiiiicie e 13
135, AJOUINIMENT ... 13
S e 10| PP 13
141, APPOINIMENT OF PIrOXY...coiieeeeeeeeee oo 13
14.2. PrOXY INSITUMENTS. . .. e e e e e e e e e e e e ea s 13
14.3. Proxy to be received by COMPANY ...........uuuuiiiiiiiiiiiiiiiieees 14
14.4. Power to demand POIl ............uuuuiiiiiiiii e 14
14.5. REVOCALION OF PIrOXY ...ttt bnnnnnee 14
14.6.  Validity Of VOIES Of PrOXY....ccvuuiiieiiiiiiiieice e 14
14.7.  NOADIY ..o 14
LS TR Vo 1] o To PP PPURPPPPTRRRt 15
15.1. ENGItIEMENT 10 VOTB...... i e e e e e eaaaaas 15
15.2. (OF- 1) 11010 IV 0] (=P RRP 15
15.3. Proxy vote to be identified ..o 15
15.4. VOUNG ON rE€SOIULION.....ccoiiieeeeeeee e 15
15.5. Objection 10 NGt 10 VOE........coiiieeecce e 15
15.6. Ordinary deCISIONS........cciiiiiiiiiiii i 15
15.7. Special Majority DECISIONS..........ceiiiiiiii e 15
15.8. WIIEN FESOIULIONS ... .. c e e e e et e e e e e e eeeeeanas 16
15.9. YT T =PRI 16
16. o] | PSP UPPPRRUPRP 17
16.1. Chair may determine to take a Poll...........ooooiii 17
16.2. Right to demand POl ....... ... 17
16.3. Procedure for demanding PoOll ... 17

ii

Venture Housing Company Ltd — Constitution — Approved 26 March 2020



17.  Appointment and removal Of DIF€CLOIS...........uuuuuuiiiiiiiiiiiiiiiiiiiieeie e 17

17.1. NUMDET Of DIFECTOIS ...ttt bnnnnnees 17
17.2.  AppoiNtMENt Of DIFECIOIS .....ccooeeeeeeeee e 17
17.3.  Tenure Of DIFECIOIS.....ccoo i 18
17.4. ReMOVaAl Of DIFECIOT .....cceiie et e e e e 19
17.5. Cessation oOf DIreCtOrSNIP.......ccoiiiiiicce e 19
17.6. ReSIgNation Of DIrECIOIS ........uuuuuiiiiiiiiiiiiiiiiii e 19
17.7. Powers and dutieS Of BOAId.............uuuuuiiiumiiiiiiiiiiiiiiiiie e 20
18.  Negotiable INStIUMENTS ..........uuiiiiiiiiiii e nnnnees 20
19. Remuneration and reimbursement for EXPENSES .......cccovvvviiiiiiiieeeeieeeieie e 21
19.1. Remuneration Of DIFECION .......uuiiie e 21
19.2. Reimbursement of EXPENSES .....coiii i e 21
19.3. Payments 10 DIFECIOIS .......couuiiiii i 21
20,  B0oard MeEELINGS oo 21
20.1. (0701 NV =T T oo N ¢ g TST] (1 o PP 21
20.2. NOLICE OF MEETINGS ...ttt nnneebennnnes 21
20.3. OMISSION O QIVE NOLICE ..vvueiieeiieeeeice e et e e e e e e 21
20.4. USE Of tECNNOIOQY ... 22
20.5. QUOIUM At MEETINGS ..eeeviitie e e eee et e et e e e e e e e et e e e e e e e e eert e eeaeas 22
20.6. Chair Of MEELINGS ....coeiiiiiiiiiiii 22
P24 Y o 10T N 10 | o] £ SRS 22
20.8. Ordinary deCISIONS........cciiiiiiiiiiiii 22
20.9. (OF- 1) 11010 IV 0] (=P RRP 22
20.10.  CONAUCT OF MEETINGS. .. .tttttttueteeiiiiieittietteeteetaeeeeeeeeeeeebeseebeeeeesesseeeeebeeeaensensnneennes 22
P20 I VLV 1 (= T (=20 0] 1T 23
20.12.  MiINULES OF MEELINGS ..oevviiiiii i e e e e e e 23
20.13. Sub-Committee and AdViSOry Group MeetiNgS ..........uuueurruurmmmmmemnrnnnnnnnnennnnnnnnns 23
20.14. Valid ProCeEAINGS .....covviiiiie et e e e e e e e e e aa e e 23
A B B 11 = Tor (o] a1 1= (=T £ 24
21.1. Prohibition on being present or VOtNG ......ccoooeeiiiiiiiiiiiiie e, 24
21.2. Director t0 diSCIOSE INTEIESIS. .. ..iiiiieeieeeeiicee et e e e 24
21.3. Effect of interest in CONTracCt ...........oooviiiiiiiii e 24
21.4. (O 1 a1 G ] (=T ST 25
21.5. N[0 I 111 ] 111 [ o PR 25
22, AppoiNtMENt Of SECIELAIY .....ccooeeieeeeee e 25
2 T - | P 25
iii

Venture Housing Company Ltd — Constitution — Approved 26 March 2020



24. FINANCIAI TECOTUS ..eieieeee e ettt et ettt et ettt e e e e e e e e e eenaenns 25

24.1. Member's access to financial reCOrdsS.............uuuuuuuuiiiimiiiiiiiiiiiiiees 25
24.2. Directors’ access to financial records ............coovviiiiiiii i, 25
24.3.  Access to financial records after ceasing to be a Director...............c.ccccceeeeennn.. 25
25, ACCOUNLES ..ttt ettt e e ettt e e ettt e e e e et e e e e tb e e e e et e e e ara e aaee 26
26, NOUCES .o 26
26.1. (7T 1T - 26
26.2. How to give @ COMMUNICALION ........cccoiiiiiiiii e 26
26.3. Communications DY POST .......cooviiiiiiii 26
26.4. CommUNICAtIONS DY FAX ..uuuiiiiiii e 26
26.5. Communications by email.............oooooiiiii 26
26.6.  After NOUrS COMMUNICALIONS ... ...uvuveeeireierruereeennerereeneeeneeenernneneeneeeneerreneenerennrenne 26
27.  Indemnity @nd INSUIANCE. ........uuuiiiiieeeeeeeieee e e e e et e e e e e e et e e e e e e e e eaa e e eaeas 27
27.1. INVEIMINITY ... 27
27.2. Documenting INAEMINILY ........uuuiii e e e e e e e e 27
27.3. LTS = (o PSP 27
b4 TR V1Y T Lo [T To T o PSS 27
28.1. WWINGING U tetttiiiiiiitieieiieeeeeeeeeeeee ettt 27
iv

Venture Housing Company Ltd — Constitution — Approved 26 March 2020



1. Name and nature of Company

The name of the company is Venture Housing Company Limited.

2. Status of the Constitution

2.1. Constitution of the Company

This is the constitution of the Company.

2.2. Replaceable Rules

This Constitution displaces the Replaceable Rules, accordingly, none of the Replaceable Rules
apply.

3. Interpretation
3.1. Definitions

In this Constitution:

Approved Business Plan and Budget means a Business Plan and its associated Budget which
has been approved by a Special Majority Decision of the Board.

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 Board meeting, at
which a quorum is present.

Budget means a statement of the estimated expenditure necessary to carry out a Business Plan

Business means the provision of housing at less than market rent to people on low-to-moderate
incomes or with a disability.

Business Day means a day which is not a Saturday, Sunday or bank or public holiday in Darwin,
Northern Territory.

Business Plan means a business plan for the conduct of the Business.
Company means Venture Housing Company Limited ACN 154 969 963.

Constitution means the constitution for the time being of the Company as constituted by this
document and any resolutions of the Company modifying this document.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a person who is a director for the time being of the Company and Directors means
more than one Director.

Member means a person who is, or who is registered as, a member of the Company and
Members means more than one Member.

Member’s Guarantee Amount means $10.00.
Membership means being a Member of the Company.
NTG means the Northern Territory of Australia.
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Poll means a method of voting where votes are cast in writing. The chair of the Board may
determine all further details relating to any Poll from time to time.

Register of Members means the register of Members maintained pursuant to the Corporations
Act.

Replaceable Rules means the replaceable rules applicable to a public company limited
by guarantee set out in the Corporations Act.

Resident of the Northern Territory means a person whose main place of residence is in
the Northern Territory of Australia and who resides in the Northern Territory Australia for
at least 9 months of any twelve month period.

Seal means the common seal for the time being of the Company.

Secretary means any person appointed for the time being as, or to perform the functions of,
secretary of the Company.

Special Majority Decision means a decision of the Company which satisfies the voting thresholds
set out in clause 15.7(b).

3.2. Interpretation

In this Constitution:

(@) the words “including”, “include” and “includes” are to be construed without limitation;

(b)  a reference to legislation is to be construed as a reference to that legislation, any
subordinate legislation under it, and that legislation and subordinate legislation as
amended, re-enacted or replaced for the time being;

(c) a reference to a person includes a partnership, joint venture, incorporated
association, unincorporated association, corporation and a government or statutory
body or authority;

(d) areference to a “person” includes a corporate representative appointed pursuant to
section 250D of the Corporations Act;

(e) headings are used for convenience only and are not intended to affect the
interpretation of this Constitution; and

()] a word or expression defined in the Corporations Act and used, but not defined, in
this Constitution has the same meaning given to it in the Corporations Act when used
in this Constitution.

4. Objects and purpose
4.1. Objects

The objects of the Company are:

(@) to promote, provide and manage and to provide information about affordable housing to
meet the needs of low income earners and people with a disability who require supported
housing arrangements in the Northern Territory;

(b)  to promote other purposes beneficial to the community in the Northern Territory through
the provision of affordable housing and associated services; and
(c) toassist and work in co-operation with other organisations which have similar objectives.
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4.2. Application of income and property for objects only

The profits (if any), other income and property of the Company, however derived, must be
applied solely toward the promotion of the objects of the Company as set out in clause 4.1.

4.3. No dividend, bonus, distribution or profit paid to Members

No part of the profits, income or property of the Company may be paid or transferred to a
Member, either directly or indirectly by way of dividend, bonus, distribution or otherwise.

4.4. Payments by Company in good faith

Subject to clauses 21 and 21, clause 4.3 does not prevent payment in good faith to an officer
of the Company or a Member, or to a firm of which an officer of the Company or a Member is
a partner:

(@) of remuneration for services provided by that officer or Member to the Company;
(b)  for goods supplied in the ordinary course of business;

(c) of interest at a rate not exceeding the rate fixed for the purposes of this clause by the
Company in general meeting on money borrowed from an officer of the Company or a
Member; or

(d) of reasonable rent for premises let by an officer of the Company or a Member.

4.5. Provision of services

Clause 4.3 does not prevent an officer of the Company or a Member from being a provider of
services to the Company in furtherance of the Company’s objects.

5. Powers of the Company

The Company has all the powers conferred on it by section 124(1) of the Corporations Act,
and, without limiting the foregoing, the power to:

(a) acquire, by way of purchase, lease, transfer or otherwise, real property;
(b) dispose of any real property;
(c) provide security for the payment of money;

(d) apply for and accept, grants or loans from any federal, state or local government or
authority;

(e) enter into contracts and joint ventures with any public or private entity; and

(f) do anything incidental to or in furtherance of its objects.
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6. Modification or repeal of this Constitution
6.1. Modifying or repealing Constitution

(@) Subject to clause 6.1(b) this Constitution may be modified or repealed only by a Special
Majority Decision of the Company in a general meeting.

(b) A Special Majority Decision to modify or repeal the Constitution does not have any effect

unless:

0] if such modification or repeal is to occur during the “Term of the Funding Deed”, as that
term is defined in the Implementation Agreement 20 December 2011, the NTG consents
to it.

6.2. Date of effect of modification or repeal

Any modification or repeal of this Constitution takes effect on the date the special resolution is
passed or any later date specified, or provided for, in the resolution.

7. Members’ liability
7.1. Liability to contribute

Subject to this Constitution, each person who is a Member, and each person who was a Member
during the year ending on the day of the commencement of the winding up of the Company,
undertakes to contribute to the property of the Company for:

(@) payment of debts and liabilities of the Company;
(b)  payment of the costs, charges and expenses of winding up; and

(c) any adjustment of the rights of the contributories among Members.

7.2. Limited liability

The amount that each Member or past Member is liable to contribute under clause 7.1 is limited
to the amount of the Member’'s Guarantee Amount.

8. Members
8.1. Number of Members

The Company must have at least one Member.

8.2. Admission as a Member

The Board may admit as a Member any person who:

(@) agreesto be bound by this Constitution and any other rules, by-laws, policies or other standards
prescribed by any Directors from time to time;

(b)  agrees to assume the liability to pay the Member’s Guarantee Amount; and
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(©

8.3.

is appointed as a Director.

Class of Members

The Company shall have one class of Members:

(@)

Members who are individuals and are appointed to the Board as a Director.

9. Rights of Members are non-transferable

The rights and obligations of a Member are personal and are not transferable.

10. Cessation of Membership

10.1.

Cessation of Membership

A person ceases to be a Member:

(@)
(b)
(©
(d)

(e)
®
(@

10.2.
(a)

if the person resigns as a Director in accordance with this Constitution;
if the person is expelled as a Director in accordance with this Constitution;
if the person dies;

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

the Board resolves that the person should cease to be a Director;
if the person becomes a bankrupt; or
if the person is disqualified from acting as a Director under the Corporations Act.

Resignation of Member

Members may resign from the Company by providing written notice to the Board. A Member
who resigns as a Member of the Company shall automatically cease to be a Director of the
Company.

11. Maintenance of Register

11.1.

Register of Members

The Secretary must maintain a Register of Members setting out:

(@)
(b)
(©
(d)

the name and address of each Member;
the date on which each person became a Member;
any conditions imposed on a Member's Membership; and

in respect of each person who has ceased to be a Member, the date on which that person
ceased to be a Member.
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11.2. Inspection of Register of Members

The Register of Members must be kept at the Company’s registered office or the principal place
of business. A Member may inspect the Register of Members between the hours of 9.00 am and
4.00 pm on any Business Day. No amount may be charged for inspection.

12. General meetings
12.1. Annual general meetings

If required to be held under the Corporations Act, annual general meetings of the Company are to
be held in accordance with the Corporations Act.

12.2. Director convening a general meeting

Any Director or the Directors may convene a general meeting when they think fit and must do so
if required to do so under the Corporations Act.

12.3. Meetings requested by Members

(a) If the Board receives a request from:

0] at least two Members who are entitled to vote at that general meeting,

the Board must convene a general meeting within 21 days after the date of receipt of that
request.

(b)  The request must detail any proposed resolution and be signed by Member(s) requesting the
general meeting.

12.4. Notice of general meeting

At least 21 days’ notice of a general meeting must be given to the Members and Auditor. The
notice must:

(a) state the date, time and place (or places) of the meeting;

(b)  state the general nature of the business to be conducted at the meeting;
(c) state any proposed resolutions;

(d) state the names of proxies that have been appointed (if any); and

(e) contain a statement informing the Members of the right to appoint a proxy.

12.5. Shorter notice of general meeting

Subject to the Corporations Act, shorter notice of a general meeting may be given if the calling
of the notice of the general meeting on shorter notice is agreed to:

(@) inthe case of an annual general meeting, by all Members entitled to attend and vote at
the meeting; and
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(b) in the case of any other general meeting, by all but one of the Members entitled to
attend and vote at the general meeting agree before the meeting,

and accordingly, any such general meeting will be treated as having been duly convened.

12.6. Notice of resumption of adjourned general meeting

If a general meeting is adjourned for 30 days or more, at least 30 days’ notice must be given to the
Members, Directors and Auditor of the day, time and place (or places) for the resumption of the
adjourned general meeting.

12.7. Postponement or cancellation of general meeting
(&) Subject to this Constitution and the Corporations Act, the Board may change the place (or
places) of, postpone or cancel a general meeting.

(b) If a general meeting is convened pursuant to a request by Member(s), the Board must
not postpone or cancel the general meeting without the consent of the requesting
Members.

12.8. Notice of change, postponement or cancellation of general meeting

(a) Ifthe Board has convened a general meeting, the Board may change the place (or places)
of the general meeting, postpone or cancel the general meeting. If a Director has convened
a general meeting, only the Director who convened the general meeting may change the
place (or places) of the general meeting, or postpone or cancel the general meeting.

(b)  If the Board changes the place (or places) of a general meeting, notice must be given to
each Member and each person entitled to receive notice of the meeting of the new place
(or places) of the meeting.

(c) Ifthe Board postpones a general meeting, notice must be given to each Member and each
other person entitled to receive notice of the new date, time and place (or places) of the
meeting.

(d) Ifthe Board cancels a general meeting, notice must be given to each Member and each
other person entitled to receive notice of general meetings.

12.9. Omission to give notice relating to general meeting

No resolution passed at or proceedings at any general meeting will be invalid because of any
unintentional omission or error in giving or not giving notice of:

(a) that general meeting;
(b)  any change of place (or places) of that general meeting;

(c)  postponement of that general meeting, including the date, time and place (or places) for the
resumption of the adjourned meeting; or

(d)  resumption of that adjourned general meeting.
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13. Proceedings at general meetings
13.1. Quorum

(& A quorum at a general meeting is a majority of the Members. The quorum must be present
at all times during the general meeting.

(b) If a Member has appointed more than one proxy and two or more proxies attend a
general meeting, only one proxy will be counted for the purposes of determining whether
there is a quorum.

13.2. Lack of quorum

(@) If a quorum is not present within 30 minutes after the time appointed for a general
meeting (or any longer period of time as the chair may allow) or ceases to be present
at any time during the general meeting, the general meeting:

0] if convened on the request of Member(s), is dissolved; or
(i) in any other case:

(A) is adjourned to be resumed on a day, time and place (or places) as the chair
determines or if the chair is not present as the Directors or Director at the meeting
may determine; or

(B) ifthe Directors do not so determine, no Director is present or no Director present
so determines:

(1) the date for the resumption of the adjourned general meeting will be on
the same day in the next week;

(2) the time for the resumption of the adjourned general meeting will be at
the same time as the adjourned meeting; and

(3) the place (or places) for the resumption of the adjourned general meeting,
will be at the same place (or places) as the adjourned meeting.

(b) If a quorum is not present within 30 minutes after the time appointed for the resumption
of the adjourned general meeting or ceases to be present during the meeting, the
general meeting is dissolved.

13.3. Chairing general meetings

(&) The person elected by the Board as chair will chair general meetings. The chair must
be a resident of the Northern Territory of Australia.

(b) If the chair is not present within 15 minutes after the time appointed for any general
meeting or if the chair is unwilling or unable to act as chair for the whole or any part of
that general meeting, the Directors present may elect a Director present to chair that
general meeting.

(c) If no Director is elected or if all the Directors present decline to take the chair for the
whole or any part of that general meeting the meeting will be adjourned to be resumed
on the same day, at the same time and at the same place (or places) in the following
week.
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13.4.Conduct of general meetings

The chair of each general meeting has charge of conduct of that meeting, including the
procedures to be adopted and the application of those procedures at that meeting.

13.5. Adjournment

(&) The chair of a general meeting at which a quorum is present may adjourn the general
meeting.

(b) If a majority of Members present at a general meeting in person or by proxy determine
that the meeting should be adjourned, the chair must adjourn the meeting to another
date, time and place (or places) determined by the chair.

(c) No business may be transacted on the resumption of an adjourned or postponed
general meeting other than the business left unfinished at the adjourned or postponed
general meeting.

14. Proxy
14.1. Appointment of proxy

(& A Member who is entitled to attend and to vote at a general meeting of the Company
may appoint a person as proxy to attend, speak and vote for that Member. The
instrument appointing a proxy may restrict the exercise of any power.

(b) A proxy may be, but does not have to be, a Member.

14.2. Proxy instruments

(@)  An appointment of a proxy must be in writing and be signed by the Member appointing
the proxy or by the duly authorised attorney of the Member and state:

0] the Member’'s name and address;
(i) the Company’s name;
(i)  the proxy’s name or the name of the office held by the proxy; and

(iv)  the general meeting at which the proxy may be used, or if the appointment is a standing
one, a clear statement to that effect.

(b)  Where a proxy is signed pursuant to a power of attorney, a copy of the power of attorney
(certified as a true copy of the original) must be attached to the proxy instrument sent
to the Company.

(c)  An instrument appointing a proxy may direct the way in which a proxy is to vote on a
particular resolution. If an instrument contains a direction, the proxy must vote as directed
in the instrument, and is not entitled to vote on the proposed resolution except as directed
in the instrument. If an instrument does not contain a direction, the proxy is entitled to vote
on the proposed resolution as the proxy considers appropriate.

(d) If aproxy is appointed to vote on a particular resolution by more than one member, that
proxy:
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0] may vote on a show of hands in the same way if each instrument appointing the proxy
directs the proxy to vote in the same way or does not direct the proxy how to vote; and

(i)  may not vote on a show of hands unless each instrument appointing the proxy and
directing the proxy to vote in a particular way directs the proxy to vote in the same
way.

14.3. Proxy to be received by Company

The instrument appointing a proxy is not effective unless it is received, together with any additional
documentation, including a copy of the power of attorney (certified as a true copy of the original),
by the Company at least 48 hours before the general meeting or, as the case may be, the
resumption of an adjourned general meeting, at any of the following:

(@) the registered office;
(b)  afacsimile number at the registered office; or

(c) aplace, facsimile number or electronic address specified for that purpose in the notice
of the general meeting.

14.4. Power to demand Poll

A proxy may demand, or join in demanding, a Poll.

14.5. Revocation of proxy

The appointment of a proxy may be revoked by the Member who appointed the proxy by notice to
the Company from the Member or, as the case may be, the duly authorised attorney of the Member,
stating that the appointment of a proxy is revoked or by appointing a new proxy.

14.6. Validity of votes of proxy

A vote cast by a proxy will be valid unless before the start of a general meeting (or, in the case of an
adjourned or postponed general meeting, not less than 48 hours before the resumption of the
adjourned or postponed general meeting) at which a proxy votes:

(@) the Member who appointed the proxy ceases to be a Member; or
(b)  the Company receives notice of:
0] the revocation of the instrument appointing the proxy;

(i) the appointment of a new proxy; or
(i)  the revocation of any power of attorney under which the proxy was appointed.

14.7. No liability

The Company is not responsible for ensuring that any directions provided in the instrument appointing
the proxy or the way in which a proxy is to vote on a particular resolution are complied with, and
accordingly is not liable if those directions are not complied with.
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15. Voting

15.1. Entitlement to vote

Each Member entitled to vote at a general meeting may vote in person or by proxy. Each Member
has one vote, whether on a show of hands, or on a Poll.

15.2. Casting vote

If on any ordinary resolution an equal number of votes is cast for and against a resolution, the Chair
has the casting vote.

15.3. Proxy vote to be identified

Before a vote is taken the chair must inform the Members present whether a proxy vote has been
received and, if so, how the proxy vote is to be cast.

15.4. Voting on resolution

At any general meeting, a resolution put to a vote must be determined by a show of hands unless a
Poll is demanded in accordance with this Constitution.

15.5. Objection to right to vote

(a) Achallenge to aright to vote at a general meeting:
0] may only be made at that general meeting; and
(i) must be determined by the chair.

(b) A determination made by the chair in relation to a challenge to a right to vote is binding on
all Members and is final.

15.6. Ordinary decisions

Subject to clause 15.7, decisions at any meeting of the Members will be made by the affirmative
vote of one or more Members present (in person or by representative, attorney or proxy) and
entitled to vote at the meeting having (in aggregate) more than 50% of the total votes of all Members
present and entitled to vote (Simple Majority).

15.7. Special Majority Decisions

(& The following matters will require a Special Majority Decision of the Members:

0] any matters specified in this Constitution that require a Special Majority Decision of the
Members;

(i) any change in the name of the Company;
(i)  an amendment to or replacement of the Constitution of the Company;

(v)  approving or permitting a material change in the nature of the Business;
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V) merging, consolidating or amalgamating the Business, or a material part of it, with any
other business;

(vi)  authorising the Company to appoint an administrator;
(vi)  authorising the Company to wind up the Company voluntarily; or

(vii)  authorising the Company to make application to court seeking the appointment of a
liguidator; and

(iX)  subjectto the Corporations Act, approving any conversion of the Company to a proprietary
company.

(b) A Special Majority Decision will require the affirmative vote of all but one of the Members present
(in person or by representative, attorney or proxy) and entitled to vote at the meeting.

[Example: if 6 Members are present and entitled to vote, the affirmative vote of 5 Members
shall comprise a Special Majority Decision. If 5 Members are present and entitled to vote,
the affirmative vote of 4 Members shall comprise a Special Majority Decision]

15.8. Written resolutions

Members may pass a resolution without a general meeting being held if all the Members entitled to
vote on the resolution sign a document containing a statement that they are in favour of the
resolution set out in the document. For this purpose, signatures of the Members may be contained
in more than one document. The resolution is taken to be passed (and if it is required to be a
Special Majority Decision to be effective, passed as a Special Majority Decision resolution), as if it
had been passed unanimously at a duly convened general meeting, at the time the Secretary has
evidence that the last Member has signed it.

15.9. Minutes

(& Unless a Poll is demanded in accordance with this Constitution, a declaration by the chair that a
resolution has, on a show of hands, been:
0] carried;
(i) carried unanimously;
(i)  carried by a particular majority; or
(iv)  lost or not carried by a particular majority,

is conclusive evidence of the fact declared. An entry to that effect made in the Minutes book
of the Company signed by the chair is evidence of that fact unless the contrary is proved.

(b)  Within one month after each general meeting, the Directors must record or cause to be
recorded in the minutes book:

0] the proceedings and resolutions of each general meeting;
(i) any declarations at each general meeting ; and
(i)  all resolutions passed by Members without a general meeting.

(@) The Chair, or the Chair of the next general meeting, must sign the minutes of the previous
general meeting confirming those minutes.

(b)  The minute books must be kept at the registered office.
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(c) Members may inspect the minute books between the hours of 9.00 am and 5.00 pm on any
Business Day. No amount may be charged for inspection.

16. Poll

16.1. Chair may determine to take a Poll

The chair of a general meeting may determine that a Poll be taken on any resolution.

16.2. Right to demand Poll

A Poll may be demanded on any resolution at a general meeting other than the election of a
chair or the question of an adjournment by at least two (2) Members entitled to vote on the
resolution.

16.3. Procedure for demanding Poll

(@) A Poll may be demanded:
0] before a vote on a show of hands is taken;
(i) before the result of a vote on a show of hands is declared; or
(i)  immediately after the result of a vote on a show of hands is declared.

(b) If a Poll is demanded on the election of a Chair or on the question of an adjournment, it must
be taken immediately. If a Poll is demanded on any other matter, it may be taken in the manner
and at the time and place (or places) as the chair directs.

(c)  Other than where a Poll is demanded on the election of a Chair or the question of an
adjournment, a demand for a Poll may be withdrawn at any time by the person or persons
who demanded it. A demand for a Poll which is withdrawn does not invalidate the result of a
show of hands declared before the demand for the Poll was made.

(d)  Other than where a Poll is demanded on the election of a chair or the question of an
adjournment, a demand for a Poll does not prevent the general meeting continuing for the
transaction of any business.

17. Appointment and removal of Directors
17.1. Number of Directors

Unless otherwise determined by the Company in general meeting, the number of Directors must
not be less than four or more than seven.

17.2. Appointment of Directors

(@) If there is a vacancy on the Board or a vacancy is anticipated to occur in the near future
(due to the retirement of a Director or the expiry of their term), the Board must seek to
convene a nomination committee (Nomination Committee) which may be comprised of:
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(b)

(©

(d)

(e)

(f)

)

(h)

17.3.

(@)

(i) the chair of the Board or the chair’s Director nominee;
(i) a nominee of an organisation that the Board determines is:
(A) willing to undertake the role;
(B) in an industry that is related to the activities of the Company;
(C) has sufficient expertise and experience in the matters described in clause 17.2(b); and
(D) is sufficiently independent from the Company and the members of the Board;
(iii)_ s_uch othgr person as may be determined by the Board from time to time by Special
Majority Decision.
The Nomination Committee shall be governed by rules determined by the Nomination
Committee from time to time.

The primary purpose of the Nomination Committee shall be to consider applications for each
vacant position and recommend no more than 4 candidates for each vacant position (based
on experience and qualification criteria set by the Board from time to time).:

The Company shall pay for all expenses incurred by the Nomination Committee in carrying
out activities related to the purposes described in 17.2(c).

The Board may by ordinary resolution collectively elect up to seven (7) natural persons as
Directors who must be selected after being hominated by the Nomination Committee for
their skills to be of benefit to the Company’s objects.

Four of the Directors appointed by the Board under clause 17.2(e) must be resident in the
Northern Territory of Australia at the time of their appointment and whilst they hold tenure as
Directors.

Three of the Directors appointed by the Board under clause 17.2(e) must be specifically
selected for their skills or expertise required by Venture. There is no requirement for these
skills-based Directors to reside in the Northern Territory of Australia.

An appointment of a person as a Director is not effective unless a signed consent to the
appointment is provided by that person to the Company. The appointment of a person as a
Director will take effect on the later of the date of appointment and the date on which the
Company receives the signed consent.

Tenure of Directors

Unless otherwise determined by the Board pursuant to clause 17.3(b):

0] A Director may be appointed by the Board at any time for a period of three years plus the
period between the three year anniversary and the end of the Annual General Meeting
immediately following the three (3) year anniversary.

[Example: If Ms Smith is appointed on 1 April 2020, and if the AGM for 2023 is held on 30
November 2023, her term shall expire at the end of the AGM on 30 November 2023]

(ii) A Director is eligible to be appointed for a further two (2) terms of the period described in
clause 17.3(a)(i). Such appointment will be made at the Annual General Meeting just
prior to the end of their term.

(i) A Director must retire upon the ninth Annual General Meeting for which they have
consecutively held the position of Director unless there is a Special Majority Decision of
the Members to allow the Director serve a further term of three (3) years.
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(b)

17.4.

@)
(b)

(©

(d)

(e)

17.5.

(iv) A Director who is appointed by the Board under clause 17.2(f) must retire upon ceasing
to be a resident of the Northern Territory of Australia during the Director’s tenure.

The Board reserves the right to stagger the terms of the Directors in order to balance
continuity of appropriate knowledge, skills and experience on the Board and continuity of
the Company’s operations.

Removal of Director

The Company may remove a Director by Special Majority Decision 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 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 that the Director may:

0] 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

(ii) 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 a general meeting at which the
resolution for the removal of a Director is proposed. The notice must set out the proposed
resolution and the grounds for the proposed resolution.

Cessation of Directorship

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

@)
(b)
(©

(d)
()
()

(9)

(h)

17.6.

is removed from office as a Director or a Member under clause 17.4;

resigns or retires as a Director or a Member 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;

without the consent of the Company in general meeting, holds any office of profit under the
Company otherwise than as an officer or employee of the Company;

is directly or indirectly interested in any contract or proposed contract with the Company
and fails to declare the nature of such interest as required by the Corporations Act; or

is absent from Board meetings for a continuous period of three months without leave of
absence granted by the remaining directors, unless the Board makes a resolution to the
contrary.

Resignation of Directors

A Director may resign from the office of Director by providing written notice to the Board
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17.7. Powers and duties of Board

(@  Subject to this Constitution and the Corporations Act, the activities of the Company are to be
managed by, or under the direction of, the Board whose responsibilities include, but are not
limited to:

() determining the annual Budgets and Business Plans;

(i) implementing the strategic priorities and objectives of the Company as
described in the Business Plan;

(i)  determining the form of any other documentation or presentations to be made
to the NTG;

(iv)  agreeing on a position in respect of any negotiations with the NTG;
(v) financial management, including setting Budgets and monitoring cash flows;
(vi)  approval and engagement of key contractors and consultants;

(vii) managing development programming, community consultation and planning
application processes; and

(viii) determining matters of a major or unusual nature which are not in the ordinary course
of business of the Company.

(b)  Subject to this Constitution and the Corporations Act, the Board may exercise all powers of
the Company that are not required to be exercised by the Company in a general meeting.

(c)  The powers of the Board include the power to:
0] borrow or otherwise raise money;

(i) mortgage, charge (including in the form of a floating charge) any of the Company’s assets
(both present and future); and

(i)  issue debentures and other securities, and any instrument (including any bond).
(d)  The Board may delegate any of its powers to:

0] a Director;

(i) a committee of Directors;

(i)  an employee of the Company; or

(iv)  any other person.

18. Negotiable instruments

All negotiable instruments and all receipts for money paid to the Company must be signed,
drawn, accepted, endorsed or otherwise executed in such manner as the Board may
determine.
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19.

20.

Remuneration and reimbursement for expenses

19.1. Remuneration of Director

The Directors are entitled to receive reasonable remuneration from the Company for the services
performed as a Director as determined by the Board.

19.2. Reimbursement of expenses

Directors are entitled to be reimbursed by the Company for reasonable costs and expenses
incurred or to be incurred in connection with attendance at meetings of the Board and committees
of the Board.

19.3. Payments to Directors

Any payment to a Director must be approved by the Directors.

Board meetings

20.1. Convening meetings

(& In the ordinary course, the Secretary will convene Board meetings in accordance with the
determinations of the Board.

(b) A Director may at any time convene a Board meeting by notice to the other Directors.

(c)  There must be a minimum of six (6) Board meetings a year.

20.2. Notice of meetings
(& Each Director must be given at least 48 hours’ notice of each meeting of the Board, provided
that such notice will not be required where all Directors agree to waive notice of the meeting.
(b)  Each notice must state:
0] the date, time and place (or places) of the Board meeting;
(i) the general nature of the business to be conducted at the Board meeting; and

(i)  any proposed resolutions.

20.3. Omission to give notice

No resolution passed at or proceedings at any Board meeting will be invalid because of any
unintentional omission or error in giving or not giving notice of:

(8 that Board meeting;
(b) any change of place (or places) of that Board meeting;
(c) postponement of that Board meeting; or

(d) resumption of that adjourned Board meeting.

Page 21

Venture Housing Company Ltd — Constitution — Approved 26 March 2020



20.4. Use of technology

(& A Board meeting may be convened or held using any technology consented to by all
Directors. The consent may be a standing one. A Director may withdraw consent to the use
of a particular technology within a reasonable time period before a Board meeting.

(b)  If a number of Directors equal to the quorum is able to hear or to see and to hear each other
Director contemporaneously using any technology consented to by all Directors, there is a
meeting and that meeting is quorate. The rules relating to meetings of Directors apply to each
such meeting.

(c) A Director participating at a meeting using technology consented to by all Directors is treated
as being present in person at the meeting.

(d) A meeting using technology consented to by all Directors is to be taken to be held at the
place determined by the chair of the meeting.
20.5. Quorum at meetings

At the meeting of Directors, the number of Directors whose presence in person is necessary to
constitute a quorum is a majority of the Directors.

20.6. Chair of meetings

(@ The Directors will elect a Director as Chair and may determine the period for which the
Chairperson will hold office. The Chair must be a resident of the Northern Territory of Australia.

(b) If the Chair is not present within 15 minutes after the time appointed for a Board meeting or
if the chair is unwilling or unable to act as Chair for the whole or any part of that Board
meeting, the Directors present may elect a Director present to chair that Board meeting.

20.7. Voting rights

Each Director present in person at a Board meeting is entitled to vote and has one vote.

20.8. Ordinary decisions

Decisions at any meeting of the Board will be made by the affirmative vote of those Directors present
and entitled to vote at the meeting having (in aggregate) more than 50% of the total votes of all
Directors present and entitled to vote (Simple Majority).

20.9. Casting vote

If on any resolution an equal number of votes is cast for and against a resolution, the Chair has the
casting vote.

20.10. Conduct of meetings

The Chair of each Board meeting has charge of conduct of that meeting, of the procedures to be
adopted and the application of those procedures at that meeting.
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20.11. Written resolutions

The Board may pass a resolution without a Board meeting being held if all the Directors entitled to
vote on the resolution sign a document containing a statement that they are in favour of the
resolution set out in the document. For this purpose, signatures can be contained in more than one
document, with each document to be identical to each other document. The resolution is passed
when the last Director signs. The document may be sent or circulated by facsimile or electronic
transmission.

20.12. Minutes of meetings

(& Within one month after each Board meeting, the Directors must record or cause to be
recorded in the minute books:

® the proceedings and resolutions of each Board meeting; and

(ii) all resolutions passed without a Board meeting.

(b)  The chair, or the chair of the next Board meeting, must sign the minutes within one month
after the meeting.

(c)  The minute books must be kept at the registered office.

(d)  The Directors may inspect the minute books between the hours of 9.00 am and 4.00 pm on
any Business Day. No amount may be charged for inspection.

20.13. Sub-Committee and Advisory Group meetings

(&) The Board may create or dishand a sub-committee (being a group of Directors) at any time by
Simple Majority resolution. The members of such sub-committee shall be as determined by the
Board from time to time.

(b) The Board may create or disband an advisory group (being a group of persons which may
include Directors and non-Directors) at any time by Simple Majority resolution. The members
of such advisory group shall be as determined by the Board from time to time.

(c) The rules of this Constitution relating to meetings (including resolutions and minutes) and
proceedings of the Board with any necessary modifications apply to the meeting of any sub-
committee and advisory group of the Board except that a quorum for a meeting of any sub-
committee and advisory group is from time to time to be determined by the Board.

20.14. Valid proceedings

Each resolution passed or thing done by, or with the participation of, a person acting as a Director
is valid even if it is later discovered that:

(a) there was a defect in the appointment of the person; or

(b) the person was disqualified from continuing in office, voting on the resolution or doing the
thing at the time the resolution was passed or the thing was done.
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21. Director’s interests

21.1. Prohibition on being present or voting

(@) Except where permitted by the Corporations Act, a Director who has a material personal
interest in a matter that is being considered at a meeting of Directors:

0] must not be counted in a quorum;

(i) must not vote on the matter; and
(i)  must not be present while the matter is being considered at the meeting.

(b) If a Director who has a material personal interest in a matter that is being considered at a
meeting of the Directors is not prohibited by the Corporations Act from being present at the
meeting and voting, the Director may be present, be counted in the quorum and may be heard
but may not vote on the matter.

21.2. Director to disclose interests

(a) ADirector who is in any way, whether directly or indirectly, interested in a contract or proposed
contract with the Company must, as soon as practicable after the relevant facts have come
to the Director’'s knowledge, declare the nature of the interest at a meeting of the Directors or
by written notice to the Secretary.

(b) A Director who holds any office or possesses any property by which, whether directly or
indirectly, duties or interests might be created in conflict with his or her duties or interests as
Director must declare at a meeting of the Directors or by written notice to the Secretary the
fact and the nature, character and extent of the conflict.

(c)  Forthe purposes of clauses 21.2(a) and 21.2(b), a Director’s interest or any conflict must be
disregarded if it arises from or relates solely to a guarantee to be given by the Director (or by
persons including the Director or by a body corporate of which the Director is a member or
officer) in respect of a loan to the Company.

21.3. Effect of interest in contract

(@) IfaDirector has an interest in a contract or proposed contract with the Company (other than as
a Member), or a conflicting interest or duty in relation to any other matter being considered by
the Directors, and the Director discloses the nature and extent of the interest or duty at a
meeting of the Directors or by written notice to the Secretary:

0] the contract may be entered into; and
(i)  if the disclosure is made before the contract is entered into:

(A) the Director may retain benefits under the contract even though the Director
has an interest in the contract;

(B) the Company cannot avoid the contract merely because of the existence of
the interest; and
(C) the Director is not disqualified from the office of Director.

(b)  For the purposes of clause 21.3(a), contract includes an arrangement, dealing or other
transaction.
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22.

23.

24.

21.4. Other Interests

Without limiting clauses 21.2 or 21.3, a Director may to the extent permitted by the Corporations
Act be interested in any operation, undertaking or business undertaken or assisted by the Company
or in which the Company is or may be interested.

21.5. No distribution

Despite any other provision of this Constitution, no payment made under this clause 22 may be
a distribution by the Company to any Director.

Appointment of Secretary

(@) The Company must have at least one Secretary. The Board has the power to appoint a
natural person to act as secretary on the terms and for such period as the Board may
determine.

(b)  Any Secretary appointed may be removed at any time by the Board.

Seal

(a) Ifthe Company has a Seal the Directors must provide for the safe custody of the Seal
(and any duplicate of it).

(b) The Seal (and any duplicate of it) must not be used without the prior authority of the
Board, and when used, the Seal must be used in accordance with any direction of the
Board.

(c) If a document is to be executed by the use of the Seal, the fixing of the Seal must be
witnessed by two Directors or a Director and Secretary.

Financial records

24.1. Member's access to financial records

(&) The Board may determine whether and, if so, the extent to which and at what times and which
place and under what conditions any financial record or other records of the Company may be
inspected by Members.

24.2. Directors’ access to financial records

Any Director may at any time access and inspect any financial and any other record of the
Company.

24.3. Access to financial records after ceasing to be a Director
The Board may determine that any person who is to cease or has ceased to be a Director may

continue to have access to and inspect any financial record and any other record of the Company
relating to the time during which the person was a Director.
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25. Accounts

The Directors must cause the accounts of the Company to be maintained and audited in
accordance with any applicable requirements of the Corporations Act.

26. Notices

26.1. General

Any notice, statement or other communication under this Constitution must be in writing, except
that any notice convening a Board meeting does not need to be in writing.

26.2. How to give a communication

In addition to any other way allowed by the Corporations Act, a notice or other communication may
be given by being:

(@) personally delivered;

(@) left at the person’s current address as recorded for notices.
26.3. Communications by post

A communication is given if posted:
(b)  within Australia to an Australian address, ten Business Days after posting;

(c) outside Australia to an address outside Australia, ten Business Days after posting.
26.4. Communications by fax

A communication is given if sent by fax, when the sender’s fax machine produces a report that
the fax was sent in full to the addressee. That report is conclusive evidence that the addressee
received the fax in full at the time indicated on that report.

26.5. Communications by email

A communication is given 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.

26.6. After hours communications

If a communication is given:
(@) after 5.00 pm in the place of receipt; or
(b)  onaday which is a Saturday, Sunday or bank or public holiday in the place of receipt,

it is taken as having been given at 9.00 am on the next day which is not a Saturday, Sunday
or bank or public holiday in that place.
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27. Indemnity and insurance

28.

27.1. Indemnity

To the extent permitted by the Corporations Act and subject to the Corporations Act, the Company
may indemnify each current or former officer, Director and Secretary of the Company in respect of
any liability, loss, damage, cost or expense incurred or suffered or to be incurred or suffered by the
officer, Director or Secretary in or arising out of the conduct of any activity of the Company or the
proper performance of any duty of that officer, Director or Secretary.

27.2. Documenting indemnity

The Company may enter into an agreement containing an indemnity in favour of any officer, Director
or Secretary. The Board will determine the terms of the indemnity contained in the agreement.

27.3. Insurance

(a)

(b)

To the extent permitted by the Corporations Act and subject to the Corporations Act, the
Company may pay any premium in respect of a contract of insurance between an insurer
and an officer, Director or Secretary or any person who has been an officer, Director or
Secretary of the Company in respect of the liability suffered or incurred in or arising out of
the conduct of any activity of the Company and the proper performance by the officer,
Director or Secretary of any duty.

If the Board determines, the Company may execute a document containing rules under
which the Company agrees to pay any premium in relation to such a contract of insurance.

winding up

28.1. Winding up

@)

(b)

In the event of the winding up of the Company or the revocation of its endorsement as a
deductible gift recipient for income tax law, any property whatsoever remaining after
satisfaction of all debts and liabilities of the Company must not be paid to or distributed among
the Members, but must be given or transferred to some (one or more) other fund, authority or
institution that is established in Australia and operating in the Northern Territory of Australia,
but provided that there is no such fund then to some (one or more) such fund authority or
institution in Australia:

0] to which income tax deductible gifts can be made;

(ii) having objects and purposes, being charitable, similar to those of the Company;
and

(iii) which prohibits the distribution of its or their income among its members to an
extent at least as great as is imposed on this Company under or by virtue of clause
4.

If at the time of the winding up of the Company the Company is registered as a community
housing provider under the Community Housing Providers (National Uniform Legislation)
Act 2013 (Northern Territory) then all of its then remaining community housing assets in
the Northern Territory must be transferred to another registered community housing
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provider or to a Housing Agency in the Northern Territory that will commit to maintaining
the objects of the Company.

(c) For the purpose of clause 30.1(b), the expressions community housing provider,
community housing asset and Housing Agency have meaning ascribed to them by the
Community Housing Providers (National Uniform Legislation) Act 2013 (Northern
Territory).
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