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Australian Institute of Management

Constitution

1. Preliminary
1.1 Definitions and Interpretation
Schedule 1 applies and forms part of this Congiitut

1.2 Name and nature of the Company

(a) The name of the Company is the “Australian Institot Management”.
(b) The Company is:
() a public company limited by guarantee; and

(i) by licence (ASIC Licence”) that was in force immediately before 1 July
1998, allowed to omit “Limited” from its name.

(c) Each Federal Member undertakes to contribute anuatmmt exceeding $10,000.00
to the property of the Company if the Company isimeup:

0] at a time when that body or body corporate is eeF@dviember; or

(i) within one year of the time that body or body cogte ceased to be a
Federal Member,

for:

(i) payment of the debts and liabilities of the Compemiytracted before that
body corporate ceased to be a Federal Member;

(iv) payment of the costs, charges and expenses ofrwjingli the Company; and
(V) adjustment of the rights of the contributories agtitremselves.
1.3 Replaceable rules

The operation of each of the subsections of thep@ations Act which are defined as
Replaceable Rules are displaced by this Constitiaiw do not apply to the Company.

14 Objects of the Company
The Objects of the Company are:

0] to educate the business community so as to prolnigiter standards of
management and leadership;

(ii) to promote ethical practice, professional condaiet] leadership in
management;

(iii) to protect the Australian Institute of ManagemanAtM ("AIM" ) brand
and tradename and any other AIM intellectual prgpeith trademarks,
patents, copyright or any other necessary meangogmatect the
Company's images and logos within Australia andssaees, and to ensure
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

that all Federal Members adopt and utilize the Alfdnd and tradename
consistently and in accordance with any policy deieed by the Company;

to promote the advancement of public educatiohenfield of management
and leadership training in the fields of governmentnmerce, industry and
in such other spheres as the Company may see fit;

to promote the advancement of excellence in manageand leadership in
the fields of government, commerce industry anslich spheres as the
Company may see fit;

to grant awards, prizes, distinctions, fellowshglipjJomas and certificates as
the Company may prescribe in recognition of thé kkbwledge, capacity
and efficiency of individuals and bodies in thedheor practice of
management and leadership, whether measured bwlfexamination or
otherwise;

to institute, establish and provide for scholarshiursaries and allowances
calculated to promote excellence in managementesatkrship in the fields
of government, commerce, industry and in such atpberes as the
Company may see fit;

to provide for the delivery, holding and conductegitures, exhibitions
public meetings, classes and conferences calcuiatedvance directly or
indirectly the cause of education in managementeadkership in the fields
of government, commerce and industry whether gépeoéessional or
technical and to employ lecturers, teachers aner gérsons for these
purposes and to pay all expenses professionaherwise in connection
therewith;

to provide for and encourage research into arediagpects of management
and leadership in government, commerce, industdyimsuch other spheres
as the Company may see fit;

to establish and maintain facilities for memberg tfmmeet the requirements
of government, commerce and industry and such gibresons in such other
spheres as the Company may see fit;

to undertake advocacy in management and leadesships;
to be responsible for national Company publicati@ndé communications;

to be responsible for uniformity in grading, coratis and transfers in the
process of membership of Federal Members;

to carry on or engage in any other business, uakiag or project which is
consistent with the Objects of the Company;

to maintain appropriate relationships with inteior@él management
organisations;

to administer the affairs of the John Storey Memlorrust Fund and any
other trusts to be operated by the Company;

to encourage and foster co-operation between Hederabers in all of the
above activities; and

solely for the above purposes, and subject to theigions of this
Constitution, to do anything allowed under the @oapions Act.
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15 Use of Property by the Company

(a) Application of Company Property

All income and property of the Company must onlyabelied for the Objects of the
Company. No portion of the income or property rhaypaid or transferred directly
or indirectly by way of dividend, bonus or otheraiisy way of profit or return of
capital to any Federal Member.

(b) Conduit Policy

Any allocation of funds or property to other ingtibns, bodies, entities,
organisations, government departments or persossimumade in accordance with
the Objects of the Company and not be influencethbyexpressed preference or
interest of a particular donor of the Company.

(©) Payment of Company Expenses

Nothing in Rule 1.5(a) or (b) prevents the payniergood faith of reasonable and
proper:

0] expenses incurred in giving effect to the Objeéthe Company;

(i) remuneration to any of the Officers other thanaoes' fees provided that
any payments made to a Director by the Compangapeoved by all
Directors;

(i) remuneration to any servants or employees of thepgaoy or to any other
person in return for any services actually rendésethem to the Company;
or

(iv) payment of goods supplied to the Company by a &ppl
1.6 ASIC Licence

The Company must not:

(a) breach a condition of the ASIC Licence; or

(b) pursue objects or purposes that would have predeheeoriginal grant of the ASIC
Licence; or

(©) apply its profits or other income to promote obgaat purposes that would have

prevented it being granted the ASIC Licence; or

(d) modify its Constitution to allow it to do anythimghich it is not permitted to do
under Rules 1.5 and 1.6.

2. Federal Members
2.1 Rights of Federal Members

This Constitution enables the Directors of the Camypto manage its business in accordance
with the Objects of the Company. However the pavesrd rights of Federal Members shall be
protected and in particular:

(a) nothing in this Constitution shall be read or camstl so as to impair or affect the
financial independence, autonomy, internal adnmaigtin and control or general
powers and rights of any of the Federal Members.

(b) the Company shall have no rights over or in corioeatith the Federal Members or
their property or affairs other than any specifitegjations given to it by the Federal
Members.
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()

(d)

each Federal Member will determine if any spegfigvers or rights are to be
delegated to the Company and any such delegatedrp@nrights must not be
contrary to the provisions of this Constitutionamy By-Laws.

each Federal Member entitled to appoint a Direittdhe Board of the Company is
further entitled to have that person report badké&Federal Member on any matters
considered and discussed by the Board irrespeafisiay pre-existing duties of
confidentiality which might otherwise apply or exis relation to such matters and
information.

2.2 Appointment of Representative of Federal Member

(@)

(b)

()

Each Federal Member shall appoint one member dbiasd of directors to represent
it at meetings of Federal Members.

All matters concerning the method of selection apgointment of such
representatives shall be decided by the Federallddesiby whom they are
appointed.

Each Federal Member shall at all times keep thedpatified in writing as to the
identity of the representative it has appointetefresent it at meetings of Federal
Members.

2.3 Variations of Areas and new Federal Members

(@)

(b)

(c)

(d)

In pursuit and furtherance of the Objects, eacteF@dMember must represent select
geographical areas, which may be located withioutside Australia“@reas" ).

As at the date of this Constitution, the currerddfal Members of the Company
represent the select geographical Areas as follows:

Federal Member Area

AIM NSW & ACT New South Wales

AIM Canberra Australian Capital Territory

AIM Vic & Tas Victoria and Tasmania

AIM SA South Australia

AIM WA Western Australia

AIM QId & NT Queensland and Northern Territory

The introduction of a new Area proposed to be regmeed by a Federal Member (not
being a matter to which Rule 2.3(d) applies) oeespn applying for admission as a
new Federal Member may only be effected by theipggdg an unanimous

resolution of the Company at a general meetindl @xésting Federal Members

upon a written request from the existing Federatriider or the person applying for
admission as a Federal Member to the Directorgh $&guest must clearly set out
all the reasons in favour of such a change or egidin and must be provided by the
Company to all existing Federal Members with anrappate notice of general
meeting.

Any alteration or variation to the existing Areapresented by existing Federal
Members, may only be effected by:
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(e)

0] if only one existing Area is affected - the piag of a resolution of the board
of such Federal Member or such other applicablecyap or consent as
required by the constitution of that Federal Member

(ii) if more than one existing Area is affectedyr@ement being reached
between two or more Federal Members, as applicahl&, the passing of a
resolution of the board of such Federal Membeuch other applicable
approval or consent as required by the constituifsuch Federal
Members; and

notification of the applicable resolution(s) or egment is provided to the Company
together with details of the alteration or variatiby increase or reduction, and the
reasons for such alteration or variation.

For the avoidance of doubt:

0] A Federal Member can not represent the same Araaather Federal
Member, however, an existing Federal Member is firchto represent any
new Area not represented by an existing Federal bderfollowing an
approval under Rule 2.3(c).

(i) Rule 2.3(d) applies to any existing Federal MembeFederal Members,
that wish to de-merge, or consolidate or amalganvdte or merge with or
into, or reorganise, reincorporate or reconstitutie or as, another existing
Federal Member or any other type of restructureithelves a change to
the Area (but not the introduction of a new Aresresented by an existing
Federal Member or two or more Federal Members.

2.4 Ceasing to be a Federal Member

@)

(b)

A body or body corporate will cease to be a Feddeahber if:

0] the Federal Member resigns in accordance with R&e

(i) the Federal Member is expelled or suspended underZ6; or
(iii) a Cessation Event occurs in respect of the Fetgalber.

If a body or body corporate ceases to be a Fetitmaiber pursuant to Rule 2.4(a)
above, that body or body corporate will delete fitcswegistered corporate name,
business name, trade name, brands and logos tlus Waustralian Institute of

Management” or “AIM” (or any derivation of those wis), if containing same, and
will:

() cease to use and surrender to the Company alsrégid title to the
registered corporate name, business name, trade, taamds and logos; and

(i) transfer and assign to the Company all rights dledto any trade mark,
registered corporate name, business name, trade, iiaamds and logos
containing those words (or any derivation of thaseds),

within 3 months of the date of ceasing to be a Fd@ddember or within such other
period of time as Federal Members (excluding theeF& Member ceasing to be a
Federal Member) may determine unanimously.

2.5 Resignation

(@)

(b)

A Federal Member may resign by giving the Compamiyless than 12 months
notice in writing.

A resignation by a Federal Member takes effechendate 12 months from the date
of giving of that notice to the Company.
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2.6 Expulsion or Suspension

@)

(b)

()

(d)

(e)

(f)

(9)

(h)

Subject to Article 2.6(c) and 2.6(d), the Compang general meeting may expel or
suspend a Federal Member by a resolution passeatl Bgderal Members (other
than the Federal Member the subject of the expulsicsuspension resolution) if:

0] an Expulsion Event occurs in respect of the Fedédesthber; and

(i) the Company gives that Federal Member at least¢ f#emonths notice in
writing:

A. stating the Expulsion Event and that the Federahbtr is liable
to be expelled or suspended; and

B. informing the Federal Member of its rights undeteR216(c) and
2.6(d); and

(iii) All the Directors, save the Director appointed gy Federal Member
subject to expulsion or suspension, resolve tolexpsuspend the Federal
Member.

The Company may expel or suspend a Federal Memyberrdssolution of the
Directors if the Federal Member does not pay aniein six (6) months after the
due date for its payment.

Before the passing of any resolution under Ruléa,@& Federal Member, the
subject of the expulsion or suspension resolui®antitled to put their case to the
other Federal Members by:

0] giving the Company a written statement for cirdolato Federal Members
in accordance with Rule 2.6(d); and

(i) presenting a case and speaking to the motion a#sting.

The written statement is to be circulated by thenGany to Federal Members by:

() sending a copy to every Federal Member to whoncedf the general
meeting is sent if there is time to do so; or

(i) if there is not time to comply with paragraph (having the statement
distributed to Federal Members attending the gemeeating and read out at
the general meeting before the resolution is votred

however, the Company does not have to circulatevtitten statement to Federal
Members if it is more than 1,000 words or defamator

If a resolution is passed under Rule 2.6(a) otd,8he Company must give that
Federal Member notice in writing of the expulsiarsaspension within two (2)
weeks of the resolution.

A resolution under Rule 2.6(a) or 2.6(b) takesatftan the date of the resolution or
on such date as specified therein.

The Company may reinstate a Federal Member expetledspended under Rule
2.6(b) on any terms and at any time as the Dirsctsolve, including a requirement
that all amounts due but unpaid by the expelleslispended Federal Member are
paid.

The Company may only reinstate a Federal Membeeglgor suspended under
Rule 2.6(a) by a resolution passed by all Federhbkrs (other than the former
Federal Member that has been suspended or expelled)

Legal\101287592.6
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3. Proceedings of Federal Members

3.1 Who can call meetings of Federal Members

@)

(b)

(c)

Subject to the Corporations Act, the Directors roaly a meeting of Federal
Members at a time and place as the Directors resolv

The Directors must call and arrange to hold a gémeeeting of the Company on the
request of Federal Members made in accordancethgtiCorporations Act.

The Federal Members may call and arrange to hgkeharal meeting of the
Company as provided by the Corporations Act.

3.2 Annual General Meeting

(@)
(b)

The Company must hold an AGM in accordance withGbgporations Act.

The business of an AGM may include any of the feitm, even if not referred to in
the notice of the meeting:

0] the consideration of the annual financial repdreator's report and auditor's
report for the Company;

(ii) the appointment of the auditor of the Company; and

(i) the fixing of the remuneration of the auditor o tGompany.

3.3 How to call meetings of Federal Members

(@)

(b)

()

(d)

3.4 Right to
(a)

(b)

The Company must give not less than the Preschlmide of a meeting of Federal
Members.

Notice of a meeting of Federal Members must bergteecach Federal Member,
each Director (if a different person) and any aurdif the Company.

Subject to Rule 3.10(h), a notice of a meetingeddfal Members must:

0] set out the place, date and time for the meeting ffathe meeting is to be
held in 2 or more places, the technology that beéllused to facilitate this);

(i) state the general nature of the business of théimgee

(iii) if a Special Resolution or unanimous resolutiotoibe proposed, set out an
intention to propose the Special Resolution or imaas resolution and
state the resolution; and

(iv) set out or include any other information or docutaepecified by the
Corporations Act.

Subject to the Corporations Act, anything donel@ding the passing of a

resolution) at a meeting of Federal Members ismalid because a Federal
Member does not receive notice of the meeting®Qbmpany accidentally does not
give notice of the meeting to a Federal Member.

attend meetings

Each representative, proxy or attorney of a Fedédemhber and any auditor of the
Company are entitled to attend any meetings of raétdéembers.

Subject to this Constitution, each Director is tedi to attend and speak at all
meetings of Federal Members.
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3.5 Meeting at more than one place
(a) A meeting of Federal Members may be held in twoog2nore places linked
together by any technology that:

0] gives the representatives of the Federal Membeasndwle in those places
a reasonable opportunity to participate in proaagsli

(i) enables the Chairperson to be aware of proceedirggch place; and

(iii) enables the representatives, proxies or attorneyed-ederal Members in
each place to vote on a show of hands.

(b) If a meeting of Federal Members is held in twod@nore places under Rule 3.5(a):

0] a representative of a Federal Member present avfothe places is taken to
be present at the meeting; and

(i) the Chairperson of that meeting may determine atwblace the meeting is
taken to have been held.

3.6 Quorum

€)) A quorum for a meeting of Federal Members shathiag number representing a
simple majority of all Federal Members existingrat time of the meeting.

(b) In determining whether a quorum for a meeting afdfal Members is present:
0] where more than one representative, proxy or atoofa Federal Member

is present, only one of those persons is counted;

(i) where a person is present as a representativeederal Member and as a
representative, proxy or attorney of another Fddéeanber, that person is
countedseparately for each appointment provided that tisea¢ least one
other representative of a Federal Member presedt; a

(i) where a person is present as a representativey prattorney for more than
one Federal Member, that person is counted sepafateeach appointment
provided that there is at least one other reprasigatof a Federal Member

present.
(© A quorum for a meeting of Federal Members mustresgnt at all times during the
meeting.
(d) If a quorum is not present within 30 minutes after time appointed for a meeting of

Federal Members:

0] if the meeting was called under Rule 3.1(b) or Ruldc), the meeting is
dissolved; and

(ii) any other meeting is adjourned to the date, tintepdace as the Directors
may by notice to the Federal Members appoint, kinfpany appointment,
to the same day in the next week at the same tiiglkace as the meeting
adjourned.

(e) If a quorum is not present within 30 minutes afiter time appointed for an
adjourned meeting of Federal Members, the meesinigssolved.

3.7 Chairperson
(a) The Chairperson of Directors must (if present withb minutes after the time
appointed for the holding of the meeting and wglio act) chair each meeting of

Federal Members.

(b) If at a meeting of Federal Members:

Legal\101287592.6 8
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()

3.8 General

@)

(b)

(c)

0] there is no Chairperson of Directors;

(ii) the Chairperson of Directors is not present witthrminutes after the time
appointed for the holding of a meeting of Federahibers; or

(iii) the Chairperson of Directors is present within tirae but is not willing to
chair all or part of that meeting,

the Directors present may, by majority vote, eeperson present to chair all or
part of the meeting of Federal Members.
Subject to Rule 3.7(a), if at a meeting of Fedbtambers:
0] a Chairperson of that meeting has not been eléxstéle Directors under
Rule 3.7(b); or

(i) the Chairperson elected by the Directors is ndingilto chair all or part of a
meeting of Federal Members,

the Federal Members present must elect anotheomperesent and willing to act to
chair all or part of that meeting.

conduct of meetings

Subject to the Corporations Act, the Chairpersoa wfeeting of Federal Members is
responsible for the general conduct of that meetimdyfor the procedures to be
adopted at that meeting.

The Chairperson of a meeting of Federal Membersdeéggate any power
conferred by this Rule to any person.

The powers conferred on the Chairperson of a mgefifrederal Members under
this Rule 3.8 do not limit the powers conferreddoy.

3.9 Resolutions of Federal Members

@)

(b)

()

Subject to the Corporations Act, a resolution issea if more votes are cast in
favour of the resolution by Federal Members emtitte vote on the resolution than
against the resolution.

A resolution put to a vote at a meeting of Fed®tambers must be decided on a
show of hands.

A declaration by the Chairperson of a meeting afdfal Members that a resolution
on a show of hands is passed, passed by a partingjarity, or not passed, and an
entry to that effect in the minutes of the meeteg, sufficient evidence of that fact,
unless proved incorrect.

3.10 Adjourned, cancelled and postponed meetings

(@)

(b)

Subject to the Corporations Act, the Chairperson:

0] may adjourn a meeting of Federal Members to anytitag and place; and

(i) must adjourn a meeting of Federal Members if thpyesent with a majority
of votes that may be cast at that meeting agreé@ect the Chairperson to
do so. The chairperson may adjourn that meetirgnyoday, time and place.

No person other than the Chairperson of a meefiffgderal Members may adjourn
that meeting.
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()

(d)

(e)

(f)

(9)

(h)

3.11 Number
(@)

(b)

()

(d)

(e)

(f)

3.12  Objectio
(a)

The Company is only required to give notice of atimg of Federal Members
resumed from an adjourned meeting if the perioddjdurnment exceeds twenty one
(21) days.

Only business left unfinished is to be transactealraeeting of Federal Members
resumed after an adjournment.

Subject to the Corporations Act and this Rule 3ti@ Directors may at any time
postpone or cancel a meeting of Federal Membegguityg notice not less than five
(5) Business Days before the time at which the imgetas to be held to each person
who is, at the date of the notice:

0] a representative of a Federal Member;
(i) a Director or Alternate Director; or
(iii) auditor of the Company.

A general meeting called under Rule 3.1(b) mustieotancelled by the Directors
without the consent of the Federal Members whoestad the meeting.

A general meeting called under Rule 3.1(c) mustieatancelled or postponed by
the Directors without the consent of the Federairiders who called the meeting.

A notice under Rule 3.10(c) of a meeting of Fed®taimbers resumed from an

adjourned meeting and a notice postponing a meefikgderal Members must set
out the place, date and time for the revised mgétnd if the revised meeting is to
be held in two (2) or more places, the technoldgy will be used to facilitate this).

of votes

Subject to this Constitution on a show of hands ieeeting of Federal Members,
every Federal Member present has one (1) vote.

The Chairperson of Directors presiding at a geneesting does not have a vote nor
if there is an equality of votes does the Chaimpeltsave a casting vote.

A Federal Member present at a meeting of Federahibées is not entitled to vote on
any resolution if any amount due and payable tcCihmpany by the Federal
Member pursuant to Rule 4 has not been paid aod written notification has been
given to such Federal Member by the Company ttest #ine not entitled to vote on
any resolution of the Company until such unpaid amdas been paid.

A Federal Member present at a meeting of Federahibées is not entitled to vote on
a resolution at that meeting where that vote isipited by the Corporations Act or
an order of a court of competent jurisdiction.

The Company must disregard any vote on a resolptioported to be cast by a
Federal Member present at a meeting of Federal Mesnbhere that person is not
entitled to vote on that resolution.

The authority of a proxy or attorney for a Fedéfdaimber to speak or vote at a
meeting of Federal Members is suspended whilegpeesentative of a Federal
Member is present in person at that meeting.

ns to qualification to vote

An objection to the qualification of any persornvtiie at a meeting of Federal
Members may only be made:

0] before that meeting, to the Directors; or
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(b)

3.13 Represe
(a)

(b)

()

(d)

(e)

(f)

(9)

(h)

(i)

0)

(i) at that meeting (or any resumed meeting if thattimgés adjourned), to the
Chairperson of that meeting.

Any objection under Rule 3.12(a) must be decidethieyDirectors or the
Chairperson of the meeting of Federal Membersh@sase may be), whose
decision, made in good faith, is final and conalasi

ntatives, Proxies and Attorneys

A Federal Member, who is entitled to attend and aa®te at a meeting of Federal
Members, may vote on a show of hands:

0] by its representative; or

(i) by not more than one proxy; or

(iii) by not more than one attorney.

A proxy or attorney of a Federal Member need ncd bgember on the register of a
Federal Member.

A Federal Member may appoint a representative,ypomattorney for:

() all or any number of meetings of Federal Members; o

(i) a particular meeting of Federal Members.

An instrument appointing a proxy is valid if itsggned by the Federal Member
making the appointment and contains:

() the name and address of that Federal Member;
(i) the name of the proxy or the name of the officthefproxy; and
(i) the meetings of Federal Members at which the proay be used.

The Chairperson of a meeting of Federal Membersdaetgrmine that an instrument
appointing a proxy is valid even if it contains pysbme of the information specified
in Rule 3.13(d).

An instrument appointing an attorney must be inrenfas the Directors may
prescribe or the Chairperson of a meeting of Feédéeanbers may accept.

Subject to the Corporations Act, the decision ef@hairperson of a meeting of
Federal Members as to the validity of an instrunagmointing a representative,
proxy or attorney is final and conclusive.

Unless otherwise provided in the Corporations Adhdhe instrument appointing a
proxy or attorney, a proxy or attorney may vote on:

0] any amendment to a resolution on which the proxgtimrney may vote;

(i) any motion not to put that resolution or any simitetion; and

(i) any procedural motion relating to that resolutiogjuding a motion to elect
the Chairperson of a meeting of Federal Membeisatesthe chair or
adjourn that meeting,

even if the appointment directs the proxy or aggrhow to vote on that resolution.

A Federal Member may specify the manner in whigincey or attorney is to vote on
a particular resolution at a meeting of Federal Mers.

An appointment of proxy or attorney for a meetifigrederal Members is effective
only if the Company receives the appointment (andauthority under which the
appointment was signed or a certified copy of idarity) not less than:
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(k)

0] 48 hours before the time scheduled for commenceofahat meeting; or

(ii) in the case of a meeting which has been adjoud&topurs before the time
scheduled for resumption of the meeting.

Unless the Company has received notice in writindp@ matter not less than

48 hours before the time scheduled for the commmaneof a meeting of Federal
Members, a vote cast at that meeting by a perspoiied by a Federal Member as
a representative, proxy or attorney is, subjethi® Constitution, valid even if,
before the person votes:

0] a Cessation Event occurs in respect of that Fetgalber;
(i) that Federal Member revokes the appointment offibegon; or

(i) that Federal Member revokes the authority undechkvttie person was
appointed by a third party.

4, Fees and other payments by Federal Members

4.1 Exercise of powers

The powers of the Company under Rule 4 may onlgxeecised by the Directors.

4.2 Payment of Fees

(@)

(b)

()
(d)

(e)

Subject to Rule 4.2(d), the Company may requirgothenent of fees or other
payments by Federal Members in such amounts asuthttimes as the Directors
resolve, including payments by instalments. Fas thirpose, the Company may,
prior to the commencement of each financial yedmpaa budget for its activities for
that year (the "annual budget”) and include asgfdtiat annual budget the quantum
of fees to be charged to Federal Members andrttirgiof payments thereof.

The Company may require the continuation of theypat of fees or other payments
by Federal Members at the present amounts, whemitiectors have not resolved to
adopt an annual budget for the next financial year.

The Company may revoke or postpone fees or extentihe for payment of fees.

Any increase or proposed increase of more thannb¥tei total expenditure included
in the annual budget of the Company must be fgeted and approved by a
unanimous resolution of all Federal Members.. Argréase or proposed increase of
more than 5% in the fees to be paid by any onerBeember in any one year must
be first agreed and approved by that Federal Member

Expenditure for general administration, governaarog operation of the Company as
set out in the annual budget of the Company sleatliided amongst and paid by
Federal Members in proportion to their respectivess State Products of each
geographical area that each Federal Member refiseggset out in Rule 2.3, as a
proportion of the total Gross State Products oFalleral Members. The Gross State
Product of each Federal Member will be as deterthinethe Board with reference
to information published by the Australian Buredistatistics (or its equivalent)
from time to time and is to be recalculated eveyears. As part of the annual
budget, the Board may also identify certain iterfhexpenditure of a consumable
nature which may be included in the annual budgeétpaid by Federal Members as
determined by the Board, including, but not limitegdsuch expenditure as:

0] costs associated with national publications ofGbenpany;
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(i) directed telephone services which are to be paitdportion to relative use
by each Federal Member or otherwise as agreedebBdahrd from time to
time; and

(i) travel costs where the basis of payment by Fedésatbers is to be agreed
by the Board from time to time.

() Rules 4.2 (d) and 4.2 (e) can only be amendedereal by a unanimous resolution
of Federal Members.

4.3 Company payments on behalf of a Federal Member
€)) A Federal Member must indemnify the Company againgtliability which the
Company has under any law to make a payment (imgyshyment of a tax) in
respect of that Federal Member.
(b) A Federal Member must pay to the Company immediateldemand:
0] the amount required to reimburse the Company frayement referred to in
Rule 4.3(a); and
(i) pay to the Company interest at the rate specifieRliule 4.4(a) on any
amount referred to in Rule 4.3(a) paid by the Camgp&rom the date of
payment by the Company until and including the da¢eCompany is
reimbursed in full for that payment.
(c) The powers and rights of the Company under thig R are in addition to any
right or remedy that the Company may have undelatlve
(d) The Company may waive any or all of its rights uridele 4.3.
4.4 Interest
(@) A Federal Member must pay interest under RulethgdCompany:
0] at a rate the Directors resolve; or
(ii) if the Directors do not resolve, at 6 % per annum.
(b) Interest payable to the Company under Rule 4 asaiagy.
5. Directors
5.1 Appointment of Directors

() Each Federal Member shall appoint one member dbisd of directors as a
Director to represent it on the Board of the Conypand it is noted that:

() All matters concerning the method of selection apgdointment of such
Directors shall be decided by the respective Féddembers by whom they
are appointed.

(i) Each Federal Member shall at all times keep thedpatified in writing as
to the identity of the Director it has appointeddpresent it on the Board.
(b) The Board may appoint up to two (2) independené®aors;
(c) The Board may appoint the Chief Executive as aiitiaddl Director;
(d) The Board shall appoint a Chairperson who willadhebe a Director appointed

under Rule 5.1(a) or (b). Where the Chairpersos pvaviously a Director
appointed by a Federal Member, then that Federaiidde shall appoint a new
Director to represent it on the Board of the conypand

Legal\101287592.6 13



AIM National Constitution

(e)

All Directors appointed under Rule 5.1 (a), (bX©rshall be fellows of a Federal
Member.

5.2 Term as Director

(@)
(b)
(c)

(d)

All Directors under Rule 5.1(a) are appointed foeen of two (2) years.
All Directors under Rule 5.1(b) are appointed fdean of three (3) years.

All Directors appointed under Rule 5.1(a) and (layrbe appointed for two (2)
further terms. The maximum number of terms forclika Director may hold office
is three (3). For the avoidance of doubt, ,whkeeGhairperson has not completed
his or her term of office as required by Rule 7).@&¢d the completion of such term
will result in the Chairperson serving as a Diredto a period of time that exceeds
the time permitted by this Rule 5.2, then the QFeison shall be allowed to
complete his or her term as Chairperson.

The Chief Executive, if appointed as a Directoremdule 5.1(c), will hold office as
a Director only for such time as the Board decidle the Board may resolve to
determine the Chief Executive’s Office at any time.

53 Vacation of office

@)

(b)

()

(d)

(e)

A Director appointed under Rule 5.1(a) may resigmf office by giving the Federal
Member and the Company notice in writing.

A Director appointed under Rule 5.1(b) may resigmT office by giving the
Company notice in writing.

The Directors may by unanimous resolution of dllentDirectors (being all Directors
other than the Director appointed by the relevaddral Member) advise a Federal
Member that their representative appointed undég Bd (a) is unsuitable and seek a
replacement Director. The relevant Federal Memfngst then use its best
endeavours to procure that their representativeiafgal under Rule 5.1(a) resigns as
a Director from the Company in accordance with FUBDb).

Subject to the Corporations Act, the Company ma@hginary Resolution passed at
a general meeting remove any Director, and if thbdig appoint another person to
replace that Director.

A Director ceases to be a Director if:
() the Director becomes of unsound mind or a persavse/iproperty is liable
to be dealt with under a law about mental health;

(i) the Director is absent without the consent of tiredors from all meetings
of the Directors held during a period of 6 months;

(i) the Director resigns or is removed under this Gturiiin;

(iv) the Director is an executive director and ceasé®tan employee of the
Company or of a related body corporate of the Catypa

(V) the Director becomes an insolvent under administrat
(vi) the Corporations Act so provides; or

(vii)  the appointment by the Federal Member appointingdvi her a Director is
terminated or otherwise comes to an end.
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5.4 Alternate Directors

@)

(b)

(c)

(d)

(e)

(f)

(9)

A Federal Member may appoint a person as an Alterfdaector of its Director
appointed under Rule 5.1(a) for any period. Doesappointed under Rule 5.1(b)
may not appoint an Alternate Director unless ther@pproval of the Chairperson is
first obtained.

An Alternate Director appointed under Rule 5.4(ajstrbe a director of the Federal
Member.

The appointing Federal Member may terminate the@igpment of his or her
Alternate Director at any time.

A notice of appointment or termination of appointrpef an Alternate Director is
effective only if:
0] the notice is in writing;

(i) the notice is signed by the Federal Member who iapgd that Alternate
Director; and

(i) the Company is given a copy of the notice.
Subject to this Constitution and the Corporatioms, An Alternate Director may:

0] attend, count in the quorum of, speak at, and abtéemeeting of Directors
in place of the appointing Federal Member if thatleral Member is not
present at a meeting; and

(i) exercise any other powers (except the power undir R4(a)).

An Alternate Director cannot exercise any powerthefappointing Federal Member
if the Director appointed by the Federal Memberarmule 5.1(a) ceases to be a
Director.

An Alternate Director is an officer of the Compaanyd not an agent of his or her
appointing Federal Member.

55 Remuneration of Directors

@)

(b)

()

The Company must not pay any amount to a DirestdeuRule 5.5 unless that
payment has been approved by the Directors.

The Company must not pay any fees to a Directopéoforming that person's duties
and responsibilities as a Director appointed uiide 5.1(a) and (b).

The Company may pay all reasonable travelling, meoodation and other expenses
that a Director or Alternate Director properly insu

() for the reimbursement of out of pocket expensegried on reasonable
commercial terms in carrying out the duties of eebior;

(i) for any service rendered to the Company in a psidesl or technical
capacity, where the terms of service are on reddermammercial terms and
have been previously approved by resolution ofiectors; or

(i) where the Chief Executive holds the office of Diozraunder Rule 5.1(c) and
is remunerated in his or her capacity as Chief Htee and not as a
Director.

5.6 Interests of Directors

(@)

A Director may:
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15



AIM National Constitution

(b)

(c)

0] hold an office (except as auditor) in the Compamyany terms as the
Directors resolve;

(ii) hold an office or otherwise be interested in arigtesl body corporate of the
Company or other body corporate in which the Corgpainterested; or

(i) act, or the Director's firm may act, in any profesal capacity for the
Company (except as auditor) or any related bodyarate of the Company
or other body corporate in which the Company isriggted,

and retain the benefits of doing so if the Diredtizcloses the interest giving rise to
those benefits.

A Director must notify other Directors of a matéparsonal interest in a matter that
relates to the affairs of the Company except whtegeconflict of interest is listed
under section 191(2) of the Corporations Act.

At any meeting of the Directors at which a resolntis put for approval of a conflict
of interest resolution, or at any general meetmgsadering a conflict of interest
resolution, the Director who is the object of tloaftict of interest resolution may
present a case to either the meeting of Directogeperal meeting. However the
Director is not entitled to:

0] be heard in discussion on the conflict of interesblution;
(ii) propose or second the conflict of interest resoyti
(iii) vote on the conflict of interest resolution; or

(iv) be present at the meeting when the conflict of@steresolution is put to the
vote.

6.2

Powers of the Company and Directors

General powers

(@)

(b)

()

(d)

The Company may exercise in any manner permittettiédorporations Act any
power which a public company limited by guarante®y rexercise under the
Corporations Act.

The business of the Company is managed by or uhdetirection of the Directors
and in accordance with the Constitution.

The Directors may exercise all the powers of then@any except any powers that
the Corporations Act or this Constitution requitles Company to exercise in general
meeting.

The Directors shall have the power to make, alidrrapeal all By-Laws necessary,
expedient or convenient for the proper conductrandagement of the Company.
The Directors shall adopt such means as they de#imient to bring to the notice of
Federal Members all such By-Laws, alterations apeals of such By-Laws.

Delegated powers

The Board shall act for all Federal Members fortthme being and for such purpose each
Federal Member hereby agrees to delegate to abhdured by decisions and actions of the
Board in relation to:

(@)
(b)

protecting the “AIM” brand as contemplated in Rald (iii) of this Constitution; and

any specific powers or rights which are delegatetth¢ Board by the Federal
Members from time to time.
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6.3 Acknowledgement of power to act within objects

Federal Members recognise and acknowledge the Quoyigpability to act and operate within
the bounds of its objects as set out in Rule 1.4.

6.4 Execution of documents

(@)

(b)

(c)

(d)

If the Company has a common seal, the Company meguée a document if that
seal is fixed to the document and the fixing ot el is withessed by:

() 2 Directors;
(i) a Director and a Secretary; or
(i) a Director and another person appointed by theclirs for that purpose.

The Company may execute a document without a conseahif the document is
signed by:

0] 2 Directors;

(ii) a Director and a Secretary; or

(i) a Director and another person appointed by theclirs for that purpose.
The Company may execute a document as a deeddbthanent is expressed to be
executed as a deed and is executed in accordaticéigi Rule.

Negotiable instruments may be signed, drawn, aedepnhdorsed or otherwise
executed by or on behalf of the Company in the reaand by the persons as the
Directors resolve.

6.5 Committees and Delegates

@)

(b)
()

(d)

(e)

The Directors may delegate any of their powersl(ghig this power to delegate) to
a committee of Directors, the executive managemaemmittee comprising the chief
executive officers of the Federal Members or howsoeonstituted from time to
time, a Director, an employee of the Company or@hgr person or persons.

The Directors may revoke or vary any power deleyateder Rule 6.5(a).

A committee or delegate must exercise the powdegdted in accordance with any
directions of the Directors.

The exercise of a delegated power by the comnittelelegate is as effective as if
the Directors exercised the power.

Rule 7 applies with the necessary changes to nysetiha committee of Directors or
others.

6.6 Attorney or Agent

@)

(b)

()

The Directors may appoint any person to be attoareégent of the Company for
any purpose, for any period and on any terms (ghioremuneration) as the
Directors resolve.

The Directors may delegate any of their powerslifoing the power to delegate) to
an attorney or agent.

The Directors may revoke or vary:

0] an appointment under Rule 6.6(a); or

(ii) any power delegated to an attorney or agent.
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7. Proceedings of Directors

7.1 Written resolutions of Directors

@)

(b)

()

(d)

(e)

The Directors may pass a resolution without a megetf the Directors being held if
all the Directors entitled to vote on the resolatassent to a document containing a
statement that they are in favour of the resolusienout in the document.

Separate copies of the document referred to in Ri@) may be used for assenting
to by Directors if the wording of the resolutiondathe statement is identical in each

copy.

A Director may signify assent to a document untlex Rule 7.1 by signing the
document or by notifying the Company of the assétiie Director:

0] in a manner permitted by Rule 9.3; or
(i) by any technology including telephone.

Where a Director signifies assent to a documenéuRdle 7.1(c) other than by
signing the document, the Director must by wayaffecmation sign the document
before or at the next meeting of Directors atterflethat Director.

The resolution the subject of a document under RLUl) is not invalid if a Director
does not sign the document.

7.2 Meetings of Directors

@)

(b)

()

(d)

The Directors may meet, adjourn and otherwise egtguheir meetings as they think
fit.

A meeting of Directors may be held using any tedbgyp consented to by all the
Directors.

The consent of a Director under Rule 7.2(b):

0] may be for all meetings of Directors or for any tngmof meetings; and

(i) may only be withdrawn by that Director within aseaable period before a
meeting of Directors.

If a meeting of Directors is held in 2 or more @adinked together by any
technology:

0] a Director present at one of the places is takdretpresent at the meeting
unless and until the Director states to the Chesigreof the meeting that the
Director is discontinuing her or her participatiorthe meeting; and

(i) the Chairperson of that meeting may determine attwplace the meeting
will be taken to have been held.

7.3 Who can call meetings of Directors

(a) A Director may call a meeting of Directors at aimye.

(b)

On request of any Director, a Secretary of the Gamgpnust call a meeting of the
Directors.

7.4 How to call meetings of Directors

@)

Notice of a meeting of Directors must be givendoleDirector and Alternate
Director.
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(b)

()

(d)

7.5 Quorum

(@)

(b)

()
(d)

A notice of meeting of Directors must:

0] set out the place, date and time for the meetind, (& the meeting is to be
held in 2 or more places, the technology that béllused to facilitate this);
and

(i) state the general nature of the business of théimgee
The Company must give not less than 48 hours nofieemeeting of Directors,
unless all Directors agree otherwise.

A Director or Alternate Director may waive noticeaomeeting of Directors by
notice in writing to the Company to that effect.

A quorum for a meeting of Directors shall be thaitver representing a simple
majority of Directors at the time of the meeting.

In determining whether a quorum for a meeting okblors is present:

0] where an Alternate Director has been appointed Ahernate Director is
counted if the appointing Director is not present;

(ii) where a person is present as a Director and amali Director for another
Director, that person is counted separately pralitiat there is at least one
other Director or Alternate Director present; and

(iii) where a person is present as an Alternate Diréatonore than one
Director, that person is counted separately fohegpointment provided
that there is at least one other Director or Ag¢erDirector present.

A quorum for a meeting of Directors must be preseril times during the meeting.

If there are not enough persons to form a quoruma foeeting of Directors:
0] the Chairperson may suspend, adjourn or cancehéwsting; or

(i) one or more of the Directors present (includingsthewho have an interest in
a matter being considered at that meeting) mayacgdineral meeting of the
Company, by giving the Prescribed Notice period, #re general meeting
may pass a resolution to deal with the matter.

7.6 Chairperson

@)

(b)

(c)

(d)

The appointed Chairperson under Rule 5.1(d) sbafiptete a term of not less than
two (2) years nor more than three (3) years.

The Directors may remove the Chairperson of Dinscéd any time on a unanimous
resolution of all the Directors, other than the @terson.

The Chairperson of Directors must (if present withb minutes after the time
appointed for the holding of the meeting and wglio act) chair each meeting of
Directors.

If:
0] there is no Chairperson of Directors; or

(i) the Chairperson of Directors is not present wittBrminutes after the time
appointed for the holding of a meeting of Directans

(iii) the Chairperson of Directors is present within tirae but is not willing to
chair all or part of that meeting,
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7.7 Resoluti

then the Directors present must elect one of thimséo chair all or part of the
meeting of Directors.

ons of Directors

€)) A resolution of Directors is passed if more votes@ast in favour of the resolution
than against it.

(b) Subject to Rule 5.6 and this Rule 7.7, each Dirdtas one vote on a matter arising
at a meeting of the Directors.

(c) In determining the number of votes a Director hag anatter arising at a meeting of
Directors:

0] where a person is present as a Director and amali Director for another
Director, that person has one vote as a Directdr subject to Rule 5.4(e),
one vote as an Alternate Director; and

(i) where a person is present as an Alternate Diréatonore than one
Director, that person has, subject to Rule 5.4(@¢, vote for each
appointment.

(d) Subject to the Corporations Act, in the case oéguality of votes on a resolution at
a meeting of Directors, the Chairperson of thattingéhas a casting vote on that
resolution in addition to any vote the Chairperkas in his or her capacity as a
Director in respect of that resolution.

8. Officers and Administration

8.1 Chief Ex
(@)

(b)

()

(d)

(e)

(f)

8.2 Secretar

@)

(b)

(c)

ecutive

The Directors may appoint a Chief Executive, foy pariod and on any terms
(including remuneration other than directors' fees)he Directors resolve.

Subject to any agreement between the Company &dgef Executive, the Directors
may remove or dismiss a Chief Executive at any tiwvith or without cause.

The Directors may delegate any of their powersltting the power to delegate) to
a Chief Executive.

The Directors may revoke or vary:
0] the appointment of a Chief Executive; or
(i) any power delegated to a Chief Executive.

A Chief Executive must exercise the powers delegetdnim or her in accordance
with any directions of the Directors.

The exercise of a delegated power by a Chief Ekexid as effective as if the
Directors exercised the power.

y

The Directors may appoint a Secretary, for anygokeaind on any terms (including
remuneration) as the Directors resolve.

Subject to any agreement between the Company Sedratary, the Directors may
remove or dismiss a Secretary at any time, witlitrout cause.

The Directors may revoke or vary the appointmerd 8kecretary.
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8.3

8.4

8.5

8.6

Indemnity and Insurance

(a) To the extent permitted by law, the Company magmunify each Relevant Officer
against:
() a Liability of that person; and
(i) Legal Costs of that person.

(b) To the extent permitted by law, the Company mayerapayment (whether by way
of advance, loan or otherwise) to a Relevant Officeespect of Legal Costs of that
person.

(©) To the extent permitted by law, the Company may, papgree to pay, a premium

for a contract insuring a Relevant Officer against:
() a Liability of that person; and
(i) Legal Costs of that person.

(d) To the extent permitted by law, the Company magteinto an agreement or deed
with:
0] a Relevant Officer; or

(i) a person who is, or has been an officer of the Gomr a subsidiary of the
Company,

under which the Company must do all or any of tilewing:

(iii) keep books of the Company and allow either or bwdh person and that
person's advisers access to those books on the temeed;

(iv) indemnify that person against any Liability of tiparson;

(V) make a payment (whether by way of advance, loathmrwise) to that
person in respect of Legal Costs of that persod; an

(vi) keep that person insured in respect of any achigsion by that person
while a Relevant Officer or an officer of the Compar a subsidiary of the
Company, on the terms agreed (including as to paywofeall or part of the
premium for the contract of insurance).

Validity of Acts

Despite anything contained in this Constitutiont i found that some formality required by
this Constitution to be done has been inadvertemtiitted or has not been carried out, such
omission does not invalidate any resolution, aetiten or thing but for such omission would
have been valid.

Minutes

If any minutes of a general meeting or of the Cimex are signed by any person purporting to
be either the Chairperson of such meeting or thergarson of the next succeeding meeting,
those minutes must be received in evidence withoytfurther proof that the matters and things
recorded by or appearing in such minutes actuatii place or happened at a meeting duly
called and held.

Accounts

() The Company must keep proper books of accountstwhay include computer
records) of the Company at its principal office amdries made of all such matters,
transactions and things which are usually enterdmboks kept by entities engaged
in concerns of a similar nature.
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(b) The Company must in accordance with the Corporathxt and any State or
Territory legislation applicable to the Companyaage for the accounts to be
audited in accordance with that legislation.

9. Notices

9.1 Notice to Federal Members

(a) The Company may give notice to a Federal Member:

0] by sending it by post to the address of the Fedéesmhber in the Register or
the alternative address (if any) nominated by Beateral Member;

(i) by sending it to the fax number or electronic addi@ any) nominated by
that Federal Member;

(i) if permitted by the Corporations Act, by sendingyitother electronic means
(if any) nominated by that Federal Member; or

(iv) by any other means permitted by the Corporatiorts Ac

(b) If the address of a Federal Member is not withirsttalia, the Company must send
all documents to that Federal Member by air-mailcaurier or by fax.

(c) Subject to the Corporations Act, a notice to a Faddember is sufficient, even if:
0] a Cessation Event occurs in respect of that Fegaiber; or
(i) that Federal Member is an externally administeiadiylcorporate,
and regardless of whether or not the Company hésenaof that event.

9.2 Notice to Directors
The Company may give notice to a Director or AlsgenDirector:
(@) in person;

(b) by sending it by post to the usual residential egsliof that person or the alternative
address (if any) nominated by that person;

(©) by sending it to the fax number or electronic addi@ any) nominated by that
person; or
(d) by any other means agreed between the Companyhanperson.

9.3 Notice to the Company

A person may give notice to the Company:

(a) by leaving it at the registered office of the Comypa
(b) by sending it by post to the registered officeref Company;
(c) by sending it to the fax number at the registeifidenof the Company nominated by

the Company for that purpose;

(d) by sending it to the electronic address (if anyhimated by the Company for that
purpose; or
(e) by any other means permitted by erporations Act
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9.4 Time of service

(a) A notice sent by post to an address within Austrialitaken to be given:
0] in the case of a notice of meeting, one (1) Busifizsy after it is posted; or
(i) in any other case, at the time at which the naticeld be delivered in the
ordinary course of post.
(b) A notice sent by post or air-mail to an addressidetAustralia is taken to be given:
() in the case of a notice of meeting, five (5) Buss\Bays after it is posted; or
(i) in any other case, at the time at which the naticeld be delivered in the

ordinary course of post.

(c) A notice sent by air courier to a place outsidetfalis is taken to be given three (3)
Business Days after delivery to the air courier.

(d) A notice sent by fax is taken to be given on theiBess Day it is sent, provided that
the sender's transmission report shows that théewtaodice was sent to the correct
fax number.

(e) If the Corporations Act permits a notice of meetiadpe given to a Federal Member

by notifying the Federal Member (using the nomidatetification means of that
Federal Member):

0] that the notice of meeting is available; and

(i) how the Federal Member may use the nominated aovesss of that
Federal Member to access the notice of meeting,

the notice of meeting is taken to be given on thsilBess Day after the day on which
the Federal Member is notified that the notice ekiing is available.

() The giving of a notice by post, air-mail or air is sufficiently proved by
evidence that the notice:
0] was addressed to the correct address of the ratipied
(i) was placed in the post or delivered to the airieour

(9) A certificate by a Director or Secretary of a matederred to in Rule 9.4(f) is
sufficient evidence of the matter, unless it isyeabto the contrary.

9.5 Signatures

The Directors may decide, generally or in a paldicoase, that a notice given by the Company
be signed by mechanical or other means.

10. Company Distributions

10.1 No Distributions to Federal Members

Subject to Rule 10.2, the Company must not maked@tgibutions to any Federal Members,
whether by way of dividend, surplus on winding uptherwise.

10.2 Payments to Federal Members

Subject to Rule 5.5, the Company may make theviatlg payments to a Federal Member of:

0] reasonable remuneration to any Federal Memberrisideration for
services rendered or goods supplied by that Fegalber to the Company
in the ordinary course of business;

Legal\101287592.6 23



AIM National Constitution

(i) interest at a reasonable rate on money borrowdgdéb€ompany from any
Federal Member;

(i) reasonable rent for premises leased to the Compaapy Federal Member;
or

(iv) any other reasonable amount of a similar charéottose described in this
Rule 10.

10.3  Winding up or Dissolution
€)) Surplus

If on the winding up or dissolution of the Compaalter the satisfaction of all its
debts and liabilities any property remains (Surplthe surplus must not be paid or
distributed among the Federal Members.

(b) Transfer of Surplus

On the winding up or dissolution of the Company, Bederal Members must
determine an institution, body, entity or orgariato which the liquidator must
give or transfer any surplus, whose constitutions:

0] have objects similar to the Objects of the Company;

(i) prohibit the distribution of its income and propesinong its members to an
extent at least as great as imposed on the Compater Rule 1.5; and

(iii) would enable the continued administration of tHenJ8torey Memorial
Trust Fund or any other trusts operated by the Gowyp

(©) Application to Supreme Court

If the Federal Members fail to make a determinatinder Rule 10.3(b) within
twenty (20) Business Days of the winding up ordaligson of the Company, the
liquidator must make an application to the Suprélaart of Victoria to make that
determination.

11. Alteration to the Constitution

The Company may at an AGM or general meeting, nyamtifalter this Constitution by a
unanimous resolution of all Federal Members, predithat such modification or alteration is
made in accordance with the Corporations Act ares chmt contravene any condition of the
Company’s licence from the ASIC to omit the wordrtiited” from its name.
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Schedule 1
Definitions and Interpretation

1.

Definitions
In this Constitution unless the context otherwisguires:
Act means th&€orporations Act 2001 and as amended, modified or enacted from timirie. t

Alternate Director means a person for the time being holding officarag\lternate Director
of the Company under Rule 5.4.

ASIC means the Australian Securities and Investmentsndssion.
AGM means the Annual General Meeting of Federal Members
Board means the Board of Directors of the Comp#nyn time to time.
Business Daymeans a day except a Saturday, Sunday or pubiialo

By-Law means the by-laws of the Company made and altenetiant to Rule 6.1(d) of this
Constitution.

Cessation Evenimeans the deregistration of that Federal Membeeuitte laws of the
jurisdiction of its registration.

Chairperson means the Chairperson of the Company appointed tftde 5.1 or any other
Rule of this Constitution from time to time.

Chief Executivemeans the chief executive officer or an executivectbr of the Company
from time to time.

Company means the Australian Institute of Management ABN066 525 017.

Constitution means those rules for the operation of the Companjorth in this constitution
and as amended, modified or supplemented fromttintiene.

Corporations Act means th€orporations Act 2001 (Commonwealth) and as amended,
modified or enacted from time to time.

Directors mean the Directors of the Company in office fag time being, or a quorum of the
Directors present at a Board meeting.

Expulsion Eventmeans, in respect of a Federal Member:

(@) the Federal Member has intentionally, recklessigegligently breached a
provision of this Constitution;

(b) the conduct of the Federal Member, in the opinibthe Board of Directors, is
unbecoming of the Federal Member and prejudicidthéointerests or reputation of
the Company; or

(c) the Federal Member is, or any step is taken foFtéderal Member to become,
either an insolvent under administration or an iy administered body
corporate.

Federal Member means any body corporate whose name is entetbd Register as a
member of the Company.
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Legal Costsof a person, means legal costs incurred by thabpen defending an action for a
Liability of that person.

Liability of a person, means any liability incurred by fpatson as an officer of the Company
or a subsidiary of the Company.

Objects means the objects set out in Rule 1.4.
Officer has the meaning given to it by the Corporations Act

Ordinary Resolution means a resolution of a meeting where more tharhali®f the total
votes cast on the resolution are in favour of #smlution.

Prescribed Noticemeans 21 days or any shorter period of notica fmeeting allowed under
the Corporations Act.

Registered Officemeans the registered office for the time beindhef@ompany, which at
present is 181 Fitzroy Street, St Kilda in the &t#tVictoria.

Relevant Officer means a person who is, or has been, a Directoeaetary.

Register means the register of Federal Members of the Cagnkept under the Corporations
Act.

Remunerationincludes, without limitation, salaries, wages, cassions, fees, rewards,
allowances, bonuses, incentives or profit sharaingses.

Sealmeans the common seal of the Company and includesfécial seal of the Company.
Secretarymeans any person appointed to perform the duti8earetary of the Company.

Special Resolutiormeans a resolution of a meeting where at leastdB¥%e total votes cast
on the resolution are in favour of the resolution.

2. Interpretation
(a) In this Constitution unless the context otherwisguires:
0) a reference to a notice or document in writingudels that thing being
represented or reproduced in any mode in a vigiofa; and
(i) where a notice or document is required by this Gmtion to be signed,
that notice or document may be authenticated byo#mgr manner
permitted by the Corporations Act or any other lastead of being
signed.
(b) In this Constitution, headings are for convenienicly and do not affect

interpretation, and unless the context indicatesrdrary intention:

0) words importing the singular include the pluraldafice versa);
(i) words indicating a gender include every other gende
(iii) the word"person" includes an individual, the estate of an individaa

corporation, an authority, an association or atje@mture (whether
incorporated or unincorporated), a partnershipatrdst;

(iv) where a word or phrase is given a defined meaiimgother part of
speech or grammatical form of that word or phrasedcorresponding
meaning; and
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(v) the word"includes" in any form is not a word of limitation.
(c) Unless the context indicates a contrary intentiomhis Constitution:
0) a reference to a Rule or a schedule is to a Rudesshedule of this
Constitution;
(i) a reference in a schedule to a clause is to aciuhat schedule;
(iii) a schedule is part of this Constitution; and
(iv) a reference to this Constitution is to this Consitin (and where
applicable any of its provisions) as modified grealed from time to
time.
(d) Unless the context indicates a contrary intentiothis Constitution, a reference to

any statute or to any statutory provision includeg statutory modification or re-
enactment of it or any statutory provision subgtiifor it, and all ordinances, by-
laws, regulations, rules and statutory instrumémasvever described) issued under
it.

(e) Unless the context indicates a contrary intention:

0) an expression in a provision of this Constitutibattdeals with a matter
dealt with by a provision of the Corporations Aestthe same meaning
as in that provision of the Corporations Act; and

(i) an expression in a provision of this Constitutibattis defined in
section 9 of the Corporations Act has the same mgas in that
section.

3. Exercise of powers

Where this Constitution confers a power or impasdsty, then, unless the contrary intention
appears, the power may be exercised and the dugyleyperformed from time to time as the
occasion requires.

4. Severing invalid provisions

If at any time any provision of this Constitutiandr becomes illegal, invalid or unenforceable
in any respect under the law of any jurisdictidvattdoes not affect or impair:

() the legality, validity or enforceability in thatrjadiction of any other provision of
this Constitution; or

(b) the legality, validity or enforceability under thev of any other jurisdiction of that
or any other provision of this Constitution.
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