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Cor porations Law

Conpany Limted by Guarantee

ART| CLES OF ASSOCI ATI ON

OF

| NSTI TUTE OF PUBLI C WORKS ENG NEERI NG
AUSTRALI A LI M TED

In these Articles:-

“Articles” neans these Articles of Association and
suppl ementary substituted or anmending Articles for the
time being in force;

“Board” neans the Board of Directors of the Conpany
constituted in accordance with these Articles;

“Conpany” means the Conpany abovenaned,;

“Law’ neans the Corporations Law incl uding any anendnent
or re-enactnent thereof for the tinme being in force;

“Person” includes natural person, conpany, body,

associ ation or other entity including any Local, State,
Federal or other public agency and any non gover nment
agency involved in the delivery of public works and
services including public utilities;

“Seal ” means the Common Seal of the Conpany;

“Secretary” nmeans any person appointed to performthe
duties of a Secretary of the Conpany and includes an
Honorary Secretary;

“State” means any State or Territory of the Commonweal t h
of Australi a;

“State Division” means a body, association or other
entity accepted and continuing to be a State Division in
accordance with these Articles;

“Speci al Division” neans a body, association or other
entity accepted and continuing to be a Special Division
in accordance with these Articles.

Expressions referring to witing shall, unless the
contrary intention appears, be construed as including



references to printing, l|ithography, photography and
ot her nodes of representing or reproducing words in the
visible form

Words or expressions contained in these Articles shall be
interpreted in accordance with Division 10 Part 1.2 of
the Corporations Law as in force at the date at which
these Articles becone binding on the Conpany.

The Conpany is established for the purposes set out in
t he Menorandum of Associ ati on.

Member shi p

The number of nenbers with which the Conpany proposes to
be registered is 6.

The Company will recogni se the existing individua

nmenbers of the existing incorporated associati on known as
the Institute of Municipal Engineering Australia

I ncorporated as nenbers of the Conpany on the sane terns
as the associ ati on.

The subscribers to the Menorandum of Associ ati on and such
ot her persons as shall be adnmitted to nembership in
accordance with these Articles shall be menbers of the
Conpany.

Menbers of the Conpany nust, if there is a State Division
in the State or Territory in which the nmenber resides, be
a menber of that State Division to be eligible to be a
nmenber of the Conpany. If there is no State Division in
the State or Territory in which the nmenber resides, the
nmenmber may, with the consent of the Conpany, but does not
have to: -

(a) be a menmber of a State Division in another State or
Territory;

(b) be a nmenber of a Special Division in any State or
Territory, in the Commonwealth of Australia or in
any other part of the world;

to be eligible to be a nmenber of the Conpany.

The Directors shall appoint a Menbership Committee which
shal |l operate as a sub-comrittee in accordance with these
Articl es.

The grades or classes of nmenbership of the Conpany and
the qualifications or criteria for menbership of each
grade or class including nmenbership fees shall be such as
the Directors fromtinme to tine prescribe based on the
recomendati ons of the Menbership Committee.
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All other matters concerning the nmenbership of the
Conmpany shall be under the control of the Menbership
Comrittee who shall be responsible for adnministration of
t he nenbershi p of the Conpany including the procedure for
applying for nmenbership or renewal of nenbership and the
coll ection of nenbership fees, the acceptance or

ot herwi se of applications for nenbership or renewal of
nmenbership and the notification of applicants of the
acceptance or otherwi se of applications for nenbership or
renewal of nenbership.

The Menbership Conmittee may del egate its powers under
these Articles in respect of the processing of
applications for menbership or renewal of nmenbership, the
coll ection of nenbership fees, the acceptance or

ot herwi se of applications for nenbership or renewal of
nmenber ship of the conpany, the notification of applicants
of the acceptance or otherw se of applications for

nmenber ship or renewal of nenbership and any ot her powers
it is authorised by the Directors to delegate to the
State Divisions or Special Divisions such delegation to
be on such ternms as the Menbership Cormmittee thinks fit.
Any nmenbership fees collected by a State Division or
Speci al Division on behalf of the Conpany shall be
remtted in full to the Conpany within one (1) nonth of
receipt.

The Directors may at their own initiative or on the
recomrendati ons of the Menbership Committee contract out
any aspect of the administration of the nenbership of the
Company under the control of the Menbership Conmittee
pursuant to Article 10 on such ternms as they think fit.

The Menbership Conmittee may accept a del egation of power
fromthe State Divisions or Special Division on such
ternms as it thinks fit in respect of the processing of
applications for menbership or renewal of nmenbership, the
coll ection of nenbership fees, the acceptance or

ot herwi se of applications for nenbership or renewal of
nmenber ship of the respective State Divisions or Special

Di visions, the notification of applicants of the
acceptance or otherwi se of applications for nenbership or
renewal of nenbership and any other powers it is
authorised by the Directors to accept fromthe State

Di vi sions or Special Divisions. Any nenbership fees

coll ected by the Conpany on behalf of a State Division or
Special Division shall be remtted in full to the State
Di vision or Special Division within one (1) nonth of
receipt.

All applicants for nenbership of the Conpany shall be
given witten notification forthwith of the acceptance or
ot herwi se of his/her application provided that the
Conpany, its Directors, Menbership Comrittee or del egate
shall not be required to give reasons for the non
acceptance of any application. Upon payment of his/her
nmenbership fees the applicant shall becone a nenber of

t he Conpany provided nevertheless that if such fees are
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not paid within 2 nonths after the date of the notice,
the Menbership Conmittee or its delegate may in its

di scretion cancel its acceptance of the application for
nmenber ship of the Conpany.

Cessation of Menbership

If the subscription of a nenber shall renmain unpaid for a
period of 6 nonths after it becomes due then the
Menbership Comrittee or its del egate nay by resol ution
debar the nmenmber fromall privileges of nmenbership and
remove hi s/ her name fromthe Regi ster of Menbers provided
that at |least one (1) week before the neeting at which
the resolution is passed the nenber shall have had notice
of such nmeeting and the intended resolution and before
the passing of the resolution all arrears have not been
pai d provided further that the Menbership Committee or
its delegate nay by resolution reinstate the nmenber and
restore his/her nane to the Regi ster upon paynent of all
arrears if it thinks fit to do so.

A menber’s nenbership of the Conpany shall cease upon the
happeni ng of the follow ng events: -

a) A nmenber may at any tinme by giving notice in witing
to the Conpany or the Menbership Committee or its
del egate resign his/her nenbership of the Conpany
but shall continue to be Iiable for any annual
subscription and all arrears due and unpaid at the
date of his/her resignation and for all other npneys
due by himto the Conpany.

b) Any menber who ceases for any reason to be a nenber
of a State Division in the State or Territory in
whi ch the nenber resides shall cease to be eligible
to be a nmenber of the Conpany and the Menbership
Comrittee or its delegate shall give the nenber
notice that he/she has ceased to be a nenber of the
Conpany.

If any nmenmber shall willfully refuse to conply with the
provi sions of the Menorandum or Articles of Association
of the Conpany or shall be guilty of any conduct which in
the opi nion of the Menmbership Conmmittee or its del egate
i's unbecom ng of a menber or prejudicial to the interests
of the Conpany the Menbership Comrittee or its del egate
shal | have power to expel the nenber fromthe Conpany and
erase his/her nane fromthe Register of Menbers provided
that at |east one week before the neeting of the
Menbership Comrittee or its delegate at which a

resol ution of his/her expulsion is passed the nenber

shal |l have had notice of such neeting and of what is

al | eged agai nst hinfher and of the intended resolution of
hi s/ her expul sion and that he/she shall at such neeting
and before the passing of such resolution have had an
opportunity of giving orally or in witing any
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expl anati on or defence he/she may think fit and provided
further that any such nenber nay by notice in witing

| odged with the Secretary at |east twenty four (24) hours
before the tine for holding the neeting at which the
resolution for his/her expulsion is to be considered by
the Directors elect to have the question of his/her

expul sion dealt with by the Conpany in General Meeting
and in that event a General Meeting of the Conpany shall
be called for the purpose and if at the neeting a
resolution for the expul sion of the nmenber be passed by a
maj ority of two-thirds of those present and voting (such
vote to be taken by ballot) the nenber shall be expelled
and hi s/ her nane renmoved fromthe Register of Menbers

Ceneral Meetings

An Annual General Meeting of the Conpany shall be held in
accordance with the provisions of the Law. The first
Annual General Meeting shall be held at such tine, not
being nore than five (5) nonths after the end of the
financial year in which the Conpany was incorporated and
at such place as the Directors nay determ ne

Al meetings other than the Annual General Meeti ngs,
shal |l be called Special General Meetings.

The Directors by resolution may whenever they think fit
convene a Ceneral Meeting and CGeneral Meetings shall be
convened on such requisition or in default nmay be
convened by such requisitions as provided by the Law

Subject to the provisions of the Lawrelating to specia
resol uti ons and agreenents for shorter notice twenty one
(21) days notice at least (exclusive of the day in which
the notice is served or deemed to be served, but

i nclusive of the day for which notice is given)
specifying the place and day and the hour of neeting and
in case of special business the general nature of that
busi ness shall be given to such persons as entitled to
recei pt such notices fromthe Conpany.

Al l business shall be special that is transacted at a
Ceneral Meeting, with the exception of consideration of
t he accounts, bal ance-sheets and the reports of the
Directors and Auditors and the appoi ntment and fi xi ng of
the remunerati on of the Auditors.

Proceedi ngs at General Meetings

No busi ness shall be transacted at any General Meeting
unl ess a quorum of menbers is present at the tinme when
the neeting proceeds to business. Save as herein

ot herwi se provided, twenty five (25) menbers present
shall be a quorum For the purpose of this Article
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“Menmber” includes a person attending as a proxy or as
representing a corporation which is a nenber.

If within a half an hour fromthe tinme appointed for the
neeting a quorumis not present, the neeting, if convened
upon the requisition of menbers, shall be dissolved, in
any other case, the nenbers present (being not |ess than
nine (9)) shall be a quorum

The President shall preside as Chairman at every Genera
Meeting of the Conpany, or if there is no President, or
if he/she is not present within fifteen (15) ninutes

after the tinme appointed for the holding of the neeting

or isunwilling to act, the Vice-President shall be
Chairman or if the Vice-President is not present or is
unwi lling to act then the nenbers present shall elect one

of their nunber to be Chairman of the neeting.

The Chairman may, with the consent of any neeting at
which a quorumis present (and shall if so directed by
the neeting), adjourn the neeting fromtinme to tine and
fromplace to place, but no business shall be transacted
at any adj ourned neeting other than the business |eft
unfini shed at the neeting fromwhich the adjournnent took
pl ace. Wien a neeting is adjourned for thirty (30) days
or nmore, notice of the adjourned neeting shall be given
as in the case of an original neeting. Save as aforesaid
it shall not be necessary to give any notice or an

adj ournment for the business to be transacted at an

adj our nment neeti ng.

At any General Meeting a resolution put to the vote of
the neeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of

t he show of hands) demanded: -

(a) by t he Chairnman; or,

(b) by a majority of nmenbers present in person or by
pr oxy.

Unless a poll is so demanded a declaration by a Chairnan
that a resolution has on show of hands been carried or
carried unani mously, or by a particular mpjority, or
lost, and an entry to that effect in the book containing
the m nutes of the proceedi ngs of the Conpany shall be
concl usi ve evidence of the fact wi thout proof of the
nunber of proportion of the votes recorded in favour of
or against the resolution. The demand for a poll may be
wi t hdr awn.

If a poll is duly denmanded it shall be taken in such
manner and either at once or after an interval or

adj ournment or otherwi se as the Chairman directs and the
result of the poll shall be the resolution of the neeting
at which the poll was demanded by a poll demanded on the
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el ection of a Chairman or on a question of adjournnent
shal | be taken forthwth.

In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the neeting at which
t he show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote.

A nmenber nmay vote in person or proxy by attorney and on a
show of hands every person present who is a nenber or a
representative of a nenber shall have one vote and on a
pol| every nenber present in person or by proxy or by an
attorney or other duly authorised representative shal
have one vote.

A nmenber who is of unsound nmind or whose person or estate
is liable to be dealt with in any way under the | aw
relating to nental health may vote, whether on a show of
hands or on a poll, by his/her Comrittee or by his/her
trustee or such person as properly has the nmanagenent or
hi s/ her estate, and any such Conmmittee, trustee or other
person may vote by proxy or attorney.

No nmenber shall be entitled to vote at any General
Meeting if his/her annual subscription shall be nore than
three (3) nonths in arrears at the date of the neeting.

The instrument appointing a proxy shall be in witing
under the hand of the appointor or of his/her attorney
duly authorised in witing or, if the appointor is a
corporation, either under seal or under the hand of an
officer or attorney duly authorised. The signhature of the
appoi ntor or his/her attorney shall be witnessed by a
person other than the proxy. A proxy shall be a nenber of
the Conmpany. The instrunment appointing a proxy shall be
deenmed to confer authority to demand or join in demandi ng
a poll. A nenber shall be entitled to instruct his/her
proxy to vote in favour for or against any proposed
resolutions. Unless otherwi se instructed the proxy may
vote as he/she thinks fit.

The instrunment appointing a proxy nmay be in the foll ow ng
formor in a common or usual form

[ of
bei ng a nenber of

her eby appoi nt of
or failing him of

as nmy proxy to vote for ne on ny behalf at the (annual or
general as the case nmay be) neeting of the Conpany to be
hel d on the day of and at any

adj our nment t hereof.

My proxy is hereby authorised to vote *in favour of/ *or
agai nst the followi ng resolutions:-

Signed this day of 19



34.

35.

36.

37.

38.

39.

Note: in the event the nenber desiring to vote for or

agai nst any resol ution he/she shall instruct his/her
proxy accordingly, unless otherw se instructed, the proxy
may vote as he/she thinks fit.

The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of
the Conpany or at such other place within the State as it
is specified for that purpose in the notice convening the
neeting, not less than forty eight (48) hours before the
time for holding the neeting or adjourned neeting at

whi ch the person nanmed in the instrunent proposes to vote

or in the case of a poll, not less than twenty four (24)
hours before the time appointed for the taking of the
poll, and in default the instrunent of proxy shall not be

treated as vali d.

A vote given in accordance with the terns of an

i nstrunent of proxy or attorney shall be valid
notwi t hst andi ng the previ ous death or unsoundness of mind
of the principal or revocation of the instrunent or of
the authority under which the instrunent was executed, if
no intimation in witing or such death, unsoundness of

m nd or revocation as aforesaid has been received by the
Conmpany at the registered office before the conmencenent
of the meeting at which the instrunent is used.

Directors and O ficers

The officers of the Conpany shall consist of a President,
a Vice-President, a Secretary and a Treasurer.

The officers of the Conpany shall be elected by and from
the Directors and shall hold office for a term of one (1)
year but shall be eligible for re-election. The Directors
and Officers of the Conpany fromtime to tinme shal
conpri se the Board of Directors of the Conpany.

The existing President, Vice-President, Secretary and
Treasurer of the existing incorporated associati on known
as the Institute of Minicipal Engineering Australia

I ncorporated shall be the first officers of the Conpany.
They shall all retire at the first Annual General Meeting
of the Conpany but shall be eligible for re-election.

I mediately following the first Annual General Meeting of
t he Conmpany and the Annual General Meeting of the Conpany
in every year thereafter the Directors shall neet
together for the purpose of electing the officers of the
Conmpany and the officers so appointed shall hold office
until the next Annual General Meeting after their
appoi nt mrent when they shall retire but they shall be
eligible for re-election PROVIDED THAT the President
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shall not be eligible for re-election for a period
exceedi ng four (4) consecutive years.

The election of the officers of the Conpany by the
Directors shall take place in such nanner as they think
fit.

By virtue of these Articles, the President is authorised
to speak on behalf of nenbers of the Conpany on nmatters
of national and international interest.

The Directors of the Conmpany shall consist of:-

(a) One nenber appointed by each State Division or
Special Division with a nenbership of up to three
hundred nenbers.

(b) Two nenbers appointed by each State Division or
Special Division with a nenbership of npre than
t hree hundred menbers.

(c) One nenber el ected by the nenbers of the Conpany who
are not nmenbers of a State Division or Special
Di vi sion where there are up to three hundred such
nmenbers of the Conpany.

(d) Two nenbers el ected by the nenmbers of the Conpany
who are not nenbers of a State Division or Special
Di vi si on where there are nmore than three hundred
such nmenbers of the Conpany.

The existing National Executive of the existing

i ncorporated associ ati on known as the Institute of

Muni ci pal Engineering Australia |Incorporated shall
constitute the first Directors of the Conpany. They shall
all retire at the first Annual General Meeting of the
Conpany but shall be eligible for reappointnent or re-

el ection under Article 42.

The Directors to be elected by the nenbers of the Conpany
pursuant to Clause 42(c) or (d) of these Articles shall
be el ected by postal vote as herein provided.

The postal vote shall be conducted by the Returning

O ficer prior to and announced at the first Annual
Ceneral Meeting of the Conmpany and the Annual General
Meeting of the Conpany in every year thereafter and the
Directors so appointed shall hold office until the next
Annual General Meeting after their appointnent when they
shall retire but they shall be eligible for re-election.

The Postal Vote shall be conducted in the follow ng
manner : -

(a) Al nomnations shall be in witing signed by the
Nom nee and 2 financial nenbers who are nenbers of
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t he Conpany pursuant to Clause 42(c) or (d) of these
Articles and | odged with the Returning O ficer not
later than the tinme fixed by the Returning O ficer
being not less than three (3) nonths before the
Annual General Meeting.

(b) Shoul d there be nore candi dates than the nunber of
positions to be filled, a postal vote of the nenbers
of the Conpany pursuant to C ause 42(c) or (d) shall
be conducted on the First Past the Post nethod.

(c) In the event that no nom nations or insufficient
nom nations are received the nmenbers of the Conpany
pursuant to Clause 42 (c) or (d) present at the
Annual General Meeting in person or by proxy shal
be entitled to vote for any nunmber of such
candi dat es not exceedi ng the nunber of vacancies. In
case there shall not be sufficient nunber of
candi dates nominated the Directors shall fill the
remai ni ng vacancy or vacanci es.

(d) The Chief Executive Oficer shall be the Returning
Officer unless the Directors appoint an alternative
Returning O ficer.

(e) A voting paper and such particulars of the
candi dates as the Returning O ficer prescribes shall
be forwarded to each nenber entitled to vote not
| ess than 2 nonths before the Annual General
Meet i ng.

(f) The closing date of the vote shall be not |ess than
one (1) nonth before the date of the Annual Genera
Meet i ng.

(g0 The Returning O ficer shall appoint two (2)
i ndependent scrutineers.

(h) The result of the Postal Vote shall be placed before
the Annual General Meeting followi ng the closing of
the vote by the Returning Oficer.

The Conpany may fromtinme to tinme by ordinary resol ution

passed at a General Meeting increase or reduce the nunber
of officers or Directors of the Conpany and determ ne how
t hose increased or reduced nunbers are to be fill ed.

The Conpany may by ordinary resol ution renpove any
Director or officer of the Conpany and the Directors may
al so remove any officer of the Conpany before the
expiration of his/her termof office.

The office of a Director and, if the Director is also an
of ficer of the Conmpany, that office shall becone vacant
if the Director
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(a) ceases to be a nenber of the Conpany by virtue of
t he Law;

(b) becones bankrupt or nmkes any arrangenent or
conmposition with his/her creditors generally;

(c) beconmes prohibited frombeing a Director of a
Conmpany by reason of any order nade under the Law,

(d) becomes of unsound m nd or a person whose person or
estate is liable to be dealt with in any way under
the law relating to netal health;

(e) resigns his/her office by notice in witing to the
Conpany;

(f) for nmore than six (6) nonths is absent without
perni ssion of the Directors from neetings of
Directors held during that period;

(9) hol ds any office of profit under the Conpany;
(h) ceases to be a nmenmber of the Conpany; or

(i) is directly or indirectly interested in any contract
or proposed contract with the Conpany provided,
however, that a nenber shall not vacate his/ her
of fice by reason of his/her being a nmenber of any
corporation, society or association which has
entered or proposes to enter into a contract with
the Conmpany if such corporation, society or
association is anong the class of conpanies,
referred to in the proviso of Clause 3 of the
Menor andum of Associ ation of the Conpany and if
he/ she shall have declared that nature of his/her
interest in the manner required by the Law. Provided
al ways that nothing in this Article shall affect the
operation of Clause 3 of the Menorandum of
Associ ation of the Conpany.

In the event that a person ceases to be a Director (for
what ever reason) then the State Division or Special

Di vision or the nmenbers of the Conpany under Article
42(c) or (d) which appointed that person nmay appoint

anot her nmenber to fill the vacancy for the balance of the
term of the person who has ceased to be a Director. Unti
such appointnment is nade the Directors nay appoint any
nmenber to fill the vacancy.

In the event that a person ceases to be a an officer of
t he Conmpany (for whatever reason) the Directors may
appoi nt one (1) of their nunber to fill the vacancy for
the bal ance of the termof the person who has ceased to
be an officer of the Conpany.

Subject to the foregoing Articles 50 and 51 the Directors
shall have power at any tine and fromtine to tine to
appoint officers and Directors either to fill a casua
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vacancy or as an addition to the existing officers or
Directors but so that the total nunber of officers or
Directors shall not at any tine exceed the nunber fixed
in accordance with these Articles.

Powers and Duties of the Directors

The busi ness of the Conpany shall be nmnaged by the
Directors who may pay all expenses incurred in pronoting
and regi stering the Conpany, and nmay exercise all such
powers of the Conpany and are not, by the Law or by these
Articles, required to be exercised by the Conpany in
CGeneral Meeting, subject nevertheless, to any of these
Articles, to the provisions of the Law, and to such
regul ati ons, being not inconsistent with the aforesaid
Articles or provisions, as nay be prescribed by the
Conmpany in General Meeting; provided that any rule,

regul ation or by-law of the Conpany nade by the Directors
may be disall owed by the Conpany in General Meeting shal
provided further that no resolution of or regul ati on nade
by the Conmpany in General Meeting shall invalidate any
prior act of the Directors which would have been valid if
that resolution or regulation had not been passed or

made.

The Directors nmay exercise all the powers of the Conpany
to borrow noney and to nortgage or charge its property,
or any part thereof, and to issue debentures and ot her
securities whether outright or as security for any debt
liability or obligation of the Conpany.

Al |l cheques, prom ssory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for
noney paid to the Conpany shall be signed drawn accepted
endorsed or otherw se executed, as the case may be by any
two (2) Directors or in such other manner as the
Directors fromtine to time deternines.

The Directors shall cause m nutes to be nade;

(a) of all appointnents of officers and Directors of
t he Conpany;

(b) of nanmes of nenbers present at all neetings of the
Conmpany and of the Directors; and

(c) of all proceedings at all neetings of the Conpany
and of the Directors.

Such minutes shall be signed by the Chairnman of the

neeting at which the proceedi ngs were held or by the
Chai rman of the next succeedi ng neeting.

Proceedi ngs of the Directors
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The Directors nay neet together for the despatch of

busi ness, adjourn and otherwi se regulate its neetings as
it thinks fit. A Director may at any tinme and the
Secretary shall on the requisition of a Director sunmon a
neeting of the Directors. Meetings nmay be held in person,
by tel ephone or video link or by such other nmeans or
manner as the Directors resolve fromtime to tinme.

The Directors shall determ ne the business to be
transacted at their neetings but shall, so far as
practicable, follow the order of business set out in the
first schedul e hereto.

Subject to these Articles questions arising at any
neeting of the Directors shall be decided by a majority
of votes and deternmination by a majority of the Directors
shall for all purposes be deened a determi nation of the
Directors. In the case of an equality of votes the

Chai rman of the neeting shall have a second or casting
vot e.

A Director shall not vote in respect of any contract or
proposed contract with the Conpany in which he/she is
interested, or any matter arising thereout, and if he/she
does so vote his/her vote shall not be counted.

Subj ect to the Law, the quorum necessary for the
transaction of the business of the Directors shall be
five (5) or such other nunber as may be fixed by the
Directors.

The Directors nay act notwi thstanding any vacancy in
their nunber but if and so long as their nunber is
reduced bel ow the nunber fixed by or pursuant to these
Articles as the necessary quorum of Directors, they may
only act for the purpose of increasing their nunbers or
calling a General Meeting of the Conpany but for no other
pur pose.

The President shall preside as Chairnman at every neeting
of Directors, or if there is no President or if at any
nmeeting he/she is not present within ten (10) mnutes
after the tinme appointed for holding the neeting, the

Vi ce-President shall be Chairman. If the Vice-President is
not present at the neeting then the menbers nmay choose one
of their nunber to be Chairman of the neeting.

The Directors may del egate any of their powers to sub-
comrittees consisting of a Director or Directors or, with
their consent, such nenber or nmenbers of the Conpany as
the Directors think fit; any sub-committee so forned shal
in the exercise of the powers so del egated conformto any
regul ations that may be inposed on it by the Directors.
The Directors may al so del egate any of their powers to the
Chi ef Executive O ficer or other Del egate on such terns as
they think fit.
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A sub-comrittee may elect a Chairman of its neetings; if
no such Chairman is elected, or if at any neeting the
Chairman is not present within ten (10) minutes after the
time appointed for holding the neeting, the nenbers
present may choose one of their number to be Chairman of
the neeting.

A sub-comrittee may neet and adjourn as it thinks proper.
Questions arising at any neeting shall be determ ned by a
majority of votes of the nenbers present, and in the case
of an equality of votes the Chairman shall have a second
or casting vote.

Al'l acts done by any neeting of the Directors or of a sub-
comrittee or by any person acting as a Director or as
menber of a sub-conmittee shall, notwithstanding that it
is afterwards di scovered that there was sone defect in the
appoi nt nent of any such persons or that any of themwere
disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Director or
menber of a sub-committee.

A resolution in witing signed by all the Directors or
nmenbers of a sub-committee for the tine being entitled to
receive notice of a neeting of the Directors or sub-
commttee shall be as valid and effectual as if it had
been passed at a neeting of the Directors or sub-conmttee
duly convened and held. Any such resol ution nay consist of
several docunents in like form each signed by one or nore
Directors or nmenbers of the sub-conmittee.

Executive Committee

The Executive Committee of the Company shall be a sub-
committee of the Directors and shall conduct the affairs
of the Conpany between neetings of the Directors subject
to such directions as the Directors think fit, and shall
consi st of the President, Vice-President, Secretary and
Treasurer of the Conpany.

Chi ef Executive Oficer

The Directors nay appoint a Chief Executive Oficer of
t he Conpany in accordance with this Article:-

(a) The initial term of appointnment shall be three (3)
years or such other termas the Directors resolve
but with the right to re-appoint the Chief Executive
O ficer annually thereafter.

(b) The existing Executive Director of the existing
i ncorporated associ ati on known as the Institute of
Muni ci pal Engineering Australia Incorporated shall
be the first Chief Executive Oficer of the Conpany.
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He shall retire at the expiration of the existing
term of his/her appointment but shall be eligible
for re-appointnent.

(c) The renuneration of the Chief Executive Oficer
shall be such anpbunt as the Directors determ ne from
tine to tine.

(d) The duties of the Chief Executive Oficer shall be
as follows:-

i To keep an account of all nonies received and
expended.

ii. To present at each neeting of the Directors
but not nore frequently than nmonthly a
statenment of receipts and expenditure since
t he previous neeting.

iii. At the end of each financial year, prepare a
budget of incone and expenditure for the next
financial year and submt such budget to the
next Annual General Meeting of the Conpany.

iv. At the end of each financial year, prepare and
have audited financial accounts in accordance
with the Law and subnit such accounts and
Audit Report to the next Annual General
Meeti ng of the Conpany.

V. To verify that all receipts are properly
banked and all expenditure is properly
payabl e.

Vi . To exercise overall responsibility for the

appoi nt ment and admi nistration of staff.

vii. To carry-out such other duties as may be set
out in the Chief Executive Oficer’'s Job
Specification or as prescribed by the
Directors fromtine to tinme.

(e) Such other terns as the Directors resolve or as set
out in the Chief Executive Oficer’'s contractual
arrangenents.

The Directors may contract in the services of a Chief
Executive O ficer froma State Division, Special Division
or any other entity on such terns as they think fit.

State Divisions

A body, association or other entity in a State or
Territory of Australia whose purposes are sinmlar to
those of the Conpany may apply to be a State Division of
t he Conmpany. Any such body, association or entity which
does apply to be a State Division of the Conpany, and is
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accepted as such by the Directors, is called a State
Division in these Articles.

There shall be only one State Division in each State or
Territory of Australi a.

A State Division nust: -

(a) Adopt the nane “Institute of Public Wrks
Engi neering Australia (State or Territory)
Di vi si on”.

(b) Adopt to the satisfaction of the Conpany the nodel
Menor andum and Articles of Association,
Constitution, Rules and By-laws provided by the
Conmpany fromtinme to tinme as applicable.

(c) Adopt the sane nenbership grades as the Conpany.

(d) Adopt the sane | ogo as the Conpany.

(e) Restrict its nmenbership to nmenbers who reside in
that State or Territory or a State or Territory in
which there is no State Division, except with the
consent of the Conpany.

The existing State Divisions of the existing incorporated
associ ati on known as the Institute of Muinici pal

Engi neering Australia Incorporated shall be State

Di vi sions of the Conpany subject to conpliance with
Article 74 to the reasonable satisfaction and within such
reasonabl e period as the Directors prescri be.

Where no State Division currently exists in a State or
Territory, an application to be a State Division in that
State or Territory will not be accepted unless at |east
fifty per cent of the nmenbers of the Conpany who reside
in the State or Territory have voted in favour of the
formation of the State Division.

In the event that a State Division ceases to be a State
Di vi sion of the Conpany, then it shall forthwith cease to
use the nane and | ogo of the Conpany.

A State Division shall cease to be a State Division of
the Conpany if:-

(a) It withdraws by notice in witing to the Secretary
of the Conpany.

(b) It is expelled by a Resolution passed by a nmajority
of three fourths (3/4) of the Directors on the
grounds that: -

i It has refused or failed to conply with these
Articles or its Menorandum and Articles of
Associ ation, Constitution, Rules or By-laws as
appl i cabl e.

anr
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ii. It has engaged in conduct which is
i nconsistent with the purposes or prejudicial
to the interests of the Conpany.

iii. For any other proper reason.

PROVI DED THAT at | east one (1) nmonth before the neeting
of the Directors at which a resolution for expulsion is
passed the State Division shall have had notice of such
neeting and of what is alleged against it and of the

i ntended resolution for its expulsion and that it shal

at such neeting and before the passing of such resolution
have had an opportunity to give orally or in witing any
expl anation or defence it nmay think fit and provided
further that any such State Division may by notice in
writing lodged with the Secretary at |east seven (7) days
before the tine for the holding of the nmeeting at which
the resolution for its expulsion is to be considered by
the Directors elect to have the question of its expul sion
dealt with by the Conpany in General Meeting and in that
event a General Meeting of the Conpany shall be called
for the purpose and if at the neeting a resolution for
the expul sion of the State Division be passed by a

maj ority of two thirds of those present and voting (such
vote to be taken by ballot) the State Division shall be
expelled and its nane renoved as a State Division of the
Conpany.

A State Division shall:-

(a) Operate under its own Menorandum and Articles of
Associ ation, Constitution, Rules and By-laws as
appl i cabl e.

(b) Have power to nmake its own regul ations provided they
are consistent with the Menorandum and Articl es of
Associ ation, Constitution, Rules and By-I| aws
provi ded by the Conpany.

(c) Manage the affairs and represent the interests of
its menbers at the State or Territory and | oca
| evel s.

(d) Have State Directors (or their equivalent) elected
by its nenmbers to nanage the affairs of the State
Di vi si on.

(e) Have power to adm nister its own Foundations and
Regi onal Groups.

() Ret ai n ownership and control over any assets vested
init fromtime to tine.

Speci al Divisions
A body, association or other entity in a State or

Territory, in the Commonwealth of Australia or in any
other part of the world or a sub-group or conmttee of

1=
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t hat body, association or other entity whose purposes are
simlar to those of the Conpany and whose nmenbers ful fill
the nenbership criteria of the Conpany nay apply to be a
Speci al Division of the Conpany. Any such body,
association or entity or sub-group or comittee which
does apply to be a Special Division of the Conpany, and
is accepted as such by the Directors, is called a Speci al
Division in these Articles.

The Directors nust not accept an application to be a
Special Division in any State or Territory in which there
is a State Division unless passed by a mpjority of three
fourths (3/4) of the Directors.

An application to be a Special Division will not be
accepted unl ess: -

(a) At least fifty per cent of the nmenbers of the
proposed Special Division have voted in favour of
the formation of the Special Division and resolved
to subscribe to the purposes and nenbershi p grades
of the Conpany.

(b) Al of the nenbers of the body, association or other
entity or sub-group or committee who fulfill the
nmenbership criteria of the Conpany will be nenbers
of the proposed Special Division.

(c) The nmenbers of the proposed Special Division wll
appoi nt annually an executive to deal specifically
with Conpany matters.

(d) The executive of the proposed Special Division wll
appoi nt a representative or representatives to sit
on the Board of Directors in accordance with Article
42(a) or (b).

(e) A copy of the Constitution and Statenent of Purposes
of the proposed Special Division is submtted to the
Conmpany and does not conflict with the purposes or
Menorandum and Articles of Association of the
Conpany.

(f) A copy of any anendnments to the Constitution or
statenment of purposes of the proposed Speci al
Division fromtime to tinme are submtted to the
Company and do not conflict with the purposes or
Menorandum and Articles of Association of the
Conmpany fromtinme to tine.

There may be nore than one Special Division in each State
or Territory, in the Coomonwealth of Australia or in any
ot her part of the world.

It is intended that Special Divisions will arise fromthe
expansi on of the Menbership of the Conmpany into other

an
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areas and not fromthe fragmentation of the existing
nmenber ship of State Divisions.

The existing Local Government Professionals |ncorporated
of Victoria shall on application within 6 nonths of

i ncorporation of the Conpany be accepted as a Speci al

Di vi sion subject to conpliance with Article 82 to the
reasonabl e sati sfaction and within such reasonabl e peri od
as the Directors prescribe.

Secretary

The Secretary shall in accordance with the Law be

appoi nted by the Board of Directors for such term at
such renuneration and upon such condition as it thinks
fit; and any Secretary so appointed may be renoved by it.
Not hi ng herein shall prevent the Directors from

appoi nting a nmenmber who is not a Director and any nenber
so appoi nted shall forthwith become an ex officio nenber
of the Board and the Secretary shall be subject to the
provi sions of Cl ause 3 of the Menorandum of Association.

Seal

The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the
Directors or of a sub-committee authorised by the
Directors in that behalf, and every instrunent to which
the Seal is affixed shall be signed by a Director or
nmenber of the sub-conmittee and shall be countersigned by
the Secretary or by a second Director or nenber of the
sub-conmi ttee or by some other person appointed by the
Directors for the purpose.

Account s

The Directors shall cause proper accounting and ot her
records to be kept including profit and | oss account and
bal ance sheet (including every docunment required by |aw
to be attached hereto) acconpani ed by a copy of the
Auditor’s report thereon as required by the Law provided,
however, that the Directors shall cause to be made out
and | aid before each Annual General Meeting a bal ance
sheet and profit and | oss account nade up to date not
nore than five (5) nmonths before the date of the neeting.

The Directors shall fromtime to tine determine in
accordance with Clause 7 of the Menorandum of Associ ation
at what tinmes and places and under what conditions or
regul ati ons the accounting and other records of the
Company shall be open to the inspection of menbers not
being Directors and no nenber (not being a Director)



90.

91.

92.

93.

94.

shall have any right of inspecting any account or book or
paper of the Conpany except as conferred by statute or by
Cl ause 7 of the Menorandum of Association or authorised
by the Directors or by the Conmpany in General Meeting.

Audi t

A properly qualified Auditor or Auditors shall be

appoi nted and his/her or their remuneration fixed and
duties regulated in accordance with Part 3.7 of the Law
and Cl ause 7 of the Menorandum of Associ ati on.

Not i ces

A notice may be given by the Conmpany to any nenber either
personally or by sending it by post to him at his/her
regi stered address, or (if he/she has no registered
address within the State) to the address, if any, within
the State supplied by himto the Conpany for the giving
of notices to him Were a notice is sent by post,
service of the notice shall be deenmed to be effected in
the case of a notice of a neeting on the day after the
date of its posting and in any other case at the tine at
which the letter would be delivered in the ordinary
course of post.

Notice of every General Meeting shall be given in any
manner herei nbefore authorised to:

(a) every nenber except those nenbers who (having no
regi stered address within the State) have not
supplied to the Conpany an address for the giving of
notices to thenm and,

(b) the Auditor or Auditors for the time being of the
Conpany.

W ndi ng Up
The provisions of Clause 6 of the Menorandum of
Association relating to the winding up or dissolution of
t he Conmpany shall have effect and be observed as if the
same were repeated in these Articles.

O ficers: Indemities and | nsurance

I ndemi ties
To the extent pernitted by |aw

(a) every person who is or has been an Oficer of the
Conmpany or of a subsidiary of the Conpany will be

AN
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(b)

i ndemmi fied out of the property of the Conpany
against any liability for costs and expenses

i ncurred by that person in defending any Proceedi ngs
in which judgnent is given in that person’s favour,
or in which the person is acquitted, or in
connection with an application in relation to any
Proceedings in which the Court grants relief to the
person under the Corporations Law, and,

every person who is or has been an Oficer of the
Conmpany or of a subsidiary of the Conpany will be

i ndemmi fied out of the property of the Conpany
against any liability to another person (other than
the Conpany or a rel ated body corporate of the
Conmpany)where the liability is incurred by the

O ficer in his or her capacity as an Oficer of the
Conpany or subsidiary of the Conpany PROVI DED THAT
this indemity shall not apply where the liability
ari ses out of conduct involving a |ack of good faith
or negligence.

| nsur ance

To the extent pernmitted by | aw the Conpany may pay, or
agree to pay, a premumin respect of a contract insuring
a person who is or has been an O ficer of the Conpany or
of a subsidiary of the Conpany against a liability:

(a)

(b)

incurred by the person in his or her capacity as an
O ficer of the Conmpany or a subsidiary of the
Conpany PROVI DED THAT the liability does not arise
out of conduct involving a wilful breach of duty in
relation to the Conpany or a subsidiary of the
Conpany or a contravention of Sections 232(5) or (6)
of the Corporations Law, or

for costs and expenses incurred by that person in
def endi ng Proceedi ngs, whatever their outcone.

I nterpretation

In Articles 94 and 95:

(a)

(b)

the term “Proceedi ngs” nmeans any proceedi ngs,

whet her civil or crimnal, being proceedings in
which it is alleged that the person has done or
onmitted to do sone act, matter or thing in his or
her capacity as an O ficer of the Conpany or of a
subsi diary of the Conpany (including proceedi ngs
al l eging that he or she was guilty of negligence,
default breach of trust or breach of duty in
relation to the Conpany or a subsidiary of the

Conpany) .

the term“Oificer” has the neaning given to that
termin Section 241(4) of the Corporations Law and
i ncl udes every nenber of the Board.



NOTW THSTANDI NG anyt hi ng contained in these presents the
Conmpany may adopt any by-laws standi ng orders or
constitutional rules as may be passed fromtine to tine at any
CGeneral Meeting of the Conpany.

We, the several persons whose nanes are subscribed hereto are
desirous of being forned into a Conpany in pursuance of the

Menor andum of Associ ati on.

Si gnature of subscribers Si gnature and Address of
W t ness

Chri st opher Al an Watson

Dani el Graham Ri ddi ford

by his duly authorised attorney Donald Herbert Sheffield
who hereby declares that he has notice of the revocation
of the authority pursuant to which he has signed this
docunent

warren John Roberts

Pet er Brought on Tayl or

Jason Gregory Kuchel

Ross Vi ctor Moody

AN



Dated this day of 199

(c:/deeds/ 1346i nea. art ass)

AN



