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PRELIMINARY

Preamble

A. Temple Society is a faith-based Christian not-for-profit organisation that was founded on 19-20 June
1861, at Kirschenhardthof in the state of Wirttemberg, Germany. A branch of Temple Society known as
the Temple Society Australia (“TSA”) currently operates in Australia as an unincorporated association.

B. Temple Society Australia Limited (“the Company”) is a similar organisation which is a not-for-profit
company limited by guarantee and has some officeholders and Members in common with TSA. The
Company is a charity registered with the Australian Charities and Not-for-Profits Commission (ACNC).

C. The members of TSA will resolve to dissolve the unincorporated association at its annual General
Meeting in 2025 and for TSA’s activities to be conducted solely by the Company and for its members to
become Members of the Company.

D. The current Members of the Company have resolved to amend its Constitution to reflect the above and
this amended Constitution now governs the Company.
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1. Name of the company

1.1 The name of the Company as recorded with the Australian Securities & Investments Commission
(ASIC) is Temple Society Australia Limited, with its registered office located at 152 Tucker Rd,
Bentleigh, Victoria. The Company has been granted permission by ASIC to have the word
“Limited” removed from the everyday usage of its name.

1.2 The word “Temple” in its name affirms the Company’s belief that each individual is a temple in
whom the divine spirit lives (see 1 Corinthians 3:16) and that, in community, we can act together
as living building stones of God’s spiritual temple (see 1 Peter 2:5a).

2. Type of company

2.1 The Company is a not-for-profit public company limited by guarantee under the Act and is
established to be, and to continue as, a charity registered with the Australian Charities and Not-
for-Profits Commission (ACNC).

3. Liability of members limited to the guarantee

3.1 Each Member must, at the commencement of their membership, sign a form stating that they
will contribute an amount of $10.00 (the “Guarantee”) to the property of the Company in the
event it is wound up:

a) while the Member is a Member; and

b) atthe time of winding up, the debts and liabilities of the Company, including the costs of
winding up, incurred before the Member stopped being a member exceed the Company’s
assets.

3.2 The liability of each Member is limited to the amount of the Guarantee.
4. Vision of the Company

4.1 The Company’s vision is for a just, compassionate world in harmony with the environment,
achieved through community connections.

CHARITABLE PURPOSES AND POWERS
5. Objects

5.1 The Company’s Objects and principal purpose is to be a charity with the following charitable sub-
types:

a) the advancement of religion; and
b) the advancement of social or public welfare.
5.2 To that end:

a) the Company seeks to be a free-thinking Christian-based faith community and provide
welfare services to the public. Jesus’ core message of love underpins the Company’s
purposes and the individual Member’s spiritual journey, guided by shared values and their
personal conscience.

b) the Company wishes to fulfil the joint statement of the TSA and the Temple Society
Germany (Tempelgesellschaft in Deutschland e.V.) as expressed in the booklet “Temple
Society: Religious Perspective - Statement of Identity, Faith and Practical Concerns” (as
appended), as amended from time to time.

c) the Company’s focus on community, including the provision of community welfare, derives
from its vision which values compassion, harmony and community connections.

d) the Company seeks to be a faith-based community enriched by the shared values of trust,
acceptance and respect. These are demonstrated through the actions of the Members. The
Company’s initiatives strive to:

i nurture spiritual and social connection;
ii.  foster communal harmony and inclusion;
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iii. promote community spirit;
iv. respond to human diversity and need; and
v.  build on its Members’ traditions and heritage.

e) The Company’s motto is traditional: Set your mind on God’s Kingdom and his justice before
everything else and all the rest will come to you as well (Matthew 6:33), with the
contemporary interpretation of this being: Seek to be the best that one can be and make
the world a better place.

f)  The Company’s values statement is to treat others as you would like them to treat you.
5.3 The Company’s Objects also include:

a) toact as trustee and to perform and discharge the duties and functions incidental to acting
as a trustee where this is incidental or conducive to the attainment of these Objects; and

b) to do such things as are incidental or ancillary to the attainment of these Objects.
6. Powers

6.1 Subject to clause 7, the Company has all the powers of a company limited by guarantee under
the Act which may only be used to carry out its Objects and purposes set out in clause 5.

7. Not-for-profit

7.1 The Company must not distribute any income or assets directly or indirectly to its Members,
except as provided in clause 7.2 and clause 65 (Indemnity).

7.2 Clause 7.1 does not stop the Company from doing the following things, provided they are done in
good faith:

a) paying a Member for goods or services they have provided or expenses they have properly
incurred at fair and reasonable rates or rates more favourable to the Company; or

b) making a payment to a Member in carrying out the Company’s charitable purposes.
8. Amending the Constitution

8.1 Subject to clause 8.3 and in accordance with clauses 19.4, the Members may amend this
Constitution by passing a Special Resolution at an annual General Meeting where such
amendment is presented.

8.2 Any amendment to this Constitution will take effect from the date of the Special Resolution or
from any later date specified in the Special Resolution.

8.3 The Members must not pass a Special Resolution that amends this Constitution if passing it
would mean the Company would no longer be a charity.

MEMBERS
9. Membership and register of Members
9.1 The Members of the Company are those:

a) who are Members at the time of adopting this Constitution, provided that they undertake
to signh a Guarantee form required by clause 3 to reduce their liability from $50.00 to
$10.00; and

b) any other person admitted as a Member, in accordance with this Constitution,
and have not since stopped being a Member.

9.2 The Company must establish and maintain a register of Members, which may be in electronic or
physical form. The register of Members must be kept by the Secretary and for each current
Member must contain:

a) name;

b) address;
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10.

11.

12,

13,

c) any alternative address nominated by the Member for the service of notices; and
d) date the Member was entered on to the register.
9.3 The Company must allow Members to inspect the register of Members.

9.4 Information that is accessed from the register of Members must only be used in a manner
relevant to the interests or rights of Members.

How to become a Member
10.1 Any person who:
a)
i has been confirmed by the Faith and Spiritual Committee, as defined herein; or
ii is over the age of 16 years;
and
b) who commits to the Objects and purposes of the Company in writing,
shall be eligible to become a Member.

10.2 An eligible person may apply to become a Member of the Company by writing to the Secretary
stating that they:

a) wantto become a Member;

b) support and act in a manner which conforms with the Objects and purposes of the
Company; and

c) agree to comply with the Company’s Constitution, including paying the Guarantee under
clause 3 if required, and any Rules made thereunder.

Directors decide whether to approve membership

11.1 The Directors must consider an application for membership at a Board Meeting within a
reasonable time after the Secretary receives the application.

11.2 Any existing member of the TSA who applies to become a Member of the Company within twelve
(12) months of the adoption of this Constitution, will automatically be approved by the Directors.

11.3 If the Directors approve an application, the Secretary must as soon as possible:
a) enter the new Member on the register of Members; and

b) write to the applicant to tell them that their application was approved, and the date that
their membership started.

11.4 If the Directors reject an application:

a) the Secretary must write to the applicant as soon as possible to tell them that their
application has been rejected.

b) the Directors do not have to give reasons.
When a person becomes a Member
12.1 An applicant will become a Member when they are entered on the register of Members.
12.2 The rights and obligations of a Member are personal and are not transferable.
Membership contributions

13.1 Each Member must pay an annual contribution as prescribed from time to time by the Directors,
unless the Directors decide otherwise due to hardship.

13.2 Each Member shall be entitled to exercise any rights associated with their membership including
the right to receive notices from the Company, nominate a candidate to stand for election for the
Board or for a Committee (as applicable), attend and address any meeting of Members, be
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counted in forming a quorum and vote at any meeting of Members and stand for election, unless
the Member has not paid the annual contribution for three (3) consecutive years.

14. When a person stops being a Member
14.1 A person stops being a Member if they:
a) die;

b) fail to meet their annual contribution obligations in accordance with clause 13.1 for three
(3) consecutive years;

c) resign, by writing to the Secretary or Regional Head; or

d) are expelled by the Directors under clause 16 for acting in a manner contrary to the
Objects and purposes of the Company.

DISPUTE RESOLUTION AND DISCIPLINARY PROCEDURES
15. Dispute resolution

15.1 The dispute resolution procedure in this clause applies to disputes (disagreements) under this
Constitution between a Member or Director and:

a) one (1) or more Members;
b) one (1) or more Directors; or
¢) the Company.

15.2 A Member must not start a dispute resolution procedure in relation to a matter which is the
subject of a disciplinary procedure under clause 16 until the disciplinary procedure is completed.

15.3 Those involved in the dispute must try to resolve it between themselves within 14 days of
knowing about it, or within a timeframe agreed by those involved.

15.4 If those involved in the dispute do not resolve it under clause 15.3, they must within ten (10)
days (or within a timeframe agreed by those involved):

a) tell the Directors about the dispute in writing;
b) agree or request that a mediator be appointed; and
c) attemptin good faith to settle the dispute by mediation.
15.5 The mediator must:
a) bechosen by agreement of those involved; or
b) where those involved do not agree:
i for disputes between Members, be a person chosen by the Directors; or

ii for other disputes, be a person chosen by the president of the Law Institute of
Victoria.

15.6 A mediator chosen by the Directors under clause 15.5(b)(i):
a) may be a Member or former Member of the Company;
b) must not have a personal interest in the dispute; and
¢) must not be biased towards or against anyone involved in the dispute.
15.7 When conducting the mediation, the mediator must:
a) allow those involved a reasonable chance to be heard;
b) allow those involved a reasonable chance to review any written statements;
c) ensure that the mediation is conducted in a manner free from bias; and

d) not make a decision on the dispute.
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16. Disciplining Members

16.1

16.2

16.3

16.4

16.5
16.6

16.7
16.8

In accordance with this clause, the Directors may resolve to warn, suspend or expel a Member
from the Company if the Directors consider that:

a) the Member has breached this Constitution; or
b) the Member’s behaviour is causing, has caused or is likely to cause harm to the Company.

At least 14 days before the Directors’ meeting at which a resolution under clause 16.1 will be
considered, the Secretary must notify the Member in writing:

a) thatthe Directors are considering a resolution to warn, suspend or expel the Member;

b) that this resolution will be considered at a Directors’ meeting and the date of that meeting;
c) what the Member is said to have done or not done;

d) the nature of the resolution that has been proposed; and

e) thatthe Member may provide an explanation to the Directors, and details of how to do so.

Before the Directors pass any resolution under clause 16.1, the Member must be given a chance
to explain or defend themselves by:

a) sending the Directors a written explanation before that Directors’ meeting; and/or
b) speaking at the meeting.
After considering any explanation under clause 16.3, the Directors may:
a) take no further action;
b) warn the Member;

c) suspend the Member’s rights as a Member for a period of no more than twelve (12)
months; or

d) expel the Member.
The Directors cannot fine a Member.

The Secretary must give written notice to the Member of the decision under clause 16.4 as soon
as possible.

Disciplinary procedures must be completed as soon as reasonably practical.

There will be no liability for any loss or injury suffered by the Member as a result of any decision
made in good faith under this clause.

GENERAL MEETINGS OF MEMBERS

17. Calling a General Meeting

171

17.2

17.3

17.4

In addition to the calling of annual General Meetings under clause 30, the Directors may call a
General Meeting at any time.

No business other than that set out in the notice convening the meeting shall be transacted at a
General Meeting.

If Members with at least 5% of the votes that may be cast at a General Meeting make a written
request to the Company for a General Meeting to be held for a proper purpose, the Directors
must:

a) within 14 days of the Members’ request, give all Members notice of a General Meeting in
accordance with clause 19; and

b) hold the General Meeting within two (2) months of the Members’ request.

The percentage of votes that Members have (in clause 17.3) is to be worked out as at midnight
on the day before the Members request the meeting.
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18.

19.

17.5 The Members who make the request for a General Meeting must:
a) state in the request any resolution to be proposed at the meeting;
b) sign the request; and
c) give the request to the Company.

17.6 The Members making the request may sign the request by signing a physical form of the
document by hand or by signing an electronic form of the document using electronic means,
which identifies the person and indicates the person’s intention.

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

17.8 If the Directors do not call the General Meeting within 14 days of being requested under clause
17.3, 50% or more of the Members who made the request may call and arrange to hold a
General Meeting.

17.9 To call and hold a meeting under clause 17.8, the Members must:
a) asfar as possible, follow the procedures for General Meetings set out in this Constitution;

b) call the meeting using the list of Members on the Company’s Member register, which the
Company must provide to the Members making the request at no cost; and

¢) hold the General Meeting within two (2) months after the request was given to the
Company.

Using technology to hold meetings

18.1 The Company may hold a General Meeting using any Virtual Meeting Platform, or using a Virtual
Meeting Platform only, where the platform gives Members a reasonable opportunity to
participate, including to hear and be heard.

18.2 Anyone using this platform is taken to be present in person at the meeting.
18.3 If the General Meeting is held using a Virtual Meeting Platform only, then:
a) the place of the meeting is taken to be the registered office of the Company; and
b) the time of the meeting is taken to be the time at the registered office of the Company.

18.4 If the General Meeting is held at more than one (1) physical venue (and hence must also be
virtual), then:

a) the place of the meeting is taken to be the main physical venue of the meeting as set out in
the notice of the meeting; and

b) the time of the meeting is taken to be the time at the main physical venue of the meeting
as set out in the notice of the meeting.

Notice of General Meetings
19.1 Notice of a General Meeting must be given to:
a) each Member entitled to vote at the meeting;
b) each Director; and
c) the Auditor (if any).
19.2 Notice of a General Meeting must be provided in writing at least 21 days before the meeting.
19.3 Notice must be given in accordance with clauses 60 to 63.
19.4 Notice of a General Meeting must include:

a) the place, date and time for the meeting (and if the meeting is to be held in two (2) or
more places and hence must also be virtual, the Virtual Meeting Platform that will be used
to facilitate this);
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19.5

19.6

b) astatement regarding the Member’s right to request documents be sent in electronic or
physical form;

c) the general nature of the meeting’s business;

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

e) astatement that Members have the right to appoint proxies and that, if a Member
appoints a proxy:

i the proxy needs to be a Member of the Company;

ii  the proxy form must be delivered to the Company at its registered address, or an
electronic address, as specified in the notice of the meeting; and

i the proxy form must be delivered to the Company at least 48 hours before the
meeting.

The accidental omission to give notice of a meeting or its non-receipt by any Member (including a
proxy form) shall not invalidate the proceedings or any resolutions passed at a General Meeting.

If a General Meeting is adjourned for one (1) month or more, the Members must be given new
notice of the resumed meeting.

20. Quorum at General Meetings

20.1

20.2

20.3
204

20.5

For a General Meeting to be held, at least 10% of Members (a quorum) must be present (in
person or by electronic means) for the whole meeting.

When determining whether a quorum is present, a person may only be counted once (even if
that person is a proxy of one (1) or more Members).

No business may be conducted at a General Meeting if a quorum is not present.

If there is no quorum present within 30 minutes after the starting time stated in the notice of
General Meeting, the General Meeting is adjourned to the date, time and place that the
Chairperson specifies. If the Chairperson does not specify one (1) or more of those things, the
meeting is adjourned to:

a) if the date is not specified — the same day in the next week;
b) if the time is not specified — the same time; and
c) if the place is not specified — the same place (or places).

If no quorum is present at the resumed meeting within 30 minutes after the starting time set for
that meeting, the meeting is cancelled.

21. Right of non-members and Directors to attend meetings

211
21.2

213

The Chairperson of a General Meeting may invite any person to attend and address a meeting.

Any Auditor and any Director of the Company is entitled to attend and address a General
Meeting.

The Company must give the Auditor (if any) any communications relating to the General Meeting
that a member of the Company is entitled to receive.

22. Chairperson for General Meetings

22.1

22.2

22.3

The Chairperson and Vice-Chairperson, both being Directors of the Company, are elected
annually by the Directors at the first Board Meeting after the annual General Meeting.

The Chairperson, or in their absence the Vice-Chairperson, is entitled to chair General Meetings,
including any annual General Meeting.

If neither the Chairperson or Vice-Chairperson is present within 15 minutes after the time
appointed for any General Meeting, or if neither of them is willing or able to act as Chairperson
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22.4

for the whole or any part of that General Meeting, the Directors present may elect another
Director present to chair that General Meeting.

If no Director is elected, or if all the Directors present decline to take the chair for the whole or
any part of that General Meeting, the Members present (whether in person or by proxy) may
elect a Member present (in person) to chair for the whole or any part of that General Meeting. If
the Members do not so elect a chair, the meeting will be adjourned to be resumed on the same
day, at the same time and at the same place (or places) in the following week.

23. Role of the Chairperson

23.1
23.2

233

The Chairperson is responsible for the conduct of the General Meeting.

The Chairperson must give Members a reasonable opportunity to make comments and ask
questions.

The Chairperson has a second and casting vote.

24. Adjournment of General Meetings

241

24.2

24.3

If a quorum is present, a General Meeting must be adjourned if a majority of Members present
direct the Chairperson to adjourn it.

The Chairperson of a General Meeting may adjourn the meeting from time to time, despite the
presence of a quorum.

Only unfinished business may be dealt with at a meeting resumed after an adjournment.

25. Resolutions without meetings

25.1

25.2

253

25.4

25.5

25.6

Subject to clause 25.3, the Directors may put a resolution to the Members to pass a resolution
without a General Meeting being held.

The Directors must notify the Auditor (if any) as soon as possible that a resolution has or will be
put to Members and set out the wording of the resolution.

The Company cannot pass resolutions for the matters below without holding a meeting:
a) for aresolution to remove an Auditor or remove a Director;
b) for passing a Special Resolution; or
c) where the Act or this Constitution requires a meeting to be held.

A resolution is passed if at least 75% of the Members entitled to vote on the resolution sign or
agree to the resolution, in the manner set out in clause 25.5 or clause 25.6.

Members may sign:

a) asingle document setting out the resolution and containing a statement that they agree to
the resolution; or

b) separate copies of that document, as long as the wording is the same in each copy.

The Company may send a resolution by email to Members and Members may agree by sending a
reply email to that effect, including the text of the resolution in their reply.

VOTING AT GENERAL MEETINGS AND PROXIES

26. How voting is carried out

26.1
26.2

26.3

26.4

Each Member present (in person, via electronic means or by proxy) will have one (1) vote.

Subject to clause 27, voting shall be by a show of hands, unless a poll is demanded in accordance
with this Constitution.

Before a vote is taken, the Chairperson must note whether any proxy votes have been received
and, if so, how the proxy votes will be cast.

Subject to the Act, a resolution is taken to be carried if a simple majority of the votes cast on the
resolution are in favour of it, unless:
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26.5
26.6

27. Poll
27.1

27.2

27.3

27.4

a) the resolution relates to any of the following matters, in which case a Special Resolution
must be passed:

i amendments to the Constitution; and
ii  the winding up of the Company.

b) the resolution relates to any of the following matters, in which case a Super Majority
Resolution must be passed:

i  the election or removal of the Directors; and
ii  the sale of the Company’s Communal Property.
On a show of hands, the Chairperson’s decision is conclusive evidence of the result of the vote.

The Chairperson and the meeting minutes do not have to state the number or proportion of the
votes recorded in favour or against on a show of hands.

A vote in writing may be demanded on any resolution instead of or after a vote by a show of
hands by:

a) atleast five Members present who are entitled to vote on the relevant resolution or
Members present with at least 5% of the votes that may be passed on the relevant
resolution (worked out as at midnight on the day before the vote in writing is demanded),
whichever is lower; or

b) the Chairperson of the meeting.

A vote in writing must be taken when and how the Chairperson directs, unless clause 27.3
applies.

A vote in writing must be held immediately if it is demanded under clause 27.1:
a) for the election of a Chairperson under clause 22.4; or
b) to decide whether to adjourn the meeting.

A demand for a vote in writing may be withdrawn.

28. Appointment of Proxy

28.1
28.2
28.3

28.4

28.5
28.6
28.7

28.8

A Member may appoint a proxy to attend and vote at a General Meeting on their behalf.
A proxy must be a Member of the Company.

A proxy appointed to attend and vote for a Member has the same rights as the Member,
including to speak at the meeting.

An appointment of proxy (proxy form may be as set out in Schedule 1 to this Constitution) must
be signed by the Member appointing the proxy and must contain:

a) the Member’s name and address;
b) the Company’s name;
c) the proxy’s name and address or the name of the office held by the proxy; and
d) the meeting(s) at which the appointment may be used.
A proxy appointment may be standing (ongoing).
Proxy forms must be received by the Company in accordance with clause 19.4(e).

A proxy does not have the authority to speak and vote for a Member at a meeting while the
Member is at the meeting.

Unless the Company receives written notice before the start or resumption of a General Meeting
at which a proxy votes, a vote cast by the proxy is valid even if, before the proxy votes, the
appointing Member:

-11 -
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a) dies;
b) is mentally incapacitated; or
c) revokes the proxy’s appointment.
28.9 A proxy appointment may specify the way the proxy must vote on a particular resolution.
29. Voting by proxy

29.1 A proxy is entitled to vote in their own right as a Member and on behalf of the Member
appointing them as a proxy.

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

29.3 If a proxy is appointed to vote on a particular resolution by more than one Member, that proxy
may cast the votes held in different ways to comply with the directions contained in the
instrument.

ANNUAL GENERAL MEETINGS

30. Calling an annual General Meeting

30.1 The Directors must hold an annual General Meeting of the Company within five (5) months of the
end of the financial year.

30.2 Such meeting shall be convened by notice in accordance with clause 19.
Purposes of an annual General Meeting
30.3 The annual General Meeting shall be called for the following purposes:

a) toadopt the Directors’ report, the Finance Report produced by the Finance Committee
under clause 30.4 provided it has been approved by the Directors and the Auditor’s report;

b) to elect the Directors, including the Regional Head, Member Delegates and any
Independent Directors, as they retire;

c) toelect the President as required;
d) to elect Committee Members as they retire;
e) tovote on proposed alterations to the Constitution; and

f)  to transact any business relating to the conduct of the affairs of the Company as set out in
the agenda for the meeting.

Annual Report of the Finance Committee
304 At the end of each financial year, being 30 June of each year:

a) the Finance Committee shall prepare a written Finance Report for the Board, including a
copy of the statement of account and a copy of the Auditor’s report; and

b) such Finance Report is to be received by the Board and, if in order, approved by the Board
and duly lodged with the ACNC.

30.5 All Members have the right to receive, if they request it, a copy of the Finance Report, as well as
a copy of the Global budget for the current financial year.

Quorum for an annual General Meeting

30.6 To constitute a quorum of Members for an annual General Meeting, 10% of Members must be
present in person or by electronic means. Should there be less than 10% of Members present at
any such duly convened annual General Meeting within half an hour of the time for which it was
called, the meeting shall stand adjourned for not more than 21 days to the same time and place.

—12 -
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At such subsequent meeting, 5% of Members present in person or by electronic means shall
constitute a quorum.

Voting at an annual General Meeting

31.

32.

33.

34.

30.7 Voting at an annual General Meeting shall be governed by clauses 26, 27, 28 and 29.
President of the Temple Society

311 To be eligible for the role of the President, a person must be either a Member of the Company or
a member of the Temple Society Germany.

31.2 The Company’s Constitution hereby recognises that the President shall be responsible for
providing spiritual leadership and that their role shall be to promote:

a) the aim and ideals of the Company; and

b) common interests, mutual understanding and cooperation, and the cohesive unity of both
geographic regions.

31.3 Fundamental documents about the faith of the Temple Society in Australia and in Germany are
to be approved by the President. This includes such documents produced by the Company, in
particular by the Faith and Spiritual Committee of the Company under clause 56.

314 A candidate for the position of President may be proposed by:
a) the Members or the Board of the Company; or
b) the equivalent of the Temple Society Germany.

315 After a two-thirds majority endorsement by the Board of the Company and its equivalent of the
Temple Society Germany, the candidate shall be appointed following approval by a majority of
both the Members of the Company and the members of the Temple Society Germany at their
respective annual General Meetings.

31.6 The President shall relinquish their position at the age of 75 years. However, if endorsed by a
two-thirds majority of the Board and its equivalent of the Temple Society Germany, the President
may continue to hold their position from year to year.

31.7 The President shall have a standing invitation to attend Board Meetings but is not entitled to
Board voting rights and therefore has no Board powers or responsibilities.

Regional Head

321 Since its inception in Australia, TSA has appointed a Regional Head to represent it in Australia as
distinct from its sister organisation in Germany, which has its own Regional Head.

32.2 The Regional Head must be a Member of the Company and will be a Director of the Company.
323 The Regional Head shall:

a) be elected by the Members at an annual General Meeting for a period of three (3) years in
accordance with clause 34.4; and

b) have full Board voting rights.

324 The Regional Head represents the Company at the local level, while overseeing its communal
goals and activities.

Member Delegates and Independent Directors
33.1 Member Delegates and Independent Directors shall:

a) be elected as Directors by the Members at an annual General Meeting for a maximum
period of three (3) years in accordance with clause 34.4; and

b) have full Board voting rights.
Directors

Number of Directors
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34.1 Except until an AGM is held in calendar year 2027, the Board of Directors shall consist of at least
six (6) but no more than eleven (11) Directors, with the exact number to be determined by the
Directors from time to time.

34.2 The Directors shall be designated the following titles:
a) Regional Head;

b) Member Delegates, with no more than six (6) Member Delegates elected to the Board at
any given time;

c) Faith and Spiritual Committee Leader with the Faith and Spiritual Committee Leader being
nominated by that Committee;

d) Finance Committee Leader with the Finance Committee Leader being nominated by that
Committee; and

e) Independent Directors, with no more than two (2) Independent Directors elected to the
Board at any given time.
Existing Directors
34.3

a) Anindividual who was a Director immediately before this Constitution was adopted will
continue in office as a Director subject to the provisions of this Constitution.

b) For the avoidance of doubt, at the AGM held in calendar year 2027, the composition of the
Board will be determined in accordance with clauses 34.1 and 34.2.

New Directors
34.4

a) Having regard to the total number of Directors, and those whose appointment continues
beyond the close of the next annual General Meeting, the Board must calculate each year
the number of vacant Director positions expected to be filled at the next annual General
Meeting.

b) Except for the AGM held in calendar year 2025, at least 60 days prior to an annual General
Meeting, the Company shall provide written notice that elections are to be held, stating
the number of vacant Board positions and calling for the Members to submit nominations
in writing using the official nomination form by the date specified in the notice.

c) For a Member to validly nominate a person to be elected to the Board, the nomination
submitted by a Member must be seconded by another Member of the Company.

d) Alist of all valid Board nominations must be sent to Members with the notice of the annual
General Meeting.

e) Itis acknowledged that the roles of Faith and Spiritual Committee Leader and Finance
Committee Leader can only be recommended by the Board in accordance with the
nomination made by the relevant Committee.

345 Each of the Directors must be elected by a separate Super Majority resolution at an annual
General Meeting.

Directors in general

34.6 The Board’s composition shall, as far as practicable, represent the diversity of membership, for
example geographic, age and gender representation, as well as skills.

34.7 The Directors must hold a valid Director Identification Number.
34.8 It is acknowledged that:

a) upon becoming a Director, a person shall also become a member of the TTHA; and
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b) a Director shall cease to be a member of the TTHA upon termination of their position as a
Director of the Company. This obligation shall also apply to existing Directors.

Eligibility
349 A person is eligible for election as a Director if they:
a) are a Member provided that they are not an employee;
b) are 18 years of age or older;
c) give the Company their signed consent to act as a Director of the Company;
d) give the Company their signed consent to become a member of the TTHA; and
e) are notineligible to be a Director under the Act or the ACNC Act.

34.10 A personis eligible for election as an Independent Director if they are not a Member or an
employee of the Company and if they:

a) are 18 years of age or older;
b) give the Company their signed consent to act as a Director of the Company;
c) give the Company their sighed consent to become a member of the TTHA; and
d) are notineligible to be a Director under the Act or the ACNC Act,
provided there are no more than two (2) such Directors at any time.
Casual Vacancy

34.11 The Directors may appoint a person temporarily as a Director to fill a casual vacancy or as an
additional Director if that person:

a) is 18 years of age or older;

b) gives the Company their signed consent to act as a Director of the Company, along with a
valid Director Identification Number;

c) gives the Company their signed consent to become a member of the TTHA; and
d) is notineligible to be a Director under the Act or the ACNC Act.

34.12 A Director appointed under clause 34.11 holds office until the conclusion of the next annual
General Meeting of the Company but is eligible for re-appointment at that meeting.

34.13 If the number of Directors is reduced to fewer than six (6), the continuing Directors may act but
only:

a) inanemergency;
b) for the purpose of increasing the number of Directors to at least six (6); or
c) tocall a General Meeting.
35. Term of office
35.1

a) Other than as provided for in clauses 34.3 and 34.11, a Director is appointed for a
maximum period of three (3) years, with their term of office starting at the close of the
annual General Meeting at which they are elected and ending at the close of the annual
General Meeting at which they retire.

b) Upon cessation of their directorship, a person may choose to stand for re-election as a
Director.

36. When a Director stops being a Director
36.1 A Director stops being a Director if they:
a) give written notice to the Company of resignation as a Director;
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b) die;
c) areremoved as a Director by the Members;
d) apart from Independent Directors (if any), stop being a Member of the Company;

e) are absent for three (3) consecutive Directors’ meetings without approval from the
Directors; or

f)  become ineligible to be a Director of the Company under the Act or the ACNC Act.

MANAGEMENT BY THE BOARD

37. Powers of the Directors

37.1

37.2

373

374

37.5

37.6

The Directors are responsible for managing and directing the activities of the Company to carry
out the Objects and purposes set out in clause 5.

The Directors may use all the powers of the Company except for powers that, under the Act, the
ACNC Act or this Constitution, may only be used by Members.

The Directors must decide on the responsible financial management of the Company including
any suitable written delegations of power under clauses 37.6 and 37.7.

The Directors cannot remove a Director. Directors may only be removed by the Members upon
passing a Super Majority resolution at an annual General Meeting.

Subject to this Constitution, the Directors may from time to time by resolution, passed by no less
than three quarters of the Directors voting, make and rescind or alter Rules which are binding on
the Members for the management and conduct of the business of the Company.

The powers of the Board, which may be delegated to the Finance Committee, include the power
to:

a) borrow or otherwise raise money;

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

c) issue debentures and other securities, and any instrument (including any bond); and

d) manage money, including by outlining how electronic transfers, negotiable instruments or
cheques must be authorised and signed or otherwise approved.

Delegation of Power

37.7

37.8

37.9

37.10

37.11
37.12

The Directors may delegate any of their powers and functions, to a Committee, a Director, an
employee of the Company (such as an executive officer or manager appointed by the Directors)
or any other person, as they consider appropriate.

The Company must keep appropriate records of any delegations.

The power may be delegated for such time as determined by the Directors and the Directors may
at any time revoke or vary the delegation.

The delegate must exercise the powers delegated in accordance with any directions of the
Directors, and the exercise of the power by the delegate is as effective as if the Directors had
exercised it.

The Directors may continue to exercise any power they have delegated.

Notwithstanding the ability to delegate, the Directors cannot delegate their ultimate
responsibility for the governance and solvency of the Company.

38. Payments to Directors

38.1
38.2

The Company must not pay Directors’ fees.

The Company may:
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a) pay a Director for work they do for the Company other than as a Director, if the amount is
no more than a reasonable fee for the work done; or

b) reimburse a Director for expenses properly incurred by the Director in connection with the
affairs of the Company.

38.3 Any payment made under clause 38.2 must first be approved by the Directors.
39. Execution of documents

39.1 The Company may execute a document without using a common seal if the document is signed
by:

a) two (2) Directors of the Company;
b) a Director and the Secretary; or
c) two (2) persons appointed by the Board for that purpose,

whether by signing a physical form of the document by hand or by signing an electronic form of
the document using electronic means, which identifies the person and indicates the person’s
intention.

40. Validity

40.1 An act done by a Director or by a meeting of the Directors or a Committee attended by a Director
is not invalid just because:

a) of adefectin the appointment of the Director;
b) the person is disqualified from being a Director or has vacated office; or
c) the person is not entitled to vote,

if that circumstance was not known by the person or the Directors or Committee, as the case
may be, when the act was done.

GENERAL DUTIES OF DIRECTORS
41. Duties of Directors

41.1 Subject to this Constitution, the Act and regulations made thereunder, and the ACNC Act and
regulations made thereunder, the activities of the Company are to be managed by, or under the
direction of, the Directors.

41.2 The Directors must comply with their duties under the Act and the ACNC Act. These include:

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

b) toactin good faith in the best interests of the Company and to further the Objects and
purposes of the Company set out in clause 5;

¢) notto misuse their position as a Director;
d) not to misuse information they gain in their role as a Director;

e) todisclose any perceived or actual material conflicts of interest in the manner set out in
clause 42;

f)  to ensure that the financial affairs of the Company are managed responsibly; and
g) notto allow the Company to operate while it is insolvent.
41.3 In addition to the above duties, the Directors must:

a) actin compliance with the Code of Ethics and Conduct (as appended), as amended from
time to time; and

b) ensure that they exercise the following functions to fulfil the Objects and purposes of the
Company:

—17 -
TSA Limited Constitution 2025-09-16



42,

i to be responsible for the governance of the Company;

ii appoint any permanent employees;

ii ~ facilitate communication with, within and between the Committees;
iv  approve the Global budget prepared by the Finance Committee;

v conduct ongoing reviews;

vi  to promote harmony and arbitrate any disputes in accordance with this
Constitution;

vii  exchange relevant information with the Temple Society Germany
(Tempelgesellschaft in Deutschland e.V.);

viii represent the Company both locally and overseas;
ix  prepare for and convene assemblies of Members; and

X prepare for and convene Structure Review Meetings.

Conflicts of interest

42.1

42.2

42.3

42.4

A Director must disclose the nature and extent of any actual or perceived material conflict of
interest in a matter that is being considered at a meeting of Directors:

a) to the other Directors; or

b) if all the Directors have the same conflict of interest, to the Members at the next General
Meeting, or at an earlier time if reasonable to do so.

The disclosure of a conflict of interest by a Director must be recorded in the minutes of the
meeting.

Each Director who has a material personal interest in a matter that is being considered at a
meeting of Directors must not:

a) be present at the meeting while the matter is being discussed; or
b) vote on the matter,

except as provided under clause 42.4.

A Director may still be present and vote if:

a) their interest arises because they are a Member of the Company, and the other Members
have the same interest;

b) their interest relates to an insurance contract that insures, or would insure, the Director
against liabilities that the Director incurs as a Director of the Company under clause 66;

c) their interest relates to a payment by the Company under clause 65 (Indemnity), or any
contract relating to an indemnity that is allowed under the Act; and

d) The Directors who do not have a material personal interest in the matter pass a resolution
that:

i identifies the Director, the nature and extent of the Director’s interest in the
matter and how it relates to the affairs of the Company; and

ii says that those Directors are satisfied that the interest should not stop the Director
from voting or being present.

DIRECTORS’ MEETINGS (BOARD MEETINGS)

43. When Directors meet

43.1

The Board may decide how often, where, when and by what means they meet, but they must
meet at least six (6) times per year.
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44. Calling Directors’ meetings

44.1

44.2

A Director may call a Directors’ meeting by giving reasonable notice to all of the other Directors;
or

A Director may give notice in writing or by any other means of communication that has
previously been agreed to by all the Directors.

45. Chairperson for Directors’ meetings

45.1

45.2

45.3

Each Board Meeting shall also be chaired by the elected Chairperson or in their absence the
elected Vice-Chairperson.

The Chairperson and the Vice-Chairperson will be elected annually by the Directors at the first
Board Meeting after the annual General Meeting to be the Chairperson and the Vice-Chairperson
for Directors’ meetings.

The Directors at a Directors’ meeting may choose another Director to be the Chairperson for that
meeting if the elected Chairperson or the elected Vice-Chairperson is:

a) not present within 15 minutes after the starting time set for the meeting; or

b) present but does not want to act as Chairperson of the meeting.

46. Quorum at Directors’ meetings

46.1

46.2

A quorum shall consist of at least five (5) Directors. The meeting shall be adjourned to the same
time and place in the following month if no quorum is reached within half an hour of the time for
which it was called.

A quorum must be present for the whole Directors’ meeting.

47. Extended Committee Meetings

47.1

47.2

47.3

47.4

47.5

The Directors may call an Extended Committee Meeting, at which all the Company’s Committees
are represented, and can decide how often, where and when they meet.

A quorum shall consist of at least five (5) Directors and at least two-thirds of the number of non-
mandatory Committees, represented by their respective Leaders.

Each Extended Committee Meeting shall also be chaired by a person appointed pursuant to
clause 45.

If, within half an hour of the time for which it was called, no quorum is present in accordance
with clause 47.2, then the meeting shall be adjourned for one (1) month.

For clarity, it is recorded that an Extended Committee Meeting shall not be considered a Board
Meeting.

48. Structure Review Meetings

48.1

48.2

48.3
48.4

At least once every three (3) years, the Board shall call an Extended Committee Meeting known
as a “Structure Review Meeting”.

The purpose of the Structure Review Meeting is:
a) todetermine the number of Committees;
b) to approve Committee structures;
c) todetermine the nature, size and specific roles of each Committee;
d) toapprove Sub-Committees associated with each Committee; and
e) toreview existing Committee and Sub-Committee effectiveness.
No other business shall be transacted at such meeting.

Meeting procedure shall be in accordance with clause 47.
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49. Using technology to hold Directors’ meetings

49.1 The Directors may hold their meetings by using any Virtual Meeting Platform that is agreed to by
all the Directors.

49.2 The Directors’ agreement may be a standing (ongoing) one.
49.3 A Director may only withdraw their consent within a reasonable period before the meeting.
50. Passing Directors’ resolutions

50.1 A Directors’ resolution must be passed by a majority of the votes cast by Directors present
(whether in person or by electronic means) and entitled to vote on the resolution.

50.2 If on any resolution an equal number of votes is cast for and against a resolution, the Chairperson
or the Vice-Chairperson (as applicable) has a casting vote in addition to any vote cast by them as
a Director.

51. Resolutions of Directors without a meeting
51.1 The Directors may pass a resolution without a Directors’ meeting being held.

51.2 A resolution is passed if all the Directors entitled to vote on the resolution sign or otherwise
agree to the resolution in the manner set out in clause 51.3 or clause 51.4.

51.3 Each Director may sign:

a) asingle document setting out the resolution and containing a statement that they agree to
the resolution; or

b) separate copies of that document, as long as the wording of the resolution is the same in
each copy.

514 The Company may send a resolution by email to the Directors and the Directors may agree to the
resolution by sending a reply email to that effect, including the text of the resolution in their
reply.

51.5 The resolution is passed when the last Director signs or otherwise agrees to the resolution in the
manner set out in clause 51.3 or clause 51.4.
SECRETARY
52. Appointment and role of Secretary
52.1 The Company must have a Secretary. The Secretary does not need to be a Member.

52.2 A Secretary must be appointed by the Directors at a Board Meeting (after giving the Company
their signed consent to act as Secretary of the Company) and may be removed by the Directors.

52.3 The Directors must decide the terms and conditions under which the Secretary is appointed,
including any remuneration.

52.4 The Secretary must ensure that the following are maintained:
a) aregister of the Company’s Members; and

b) the minutes and other records (including notices of meetings) of General Meetings, annual
General Meetings, Board Meetings, Extended Committee Meetings and Structure Review
Meetings and resolutions.

52.5 The Secretary is to attend Finance Committee Meetings for the purpose of minute keeping and
other tasks as directed by the Finance Committee.

52.6 The Secretary must ensure that any notifications and records provided to ASIC and the ACNC are
current and accurate.

—-20-
TSA Limited Constitution 2025-09-16



MINUTES AND RECORDS

53. Minutes and records

53.1

53.2

53.3

53.4

53.5

53.6

The Company must, within one (1) month, make and keep the following records:

a) minutes of proceedings and resolutions of General Meetings, including annual General
Meetings;

b) minutes of any other resolutions of Members; and

c) acopy of the notice of each General Meeting and annual General Meeting.
The Company must, within one (1) month, make and keep the following records:

a) minutes of proceedings and resolutions of Directors’ meetings;

b) minutes of proceedings and resolutions of any Finance Committee Meetings, Extended
Committee Meetings and Structure Review Meetings; and

¢) minutes of any other resolutions of Directors.
To allow Members to inspect the Company’s records:
a) the Company must give a Member access to the records set out in clause 53.1; and

b) the Directors may authorise a Member to inspect other records of the Company, including
records referred to in clause 53.2.

The Directors must ensure that minutes of a General Meeting, a Directors’ meeting or a Finance
Committee meeting are signed within a reasonable time after the meeting by:

a) the Chairperson of the meeting; or
b) the Chairperson of the next meeting.

The Directors must ensure that minutes of the passing of a resolution passed without a meeting
(of Members or Directors) are signed by a Director within a reasonable time after the resolution
is passed.

Minutes may be stored in written or electronic form, provided they are secure, capable of
reproduction in hard copy and readily accessible at the Company’s registered office or such other
place as permitted by law.

54. Financial and related records

54.1

54.2
54.3
54.4

The Company must make and keep written financial records that:
a) correctly record and explain its transactions and financial position and performance; and
b) enable true and fair financial statements to be prepared and to be audited.

The Company must also keep written records that correctly record its operations.

The Company must retain its records for at least seven (7) years.

The Directors must take reasonable steps to ensure that the Company’s records are kept safe.

55. Committees and Sub-Committees

General

55.1

55.2

55.3

To further its Objects and purposes, the Company shall set up Committees and Sub-Committees
to undertake such work.

Subject to this Constitution, each Committee will have terms of reference specified by the Board
and may exercise the powers delegated to it in accordance with the directions issued by the
Board from time to time.

The Board will conduct Structure Review Meetings for the purposes set out in clause 48.
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55.4 Committees may second additional resources as required once approved by the Board at its next
scheduled Board Meeting.

55.5 Subject to clause 55.19, Committees receive an annual budget as determined by the Finance
Committee and approved by the Board to spend on their activities and the activities of the Sub-
Committees that report to them.

Election and Appointment of Committee Members

55.6 An individual who was a Committee Member (formerly known as a focus group member of the
TSA) immediately before this Constitution was adopted will continue in their role as a Committee
Member subject to the provisions of this Constitution.

55.7 Except for the Faith and Spiritual Committee, the Board will have regard to the total number of
Committee Members on a Committee, and those whose appointment continues beyond the
close of the next annual General Meeting, and calculate each year the number of vacant
Committee Member positions expected to be filled at the next annual General Meeting.

55.8 Except for the AGM held in calendar year 2025, at least 60 days prior to an annual General
Meeting, the Company shall provide written notice that elections are to be held, stating the
number of vacant Committee Member positions and calling for the Members to submit
nominations in writing using the official nomination form by the date specified in the notice.

55.9 A list of all Committee Member nominations must be sent to Members with the notice of the
annual General Meeting.

55.10 Where insufficient Committee nominations are forthcoming, the Board is responsible for filling
the remaining positions.

Eligibility
55.11 A person is eligible for election or appointment as a Committee Member if they are a Member
provided that they are not an employee of the Company.

Term and Casual Vacancies

55.12  Unless otherwise determined at the Board’s Structure Review Meeting, a Committee Member is
appointed for a maximum period of three (3) years, with their term starting at the close of the
annual General Meeting at which they are elected and ending at the close of the annual General
Meeting at which they retire.

55.13  Upon cessation of their role as a Committee Member, a person may choose to stand for re-
election as a Committee Member.

55.14  Except for the Faith and Spiritual Committee, casual vacancies may be filled at the discretion of
the Board. A person appointed as a Committee Member under this clause remains a Committee
Member until the conclusion of the next annual General Meeting of the Company but is eligible
for re-appointment at that meeting.

When a Committee Member stops being a Committee Member

55.15 A Committee Member stops being a Committee Member if they:
a) give written notice to the Company of resignation as a Committee Member;
b) die;

¢) areremoved as a Committee Member by the Members, unless they are a Committee
Member on the Faith and Spiritual Committee; or

d) stop being a Member of the Company.

Leaders of the Committee

55.16  Each Committee will select from amongst its members a Leader or Leaders who will act as the
Committee’s representative for Board Meetings or representative at Extended Committee
Meetings.
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56.

57.

55.17 Where a Committee has elected multiple Leaders, only one of them will be eligible to act as a
representative for Board Meetings or representative at Extended Committee Meetings. The
Committee will be responsible for selecting the representative from amongst the Leaders of the
Committee.

55.18 Mandatory Committees will confirm their Leader or Leaders every three (3) years, while non-
mandatory Committees will confirm their Leader or Leaders on an annual basis.

55.19 Committees shall be responsible for coordination of all Sub-Committees’ resources, skills and
budgetary requirements.

55.20 Committees may from time to time engage people to assist in meeting goals.

a) The Committees shall be responsible for developing the justification, roles, responsibilities
and remuneration for each employee.

b) All such appointments must be ratified by the Directors at a Board Meeting prior to the
prospective employee’s commencement of employment.

55.21 The Leader or Leaders of the non-mandatory Committees are:

a) entitled to attend Board Meetings by invitation or request, but not entitled to Board voting
rights; and

b) entitled to attend Extended Committee Meetings at which all Committee Leaders are
invited and entitled to vote.

The Faith and Spiritual Committee (Elders)
56.1 The Faith and Spiritual Committee is mandatory.

56.2 Having regard to the total number of Committee Members on the Faith and Spiritual Committee,
the Regional Head, in consultation with the Leader of the Faith and Spiritual Committee, must
nominate the Members to become members of the Faith and Spiritual Committee, commonly
referred to as Elders.

56.3 A Member nominated by the Regional Head is appointed to the Faith and Spiritual Committee if
the Faith and Spiritual Committee passes a simple majority of the votes in favour of the
appointment.

56.4 The Leader appointed by the Faith and Spiritual Committee will be eligible for election as a
Director of the Company in accordance with clause 34.4 to fill the role of Faith and Spiritual
Committee Leader.

56.5 If the Leader stops being a Leader for the Faith and Spiritual Committee, they shall cease to be a
Director of the Company as well.

56.6 The Elders shall assist the Board in carrying out its functions in the broad areas of pastoral care
and social responsibility. In particular, the task of the Elders shall include:

a) conducting religious services, instructions and development, and upholding, consolidating
and disseminating the religious faith and aim of the Company;

b) caring for the spiritual and physical welfare of Members; and
¢) promoting religious and social harmony among Members.
The Finance Committee
57.1 The Finance Committee is mandatory.

57.2 The Board may delegate the management of the financial affairs of the Company, including its
duties under clause 54 of the Constitution, to a Finance Committee in accordance with the Limits
of Authority (as appended), as amended from time to time by the Board. However, it is
acknowledged that ultimately the Board remains responsible for the governance and financial
management of the Company.
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57.3

57.4

57.5

57.6

57.7

One of the specific tasks of the Finance Committee is to determine the budgets for the various
Committees and the Board.

The Leader appointed by the Finance Committee will be eligible for election as a Director of the
Company in accordance with clause 34.4 to fill the role of Finance Committee Leader.

If the Leader stops being a Leader for the Finance Committee, they shall cease to be a Director of
the Company as well.

The meetings and proceedings of the Finance Committee will be governed by the provisions of
this Constitution regulating the meetings and proceedings of the Board so far as they are
applicable, except to the extent they are superseded by any direction made by the Board.

Upon becoming a Member of the Finance Committee, a person shall simultaneously apply for
membership of the TTHA. It is also acknowledged that a person shall cease to be a member of
the TTHA upon termination of their position as a Finance Committee Member.

58. Sub-Committees

58.1

59. TTHA

59.1

59.2

59.3

59.4

59.5

NOTICE

The Board shall approve each Sub-Committee recommended by a Committee. The purpose of
Sub-Committees is to further the cultivation of community life and the aim and interests of the
Company at its membership level.

The Company has an affiliated entity known as Tabulam & Templer Homes For The Aged Inc.
(“TTHA”), an incorporated association registered as a charity with the ACNC.

TTHA’s purpose is to provide aged care and other welfare services on land owned by the
Company.

The Directors of the Company and the members of the Finance Committee are the members of
TTHA. The members of TTHA are responsible for the appointment of the TTHA board.

The TTHA Board and executive officer or manager of TTHA report at least once a year to the
Board and the Finance Committee, namely its members.

The relationship between the Company and TTHA is governed by:

a) the Limits of Authority (and Reporting) document (as appended), as amended from time to
time by the Board;

b) this Constitution, as amended from time to time; and

c) TTHA’s Rules (as appended), as amended from time to time.

60. What is notice?

60.1

60.2
60.3

Anything written (whether on paper or electronically) to or from the Company under any clause
in this Constitution is written notice and is subject to clauses 61 to 63, unless specified otherwise.

Clauses 61 and 62 do not apply to a notice of proxy under clause 28.

Any notice convening a Board Meeting does not need to be in writing.

61. Notice to the Company

61.1

Written notice or any communication under this Constitution may be given to the Company, the
Directors or the Secretary by:

a) delivering it to the Company’s registered office;

b) posting it to the Company’s registered office or to another address chosen by the Company
for notice to be provided; or

c) sending it to an email address or other electronic address notified by the Company to the
Members as the Company’s email address or other electronic address.
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62. Notice to Members

63.

64.

62.1 Written notice or any communication under this Constitution may be given to a Member:
a) inperson;

b) by posting it to, or leaving it at, the address of the Member in the register of Members or
an alternative address (if any) nominated by the Member for service of notices; or

c) by sending it to the email or other electronic address nominated by the Member as an
alternative address for service of notices (if any).

62.2 If a Member elects to receive documents in physical form or electronic form, the Company must
take reasonable steps to send documents in a manner that complies with the election.

62.3 If the Company does not have an address for the Member, the Company is not required to give
notice in physical form.

When notice is taken to be given
63.1 A notice:

a) delivered in person, or left at the recipient’s address, is taken to be given on the day it is
delivered;

b) sent by post, is taken to be given on the third business day after it is posted to the address
notified by the recipient and payment of postage costs; and

c) sent by email or other electronic method, is taken to be given when it is sent, unless the
sender receives an automated message that the notice has not been delivered.

63.2 If the delivery or receipt of a notice is on a day which is not a business day or is after 5.00pm on a
business day, it is deemed to be received at 9.00am on the following business day.

Financial matters

64.1 The Company's financial year is from 1 July to 30 June unless the Directors pass a resolution to
change the financial year.

64.2 As identified in clauses 37.7 and 57.2, the Company may delegate the management of the
financial matters of the Company to the Finance Committee as set out in the Limits of Authority
document. To fulfil the Board’s governance responsibilities, the Finance Committee must report
regularly to the Board through its appointed Leader who is a Director in accordance with this
Constitution.

64.3 In accordance with clause 26.4(b)(ii), any proposed sale of the Company’s Communal Property
proposed by the Board shall be presented to Members at the next annual General Meeting or at
a General Meeting called for that purpose stating the reason/s for the proposed sale.

INDEMNITY, INSURANCE AND ACCESS

65.

Indemnity

65.1 The Company indemnifies each Officer of the Company out of the assets of the Company, to the
extent permitted by law (including the Act), against all losses and liabilities (including costs,
expenses and charges) incurred by that person as an Officer of the Company. In this clause
“Officer” means a Director or Secretary and includes a Director or Secretary after they have
ceased to hold that office.

65.2 The indemnity is a continuing obligation and is enforceable by an Officer:
a) even though that person is no longer an Officer of the Company; and
b) without that person having first to incur any expense or make any payment.

65.3 The Company may indemnify each Member and each Committee Member of the Company out of
the assets of the Company, to the extent permitted by law (including the Act), against all losses
and liabilities (including costs, expenses and charges) incurred by the Member or the Committee
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Member arising out of the conduct of any activity of the Company or the proper performance of
any duty of the Company by that Member or Committee Member.

66. Insurance

66.1

66.2

To the extent permitted by law (including the Act), and if the Directors consider it appropriate,

the Company may pay or agree to pay a premium for a contract insuring a person who is or has
been an Officer of the Company against any liability incurred by the person as an Officer of the

Company.

The Company shall also obtain other insurance coverage that the Directors deem necessary for
carrying out the Objects and purposes of the Company and to protect its Members who perform
voluntary work.

67. Access to documents

67.1
67.2

67.3

WINDING UP

A Director has a right of access to the financial records of the Company at all reasonable times.

The Directors may resolve to give a Director or former Director access to other records, including
documents provided for or available to the Directors.

A Member or any other person may only inspect financial or any other records of the Company
where such inspection is authorised by the Board, or required by law or by order of a court with
jurisdiction.

68. Winding up voluntarily

68.1

68.2

If permitted by law, the Company may be wound up voluntarily by Special Resolution passed at
an annual General Meeting.

If the Company is wound up, the Members each undertake to contribute an amount not
exceeding $10.00 to the property of the Company, to be applied towards the payment of debts
and liabilities of the Company including the payment of costs, charges and expenses of winding

up.

69. Surplus assets not to be distributed to Members

69.1

If the Company is wound up, any Surplus Assets (as defined) must not be distributed to a
Member or a former Member of the Company.

70. Distribution of Surplus Assets

70.1

70.2

Subject to the Act and any other applicable act, and any court order, any Surplus Assets that
remain after the Company is wound up must be distributed to one or more charities:

a) with charitable purposes like, or inclusive of, the Objects and purposes in clause 5; and

b) which also prohibit the distribution of any surplus assets to its members to at least the
same extent as the Company.

The decision as to the charity or charities to be given the Surplus Assets must be made by a
Special Resolution of Members at or before the time of winding up.

DEFINITIONS AND INTERPRETATION

71. Definitions

71.1

In this constitution:

“ACNC Act” means the Australian Charities and Not-for-profits Commission Act 2012 (Cth) and
includes any regulations made under the ACNC Act and any rulings or requirements of the
Commissioner made under the ACNC Act having application to the Company;

“Act” means the Corporations Act 2001 (Cth) and includes any regulations made under the Act;

“Auditor” means the person appointed for the time being as the Auditor of the Company (where
applicable);
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“Board” means the Directors present at a meeting, duly convened as a Board Meeting, at which a
quorum is present;

“Business Day” means a day on which banks are open for business excluding Saturdays, Sundays
and public holidays in the place where the Company’s registered office is located;

“Chairperson” means the person appointed to be the Chairperson of a General Meeting, a Board
Meeting or an Extended Committee Meeting (as applicable);

“Committee” means a committee established by the Board and maintained in accordance with
clause 55;

“Company” means Temple Society Australia Limited (ACN 004 279 001);
“Constitution” means this Constitution of the Company, as amended from time to time;

“Communal Property” means any land and building owned by the Company for the purposes of
delivering community services to the Members of the Company, being the Bayswater Community
Centre, the Bentleigh Community Centre, the Meadowbank Community Centre and any other
properties declared by the Board to be Communal Property from time to time;

“Director” means a person who is a Director for the time being of the Company and Directors
means the Directors acting collectively;

“Extended Committee Meeting” means a meeting held under clauses 47 and 48 of this
Constitution;

“General Meeting” means a meeting of Members as convened under this Constitution and
includes an annual General Meeting;

“Mandatory Committee” means a Committee that has been explicitly referred to as mandatory
under this Constitution and must be established by the Company;

“Member” means a person who is a Member of the Company or is accepted as a Member of the
Company pursuant to clause 12.1;

“Members” means more than one (1) Member;

“Member present” means, in connection with a General Meeting, a Member present in person,
by electronic means or by proxy, at the meeting;

“Objects” means the objects of the Company set out in clause 5;

“President” means the person appointed under Clause 31 for the time being as, or to perform
the functions of, the President of the Company;

“Regional Head” means the person appointed under clause 32 for the time being as, or to
perform the functions of, the Regional Head of the Company;

“Rules” means any rule, by-law or policy made by the Directors under clause 37.5;
“Secretary” means the Secretary of the Company as appointed under clause 52;

“Special Resolution” means a resolution of which notice has been provided in accordance with
the Corporations Act, and which is passed by at least 75% of the votes cast by Members present
and entitled to vote on the resolution at a general meeting;

“Sub-Committee” means a sub-committee approved by the Board under clause 58;

“Super Majority Resolution” means a resolution which is passed by at least two-thirds of the
votes cast by Members present and entitled to vote on the resolution at a general meeting;

“Surplus Assets” means any assets of the Company that remain after paying all debts and other
liabilities of the Company, including the costs of winding up;

“Temple Society Germany” means the incorporated association (VR 1488) that is the branch of
the Temple Society based in Germany;
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“TSA” means the Temple Society Australia, an unincorporated association referred to in the
Preamble;

“TTHA” means Tabulam & Templer Homes for the Aged Inc. (ABN 45 949 886 423);

“Vice-Chairperson” means the person appointed to be the Vice-Chairperson of a General
Meeting, a Board Meeting or an Extended Committee Meeting (as applicable; and

“Virtual Meeting Platform” means any technology that allows Members to participate in a
meeting, including by asking questions orally and in writing, without being physically present at
the meeting.

72. Reading this Constitution with the Act and the ACNC Act
72.1 The replaceable rules set out in the Act do not apply to the Company.

72.2 While the Company is a registered charity, the ACNC Act and the Act override any clauses in this
Constitution which are inconsistent with those acts, as they apply to a registered charity.

73. Interpretation

73.1 In this Constitution:

” o u

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

b) areference to legislation is to be construed as a reference to that legislation, any
subordinate legislation, regulations and instruments made under it, and that legislation
and subordinate legislation, regulations and instruments, as amended, re-enacted or
replaced from time to time, and includes any successor legislation;

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

d) areference to a meeting includes a meeting by digital or other technology where all
attendees have reasonable opportunity to participate;

e) areference to a person being present in person includes an individual participating in a
meeting as described in clause 73.1(d);

f) areference to a person being present includes an individual participating in a meeting in
person or through a proxy or a power of attorney;

g) aword or expression defined in the Corporations Act and used, but not defined, in this
Constitution has the same meaning given to it in the Corporations Act when used in this
Constitution; and

h) A gender includes all other genders.
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Schedule 1 - Appointment of Proxy

(see clause 28.4)

Temple Society Australia Ltd

ACN 004 279 001

Lo ) SRR (address)

being a Member/Members of the abovenamed Company hereby appoint

................................................................................................................. (name)
o ST S (address)
OF INthEIr @DSENCE ...oiiiiiiiiieie e (name)
o USSR (address)

adjournment of that meeting.

[TO BE INSERTED IF DESIRED] This form is to be used in favour of / against the resolution (Strike
out whichever is not desired)

[INSERT DETAILS OF SPECIFIC RESOLUTIONS IF DESIRED]

7o [ =T PR SRRR

Form must be returned to Temple Society Australia Ltd ACN 004 279 001
[ADDRESS/EMAIL ADDRESS]
by [TIME] on [DATE]

[INSERT SPECIFIC DETAILS ENSURING THAT THE TIME IS 48 HOURS BEFORE THE TIME FOR
THE MEETING]
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