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20.4

20.5

20.6

21.

21.

22,

221

227
party:

Upon the receipt of a recommendation arising from a review, the Members must pass a
Special Resolution to either:

(a) adopt the recommendation of the Board; or
{b) to take some other course of action.

After and as a consequence of a review under this clause 20;.no Member is bound, nor can be

compelled, to remain and continue as a Member and-if-a Member elects to cease being a

Member, the shares of that Member are deemed to be

Every Member that elects to continue as a Member of the Ot amisation expressly agrees to

commit to a further three (3) year funding {:}?dfé, subject to all*réleyant CPI adjustments for

the new period, and the Board must record 4 resolution to that effect.. :

Dispute Resolution

The parties agree to adopt and B j..bOﬁpd.by the di p_‘i‘;e,resolﬁtion procedures set out in the

Company Constitution.

Default

If any party Eféac_hes that parties obligaf. “under this Agi‘eement, and does not remedy that
breach to the satisfaction of the.other partics after receiving not less than one (1) month’s

noticeito do'so, that party‘is'in\déféiﬂ“ this A_é};@ement.

"‘gparty is also in default of th Agreement if any of the following oceurs in relation to that

(@ b party, being
(i) commits:any act of bankruptcy;

(i)  enters; or proposes to enter, into any arrangement, composition or
compromise with creditors; '

(ili)  is convicted of any offence in any jurisdiction that carries any term of

imprisonment;
(iv)  is convicted of any offence of dishonesty;

v) is convicted of any offence in relation to the Organisation or any other party
to this Agreement; or
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22.3

23,

23.1

24,

24.1

24.2

(b)

(viy  fails to attend to that Party’s responsibilities under this Agreement for a
petiod of more than thirty (30) days for no explainable reason; or

the party, being a company or trust or other body corporate:
(i) commits any act of insolvency;

(i) enters, or proposes to enter, into any. arrangement, composition or
compromise with creditors; or e

(i) has a Director or trustee wh

‘convicted of any offence under
clause 22.2(a)(iii), (iv) or (v). :

A party, being a natural person, is deemed to be in default of thIS Agl eement if any of the

following occurs to that party:

(2)
(b)

()

Disciplinary Prbtéédings S f‘__‘_

Thepartlesagree to a

two competent medie'él:‘pi‘actitioners declare tha‘t— the party is of an unsound mind;

some other event beyond the controi of the party causes that party to lose legal
capac1ty, or i :

the pirty c'annot be found for a pél_;iodi.-q more thari ninety (90) days.

Es'ciplinary procedures set out in the Company

The pa:ﬁi:és;f.;tgree to adopt ahd be bound by the winding up procedures set out in the Company

Constitution.

Upon a winding up"of the Organisation, the following process must be followed, in the order

set out below, after liquidation of all assets:

(2)

(b)

as much notice as possible of the winding up must be given to any employees of the
Organisation who are not parties to this Agreement;

all employee entitlements must be paid out as the first priority, including to any party
to this Agreement, who is a natural person, who is also a bona fide employee of the
Organisation in receipt of salary or wages, and superannuation;
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{c) all secured creditors must be paid out, but excluding any loan accounts in favour of
parties to this Agreement;

(d) all unsecured creditors must be paid out, but excluding any loan accounts in favour of
parties to this Agreement;

(e) all unpaid present entitlements;

i) all loan accounts must be paid out, subject to a off or adjustment for loans made

to that party or to a related party of that p

() the balance of net assets of the Orgahisation must be distributed in accordance with

the winding up provisions of the Gompany Constitution. =

243  The Members expressly acknowledge and: éé;ree that no Member can 1ec ve any payment of

capital, distribution of assets or other benefit fri he O'r;gahisation on a wi

25, Notices

25.1  Anotice or other communication in connection with this Agféement is to be in writing and:
(a) may be gi'\"fen by the relevant party. __Qi‘ri,t.s flawyéﬁ',é,ﬁd;,

(b) must be: -

.left at the address set out or _n_e'féﬁ‘ed to in the Details; or

(ii) sent by.prepaid t to the address set out or referred to on the Details;

| “(iii_)l sent by fax-j[o the fax number set out or referred to in the Details; or
(iv) - sent by email to the last known email address of the relevant party or lawyer.

However, if the intended recipient has notified a changed postal address or changed fax
number, then the communication must be to that postal address or fax number.

25,2  Notices take effect from the time they are received unless a later time is specified in the

notice.
25.3  If a notice is sent by post, it is taken to be received two (2) days afier posting {(or seven (7)
days after posting if sent to or froin a place outside Australia).
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25.4

25.5

26.

26.1

26.2

26.3

26.4

26.5

26.6

If a notice is sent by fax, it is taken to be received at the time shown in the transaction report
as the time that the whole of the fax was sent.

I’ a notice is sent by email it is taken to be delivered at the time it is sent, but only if the
sender of the email notice has obtained a delivery receipt for that email.

Additional Provisions

Each of the parties to this Agreement will sign and execute;dny further documents and do any
deeds, acts and things as the other party reasonablry‘fr_e'_gu es for effecting the intention of the

idoes not extend to incurring a

parties under this Agreement. However, this leigatro
liability: gL

() to pay any money, or to provide any ﬁnancml compensatlon valuable conmdelauon or

any other incentive to or for the beneﬁt of any person except for payment of any

applicable fee for the_lodgement or ﬁlm ny relevant apphcation with any

government agency,’ un s, a p10v1310n this Agreement expressly requires

otherwme or

(b)

rson, tc‘i“p‘r"_qcm'e that the thing is done or

This Agreement’ oonstl‘{utes the entire agr eement between the parties about the subject matter
of this Agleement At supe1sedes and extinguishes all prior agreements, understandings,

“Ieplesentatwns wauantles covenarnts or agreements previously given or made between the

‘ pal‘tles about the subject mattel

This Ag1 eement may be executedi‘b": the parties in two or more counterparts, each of which is

an original; but all of which together constitute one and the same instrument.

The parties 1 executeiand exchange original signed counterparts of this Apreement unless

there is a specific provision in the Agreement that permits the exchange of counterparts by

facsimile or scanned‘émail copy.

This Agreement must not be amended, modified or supplemented except by a written
instrument signed on behalf of the respective parties.

Any clause, covenant or condition in this Agreement that requires a party to do something
after completion does not merge on completion and that party is obliged to perform the
obligation within the time allowed for doing so. A failure to perform an obligation of this
nature is a breach of the Agreement retrospectively and gives rise to a claim for injury, loss
and damage to the party with the benefit of the performance of the obligation.
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26.7

26.8

26.9

26.10

26.11

26.12

26.13

26.14

Aty party who executes ﬂ'lIS

No waiver by any party of any default in the strict and literal performance or compliance with
any other provision, condition or requirement of this Agreement is deemed to be a waiver of
the strict and literal performance of or compliance with any other provision, condition or
requirement in this Agreement nor be a waiver of or in any manner release any other party
from strict compliance with any provision, condition or requirement in the future nor will any
delay or omission of any party to exercise any right under this Agreement in any manner
impair the exercise of any right accruing to it after completion.

A provision of or a right created under this Agreemen_’l:riheijk not be:

(a) waived except in writing, signed by the party w1th the benefit of that provision or
right; or

(b)  varied except in writing signed by the Parties.

subject to the express: condition that

The obligations of the parties-under this Agi'egﬁ;len
1 ' t or thing, the performance of that
'piactieally impossible by reason of
any riot, civil commotion, strike;

allocation, rati

Each party warrants* and 1epresents to the other party that the signing or performance under
this. Agreement does not conﬂlct W1th or resull in a breach of its constitution, any writ, order,

',,Judgement Jaw, ru[e ot 1egu1at1on which i is bmdmg upon the party.

eement on behalf of a party under a Power of Aftorney

war;ants that he or she' has no nattce of the revocation of that Power or of any fact or
cucumstanee that rmght affect his or her authority to execute this Agreement under that
Power.

The rights, powers“aﬁd\‘remedies under the Agreement are in addition to and do not replace or
limit any other rights, powers or remedies provided by law independently of the Agreement.

Where a party is required to give a consent, that party may give that consent conditionaily,
unconditionally or withhold it without giving reasons, unless expressly stated otherwise.

Whether or not any of the transactions contemplated by this Agreement are completed the
parties must pay their own fees, costs and expenses of and incidental to the negotiation,
preparation and execution of this Agreement, including the fees and disbursements of its
lawyers and accountants.
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26.15 Where any party is entitled to take enforcement or recovery action against another party, that

party is entitled to recover its fees, costs and expense of and incidental to the enforcement
action from the other party.

26.16 This Agreement is governed by and construed in accordance with the law of Tasmania and the
Commonwealth of Avstralia and each of the parties submit to the jurisdiction of the Courts of
the State of Tasmania and the Courts of the Commonwealth of Australia.

End of Operative Part’ 4, o
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Execution

Organisation

Signed for and on behalf of
Northern Tasmania Development Corporation Limited  Sole/Director
ACN kdk

by its authorised officers under
8127 of the Corporations det 2001

ector/Secretary

Initial Members

The Common Seal of

Break O’Day Council

was affixed in the presence

the authorised-officers of the Council
of the Council

aifin:Seal here

General Manager

The Common Seal of =

Flinders Island Council St .
was affixed inthe presence - affix Seal here
the authorised officers of the Councﬂ i,

of the Council G 4" ' General Manager

Member

The Common Seat of

George Town Conneil -
was affixed in the preseﬁée L
the authorised officers of the Council
of the Council ‘ General Manager

Member

affix Seal here

The Common Seal of

City of Lannceston Member

was affixed in the presence affix Seal here

the authorised officers of the Council

of the Council General Manager
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The Common Seal of

Meander Valley Council Member

was affixed in the presence affix Seal here

the authorised officers of the Council

of the Council General Manager

The Common Seal of

Northern Midlands Council Member
was affixed in the presence affix Seal here e
the authorised officers of the Council

of the Council

The Common Seal of

West Tamar Council : Member
was affixed in the presence affix Seal here
the authorised officers of the Council '

of the Council . Genéral Manager
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Annexures

A Cerfificate of Incorporation
B. SAI Global Company Extract

C. Company Constitntion
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1. DEFINITIONS AND INTERPRETATION

1.1 Defined Terms

Tn this constitution:

(a)
(b)

(©
(d)
(e)

®

(2)

(h)

(k)

M

(m)

(n)

B "‘h11t1a1 Member” means

“Act” means the Corporations Act 2001 (Cth);

“Business Day” means a day on which banks are open for general business in the
State other than Saturday or Sunday;

“Company” means Northern Tasmania Development Corporation Limited, also
referred to as NTDC, to which this constitutior

“Company Secretary” means the pers

appointed to perform the duties of a
company secretary of NTDC; K

“Directors” means the Director:or Dneetors of NTDC" actmg as a body and where
the Company only has only one Dn ector means that Dlrector

“Effective Control” means the ablllty fo exereise ‘Gontrol over the d
of the relevant entity
issued in the company:.

:_151on—mak1ng
ra company, means holding at least 50% of the shares
g 50% of thie Votmg power for that company;

“Guarantee means the obhgauon of the Members to contribute to the assets of

t’ means the Actial dollar amount of the Guarantee that each
pursuant to this constitution, being the sum of ten dollars
($10 00); E

those-persons or entities listed in the Schedule of
Tnitial Members, who are the fouhiding Members of NTDC;

) . “Member” rneans any hol_delj of shares in NTDC entered in the register of Members;

“'E?Related Corp'eya__t;ion” means a company that is related to another company as

1'eléted bodies Cfé’gfporate under the Act;
“Secured Loan means a loan where:
(i) 100% of the loan is secured by a registered mortgage over real-estate: and

(it) the market value of the mortgaged property (after deducting any mortgages
on the property which have priority) is at least 110% of the amount lent at
the time the loan is made;

“Share” ineans any share in the capital of NTDC issued and not cancelled from time
to time;

“Special Resolution” means:
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(0)
(p)

q)
(r)

(i) in respect of a resolution to be passed by the Members, a resolution
requiring 75% of votes from Members entitled to vote on a motion in a
general meeting; and

(ii) in respect of aresolution to be passed by the Directors, a resolution requiring
75% of votes from Directors voting on a motion in a Directors meeting;

“State” means the State or Territory in which NTDC is incorporated,

“Tier” means the financial reporting tier level that NTDC is subject to pursuant to
the Act;

“Transfer Notice” means a notice given in accordance with clause 8.1;
. e ?

“Transmission Event” means:

) in respect of a Member wh(é.‘ is an individual;

A. the death of the Momber;

whose' “‘t‘éifé"‘_is,"_lii_gl_ble to be:'f'&é;alfp with in any way under the law

relating toi’men’tal" he or

- the discontinuation, amalgamation ‘of other reconstruction event
telating to a Member; and

(b)

(c)

(d)

. Section 46 of the Acts Iﬁferpretation Act 1901 (Cth) applies as if it were an
instrument made by an authority under a power conferred by the Act as in force the

day on which this constitution becomes binding on NTDC.

This cdnétitq__ on isto be interpreted subject to the Act. However, the rules that apply
as replaceable rules to companies under the Act do not apply to NTDC.

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

Subject to clause 1.2(c), unless the contrary intention appears, an expression in a
regulation, rule or other legislative instrument that is defined for the purposes of the
Act has the same meaning as in that regulation, rule or other legislative instrument.
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1.3

1.4

1.5

(e) Clause headings are inserted for convenience only and are not to be used in the
interpretation and construction of this constitution.

§y) Words:
(i) importing the singular include the plural and vice versa; and
(ii) importing one gender include other genders.

(2) A reference to:

(i) any party or other person includes that person's successors and permitted
assigns;

(i) a statute, ordinance or other legislation includes any amendment,
replacement or re-enactment for the tim ing in force and includes all
regulations, by-laws and statutory instruments made thereunder;

(iif)  this or any other document includes a reference to that document as
amended, supplemented, novated or replaced from time to tnne

(iv) a clause is a r’eference toa clanse ‘thi§ constitution;

(v) writing mcludes all ‘mieans of rep ing words in a tangible and

permanently V181ble f01 ;.

A person mcludes a: natul al person rporation, partnership, trust, estate,
hip, government'or governmental subdivision or
iation, cooperatlve and any other legal or commercial entity

prises two: o more-persons any obligation to be performed or
binds those pérsons jointly and each of them severally, and a
eemed 1o include a reference to any one or more of those

observed by that part
reference’ tQJ thnt party: _
- persons.

Name of the Company: :

The name o'f'-tné?COmpany is “Northern Tasmania Development Corporation Limited”. The
Company may disd Dbe teferred to in the abbreviated form of “NTDC”.

Type of Company

NTDC is a not-for-profit public company limited by guarantee.

Limited Liability of Members

The liability of the Members is limited to the Guarantee Amount.
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1.6

1.7

2.1

2.2

Guarantee

Each Member must contribute the Guarantee Amount to the property of the Company if
NTDC is wound up whilst a Member is a Member, or within twelve (12) months of a
Member ceasing to be a Member, for the purposes of paying the debts and liabilities of the
Company that have been incurred priot to the Member ceasing to be a Member and including
the actual costs of the winding up.

Prospectuses

NTDC must not engage in any activity that would require disclosure to mvestors under
Chapter 6D of the Act except as permitted by the Act. =

MEMBERSHIP
Initial Memberé

The Members of NTDC are:

(a) The initial Members set out in the’

(by ' any other person or entity that the 5 allow to become a‘Member, in

accordance with this constitution.

Register of Members

(a) ;;ablish and maintain 4 rég Iy Meﬁi%’ers, which must contain all
of the_mltlal Meﬂ‘;ﬁe_rs set out in the Schedule of Initial Members.

(b)

A full name of Member or joint-Members;
B. - address of the Member, as last notified by the Member to NTDC;

C. :Tan alternative address, if any, nominated by the Member for the
receiving of notices; and

“the date that the Member was entered on to the register of Members;
and

(i)  for each person or entity who ceased being a Member within the previous
seven (7) years:

A, full name of Member or joint-Members,

B. address of the Member, as last notified by the Member to NTDC;

C. an alternative address, if any, nominated by the Member for the
receiving of notices;
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23

2.4

p

D. the date that the Membership commenced; and
E. the date that the Membership ceased.
(©) NTDC must give access to the register of Members to all current Members.

(d) Information that is contained on the register of Members must only be used by
NTDC and, if accessed by any Member, by that Member, in a manner that is relevant
to the interests or rights of the Members.

Eligibility to be a Member
A person or entity who:
(a) supports the purposes and objectives of NTDC, :

(b) is willing, by written deed, to become bound by ﬂii\is‘;;gpnstitution and any other
written instrument or obligation purporting to bind the Members;

()
@

is eligible to become a Member of NTIDC. The Initial Members may, by Special Resolution
in a general meeting of the Company, set any other 'sﬁeciﬁc criteria for Membership of
NTDC, but no Member who is an existing Member at the time any additional Membership
criteria is setinder this-clause 2.3 can be exp:eﬁiiledf solely on account of not complying with
a (i.e. all existing Members would grand-fathered).

ember

sires to"become a Mi;a_mber of NTDC may apply to the Company
hat the person or entity:

(a).  wishes to‘Béébme a Member of NTDC; and

(b) s willing and able to comply with all of the requirements of clause 2.3; and
© e){ﬁ:réssly, will p.ay the Guarantee Amount if and when called upon to do so.
Consideration ﬁfjApplications

(a) The Directors must consider an application for Membership within a reasonable
time of the application being received by the Company Secretary.

(b) If the Directors approve the application, the Company Secretary must, as soon as
possible:

6} enter the new Members onto the register of Members;
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(©)

@)

2.6 When a Member Becomes a Member

(i) inform the new Member in writing that the application has been successful,
including notifying the Member of the date on which the Member’s name
was entered onto the register of Members; and

(iii)  if shares are issued in connection with the Membership, issuc a share
certificate and send that to the Member with the notification under
subclause (ii). .

If the Directors reject the application, the Company Secretary must inform the
applicant accordingly, but NTDC is not required to give reasons for the tejection.

For the avoidance of doubt, any defect in the applié'ation or approval process does
not invalidate the approval of a Member and‘:-lffso appmved the Member agrees to
each of the matters set out in clause 2.3,/

Other than the Initial Members, a person;.m entlty becomes a Membel of NTDC when that

Member’s name is entered onto the register of Membels

2.7 When a Member Ceases to 'b‘e‘a Member e

(a)

®

o{iv),  does not espbn

A natural person 1mmedlateiy ceases to be a Member of NTDC if that person:

(i) dies (but ifa Jolnt—Member the survwmg Membel continues as a Member);
() ix
(iii)

as a Member and d1sposes of any shareholdmg,

w18 expelled by the Dn ectors for any reason; or

ithin thtee (3) months to a written request by the
o -Compan Se(netaly-to the M mber to confirm the Member’s intention fo
“remain asia Membel

An entity immediately ceases to be a Member of NTDC if that entity:

is wound up or dissolved (whether voluntarily or otherwise);

esigne:-‘aé..a Member and disposes of any sharcholding;

lled by the Directors for any reason; or

(iv)  does not respond within three (3) months to a written request by the
Company Secretary to the Member to confirm the Member’s intention to
remain as a Member.

2.8  Dispute Resobution for Members

(@)

The dispute resolution procedures set out in this clause 2.8 apply to any dispute
(disagreement) in relation to this constitution or other written instruinent to which
Members are bound between a Member or a Director and:
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(b)

©

©
.+ subclause (d
% to the Board

®

1] one or more Members;
(i) one or more Directors; or
(iii)  the Company

unless any other dispute resolution procedure exists in a written instrument that
binds the Members that purports to supersede or take priority to this clause 2.8, in
which case that procedure must apply.

A Member must not commence any dispute resolution procedure in relation to any
matter that is the subject of a disciplinary proceeding under clause 2.9 unless and
until that disciplinary proceeding is completed in:full.

Any party that has a dispute with anbiﬁ\'er paﬁjj. at is subject to this dispute
resolution procedute must give a written notice (“a Dispute Notice”) of that dispute
to the other party. A Dispute Notice must include:

(i) a general description oflftalgiealdispute;

(i) a statement as to how or whythenotlfymg party believés::
a dispute; eE

(iii)

notice of the party al
-~ and the signature of t

A party receivinga D

is not resolved satisfactorily within the time period allowed under
sither p'artj.z-may, within a further fourteen (14} days, refer the matter
irectors (""a Referral Notice™) and if no referral is made by either
deemed to be resolved;

If the dispufi

patty, the dispu

Hthe B’O‘ard irectors receive a Referral Notice, the board may:
(i) appoint one or more of the Directors to act as mediators to the parties in

dispute; or

(i) in the case of a dispute with the Directors as a body, appoint an external
mediator.

The appointed Directors, as mediators, or the independent mediator, must set a date
for mediation within thirty (30) days of receiving a Referral Notice and the parties
must, in good faith, attempt to settle the dispute by mediation. If for any reason a
mediator cannot be appointed reasonably, either party may ask President of the Law
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2.9

()

(h)

Disc:plmary Action for Members':"

(@)

‘ j(ll'il")‘

-clause 2.9;

Society of the state in which NTDC is incorporated, to appoint an independent
mediator.  All costs of an independent mediator must be shared equally by the
parties, but otherwise the parties must bear their own costs of and incidental to the
mediation.

Any mediator, whether a Director or independent:
() may be a Member or former Member of NTDC;

(ii) must not have a pe1sona1 interest in the dispute or the outcome of the
dispute;

(i)  must act impartially and fairly toward arties to the dispute;

(iv) must ensure that the principles Oﬁ@e'pmc
applied to the mediation pro‘ce;ss; and

and natural justice are strictly

V) must not make a deC],SIOH about the dispute bu
the parties to come to a- 1esolut1on

in good faith, assist

if the parties in dispute have completed all of the“steps set out in lause 2.8, but
as been obtamed e1ther party may then pursue whatever

that the party: may have.

no satisfactory resolu
other remedies at law-o

Th plmary procedures set out'in iis':'.é'llétuse 2.9 apply to all Members and
Diréctors of NTDC. unless any. other dlsc1plma:ry procedure exists in a written

instrumeit that bmds the Members that purports to supersede or take priority to this

that pr ocedur_e must apply.

Any Mémber ot:Birector may 'fnake-a 'cémplaint to the Board of Directors about any
other Meniber or']‘)'.irector in respect of conduct that:

“ binding on the Meinbers;

- (@) is in breach of this constitution or any other written instrument that is

(i)
(iif)

is obj_e_étipnable or unbecoming of a Member;

gs, or is likely to bring, NTDC into disrepute;
@iv) causes, ot is likely to cause, injury, loss or damage to NTDC; or
) s illegal.

For the avoidance of doubt this clause 2.9 does not apply to any private conduct of
a Member or Director toward another Member or Director that is not related to the
Membership or Directorship of the aggrieved or offending parties, regardless of
whether the aggrieved party has any other private remedy at law or in equity.
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(©)

@)

(e)

Any party that wishes to make a complaint about another party must give a written
notice (*“a Complaint Notice™) to the Board of Directors. A Complaint Notice must
include:

3] a general description of the complaint, including sufficient detail to make
out the alleged facts;

(iD) a statement as to how or why the notifying party believes the complaint to
comply with subclause (b);

(iif)  notice of the party making the complaint, mciudmg preferred contact details
and the signature of that party. B

Upon receipt of a Complaint Notice, the d of Directors must:

() provide written confirmation to the party making the complaint, including
providing a copy of this clause 2.9, that the ‘Cdr‘:i‘_‘lp_laint has been received
and will be considered undel the terms of this clansé:2.9; and

(ii) consider the complaint at tﬁe;:hext meetiﬁg‘of the boar __Directors

If the complaint is made ‘against one or more. of the Directors, those Dnectors must
be excused from the proceedmgs of the Board for that purpose, and the balance of
the Board may consider the complaint as a sub-committee of the Board, and no
quorum provisions are deemed to apply. In the alternative, the Board of Dircctors
may. appomt an independeit panel and may Iefe1 the complaint to that panel to be

con51dered

For the avmdancef of doubt any costs of app0111t111g an independent panel and the

(2)

In considériﬁg{fgpy complaint, the Board of Directors, or the panel appointed:

(i) must aqﬁ- %easonably in all regards, and in a timely way;

(i) © may nndertake whatever investigations and enquiries it thinks fit;

(iii) may hear from the complainant or any other person in support of the
complaint;

(iv)  may disregard the ordinary rules of evidence; and

(iv)  mustallow the person who is the subject of the complaint to be heard, along
with any other witnesses that the person the subject of the complaint may
reasonably seek to have heard.

The Board, either on its own consideration or on the recommendation of the panel,
may elect to:
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3a

® dismiss the complaint as frivolous and vexatious, with or without seeking
reimbursement from the party making the complaint;

(ii) dismiss the complaint as being not sufficiently made out;
(iii)  make no finding of culpability;

(iv) take no action at al;

) resolve to issue a warning to the Member;

(vi) suspend the Member’s rights as a Membéi:for a defined period of time not
exceeding twelve (12) months at the discretion of the board of Directors;

(vii)  expel the Member; or

(vi)  refer the matter to appr: op1 1ate cml or c:rnmnal law enforcement agencies.

For the avoidance of doubt, the Boaud of Directors doesr not have any power to
impose a pecumary penalty on any Member or Director. :

(h) Upon completion of the disciplinary pr ‘cess the. Company Semeta:ry must notify
the affected party in Wntmg of the outcome

1) ,
toceedings must be kept confidential and no
come of the proceedings may be made by any
ts complete.  If no adverse finding is made

ication of the fact of the proceedings is to be

— ‘g;ai’ty“'until the: ﬂole of thepra
against a: party, then 10 publlc
made. T

No party makmg a complalnt nor the Board of Directors or independent panel, nor
""NTDC itself is liable to any Member of Director for any injury, loss or damage
suffered by thdt: party in account of a complaint being made against that party that
is made in good:fajth under this clause 2.9.

SHARE CAPITA:L'-AND VARIATION OF RIGHTS
Power to Issue or Buy-back Shares

Notwithstanding that NTDC is limited by guarantee, subject to the provisions of this
constitution and without prejudice to any subsisting special rights previously conferred on
the holders of existing shares, the Company may, but is not bound to do the following:

(a) issue shares to new Members;

(b) redeem shares from ex.isting Members; and
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3.2

3.3

34

3.5

3.6

Encumbrances

- ::::“"ij(‘él)

(c) do all other things permitted by the Act and by law in relation to the shares of the
Company.

Preference Shares

NTDC has power to issue preference shares, including redeemable preference shares, which
are redeemable:

(a) at a fixed time or on the happening of a particular event; or.

(b) at the Company’s option; or

(c) at the holder’s option.
Class Rights

If the share capital is divided into different.¢lasses of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of: that class) may be varied
or cancelled (whether or not NTDC is bemg wound up) only by a Spemal Resolution of the
Company.

Trusts

If a Member holds shares nomns

: ﬁeﬁclally then that Membel must glve notlce to NTDC of

the Company is:not bound by, nor
any equitablé ontmgent futule or p

respect of any ]

providé that Member’s shares as security or create any
e.shares in favour of any person, except with the written

(b)

Share Certifica

(a) Every person whose name is entered as a Member in the register of Members is
entitled, without payment, to receive a share certificate executed by NTDC in
accordance with the Act.

(b) In respect of a share or shares held jointly by several persons, NTDC is not bound
to issue more than one certificate.

(c) Delivery of a certificate for a share to one of several joint holders is sufficient
delivery to all holders.
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4.

4.1

4.2

4.3

LIENS
Lien for Unpaid Moneys
{a) NTDC has a first and paramount lien on:

@ each partly paid share for all money (whether presently payable or not)
called or payable at a fixed time in respect of that share; and

(ii) all shares registered in the name of a single person for all money presently
payable by that person or that person’s estate to NTDC.

(b) The Directors may af any time declare any sha
from the provisions of this clause.

‘o be wholly or partially exempt

(c) NTDC’s lien, if any, on a share extends

all dividends payable on that share and
to the proceeds from the sale of th ‘share

(d) Registration by NTDC of a transfei of shares on which th
without giving to the transferee notice.of its clai
far as it relates to sums owing by the tran fer

Company has a lien
Jeases the Company’s lien in so
any predecessor in title.

Sale under Lien

NTDC may sell, in any manner as the Dn‘ectms thmk fit; any shares on which the Company
has a lien whele '

(a) an amount in respec:fg of whick } li‘é:nfé)"{ists undetclause 4.1 is presently payable;

14 days":i:a_:éfpre the date of the sale, given to the registered
p‘erson eﬁ’éﬁiﬂegi to be registered by reason of the registered

(b)  NTDChas, not les
o ‘holdel of the: Sha;re (

otice in writing setting out, and demanding
‘which the lien exists as is presently payable.

7 Transfer of Shares Sold

(a) To give effect to any sale under clause 4.2, the Direcfors may authorise soine person
to transfer the shares sold to the purchaser.

(b) The puféh‘asg will be registered as the holder of the shares comprised in any transfer
under sub-clause (a).

() The purchaser is not bound to see to the application of the purchase money, nor will
the purchaser’s title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

(d) The proceeds of a disposal of shares under this constitution must be applied in
payment of:

(i) first, the expenses of the disposal;
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(i) second, all money presently payablé by the former holder whose shares
have been disposed of; and

(i)  the balance (if any) must be paid (subject to any lien that exists under clause
4.1 in respect of money not presently payable) to the former holder:

A. in the case of an uncertificated holding, as soon as practicable after
the disposal; and

B, in the case of a certificated holding, on the former holder delivering
to NTDC the certificate for the shares that have been disposed of or
any other proof of title as the Directors may accept.

(e) The remedy of any person aggrieved byr_a‘_q:ifs:po_s‘_al:pf shares under this constitution
is limited o damages onfy and is against NTDC exclusively.

5. CALLS ON SHARES

5.1 Making of Calls

() The Directors may from time to tlme resol make calls updﬁ:-5ﬂie, Members in
respect of any mo _y-unpald on their “§Hares but may not call money unpaid
according to the ferms f issue of those shargs which is payable at other fixed times.

(b Each Member will (subJ ect to recelvmg at least ays’ notice specifying the time
or times end p]ace of payment) pay the amo __111: calledté NTDC at the time or times
and:place so speclﬁed ' s

(c) The D1rect01s may revoke or postpone a call or require the call to be paid by way of
‘mstalment ot extend the time for payment of a call.

‘Interest on Calls

in i;espect, of a share is not paid on or before the day appointed for

paynlent the

interest: ofi the sum from the day appointed for payment to the time of actual

i ,payment at a rate not exceeding that determined under clause 5.8; and

(i) any' costs, expenses or damages incurred by NTDC in relation to the non-
payment or late payment of the sum.

h) The Directors are at liberty to waive payment of all or part of the interest or costs,
expenses or damages payable under sub-clause (a).

5.3 Interest payable

(a) For the purposes of clauses 5.4(a)(i) and 5.7(b), the rate of interest payable to or by
NTDC is:

(i) if the Company has fixed a rate, the rate so fixed; or
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6.1

7.1

9.1

(ii) if the Company resolves a different rate, then that different rate; or
(iii)  in the absence of any other rate or resolution, 12% per annum,

(b) Interest payable under clauses 5.4(a)(i) and 5.7(b) accrues daily and may be
capitalised monthly or at such other intervals as the Directors think fit.

TRANSFER OF SHARES
Restriction of Transfer

No Member is permitted to transfer any shares of the Company held by that Member without
the consent of the Members of the Company, however, sibject to the obligations of Members
under any Sunset provisions, if any Member wished to dispose of any or all of its shares that
Member may serve a redemption notice on fl i
reasonable endeavours to redeem that Mie
opportunity.

and the Directors must use all
er's shares:.at the earliest practicable

TRANSMISSION OF SHARES

Death of a Member

(a) Tn the case of the death of a Member who ia nét}n‘al person, the only persons NTDC

will recognise as having any title to-the Member's shares or any benefits accruing in
respect of those share: e :

the lé'g‘é‘l““‘personal 1'epfias‘entative" of the du;ceaSéd where the deceased was a
sole holdet;:and . :

rvivors where the deceased was a joint holder with other

() |

(b) Nothiﬁga'c'011taille'd‘ in';s_ub-clausé:5i:i(a) releases the estate of a deceased Member from

any liability in respect of a share, whether that share was held by the deceased solely
 or jointly with-other natural persons.

SHARFE :___'RANSFERS:';;;T;:
Intentionglly'o |
FORFEITURE OF PARTLY-PAID SHARES
Forfeiture for Non-payment of Calls

If a Member fails to pay any call or instalment of a call on the day appointed for payment,
the Directors inay, for so long as any part of the call or instalment remains unpaid, serve a
notice on the Member requiring payment of the unpaid amount of the call or instalment,
together with any interest which may have accrued and all costs, expenses or damages that
may have been incurred by reason of the non-payment or late payment of the call or
instalment.
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9.2 Notice of Forfeiture

The notice must:

() name a further day (at least 14 days from the date of service of the notice) on or
before which the payment required by the notice is to be made; and

(b) state that in the event of non-payment at or before the time appointed the Shares in
respect of which the call was made will be forfeited.

9.3 Non-Compliance with Notice

tise 9 the Directors may take any
d by the Act or by law.

If a Member fails to comply with a notice under this
course of action available to the Company that is pérmit

10. GENERAL MEETINGS

10.1  Convening Meetings

(a) Any Director may call a lneeting“dfé_il\_/[embers.

(h) The Directors must call a meeting of Vi

: : el‘é if requested by a majority of the
Initial Members to do so. ‘

{c) The Directors must othel";wise czliilllifaimeethlg ofMembers if required to do so by the
Act. E

102 Notice of Meeting

(b) “mist be“g'i:ﬁién__to all persons and entities that are entitled to receive
~ - notices from NTDC and must:
() . setout thd place, date and time for the meeting (and, if the meeting is to be
g - “held i two or more places, the technology that will be used to facilitate
this);. and
(ii) state the general nature of the meeting’s business; and

(iii)  ifany special resolution is to be proposed at the meeting, set out an intention
to propose the special resolution and state the motion supporting the special
resolution; and

(iv) if a Member is entitled to appoint a proxy, confain a statement setting out
the following information:

A, that the Member has a right to appoint a proxy;
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10,3

10.4

11.

11.1

11.2

B. whether or not the proxy needs to be a Member of NTDC; and

C. that a Member who is entitled to cast two or more votes may appoint
two proxies and may specify the proportion or number of votes each
proxy is appointed to exercise; and

) include a valid pro form proxy form for a Member to appoint a proxy.

Place of Meeting

NTDC may hold a meeting of Members at two or more venues using any techmology that
gives the Members, as a whole, a reasonable opportunity to participate.

Annual General Meeting

NTDC must call and hold an annual general mecting w1th111 ﬁve (5) months of the end of

each financial year, in accordance with the. Act
RESOLUTIONS WITHOUT MEETINGS

Written Resolutions

(a)

(b)

‘ (_d)
()

®

e

NTDC may pass a re:éelfﬁﬁpn_‘without a geiiel-al meeting being held if all Members

entitled to vote on the resolution sign a document containing a statement that the
Membels are in favour of the lesolutlon et out i’ the document

Separate counterpart copies: of the doc' nt may be used for signing by Members
if the wor ding of the resolution statement is identical on each counterpart copy.

The 1‘esoiut10n is passed when the last Member signs, by reference to the date on

which the counterpatt copies are signed.

A Membefﬁgy be deemed to have signed a document in accordance with this clause

':-.:by e—mail (or othel means) if that Member has at any time provided NTDC with

documents, and th_at notice contains the e¢-mail addresses and electronic signatures
(if any) that flie Member will use for these purpose, or any other information that
NTDC reqliii'es, as determined by the Directors, to be able to identify the deemned
signature as being that of the Member.

The receipt by NTDC of a deemed signature of a Member which complies with the
notice given by the Member in accordance with sub-clause (e) is conclusive
evidence that the Member has assented to the relevant resolution.

The provisions of this clause do not apply to a resolution to remove the audifor.

Sole Member Resolutions
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12.

12.1

12.2

12.3

If NTDC has only one Member then the Company may pass a resolution by the Member
recording the resolution and signing the record.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

(a) The quorum for a meeting of Members is fifty percent (50%) of the Members plus
one (1), except where there is only one (1) Member and in those circumstances the
quorum will consist of one (1) Member.

{b) The quorum must be present at all times during‘the" meeting.
(©) No business may be tfransacted at any general 1ﬁeeting except:
D) the election of a chairperson;.or - &

Proxies or Representatives in Quorum
In determining whether a quorum is pr

(@)

(b)

_1f an. 111d1v1dua1 is attendl N oth as a-Member and as a proxy or attorney under
ersor body corporate replesentatlve the individual may be counted once in

respect __;_each separate eapa01ty in which that individual is attending; and

(d) if any two or ‘I_n_ore Jomtsholders are attending, only one of those joint-holders is
counted; and

{e) if niultiple indi\?iduals attend on behalf of an entity Member, only one of those
individuals.is:¢ounted on behalf of that entity Member.

Adjournment for Lack of Quorum

If a meeting of the Members of the Company does not have a quorum present within 30
minutes after the time for the meeting set out in the notice of meeting, the meeting is
adjourned to the date, time and place the Directors may specify. If the Directors do not
specify one or more of the following matters, then the meeting is adjourned to:

(a) if the date is not specified — the same day in the next week; and

() if the time is not specified — the same time; and
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12.4

12.5

12.6

12.7

12.8

: (b) No bUSmess will bg transacted a

{c) if the place is not specified — the same place.
Lack of Quorum at Adjourned Mceting

If no quorum is present at the resumed meeting within 30 minutes after the time for meeting,
then:

{a) if the meeting was called by the Members, the meeting is dissblved;
{b) in all other cases, the Member or Members present are a quorum.
Chair of General Meeting

(a) The chair, if any, of the Directors will
NTDC.

Chair at every general meeting of

(b) If

(i) there is no Chair;

(if) the Chair is not present w1thm fifteen mmutes after the tlme appomted for
the holdmg af the meeting; or - #0 0 .

(iiiy  the Chair is unwﬂlmg;to act;

the Members present may elect one of their Mel_hbéij’ug to be Chair of the meeting,

Adjournmeﬂ:f.. Génerally:

(a) Ata meetmg at wh h a quorum: 15 present the Chair may, with the consent of the
meeting (and willifsodirected by the meeting), adjourn the meeting to another time
'“..'_;Q.and if the Chan thmks fit,

7 ny adjourned meeting other than the business left
unﬁnishedu at the meetiﬂ'g..from which the adjournment took place.

(c) When a meetmg is ad_]ourned for one (1) month or more, notice of the adjourned

ye: given as in the case of an original meeting. Otherwise it is not
ny notice of an adjournment or of the business to be transacted at
an adJ ou ed meeting.

Conduct of Gene;‘:ﬁl Meetings

Any question arising at a general meeting relating to the order of business, procedure or
conduct of the meeting must be referred to the Chair of the meeting, whose decision is final.

Resolutions

(a) Except in the case of any resolution that, as a matter of law, requires a special
resolution, motions arising at a general meeting are to be decided by a majority of
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12.9

12.10

votes cast by the Members present at the meeting and any decision is, for all
purposes, a decision of the Members.

(b) Before a vote is taken the Chair must inform the meeting whether proxies have been
received and how those proxies are to be cast.

(©) A motion put to the vote at a meeting of Members must be decided on a show of
hands unless a poll is demanded.

Result on Show of Hands

On a show of hands, each Meinber is entitled to one (1) vote. A declaration by the Chair
and entry in the minute book of NTDC is conclusivé evidence of the result. Neither the
Chair nor the minutes need state the number or pljolidftibn‘rof the votes recorded in favour or
against the resolution. - e

Demand for Poli

{a) A poll may be demanded on an
adjournment of a meeting.

esolution including the eléction of the Chair or the

(b) A poll may be deman - db :
(i) any Member.éh;'itlled"’td:vqte on the méﬁon; or
(i)  the Chair. |

(©) A’péllfmaf be demanded:

i '-b_éfore arvoté\is’, taken;

before the’votihg results ona show of hands are declared; or

st:Betaken when and in the manner the Chair directs;

(i) any other business of the meeting can be transacted before the poll
demanded is carried out; and

(iii)  if directed by the Chair of the meeting, there may be an interval or
adjournment prior to the poll.

{e) A poll on the election of the Chair or on the question of an adjournment must be
taken immediately.

'£3] A demand for a poll may be withdrawn.
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12.11

12,12

12.13

12.14

12.15

12.16

(g) On a poll, each Member is entitled to one (1) vote for each share held by that
Member and the minutes must state the number or proportion of the votes recorded
in favour or against the resolution.

Yotes of Members

Subject to any rights or restrictions attached to any class of shares, at a meeting of Members
of the Company:

(a) on a show of hands, each Member present, or person who is a representative of a
Member, has one (1) vote; and

(b) on a poll, each Member present in person qt._by proxy or by power of attorney or
representative has one (1) vote for each s:h_é.ii;‘e_'--hel‘d,by the Member.

Votes of Joint Holders

If a share is held jointly and more than:onie (1) Member votes in 1'esplect of their share, only
the vote of the Member whose name appeats first in the register of Members counts.

Votes of Members of Unsound Mind

A Member who is of unsound mmd;; jwhose pe1son or estate is liable to be dealt with in
any way under the law relating to mental health may vote, whether on a show of hands or
on a pell, by the Member’s eommlttee or trustee ot by any 0the1 person as properly has the
management of the Membe1 s estate and any comnnttee trustee or other person may vote

by proxy or attorney.

Entitlement tb V ote

No Memb ieeting unless all calls or other sums presently

: payable by the Membel in respect of sha:res in NTDC have been: paid.

Disallowance of V.

A challenge to a right {6 yote at a meeting of Members:

(a) may only be medei at the meeting; and

(b) must be detertniﬁed by the chair whose decision is final.

Every vote not disallowed by the chair under this clause is valid for all purposes.
No Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chair of the
meeting at which the show of hands takes place or at which the poll is demanded does not
have a second or casting vote, and in the case of equality of votes, the motion is deemed to
fail.
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13.

13.1

13.2

REPRESENTATION AT GENERAL MEETINGS

Representatives

(a)

(b)
(c)

Authority of Representative

@

(b)

Subject to this Constitution, each Member entitled to vote at a meeting of Members
may vote:

] in person, or where a Member is a body corporate, by its representative;
(D) by proxy; or

(iiiy by aftomney.

A proxy, attorney or representative may, b :_t-'i-le not, be a Member of NTDC,

A proxy, attorney or representative ma d for all general meetings, or
for any number of general meetings, ot for a particular general meeting.

TOXY, attomey or representative
1o confer authority:

Unless otherwise provided in the app:::
or in the Act, an appbmtment will be

(i) to agree to a meetmg_ eing convened by shorter notice than is requived by

the Act or by thls conét1tut101 ;.

(i) to speak on any progosed . lution, on which the proxy, attorney or

- represéﬁtative may vo’té'.

(iii) -‘-to dem a,nd or _]0]11 in demandmg a poll on any resolution on which the proxy,
‘ ;1 epresentatlve may vote;

h the mstrument may refer to specific resolutions and may direct
_____'01f1_1ey or representative how to vote on those resolutions:

A fo vote 'on‘ any amendment moved to the proposed resolutions and
"on any motion that the proposed resolutions not be put or any
~ similar motion;

“ B to vote on any procedural motion, including any motion to elect the
* chairperson, to vacate the chair or to adjourn the meeting;

c. to act generally at the meeting; and

(v) even though the instrument may refer to a specific meeting to be held at a
specified time or venue, where the meeting is rescheduled or adjourned to
another time or changed to another venue, to attend and vote at the re-
scheduled or adjourned meeting or at the new venue.

Where a Member appoints two (2) prosies or attorneys, the following rules apply:
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(i) each proxy or attorney, as the case may be, may exercise half of the
Member’s voting rights if the appointment does not specify a proportion or
number of the Member’s voting rights the proxy or attorney may exercise:

(ii) on a show of hands, neither proxy or attorney may vote unless the
instruments appointing the proxies or attorneys identify which proxy or
attorney 1s authorised to vote on a show of hands and which proxy or
attorney is not so anthorised; and

(iii)  on a poll, each proxy or attorney may only exercise the voting rights the
proxy or attorney represents,

133  Instrument Appointing Representative

(a)

(b)

(c)

(d)

0

An instrument appointing a proxy or attorney may direct the manner in which the
proxy or attorney is to vote in res;;pt:é(:t of a partic resolution and, where an
instrument so provides, the proxy or attorney is not entitiedito vote on the proposed
resolution except as directed in the '_tnstrument. &

articular form

-

An instrument appointing a proxy or"attorneynééd not be in dn
. g

at‘torney,
of the authorlty :

lrecelved registered:gffice of the Company, a fax number at the

- address specified for that:purpose in the notice callmg the meeting before
the time for holdmg the meeting or adjourned meetmg or taking the poll (as
the case may be)

in the case of a meeting or an adjourned meeting, tabled at the meeting or
adjourned meeting at which the person named in the instrument proposes to

(i) in the case of a poll, produced when the poll is taken.

The Directors may waive all or any of the requirements of clauses 13.3 (b) and/or
(¢} and in particular may, upon the production of such other evidence as the
Directors require to prove the validity of the appointiment of a proxy or attorney,
except:

(i) in an oraf appointment of a proxy or attorney;

(ii) an appointment of a proxy or attorney which is not signed or executed in
the manner required by clause 13.3(b); and

Page 23 of 41




Northern Tasmania Developiment Corporatigailihi8ed
Company Constitution

134

14,

14.1

R :-:'-jas p10posed D1rect01s in the application
- “Act, there must be'a m1111mum of three (3) first Directors, including the Chair, who is also a

14.2

14.3

(iii)  the deposit, tabling or production of a copy (including a copy sent by fax)
of an instrument appointing a proxy or attorney or of the power of attorney
or other authority under which the instrument is signed.

Validity of Representative's Votes

(a) Unless NTDC has received written notice of the matter before the start or
resumption of the meeting at which a proxy or attorney votes, a vote cast by the
proxy or attorney will be valid even if before the proxy or attorney votes:

(i) the appointting Member dies; or

(ii) the Member subsequently becomes st Ily incapacitated; or

(iiiy ~ the Member revokes the proxy's apﬁ:6u1ﬁhe11t' or

(iv)  the Member revokes the au‘fhm ity under Wthh the proxy was appointed by
a third party; or

\4 the Company has redeemed the share in respect of Wthh the proxy was
P Proxy
given

(b) The appointment of a proi(y or attorney is- net revoked by the appointor attending
and taking part in the general meetmg but, if the appomtcn votes on any resolution,
the proxy or attorney is not entitled to vote, and must not vote, as the appointor’s
proxy; 01 attorne on the resolution. .

DIRECTORS: APPOINEMENT, ETC.
Fi_rst Directors

150ns speelﬁed with the consent of those Directors,
NTDC’s registration. In accordance with the

Dlreetm of the Company

Numbéra(‘)f Directors

(a) Unless other?
will not be le:

determined by NTDC in general meeting, the number of Divectors
“than three (3) nor more than nine (9).

() ‘At least one (1) of the Directors must be an Australian resident and there must be an
Australian resident Director of the Company at all times.

Appointment of Directors

Subject to cfause 14.2, the Directors have power at any time, and from time to time, to
appoint any person to be a Director, either to fill a casual vacancy or as an addition to the
existing Directors.
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14.4

14.5

14.6

Appointment of Directors by Sole Director

If, for any reason, NTDC has only one Director, then that Director must appoint another

"Director by recording the appointment and signing the record, but any appointment of

Directors under this provision must be ratified by resolution of the Members.

Appointment and Removal of Directors by Company

Subject to clause 14.2, the Members of NTDC may by resolution remove any Ditector and
may by resolution appoint any person as a Director.

Remuneration of Directors

(@)

(b)

(©)

(d)

(e)

Each Director is entitled to be remuner. ated out C the funds of NTDC as determined

by the Company by resolution.

For the purposes of this Constltutlo by, NTDC as remuneration
for a Director will not include: any amount paid by the Company or related body

corporate:

e‘ri‘si‘dii?'fund fora DiléCtO}'SO that NTDC

() to a superannuation, retir ement
is not liable to pay the supel annuatlon guarantee charge or similar statutory
charge; or L

(ii) f01 any insurance premium: pa1d or agr eed to be pa1d for a Director under

The',rémuneration of a Director: "

may be a Stated salary or. a ﬁxed sum for attendance at each meeting of

‘.. Directors or both

sum determined by NTDC in general meeting to

"may be a share of a fix
be -iéhe_remunefatjon payable to all Directors, which is to be divided between
the'Djrectors in.the proportions agreed between the Directors or, failing
agl‘eelﬁeﬁt, equally,

and:ifit is a stated salary under clause 14.6(c)(i) or a share of a fixed swn under
clause 14.6(¢)(if), will be taken to accrue from day to day.

In addition to his or her remuneration under clanse 14.6(a), a Director is entitled to
be paid all reasonable travelling and other expenses properly incurred by that
Director in connection with the affairs of NTDC, including attending and returning
from general meetings of the Company or meetings of the Directors or of
committees of the Directors, accommedation and meal allowances.

If a Director renders or is called upon to perform extra services or to make any
special exertions in connection with the affairs of NTDC, the Directors may arrange
for a special remuneration to be paid to that Director, either in addition to or in
substitution for that Director’s remuneration under clause 14.6(a).
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14,7

14.8

14.9

15.

"15.1

() Nothing in clanse 14.6(a) restricts the remuneration to which a Director may be
entitled as an officer of NTDC or of a related body corporate in a capacity other than
Director, which may be either in addition to or in substitution for that Dnector’s
remuneration under clause 14.6(a).

(®) The Directors may establish or support, or assist in the establishment or support of,
funds and trusts fo provide pension, retirement, superannuation or similar payments
or benefits to or in respect of the Directors or former Directors,

Share Qualifications

() A Director is not required to hold any shares of: NTDC to qualify for appointment
as a Director unless determined othelmse b /-the Members of the Cornpa,ny by
resolution. :

s and attend and speak at
of NTDC.

(b) A Director is entitled to receive nc_)_t':""ifﬁs of general m
general meetings even though _th".

Vacation of Office of Director

ce of @ Director becomes-‘-\.:f'ééant by virtue
vacated if the Director:

In addition to the circumstances in which the o
of the Act, the office of a Dii 1

(a) becomes bankrupt; or

Death Mental Incapacrty or Bankruptcy of Sole Director

If, in any case, a Direck . .who is both the scle Director of NTDC:

(a) dies or b@coimes" mentally incapable, then the Director’s personal representative or
trustee may appoint a new Director of NTDC (including themselves); or

(b becomes bankrupt, then the trustee in bankruptcy may appeint a new Director of
NTDC (including themselves)

but any appointment under this clause 14.9 must be ratified by a resohition of the Members.
POWERS AND DUTIES OF DIRECTORS

Management of the Company
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15.2

15.3

15.4

15.5

15.6

“exchange

The business of NTDC is to be managed by or under direction of the Directors.
General Powers of the Directors

The Directors may exercise all of the powers of NTDC except any powers that the Act or
this constitution requires the Company to exercise in general meeting.

Formation Costs

The Directors may pay out of NTDC’s funds all expensés of the promotion, formation and
registration of the Company aud the vesting in it of the assets acquired by it.

Power of Attorney

(a) The Directors may by power of attorney. t any corporation, firm, or person or
y or indireetly by the Directors, to be the
attorney or attorneys of NTDC foi any purposes and with powers, authorities, and
discretions (not exceeding thoge:vested in or exercisable by{_the Directors under this

he Directors think

body of persons, whether nominated.dir

constitution) and for aity period and subject to any condition:
fit. i

(b) The Directors may:. ‘%hori_se any attt)lney‘appointed under snb-clause {a) to

delegate all or any of t

powers, discretions and duties vested in the attorney.

's.,.ub-claﬁs'e” (a) may contain provisions for
dealing with that attorney as the Directors

(©) Any powers of attorney granted und
ionand conveni¢nee of per:

think fit;

Negotiable Instruments b

The Dlrec TS ma'y?'det_‘gmnmé" ‘how: cheques, promissory notes, bankers drafts, bills of
‘other negotiable instruments.must be signed, drawn, accepted, endorsed or
ay be, by or on behaif of NTDC.

otherwise execuited, as the ¢as

Minutes

(a) The Directors will cause minute books to be kept in which NTDC records within
oné ifi@_gnth: -

] | 'prOée"é“dmgs and resclutions of meetings of Members;

(ii) proceedings and resolutions of Directors’ meetings (including meetings of
a committee of the Directors);

(iii)  resolutions passed by Members without a meeting; and
(iv)  resolutions passed by the Directors without a meeting;

(b) Any powers of attorney granted under elause 15.4 and any delegation of powers
made under clauses 16.10 and 16.13 must be recorded in NTDC’s minute book.
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(c) The Directors must ensure that minutes of a meeting are signed within a reasonable
time after the meeting by the Chair of the meeting or the chair of the next meeting,

(d) The Director of a proin‘ietary company with only one (1) Director must sign the
- minutes of the making a declaration by the Director within a reasonable time after
the declaration is made.

15,7 Registers

The Directors will cause the following company registers to be kept:

(a) a register of Members, in accordance with clausé' 2.2;
{b) where options are issued, a register of optlon holdels and
() where debentures are issued, a 1eg13tex of debeuture holde1s

16. DIRECTORS MEETINGS & DISCLQS__URES

16.1  Holding of Directors Mectings

(a) The Directors may nié iess, adjourn and otlierwise regulate

their meetings as th

(h) A Director may at any time, and thie. Company Secretary will on the request of a
Director; caH a meetmg of the Directors:by reasonable notice individually to each
Duector B

(©) A D’ii‘,’ector who is, for the time being, out of Australia is only entitled to receive
notice of ameeting of the Directors:ifthe Director has given written notice to NTDC
f.an addf‘ess for th'e giving of noti siof meetings.

16.2 Holding of Other Offices o

office or place of profit (except that of auditor) under the

'A Director may 1101 ot Off
sn with ‘the office of Director on terms and conditions as to

Compgny in con_;unc

remuneration and otherwise as agreed by the Directors or the Company in general meeting.

16.3 Directors’ Interests

(a) A Director is not disqualified from holding any office or place of profit (except that
of auditor) in the Company or in any company in which NTDC is a shareholder or
otherwise interested by virtue of being a Director of NTDC.

(b) A Director may contract with NTDC either as vendor, purchaser or otherwise and
no contract, agreement or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested will be avoided by reason of the
Director being a party to that confract or agreement or arrangement;

(c) No Director is lable to account to NTDC for any profits arising from any office or
place of profit or realised by any contract, agreement or arrangement by reason only
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16.4

16.5

16.6

(d)

(e)

Disclosure of Interests

(@)

of the Director holding that office or because of the fiduciary obligations arising out
of that office,

Subject to clause 16.3(e), a Director who is in any way interested in any contract,
agreement or arrangement or proposed contract, agreement or arrangement may,
despite that interest:

(i) be counted in determining whether or not a quorum is present at any meeting
of Directors considering that contract, agreement or arrangement or
proposed contract, agreement or arrangement;

(ii) vote in respect of, or in respect of any, 1natte1 ausmg out of, the confract,
agreemetit or arrangement or pr oposed contr act, agreement or arrangement;
and ;

reement or arrangement or
[BC may execute.

(iii)  sign any document relating to that contr; act
proposed contract, agreement or arrangement

Clause 16.3(d) does not apply if; and to the extent that, it wou
Act. gt S

A Director must declare the natiire of the interest the Director has in any contract,
agreement or arrangement ploposed contract agreement or arrangement or any
othet, material personal mterest in ; 'mattez relatmg to the affairs of NTDC at the
of the Directors at which
ken mto consideration if the;;

contlact agr eement arrangement or matter is
iterest exists at the time of the meeting or, in

mee
first t

. any other case, at:the first meetmg of the Directors after the Director acquires the

interest unless Act speczﬁes that notice does not need to be given,

If a Director becoines. interested in-a contract, agreement or arrangement after it is

made or entered into,

declaration of the interest required by snb-clause (a) must
be made at the first meetmg of the Directors held after the Director acquires the

- _1_nte1 est.

General Disclosure

(a)

(b)

A generatl‘h_otice that a Director is a Member of any specified firm or company and
is to be regarded as interested in all transactions with that firm or company is
sufficient declaration under clause 16.4 of a Director’s interest.

After a Director gives a general notice under sub-clause (a), it is not necessary for
that Director to give a special notice relating to any particular transaction with that
firm or company.

Recording Disclosnres
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16.7

16.8

16.9

16.10

The Company Secretary is obliged to record in the minutes any declaration made or any
general notice given by a Director under clauses 16.4 and 16.5.

Alternate Directors

Any Director with approval of the Directors may appoint another person as an alternate to
exercise some or all of the Director’s powers for a specified period and:

(a) if the appointing Director requests NTDC to give the alternate notice of Directors
meetings, the Company must do so;

‘the exercise of the power is as
effective as if the powers were exercised by the Director;

(b) when an alternate exercises the Director’s powei

(c) the alternate is not be required to meet the share q-l-jf:z_i:_liﬁcations for Directors (if any),

hate any remunération but the alternate must

(d) NTDC is not be required to pay the alt
itred as for other Directors under ciause 14.6(d);

be reimbursed for expenses i

(e) the appointing Director may ter minéitq.;_jghe alternate’s appointmeﬁt at any time; and

)] an appointment or its términation must be i w‘riﬁng, with a copy giv’éh to NTDC.

Quorum

(b) The Directors must elect another Director present at the meefing to chair a meeting,

or part of it f the Chait is:
(i) unavailable for ahy reason fo chair the meeting; or

(i) = is not present to chair the meeting within 15 minutes of the designated start
time of the meeting.

Delegation to Committees

(a) The Directors may delegate any of the Directors® powers to committees consisting
of some, but not all, of the Directors as the Directors think fit and any delegation to
a cominittee must be recorded in the minutes.

(b) A committee must:

() conform to any regulations that may be imposed on it by the Directors in
exercising the powers delegated by the Directors; and
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16.11

16.12

16.13

16.14

| ‘-:(c): :

(i) exercise the powers delegated to it in accordance with any divections of the
Directors,
(c) The effect of a committee exercising a power consistently with this clause is the

same as if the Directors exercised the power.

{d) The appointment of a committee of the Directors may be a standing committee or
an ad hoc comnmittee,

Conduct of Committee Meetings

{2) A committee may elect a Chair of its meetings. If no Chair is elected, or if at amy
meeting the Chair is not present within 15-minutes after the time appointed for
holding the meeting, the Members p1esent at the meeting may elect one of their
number to be Chair of the meeting,.

{b) A committee may meet and adj 01-11?1_1:"‘&5 that committee thmks proper or necessary.

Votes at Directors and Committee Meé't:ings

A resolution of the Directors or a committee m
Directors entitled to vote on‘the r¢solution. In the
not have a second or casting vote.

- b p’_ééséd by a majdritjf:_t?_f votes of the
f an equality of votes the Chair does

Delegation to Individua[ Direct

{a) The D1rect01s 1nay delegate a

0 one Director.

{b) A Director to Whom any powels:. ave been so deiegated must exercise the powers
delegated in accordanee Wlﬂl any dlrectlons of the Directors.

clause
Validity of Directors" Acts

(a) An aet done by ‘a person acting as a Director or by a meeting of Directors or a
' committee of Directors attended by a person acting as a Director is not invalidated
by reason only-of:

(® a defect in the appointment of the person as a Director;
(ii) the person being disqualified to be a Director or having vacated office; or
(iii)  the person not bemg 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.
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16.15 Wriiten Resolution

16.16.

16.17

(a) It
(i) all of the Directors, other than:
A, any Director on leave of absence approved by the Directors;

B. any Director who disqualifies himself or herself from considering
the act, matter, thing or resolution in question on the grounds that
he or she is not entitled at law to do so or has a conflict of interest;
and

' sonably believe is not entitled at
r to vote on the resolution in

C. any Director who the Directo
law to do the act, matt or thin
questlon !

ining a statement to th
-solution has been passe

assent to a document ¢t
or thing has been done

fect that an act, matter
; .and

(ii) the Directors. Who assent to the docume ould have constlmted a quorum
at a meetmg of Dnectors held:‘to - ‘consider that act, matter, thing or
resolution, R

then that act, matter, thing or resb‘lﬁﬁdn is to
passe meetmg of the Dlrectors '

en as having been done at or

e counterpart documents may be used fo1 s1gn1ng by Directors if the wording
ution and statement is-identical in each counterpatt copy.

(b)  Sep

€) ""ic,l'esoiu io ié passe ‘on that date on-which the last Director signs.
Sole D]rector Resolutlons

If the, Company has only one (I) Director, that Director may:

(a)
(b)

“pass a resolution: by recording it and signing the record; and
: decla_ratibn by recording it and signing the record.

Recording and s"i'éning the declaration satisfies any requirement of the Act that the
declaration be made at a Directors meeting. However, the powers of a sole Director are
limited to those powers necessary to appointing other Directors to the Company to ensure
that the minimum number of Directors is appointed and a sole Director must not undertake
any other substantive business on behalf of NTDC apart from the appointment of additional
Directors.

Manner of Holding Meetings

(a) A Directors' meeting may be called or held using any technology consented to by
ali the Directors.
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17.

17.1

17.2

17.3

174

18.

18.1

() A consent to use technology is deemed to be a standing consent and remains valid
' unless and until it is revoked by a Director.

(c) A Director may only withdraw the Director’s consent under this elause 16.17 within
a reasonable period before the meeting.

MANAGING DIRECTORS
Appointment of Managing Director

The Directors may appoint one or more Directors to the office of managing Director of
NTDC for the period, and on the terms (including as t
fit.

émuneration), as the Directors see

Cessation of Appointment

A person ceases to be managing Director if-they cease to be 4 bixector.

Powers of Managing Direcior

(a) The Directors may:

(i) confer upo 1ﬁanaging Director aﬁy of the powers exercisable by the
Directors upon terms and condmons and with any restrictions as the

Dn ectors may thmk ﬁt and -

..'authonse the managmg D1rector tol' _elegate';a.ll or any of the powers,

(i) |

T d1scret1ons and duties conferred on thé'ariaging Dlrect01

() An act done by a pe1son actmg as the managm g Director is not invalidated by reason

Appointmént, Removziléand Powers

The Directors ﬁiay revoke, withdraw, alter or vary:

(a) an appointment; or
(b) all or any of the powers conferred on the managing Director.
ASSOCIATE DIRECTORS

Appointment, Removal and Powers

(a) The Directors may appoint any person to be an associate Director and may at any
time cancel appointment of an associate Director.
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19.

19.1

20,

20.1-

20.2

20.3

®) The Directors may fix, determine and vary the powers, duties and remuneration of
any associate Director.

(c) An associate Director is not required to hold any shares to qualify for appointment
nor has any right to vote at any meeting of the Directors except by the invitation and
with the consent of the Directors,

SECRETARY

Appointment, Removal & Powers

(a) The Directors may, and if required by the A will, appoint one (1) or more
Company Secretaries for the term, at the remuneration, and upon the conditions as
they think fit. e

(b) Any Company Secretary appomted by ‘the Dnectms may be removed by the
Directors.

EXECUTION OF DOCUMENTS

Common Seal

NTDC may have a common 's'é_a,_l Ifthe Company does have common seal then:

(a) the common seai must comply with ‘the._Act'

(b} the Dlrectors wﬂl pmwde for the safe ct tody of the common seal; and

'lthonty of the D11ect0rs or of 2 committee of the

(c)

Directors. authorised by the Directors in that respect.

xecution u'nder Commbn Seal

.';If NTDC does hav '___a common: seal then it may execute a document if the seal is fixed to the
do¢ ment and the fi "'j.g of the seal is witnessed by:

(a) 0(2) Director-s.;pf NTDC;

(b) a Diiecfg01' and a C-’ompany Secretary;

(€) a 'Direc.':.t:br_ndminated for that purpose by the Directors; or

(d) if NTDC has a sole Director who is also the sole Company Secretary or a sole
Director and no secretary — that Director, but only in accordance with clause 16.6.

Execution without Common Seal
NTDC may execute a document without using a common seal if the document is signed by:

() two (2) Directors of NTDC;

(b) a Director and a Company Secretary;
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20.4

21.

21.1

21.2

22.

22.1

22.2

22.3

Deétérmination of Incoine

{c) a Director nominated for that purpose by the Directors; or

(d) if NTDC has a sole Director who is also the sole Company Secretary or a soke
Director and no secretary — that Director, but only in accordance with clanse 16.6.

Directors’ Interests

~ A Director may sign a document to which the seal of NTDC is fixed even if the Director is

interested in the contract, agreement or arrangement to which the document relates.
ACCOUNTS & RECORDS
Acconnting Records

The Directors will cause proper accounting and. éathel4‘i‘ec017ds to be kept and will distribute
copies of financial statements as required by the ' '

Access to Records

(a) The Directors will from time to time. determine, whether and 't:c:-what extent and at
what times and places and under what condit ns or regulations ﬂié accounting and
other records of NTDC or any of them will b_ pen to the mspectlon of Members
not being Directors, = -

(b)  No Member (other than a Directcf)'?li;a‘s any righ

spect any accounting or other
records o‘f NTDC except as conferred b statute or ¢ '

authorised by the Directors or

NOT-FOR;PRQFIT

'NTDC must determine income in accordance with ordinary accounting principles, and
unless otherwise éxempt, must pay all taxation liabilities on the derivation of that income as

may be required froin time to time.

No Dividends

NTDC must not distiibt
dividends or othefwise, but nothing in this clause 22 prohibits the Company from
contracting with, paying or reimbursing any Member or Director of the Company in

¢ any income directly or indirectly to Members, whether as

accordance with any other express provision of this constitution.
No Capital Distributions

NTDC must not distribute any capital directly or indirectly to Members, whether as cash or
by in specie distribution.
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22.4

23,

23.1

23.2

24,

24.1

24.2

24.3

Catch All

For the avoidance of doubt, any other provision of this constitution, whether express or
implied, that is inconsistent with the provisions of this clause 22 is void and of no effect,

CAPITALISATION OF PROFITS
Capitalisation of Reserves

Subject to clause 22 the Directors may resolve to capitalise any part of the amount for the
time being standing to the credit of any of the Company § reserve accounts or to the credit
of the profit and loss account or otherwise.

Powers of Directors

Whenever a resolution under clause 22.1 hasbeen passed;ithe Directors must make all
appropriations and applications of the undivided profits resolved to be capitalised by that

resolution and generally do all acts and that resolution.

NOTICES

Giving of Notices

NTDC may give notice to any fﬁirector

(a) pe1sonaﬂy, or

(b) by sendmg 11 by post to the add' ss'of tor as notified to the Directors or the
address for the Member in the register of Members or the alternative address (if any)
nominatec y th D]Iectm or Member or

by sending e facsml'lle 'n_umber ‘or electronic address (if any) nominated by

t by facsimile or o't}iuér, electronic means is taken to be given on the Business Day after it

is sent;’

Notice to Jdiri‘t:‘-Memb'efs

Notice to joint Membels must be given to the joint Member first named in the register of
Members.

Notice to Representatives

A notice may be given by NTDC to persons entitled to a share in consequence of the death
or bankruptcy of a Member by sending it through the post in a prepaid letter addressed to
them by name; or by the title of representatives of the deceased, or assignee of the bankrupt,
or by any similar description, at the address, if any, within Australia supplied for the purpose
by the persons claiming to be so entitled, or (until an address has been so supplied) by giving
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24.4

25.

25.1

252
1. appointment an:
'M_e_mbers.

26.

26.1

the notice in any manner in which the same might have been given if the death or bankruptcy
had not occurred.

Entitlement to Notices

Notice of every general meeting will be given in any manner authorised by this Constitution
to:

(a) every Member except those Members who (having no registered address within
Australia) have not supplied to NTDC an address for the giving of notices to them;

() every person entitled to a share in consequencé of the death or bankruptey of a
Member who, but for the death or bankruptcy, would be entitled to receive notice of
the meeting; : :

(c) the Directors of NTDC;

(d) the Company Secretary or Secrt Hés; and
(e) the auditor for the time being of
No other person is entitled to receive notices of genéi‘él meetings.

BY-LAWS

1y resolution to make by-laws that are

Subject to claus
binding on the Meribers,

.2, the Directors may pa
hether to give efféct t

(a) this Constitution;
) y other writterl instrument that pui‘ji‘o}'ts to bind the Members;
Any by-law urports 'to limit of ‘encumber the power of Members in relation to the

emoval of the Directors must be approved by a Special Resolution of the

INDEMNITY AND INSURANCE

Extent of Indemnity b

NTDC must indemnif]:/:" (cither directly or through one or more interposed entities) any
person who is or has been a Director, Compaﬁy Secretary or executive officer of the
Company and, if so resolved by the Directors, the auditor of the Company, out of the funds
of the Company against the following:

(a) any liability to another person (other than NTDC or a related body corporate) unless
the liability arises out of conduct involving a lack of good faith;

(b) any liability for costs and expenses incurred by that person:
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26.2

27,

27.1

27.2

28,

28.1

28.2

Compllance

(i) in defending proceedings, whether civil or criminal, in which judgment is
given in favour of the person or in which the person is acquitted; or

(ii) in connection with an application, in relation to those proceedings, in which
the court grants relief to the person under the Act.

Insurance

{a) NTDC may pay, or agree to pay, 4 premium in respect of a contract insuring a person
who is or has been an officer of the Company or of a related body corporate of the
Company against a liability:

1] incurred by the person in his or her Capaéity as an officer of NTDC or a
subsidiary of the Company or in the course of acting in connection with the
affairs of the Company or otherwise arising out of the officer holding any
office provided that the liability does not arise out of conduct involving a
wilful breach of duty in relation to the Companypl a subsidiary of the
Company or a contravention of sections 482 and 183 of the Act; or

(i)  forthe costs and expenses incut sperson in defending proceedings,

whatever theiriout;ome.
AUBIT
Aundit

An auditor’or audito'féfmlis_t be appointed by_jﬂié D tectors for NTDC if the Company is
requited to appoint an auditor by the Actand, if not so required, then the Directors have the
discretion to appoint an aU_ditor or auditors:

~In all other respects, NTDC must comply with generally accepted accountmg principles in
’ the jurisdietion in which the Company is based and must provide the necessary reports as

1equ1_yed by the Corp" tions Law; in accordance with the Tier in which the Company is

positiﬁned form time

PROVISION FOR DORSET COUNCIL
Acknowledgment

The Company and the Initial Members acknowledge that Dorset Council is entitled to be
admitted as an Initial Member of NTDC.

Admission as an Initial Member

If, at any time after the registration of NTDC, Dorset Council, resolves to become a Member
of the Company, the Directors must admit Dorset Council as a Member.
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283

29,

29.1

30.

30.1

30.2

Rights on Admission

Subject to the terms of this Constitution and any other constituent document of the Cempany,
Dorset Council is deemed to be an Initial Member of the Company and will enjoy all of the
rights and privileges of being an Initial Member, albeit from the date that it is registered in
the register of Members.

COMPANY CAN BE A SPECIAL PURPOSE COMPANY
Variations when company acting solely as a superannuation fund trustee

Intentionally omitted

WINDING UP

No Distribution of Surplus Asscts to Membe1 5

IENTDC is wound up (whether voiuntarll" or otheimse) no surplus assets may be distributed
pany, unless that

Distributiou of Surplus As"é'ets‘ .

After all of the liabilities (mcludmg employee entlﬂements) and expenses of winding up
have been pa}d and settled Subject to: L :

(b)
(e} - -th

- NTDC may- d-lstribute any ‘surplus assets *t“o‘ any one or more:

(d) of gamsatlons with smulal purposes and objectives to NTDC;

(e) * " cha1 ities reglsteled w1th the ‘Australian Charities and Not-For-Profits Commission

provided that-any 1‘ec1p1ent of surplus assets from NTDC must also have provisions in its
constituent docuiments that:

® prohibits thie distribution of income and capital to its Members; and
(2) requires the distribution of surplus assets to be treated in a similar manner as this
clause 30,
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Northern Tasmania DPevelopment Corporatidps ili@ted
Company Constitution

SCHEDULE OF INITIAL MEMBERS
L Break O’Day Council
2. Flinders Island Council
3. George Town Council
4, City of Launceston Council

5. Meander Valley Council

6. Northern Midlands Council

7. West Tamar Council
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Northern Tasmania Development Corporatioh-F 415ifed
Company Constitution

SCHEDULE 1
AGREEMENT

Each of the undersigned, being the persons specified in the application for NTDC's registration as a
person who consents to become a Member, agrees to the terms of this Constitution.

Full name and siddress of each Member the Member .

1. Break .O:.’.Daj’.Co.uncﬂ
32-34 Georges Bay Esplanade,
St Helens Tasmania 7216

2. Flinders Island Council
PO Box 40,
Whitemark Tasmania 7255

3. George Town Council
PO Box 161 N
George Town Tasmania 725

4. City of Launceston Council

PO Box 396
Launceston Tasman

5. Meander Veﬁléy:(jouncil
POBox 102 '

“Westhury Tasmaniaff?B 03

6. .-:--'No:rthem Midian

POBox 156 L
Longford Tasmania 7301

7. West Tamat'Couneil
PO Box 59 3
Beaconsfield Tasmania 7270
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NORTHERN =
TASMANIA
DEVELOPMENT

Milestone Timing for the Implementation of the New NTDC

2 September - St Helens — General Meeting - includes consultation and discussion of the new
documents available to review (John Kirwan of Implementation Committee to attend)

Week of 5 September - make any suggested changes to (legal) documentation from 2 September
meeting

Month of September — Finalise support of each Council - timing as follows:
o 5 September - NMC Warkshop

7 September - George Town

12 September — BODC

13 September — Meander Valley

19 September — Northern Midlands

19 September — Deputation - Launceston Council Workshop (TBA)

20 September — West Tamar

22 September - Flinders island

26 September - Launceston (formal Council meetlng)

O C O 0 O C 0 0

14 September - Notice of AGM and special business advice.

30 September - Launceston — AGM and Special General Meeting Business. New constitution and
Shareholder Agreement to be adopted along with a three year funding agreement.

First week in October — advertise for Chair (including communications plan) with three weeks to gain
applications. NTD office to support the administration process (including short-listing, but provide a
full list of all applications and the basis on which they are short-listed). Alsc need to gain clarification
on who will answer questions from potential applicants.

First week in November — interviews for short-listed applicants. Advise shareholders, media etc.
Third week in November — New Chair in place. The new Chair examines the Board skills matrix (and
CEO recruitment process) and advertises for Directors and appoints by end of December (with
Selection Committee).

31 December - old association wound up (final financials required).

1January - New corporation entity officially formed.

Early January - CEQ recruitment (assuming Council shareholders have indicated approval and support
for 2017-18 funding and beyond).
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Contents

Vision, Mission, Values
Lead and Progress
People and Place

Core Departmental
Responsibilities

Strategic Departmental
Outcomes

Major Strategic Project
Delivery 2020-2027

Image credits: Dan Fellow, Woolmers, Trout Territory, Rock & Rodz, Northern Midilands Council,
Poatina Resort, Fiona Dewar, Tasmanian Visual Library and Ray Joyce, Tourism Tasmania and Kathryn
Leahy, Ray Joyce, Rob Burnett, Adrian Cook, Heath Holden, Brian Dullaghan and Nick Osborne.
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Meeting held to discuss Launceston Gateway Precinct Master Plan {Launceston Airport and TRANSLink Precinct)
at the Northern Midlands Council Chambers, 13 Smith Street, Longford on Thursday, 1 September 2016,
commencing at 10:30am.

1. Attendance

a)

b)

Present

Kevin Turner — Community and Strategic Development, Regional Deve[opmeht Australia, Tasmania
Damien White — Chief Executive Officer, TasRail

Michelle Riley — Senior Project Manager, Advance Manufacturing & Northern Engagement Client
Services, Department of State Growth

Ilya Brucksch-Domanski — Planning & Development Manager, Launceston Airport

Maree Tetlow — executive Officer, Northern Tasmania Development

Denise Mclntyre — Manager Network Planning, State Roads, Department of State Growth (via phone)
Des Jennings — General Manager, Northern Midlands Council

Melissa Cunningham — Planning Officer, Northern Midlands Council

Gail Eacher — Executive Assistant, Northern Midfands Council

Apologies

Hans Van Pelt - Director Aviation Access and Development, Tourism Tasmania

John Rowlings — Project Manager, Coordinator General’s Cffice, Department of State Growth

Paul Weedon — Chief Executive Officer, TasPorts

Catherine Murdoch — Manager, Environment, Tasmanian Irrigation

Robert Dobrzynski — General Manager, Launceston City Council

John Perry — Coordinator General, Department of State Growth

Allan Garcia — Chief Executive Officer, Infrastructure Tasmania, Department of State Growth

Greg House — Project Manager, Advance Manufacturing & Northern Engagement Client Services,
Department of State Growth

Tony McCall — Senior Adviser to Minister Peter Gutwein

Steven Dietrich — TasRail :

Aletta MacDonald — Manager Special Projects, Access and Aviation, Tourism Tasmania

Ben Marquis — Project Manager, Advance Manufacturing & Northern Engagement Client Services,
Department of State Growth

Craig Perkins — Chief Executive Officer, Regional Development Australia, Tasmania

James McKee — Director, Northern Cities Major Development Initiative

Amanda Bond — Governance & Community Development Officer, Northern Midlands Council

Paul Godier — Senior Planner, Northern Midlands Council

2. Launceston Gateway Freight Demand Study

a) Present summary of report and discuss
SUMMARY AND CONCLUSIONS
1. The freight task in Tasmania can be segmented into bulk unprocessed and processed commodities, and
non-bulk processed goods, dominated by food and beverages. Presently growth in the bulk sector is
minimal, however the non-buik freight growth has been 3-6% aver the last few years.
2. The Gateway Precinct development is located at the nexus of the key road and rail corridors linking the
container ports to Launceston and Hobart.
a. Launceston itself is a key distribution hub for food and consumer goods, and in particular, the
Statewlde Independent Wholesalers (Woolworths) and SRT warehouses are already located at
the Gateway Precinct.
01 September 2016 Page | 1
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4. The
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The Gateway Precinct development provides an opportunity to relocate large scale logistics and
processing operations into a greenfield location away from more sensitive residential and
commercial areas nearer to Launceston CBD.

. The actual freight task captured by the Gateway Precinct will obviously depend on the

composition, characteristics and scale of any future tenants. The site is well suited for the
focation and development of large scale “big box” warehousing for wholesalers and retailers, as
well as “clean” processors.

Segmentation and analysis of the freight sector indicates that the portion of the freight task
“contestable” in proximity to the Gateway Precinct is around 1.9 Mtpa, with approx. 0.6 Mtpa of freight
already handled into/from the Gateway Precinct site. Growth in contestable demand could exceed 4
Mtpa by 2045,

a.
h.

Growth over the next 5 years is expected to be modest in volume terms.

Scenario-based modelling of the future freight tasks suggests that the Gateway Precinct could
conceivably capture between 0.9 and 1.3 Mtpa (including its existing freight of 0.6 Mtpa)} by
2025.

non-bulk freight market in Tasmania is dominated by three large integrated logistics players {Toll,
SeaRoad and SRT) and a large number of smaller players offering simple transport services.

a.
b.
c.

There was a clear reluctance by the logistics players to participate in this study

Toll, SeaRoad and SRT exhibit a high degree of competitive tension and are unlikely to collaborate
The Gateway Precinct {like the Brighton development near Hobart) needs to attract a large
logistics player early on to establish a substantial volume base as an intermodal hub

Government policies have identified the opportunity and need to develop Tasmania’s unique
agricultural sector, with a view to supplying increased volumes of valued added produce to mainland
Australia and Asia.

a.
b.
c.

While ambitious plans exist and are articulated, action plané and growth are embryonic
Recent investments in and around the Midlands area demonstrate what is possible
Investment and export promotion for agricultural production and processing in Tasmania has
intensified since the role of the Coordinator General was created. The future investments and
related increase in production will create opportunities for the Gateway Precinct

Use tables for the seven areas of TRANSLink do currently not identify agricultural processing
activities as a primary {i.e. permitted) use. Processing is permissible as a discretionary use in
some areas.

There is potential for intermodal development, complemented with expanded air freight fogistics, under
certain conditions.

d.

The Gateway Precinct, including an integrated Launceston airport, is well suited to provide a
sophisticated logistics platform.

There is potential for an intermodal terminal to be developed within the Gateway Precinct:
however rail and terminal operations require a rapid build-up of volume to be commerctaily
viable in the short to medium term. Depending on service and price, the terminal may measure
between 6 and 10 hectares and be located near to the rail corridor at the southern end of the
Gateway Precinct.

Air freight services could potentially expand to around 40,000 tonnes pa. There is a need to
develop end markets and verify the market preparedness to meet the higher costs for more rapid
air-freight supply in lieu of sea freight cargoes.

A viable rail freight market exists between Hobart and Devonport/Burnie with TasRail providing services
through the Brighton intermodal terminal near Hobart. A similar terminal could be developed at the
Gateway Precinct over the medium to long term, provided the right balance of volume, revenue and
cost is achieved.

a.

The comparative advantage achieved by rail transport relative to road transport to/from Hobart
is due to the longer pathway distances to/from port.

This advantage will be comparatively weaker for movements to Launceston, as the distance to
port is considerably reduced.

There is a need for a more comprehensive review of current and potential transport costs
between each of the modes, before any firm commitment can be made for an intermodal
terminal at the Gateway Precinct.

01 September 2016
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The Gateway Precinct has the potential to accommodate an additional 750 (low, scenario 1} to 1,500
(high, scenario 3} jobs depending on the ability to invest in intermodal infrastructure, to attract a major
freight operator and a significant rural processing plant.

Investing in the Gateway Precinct {compared to Scenario 1- Business as Usual, no further investment) is
projected to generate a value-add of $50 million (scenario 2) to $85 million (scenario 3) per annum {by
year 30), and generate 538 to 840 additional jobs {by year 30).

Current road infrastructure is able to accommodate substantial growth in freight movement. In the
longer term, depending on the increase in freight demand, some infrastructure upgrades, primarily in
regard to road duplication and the roundabout may be required.

Contestable freight demand and growth exists within the catchment area of the Gateway Precinct
development. However, the Gateway Precinct development needs to secure a large scale processor (e.g.
Simplot) and another major logistics player {e.g. Toll or SeaRoad).

Autonomous marginal growth in the freight demand is not going to deliver the impetus needed to “kick
start” the next tranche of development, leading to the need for investment in a comprehensive site
Master Plan.

Aspirational growth in the agriculture sector is yet to deliver immediate outcomes that can be solely
relied on to underpin the Investment in the Master Plan. In addition, growth in consumer goods and
food and beverages will continue - however the Gateway Precinct already captures a sizable proportion
of this volume with existing tenants (e.g. Statewide). Future marginal growth is modest in volume terms.

There is a need to develop and articulate the Gateway Precinct concept more fully, with stronger
references to the freight network nodes and corridors. Specific reference to the rail/intermodal terminal
and airfreight capabilities should be made. A more extensive Concept Plan will act as a Stage 1 to the
Site Master Plan.

Areas within the Gateway Precinct should be quarantined for the intermodal terminal (in the area of 6
to 10 ha) and air-freight precincts, with optimal size, orientation, access and linkages. [t is impossible to
retrofit these facilities “after the event”. :

b) Review Recommendations:

The following is recommended:

Complete Concept Plan as Stage 1 for a Master Plan. This plan would need to identify the need for
quarantining of land for a future intermodal hub, and preferred locations and planning use tables for
rural processing {including required supporting infrastructure).

Use the Concept Plan {underpinned by an attraction strategy and possible incentives) to attract large
existing businesses to the Gateway Precinct {including processors and logistics firms}.

Ensure the Special Area Plan Overlay provides for appropriate opportunities for the development of
intended uses (export, transport, logistics and processing).

Liaise with Coardinator General and other trade promoting State services to advocate for the Gateway
precinct as a central hub for export, transport, logistics and rural processing to drive the State’s
objectives in regards to growing the agricultural sector and its exports,

Develop a strategy for attracting a major freight forwarder to the Gateway Precinct.

Formally quarantine land for future intermodal terminal and air freight precincts.

Review immediate progress and potentially revisit need for Master Plan in 2018-2020.

Seek consensus on agreed actions.

Comments as follows:

e Consultant unable to access up to date information, therefore report reflects outdated information

s Updated info accessed, however, some info re freight demand outdated

s Query the use of ‘contestable’ in no. 3 in Summary and Conclusions, does this relate to road v rail or

other

e In relation to 6b rail and terminal operations — able to commence on a small scale, no need for an
expensive terminal

01 Septamber 2016
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o What is the catalyst? Number of customers have indicated interest
e Approximately 12 months to get it up and running
e 2 existing sites with rail facilities, no spurs, low cost to mobilise
e Can then understand demand
e [f assessed as viable 5 to 10+ years away
e Better to identify locations, incl terminal, preferably to tﬁe south, sooner than later
e Bordering on residential area of Devon Hills may not be desirable to residents
e Report — suggestion concept plan for Stage 1
*  Master Plan ‘."5 conceptual need to look at what is possible toward the south
e Approach logistics firms - need to identify opportunities
e Focussed at looking at Master Planning the whole area now, rather than in 5 years time

e Timing — report to Council following this meeting, to include recommendations on how to move
forward

*  Funding set aside for consultancy, would seek external funding contributions

e DSG undertaking Freight Study, confidential report due end October, aggregated information may be
available

e Prime Road / Rail Corridor ~ Burnie to Hobart fincluding Launceston)
e Rail spurs - not in short term

*  Funding opportunities — Building Better Regions Fund

e RDA funding available most years (no set time for announcement)

e Australian Government funding — plans need to be in place

e Need to have everything available for funding opportun;"ties as they arise, however, probably
wouldn’t be ready within next 12 months

s indications from logistics firms — very competitive and therefore not keen to share information

s [arge firms have not indicated wiflingness to move (TOLL)

e Took major effort in Hobart to move TOLL to Brighton hub (dollars and energy)

e TOLL currently located near Brewery, major customer

e Noted large number of containers in and out — not Brewery related

e Talk to Sea Road and De Bruyns Transport at Mowbray

s The Greater Launceston Plan identified possible relocation — discuss with Robert Dobrzynski

e NMC has not had a great deal of discussion with other councils, councils keen to be kept informed
~®  From State perspective funding for study would perhaps need support of other councils

. Timihg — utifise the impetus of the University relocation project

» Tasrail happy to start with something small, recognise future potential

o Conceptual master plan for area

e NMC Draft Rail Spur Briefing Paper prepared

e Medium to long term project

01 September 2016 Page | 4
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Need to take into consideration tourism as well as freight movement from airport and manage both
side by side

Main rail intersection located at Western Junction

Corridor stud v undertaken

Starting point old TRANSIink plan — building on that

TasWater - issue identified with trade waste, limited capacity to deal with volumes
Support for Master Plan and Brief

Hobart/Burnie corridor for freight, prime corridor study, outcomes established — ensure take into
consideration

Consider future transport, taking into consideration pricing, etc.

Brief to reflect short-term establishment of rail faciiities

Understand short-term demand

Not only road and rail, other impacts i.e. water, sewerage, noise, air, etc.
Ascertain cost

Contact Sea Road

Timing of Tasmanian Planning Scheme — impact?

Council would consider an amendment to the Planning Scheme, would need to have research done
prior to proceeding with application for amendment

Rail spur — need to identify corridor and plan

Victorian report requires new hubs to have commitment and trigger — report is titled Victorian
Government Depadrtment of State Development, Business and Innovation; Evaluation of regional rail
and intermodal projects under Regional Development Victoria’s Infrastructure; November 2013’

NIMC prepared briefing statements (draft) re rail spur and gas reticulation — to be circulated for
comment

Discuss with Director of Major Projects at Launceston City Councif

Recommendation, agreed by consensus:

1.
2.

That the committee support the preparation of the Launceston Gateway Precinct Master Plan.

That a brief be prepared and circulated for comment.

The meeting closed at 11.06am.

01 September 2016 Page [ 5
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NORTHERN
MIDLANDS
COUNCIL

Capital Expenditure - Governance

Fleet, Plant & Equipment
704420 S.E.S. Equipment Purchase
780004 Gov - Council Chambers Table and Chairs
780006 Gov - Office Equipment Purchases
Total Fleet, Plant & Equipment

Land & Buildings
707987 Lfd - CBD Strategy Parklets
Total Land & Buildings

Total Capital Expenditure - Governance

Grand Total

1-184

Northern Midlands Counecil

Account Management Report

for year to August 2016
Annual YTD YTD Budget
Budget Budget Actual Variance
0 $0 3238 -$239
$25,000 $4,2C0 $1,375 $23,625
$2,000 $3C0 0 $2,0C0
$27.,000 $4,500 $1,614 $25,386
$102,000 $17,000 30 $102,000
$102,000 $17,000 $0 $102,000
$129,000 $21,500 $1,614 $127,386
$129,000 $21,500 $1,614 $127,386

%
Annual
Budget

0%
8%
0%
6%

0%
0%
1%

1%

Reports\ACMGMAD.QRP generated at 4:50 PM on 13-Seplember-2016 by Martin

Produced from Finesse
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NORTHERN
MIDLANDS
COUNCIL

Capital Expenditure - Corporate Services

Equipment & Buildings - Corporate Services

700034 Fleet - F34 Corporate Services Manager

707964 Lfd - Council Chambers Reeof Replacement

7156300 Corp - Computer System Upgrade

715310 Corp - Purchase Office Equipment

720113 Corp - Office / Council Chambers Improvements
Total Equipment & Buildings - Corporate Services

Total Capital Expenditure - Corporate Services

Grand Total

1-185

Northern Midlands Counecil

Account Management Report

for year to August 2016

Annual YTD - YTD Budget

Budget Budget Actual Variance
$18,000 $3,000 $0 $18,000
$80,000 $13,300 $0 $80,000
$128,750 $21,460 $0 $128,750
$2.000 $300 $543 $1,457
$75,000 $12,500 $58,013 $15,987
$303,750 $50,560 $59,555 $244,195
$303,750 $50,560 $59,555 $244,195

$303,750 $50,560 $59,555 $244,195

%
Annual
Budget

0%
0%
0%
27%
79%
20%

20%

20%

Reports\ACMGMAD.QRF generated at 4:51 PM on 13-Sepfember-2016 by Martin

Produced from Finesse
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Northern Midlands Council

E— Account Management Report
MIDLANDS for year to August 2016
COUNCIL
Annual YTD YTD Budget
Budget Budget Actual Variance
Capital Expenditure - Economic & Community Develop
Equipment & Buildings
750202 Ec & Comm Dev - Sports Centre Equipment Purchases $20,000 $3,300 30 $20,000
/ Improvements
780025 - Ec & Comm Dev - Purchase of Office Equipment $2,000 $300 $0 $2,000
Total Equipment & Buildings $22,000 $3,600 $0 $22,000
Fleet
700002 Fleet - F2 Pool Vehicle $15,000 $2,500 $11,420 $3,580
700010 Fieet - F10 Economic & Community Development $0 %0 -$12,500 $12,500
Manager
Total Fleet $15,000 $2,500 -$1,080 $16,080
Chiid Care
707958 Pth - Community Centre/Child Care Air Conditioning $5,000 $1,000 $0 $8,000
Total Child Care 56,000 51,000 $0 $6,000
7a]
.@nm_ Capital Expenditure - Economic & Communit $43,000 $7,100 -$1,080 $44,080
i
—
Grand Total $43,000 $7,100 -$1,080 $44.,080

%
Annual
Budget

0%
0%
0%
76%
0%
7%
0%
0%
~3%

-3%

Reports\ACMGMAD.QRP generated at 4:51 PM on 13-September-2016 by Martin.

Produced from Finesse
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NORTHERN
MIDLANDS
COUNCIL

Capital Expenditure - Planning & _um<o_ov_.:o,_:

Fleet, Plant & Equipment
700003 Fleet - F3 Planning Manager
700004 Flest - F4 Health/Planning Inspecior
715330 Plan & Dev - Purchase of Office Equipment
Total Fleet, Plant & Equipment

Total Capital Expenditure - Planning & Developme

Grand Total

1-187

Northern Midlands Council

Account Management Report

for year to August 2016
Annual YTD YTD Budget
Budget Budget Actual Variance
$15,000 $2,500 $14,784 $216
$15,000 $2,500 $0 $15,000
$44,000 $7.300 30 $44,000
$74,000 $12,300 $14,784 $59,216
$74,000 $12,300 $14,784 $59,216
$74,000 $12,300 $14,784 $59,216

Y%
Annual
Budget

89%
0%
0%

20%

20%

20%

Reports\ACMGMAD. QRF generated at 4:561 PM on 13-September-2016 by Marlin

Produced from Finesse
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NORTHERN
MIDLANDS
COUNCIL

Capital Expenditure - Works Department
Fleet, Plant & Depot

700012 Fleet - F12 Light Truck Litter Collection North
700025 Fleet - F25 Utility Vehicle
700031 Fleet - F31 Utility
700032 Fleet - F32 Truck
700040 Fleet - F40 Flocan
700051 Fleet - F51 Backhoe
7000860 Fieet - F&0 Mohile Arrow Board
700064 Fleet - F&4 Tractor
700180 Fleet - Depot Pocl Utility Vehicle
715320 Works - Purchase Small Plant
715337 Works - CCTV Installation
720200 Works - Longford Depot Improvements
720201 Works - Gtown Depot Improvements
720205 Lfd - Archive Storage at Works Depot
o0 Total Fieet, Plant & Depot
a0
creation
rise Lfd - Sports Centre Landscaping
F07774 Evan - Lamp Posts Main Street
707789 Lfd - Victoria Square to Mill Dam Project
707800 Rec - Special Commitiee Asset Purchases
707801 Rec - Private Power Poles All Areas
707814 Rec - Street Tree Program All Areas
707827 Lfd - NMC Marguee
707855 All Areas - Town Entrance Landscaping/Beautification
707883 Evan - Morvern Park Dump Point Landscaping
707889 Various - Signage Projects
707813 Cry - Recreation Ground Sewer Dump Point
707823 Cry - Recreation Ground Building Improvements
707824 Cry - Pool Roller Cover and Signage
707940 Rec - Longford Victoria Square Destination Play Space
707965 Lake Leake - Caratakers House and Amenties Upgrade
707967 Pth - Train Park Painting of Train
TO7971 Ross - Town Square Building Removal
707977 Evan - Falls Park Enfrance & Gates
707978 Evan - Morven Park Oval Top Dressing
707879 Lfd - Rec Ground Improvements Master Plan Stage 1
707880 Lfd - Cematery Improvements to Road [rrigation Seats
707281 Lfd - Union St Dog Exercise Area
707982 Longford - Victoria Square Christmas Tree Lighting
707983 Lfd - Victoria Square Genotaph Lighting
707984 Lfd - Playground Shelter Lewis St
707985 All Areas - Playground Softfall Replacement Program
707986 Pth - Playground Shelter Seccombe 3t

Northern Midlands Council

Account Management Report

for year to August 2016
Annual YTD
Budget Budget
$30,000 $5,000
$13,500 52,250
$20,000 $3,300
$84 000 314,000

$205,000 $34,200
$95,000 $15,800
50 30

30

$20,000 $3,300
$20,000 $3,300
$15,000 $2.500
$21,500 $3,580
$11,500 $1,900
30 30
$535,500 $89,130
$20,000 $3,300
325,000 $4,200
$50,000 $8,300
50

$10,000 $1,700
$80,000 $13,300
$5,240 $370
$30,000 $5,000
$4,000 $700
$35,000 $5.800
$30,000 $5.000
$30,000 $5,000
$14,000 $2,300
$253,000 $42,200
$8,000 $1,300
$10,000 $1,700
$10,000 $1,700
$40,000 $8,700
$15,000 $2.500
$20,000 $3,300
$15,000 $2,500
$5,000 $800
$30,000 $5,000
$20,000 $3,300
$15,000 $2,500
$50,000 $8,300
$15,000 52,500

YTD
Actual

50
30

Budget
Variance

$30,000
$26,078
$20,000
$84,000
$205,000
$95,000
-$3,627
$0
$20,000
$20,000
$15,000
34,661
$10,375
-$215
$527,171

$20,000
$10,747
350,000
50
$10,000
$74,785
$5,240
$28,617
$4,000
$34,414
$30,000
330,000
$14,000
$252 182
$8,000
$10,000
$10,000
$39,294
$15,000
$20,000
515,000
$5,000
$30,000
$20,000
$14,860
$50,000
$15,000

%
Annual |
Budget

0%
-100%
0%
0%
0%
0%
0%
0%
0%
0%
0%
78%
10%
0%
2%

0%
57%
0%
0%
0%
7%
0%
1%
0%
2%
0%
0%
0%
0%
0%
0%
0%
2%
0%
0%
0%
0%
0%
0%
1%
0%
0%

Repons\ACMGMAD.QRP generated at 4:51 PM on 13-September-2016 by Marfin

Produced from Finesse
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707950 Lfd - Northern Midlands Sports Centre Redevetopment
715255 Rec - Street Furniture & Playground Equip All Area
723800 Rec - Boat Ramp Improvements
Total Recreation
Buildings
707719 Ross - Cannon at War Memoarial Restoration
707805 Ctown ~ War Memorial Oval Amenities Upgrade
707854 Pth - War Memorial Main St Gun Restoration
707868 Cry - Town Hall Improvements
707877 All Areas - Bus Shelters / Playground / BBQ / Shade
Structures
707920 Rec - Public Buildings Asbestos Removal
707925 Ctown - Town Hall Improvementis
707926 Ctown - Library Improvements
707927 Epping - Hall Weatherboard Replacement
934 Ross - Public Toilet Replacement
{07942 Aveoca - Public Buildings Program
77943 Bishopsbourne - Commuinity Centre Laserlite
— Replacement
707944 Cry - Childcare Building Improvements
707945 Cry - Trout Park History Board Shelter
707947 Ctown - Pool Improvement
707948 Ctown - Renovations/Upgrades William St Units
707949 Ctown - Renovations/Upgrades Guide Hall
707950 Ctown - Valentine Park Log Shelter Shingle
Replacement
707951 Ctown - Oval Score Box Stair Replacement
707953 Evan - Town Hali Interior Painting and Repairs
707954 Evan - Renovations/Upgrades Murray St Units
707955 Evan - Community Centre Flag Pcle Replacement
707956 Evan - BBQ Shelter Improvements Honeybanks Reseve
707957 Lfd - Town Hall Exterior Painting
707958 Lfd - Town Hall Acoustics Improvement
707959 Lfd - War Memorial Hall Floor Improvements and Sound
Proofing
707961 Lfd - Library Access and Rising Damp Rectification
707962 Lfd - Recreation Ground Building Stair Replacement
707969 Pth - Cormmunity Centre Electical Works [ncluding LED
Lighting
707970 Rossarden - Public Toilet Improvements
707973 Ross - Town Hall Acoustic Improvements
707974 Ross - Town Hall Entrance Upgrade
707976 Ross - Caravan Park Units Floor Coverings
715350 Rec - Public Building Improvements
715390 All Areas - Public Amenities Painting Program

Northern Midlands Council

Account Management Report

for year to August 2016
Annual YTD YTD
Budget Budget Actual
$504,722 $84 122 50
$0 $0 - $44.712
$140,000 $23,300 $4,586
$1,483,962 $247,192 $71.419
$10,000 $1,700 $0
$1,500,000 $250,00C $890
$5,000 $800 $0
$8,000 $1,300 $0
$80,000 $13,300 $21,668
$20,000 $3,300 $91
$50,000 $8,300 $5,281
$10,000 $1,700 $0
$20,000 $3,300 $0
$200,000 $33,300 55,0687
$34,000 $5,700 £0
$8,000 $1,300 $0
$7,000 $1,200 0
$5,000 $800 $0
$24 500 54,100 $239
$20,000 $3,300 $0
$5,000 $8C0 30
$7,000 $1,200 30
$2,000 $300 $0
$17,000 : $2,800 $0
$20,000 $3,300 30
$10,000 $1,700 $0
$1,000 $200 50
$25,000 34,200 30
$50,000 $8,300 30
$61,000 $10,200 50
$10,000 $1,700 $0
$17,000 $2,800 $0
£8,000 $1,300 $0
$2,000 $300 50
$4,733 $833 30
$2,000 $300 50
$10,000 $1,700 30
$100,000 $16,700 $0
$30,500 $5,100 " %0

Budget
Variance

$504,722
-$44,712
$135,414
$1,412,543

$10,000
$1,489,11C
$5,000
$8,000
$58,332

$19,909
$44,720
510,000
$20,000
$194,933
$34,000
$8,000

$7,000
$5,000
$24,261
$20,000
$5,000
$7,000

$2,000
$17,000
$20,000
$10,000

$1,000
$25,000
$50,000
$61,000

$10,000
$17,000
$8,000

$2,000
$4,733
$2,000
$10,000
$100,000
$30,500

%
Annual
Budget

0%
0%
3%

5%

0%

0%

0%

0%
0%
0%
D%
0%
0%
0%
0%

0%
0%
0%

0%
0%
0%
0%
0%
0%
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715400 All Areas - Building Demolitions
Total Buildings

Waste Management
712952 Waste - MGB Purchases
728755 Waste - WTS Improvements
728763 Waste - Lfd WTS Improvements
728766 Waste - Avoca WTS Improvements
Total Waste Management

Roads

Lfd - Smith Howick to Hay

751144.6 Lfd - Smith Strest Howick to Hay Footpath

751145.6 Lfd - Smith Street Hay to Gate Footpath .
Total Lfd - Smith Howick to Hay

mﬂﬁﬂmm Streetscape Improvements

846 Ross - Streetscape Improvements

+14846.38 Ross - Town Sandstone Entrance Statements

— Total Ross Streetscape Improvements

Resealing Program
715005 Roads - Resealing All Areas
Total Resealing Program

Resheeting Program

715125 Scuthern - Resheeting

715480 Roads Northern - Resheeting
. Total Resheeting Program

Footpath Construction Program
750180.6 Ctown - Bridge St Church St to Highway Footpath
750473.6 Pth - George St Fairtiough to Clarence Footpath
750474.6 Pth - George St Fairtiough to end of Kerb Factpath
750482.5 Ctown - Glenslg St Pedder'to Church Footpath
750507.5 Lfd - Goderich St William to Archer Footpath
750716.6 Evan - Logan Rd from Stockman Footpath
750784.6 Cry - Main St No 134 to Bus Parking West Side
Footpath
750796.6 Cry - Main St Newsagency to Church St Footpath
750873.5 Lfd - Malcombe St Laycock to Marlbough Footpath
75104456 Ctown - Queen St Bridge to Glenelg Footpath
751100.6 Evan - Cnr Scone/Russell Street Footpath
751150.6 Cry - Spencers Lane Cressy Rd to Gatenby St Footpath
751356.6 Lid - Wellington St Hobhouse 2047 fo Buiwer 2062
Footpath
Total Footpath Construction Program

Northern Midlands Council
Account Management Report

for year to August 2016
Annual YTD YTD
Budget Budget Actual
$17,500 $2,900 $2,568
$2.401,233 $400,033 $35,805
$25,000 $4,200 $2,260
$30,000 $5,000 $1,415
$0 $0 $808
$0 30 $2,350
$55,000 $9,200 $6,833
$12,000 $2,000 $12,791
30 $0 12,263
$12,000 $2,000 $25,054
$50,000 $8,300 $0
$0 $0
$50,000 $8,300 $0
$700,000 $118,700 $0
$700,000 $116,700 $0
$265,000 $44,200 $17,066
$265,000  $44200 . $449
$530,000 $88,400 $17,516
$25,016 " 34,816 $0
$0 $0
$24,000 $4,000 30
$60,000 $10,000 $695
$17,000 $2,800 $0
$3,000 $500 $0
$60,000 $10,000 $0
$15,000 $2,500 $0
$70,000 $11,700 50
$40,000 36,700 $0
$0 %0 34,622
$0 30
$63,350 $10,550 $0
$381.376 $63,576 $5,317

Budget
Variance

$14,8932
$2,365,428

$22,740
$28,585
-$808
-$2,3560
548,167

-$791
-$12,263
513,054

$50,000
50
$50,000

$700,000
$700,000

$247,934
$264,551
$512,484

$29,016
$0
$24,000
$59,305
$17,000
$3,000
560,000

$15,000
$70,000
$40,000
-$4.,622

30
$63,360

$376,069

%
Annual
Budget

15%
1%

9%
5%
0%
0%
12%

107%
0%
209%

0%
0%
0%

0%
0%

5%
0%
3%

0%
0%

0%
0%
0%

0%
0%
0%
0%
0%
0%

1%
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Other Road Projects

715470
750180
750333
750581
750684
750684.1

750744

750933
751131

751257
751308

1|
412
MMﬁm
548
751571
752000

Bridges
741130
742380
743725
747350

Recads - Replacement of Crossovers All Areas
Ctown - Bridge St Reconstruction Highway to Church St
Pih - Gromwell St Phillip to Nelson K&G East Side
Ross - High St Church to Esplanade Reconstruction
Ctown - Leake St Reconstruct Mason to Torlesse K&G
Ctown - Leake St Reconstruct Mason to Torlesse
Excavation
Ctown - Macquarie Rd Reconstruction Ch 32.940 to
33.865
Evan - Nile Road Reconstruction Ch 7.3C0 to 8.085
Pth - Seccombe 5t East Reconstruct and Seal
Fairliough to end
Ctown - Torlesse St Reconstruction Leake to end
Pth - Seccombe St West K&G and Rd Verge
reconstuction Mulgrave to Minerva
Lid - Woolmers Lane Reconstruction Ch 3.269 to 4.490
Lfd - Woolmers Lane Reconstruction Ch 4.490 {o 5.800
Gtown - Macquarie Rd Ch 33.865 to Ch 34.215
Reconstruct
Evan - Nile Road Reconstruction Gh 10,480 to 10.800
All Areas - LED Street Lighting Program

Total Other Road Projects

Totai Roads

Lfd - Bridge 1120: Woolmers Lane Macquarie River
Avoca - Bridge 2380 Royal Georgs Rd Lewis Hil Crk
Avoca - Bridge 3725: McShanes Rd Hop Pole Crk
Cry - Bridge 7350: Gressy Rd Lake River

Total Bridges

Urban Stormwater Drainage

788576
788601
788605
788608

Lfd - Stormwater Detention Basin Paton Street

Evan - Stormwater Translink Upgrade

Storm Water Management Plans

Lid - Park St Stormwater George to West South Side
Tota! Urban Stormwater Drainage

Total Capital Expenditure - Works Department

Grand Total

Northern Midlands Council

Account Management Report

for year to August 2016
Annual YTD YTD Budget
Budget Budget Actual Variance
$0 $0 $0
$220,000 $36,700 $0 $220,000
540,000 $6,700 50 $40,000
$60,000 $10,000 $0 $60,000
$140,000 $23,3C0 $278 $139,722
$0 $0 $1,032 -$1,032
$230,00C $38,300 $0 $230,000
$264,000 $44,000 $1,589 5262411
$70,000 $11,700 $0 $70,000
$50,000 $8.300 $0 $50,000
$80,000 $13,300 $0 $80,000
$250,000 $41,700 30 $250,000
$260,000 $43,300 $0 $260,000
$87,000 $14,500 30 $87,000
$120,000 $20,000 $410 $118,59C
$700,000 $116,700 50 $700,000
$2,571,000 $428,500 $3,309 $2,567,691
$4,244,376 $707.476 $51,196 $4,193,180
$2,600,000 $433,300 $58,310 $2,541,690
$0 30 $0 30
$300,00¢ $50,000 $0 $300,000
$1,430,000 $238,300 $1,419,397 510,603
$4,330,000 $721,600 $1,477,707 $2,852,293
$0 $0 $74,553 -$74.,553
$675,000 $112,500 $150,416 $524,584
$40,000 $6,700 56,418 $33,582
$0 $0 $0
$715,000 $119,200 $231,388 $483,612
$13,765,071 $2,293,831 $1,882,677 $11,882,394
$13,765.071 $2,293,831 $1,882,677 $11,882,394

%
Annual
Budget

0%
0%
0%
0%
0%
0%

0%

1%
0%

0%
0%

0%
0%
0%

0%
0%
0%

1%

2%
0%
0%
99%
34%

0%
22%
16%

0%
32%

14%

14%
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| Unifing AgeWell
Mr Jennings :
General Manager e
Northern Midtands Council /
PO Box 156 Gy - ¥
Longford Tas 7301 ol

15 August 2016

Dear Mr Jennings L
Objection to Rates Notice — Assessment Number 104200.06

Pursuant to Section 123(1) of the Local Government Act 1993, Uniting AgeWell (The Uniting
Church in Australia Property Trust (Tas)) hereby objects to the rates notice issued by the i

Northern Midlands Council on 20 July 2016, and received on 27 July 2018, for the property :
situated at 64-68 Drummond Street Perth on the basis that: ,

« the land specified in the rates notice is exempt from the payment of those rates

The reason for the objection is that pursuant to Section 87(1)(d) of the Local Government
Act 1993, the land in question is exempt from the General Rate as it is “...land or part of land
owned and occupied exclusively for charitable purposes”.

Please do not hesitate to contact me on 03 6208 3204 or 0437 537 681 if you require any
additional information or you wish to discuss this matter.

Yours Sincerely

Uniting AgeWell - $trathaven

9 Strathaven Drive, Rosefta 7010
t 6208 3708 | e strathaven@unitingagewel.org |w unitingagewell.org

Uniting AgeWellis an organisation of the Unifing Church in Australia
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1.1 RATING OF RESIDENTIAL PROPERTIES OWNED BY CHARITIES
Contact Officer ~ Katrena Stephenscn

Meander Valley Council/Break O’Day Coungil

1. That Members nofe recent case law which suggests that although a prqperty
may bhe owned by a charitable institution, occupancy by private residents is not
a charitable purpose; and

2. That Members agree to take a common and equitable approach to the rating of
independent living units which takes as a core assumption that private
residential cccupancy is not a charitable purpose and is not exempt from
general rates, . ~

Carried

Background .

Late in 2015 there was media comrnentary about the intent by Hobait and Clarence City
Councils to rate residential properties owned by charities, including independent fiving units
attached to not for profit aged care providers.

In doing so, councils must first consider whether the properties are eligible for a General
Rate examption under the I_ocal Government Act, after then the issue is how it is dealt with.
Some providers claim that because they are charitable they are therefore exempt from rates,
however the Act requires land to be owned and ocoupied exclusively for charitable purposes
in order for that exemption to apply.

Al Local Government Act: S 87 “(d) fand or part of land owned and occupied exclusively
for charitable purposes”; {is exempt]
B. The Charities Act 2013 (Cth) lists twelve charitable purposes — aged care is not

specified. Supported aged care and homelessnéss care are charitable  subtypes.

C. The Aged Care Act 1997 (Division 41, section 3) defines the meaning of residential
aged care but does not define the place in which this care is offered, other than as a
'residential facility’. The Act defines residential aged care as foliows:

(1) Residential care is personal care or nursing care, or both personal care and
nursing care, that:

(a) Is provided to a person in a residential facility in which the person
i5 also provided with accommodation that includes:

()] appropriate staffing to meet the nursing and personal care
needs of the person;

(in) meals and cleaning services;

(i) furnishings, furniture and equipment for the provision of  that
care and accommeodation; and

(L) meets any other requirements specified in the Residential Care
Subsidy Principles.
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The Act also defines what is not residential care:
(2 Residential care does not include any of the following:

{(a) care provided to a person in the person's private home;
(b} care provided in a hospital or in a psychiatric facility;

(c) care provided in a facility that primarily provides care to people
who are not frall and aged; and

() care that is specified in the Residential Care Subsidy Principles
not to be residential care.

Legal advice suggests that although a property may be owned by a charitable institution,
occupancy by private residents is not a charitable purpose.

Meander Vailey Council (MVC) have been to Tha Magistrates Court, Administrative Appeals
Division twice over this issue following a process under section 123 of the Act — Objections
fo rates nofice.

The first in 2002/2003 was a charitable trust set up to provide affordable home ownership for
individuals. The Magistrata’s decision in Council's favour was appealed to the Supreme
Court but dismissed as incompetant having been prepared by the appellant who wasn’t a
legal praciitioner. :

The decision of Roman Catholic Church Trust v Meander Valfey Councii (2012) re: 65,
Willlam Street made it clear that if a property is occupied for residential purposes s87(1)(d)
~ of the Local Government Act will not be satisfied because it reguires the two parts of
s87(1)(d) to be met that is owned and occupiad exclusively for charitable purposes. This
decision referred to the ability of the tenants to restrict the rights of the owner to enter the
property as a factor in determining that the properties were occupied for residential
purposes, not charitable purposes.

The second, in 2011 was the Roman Catholic Church Archdiocese of Hobart objecting to
General Rates on their twelve (Centacare) units at 65 William Street, Westbury for housing
jow income residents (generally on Gentrelink benefits). The Presbytery and the Nun's
house at the Westbury Catholic Church were also included in this action.

The Magistrate decided in the Church’s favour on the two houses but more importantly found
in Council's favour on the 12 units, supperting the lega!l advice that private residential
occupancy is not a charitable purpose. Both parties chose not to appeal either decision.

While neither cases are retirement village scenarios, the principles are the same and also
would apply in relation to community housing and the transfer of public housing to charitable
organisations (Housing Tasmania currently pays rates).

The conclusion that is drawn from the recent case law Is that a property will be accupied for
residential purposes, and therefore inefigible for the charitable rate exemption, where the
terms of the occupation allow the residents to resirict the owner's access/right of entry.

In other words it will depend on the nature of the agreement between the owner and the
resident as to whether the charitable exemption applies. If there is a substantial level of
control by the owner, then the owner will also be the occupier for the purposes of section
87(1){d).
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Based on the Meander Valley Council decision independent living units are occupied by the
residents (not the charity) for residential purposes. In making that decision councils need to
be satisfied that this is the case by viewing residence or similar agreements between the
tenant and the charity.

Standard residents agreements may have privacy clauses and assume that the use of the
independent fiving uniis is subject to the Retirement Villages Act 2004 (Tas)., That legislation
applies to “retirement villages” which is comprised of “residential premises” which are
defined in s.4 as: premises, or a part of premises, in a retirement village designed for
separate occupation as a place of residence.

This also supports the view that independent’ living units are used for residential hot
charitable purposes. : '

- The villages set up by, for example, Southern Cross Care, Glenara Lakes at Youngtown, are
an example of the Church arguing for the charitable exemption. Launceston City Council
(LCC) dealt with this issue a few years ago following similar legal advice. They had a
significant number of “units” in various villages or properties run by charitable institutions,
some attached fo nursing homes/aged care facilities.

These hadn’t been rated by LCC for General Rates in the past having been considered
‘exempt” by LCC on the charitable basis. However with legal advice that they were not
eligible LCC proposed to apply the Genéral Rate and received a fair bit of objection and
adverse publicity from the various institutions. One ill-informed journalist ran an unbalanced
fear campaign..

LCC had been concerned about the incorrect application of this “exemption” under the Local
Government Act. An incorrect application of the Act could cause the validity of the rating
resolution to be called into question. LCC now levies the rates according to the provisions of
section 87 and provide a discretionary remission under section 128 to those properties that
were previously treated as exempt.

~ Legalities aside, the debate rests largely with considerations of equity. “ls it equitable that
these “village units” (some are three bedroom houses, some residents are well off and many
certainly not needing “charity”) do not pay rates and therefore do not contribute to the
services and facilites of their respective clies or towns while young family, battler and
pensioner home owners and other residential villages do pay and in fact are subsidising
those that don’t?” Worse, these groups are effectively paying a subsidy tc the Independent
Living Units {IlLU) occupants. :

By way of context, Clarence City Council (CCC) advise they have received criticism because
a proportion of ILU residents are not well off, including full pensioners with limited capagcity to
pay. This is true, but CCC currently has five and a half thousand properties eligible for
pensioner rates remission across the city. Those pensioners have to pay full rates.

Advice from State Revenue is that the pensioner remission applies to LU residents in the
same way as private property owners. They would need to apply, and provide (each year)
evidence of the amount passed on to them in rates by the operator. This would normally be
an invoice, letter, or similar.

Thus hy net ievying rates councils are enabling a cost shift from other lavels of government
tr]”at resuits in pensioner living in their own home subsiding those who live in retirement
villages,
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The individual financial impact will vary depending on valuations {and it should he noted that
the Valuer-General’s solution fo providing split valuations has yet to be implemented or
tested) but may be in the order of seven hundred and fifty fo one thousand dollars in
Clarence. .

Counclls also have the option to may make a policy decision to apply a differential rate to
this category of ratepayer. The financial impact is also dependent on how individual
operators apportion the cost to residents when a single rates nofice is issued for a major
complex with a single title.

The income to Clarence City Council is relatively low - likely 0.35-0.5% of rate base. The
policy position of the Gouncil is that the additienal money will not be a windfall to council but
will reduce the overall rating burden across the comimunity.

The City of Hobart's view is that generally nursing homes owned by charities remain exempt
from the General Rate pursuant to $87(1)(d) of the Local Government Act. The entitiement to
the charitable exemption under $87(1)(d) will always depend upon the specific factual
circumstances in each case.

Council services benefit the community as a whole and land owners in the municipal area
are required to pay rates in accordance with the Local Government Act. The General Rate
exemption has never applied to independent living units nat owned by a charity and indeed
refirees who choose te live in their own home are required to pay all rates. This is an equity
issue.

The number of properties impacted by this matter in Hobart was less than twelve and in
some cases only part of the property was affected i.e. the exemption remained on part of the
property. The City gave twejve months notice of its intention to remove the exemption from
properties no longer eligible. :

The application of the new legal advice is not yet consistenily being applied across the
sector.

Current Policy
[Does not apply.

Budget Impact
Does not apply.
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ATTACHMENTS
A Application & plans, correspondence with applicant
B Responses from referral agencies

e TasWater

NMC Works & Infrastructure Department
Department of State Growth
Environmental Health Officer

C Representations & applicant’s response
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PILANNING APPLICATION

Proposal

.................................................................................
----------------------------------------------------------------------------------------------------------------
....................................................................................................................

...................................................................................................................

Site address: AL LTSN T LT ettt e s
............... BIEADALLANG
CY &R 4 ] .
iDno:........ l ... G‘ ....... 1 ................. and for COUNCIPS Properfy no. .....c..oocisviinsvirnennnns
AND/OR ’
. »
Area of land: ..... 5 CBH*A .............. ha/m® andfor CT RO vvvveenn...
. » - [
Estimated cost of project $cf59,@ =2 {inctude cost of fandscaping,
] . car parks elc for commercial/industial uses)

Are there any existing buildings on this properiy? Yes
Ifyes —main BUilding IS HSEU 88 ..ot et i e s vt rt s e sie s sttt v et eaanneannanns

If variation to Planning Scheme provisions requested, justification to be provided:

--------------------------------------------------------------------------------------------------------------------

....................................................................................................................

(aftach addilional sheefs if necessary)

If outbuilding has a floor area of over 56m?, or there witl be over 56m? of outbuildings on the Iot,
or is over 3m at apex in residéntial zone, details of the use of the outhuilding to be provided:

-------------------------------------------------------------------------------------------------------------------

g =1 0a=| W oo 100V 1= U U T N
(attach addifional shaets if necessary)

o erew=s

[s any signage required? ... S e,
(if ves, provide details)
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