Corporations Act 2001 (Commonwealth)
Company Limited by Guarantee

MEMORANDUM OF ASSOCIATION
OF
FAMILY PLANNING NSW

a)

b)

Vi,

c)

The name of the Company shall be “Family Planning NSW”.

The registered office of the Company shall be situated in Sydney in the State of New
South Wales

The objects for which the Company is founded are:-

To promote responsible parenthood and relief from the suffering, poverty and
distress caused by, or otherwise related to unplanned or unwanted pregnancy and
to engage in activities intended to advance, both directly and indirectly the health,
welfare and wellbeing of people in respect of human reproduction, human sexuality
and fertility, birth control, termination of pregnancy and family planning.

To establish, facilitate and promote services, facilities, training of workers and
resources which promote responsible parenthood and to inform and educate people

in areas including:

human reproduction, fertility, sub-fertility, birth control, contraception, family
planning, pregnancy and unwanted pregnancy;

reproductive health;

sexuality and human relationships;

sexually transmissible diseases;

drug and alcohol abuse;

sexual assault.
To establish, facilitate and promote services, facilities and resources which
promote reproductive health through the provision of clinical services:

in relation to human reproduction, contraception, fertility, sub-fertility,
pregnancy, birth control and family planning;



d)

f)

g)

h)

i)

i)

k}

for treatment or prevention of sexually transmissible diseases, breast and
cervical cancer;

for counselling on sexuality and human relationships, drug and alcohol abuse,
sexual assault and for sexual assault advocacy.

To stimulate appropriate scientific research in the following subjects; the biological,
demographic, economic, psychological, social and political implications of human
fertility and its regulation, infertility, sub-fertility and sterility.

To promote such legislative, social and administrative reforms as may be relative to
the objects of the Company.

To communicate and co-operated with any body or organisation whose aims and
objects are consistent with those of the Company, or to amalgamate with any such
body, provided it shall prohibit the distribution of its income and property amongst
its members to an extend at |least as great as is imposed on this Company.

To purchase, take on lease or in exchange, or otherwise acquire any lands, buildings,
easements or property, real and personal, and any rights or privileges which may
requisite for the purposes of, or capable of being conveniently used in connection
with, any of the objects of the Company and, so far as the Law or Licence of the
Governor if granted may from time to time allow, and to sell, demise, mortgage, give
in exchange or dispose of the same. In case the Company shall take or hold any
property which may be subject to any trusts, the Company shall only deal with the
same in such manner as allowed by Law, having regard to such trusts.

To enter into any arrangement with the Government or authority, supreme,
municipal, local or otherwise, that may seem conducive to the objects of the
Company or any of them; and to obtain from any such Government or authority any
rights, privileges and concessions, which the Company may think it desirable to
obtain; and to carry out, exercise and comply with such arrangements, rights,
privileges and concessions.

To collect from members, the general public or otherwise, funds for the purpose of
carrying on or furthering the objects of the Company or any of them.

To hire and employ appropriate staff and subject to Clause 4 of the Memorandum to
pay them and to other persons in return for services rendered to the Company
salaries, wages, bonuses and gratuities.

To invest and deal with the money of the Company not immediately required in such
manners as may be permitted by the Law for the investment of trust funds.



) Todo all or any of the above things as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and either alone orin
conjunction with others.

m) To establish branches and branch offices in such places as the Company shall think fit
for the carrying out of its objects.

n} To do all such other things as are necessary or advisable, for the advancement
generally of the interests of the Company, or which are incidental or conducive to
the attainment of any of the above objects.

4, The income and property of the Company whencesoever derived shall be applied
solely towards the promotion of the objects of the Company as set forth in the
Memorandum of Association and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit to the members of the Company.

Provided that nothing herein contained shall prevent the payment in good faith of
reasonable and proper remuneration to any officers or servants of the Company, or
to any members of the Company or other person in return for services actually
rendered to the Company, nor prevent the payment of interest at a rate not
exceeding the rate for the time being charged by Bankers in Sydney on overdrawn
accounts on money lent, or reasonable and proper rent for premises demised or let
to the Company; but so that no member of the Board of Directors or governing body
of the Company shall be appointed to any salaried office of the Company paid by
fees, and that no remuneration or other benefit in money or money’s worth shall be
given by the Company to any member of such Board or governing body, except
repayment of out-of-pocket expenses and interest at the rate aforesaid on money
lent or reasonable and proper rent for premises demised or let to the Company;
provided further that the provision last aforesaid shall not apply to any payment to
any railway, gas, electric, lighting, water cable or telephone company of which a
member of the Board of Directors or governing body may be a member or any other
company in which such member shall not hold more than one-hundredth part of the
capital and such member shall not be bound to account for any share of the profits
the member may receive in respect of any such payment.

5. The liability of the members is limited.

6. Every member of the Company undertakes to contribute towards the assets of the
Company in the event of the same being wound up during the time that the member
is a member, or within one year afterwards, for the payment of the debts and
liabilities of the Company contracted before the time at which the member ceases to
be a member, and of the costs, charges and expenses of winding up the same and
for the adjustment of the rights of the contributories amongst themselves, such
amount as may be required not exceeding ten dollars.



7. If upon the winding up or dissolution of the Company there remains after the
satisfaction of its debts and liabilities any property whatsoever, the same shall not
be paid to or distributed among the members of the Company but shall be given or
transferred to some other Institution or Institutions having similar objects to the
objects of the Company, and which shall prohihit the distribution of its or their
income or property among its or their members to an extend at least as great as is
imposed on the Company under the virtue of Clause 4 hereof such Institution or
Institutions to be determined by the members of the Company at or before the time
of dissolution or in default thereof by the Chief Judge of the Equity Division of the
Supreme Court of New South Wales or such other Judge of that Court as may have
or acquire jurisdiction in the matter and if and so far as effect cannot be given to the
aforesaid provision then to some charitable object. Provided that such Institution or
Institutions are public benevolent institutions, registered as such under the
Australian Charities and Not-for-profits Commission Act 2012 {Commonwealth) as
amended from time to time, and under the Charitable Fundraising Act 1991 as
amended from time to time or exempted from registration by or under that Act
(formerly registered under Section 78 (1) (a) of the Income Tax Assessment Act
(1936) (Commonwealth) and registered under the Charitable Collections Act {1934)
(NSW)).

8. True accounts shall be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipts and expenditure take
place and of the property credits and liabilities of the Company and subject to any
reasonable restrictions as to the time and manner of inspecting the same that may
be imposed in accordance with the regulations of the Company for the time being,
such account shall be open to inspection by the members. Once at least in every
year the accounts of the Company shall be examined and the correctness of the
balance sheets ascertained by one or more properly qualified Auditor or Auditors.

9. The Company is subject to regulation by the Australian Securities and Investments
Commission who shall be notified of all additions, alterations and amendments
made to or in the regulations contained in the Articles of Association.

We the several persons whose names and addresses are submitted are desirous of being
formed into a registered Company in pursuance of this Memorandum of Association.

Name, Addresses and Descriptions Witness to Signature
Of Original Subscribers

Herbert Edgar Mcintosh Lillie Elizabeth Goodisson
27 Hunter Street 14 Martin Place

SYDNEY SYDNEY

Solicitor General Secretary

Robert Henry Modlin
17 O’Connell 5t



SYDNEY
Chartered Accountant

Marion Brown, JP
322 Ernest St
NORTH SYDNEY
Domestic Duties

Florence Liggins Elkin, JP
10 Burley St
LANE COVE

Leslei Reynolds

7 Hampden Road
ARTARMON
Bank Clerk

Sara Jennings

8 River Road
LANE COVE
Domestic Duties

EW Hulle

52 Macleay Street
POTTS POINT

Bank Chief Inspector

DATED this 18TH day of August, one thousand nine hundred and thirty-two

Most Recent Amendments: 24 November 2020



Company Limited by Guarantee

ARTICLES OF ASSOCIATION
OF
FAMILY PLANNING NSW

PRELIMINARY

Interpretation:

1

In these Articles unless there be something in the subject or context inconsistent
there with:

“The Corporations Act” means the Corporations Act 2001 (Cth) as amended from
time to time, formerly the Companies (New South Wales) Code.

“The Company” means the above-named Family Planning NSW.

“The Board of Directors” means the members for the time being the Board of
Directors hereby constituted.

“Associate” has the same meaning as in section 318 of the Income Tax Assessment
Act 1997 as amended from time to time.

“Company Secretary” means any person appointed to perform the duties of a
secretary of the Company and includes an Honorary Secretary.

“In writing” and “written” shall include printing, typing, electronic document and any
other mode of representing or reproducing words in visible form.

Words importing the singular number only include the plural number and vice versa.

Words importing the feminine gender only include the masculine gender and vice
versa and gender-neutral language is to be preferred.

Words importing persons include corporations.

Objects and purposes of the Company:
2. The Company is established for the objects and purposes of the Company expressed

in the Memorandum of Association.

MEMBERSHIP

Membership of the Company:



3. For the purpose of registration, the number of members of the Company is to be
taken to be five hundred {500) but the Board of Directors may from time to time
register an increase in numbers.

4. Full voting Membership of the Company shall be open to:
a) The signatories to the Memorandum of Association and these Articles.
b) Individuals on payment of the annual subscription payable under these Articles.

c) Persons appointed honorary or life members by members of the Company in general
meeting.

A member shall not be entitled tc vote at an annual general meeting or any general
meeting unless the subscription of that member has been paid at least 28 days prior
to the said annual general meeting or general meeting.

5. The privileges of any member of the Company shall not be transferable and shall
cease on the death of such member and in case of all members on retirement,
exclusion, or, if the Board of Directors so determine, on failure to pay the
subscription annually.

Every member shall be bound to further to the best of the member’s ability the
objects, interest and influence of the Company and shall observe all regulations and
by-laws of the Company, made pursuant to the powers in that behalf hereinafter
contained.

a) An annual subscription is payable by members of the Company and shall be such
as the Company in General Meeting shall from time to time prescribe.
b) Until otherwise fixed, the annual subscription shall be $50.00.

¢} The Board of Directors may decide on application by a member to waive or
reduce the annual subscription.

MANAGEMENT

Management:
7. The Management shall be vested in the Board of Directors.

Board of Directors:
8. The Board of Directors shall operate throughout the State of New South Wales and
Australia and wherever it may from time to time resolve to operate.



a) The Board of Directors shall consist of a maximum of 12 members. Of these, a
maximum of 9 are appeinted by the members. Subject to clauses 18 and 19 below,
the remaining three positions can be filled by way of an absolute majority vote of
the Board of Directors. Any Director appointed by the Board of Directors shall hold
office until the next Annual General Meeting.

The Executive of the Board of Directors will consist of: a President, two {2) Vice
Presidents and the Honorary Treasurer. An Honorary Legal Adviser may also be
appointed.

b) The Board shall delegate to the Executive any of the powers of the Board to manage
and control the affairs of the Company. Decisions of the Executive shall be referred
to the Board for ratification.

Election of Executive:
10. The Executive of the Board of Directors shall be elected from and by the Board of
Directors at the Board’s first meeting after the Annual General Meeting.

Business of the Company:

11. The business of the Company shall be managed by the members of the Board of
Directors who may exercise all such powers of the Company as are not by the
Corporations Act or by these Articles required to be exercised by the Company in
General Meeting, subject nevertheless to any regulation of these Articles, to the
provisions of the said Corporations Act and to such regulations being not
inconsistent with the aforesaid regulations or provisions as may be prescribed by the
Company in General Meeting; but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Board of Directors which would have
been valid if that regulation had not been made.

Resolutions:

12. A resolution in writing or a signature that can be ratified electronically, including via
email, signed by all the members of the Board of Directors for the time being
entitled to receive notice of a meeting of the Board of Directors, shall be as valid and
effectual as if it had been passed at a meeting of the Board of Directors duly
convened and held. Any such resolution may consist of several documents in like
form, each signed by one or more members of the Board of Directors.

13. All acts done by any meeting of the Board of Directors or of a sub-committee or by
any person acting as a member of the Board of Directors shall notwithstanding that
it is afterwards discovered that there was some defect in the appointment of any
such member of the Board of Directors or person acting as aforesaid, or that
members of the Board of Directors or any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified to be a member of the
Board of Directors.

14. If any member shall wilfully refuse or neglect to comply with the provisions of the
Memorandum or Articles of Association of the Company, or shall be guilty of any



conduct which in the opinion of the Board of Directors is unbecoming of a member
or pre-judicial to the interest of the Company, the Board of Directors shall have
power by resolution to censure, fine, suspend or expel the member from the
Company and in the latter case to erase the member’'s name from the Register of
Members provided that at least one week hefore the meeting of the Board of
Directors at which such resolution is passed the member shall have had notice of
such meeting and what is alleged against the member and of the intended resolution
and that the member shall at such meeting and before the passing of such resolution
have had an opportunity of giving orally or in writing any explanation or defence the
member may think fit and provided further that any such member may by notice in
writing lodged with the Company Secretary at lease twenty-four hours before the
time for holding the meeting at which the resolution is to be considered by the
Board of Directors, elect to have the question dealt with by the Company in General
Meeting called for the purpose and if at the meeting such a resoluticn be passed by
a majority of two-thirds of those present and voting (such vote to be taken by ballot)
the member concerned shall be punished accordingly and in the case of a resolution
for the member’s expulsion the member shall be expelled and the member’s name
removed from the Register of Members and provided further that no member shall
be fined an amount exceeding one half of the annual subscription of an ordinary
member of the Company.

Indemnity:
15. To each person who is or has been a director, alternative director, executive officer
or Advisory Committee member; and to such other officers or former officers of the
Company or any wholly owned subsidiary as the directors in each case determine.

{(a) Indemnity

The Company must indemnify, on a full indemnity basis and to the extent permitted
by law, each person to whom this article applies for all losses and liabilities incurred
by the person as a director, an officer or an Advisory Committee member of the
Company or of a wholly owned subsidiary, including, but not limited to liability for
negligence or for reasonable costs and expenses incurred.

i. indefending 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 such proceedings in which the
Court grants relief to the person under the Corporations Act.

(b) Insurance
The Company may, to the extent permitted by law:

i.  purchase and maintain insurance; or
ii. pay or agree to pay a premium for insurance;

for any person to whom this article applies against any liability incurred by the
person as a director, an officer or an Advisory Committee member of the Company
or a wholly owned subsidiary, including, but not limited to liability for negligence, or



for reasonable costs and expenses incurred in defending proceedings whether civil
or criminal and whatever their outcome.

Elections:

16.

a) At least one-third of the Board of Directors shall become vacant and shall be elected
annually and each Director shall be elected for a term of three (3) years provided
that if less than one-third of the Board of Directors is vacant or eligible to stand for
re-election then the longest-serving members of the Board of Directors shall retire
and become eligible until one-third is eligible to stand.

Nominations:
b} Nominations for members of the Board of Directors must be signed by at least two
(2) members of the Company and the nominee. The definition of member shall be as
in Clause 4.

¢} Election of the Board of Directors shall be conducted by postal ballot or
electronically, as governed by the Returning Officer, provided that if an equivalent
number of nominations or insufficient nominations are received to fill all the
vacancies on the Board of Directors, the candidates nominated shall be deemed
elected and no postal ballot shall be necessary.

d) The manner of conducting the ballot referred to in 16(c) shall be as follows:

i.  all members will be informed in writing of the ballot and provided with
nomination forms no later than fourteen days (14) days before the date specified
for close of receipt of nominations by the Returning Officer;

ii. all members will be sent ballot papers consisting of a voting form listing all
candidates in order selected by ballot, infermation about the candidates as
provided by them and an unmarked addressed envelope for return of the voting
form or instructions for returning the voting form electronically;

iii.  ballot papers will be provided to members no later than fourteen (14) days prior
to the close of the ballot, which shall be seven (7) days prior to the date of the
Annual General Meeting;

iv. the Company’s Auditor will be the Returning Officer for these elections;

v. each candidate for office will have the right to nominate a scrutineer to be
present when votes are opened and counted by the Returning Officer;

vi. the results of the ballot will be declared at the Annual General Meeting.

e) All retiring elected or appointed members of the Board of Directors shall be eligible
for re-election.

f)
The qualifications for office for any position on the Board of Directors shall be:
(i) at least three (3) months membership at time of nhomination or
appointment;
(ii) subject to the nominee signing a statement of agreement with the

Objects of the Memorandum of Association and signing an
acceptance of the Board Charter;



(ifi) the nominee is not subject to any pending legal proceedings, nor
is the nominee nor any close associate of the nominee the subject
of any pending insolvency, administration or investigation by ICAC
or any other public body or bodies;

(iv) neither the nominee, nor any close associate of the nominee, may
be accused of any corrupt or criminal conduct, or given any
statement indicating the nominee’s involvement in any corrupt or
criminal conduct to, any court of competent jurisdiction, the NSW
Independent Commission Against Corruption or to any State or
Federal Government department, authority or body; and

(v} the nominee receives a satisfactory result for the criminal record
check undertaken by Family Planning NSW.
(vi) the nominee may not be in receipt of direct profit such as salary,

wages or other remuneration from Family Planning NSW or its
subsidiary/ies including as employees and/or contractors of
Family Planning NSW.

17. The Company may from time to time by ordinary resolution passed at a General
Meeting increase or reduce the number of officers or other members of the Board of
Directors.

Casual Vacancies:

18. The Board of Directors shall have power at any time, and from time to time, to
appoint any person to the Board of Directors, either to fill a casual vacancy or as an
addition to the existing officers or other members of the Board of Directors to meet
any specific need, skill, experience or diversity role identified by the Board but so
that the total number of officers or other members of the Board of Directors shall
not any time exceed the number fixed in accordance with these Articles. Any officer
or other member of the Board of Directors so appointed shall hold office only until
the next Annual General meeting.

Removal of officer or member of Board of Directors:

19. The Company may, by ordinary resolution, remove any officer or other member of
the Board of Directors before the expiration of the person’s period of office, and
may, by an ordinary resolution, appoint another person in the member’s stead to
meet any specific need, skill, experience or diversity role identified by the Board; the
person so appointed shall hold office only until the next Annual General meeting.

Minutes:
20. The Board of Directors shall cause minutes to be made:

a) of all appointments of office bearers and members of advisory boards;

b) of the names of the members of the Company present at all meetings of the
Company and the Board of Directors; and



c)

of all the proceedings at all meetings of the Company and of the Board of Directors.
Such minutes shall be signed by the Chairperson of the Company at which
proceedings were held or by the Chairperson of the next succeeding meetings.

Resolutions:
21. Subject to these Articles questions arising at any meeting of the Board of Directors

shall be decided by a majority of votes and a determination by a majority of the
members of the Board of Directors shall for all purposes be deemed a determination
of the Board of Directors. In a case of equality of votes the Chairperson of the
meeting shall have a second or casting vote.

Vacancies:
22. The office of a member of the Board of Directors shall become vacant if that

b)

c)

d)

f)

g)

h)

i)

member:
ceases to be a member of the Board by virtue of the Corporations Act;

becomes bankrupt or makes any arrangement or composition with the member’s
creditors generally;

becomes prohibited from being a director of a company by reason of any order
made under the Corporations Act;

becomes a person of unsound mind or a person whose person or estate is liable to
be dealt with in anyway under the law relating to mental health;

resigns office by notice in writing to the Company;

for more than six months is absent without permission of the Board from meetings
of the Board held during that period;

holds any office of profit under the Company;
ceases to be a member of the Company;

is directly or indirectly interested in any contract or proposed contract with the
Company, provided however, that a member shall not vacate office by reason of
being a member of any corporation, society or association, which has entered or
proposes to enter into a contract with the Company if such corporation, society or
association is among the class of companies referred to in the proviso to Clause 4 of
the Memorandum of Association of the Company and if the member shall have
declared the nature of the interest in manner required by the Act;

is, or has been, the subject of any pending insolvency, administration or
investigation by ICAC or any other public bodies;



k} is, or any close associate is, or has been accused of, any corrupt or criminal conduct,
or given any statement indicating involvement in any corrupt or criminal conduct to,
any court of competent jurisdiction, the NSW Independent Commission Against
Corruption or to any State or Federal Government department, authority or body;

1) is convicted of a criminal offence involving any fraud, theft, perjury or dishonesty
under any law of the Commonwealth of Australia or a state or territory of the
Commonwealth;

m) by resolution of the Board of Directors is resolved to have committed any act of
fraud, theft or dishonesty or made any false declaration in the course of carrying out
duties as a director of the Company; or

n} who when called upon to sign a declaration as to fitness or qualification for
membership within the meaning of 17(f) above is unable to honestly do so or
otherwise refuses to do so.

Provided always that nothing of this Article shall affect the operation of Clause 4 of
the Memorandum of Associaticn of the Company.

Delegation of powers and functions:
23,
a} Delegation of Directorial Functions
The Board of Directors may delegate any of its powers or functions to one (1) or more
task-oriented sub-committees consisting of not less than two {2) members of the Board
of Directors. Any sub-committee so formed shall conform to any regulations that may be
imposed by the Board of Directors. All members of the sub-committee shall have one
vote.

b) Clinical Advisory Committee

There shall be a Clinical Advisory Committee. The Clinical Advisory Committee shall be
summoned from time to time by the Board of Directors and shall act merely in a medical
advisory capacity on matters submitted to it by the Board of Directors at such meetings.

¢) Advisory Panels

The Board of Directors may appoint one (1) or more advisory panels consisting of such
members of the Board of Directors and other person as the Board of Directors decides.
Such advisory panels shall act in an advisory capacity only. They shall conform to any
regulations that may be imposed by the Board of Directors and subject thereto shall
have the power to co-opt any members of the Company and all members of the
advisory board shall have one {1) vote.

d) Family Planning Federation of Australia

The Board of Directors may appoint from time to time a person or persons in
accordance with the Constitution and Rules of the Family Planning Federation of
Australia Inc. to act as a delegate to such Federation to represent the policy interests
and objectives of the Company.



e)

The Board of Directors may appoint one (1) or more, working parties, consisting of such
members as the Board of Directors decides. Such working parties shall act in an advisory
capacity only and shall have power to co-opt any members of the Company on its staff.
The working parties shall report to the Board of Directors.

Employees:

24,

a)

b)

25.

26.

The Chief Executive Officer shall be appointed or removed by the Board of Directors
on the recommendation of a Committee appointed by the Board for that purpose.
Staff shall be represented on the Committee.

The Chief Executive Officer shall be responsible for the day to day administration and
management of the Company.

The Board of Directors may meet together for the dispatch of business, adjourn or
otherwise regulate their meetings as they think fit. Questions arising at any meeting
shall be decided by a majority of votes. In the case of an equality of votes the
Chairperson shall have a second or casting vote. The President shall be the
Chairperson of all meetings of the Board of Directors or of any Committee or
Committees at which the President is present, or failing the President, one of the
Vice-Presidents, and in the absence of the President and the Vice-Presidents, the
Board of Directors shall appoint a Chairperson from amongst their number.

The Board of Directors may, and the Company Secretary of the Company shall, on
the requisition of a least three Directors, summon a meeting of the Board of
Directors.

Quorum:

27.

The Quorum necessary for the transaction of the business of the Board of Directors
shall be greater than 50% of directors.

GENERAL MEETINGS OF THE COMPANY

Annual General Meetings:

28.

An Annual General Meeting of the Company shall be held in accordance with the
provisions of the Corporations Act.

General Meetings:

29.

30.

All General Meetings other than the Annual General Meeting shall be called General
Meetings.

All business shall be special that is transacted at a General Meeting, and also all that
is transacted at an Annual General Meeting, with the exception of the consideration
of the accounts, balance sheets, and the report of the Board of Directors and

Auditors, the election of officers and other members of the Board of Directors in the



place of those retiring, and the appointments and fixing of the remuneration of the
Auditors.

31. Annual General Meetings of the Company shall be held once in each year, at such
time, not being more than five (5) months after the end of the financial year and at
such place as the Board of Directors shall appoint and if no time or place be so
appointed, then in the month of August in each year, at the registered office of the
Company or at such other place as shall be from time to time determined by the
Board of Directors.

32. The Board of Directors may, whenever they think fit, and they shall, upon a
requisition made in writing by any two (2) or more members of the Company,
convene a General Meeting.

33. Any requisition made by members shall express the object of the meeting proposed
to be called and shall be left at the registered office of the Company.

34. Upon the receipt of such requisition the Board of Directors shall forthwith proceed
to convene a General Meeting. If they do not proceed to convene the meeting within
twenty-one (21) days from the date of the requisition, the requisitioners may
themselves convene the meeting.

35. At least fourteen (14) days before every general meeting notice thereof specifying
the place, the day, the hour of meeting, and in case of special business the general
nature of such business shall be given to the members in the manner hereinafter
mentioned, or in such other manner, if any, as may be prescribed by the Company in
General Meeting, but the non-receipt of such notice by any members shall not
invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum:
36. No business shall be transacted at any general meeting unless a quorum of not less
than twenty (20) members is present at the commencement of such business.

37. If within half an hour from the time appointed for the meeting a quorum be not
present, the meeting, if convened upon the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to the same day in the following
week, at the same time and place, and if at such adjourned meeting a quorum be
not present, it shall be adjourned indefinitely.

Chairperson:
38. The President, or in the President’s absence, a Vice-President to be elected by
members present, shall preside as Chairperson at every General Meeting of the
Company.



39. If neither the President, nor any Vice-President be present at the time of holding the
meeting, the members present shall choose one of their number to be Chairperson
at such meeting.

Resolutions:
40. Every question submitted to a meeting shall be decided in the first instance by a
show of hands, and in the case of an equality of votes the Chairperson shall, both on
a show of hands and at a poll, have a casting vote in addition to the vote to which
the President may be entitled as a member.

41, At any General Meeting, unless a poll is demanded by at least five (5) persons
entitled to vote, or by the Chairperson, a declaration by the Chairperson that a
resolution has been carried or lost or not carried by a particular majority and an
entry to that effect in the book of proceedings of the Company, shall be conclusive
evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

42. If a poll is demanded as aforesaid, it shall be taken in such manner and at such time
and place as the Chairperson of the meeting directs, and either at once or after an
interval of adjournment, or otherwise, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded. The demand of
the poll may be withdrawn.

Adjournments:

43, The Chairperson may, with the consent of the meeting, adjourn any meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than that left unfinished at the meeting from which the
said adjournment took place.

44, Each member shall have one vote, both on a show of hands and on a poll. On a poll
votes may be given personally or by proxy.

45. No member shall be entitled to vote at any General Meeting if the member’s annual
subscription shall be in arrear at the date of the meeting.

Proxies:

46. The instrument appointing a proxy shall be in writing. A proxy must be a member of
the Company.

47. The instrument appoint a proxy and the Power of Attorney or other authority if any
under which it is signed or a notarially certified copy of that Power of Authority shall
be deposited at the registered office of the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person named
in the instrument proposed to vote and in default the instrument appointing a proxy
shall be treated as valid.



48. An instrument appointing a proxy may be in the following form or in a common or

usual form:

issiasmines 1] P being a member of the Family Planning NSW hereby
appoint......... (] [ or failing the first named person......ccvvevvereerees
of......ccccenn......@S My proxy to vote for me on my behalf at the Annual General (or
General as the case may be) meeting of the Company to be held on the ............ day of

......... 20... and at any adjournment thereof.

My proxy is hereby authorised to vote * in favour of/*against the following
resolutions:

Signed this.........day of................

Note 1
In the event of the member desiring to vote for or against any resolution the
member shall instruct a proxy accordingly.

49, The instrument appointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll.

COMPANY SECRETARY

Company Secretary:

50. The Company Secretary shall in accordance with the Corporations Act be appointed
by the Board of Directors for such term, at such remuneration and upon such
conditions as the Board thinks fit and any Company Secretary so appointed may be
removed by it.

SEAL

Seal of the Company:

51. The seal of the Company shall not be affixed to any instrument except by the
authority of a resclution of the Board of Directors, and in the presence of at least
one member of the Board and the Company Secretary, who shall sign every
instrument to which the seal of Company is so affixed in their presence.

ACCOUNTS

Financial Year:

52. The financial year of the Company will be from July 1 to June 30 of the following
year. The Board of Directors shall cause true accounts to be kept of all sums of
money received and expended by the Company, and of the matters in respect of
which such receipts and expenditure take place, and of the property, credits and
liabilities of the Company.



53. Subject to any reasonable restrictions that may be imposed by the Company in
General Meeting from time to time as to the time and manner of inspecting the
same, all books of account of the Company shall be open to the inspection of any
member between the hours of three and five on every day except Saturday and
Sunday and statutory public holidays.

54. The Board of Directors shall at every Annual General Meeting lay before the
Company a statement of the income and expenditure of the Company during the
preceding year, and also a balance sheet covering the same period, together with a
report of the Board of Directors as to the state and progress of the Company.

55. A copy of such statement, balance sheet and report shall be sent to every member at
least fourteen (14) days before the Annual General Meeting.

AUDITORS

56. A properly qualified Auditor or Auditors shall be appointed and remuneration fixed
and duties regulated in accordance with Division 1 of Part 2M.4 of the Corporations
Act and Clause 8 of the Memorandum of Association.

57. A casual vacancy in the office of Auditor shall be filled up by the Board of Directors in
accordance with the Corporations Act.

58, Every Auditor of the Company shall have the right of access at all times to the books
and accounts and vouchers of the Company and shall be entitled to require from the
Company Secretary and other officers of the Company such information as may be
necessary for the purposes of the duties of the Auditors.

59. The Auditors shall sign a Certificate stating whether or not all their requirements as
Auditors have been complied with, and shall make a report to the Company of the
accounts examined by them on every balance sheet laid before the Company in
General Meeting during their tenure of office and in every such report the Auditors
shall state whether, in their opinion the balance sheet referred to in the report is
properly drawn up so as to exhibit a true and correct view of the state of the
Company’s affairs as shown by the books of the Company, and such report shall be
placed before the Company at the Annual General Meeting. Generally, the Auditors
shall perform their duties in accordance with the requirements of the Corporations
Act.

NOTICES

Notices:

60. Any notice required by law or by or under these Articles to be given to any member
shall be given either personally, electronically or by sending it through the postin a
prepaid letter addressed to such member at the member’s usual place of abode, or if
a member so elects in writing at the time of joining the Company by affixing a copy
of it in some conspicuous place in the registered office of the Company or by



advertisement in a Sydney daily newspaper. All notices to members shall be signed
by the Company Secretary or by the person for the time being acting as such.

61. Any notice if served by post shall be deemed to have been served at the time the
letter containing the same would be delivered in ordinary course of post, and in
proving such service it shall be sufficient to prove that the letter containing the
notice was properly addressed, prepaid and posted.

FINANCE

Finance:
62. The funds of the Company shall be applied to the objects of the Company at such
time and in such manner as the Board of Director decides.

63, Signatories to the cheque accounts shall be the Company Secretary and such
members of staff as shall be appointed for that purpose from time to time. Each
cheque shall require two such signatories.

WINDING UP

Winding Up:
64. The Company shall be wound up voluntarily whenever a special resolution is passed
requiring the Company to be so wound up and any excess funds dealt with according
to the Memorandum of Association.

We the several persons whose names and addresses are subscribed being subscribers
to the Memorandum of Associations of Family Planning NSW hereby agree to the
foregoing Articles of Association.

Name, Addresses and Descriptions Witness to Signature
Of Original Subscribers

Herbert Edgar Mcintosh Lillie Elizabeth Goodisson
27 Hunter Street 14 Martin Place

SYDNEY SYDNEY

Solicitor General Secretary

Robert Henry Modlin
17 O’Connell St
SYDNEY

Chartered Accountant

Marion Brown, JP
322 Ernest St
NORTH SYDNEY



Domestic Duties

Florence Liggins Elkin, JP
10 Burley St
LANE COVE

Leslei Reynolds

7 Hampden Road
ARTARMON
Bank Clerk

Sara Jennings

8 River Road
LANE COVE
Domestic Duties

EW Hulle

52 Macleay Street

POTTS POINT

Bank Chief Inspector

DATED this 18TH day of August, one thousand nine hundred and thirty-two

Most Recent Amendments: 24 November 2020
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