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Corporations Act
Constitution
of
Tenpin Bowling Australia Limited

A Company Limited by Guarantee

1 Preliminary

Definitions

11 The following words have these meanings in this Constitution unless the contrary
intention appears.

Act means the Corporations Act 2001 (Cth) as modified and amended from time to time and
includes any regulations made under that Act and any exemption or modification to that Act
applying to the Company.

AGM or Annual General Meeting means the Annual general Meeting of the Company
required to be held by the Company in each calendar year under section 250N(2) of the
Corporations Act.

Alternate Director means a Director appointed pursuant to clause 11.18.
Association means an Association recognised by the Company.

Auditor means the auditor for the time being of the Company.

Board means the body consisting of the Directors under Clause 11.
Bowling means the sport of tenpin bowling, whether played competitively or socially.
Bowling Centre means a bowling centre, which is accredited by the Company under article 5.

Business Day means a day that is not a Saturday, Sunday or any other day which is a public
holiday in the place where the Company has its registered office.

By-Law means any law, regulation or policy made by the Board under Clause 16.

Chairperson means the chairperson of the Company appointed by the Board in accordance
with Clause 11.5

Chief Executive Officer means a person appointed as chief executive officer under article 17.

Committee and Committee of Directors means any Director or Directors acting as a
committee of Directors.



Company means Tenpin Bowling Australia Limited.

Constitution means this Constitution as altered or added to from time to time by a Special
Resolution of members as provided by the Corporations Act and a reference to a provision
of this Constitution is a reference to this Constitution as altered or added to from time to time.

Director means a director of the Company elected or appointed in accordance with this
Constitution and includes the member-Elected Directors and Board Appointed Directors
and where appropriate includes an Alternate Director.

Directors means all or some of the Directors acting as a board.
Elected Director means a Director elected by National VVoting Delegates under Clause 11.1(a).
Financial Year means the year commencing 1 January and ending 31 December in any year.
General Meeting means the annual or any special general meeting of the Company.
Independent Directors means a Director appointed under Clause 11.1(b).

Intellectual Property means all rights or goodwill subsisting in copyright, business names,
names, trademarks (or signs), logos, designs, patents, or service marks (whether registered or
registrable) relating to the Company or any event, competition or activity of or conducted,
promoted or administered by the Company.

Member means a member of the Company as provided in Article 8.

Notice in Writing means notice whether by electronic mail, facsimile or any other form of
written communication.

Registered Office means the registered office for the time being of the Company.
Seal means the common seal of the Company and any official seal of the Company.

Secretary means a person appointed as a secretary of the Company, and where appropriate
includes an acting secretary and a person appointed by the Directors to perform all or any
of the duties of a secretary of the Company.

State or Territory means a State or Territory in Australia.

State Association means an entity recognised under Clause xxx to administer the sport of
tenpin bowling in its particular State or Territory and refenced under Clause 6.

State Delegate (or National VVoting Delegate) means a member who is elected in accordance
with Article 8.5 to represent the State or Territory at meetings of the Company

Voting Delegate means a National VVoting Delegate.

Year means calendar year, unless otherwise stated.



Interpretation
1.2 In this Constitution unless the contrary intention appears:

@ the word person includes a firm, a body corporate, an unincorporated
association or an authority;

(o) the singular includes the plural and vice versa;
(© words importing any gender shall include each other genders;

(d where a word or phrase is given a particular meaning, other parts of speech
and grammatical forms of that word or phrase have corresponding meanings;

© a reference to writing shall unless the contrary intention appears, be
construed as including references to printing, lithography, photography and
other modes of representing or reproducing words in a visible form, including
messages sent by electronic mail; reference to a section is a reference to a
section of the Act; and

() a reference to the Act or to a provision of the Act, means the Corporations
Act or that provision as amended from time to time, or any statute, code or
provision enacted in its place and 'includes regulations and other instruments
under it.

13 Headings are inserted for convenience and do not affect the interpretation of this
Constitution.

14 Powers conferred on the Company, the Directors, a Committee of Directors, a
Director or a Member may be exercised at any time and from time to time.

Replaceable Rules not to apply

15 The provisions of the Act that apply as replaceable rules are displaced by this
Constitution and, accordingly, do not apply to the Company.

Objects of the Company

The Company is the peak body for the administration of the sport of tenpin bowling in
Australia and is recognised accordingly by the Australian Sports Commission. The objects
of the Company are:

(@) provide for the conduct, encouragement, promotion and administration of
tenpin bowling throughout Australia;

(b)  to foster and promote the sport of Tenpin Bowling;

(c) to sponsor, encourage and assist in the formation of local associations,
leagues, centres and other bowling organisations;

(d) ensure the maintenance and enhancement of the Company, its Members,
and tenpin bowling, its standards, quality and reputation for the benefit of
the Members and the sport;

(e) at all times promote mutual trust and confidence between the Company
and its various stakeholders in pursuit of these Objects;

6
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4

(®

()]

(h)

@)

(k)

U

Powers

affiliate and otherwise liaise with the International Bowling Federation,
the Asian Bowling Federation and the Oceania Bowling Federation, in
the pursuit of these objects and the objects of tenpin bowling;

Recognise the inter-generational social values of tenpin bowling and the
implications on recreational resource planning and management;

At all times act on behalf of and in the interest of the Members and tenpin
bowling;

Conduct national competitions and arrange for the conduct of national
championships and the selection of national teams and squads and create
rules and regulations for the conduct of these.

Develop a sustainable pathway for athletes to compete successfully at an
international level and maintain the high profile and success of Australian
athletes internationally.

To establish and operate a hall of fame for the preservation, storage and
exhibition of information and objects illustrating and relating to the sport
of tenpin bowling.

Do all things which are necessary, incidental or conducive to further the
interests of Tenpin Bowling Australia and the sport in general.

Solely for furthering the Objects under article 2, the Company has, in addition to the rights,
powers and privileges conferred on it under the Corporations Act, the legal capacity and
powers of a company limited by guarantee as set out under section 124 of the Corporations

Act.
Income and property of the Company

4.1 The profits (if any) or other income and the property of the Company, however
derived, must be applied solely towards the promotion of the objects of the
Company as set out in this Constitution, and no part of those profits or that income
or property may be paid or transferred, directly or indirectly by way of dividend,
bonus or otherwise, to Members.

4.2 Avrticle 4.1 does not prevent the payment in good faith to an officer or Member,

or to a firm of which an officer or Member is a partner:

a) of remuneration for:

0
0)

services rendered to the Company; or
goods supplied in the ordinary course of business; or

b)  of interest at a rate not exceeding the rate for the time being fixed for the
purposes of this article by the Directors on money borrowed from an officer or
Member; or

C) of reasonable rent for premises demised or let by an officer or Member.

7



5 Bowling Centres

5.1

5.2

5.3

A Bowling Centre may apply to the Company for registration. If the Bowling
Centre meets the criteria for registration specified by the Company, the Company
will notify the Bowling Centre in writing of that fact.

The Company will notify in writing each Bowling Centre that fails to meet the
criteria for registration.

The Company may revoke a Bowling Centre's registration if in its opinion the
Bowling Centre no longer meets the criteria for registration specified by the
Company from time to time.
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State and Territory Associations
6.1 Recognition of State Associations

The entity which is recognised as the only official representative of and
controlling authority for the sport of tenpin bowling in a State or Territory (in the
Board’s sole discretion) is or shall be recognised as a Member and shall administer
the sport of tenpin bowling in that particular State or Territory in accordance with
the objects of the Company. Each State or Territory Association shall be named
according to the State in which it is located.

6.2 Compliance of State Associations

Each State or Territory Association shall:

(@)

(b)

(©)

(d)

(e)

(®

()]

(h)

(i)

be incorporated in its particular State or Territory;

elect or appoint 1 Delegate to represent it at General Meetings in
accordance with this Constitution;

provide the Company with copies of its audited accounts and other
associated documents within 30 days of the State or Territory
Association’s annual general meeting;

adopt in principle, the objects of the Company and adopt clauses which
reflect and which are, to the extent permitted or required by the State Acts,
generally in conformity with this Constitution;

apply its property and capacity solely in pursuit of the objects of the
Company, the State or Territory Association and the sport of tenpin
bowling;

do all that is reasonably necessary to enable the objects of the Company to
be achieved;

act in good faith and loyalty to ensure the maintenance and enhancement
of the Company and the sport of tenpin bowling, its standards, quality and
reputation for the collective and mutual benefit of the Members and the
sport of tenpin bowling;

at all times operate with, and promote, mutual trust and confidence
between the Company and the Members in pursuit of these objects; and

at all times act on behalf of and in the interests of the Members and the
sport of tenpin bowling.
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8

8.1

8.2

8.3

8.4

85

8.6

8.7

8.8

8.9

State and Territory Constitutions
7.1  Constitution

The constituent documents of each State and Territory Association shall clearly
reflect the objects of the Company and shall be in a form acceptable to the Board,
with such incidental variations as are necessary or appropriate, having regard to
the State or Territory Acts applicable to each State or Territory Association.

Membership (Registration)

Becoming a Member

Members in their capacity as such have no right to receive notices from the Company or
attend, speak or vote at any meeting of the Company.

Every natural person who is registered with an Association as a player (whether social
or in a league or competition) or as a person interested in and supportive of Bowling or
bowlers is eligible to be a Member.

Upon lodgement of an application and payment of the fee prescribed by the Company
from time to time the applicant is thereby admitted as a Member.

Members may resign their membership at any time by notice to the Company and by
surrender of their membership card or other identification issued by or on behalf of the
Company. The Company may by resolution terminate the membership of any person for
any reason that the Company considers to be appropriate.

Voting Delegates

At least two months prior to the Annual General Meeting of the Company each year
each State or Territory Association will elect one of their members as National
Voting Delegate to represent their State or Territory at the Annual General Meeting,
as provided in the by-laws of the Company and shall within ten days thereafter
inform the Company of the name and address of the Delegate elected.

The Member elected as National VVoting Delegate in accordance with article 8.5 will
hold office until the next annual meeting of Members of the Association with which
they are registered at which meeting the National VVoting Delegate will resign but is
eligible for re-election.

Only National Voting Delegates are entitled to receive notice of, speak and vote at
general meetings of the Company.

Replacing a Member

If a person ceases for any reason to be a Voting Delegate, the State or Territory
Association must elect another. A Voting delegate elected under this article will
hold office until the next annual meeting of their State or Territory Association and
is eligible for re-election.

Liability of members

Each National VVoting Delegate undertakes to contribute to the Company's Property,
if the Company is wound up while the person is a National Voting Delegate or
within one year after the person has ceased to be a National Voting Delegate, for

10



payment of the Company's debts and liabilities contracted before the person ceases
to be a National VVoting Delegate and of the costs, charges and expenses of winding
up and for adjustment of the rights of the contributors among themselves, such
amount as may be required not exceeding $10.00.

9 General meetings

Annual general meeting

9.1 Annual general meetings of the Company are to be held at least once in each
calendar year in accordance with the Corporations Act or within four months after
the end of its financial year, whichever is the sooner.

9.2 The business of each annual general meeting will be:
e apologies;
e roll call;

e to confirm the minutes of the last annual general meeting and of the last
extraordinary general meeting held since the last annual general meeting;

e toreceive the Directors’ Report;

e to receive the balance sheet and statement of receipts and expenditures for the
previous financial year and the report of the auditor and to receive an audited
statement of receipts and expenditures up to 31 December last past;

e the election and appointment of Directors;
e to appoint the auditor; and
e to deal with received Notices of Motion
In terms of logistics for the conduct of the Company’s annual general meetings:

@ The Directors must advise and confirm the proposed date of the respective
annual general meeting within thirty (30) days of the respective financial year end.

(b) The CEO shall call for nominations for member-elected Directors not later
than sixty (60) days from the end of the respective financial year.

(c) The CEO shall call for proposed Notices of Motion for consideration at the
respective annual general meeting not later than sixty (60) days from the end of the
respective financial year.

(d) The closing date for receipt of member-elected Director nominations and
Notices of Motion shall be no later than thirty (30) days prior to the date of the annual
general meeting.

(e The distribution of the formal notice of meeting (including Agenda and
relevant documentation) shall be made no later than twenty-one (21) days prior to the
date of the respective annual general meeting (refer clause 9.2).

()] Further, the following details shall accompany the Agenda for the
Company’s annual general meeting:

e In respect to each nomination for the position of Director, the
candidate’s submission must include their name and a short

11



9.3

94

95

9.6

summary of their record within tenpin bowling and / or other skills
and experience;

e In respect of each Notice of Motion, the Notice requires the terms
of the motion; the names of the mover and seconder; and a brief
outline as submitted by the mover of the motion

General meeting

The Directors may convene a general meeting of the Company whenever they think
fit and must call and arrange to hold a meeting when requisitioned by a minimum
of 2 National VVoting Delegates.

Notice of general meeting

At least 21 days’ notice must be given of a meeting of the National Voting
Delegates, and any other person entitled to receive notice from the Company,
exclusive of the day on which the notice is served or deemed to be served and of the
day for which notice is given, specifying the place, day and the hour of the meeting
and, in the case of special business, the general nature of that business.

Notwithstanding article 9.4 the Company may call on shorter notice:

a) an annual general meeting, if all the National Voting Delegates entitled to
attend and vote at the annual general agree beforehand; and

b) any other general meeting, if National VVoting Delegates with at least 95% of
the votes that may be cast at the meeting agree beforehand.

Acrticle 9.4 does not apply to a meeting at which a resolution will be moved to:
a) remove a director;
b)  appoint a director in place of a director so removed; and
C) remove an auditor

12



9.7

9.8

9.9

9.10

911

9.12

9.13

9.14

9.15

9.16

A notice of a general meeting must:

a) set out the place, date and time of meeting, and state the general nature of the
business to be dealt with at the meeting and, if the meeting is to be held in two
or more places, the technology that will be used to facilitate this; and

b)  state that:

0] a National VVoting Delegate who is entitled to attend and cast a vote at
the meeting has a right to appoint a proxy, and

(i a proxy need not be a National VVoting Delegate but must be a Member.

If a special resolution is to be proposed, the notice of meeting must set out an
intention to propose the special resolution and state the resolution.

The non-receipt of notice of a general meeting by, or the accidental omission to give
notice of a general meeting to, a person entitled to receive notice does not invalidate
any resolution passed at the general meeting.

Postponement or cancellation of meeting

Where a general meeting (including an annual general meeting) is convened by the
Directors they may, whenever they think fit, cancel the meeting or postpone the
holding of the meeting to a date and time determined by them.

Written notice of cancellation or postponement of a general meeting must be given
to each National Voting Delegate individually by written notice sent to the State or
Territory Association which elected the National VVoting Delegate, and to each other
and such other person as is entitled to notice under the Act or this Constitution and
must specify the reason for cancellation or postponement (as the case may be).

A notice postponing the holding of a general meeting must specify
a) a date and time for the holding of the meeting; and

b)  a place for the holding of the meeting which may be either the same as or
different from the place specified in the notice convening the meeting; and.

C) if the meeting is to be held in two or more places, the technology that will be
used to facilitate this.

The number of clear days from the giving of a notice postponing the holding of a
general meeting to the date specified in that notice for the holding of the postponed
meeting must not be less than the number of clear days notice of the meeting
required to be given by this Constitution or the Law.

The only business that may be transacted at a general meeting the holding of which
is postponed is the business specified in the notice convening the meeting.

The accidental omission to give notice of the cancellation or postponement of a
meeting to, or the non-receipt of any such notice by, any National VVoting Delegate or
person entitled to notice does not invalidate that cancellation or postponement or
any resolution passed at a postponed meeting.

Where -

a) by the terms of an instrument appointing a proxy, a proxy is authorised to
attend and vote at a general meeting to be held on a specified date or at a

13



9.17

general meeting or general meetings to be held on or before a specified date;
and

b) the date for holding the meeting is postponed to a date later than the date
specified in the instrument of proxy,

then, by force of this article, that later date is substituted for and applies to the
exclusion of the date specified in the instrument of proxy unless the National Voting
Delegate appointing the proxy gives to the Company at its registered office notice in
writing to the contrary not less than 48 hours before the time to which the holding of
the meeting has been postponed.

Articles 9.8 to 9.14 (both inclusive) do not apply to a general meeting convened by
National Voting Delegates under Section 249F or by the Directors pursuant to a
requisition of National VVoting Delegates under the Act.

10 Proceedings at general meetings

10.1

10.2

103

104

105

Representation of National Voting Delegate

A National Voting Delegate may be present and vote in person or may be
represented at any meeting of the Company by proxy. A proxy need not be a
National VVoting Delegate but must be a Member. Directors cannot be appointed as
a National VVoting Delegate or a proxy.

Quorum

A quorum is constituted by a majority of the National Voting Delegates who are
entitled to attend and vote at general meetings. A proxy of a National Voting
Delegate is to be counted for the purpose of deciding whether a quorum is present at
a general meeting.

An item of business may not be transacted at a general meeting unless a quorum is
present when the meeting proceeds to consider it. If a quorum is present at the
beginning of a meeting it is to be deemed present throughout the meeting unless the
Chair of the meeting on the Chair's own motion or at the instance of a National
Voting Delegate or proxy who is present otherwise declares.

If within 15 minutes after the time appointed for a meeting a quorum is not present,
the meeting:

a) if convened by, or on requisition of, National VVoting Delegates, is dissolved,;
and

b) in any other case stands adjourned to the same day in the next week and the
same time and place, or to such other day, time and place as the Directors
appoint by notice to the National VVoting Delegates and others entitled to notice
of the meeting.

At a meeting adjourned under article 10.4(b), 8 persons each being a National
Voting Delegate or proxy present at the meeting are a quorum and, if a quorum is
not present within 15 minutes after the time appointed for the adjourned meeting, the
meeting is dissolved.
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10.6
10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Appointment and powers of Chair of general meeting

The Chair is entitled to preside as Chair at general meetings.

If a general meeting is held and the Chair is not present within 15 minutes after the
time appointed for the holding of the meeting or is unable or unwilling to act, the
following may preside (in order of entitlement): the Deputy-Chair, a Director chosen
by a majority of Directors present, a National VVoting Delegate chosen by a majority
of the National VVoting Delegates or their proxies present.

The Chair of a general meeting:

a) has charge of the general conduct of the meeting and of the procedures to be
adopted at the meeting;

b)  may require the adoption of any procedure which is in the Chair's opinion
necessary or desirable for proper and orderly debate or discussion and the
proper and orderly casting or recording of votes at the general meeting; and

c) may, having regard to the Act, terminate discussion or debate on any matter
whenever the Chair considers it necessary or desirable for the proper conduct
of the meeting, and a decision by the Chair under this article is final.

Adjournment of general meetings

The Chair may, with the consent of any meeting at which a quorum is present, and
must if so directed by the meeting, adjourn the meeting to a new day, time or place,
but no business may be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for 21 days or more, notice of the adjourned meeting
must be given as in the case of an original meeting.

Except as provided by article 10.10, it is not necessary to give any notice of an
adjournment or of the business to be transacted at any adjourned meeting.

A demand for a poll does not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been
demanded.

A resolution passed at a meeting resumed after an adjournment is passed on the day
it was passed.

Voting at general meeting

Atany general meeting a resolution put to the vote of the meeting must be decided on
a show of hands unless a poll is demanded before the vote is taken, before the voting
results on the show of hands are declared or immediately after the voting results on
the show of hands are declared:

a) by the Chair;

b) by not less than five National Voting Delegates entitled to vote on the
resolution.

Unless a poll is properly demanded and the demand is not withdrawn, a declaration
by the Chair that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the
book containing the minutes of the proceedings of the Company, is conclusive
evidence of the fact. Neither
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the Chair nor the minutes need state and it is not necessary to prove the number or
proportion of the votes recorded in favour of or against the resolution.

Questions decided by majority

10.15 Subject to the requirements of the Act, a resolution is taken to be carried if a simple
majority of the votes cast on the resolution are in favour of it.

Poll

10.16 If a poll is properly demanded, it must be taken in the manner and at the date and
time directed by the Chair and the result of the poll is the resolution of the meeting at
which the poll was demanded.

10.17 A poll demanded on the election of a Chair or on a question of adjournment must be
taken immediately.

10.18 A demand for a poll may be withdrawn,

Equality of votes - Chair's casting vote

10.19 The Chair of the meeting will not be entitled to a casting vote. Any resolution must
be carried by a majority in order for the motion to be carried.

Entitlement to vote
10.20 Subject to this Constitution:

a) on a show of hands, each National VVoting Delegate present in person and each
other person present as a proxy of a National Voting Delegate has one vote;
and

b) on a poll, each person who is voting as a proxy has (in addition to any other
votes that person may cast) a right to cast one vote for each National VVoting
Delegate who has appointed that person as a proxy.

10.21 A proxy's authority to speak and vote for a National VVoting Delegate at a meeting is
suspended while the National VVoting Delegate is present at the meeting.

Objection to voting qualification

1022  An objection may not be raised to the right of a person to attend or vote at the
meeting or adjourned meeting except at that meeting or adjourned meeting. Any
such objection must be referred to the Chair of the meeting, whose decision is final.
A vote not disallowed under such an objection is valid for all purposes.

Appointment of proxy

10.23 A National Voting Delegate entitled to attend and vote at a meeting of the Company
may appoint a person as the National VVoting Delegate's proxy to attend and vote for
the National Voting Delegate at the meeting. A proxy must be a Member.

10.24 An appointment of a proxy is valid if it is signed by the National Voting Delegate
making the appointment and contains the following information:

a) the National Voting Delegate's name and address;
b)  the Company's name;
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10.25

10.26

10.27
10.28

10.29

10.30

C) the proxy's name or the name of the office held by the proxy; and
d)  the meetings at which the appointment may be used.

An appointment may be a standing one.

An undated appointment is to be taken to have been dated on the day it is given to
the Company.

An appointment may specify the way the proxy is to vote on a particular resolution.
If it does:

a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way;

b) if the proxy has two or more appointments that specify different ways to vote
on the resolution, the proxy must not vote on a show of hands;

C) if the proxy is the Chair, the proxy must vote on a poll, and must vote that way;
and

d) if the proxy is not the Chair, the proxy need not vote on a poll, but if the proxy
does so, the proxy must vote that way.

If a proxy is also a National VVoting Delegate, this article does not affect the way
that the person can cast any votes held by that person.

An appointment of a proxy does not need to be witnessed.

A later appointment revokes an earlier one if both appointments could not be validly
exercised at the meeting,

An instrument appointing a proxy is to be taken to confer authority to demand or
join 'in demanding a poll.

Deposit of proxy and other instruments

An instrument appointing a proxy may not be treated as valid unless the instrument
and the power of attorney under which the instrument is signed or, in the case of an
unregistered power, a copy of that power or authority certified as a true copy, is or
are received by the Company at least 24 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes
to vote at the Registered Office the place of the meeting or at any other place
specified for that purpose in the notice convening the meeting.

If the notice convening a general meeting specifies an email address or facsimile
number to which a proxy and related materials may be sent then receipt by
electronic transmission or the facsimile machine on that number of a complete and
legible facsimile of the document will be taken as a receipt by the Company at a
specified place for the purposes of this article.
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10.31

10.32

10.33

10.34

Validity of vote in certain circumstances

A vote given in accordance with the terms of an instrument of proxy or of a power
of attorney is valid notwithstanding:

a)  the previous death or unsoundness of mind of the principal; or

b)  therevocation of the instrument, or of the authority under which the instrument
was executed, or of the power,

if no intimation in writing of the death, unsoundness of mind or revocation has been
received by the Company at its Registered Office before the commencement of the
meeting or adjourned meeting at which the instrument is used or the power is
exercised.

A vote cast by a person as a proxy is valid notwithstanding the previous revocation
of that person's authority by the death of the National Voting Delegate in respect
of which the vote is cast or otherwise unless a notice in writing of the revocation
has been received at the Registered Office or by the Chair of the meeting before
the vote is cast.

Director entitled to notice of meeting

A Director is entitled to receive notice of and to attend all general meetings of the
Company and is entitled to speak at those meetings.

Auditor entitled to notice of meeting

The Company must give its auditor:

a) notice of a general meeting in the same way that a National VVoting Delegate is
entitled to receive notice; and

b) any other communications relating to the general meeting that a National
Voting Delegate is entitled to receive.

11 Directors

111

11.2

11.3

Constitution of the board

The board shall consist of’
a) four Directors elected by National VVoting Delegates;

b)  up to three Directors appointed by the Directors. A Director appointed under
this sub-clause will be appointed for a term of three years from the date of
appointment and may offer themselves for re-appointment at the end of the
term.

Qualifications for member-Elected Directors

Nominations for member-Elected Director positions on the Board must meet the
qualifications as prescribed from time to time by the Board.

Nominees for member-Elected Director positions on the Board must declare any
“Conflict Position” that they hold. If the nominee is elected they must resign from
any such position immediately.

Quialifications for Board Appointed Directors

The Board Appointed Directors may have specific skills in commerce, finance,
marketing, law or business generally or such other skills which complement the skills
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matrix of the Board’s composition, but need not have experience in or exposure to
the sport of tenpin bowling.

114 Elections

In all elections, a candidate gaining 50% of the votes, plus one (1) will be
elected. If more than 2 candidates are contesting a position and a 50% plus 1
majority is not obtained on the first ballot, then the candidate with the least
number of votes will be eliminated and further ballots taken until a result is
obtained.

Chair and Deputy-Chair

115 At the first Directors' meeting following the annual general meeting the Directors
must elect from amongst themselves a Chair and a Deputy-Chair.

The first Directors’ meeting referenced above shall take place immediately
following the conclusion of the respective annual general meeting.

116 Only Directors elected under article 11.1(a) shall be considered for the role of
Chair; any Director elected under article 11.1(a) or article 11.1(b) shall be
considered for the role of Deputy Chair.

Rotation of Directors

117 A Director elected under article 11.1 (a) may not hold office beyond the third
annual general meeting following the Director's election without submitting for re-
election.

118 At each annual general meeting, at least one (1) but no more than two (2) Directors
elected in accordance with article 11.1 (a) must retire from office.

119 A retiring Director may act until the conclusion of the meeting at which the Director
retires and is eligible for re-election.

11.10 a) If, following an annual general meeting, there remains a vacancy for a Director
to be elected under article 11.1(a), a Director may be elected to fill the casual
vacancy pursuant to article 11.11 and such appointment will cease at the next AGM.
At that AGM, a Director so appointed under this article may be eligible for re-
election in accordance with this Constitution, but that Director shall be taken to
have already served a one-year term

b) If a Director elected under article 11.1(a) serving the first year of a three year
term ceases to hold office by virtue of this Constitution and they are replaced
under a casual vacancy pursuant to article 11.11, then such appointment ceases
at the next AGM. At that AGM there will be one election for a two (2) year term
(the remainder of the previous three-year term) and at least one (1) election for
the next three (3) year term.

c) If a Director elected under article 11.1(a) serving the second year of a three
year term ceases to hold office by virtue of this Constitution and they are replaced
under a casual vacancy pursuant to article 11.11, then such appointment ceases
at the next AGM. At that AGM there will be one election for a one (1) year term
(the remainder of the previous three-year term) and there will be at least one (1)
election for the next three-year term.

d) If a Director elected under article 11.1(a) serving the third year of a three year

term ceases to hold office by virtue of this Constitution and they are replaced

under a casual vacancy pursuant to article 11.8, then such appointment ceases at

the next AGM. At that AGM there will be at least one election for the next three-
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1111

year terms.

A Director appointed under article 11.1(b) will be appointed for a three-year
term and may offer themselves for re-appointment at the end of the term.
Following the adoption of this clause, the initial term of appointment will be
set to ensure that there are no more than three Directors in total whose term
will expire in any one year over the ensuing three-year period.

Casual vacancy

11.12

If a Director elected under article 11.1 (a) ceases to hold office by virtue of this
Constitution, or a Director’s position is vacant under article 11.1 (a) following
an annual general meeting, the Directors may appoint another Member to fill
the casual vacancy. A Director so appointed holds office only until the next
annual general meeting but is eligible for re-election.

Eligibility to become a Director

11.13

11.14

A Chief Executive Officer of the Company is eligible to nominate for a
position of a Director of the Company following the expiry of a minimum of
3 years after ceasing his or her employment with the Company.

All other employees of the Company or any State or Territory Association are
eligible to nominate for a position of a Director of the Company, however they
must, once elected, resign immediately from their employment with either the
Company or any State or Territory Association.

Term of Appointment for Directors

11.15

11.16

11.17

Subject to articles 11.7 and 11.11 and unless the Director ceases to hold office
by virtue of this Constitution or the Corporations Act, each Director elected
or appointed, as the context requires, under article 9 shall hold office for a
term of three (3) years and, being eligible, may seek re-election or re-
appointment at the end of the term.

Following the adoption of this clause, no Director appointed under article 9
who has served as a Director for a period of three consecutive full terms or
nine consecutive years, whichever is the greater, shall be eligible for
election as a Director until there is a period of at least 3 years since their last
term expired.

Following the adoption of article 11.16, all Directors are entitled to
complete their current term of appointment.

Alternate Directors

11.18

11.19

11.20

The Board or any Director with the approval of the Board may from time to time
appoint a person to be an alternate Director in place of an absent Director during
such period as they see fit.

Any person while they hold office as an alternate Director shall be entitled to

receive notice of meetings of the Directors and to attend and vote at such meetings

accordingly, and to exercise all the power of the appointer in their place.
An alternate Director shall vacate office if the appointer vacates office as a
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Director or removes the appointee from office or if the Board removes the
appointee from office. Any such appointment or removal under articles 11.18
and 11.20 respectively, shall be effected by notice in writing under the hand of
the Director making the same or in the case of the Board making the same under
the hand of the Chair.

12 Remuneration and expenses

A Director may not be paid any remuneration for services as a Director but may be
reimbursed out of the funds of the Company such reasonable travelling, accommodation and
other expenses as the Director may incur when travelling to or from meetings of the Directors
or a Committee or when otherwise engaged on the affairs of the Company.

13 Vacation of office and conflict of interest

Vacation of office
131 The office of a Director is automatically vacated if the Director:

a) ceases to be a Director by virtue of, or becomes prohibited from being a
Director because of an order made under, the Act,

b) becomes bankrupt or insolvent or makes an arrangement or composition with
creditors of the Director's joint or separate estate generally;

C) becomes of unsound mind or a person whose person or estate is liable to be
dealt with in any way under a law relating to mental health;

d) resigns office by notice in writing to the Company or refuses to act; or

€) is not present personally at the meetings of the Directors and fails to attend two
consecutive Board meetings without leave of absence from the Directors.

Director's interests

132 (a) A Director shall declare to the Directors any material personal interest or
related party transaction, as defined by the Corporations Act, as soon as
practicable after that Director becomes aware of their interest in the matter.

(b)  Where a Director declares a material personal interest or in the event of a
related party transaction, that Director must absent himself or herself from
discussion of such matter and shall not be entitled to vote in respect of such
matter unless otherwise determined by the Directors.

(c) Inthe event of any uncertainty in this regard, the issue shall immediately be
determined by a vote of the Directors or, if this is not possible, the matter
shall be adjourned or deferred to the next meeting.

(d) The Chief Executive Officer shall maintain a register of declared interests.

14 Powers of and duties of Directors
14.1 Subject to the Act and this Constitution the business of the Company shall be
managed, and the powers of the Company shall be exercised, by the Board. In
particular, the Board as the controlling authority of the Company shall be
responsible for acting on all national issues in accordance with the objects of the
Company and shall operate for the collective and mutual benefit of the Company
and the sports of tenpin bowling throughout Australia and shall:
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@ govern the sport of tenpin bowling in Australia in accordance with the objects of the
Company;

(b) determine major strategic directions of the Company;

(©) review the Company’s performance in achieving its pre-determined aims, objectives
and policies; and

(d manage the financial performance of the Company.

14.2 The Directors may borrow or raise money for the Company and secure the
repayment, satisfaction or performance thereof or of any debts, liabilities, contracts,
or obligations incurred or under-taken by the Company in such manner and on such
terms in all respects as they think fit.

Appointment of attorney

14.3 The Directors may, by power of attorney, appoint any person or persons to be the
attorney or attorneys of the Company for the purposes and with the powers,
authorities and discretions vested in or exercisable by the Directors for such period
and subject to such conditions as they think fit.

144 Any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with the attorney as the Directors think fit and may
also authorise the attorney to delegate all or any of the powers, authorities and
discretions vested in the attorney.

Minutes
145 The Directors must cause minutes of meetings to be made and kept in accordance
with the Act.
Execution of Company cheques, etc.

14.6 All cheques, promissory notes, bankers' drafts, bills of exchange and other negotiable
instruments, and all receipts for money paid to the Company, must be signed, drawn,
accepted, indorsed or otherwise executed in such manner and by such persons as the
Directors determine from time to time.

15 Proceedings of Directors

Meetings

15.1 The Directors may meet for the despatch of business, adjourn and otherwise regulate
their meetings and proceedings as they think fit. The Directors will meet no less than
5 times a year.

Quorum
15.2 Until otherwise determined by the Directors a majority of Directors present in person
or by proxy are a quorum.
Effect of vacancy

153 In the event of a casual vacancy or vacancies in the office of a Director, the remaining
Directors may act but, if the number of remaining Directors is not sufficient to
constitute a quorum at a meeting of the Board, they may act only for the purpose of
increasing the number of Directors to a number sufficient to constitute such a quorum.
At meetings of the Board, the number of Directors whose presence is required to

22



154

155

156

15.7

158

15.9

15.10

15.11

15.12

constitute a quorum is the majority of the Directors, which shall be a minimum of four
(4) Directors.

Convening meetings

A Director may, and the Secretary on the request of a Director must, convene a
meeting of the Directors.

A Director who is not in Australia is not entitled to notice of a meeting of Directors
other than to an address in Australia nominated by him for the Company’s records.

Appointment of proxy

A Director may attend and vote by proxy at a meeting of the Directors if the proxy is
a Director and has been appointed by writing under the hand of the appointor or by
facsimile, email or other form of visible communication from the appointor. Such an
appointment may be general or for any particular meeting or meetings.

Chair

The Chair is entitled to preside at meetings of the Directors but, if the Chair is not
present and able and willing to act within 15 minutes after the time appointed for

a meeting or has signified an intention not to be present and able and willing to act,
the following may preside (in order of entitlement): the Deputy-Chair or a Director
chosen by a majority of the Directors present.

How questions decided

Questions arising at a meeting of the Directors are to be decided by a majority of
votes. The Chair of the meeting does not have a casting vote.

Committees

The Board may by instrument in writing create or establish or appoint from among
its own members, the Members, or otherwise, committees to carry out such duties
and functions, and with such powers, as the Board determines.

The Board shall establish two mandatory standing committees:
@ The Finance, Risk and Audit Committee; and

(b) Governance, Nominations, and Remuneration Committee

These Committee Charters are attachments to this Constitution. Other
Committees as determined by the Board shall be included within the By-Laws.

A Committee in the exercise of the powers so delegated must conform to any
regulations imposed by the Directors,

Subject to article 15.10, the meetings and proceedings of a Committee consisting of
two or more Directors are governed by the provisions of this Constitution as to the
meetings and proceedings of the Directors so far as they are applicable.

Written resolution

A resolution in writing signed by all the Directors who are then in Australia or all the
members of a Committee who are then in Australia, in either case being at least a
quorum, is as valid and effectual as if it had been passed at a meeting of the Directors
or Committee duly called and constituted at the time the resolution was last signed
and may consist of several documents in like form each signed by one or more of the
Directors or members.
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Use of technology

15.13 A Directors' meeting may be called or held using any technology consented to by
each Director. The consent may be a standing one. A Director may only withdraw
consent within a reasonable period before the meeting.

Validity of acts of Directors

15.14  All acts of the Directors, a Committee or a person acting as a Director or Committee
or member of a Committee are valid notwithstanding that it is afterwards discovered
that there was some defect in the appointment, election or qualification of them or
any of them or that they or any of them were disqualified or had vacated office.

16 By-laws

16.1 The Directors have the power to make such by-laws as are in their opinion necessary
and desirable for the proper control, administration and management of the
Company's affairs.

16.2 A by-law:
a) is subject to this Constitution;
b) must not be inconsistent with any provision of this Constitution; and

C) is binding on all Members and has the same effect as a provision of this
Constitution.

17 Chief Executive Officer

Appointment and removal

17.1 The Directors may appoint a person to the office of Chief Executive Officer either for
a fixed term or without limitation as to period of appointment but not for life, and
may remove a person so appointed and appoint another instead.

Remuneration

17.2 The Directors will determine the terms of appointment including the remuneration of
a Chief Executive Officer.
Powers
17.3 The Directors may confer on a Chief Executive Officer such of the powers conferred

on the Directors by this Constitution, for such time, to be exercised for such purposes,
on such terms and with such restrictions as they think fit and all or any of those
powers may be conferred collaterally with but not to the exclusion of the powers of
the Directors and may be revoked or varied by the Directors.

The Chief Executive Officer shall act as and carry out the duties of secretary and

public officer (unless prohibited by law) and shall administer and manage the
Company in accordance with this Constitution.

18 Inspection of books

A Member does not have the right to inspect any document of the Company (including
registers kept by the Company) except as required by law.
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19 Notices

19.1

19.2

193

Service of notices
The Company may give notice to a Director or a National VVoting Delegate:
a) personally;

b) sending it by post to an address in Australia nominated by the Director or
National VVoting Delegate; or

c) by sending it to a fax number or electronic address in Australia nominated by
the National VVoting Delegate.

The Company is not bound to give any notice to a Member other than to the address
in Australia nominated by him for the Company’s records.

If a notice is sent by facsimile or electronic transmission, delivery of the notice is to
be taken to be affected by properly addressing and transmitting the facsimile or
electronic transmission, and to have been delivered on the day following its despatch.

20 Audit and accounts

20.1

21

22

23

23.1

Company to keep accounts

The Directors must cause the Company to keep accounts of the business of the
Company in accordance with the requirements of the Act.

Company to audit accounts

The Directors must cause the accounts of the Company to be audited in accordance with
the requirements of the Act. A properly qualified auditor or auditors shall be appointed
and the remuneration of such auditor or auditors fixed by the Board. Such appointment
shall be determined at the Company’s annual general meeting. The auditor’s duties shall
be regulated in accordance with the Act, or if no relevant provisions exist under the Act,
in accordance with generally accepted accounting principles and/or any applicable
codes of conduct.

Alteration of the Constitution

This Constitution shall not be altered except by Special Resolution at the Company’s
Annual General Meeting or an Extraordinary General Meeting. A Special Resolution
requires a 75% majority vote in favour of the Special Resolution.

Winding up

If on the winding up or dissolution of the Company there remains, after satisfaction of all
its debts and liabilities, any property whatever, that property may not be paid to or
distributed among the members of the Company, but must be given or transferred to
another organisation which has similar objects to the Company and which by its
constitution is required to apply its profits (if any or other income) in promoting its objects
and is prohibited from paying any dividend to its members. The organisation is to be
determined by the National VVoting Delegates at or before the time of dissolution or, failing
such a determination, by a judge who has or acquires jurisdiction in the matter.

Indemnity

Indemnity of officers
Every person who is or has been a director, secretary or executive officer of the
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Company is entitled to be indemnified, to the maximum extent permitted by law, out
of the property of the Company against any liabilities for costs and expenses incurred
by that person:

3

b)

in defending any proceedings relating to that person's position with the
Company, whether civil or criminal in which judgment is given in that person's
favour or in which that person is acquitted or which are withdrawn before
judgment; or

in connection with any administrative proceedings relating to that person's
position with the Company, except proceedings which give rise to civil or
criminal proceedings against that person in which judgment is not given in that
person | s favour or in which that person is not acquitted or which arise out of
conduct involving a lack of good faith; or

in connection with any application in relation to any proceedings relating to that
person's position with the Company, whether civil or criminal, in which relief
Is granted to that person under the Act by the court.

23.2 Every person who is or has been a director, secretary or executive officer of the
Company is entitled to be indemnified, to the maximum extent permitted by law, out
of the property of the Company against any liability to another person (other than
the Company or a related body corporate) as such an officer unless the liability arises
out of conduct involving a lack of good faith.

Insurance

233 The Company may pay a premium for a contract insuring a person who is or has
been a director, secretary or executive officer of the Company and its related bodies
corporate against:

3

b)

liability incurred by that person as such an officer which does not arise out of
conduct involving a wilful breach of duty in relation to the Company or a
contravention of the Act; and

any liability for costs and expenses incurred by that person in defending
proceedings relating to that person's position with the Company, whether
civil or criminal, and whatever their outcome.
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Attachment #1

Tenpin Bowling Australia Limited
Finance Risk & Audit Committee Charter

Purpose

The purpose of the Finance, Risk & Audit Committee of the Board of Directors (Board) is
to aid the Board in fulfilling its legal and fiduciary obligations with respect to matters
involving the accounting, auditing, risk management and financial reporting of Tenpin
Bowling Australia Limited (TBA). The Finance, Risk & Audit Committee’s purpose
includes assisting the Board’s oversight of:

» The integrity of TBA’s financial statements;

« The system of internal control and management of risks;

« TBA’s compliance with legal and regulatory requirements relating to financial and
taxation matters;

« TBA'’s financial and legal accountability to its members; and

« The auditor’s qualifications, independence, and performance.

In performing its duties, the Committee will maintain effective working relationships with the
Board, management, and the auditors. The Committee is an advisory and strategic committee
of the Board. The Committee is accountable and reports to the Board.

Authority
The Board authorises the Committee, within the scope of its responsibilities, to:

« Seek any information it requires from any employees or external parties:
« Obtain outside legal or other professional advice; and
« Ensure the attendance of company officers at meetings as appropriate.

Membership

The Committee will comprise at least four members, two of whom will be non-executive
directors appointed by the Board, the Chief Financial Officer (or delegate) and one external
and independent CPA or Chartered Accountant. All members will be financially literate.
The CEO will be invited to attend all meetings.

The Chairperson of the Committee will be nominated by the Board from time to time and
is not to be the Chairperson of the Board.

The Committee may invite such other people to its meetings as it deems necessary. The
external auditors should be invited to make presentations to the Committee as appropriate.
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Duties of the Finance, Risk & Audit Committee

a.) Financial Management

« Approve TBA’s budget for presentation to the Board and other relevant
stakeholders for review and approval,

«  Monitor and report on TBA’s financial performance against agreed targets and
measures;

« Review monthly financial reporting, including P&L, balance sheet, cash flow and
forecast schedules;

« Ensure TBA has sufficient cash reserves to meet its debts as and when they fall due;

« Advise the Board in relation to the capital expenditure program and evaluation of
new investment opportunities; and

« Consider any matters referred to it by the Board or the Chief Executive Officer in
relation to finance and tax issues.

b.) Annual Financial Statements & Audit

« Oversee the preparation of audited accounts and review the annual financial
statements and the related notes;

« Review the external auditors’ report on the financial statements;

« Recommend to the Board the appointment and dismissal of the external auditor and
setting the appropriate fees;

« Consulting with external auditors on all matters concerning the conduct and outcome
of the annual audit. Review the external auditors’ proposed audit scope and
approach and ensure no unjustified restrictions or limitations have been placed on
the scope; and

« To oversee compliance with statutory requirements and financial disclosure.

c.) Risk Management

« Review TBA’s risk profile, risk framework, risk identification and risk management
on a regular basis to ensure that they are regularly updated and material business risks
to TBA are dealt with appropriately and on a timely basis;

« Review TBA’s insurance coverage annually to ensure that it is appropriate;

« Evaluate whether management is setting the appropriate risk management culture;

«  Ensure that management has established an effective system of internal control
including fraud management systems and delegations; and

« Ensure TBA establishes an effective risk management policy and an effective
business continuity plan.

d.) Compliance with Laws and Regulations

« Be satisfied that all regulatory compliance matters have been considered and dealt with;
and

Obtain regular updates from management regarding compliance matters.
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e.) Periodic Responsibilities

« Formally report to the Board on a regular basis;
« Review annually the Committee’s charter and recommend updates where necessary; and
+ Report annually to the Board on the Committee’s performance and compliance with
this charter with reference to the extent to which the Committee has discharged its
roles and responsibilities.

Frequency and Attendance at Meetings

Meetings shall be held not less than five times a year. A meeting schedule is to be set at
the beginning of the financial year having regard to the Board meeting schedule and key
dates for financial reporting. The Chairperson of the Committee has the power to call
special meetings as required.

Notice of meeting including agenda will be distributed to members of the Committee at
least one week in advance of the meeting. Meetings may be held in person or by
teleconference or videoconference.

The proceedings of all meetings will be minuted. Minutes of each meeting will be distributed
to the Chairperson of the meeting for approval no later than one week after the meeting.
Copies of all minutes will be made available to the Board. The Chairperson of the
Committee will provide a report to the Board at each Board meeting.

The quorum of the Committee will be three members, including the two nominated board
members of TBA.

Committee Code of Conduct

The Committee Code of Conduct is a framework that outlines the standards of
behavior and ethical conduct expected of all committee members.

As a committee member, you must:

« Promote and respect the rights and dignity of every person regardless of gender, race,
ethnicity, or sexual orientation and ensure that the Committee promotes a safe and
inclusive environment.

- Be impartial, consistent, and transparent in your conduct and decision-making;
and accept responsibility for your decisions.

« Make decisions in the best interests of the Company, the members, and the sport.
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Attachment #2

Tenpin Bowling Australia Limited
Governance Committee Charter

Purpose

The purpose of the Governance Committee of the Board of Directors (Board) is to ensure
that the Board fulfils its legal, ethical, and functional responsibilities through:
e adequate governance policy development;
e recruitment strategies;
training programs;
monitoring of board activities and evaluation of Board performance;
selection of individuals to stand for election as member elected or Board appointed
Directors; and
e selection and composition of Board Committees

The committee further assists the board in the company’s governance and exercising due care,
diligence, and skill in relation to risk assessment, treatment strategies and monitoring.

In performing its duties, the Committee will maintain effective working relationships with
the Board and management. The Committee is an advisory and strategic committee of the
Board. The Committee is accountable and reports to the Board.

Authority
The Board authorises the Committee, within the scope of its responsibilities, to:

e Perform the activities required to address its responsibilities and make
recommendations to the Board or other Board Committees depending on whether
matters are strategic, financial or operational;

e Seek any information it requires from any employees or external parties;

e Obtain outside legal or other professional advice; and

e Ensure the attendance of company officers at meetings as appropriate.

Membership

The Committee will comprise at least four members, two of whom will be non-executive
directors appointed by the Board. The Committee must also include two independent,
appropriately qualified, external appointee approved by the Board.

The Committee may invite such other people to its meetings as it deems necessary.
Chairperson

The Chairperson of the Committee will be nominated by the Board from time to time and
is not to be the Chairperson of the Board. The Committee Chairperson shall chair the
meetings of the Committee and set its agendas.

Should the Committee Chairperson be absent from a meeting, the Committee Members
present must appoint a Chairperson for that particular meeting.
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Meetings

The Committee should meet at least five times per year and participants may attend by video
conference and/or teleconference. The Committee Chairperson or any Committee Member
may call a meeting of the Committee. Committee Members shall declare any conflict of
interest before the commencement of each meeting.

Notice of meeting including agenda will be distributed to members of the Committee at
least one week in advance of the meeting.

Meeting Attendance

The Committee Chairperson may invite any person to attend meetings of the Committee, but
not necessarily for the full duration of the meeting. Invitees may take part in the business of,
and discussions at, the meeting but have no voting rights. A standing invitation shall be issued
to the CEO.

Quorum and Voting

A quorum of the Committee is constituted where the two nominated Board members of
TBA are present.

Matters will be decided by consensus, or if consensus is not achievable, then by a majority of
votes of members present. The Committee Chairperson shall not have a second or casting
vote.

Minutes

The Committee Secretary or delegate must prepare the minutes of the Committee within
seven (7) working days. After the Committee Chairperson has given preliminary approval,
the draft minutes are circulated to all Committee members. The minutes must be ratified at
the next Committee meeting.

Conflicts of Interest

Committee members will be invited to disclose conflicts of interest at the commencement of
each meeting. Ongoing conflicts of interest need not be disclosed at each meeting once
acknowledged. Where members or invitees are deemed to have a real or perceived conflict of
interest, they will be excused from Committee discussions on the issue where a conflict
exists.

Reviews

The Committee will review at least annually this Committee charter and recommend to the
Board for approval any appropriate amendments.

Reporting

The Committee will provide minutes to the board after each Committee meeting. The
Chairperson of the Committee will provide a report to the Board at each Board meeting.
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Duties and Responsibilities

Recruitment & Selection

o Establish criteria for the selection of new Directors to serve on the Board;

e Research and identify for the Board appropriate candidates for consideration as
Directors, as part of succession planning. In identifying candidates for membership
of the Board, the Committee may consider all factors it considers appropriate, which
may include strength of character, mature judgment, career specialisation, relevant
technical skills, diversity, and the extent to which the candidate would fill a present
need on the Board;

e Recommend that the Board fill appointed Director positions or casual vacancies with
candidates identified by this Committee;

o Where appropriate, review and make recommendations to the Board whether
Directors should stand for re-election and consider matters relating to the
retirement of Directors, including enforcing term limits;

e Conduct all necessary and appropriate inquiries into the backgrounds and
qualifications of possible candidates;

e Consider questions of independence and possible conflicts of interest of Directors;

e Review and make recommendations, as the Committee deems appropriate,
regarding the composition and size of the Board to ensure the Board has the
requisite expertise and skills and its membership consists of persons with
sufficiently diverse and independent backgrounds;

e Oversee the performance evaluation of the Board including the Chairperson and
individual Directors;

e Ensure Directors appointed to the Board understand and agree to the time and
participation requirements of Board members; and

e Ensure any newly appointed Directors receive a comprehensive induction program
within 30 days of appointment.

Governance Policy Development

e Develop a Policy Framework and ensure that policies are created and periodically
reviewed which define the roles and responsibilities of the Board, the duties and
responsibilities of directors and officers, conflict of interest procedures and
procedures for nomination, selection, and removal of directors; and

¢ Review the development of and approve all other corporate and remuneration
policies and principles.
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Risk Management

Other

Review the company’s risk appetite, risk tolerance and categories of risk as

determined by the board, and with respect to relevant categories of operational risk;
Review and assess the likelihood of occurrence, severity of impact of those risks and
any mitigating measure of those risks on a quarterly basis;

Review how the company’s risk management policy and strategy is communicated
throughout the company to ensure it is embedded as part of the company’s

corporate culture; and

Review reports to management, auditors, legal counsel, regulators, and consultants,
as appropriate regarding the risks the company faces and the company’s management
of those risks.

Review and approve the Charters for each Committee, except for the Governance
Committee Charter which shall be reviewed and approved by the Board; and
Any other duties and responsibilities expressly delegated to the Committee by the
Board from time to time.
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