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OVERVIEW

Currently there is an opportunity in lllabo to buy the lllabo Hotel.

This information pack is summarises how local community members can participate
in the purchase of the lllabo Hotel, store, post office and associated land.

The Disclosure Statement details the information necessary to make an investment in
the lllabo Co-operative Ltd (“lllabo Co-op”) .

llabo Co-0p Lid
INFORMATION PACK .
{Q‘()} FOR COMMUNITY
Na




OVERVIEW

Objectives

INFORMATION PACK

To bring the hotel, store and post office into community ownership for the benefit of future
generations of the community

To provide a welcoming venue for the local community and all visitors to lllabo

To promote a gathering space that is inclusive of families and all the community and brings
them together

To provide essential goods and services to the village of lllabo and its surrounding rural
districts

To provide training and employment opportunities for the young and disadvantaged in the
lllabo community

To provide support to local community organisations

To preserve, enhance and develop the economic and social fabric of the lllabo community; and
promote the growth and development of individuals, local business and investment.
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OVERVIEW

Activities

The primary activity of the lllabo Co-op will be to own the lllabo Hotel, store and post office for the
betterment of the community.

It is hoped that this will also provide the opportunity for:
= training of local people, particularly young people in hospitality; and
= community events.
Ultimately there might be the possibility of donating a share of profits to other local community

organisations or to scholarships for assisting young people in the lllabo district to further their
education (be that high school, trades or university education).
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MANAGEMENT

Co-operative Background

A community meeting was held in April to gauge the interest of the lllabo community in buying the
lllabo Hotel. A working group was then formed which reviewed a number of structures as options for

owning the lllabo Hotel.
After taking into consideration:

= A preference for a profit-making entity rather than a not-for-profit entity (we believe that the
enterprise itself should be run as business that looks to make profits);

= A preference to be able to use some of the profits for community projects; and

= The preference to be able to return funds to investors if the entity was ever wound up (whether
because the enterprise was eventually sold or the demand for services are not there because
of demographic change);

it was decided that that a co-operative structure would be the most appropriate.
A further community meeting was held in June to see if there was enough interest in this type of
community organization. That meeting indicated a high level of support. Following that meeting, the

necessary rules and disclosure documents had to be drafted and approval to them obtained by the
Department of Fair Trading.

The Statement on the Cooperative Identity states that a cooperative is an:

“AUTONOMOUS ASSOCIATION OF PERSONS UNITED VOLUNTARILY TO MEET THEIR
COMMON ECONOMIC, SOCIAL AND CULTURAL NEEDS AND ASPIRATIONS THROUGH A
JOINTLY OWNED AND DEMOCRATICALLY-CONTROLLED ENTERPRISE.”
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MANAGEMENT

Distributing Co-operative
The structure is a “distributing co-operative”.

It has shares (the shareholders are called “members”). Much like in a company, a member has to
purchase the shares and may receive dividends (income) from those shares.

If the lllabo Co-op is wound up, the shareholders receive in proportion to their shareholding, a return
based on the net value of the assets of the co-operative. If there is no capital (because the co-
operative is insolvent), the shareholders may not receive anything. The liability of the shareholders is
limited (the most they can lose is the value of their shareholding much like investing in shares in any
company).

Unlike a company, a co-operative may use profit to distribute to community causes, charities etc that
are in line with its underlying purpose. It may also provide other benefits to members.

Members vote at a general meeting. Co-operatives are said to be a “democratic organization” and
voting is one vote per member (in a company, voting is proportional to your shareholding).

Board of Directors
The lllabo Co-op is managed by a board of directors just like a company.

That board is voted in by the members at the annual general meeting. The proposal is to have
between 5 and 7 directors.

The directors have obligations similar to those imposed upon directors of companies. Those
obligations include:

= A director or other officer of a co-operative must exercise their powers and discharge their
duties with the degree of care and diligence of a reasonable person in the circumstances of the
cooperative.

= A director or other officer of a co-operative must exercise their
powers and discharge their duties:

= Must not improperly use their position or information gained in their
position to:
o gain an advantage for themselves or someone else; or
o cause detriment to the co-operative.
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MANAGEMENT

Board of Directors Responsibilities

Underlying the care and diligence obligation is the “business judgement rule”. This means a director
is seen to act with care and diligence if they:

= make a decision in good faith for a proper purpose (taking into account the co-operative
principles where relevant and other relevant matters); and

» do not have a material personal interest in the subject matter of the decision; and

» inform themselves about the subject matter of the decision to the extent they reasonably
believe to be appropriate; and

= rationally believe that the decision is in the best interests of the lllabo Co-op.

In short to act as though every member of the lllabo Co-op is sitting behind you.

Day to Day Running and Management of the Business

Hotel

The current hotel owner entered into a twelve-month lease as of 15t July 2023 of the hotel,
accommodation and store excluding the post office. The current leases have brought vitality and life
back to the lllabo Hotel and the community is once again gathering at this hub. The intentions are to
continue and extend the current lease. Details will be worked out in consultation with the lessee.

Therefore, while the Hotel is leased, it will be managed and run by the tenants as they see best.

Post Office

The management of the post office on day-to-day basis will be by the current employees.

The lllabo Co-op will need to become the licensee/franchisee of Australia Post and a board member
will need to undertake the required training.
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CAPITAL AND FUNDING

Capital Required

The capital required for lllabo Co-op at the time of formation is

Funding
The founding group of people who invest in the lllabo Co-op will become members.

Members may purchase shares with each share being worth $5,000. Members may purchase
multiple shares as long as their holding does not exceed 20% of the capital raised.

$750,000 BEING 150 SHARES AT $5,000 IS TARGET CAPITAL TO BE RAISED
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BUDGET

The current Hotel owner recently been entered into a lease, commenced operation from 1 July 2023.
The lessee will be responsible for the pub, kitchen, food service and the four motel rooms. The lease
is currently for twelve months period with no option to extend. It is proposed that a longer term lease
be granted to the lessee so as to provide some security along with time to grow and build the buisness
and reap the reward for their efforts whilst at the same time ensuring that there is a return to the Co-op
that covers the costs of ownership and ongoing maintenance. The details of a new lease are to worked
out with the current lessee.

Based upon the financial information that has been made available at the time of preparation of the
Disclosure Statement, the forecast Income and Expenditure for the lllabo Co-Op for the next twelve
months is outlined below:

Notes:

e The above estimates exclude professional costs (i.e. legal, accounting etc) as we expect these
services will be donated during this period

e |t is anticipated that all surplus revenue will be used to fund necessary repairs and
improvements to the building

Forecast Income and Expenditure
FY24

= Total Income = Total Expenses
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INFORMATION AND FULL DETAILS

Contacts
= Mail: PO Box 19, lllabo NSW 2590
»  Email: lllabo.coop@gmail.com

= Website: www.illabo-coop.com

= Facebook: www.facebook.com/lllaboCoOp

QR Code for website and information pack

Attachments
= Co-operative Formation Disclosure Statement
» Rules of lllabo Co-operative Limited

= Certificate of Registration as a Co-operative

INFORMATION PACK

QR Code for Share Purchase Form
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CO-OPERATIVE FORMATION
DISCLOSURE STATEMENT

ILLABO CO OPERATIVE
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Co-operatives National Law (NSW)

CO-OPERATIVE FORMATION

DISCLOSURE STATEMENT

FOR THE FORMATION OF A DISTRIBUTING CO-OPERATIVE

NAME OF PROPOSED CO-OPERATIVE:

ILLABO CO-OPERATIVE LIMITED

DATE OF APPROVAL: 29 [ 08 / 2023

DD MM YY

THIS DISCLOSURE STATEMENT IS VALID FOR A PERIOD

OF 6 MONTHS FROM DATE OF APPROVAL
FOR ISSUE WITHIN THE STATE OF NEW SOUTH WALES
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DISCLOSURE STATEMENT

CONTENTS

. INTRODUCTION

. BACKGROUND AND DEMAND FOR SERVICES

. MEMBERSHIP

. PRIMARY ACTIVITY AND ACTIVE MEMBERSHIP

. OPERATION OF THE CO-OPERATIVE

. MANAGEMENT OF THE CO-OPERATIVE

. FINANCIAL INFORMATION

. RISKS

. FURTHER INVESTIGATION
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DISCLOSURE STATEMENT

1.1

1.2

21

Introduction

Explanation of this statement

The Co-operatives National Law {(NSW) (the CNL) requires that a draft disclosure
statement for a proposed distributing co-operative is to be presented to the formation
meeting. This disclosure statement sets out information necessary to ensure eligible
members are adequately informed of the nature and extent of a person’s financial

involvement or liability as a member of the proposed co-operative.

Name
lllabo Co-operative Limited

Registered office
C/- Regional Business Lawyers

Suite 8, 152 Fitzmaurice Street
Wagga Wagga NSW 2650

Background and demand for services

Background to forming the co-operative
An opportunity has arisen to buy the Illabo Hotel. A Committee was formed to look into

the possibility of forming a group comprised of local community members to purchase

and operate the lllabo Hotel.

The Committee reviewed a number of structures as options for owning the [llabo Hotel.
These included proprietary limited company, public company, company limited by

guarantee, unit trust, incorporated association and a co-operative structure.

After taking into consideration:

¢ A preference for a profit-making entity rather than a not-for-profit entity;

* A preference to be able to use some of the profits for community projects; and

+ The preference to be able to return funds to investors if the entity was ever wound
up;

it was decided that that a co-operative structure would be the most appropriate.

APPROVED



2.2

23

24

The Statement on the Cooperative |dentity states that a cooperative is an “autonomous
association of persons united voluntarily to meet their common economic, social and
cultural needs and aspirations through a jointly owned and democratically-controlled

enterprise.”

Objects
The objects of the co-operative are to:

(@)  To bring the hotel, store and post office into community ownership for the benefit
of future generations of the community;

(b)  To provide an attractive and welcoming venue for the local community and all
visitors to lllabo;

(c) To promote a gathering space that is inclusive of families and all the community
and brings them together;

(dy  To provide essential goods and services to the village of lllabo and its surrounding
rural districts;

(e)  To provide training and employment opportunities for the young and
disadvantaged in the lllaboc community;

H To provide support to local community organisations;

(g) To preserve, enhance and develop the economic and social fabric of the |llabo
community; and

(h) Promote the growth and development of individuals, local business and
investment.

Preconditions
There must be at least 5 members to form the co-operative. There are no other

preconditions that must exist for the co-operative to be formed.

The co-operative will commence activities immediately after formation.

Demand for services, business plan and feasibility
The promoters have not undertaken formal feasibility studies but anecdotally there

appears to be a demand by the community for the hotel to become a venue that is

inclusive of all the community and is opening and welcoming.

The postal service is an essential service and the intent is to return it to a full time service
that can support local business. As a service it provides banking, bill payments and
social security support. This will be done over time and in such a manner as to ensure

that the revenue covers any additional staff costs.

There is potential for the general store to enhance its offerings including school lunches

and meals for local contractors.

Membership
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3.2

3.3

Who can be a member
(a) A member can be either a natural person or any corporate entity.

(b) A person or enti{y gualifies to be admitted to membership of the co-operative if
there are reasonable grounds for believing they will be an active member of the
co-operative.

(c) Joint membership is permitted.

Application for membership and shares
Applications for membership must be lodged at the registered office using the application

form approved by the board and should be accompanied by payment for:
+ the entry fee for an application for membership
+ any annual (financial year) subscription

¢ allotment of at least the minimum number of shares in the co- operative.
The entry fee for an application for membership is $10.

Any annual (financial year) subscription is determined from time to time by the board and
published at the registered office or on the website of the co- operative. It is proposed
that there be no annual subscription.

The nominal value of shares in the co-operative is $5,000 each. The required minimum
number of shares for members is 1.

Every application must be considered by the board.

If the board approves of the application, the applicant’'s name and any other information
required under the CNL must be entered in the register of members within 28 days of the

board's approval.

The applicant must be notified in writing of the entry in the register and the applicant is

then entitled to the privileges attaching to membership.
The board may, at its discretion, refuse an application for membership.

The board need not assign reasons for the refusal. On refusal any amounts
accompanying the application for membership must be refunded within 28 days without

interest.

Rights and liabilities attaching to membership and shareholding
Generally
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Active members have the right to nominate another persan to be a director of the co-

operative and, if they are at least 18 years of age, be nominated.

Members are entitled to be given notice of and to aitend all general meetings.

The minimum number of shares a member must hold is 1. No share is to be allotted
unless 100% of the nominal value of the share has been paid. Members may hold more
than the required minimum number of shares, but no one member can hold more than

20% of the total issued share capital of the co-operative.

There is a fee of up to $200 (or a lesser amount decided by the board from time to time)

for the transfer of shares or debentures.

On winding up of the co-operative a member of the co-operative is liable to the co-
operative for any charges payable by the member to the co-operative as required by the
rules of the co-operative

Resignation

A member may resign from membership of the co-operative by giving 30 days’ notice in
writing. Once resignation is effective, the member's shares must be cancelled and
forfeited. Subject to the terms of issue of those shares, the share capital is repayable by
the co-operative to the member, less any amounts owed by the member fo the co-
operative (see rule 11}.

Expulsion

A member may be expelled from the co-operative if the member:

(a) fails to discharge their obligations under the rules or any agreement or contract
entered into with the co-operative

{b) prevents or hinders the co-operative from carrying out any of its primary activities
{(c) brings the co-operative into disrepute

(d) acts contrary to one or more of the co-operative principles.

The procedure for expulsion is governed by the rules (see rule 10). Once expelled, the
member's share capital is cancelled and forfeited. The share capital is repayable by the
co-operative to the member, less any amounts owed by the member to the co-operative
(see rule 11).

Cancelled due to inactivity

Membership must be cancelled if the member does not comply with the active
membership rule for 3calendar years (see rules 4 and 20).

The shares of a member whose membership is cancelled due to inactivity must also be
cancelled and repaid subject to any terms of issue of those shares and less any amounts

owing by the member to the co- operative.
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3.5

The Co-operatives National Law (CNL) provides rules for the repayment of shares of
cancelled members as well as resigning or expelled members, including the substitution
of securities for those shares.

Liability

The co-operative is a separate legal entity and has limited liability.

Members are not liable for any debts of the co-operative. If the co- operative is wound up
and there are insufficient assets of the co- operative to satisfy the co-operative’s debts
then members bear no personal liability for those debts.

If the co-operative is wound up in insolvency:
(a) members may lose their share capital

(b) members will be liable for any fines imposed on them by the co- operative, or any
charges payable by them to the co-operative as required by the rules of the co-
operative

(c) members who owe mecney to the co-operative under a contract will be liable to
pay those amounts to the co-operative.

Voting rights of members
Active members of the co-operative each have one vote at co-operative general
meetings. The right to vote is a right of membership and is not related to the number of

shares that may be held by a particular member. Only members aged 18 and over may
vote.

Ceasing membership and forfeiture of shares
A person will cease to be a member and may have his or her shares forfeited in the

following circumstances:
¢ if the member is expelled or resigns
e if the membership is cancelled due to inactivity
e for a member that is a natural person — if they become bankrupt or on their death

o for a member that is a corporation — if the corporation becomes insolvent or is
deregistered

e if the membership contract is cancelled because of a misrepresentation or
mistake in law

¢ if the member’s total shareholding is transferred to another person and the

transferee is registered as the holder of the shareholding
s if the member's total shareholding is forfeited under the CNL or these rules

o [fthe member’s total shareholding is purchased by the co-operative under the
CNL or these rules
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4.1

4.2

5.1

e if the member’s total shareholding is sold by the co-operative under any power in
the CNL or these rules and the purchaser is registered as shareholder in the

member's place.

Benefits of membership
Members will be supporting the return to the community of the hotel, store and post

office. Each component of these will be providing increased services to the community.

There is the potential of profit which will be directed to both community groups and

hopefully scholarships for young people in the community.

The intention is that a portion of the co-operative’s surplus funds will be distributed to

them.

It should be noted that it is intended to also allocate a portion of the surplus funds to a
community fund to provide benefits to disadvantaged people in the community who are

not necessarily members of the co- operative.

Primary activity and active membership

Primary activity

The co-operative’s active membership rule identifies the co-operative’s basic reason for
existence, or primary activity, as owning and operating the lliabo Hotel, store and post

office for the betterment of the community of lllabo.

Active membership
Members must satisfy the following obligation in order to be active. Failure to comply with

this obligation will mean that a member is not entitled to vote.

The co-operative is required to cance! the membership of any member who has been

inactive for the period of 3 calendar years.

In order to be active, a member must:
« participate in at least one meeting of the co-operative each full calendar year; or
« participate in at least one event of the co-operative each full calendar year; or

« purchase goods from the co-operative of at least $100 each fuli calendar year.

Operation of the cooperative

Carrying on primary and other activities
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5.5

6.1

The primary activity of the cooperative will be owning and operating the lllabo Hotel and
the the lllabo post office.

The lllabo Hotel and lllabo Post Office are located in the one building, although separate
parts of the building. The two are operated as separate businesses and the lllabo Post
Office operates under licence from Australia Post.

The lllabo Hotel is leased to a third party. The lease excludes the post office operations.

See further comments under “Day to Day Management” below.

The proposed ancillary activities include:
» Provision of small amounts of consumables such as soft drink, milk, bread, lollies,
iceblocks at the Post Office.
s Provision of accommadation at the hotel premises;
+ Additional hospitality ventures;
» Training of local people, particularly young people in hospitality;
s  Community events; and/or

+ Potential new accommodation to attract a hotel manager.

A share of profit may be denated to local community organizations or to scholarships for
assisting young people in the lllabo district further their education (whether high school,
trades or university education).

Details of pre-registration contracts
There are no pre-registration contracts.

Details of contracts members will have to enter into with the cooperative
There are no contracts members will have to enter info with the co- operative.

Contracts with promoters or other parties
There are no contracts with promoters or other parties.

Details of any interest of proposed directors or members in any contract or proposed
contract

The promoters and the proposed directors of the co-operative do not have any direct or

indirect interest in any contract or proposed contract with the co-operative.

The co-operative will be committed to corporate governance best practice with a

comprehensive conflicts of interest policy in place.

Management of the cooperative

Board of Directors
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6.2

The business of the co-operative is to be managed by or under the direction of the board
of directors.
The directors and officers of a co-operative have obligations and duties under the CNL

and general law. These include:

« acting in good faith - must act honestly and in the best interests of the co-
operative and for a proper purpose

» acting with care and diligence - directors need to keep adequately informed of the
financial status and business performance of the co-operative and obtain
professional advice if necessary

« not misusing position or information - directors must not improperly use their
position and information to gain an advantage for themselves or someone else or
to cause harm to the co-operative

e avoiding conflicts of interest - any conflict must be declared and dealt with in
accordance with the CNL

« preventing insolvent trading - directors must prevent the co-operative incurring a
debt whilst it is insolvent or if it will become insolvent as a result of incurring the
debt.

The board has and may exercise all the powers of the co-operative that are not required
to be exercised by the co-operative in general meeting. Board meetings will be held at
least once every 3 months using any technology agreed by the board.

The board must have at least 5 directors and no more than 9. A quorum for meetings
will be 50% of the number of directors (for example, in the case of a board with 5
directors, the quorum will be 3).

Directors must be over the age of 18 years and either:

(a)  an active member of the co-operative or a representative of a corporation that is
an active member of the co-operative; or

{b) not an active member but someone who possesses special skills in management
or other technical areas of benefit to the co-operative as specified by the board
from time to time.

Directors are entitled to be paid expenses for attendance at meetings although it is not
expected locals who are active members will require payment. Any other remuneration
will be approved by the members at the AGM or at a special general meeting to consider

remuneration. Indemnity insurance will be provided.

Election of directors
The first directors are elected by poll at the formation meeting of the co- operative.
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6.4

The term of office of directors is to be 3 years except for the first directors whose terms
of office shall be either 1, 2 or 3 and will be determined at the formation meeting in order

to provide for staggered director elections over a three-year cycle.

The maximum consecutive period of time that a person can be a director is 6 years.

First directors and officers
The names and experience of those who have consented to being nominated for election

as directors are:

(a) Fiona Hamilton. Fiona owns her own successful business selling plastic
glassware through which she has extensive experience in dealing with the
hospitality industry. Fiona is highly experienced in event management. Fiona
also has a creative mindset that is critical to the success of the proposed venture.

(b) Georgiena Ryan. Georgiena Ryan is a solicitor with 25 years of experience.
Georgiena has worked in private practice and in-house with an international bank
and an international investor of managed funds in agriculiure. Georgiena was the
company secretary and director of the Australian subsidiaries of the investment
funds and chaired the Risk & Compliance committee. Georgiena is an Accredited
Specialist in Business Law.

(c) Nicole Hopkins is a town planner who has worked for Junee Shire Council. Nicole
has served on many local community committees and with her husband operates
a cattle stud and farming business.

(d) James Croker. James lives locally and has worked in the livestock industry as
stock agent for 27 years and has strong negotiation and sales skills. James has a
Responsible Service of Alcohol certificate. James has a passion for the local
community and has served on many local committees.

)] Casey Ryan. Casey is a Chartered Accountant (provisional). Casey brings strong
financial skills to the board with over 20 years of experience consulting to a
variety of business clients. She has developed a wide knowledge base covering
tax and business advisory services.

Day to day management
The current hotel owner has entered into a 12 month lease of the hotel (excluding the

store and post office). Therefore during the term of the lease, it will be managed by the
tenants.

The management of the post office on day to day basis will be by the current employees.
The co-operative will need to become the licenses/franchisee of Australia Post and a
board member will need to undertake the required training.

Within 12 months a manager may be appointed to manage all aspects of the business on
a full time basis. [f the proposed tenants are willing and are the right people this
opportunity will be first offered to them. The new tenants have indicated a desire for a
longer term lease. I a suitable arrangement with them can be reached that if mutually

beneficial then a new lease will be entered into at the end of the current lease.

Financial management
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Start up funds
The capital required for the co-operative at the time of formation is

$632,915 comprising $585,000 for the purchase of land and business, stamp duty of
$21,415, legals of $1500 and $25,000 to meet initial business costs.
The purchase price includes the following:

¢ Land on which the hotel is situated

* Additional land which is adjacent to the hotel and allows for expansion

¢ Hotel business

« Post office business under licence from Australia Post

* Plant and equipment associated with the hotel including furniture and kitchen

equipment
+ Some minor amounts of stock associated with the post office. There is no hotel
stock included in the purchase.

It will be a condition of the purchase contract or a condition prior to entry of contract that
a valuation be obtained.
The promoters wish to source funds of $750,000 of which the additional funding would
be used to upgrade the buildings and surrounds.
Internal Source of Funds:
The number of persons, who qualify for membership of the co-operative and have
indicated in writing their intention to join the co-operative, is 40. There are ancther 30
persons who have indicated verbally their intention to join the co-operative. lllabo is a
tightly held, strong community with family ties that run many generations. We therefore
anticipate that in addition to current community members that there will be interest from
former members of the lllabo community and from people who are extended family
members of those in the community. Anecdotally there is a lot of interest from these
groups of people.
Illabo also has a number of facilities in the form of community owned showground, the
motorcross and car racing as well as privately owned campdrafting facilities. The annual
show attracts people from across the Cootamundra, Junee and Wagga districts including
many from across NSW who come to the annual dog show at the showground. The
showground has over the years hosted country music festivals, teen events, camping
and family reunions and even University course weekends. Every second year lllabo
hosts a melodrama that is nearly always sold out over a number of weekends. Itis
expected that there will be a cross-section of people involved in these events who will
have an interest in the Hotel becoming a community asset and being more available and

open at times of community events.

We expect to raise the full $750,000 from prospective members.
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External Source of Funds:
The co-operative does not initially have any external source of funds. A number of
businesses have indicated an intention to be sponsors of the co-operative. There is the

potential to raise additional funds from this source.

It is not intended at this stage to raise funds by borrowing either from third party

financiers or from members.

If sufficient funds to purchase the hotel ($632,912) are not raised by 31 December 2023,
the co-operative will be wound up and funds returned to members, less the costs of
establishment and due diligence in purchasing the hotel. We estimate the costs of
incurred in establishment to be less than $10,000. Those costs include the formation
expenses, the valuation expenses and the costs incurred in due diligence on the

purchase.

A projected income and expenditure statement and a cash flow for the first year of

operation of the proposed co-operative follow.

Formation expenses
The formation expenses are $394 being the fees charged by the Office of Fair Trading to

approve the rules, the disclosure statement and apply for formation.

Returns to members
The current intention is that surplus funds of the co-operative that do not need to be

retained to build up the resources of the co-operative will be distributed to members by
dividend.

It should be noted that dividends are limited under the CNL and the Co- operative
National Regulations (CNR) to being not more than 10% more than the maximum rate of
the nominal value of interest payable on a Commonwealth Bank 5 year term deposit of

$100,000 offered during the relevant financial year.

Accounting and auditing
Custom Accounting, Coctamundra, will be responsible for the general accounting and

financial functions of the co-operative.

The books of account will be maintained at the registered office and will be available for

inspection by any member during normal business hours.

The co-operative's accounts will be set up using an online accounting package such as

Xero. The cost of this package will be paid by the co-operative.
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The co-operative will at least initially be a small co-operative, as defined in the CNL, and
as such it is not required to appoint an auditor or to provide members with audited

financial statements.

The CNR require that a small co-operative will provide its members with basic minimum

financial statements prior to each annual general meeting.

Members interested in the financial records and financial position of the co-operative are
entitled to request access to these records. lllabo Co-operative Ltd will be committed to

member accountability and transparency.

Members have a statutory right to require that the co-operative present audited or

reviewed financial statements at any time on reasonable notice.

Mrs Casey Ryan is an employee of Custom Accounting. Appropriate “Chinese Walls”

will be in place to ensure independence.

Risks

The risks associated with the establishment of the co-operative are:

« Insufficient funds are raised.

« That one or more of the hotel, the shop or the post office are not a viable
business;

s There is risk that the current tenant may not wish to remain. Preliminary
negotiations have indicated that the tenant would like to take on a lease fora 5
year term.

e Australia Post changes its model of service and terminates the licence for the
post office.

* There is a risk that the licence for the post office may not be renewed either
because of a breach of the licence or Australia Post decides to change its model
of operation in rural areas.

¢ There is a risk that the liquor licence is cancelled due to the tenant breaching the
terms of licence.

« If the proposed co-operative fails to raise sufficient funds to purchase the property
and businesses, members may lose some or all or their share capital where
those funds have been utilized for establishment expenses.

« Members may be called upon to provide compulsory loans to the co-operative

where this is approved by a special resolution of the co-operative passed by
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means of a special postal ballot. It is not the intention of the Board to seek
compulsory loans from Members at this time.

s  Members who wish to resign may not receive all of their share capital if the
halance sheet of the co-operative at the time of rasignation disclosed a loss or
deficiency the amount of capital there will be a proportionate reduction in that
amount to be repaid to the resigning member.

« On ceasing membership, members may not be repaid their share capital for up to
10 years where the Board considers repayment would adversely affect the
financial position of the co-operative.

¢ |f members fail to comply with their active membership obligation, they are unable
to vote and if they are inactive for the required period the Board is required to

cancel their membership.

The core investment of the lllabo Co-operative Limited is in land and buildings in the
small village of lllabo. There is a risk that if the land and buildings are sold that the sale
price may be less than the purchase price and members may lose some or all of the

money they have paid for their shares.

9. Annexures

9.1 Projected income and expendifure

The projections are based on the current operation of the business by the current owner, which
is considered to be a worst-case scenario.  The fenants that have taken over the hotel have
already seen the turnover of the hotel return to levels that were seen prior to the current owner
operating the business.

The lease is a stable form of income and the post office is a fixed income. As the business
develops, negotiations with take place with the lessees {¢ ensure that there is agreement
reached that benefits both landlord and tenant to ensure that they share equitably in the profits
of the business and allow the premises to be further developed.

The current Hotel iease agreement is for 12 months and commenced on 1 July 2023 at the
amount of $550 GST inclusive, per week.

If the purchase of the Hotel proceeds, it is the Initial intention of the Co-operative to extend the
terms of the existing lease agreement for a minimum period of 3 years, with an option to extend.

A 5% increase has been applied to the lease amount from 1 July 2024, noting that the terms of
the revised lease agreement will need to be negotiated.

Post office income has been calculated based upon the minimum monthly payment as per the
existing Coniract with Australia Post.

Any additional sales related to the Post Office are calculated on a Commission basis. At the
time of preparing the Forecast Financial Reports, we have been unable obtain sufficient
financial information to support what this amount is per annum, and therefore the income has
been excluded from the projections.

General Store sales are considered to be immaterial in nature and have therefore also been
excluded from the projections.
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Salaries and Wages are inclusive of superannuation and have been calculated using the NSW
minimum wage plus the minimum superannuation guarantee rate. The costs of workers
compensation has been included under Insurance.

The Salaries and Wages are for the cost of the staff to operate the Post Office and General
Store. A 5% increase has also been applied to the wages from 1 July 2024.

It is expected that the full funds will be raised based on the feedback from initial community
expression of interest.

It is expected that the full funds will be raised based on the feedback from initial community
expression of interest.

9.2  Cash flow budget

10. Further investigation
It is not possible for a disclosure statement {o include all material relevant to the

proposed cooperative’'s circumstances and to the circumstances of each prospective
member. Proposed members are advised to make further enquiries and to obtain

professional advice if they consider this is necessary.
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DISCLAIMER OF LIABILITY:

This disclosure statement has been approved by the Registrar of Co-operatives for the purpose of
section 25(4) of the Co-operatives National Law (NSW) (the CNL). This approval is not to be taken in

any way as an indication that the disclosure statement sets out all information that may be relevant to
the proposal.

Approval does not relate in any way to the merits or otherwise of the co-operative's proposed
aclivities. No responsibility as to the contents of the disclosure statement and attachments and
annexures that form part of this document and the associated Rules which all collectively make up
the formation decumentation, is to be taken by the Registrar, NSW Fair Trading or by any of its
servants or agents.

The responsibility for ensuring that the CN1. has been complied with in relation to the preparation of
the disclosure statement lies with those issuing the statement. Persons making false or misleading
slatements in a disclosure statement may be liable for criminal penalties and expose themselves to
civil liability to anyone who suffers loss as a consequence.

CERTIFICATION:

We the undersigned, certify that this is a copy of the disclosure statement which was
presented to the formation meeting onJ{/ & /2023 for the purpose of forming a co-
operative to be known as lllabo C-operative Limited.

hairperson of formation meeting

Secretary of formation meeting
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RULES OF THE ILLABO CO-OPERATIVE

ILLABO CO OPERATIVE
INFORMATION PACK



Certification of Rules

We the undersigned, certify that this is a copy of the rules that was:

(a) Approved by the Registry: and

(b} Presented to the formation meeting without amendment on:

2%loglzo23 | 1L mgo
(Date) {Location)

for the purpose of forming a co-operative to be known as:

L. ABO CO-OPERATIVE L1+ I1TED

{Name of Co-operative)

FlonA ELizagern Harm | LToAS (%‘E{QM

Chairperson of Farmation Meeting Signature

CEOZ26 1E0mA TJALOUEL |~ L1an, ‘_6')\

Secretary of Formation Meeting Signature

Certification Note: This certification is signed at the Formation Meeting, which is held

after the Rules have been approved by the Registrar and returned to the sponsors of the
proposed co-operative.

Certification of Rules



RULES OF ILLABO CO-OPERATIVE LIMITED

Distributing Co-operative New South Wales

Approved by the Registrar on: 29 August 2023

Adopted by the co-operative at its formation meeting on:

29 Aug 2023
bom &4

1|Page

APPROVED

Rules of lllabo Co-operative Limited



Table of contents

CATEGORY ONE — Co-operative’s name, primary activities and active membership......coocininn 5
1, CO-OPERATIVE NAME .coitiiiiiicmieiirienianreeresssssiess it tsat i narses s rasvasssnstsusenaneesassassaniansassisaississiosarnans 5
2. DEFINITIONS.......ooconiiini, L 5
3. PRIMARY ACTIVITIES ...t vriiresiissireisissnresisvibs ettt r s ran s s an e s s ras e e s b E s RS r v 5
4, ACTIVE MEMBERSHIP. .. oottt it st siase e sianr st e s nes s b s b e srane 5
5. CANCELLATION OF MEMBERSHIP FOR INACTIVITY ..ot srassgessssisssonines 5

CATEGORY TWO — Membership and member rights and obligations.......cnim 6
6. MEMBER QUALIFICATIONS oo s ittt sre bt eat st se bbb s b s n b nb b s sr st 6
7. MEMBER APPLICATIONS, FEES AND ANNUAL SUBSCRIPTIONS .....coviiviieinisis e sitncenerranenne e 6
8. WHEN MEMBERSHIP CEASES....ereiveieieseecnsresensrsensstssisssessessstssnasssnsnsiasssassssasssssansssssesentonansans 6
9. MEMBER RESIGNATION ..cieriiiiiieie i iirimsiesesesrsiisssass b rmsasntasssssss s i sssssasnransnesessass i siasssssnnssiesions 7
10. EXPELLING A MEMBER ...ut ettt resisisisirsene s s i simsaiss e niaa s rsr v naanba g 80 e h e be e mnarnans s n s 7
11.  FINANCIAL CONSEQUENCES OF RESIGNATION OR EXPULSION....cvvrrieiinriierirmnn i 8
12. MEMBERSHIP SUSPENSION ccivireiir st iierrcennien s ssins s sen e s s as s s an s sas s ssns snsnansassaan s 8
13. DISPUTE RESOLUTION 1eiiiiiierrrrsresssiscetesisnareesmsenssisianss e s estenes s sasbans s s sbssansnianannssassansnssssnasans 9
14, FINES PAYABLE BY MEMBERS ... ciimimiiinirn i iiiineinis s rris s se s ns s 10
15. LIABILITY OF MEMBERS.....crirrrrvisricsii i sisine s nt s sataeis ssassranis s s b s s sssransrsssassnnsess snbasaan 10
16. VOTING ENTITLEIMENTS oo eeie i ienierinmimsiaiiareniseinesssosasrmneerns e s ss i s aan e na s g assae s sonisnsnsatnsnansssans 10
17. DEATH OF A IMEMBER e o verree s ritiinens st sttt bt ss s e s e as s st s s an s s s s s sann s 11
18. RIGHTS AND LIABILITIES OF MEMBERS WHO ARE BANKRUPT, INSOLVENT OR OTHERWISE
INCAPABLE ... ieetitierien et es s eevnnrasestsenneseesassens s srne bh b b i hEsEssassissasasranTeemseteaneenenassenrnararn b ds i aastdsanianbreTees 11

19, ENTITLEMENTS AND LIABILITIES OF PERSONS REGISTERED AS TRUSTEE, ADMINISTRATOR
ETC 11

CATEGORY THREE — Capital and finance. ...t s s s e ssns i1
20. SHARE CAPITAL AND MINIMUM SHAREHOLDING FOR MEMBERSHIP ....cocooviniiriirneininne 11
21. ANNUAL SUBSCRIPTIONS ....oiieirirrrercissierierressres e sieressesiabiss e s ciantassesetanssnsansnnnsas sensnsesssdiiisian 11
22, ADDITIONAL MEMBER SHARES......cocciiiiciinntirisrianersisiisi s ine s as s ssan e snanenar s assssanses 12
23, CALLS ON SHARES ...ovevie e iiieniimnierrneistes s s s ssiaarran e s s st b n b a e s s raa s b e ne aarteses s nats 12
24, SHARE PREIMIUMS coettiiiiieii i irieariesieesanenarsss s s bsai s mstsssis tons s srantans tenensnansosenanannrasessssssisenss 12
25. SHARE FORFEITURE ... cotttittieeciereciiseismeenienseraes s s satiasnsssnnis isre sassbsnatens teseneanesensannannississionssions 13
26. REPURCHASE OF SHARES ..ottt tisbbs s s s ban e tes s sa s s nnbania 13
27. SHARE TRANSFERS ..viiiriiiricieierinienrtesennenserenessrs s iasistiis e nes sea s sa s vns e st e naseceseneseesnanannstssiassatossan 13
28. TRANSFER OF SECURITIES OTHER THAN SHARES ... e 14

2|Page

Rules of lllabo Co-operative Limited

APPROVED



29. iISSUE OF CO-OPERATIVE CAPITAL UNITS (CCUS) .cviiiiiiisiniinceniniiinsieisicssresre e svesresrasies e 14

CATEGORY 4 — Board of directors and board meetings........cvcccoieieiniieccienieinineciscsesraresrnte e vrerssae s 15
30. BOARD OF DIRECTORS ....ciiiiiitiiiie ittt et e s emre s avsvmne s s vaersserasserarssssrasissaens aansresnesarsersias 15
31,  QUALIFICATIONS OF DIRECTORS ....cocriiiieanienieieinneceienianrarsssrasssresrerarsasstassersissrasessesssrasserases 15
32.  FIRST DIRECTORS AND TERMS OF OFFICE .....ocoierrerectcrcriererer e e re s smnasnenne s sennn s 15
33, ELECTION OF DIRECTORS ....oooi i rme vt s ress st sen e ses s se s s mssar s esn e see s sme s 16
34. REMOVALOF A DIRECTOR ..ottt st s s ssnsmne st sbesss s ssnsme st sasisnssnee s 17
35. WHEN A DIRECTOR VACATES OFFICE AND CASUAL VACANCIES ..o 17
36.  ALTERNATE DIRECTORS....ciciei e et seree e sie et ss e see st st e sbe e ne e e e 17
37.  DIRECTOR REMUNERATION ...o.oormirienmiirtcemriemrecs e niessie s e s sonsms e e sbas s see s saessesme s e sbenbenssnsens 18
38, BOARD MEETINGS. ..ot re e r s se st st se e st nb e st e ere e e e e s ean s 18
39. QUORUM AT BOARD MEETINGS......ooiiiiieiiinietimsii et e e rasr s snesenssessessnnsssenss 18
40.  CHAIRPERSON OF THE BOARD .....c.ciiieicee et eseies e e see e st sie st st nnane e seenie o 18
41.  MINUTES OF BOARD AND OTHER MEETINGS ...ccoi it ere et esm e 18

CATEGORY 5 — MemMbBer MEETINES ...veciie e sieeeiciessies s cs e setescsres e e sarstesteesressasssentasssnesssnentasssnssatens 18
42, GENERAL MEETINGS ..ottt sercrs e st st e e s sen s se e s b e b ssesmae st se et senee 19
43.  NOTICE OF GENERAL MEETINGS AND MEMBER RESOLUTIONS........... Cerrrrereerre e 19
44, BUSINESS OF THE AGIM ..curiieiiii e ceee st reesie st e e sseseesse st s s e b s ssssesreseenan st sms 19
45, QUORUM AT GENERAL MEETINGS ..ottt ettt e st n e esneseevessrenn 20
46.  CHAIRPERSON AT A GENERAL MEETING AND ADJOURNMENTS ....ccoeviemrricienermieransiesenne 20
47.  ATTENDANCE AND VOTING AT GENERAL MEETINGS .....cooverrrierene e s snsesnssssanssnssense 20
48.  VOTING ON A SHOW OF HANDS OR ON A POLL...coccirieiieniierierisicr e svessns e rcenrsssrssseeas 21
49.  DETERMINING THE QUTCOME WHEN VOTES ARE EQUAL ...t sneeans 21
50.  PROXY VOTING.....cotistiiiiiriiieri it sae s e e sesensan e s se s s st ses s enn e see sesesasessesnensnons 21
51, POSTAL BALLODTS .ottt sme s esb et st r e v et e a b s eanesae e st e nbasrasnarases 22
52.  SPECIAL POSTAL BALLOTS .ot snn e e cmesessenb e e snean s onesesan s 23
53.  SPECIAL RESOLUTIONS .. .uiciii ittt ren e st et e s ses b n e s ses s et et smssasasereeseneberens 23
54, MINIMUM MEMBER PARTICIPATION FOR SIGNIFICANT MEMBER RESOLUTIONS .............. 24

CATEGORY SIX — Accounts and administration.......coermec e 24
55, FINANCIAL YEAR ... oot ettt rn et s st et n ot et b s bt ea b e bemsme e an g e e e e s 24
56, BANKACCOUNTS ..ottt e s s se e s san s e e e s e nas e saesan e ree e e re s 24
57. MEMBER FINANCIAL STATEMENTS AND AUDIT ...oooiiiiciiriivarrsrrersnersssrressssrmeismersimerresseereres 25
58. PROVISION FOR LOSS ... .o iiiiimiricrirrerieererincsinsvrerrissesssmssesnsssssessessessrassarsrasiessassans nensessnsnnns 25
59. DISTRIBUTION OF SURPLUS OR RESERVES.......cccvriiiierrie et esre s 25
60. SAFEKEEPRING OF SECURITIES...cuciiriririrrenierrerrerrirarsremsarerissemsessieessnesssasnessnessessessrssnssnsssnsasns 25
61, CO-OPERATIVE SEAL...ccurieiiireeicnicmre e rrecerrees e se s rsesee e e e shesb e st e m et st st et et e s o 25

3|Page

Rules of lllabo Co-operative Limited

APPROVED



62, AMENDMENT AND COPIES OF RULES......ooriirimmiresiein ittt ssn s 26

e3. NOTICES AND OTHER DOCUMENTS TO MEMBERS ..o 26
64. WINDING UP ooeiirirererieeiiisiieiisnsreessessis s es s sansbesis s sinatasse e tentanassnsenranssassansensrronycs distisninnssasnsns 27
4|Page

Rules of lllabo Co-operative Limited

APPROVED



CATEGORY ONE — Co-operative’s name, primary activities and active
membership

1. CO-OPERATIVE NAME
1.1 The name of the co-operative is lllabo Co-operative Limited.
2, DEFINITIONS
2.1 In these rules:
(a) Either of the words Law or Act means the co-operatives legislation applying in
the State or Territory where the co-operative is registered.

(b) co-operatives legislation means the Co-operatives National Law (*CNL") and
the Co-operatives National Regulations ("CNR™).

(c) corporate memhber means a member that is also an incorporated body,
including a company or incorporated association.

(d) corporate representative means a person appointed to represent the
interests and exercise the rights of a corporate member.

(e) co-operative principles means the co-operative principles adepted under the
co-operatives legislation applying in the State or Territory where the co-
operative is registered.

1§ legal personal representative comprises a solicitor, attorney, trustee,
executor or any other person lawfully appointed to represent the interests of a
natural person, who is unable to manage their affairs through mental or
physical incapacity or because the person is deceased

(9) year means the co-operative’s financial year as defined in these rules.

2.2  Unless specifically defined, words and expressions have the same meaning as they
have in the applicable co-operatives legislation.
3. PRIMARY ACTIVITIES

3.1 The primary aclivities of the co-operative are to own and operate the lilabo Hotel and
the lllabo Post Office for the betterment of the community of the district and village of
lllabo.

4, ACTIVE MEMBERSHIP

4.1 In order to establish and maintain active membership of the co-operative, a member
must participate in at least one meeting or event of the co-operative sach full
calendar year or purchase goods from the cooperative of at least $100 each full
calendar year.

5. CANCELLATION OF MEMBERSHIP FOR INACTIVITY
5.1  The board must cancel a person's membership if;

(a) the whereabouts of the member are not presently known to the co-operative
and have not been known fo the co-operative for the required period; or

(b)  the member is not active and has not been active within the meaning of rule
4.1 for the required period.

5.2  In this rule the required period is 3 years.
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CATEGORY TWO — Membership and member rights and obligations

6. MEMBER QUALIFICATIONS

6.1 A person qualifies for membership of the co-operative if they are able to use or
contribute to the services of the co-operative.

7. MEMBER APPLICATIONS, FEES AND ANNUAL SUBSCRIPTIONS

7.1  Persons, being individuals or corporations, may apply for membership by completing
the application for membership approved by the board.

7.2 Applications for membership must be lodged at the registered office of the co-
operative using the application form approved by the board, and should be
accompanied by payment of:

(a) any application fee as determined by the board from time to time and
published at the registered office;

(b) payment for the allotment of the minimum number of shares in the co-
operative required under rule 20.2; and

(¢)  payment of the annual subscription under rule 21.1, if any.

7.3 Two or more persons may apply for joint membership of the co-operative.
7.4  Every application for membership must be considered by the board.

7.5  Ifthe board approves the application, the applicant's name and any other information
required under the Law must be entered in the register of members within 28 days of
the board’s approval.

7.6  The applicant must be notified in writing of the entry in the register and the applicant
is then entitled to the privileges attaching to membership.

7.7  The board may, at its discretion, refuse an application for membership.

7.8  The board need not provide reascns for the refusal. On refusal, any amounts
accompanying the application for membership, other than the application fee referred
to in paragraph 7.2(a) of this rule, must be refunded within 28 days without interest.

8. WHEN MEMBERSHIP CEASES

8.1 A person will cease to be a member of the co-operative in each of the foliowing
circumstances and as otherwise provided by the Law if:

(a) the person's membership is cancelled in accordance with these rules or the
Law;

(b)  the member is expelled or resigns under these rules;

(¢ the contract of membership is rescinded on the ground of misrepresentation or
mistake;

(d)  for a member that is a corporation, the corporation is deregistered;

{(e) for a member who is a natural person and not a joint member with other
persons, the member dies;

H the member's total shareholding is transferred or sold to another person under
these rules and the name of the transferee is entered in the register of
members in respect of the shareholding;

(g)  the member's total shareholding is forfeited under the Law or these rules;
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{h)  the member's total shareholding is purchased by the co-operative under the
Law; or

(i) the amount paid up on the member’s shares is repaid to the member under
these rules.

8.2  Except as otherwise provided by the Law a person will not cease to be a member of a
co- operative if the person:

(a) becomes bankrupt and their property is subject to control under laws relating
to bankruptcy; or

(b) is a corporate member that becomes insolvent and subject to control under
laws relating to the insolvency.

9. MEMBER RESIGNATION

9.1 A member may resign from a co-operative by giving one month’s notice in writing or
such lesser period of time approved by the board in a particular case.

10. EXPELLING A MEMBER

10.1 A member may be expelled from the co-operative by special resolution on the
grounds:

(a) that the member has seriously or repeatedly failed to discharge their
obligations to the co-operative under these rules, or any contract or
memorandum of understanding entered into by the member with the co-
operative; or

(b)  that the member has acted in a way that has:

(i} prevented or hindered the co-operative in carrying ouf its primary
acfivity or one or more of its primary activities; or

(ii) brought the co-operative into disrepute; or

(i)  been contrary to one or more of the co-operative principles and has
caused the co-operative harm.

10.2  Wriiten notice of the proposed special resolution must be given to the member at
least 28 days before the date of the meeting at which the special resolution is to be
moved, and the member must be given a reasonable opportunity of being heard at
the meeting.

10.3 At the general meeting when the special resolution for expulsion is proposed each of
the following procedures apply:

(a) at the meeting, the member must be afforded a full opportunity to be heard
and is entifled {o call witnesses and cross-examine witnesses called against
the member;

(b) if the member fails to attend at the time and place mentioned, without
reascnable excuse, the member’s alleged conduct must be considered and
the co-operative may decide on the evidence before it, despite the absence of
the member,;

(c) once the alleged conduct is considered, the co-operative may decide to expel
the member concerned;

(d) the co-operative must make a decision on expulsion by secret ballot of those
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members who are either present or represented by a legal personal
representative, corporate representative or a proxy, and who are entitled to
vote; and

(e) the special resolution is passed if at least two-thirds of the members voting in
the secret ballot vote in favour of the expulsion.

10.4 Expulsion of one joint member means expulsion of all members holding membership
jointly with the expelled member.

10.5 An expelied member must not be re-admitted as a member unless the re-admxssnon
is approved by special resolution.

10.6 A member re-admitied must not have restored to them any shares that were
cancelled on their expulsion.

11.  FINANCIAL CONSEQUENCES OF RESIGNATION OR EXPULSION

11.1 In this rule deficiency means the amount of any reduction of the value of the total
shares issued by the co-operative, represented by the co-operative’s net asset value,
as disclosed in the balance sheet of the co-operative last reported before the date
that the member resigns or is expelled.

11.2 If a member is expelled or resigns from the co-operative, ail amounts owing by the
former member to the co-operative become immediately payable in full.

11.3 The shares of an expelled or resigning member must be cancelled as at the day of
expulsion or resignation, and the cancellation must be noted in the register of shares.

11.4 Subject to paragraph 11.5 of this rule and the written terms of any other class of
shares issued, the co-operative must pay to the expelled or resigning member the
amount of capital paid up on the former member's shares at the time of expulsion or
resignation, less any amount owing by the former member to the co-operative.

11.5 The co-operative may deduct from the amount of capital paid up on the shares of the
expelled or resigning member an amount equal to the proportion of any deficiency.

11.6 Payment to the expelled or resigning member of any amount owing by the co-
operative to the former member must be made no later than one year from the date of
expulsion or resignation unless the provisions of s128 of the CNL apply.

11.7 If a member has prepaid an annual subscription, and the amount of the annual
subscription is less than $200 the co-operative may retain the whole of the prepaid
annual subscription; or the amount of the annual subscription is greater than $200 the
co-operative must refund a pro-rated amount for the remainder of the subscription
period less any reasonable costs incurred in administering a refund.

12. MEMBERSHIP SUSPENSION

12.1 The board of the co-operative may suspend a member for not more than one year on
the grounds that the member has:

(a) contravened any of these rules;

{b) failed to discharge obligations to the co-operative, whether under these rules,
a contract or memorandum of understanding; or

(c) acted detrimentally to the interests of the co-operative.

12.2  In order to suspend a member, the board must give written notice to the member of
its intention to suspend membership. Such written notice must include the grounds for
suspension and allow the member a reasonable time and opportunity to respond in
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12.3

12.4

12.5

12.6

12.7

12.8

12.9

13.
13.1

13.2

13.3

13.4

13.5

writing to the notice.

The board must convene a board meeting to consider suspension of the member and
must permit the member to attend the meeting and address the board on the matter
of the suspension.

If the board resolves to suspend a member then it must provide the member with
written notice of such suspension, the terms of the suspension and the reasons for
suspension.

During the period of suspension, the member:
(a) loses any rights (except the right to vote) arising as a result of membership;
and

{b) is not entitled to a refund, rebate, relief or credit for amounts paid or payable to
the co- operative under these rules.

A member may appeal against the decision of the board to suspend membership
within 14 days of the board's decision.

An appeal against suspension may be dealt with at a general meeting of the co-
operative called to consider a special resolution to confirm or overturn the suspension
decision by the board.

An appeal against suspension shall follow the same procedure set out for the
expulsion of a member under rule 10.3.

A decision by the board to suspend a member does not take effect until the time for
appeal has expired or the appeal against such suspension has been determined.

PISPUTE RESOLUTION

The grievance procedure set out in this rule applies to disputes under these rules
between:

(a) a member and another member; or
(b) a member and the co-operative.

If a dispute arises, a party cannot commence any court or arbitration proceedings
relating to the dispute unless it has complied with the provisions of this rule, except
where a person seeks urgent interlocutory relief.

The parties to the dispute must meet and discuss the matter in dispute, and, if
possible, resolve the dispute within 14 days of:

(a) the dispute coming to the attention of each party; or

(b) a parly giving notice, to each of the other parties involved, of the dispute or
grievance.

If the parties are unable to resolve the dispute at the meeting, or if a party fails to
attend that meeting, the parties must, as soon as is practicable, hold a meeting in the
presence of a mediator.

The mediator is, where possible, to be chosen by agreement between the parties. In
the absence of agreement between the parties:

(a) for adispute between a member and another member, the mediator is to be a
person appointed by the board; or

{b) for a dispute between a member and the co-operative, the mediator is to be a
person appointed by the Australian Mediation Association or some other body
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that provides alternative dispute resolution services.
13.6 The mediator may be a member of the co-operative, unless they are party to the
dispute.

13.7 The parties to the dispute must, in good faith, attempt to settle the dispute by
mediation.

13.8 The mediator, in concluding the mediation, must:
(a)  give the parties to the mediation process every opportunity to be heard; and

(b) allow due consideration by all parties of any written statement submitted by
any party; and

(c) ensure that natural justice is accorded to the parties to the dispute throughout
the mediation process.
13.9 The mediator cannot determine the dispute.
13.10 The mediation must be confidential and without prejudice.

13.11 The costs of the mediation are to be shared equally between the parties unless
otherwise agreed.

13.12 This rule does not apply to any dispute:

(a) as to the construction or effect of any mortgage or coniract contained in any
document, or

(b) involving the expulsion or suspension of a member.

13.13 If the mediation process does not resolve the dispute, either party may seek
resolution through arbitration or legal action.

13.14 In this rule the word member includes any person who was a member not more than
6 months before the dispute occurred.

14, FINES PAYABLE BY MEMBERS

14.1 No fines are to be imposed on members in any circumstances.

15. LIABILITY OF MEMBERS

15.1 A member is liable to the co-operative for the amount, if any, unpaid on the shares

held by the member, together with any charges, including application fees or regular
subscriptions payable by the member to the co-operative under these rules.

15.2  Joint members are jointly and severally liable for any amount unpaid on shares and
for any other amounts referred to in rule 15.1 above.

16. VOTING ENTITLEMENTS

16.1 Each member has one vote at a general meeting of the co-operative.

16.2 Each joint membership has one vote at a general meeting of the co-operative which

may be exercised by the person first named in the members’ register for that joint
membership.

16.3 A corporate member must appoint a corporate representative who will exercise that
member's right to voie.

16.4 An appointment of a corporate representative must be in writing and lodged with the
co- operative either at the time the corporation becomes a member or no later than
seven days before any general meeting of the co-operative so that the member can
exercise their vote at that meeting.
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17. DEATH OF A MEMBER

17.1  The legai personal representative of a deceased member may apply to the board for
a transfer of the deceased member’s shares in a form approved by the board.

18. RIGHTS AND LIABILITIES OF MEMBERS WHO ARE BANKRUPT, INSOLVENT
OR OTHERWISE INCAPABLE

18.1 The shares of an individual member who becomes bankrupt or a corporate member
who becomes insolvent may be transferred to the member's trustee, administrator or
liguidator, as the case may be, in accordance with the laws dealing with such events.

18.2 A legal personal representative appointed to administer the affairs of a member who,
through mental or physical incapacity, is incapable of managing their affairs, may be
registered as the holder of the member's shares and the rights and liabilities of
membership vest in the legal personal representative during the period of the
appointment.

18.3 The liabilities attaching to the shares of a member under bankruptecy, insolvency or
mental or physical incapacity continue in accordance with the Law.

18.4 The board may decide to suspend some or all active membership obligations where a
legal personal representative has been appointed for a member, if there are grounds
to believe that the member's mental or physical incapacity is temporary.

19. ENTITLEMENTS AND LIABILITIES OF PERSONS REGISTERED AS TRUSTEE,
ADMINISTRATOR ETC

19.1 A person who is entitled to hold shares in the co-operative, because of the death,
bankruptcy, insolvency or incapacity of a member, is entitled to the dividends and
other advantages of membership of the co-operative, other than the right to vote, as
soon as their entitlement arises. The person entitled to hold the shares may only
exercise the right to vote if that person is registered as a member of the co-operative.

19.2 A person referred to in rule 19.1 who is registered as the holder of shares in the co-
operative has the same liabilities in relation to the shares as the member on whose
behalf the shares are held.

18.3 The board has the same right to decline or to suspend registration of a share transfer
by a perscn referred to rule 19.1 as it would for a share transfer by a member.

CATEGORY THREE — Capital and finance

20. SHARE CAPITAL AND MINIMUM SHAREHOLDING FOR MEMBERSHIP

20.1 The initial capital of the co-operative must be raised by the issue of member shares at
the fixed price of $5000 each.

20.2 A member must hold a minimum of 1 fully paid member shares in the co-operative
and must not hold or have a relevant interest in more than 20% of the nominal value
of issued share capital of the co-operative unless permitted to do so under the Law.

20.3 A share in the co-operative does not carry a vote.
20.4 The right to vote in the co-operative is attached to membership.

20.5 Shares that comprise the minimum sharehclding required for membership under this
rule may not be transferred to another person and may not be repurchased by the co-
operative.

21. ANNUAL SUBSCRIPTIONS
21.1 There is no annual subscription.
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22, ADDITIONAL MEMBER SHARES

22.1 A member may subscribe for additional member shares above the minimum required
under rule 20.2, provided that the member does not hold or have a relevant interest in
more than 20% of the nominal value of issued share capital of the co-operative.

22.2 Additional member shares may be fully or partly paid.
23. CALLS ON SHARES

23.1 The board may from time to time make calls on the members for any amounts unpaid
on their shares. A call can be made for payment of any amount unpaid whether it is
for the fixed price of the share or any premium attached to the share.

23.2 Each member must, on receiving at least 14 days’ notice of the time and place of
payment, pay to the co-operative, at the time and place specified, the amount called
on in relation to the shares.

23.3 The directors may revoke or postpone a call.

23.4 A call is taken to have been made when the resolution of the board authorising the
call is notified to members.

23.5 A call can be made for payment of the full amount unpaid or that the amount unpaid
is to be paid in specified instalments.

23.6 The joint holders of a share are jointly and severally liable to pay all calls for the
share.

23.7 If an amount called for a share is not paid by the time fixed for payment, the share
may be forfeited under rule 25.1.

23.8 Where the terms of issue of a share require payment of the share price or any
premium by specified instalments, the time when an instalment is due and payable is
taken to be a properly made call. If the instalment amount is not paid, the share may
be forfeited under rule 25.1.

23.9 The board may, in relation to the issue of shares, differentiate between the holders in
the amount of calls to be paid and the times of payment.

23.10 The board may accept from a member all or part of the money uncalled and unpaid
on shares held by the member.

24. SHARE PREMIUMS
24.1 The board of the co-operative may decide to issue member shares with a premium.

24.2 lIssuing shares with a premium does not alter the fixed price of member shares set
out in rule 20.1.

24.3 |f shares are issued with a premium an amount equal to the total amount or value of
the premiums on the shares must be transferred to a share premium account and is
o be treated as paid up share capital.

24.4 Funds in the share premium account may be used to:
(a) pay for unissued shares to be issued to members as bonus shares;

(b) pay up, in whole or in part, the balance unpaid on shares previously issued to
members;

(c) pay dividends, if the dividends are satisfied by the issue of shares to
members; or

(d) write off the preliminary expenses of the co-operative.
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245 Shares may not be issued at a discount to their fixed price.
25. SHARE FORFEITURE

25.1 If a member fails to pay a calt or instalment of a call by the day appointed for
payment, the board may, at any time that any part of the call or instalment remains
unpaid, serve a notice on the member requiring payment of so much of the call or
instalment as is unpaid, together with any interest that may have accrued.

25.2 The notice must name a further day for payment that allows at least a further 14 days
for payment required to be made. The notice must also state that, in the event of non-
payment on or before the time appointed, the shares for which the call was made will
be liable to be forfeited.

25.3 If the requirements of the notice served under this rule are not complied with, any
share in respect of which the notice has been given may at any time be forfeited by a
resolution of the board.

25.4 Forfeiture of shares includes forfeiture of all dividends declared for the forfeited
shares and not actually paid before forfeiture.

25.5 Forfeited shares must be cancelled.

25.6 A person whose shares have been forfeited under these rules stops being a member
if as a result of the forfeiture, the person no longer holds the minimum number of
shares required under rule20.2.

25.7 A statutory declaration in writing by a director, the chief executive officer or secretary
of the co-operative stating that a share in the co-operative has been forfeited and
cancelled on a date stated in the declaration, is proof of that fact as against all
persons claiming to be entitled fo the share.

25.8 The co-operative has set-off rights against share capital as specified in the Law.
26. REPURCHASE OF SHARES

26.1 A members’ shares held in excess of the minimum shareholding required under ruie
20.2 may be purchased and repaid by the co-operative on request by the member.

26.2 A request to purchase shares is subject to the restrictions under s107 Co-operatives
National Law.

26.3 The board of the co-operative may refuse any request by a member to purchase
shares and repay any capital.

26.4 The co-operative must cancel any shares that have been purchased.
27. SHARE TRANSFERS
27.1 A share may not be sold or transferred except:
(a) with the consent of the board, and to a person who is qualified to be admitted
to membership of the co-operative; or
(b) as otherwise provided by these rules or the Law.

27.2 The instrument of transfer of a share must be:
27.3 signed by or for the transferor and the transferee; and
27.4 be accompanied by:

(a) the transfer fee determined by the board, such transfer fee being no more
than the amount of the application fee for membership; and

(b)  evidence showing the right of the transferor to make the transfer.
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27.5 The board must refuse to register a transfer of shares if the transfer is:
{a) in respect of shares that are the minimum share capital required for
membership under rule 20.2;
(b) is contrary to the terms of issue of the shares;
(c) to a person not qualified to be a member; or

(d) in respect of shares on which the co-operative has a lien or charge.

27.6 If the board refuses fo register a transfer of shares it must send notice of the refusal
to the transferee within 28 days after the day the board declined to register the
transfer.

27.7 The board of the co-operative must not consent to the sale or transfer of shares that
would result in a member having an interest (including a beneficial interest} in more
than 20% of the issued share capital of the co-operative.

27.8 The transferor is taken fo remain the holder of the share until the name of the
transferee is entered in the register of members.

27.9 The board must maintain a record of all transfers in the co-operative’s register of
members and their shareholdings.

27.10 The board may suspend the registration of transfers during the 45 days immediately
before the annual general meeting in each year.

28. TRANSFER OF SECURITIES OTHER THAN SHARES

28.1 Securities other than shares may be transferred using an instrument or form
approved by the board that is executed by or on behalf of the transferor and the
transferee.

28.2 The transferor is taken to remain the holder of the security until the transferee’s name
is entered in the register of security holders.

28.3 The board may decline to register an instrument or form transferring a security other
than a share if:

(a) the transfer would be contrary to the terms of issue of such security, or

(b)  the transfer fee (as noted on the transfer form or instrument) is not paid to the
co- operative for the transfer of registration.

28.4 The board of the co-operative may require the instrument or form of transfer to be
accompanied by:

(@) the relevant security certificate(s) and any other evidence the board
reasonably requires showing the right of the transferor to make the transfer;
and

(b) evidence of the payment of any government duty where such duty is payable.

285 Ifthe co-operative refuses to register a transfer of securities under this rule, it must,
within 28 days after the date on which the transfer was lodged with it, send to the
transferee notice of the refusal.

29. ISSUE OF CO-OPERATIVE CAPITAL UNITS (CCUs)

29.1 The board may confer an interest in the capital of the co-operative by issuing CCUs in
accordance with the Law.

29.2 At a meeting of CCU holders, each CCU holder is entitled to one vote per CCU held.
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29.3 The rights of the holders of CCUs may be varied only in the way and to the extent
provided by their ferms of issue and only with the consent of at least 75% of those
holders of CCUs who, being entitled to do so, cast a formal vote to accept the
variation at a meeting.

29.4 The holder of a CCU has, in the person’s capacity as a hoelder of a CCU, none of the
rights or entitlements of a member of the co-operative.

29.5 The holder of a CCU is entitled to receive notice of all relevant meetings of the co-
operative and all other documents in the same manner as the holder of a debenture
of the co-operative.

CATEGORY 4 — Board of directors and board meetings

30. BOARD OF DIRECTORS

30.1 The business of the co-operative is fo be managed by or under the direction of the
board of directors, and for that purpose the board has and may exercise all the
powers of the co- operative that are not required to be exercised by the co-operative
in a general meeting.

30.2 The board must have at least 5 directors and no more than 9.

30.3 The board may, by resolution, delegate any of its powers (other than this power of
delegation) provided that the delegation:

(a) isin writing;
(b) is only a delegation of power to a committee that includes a minimum of two
directors; and

(c) the instrument of delegation clearly describes the power delegated and any
limitations on the exercise of such delegated power.

31. QUALIFICATIONS OF DIRECTORS

31.1 A person is not qualified to be a director of the co-operative unless the person is a
natural person over the age of 18 years and is either:

(a)  an active member of the co-operative or a representative of a corporation that
is an active member of the co-operative; or

(b) not an active member but who possesses special skills in management or
other technical areas of benefit to the co-operative as specified by the board
from time to time.

31.2 A person qualified to be a director under rule 31.1(a} is known as a member director.
A person qualified under rule 31.1{b) is known as a non-member director or
independent director.

31.3 The board of directors must have a majority of member directors.

32. FIRST DIRECTORS AND TERMS OF OFFICE

32.1 The first directors are those directors who are elected and appointed at the formation
meeting.

32.2 The term of office of the first directors shall be determined at the formation meeting in
order to enable their retirement by rotation (one, two or three years) and in any event
shall be no more than three years ending on the day of the third annual general
meeting {AGM) after the formation meeting.
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32.3 The term of office for a director (other than a first director) is three years, ending on
the day of the third AGM after that director's election. The maximum number of
consecutive terms a director may hold office is two.

33. ELECTION OF DIRECTORS
33.1 The members of the board are to be elected in the manner specified in this rule.

33.2 Atan AGM at which there are vacancies in the office of director as a resulf of
retirement or due to a casual vacancy, the vacated office may be filled in the following
manner:

33.3 At least six weeks before the AGM, the board must:

(a) notify all members of the number of directors retiring at the AGM and any
casual vacancies to be filled; and

(b)  advise the members of:
(i their eligibility to nominate as a director; and
(ii) the duties and responsibilities of a director; and
(i)  the anticipated remuneration (if any); and
(iv)  the nomination and election procedures.

33.4 A notice must also be displayed at the place of business of the co-operative inviting
nominations of persons to serve as directors.

33.5 A nomination for election of a member director must:
(a) be signed by two or more members; and

(b) provide details of the qualifications and experience of the person nominated;
and

(c) be accompanied by a notice in writing signed by the person consenting to their
nomination.

33.6 A nomination for election of a non-member or independent director must:
(a) be signed by two member directors; and

(b) provide details of the qualifications and experience of the person nominated;
and

(c) be accompanied by a notice in writing signed by the nominee consenting to
their nomination.

33.7 The nomination and the notice of consent must be lodged with the secretary of the
co- operative at least 30 days before the AGM.

33.8 The secretary, or an officer nominated by the board, must give details of each person
who has been nominated to members with the notice of the AGM. Details to be
provided to members must include:

(a) the nominee’s name; and
(b)  the nominee’s qualifications and experience; and

() the nominee’s length of any previous service as a director of the co-operative
or with any other co-operative.

33.9 If the number of nominees equals the number of vacancies, the nominees must be
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declared elected at the AGM.

33.10 If there are insufficient nominees to fill all vacancies, the nominees must be declared
elected at the AGM and any remaining vacancies will become casual vacancies.

33.11 If the number of nominees exceeds the number of vacancies, the election of directors
must be conducted at the meeting by ballot as follows:

33.12 A returning officer is elected at the meeting. The directors, the secretary and anyone
who has an interest in the election are not eligible to be the returning officer.

33.13 All nominees are to be listed on the ballot form in alphabetical order.

33.14 The returning officer is responsible for determining the validity of and counting of the
votes.

33.15 If there is an equality of votes, there must be a new ballot.
33.16 The returning officer is to declare the election results.
34. REMOVAL OF A DIRECTOR

34.1 The co-operative may by resolution under the Law, with special notice, remove a
director before the end of the director's period of office, and may by a simple majority
appoint another person in place of the removed director. The person appointed must
retire when the removed director would otherwise have retired.

34.2 For the purposes of this rule, special notice is a notice required under the Law to be
given two months prior to the meeting at which the resolution is to be considered.

35. WHEN A DIRECTOR VACATES OFFICE AND CASUAL VACANCIES

35.1 In addition to the circumstances set out in 5179 of the CNL, a director vacates office if
the director dies or becomes unable to manage their affairs by reason of mental
incapacity.

35.2 The board may appoint a qualified person to fill a casual vacancy in the office of

director that arises because of an event referred to in rule 35.1 or because there were
insufficient nominees for election at an AGM.

36.3 A person appointed to fill a vacancy under rule 35.2 is appointed until the next AGM.
36. ALTERNATE DIRECTORS

36.1 The board may appoint a person to act as a director {(an alternate director) in the
place of an absent director (the principal director).

36.2 A person is qualified to be appointed as an alternate director for:
{(a) a member director, if the person is an active member or is a corporate
representative for an active corporate member; or

{b) a non-member director, if the person holds similar skills or expertise to the
principal director.

36.3 An alternate director holds office until the next AGM or until the next general meeting
held to elect directors to fill any vacancies (whichever is earlier).
36.4 An alternate director for a director (the principal director) vacates office:
(a) in similar circumstances or cases to those in which the principal director would
vacate office under these rules or

(b) if the alternate director is removed from office by the board as alternate
director for failure, without its leave, {o attend a meeting of the board at which
the principal director is absent.
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DIRECTOR REMUNERATION
Directors’ remuneration must be approved at a general meeting.
BOARD MEETINGS

Meetings of the board are to be held as often as may be necessary for properly
conducting the business of the co-operative and must be held at least every 3
months.

A meeting may be held with one or more of the directors participating by using a form
of communication that allows reasonably contemporaneous and continuous
communication between the directors taking part in the meeting.

Questions arising at a meeting must be decided by a majority of votes.

If votes are equal, the chairperson has a second or casting vote, but only if the
chairperson is a member director.

Other than in special circumstances decided by the chairperson, at least 48 hours’
notice must be given to the directors of all meetings of the board, without which the
meeting cannot be held.

QUORUM AT BOARD MEETINGS

The quorum for a meeting of the board is 50% of the number of directors {or if that
percentage of the number of directors is not a whole number, the whole number next
higher than 50%}).

For a quorum, the number of member directors must outnumber the non-member
directors by at least one.

CHAIRPERSON OF THE BOARD

The chairperson of the board is to be elected by the board and may be removed by

resolution of the board. On a resolution to remove the chairperson, the chairperson is
not entitled to cast a vote.

If no chairperson is elected or the chairperson is not present within 15 minutes after
the time fixed for holding the meeting or is unwilling to act as chairperson of the
meeting, the directors present may choose one of their number to be c¢hairperson of
the meeting until the chairperson attends and is willing to act as chairperson.

MINUTES OF BOARD AND OTHER MEETINGS
The board must keep minutes of all meetings and, in particular, of.
(a) all appointments of officers and employees made by the directors; and

(b)  the names of the directors present at each meeting of the board or of a board
committee; and

(c) all resolutions and proceedings at all general meetings of the co-operative,
board meetings and committee meetings.

Minutes must be entered in the appropriate records within 28 days of when the
meeting to which they relate was held.

The minutes are to be signed and confirmed by the chairperson within a reasonable
time after the meeting to which they relate was held.

Members do not have access to the minutes of board or committee meetings, but
may write to the board to request access to such minutes.

CATEGORY 5 — Member meetings
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42. GENERAL MEETINGS

42.1 An AGM must be held on a date and at a time decided by the board within five
months of the end of the co-operative's financial year or within any further time
allowed by the Registrar.

42.2 The board may, whenever it considers appropriate, call a special general meeting of
the co- operative.

42.3 General meetings may be held using technology that permits a member to participate
contemporaneously in the meeting and enables the member to hear proceedings, ask
questions of the board or the auditor and to cast a vote.

43. NOTICE OF GENERAL MEETINGS AND MEMBER RESOLUTIONS
43.1 Atleast 14 days’ notice of a general meeting must be given.

43.2 The period of notice is calculated by starting from the day after the notice is served or
taken to be served, and is taken to include the day on which the meeting is to be
held.

43.3 Notice must be served on each member of the co-operative and any other persons
who are entitled to receive such notices under the Law,

43.4 The notice must state the place, day and hour of the meeting and if the meeting is to
be conducted using technology, the notice must include instructions about how to
participate in the meeting.

43.5 The notice must state what ordinary business is to be considered and, if there is to be
any special business, the general nature of any special business.

43.6 The notice must also include any business that members have notified their intention
to move at the meeting provided that rule 43.7 has been complied with.

43.7 Members who together are able to cast at least 20% of the total number of votes that
are able to be cast at a meeting of the co-operative, and who have a resolution that
requires a decision by the members at a general meeting, must serve written notice
of it on the co- operative.

43.8 If the co-operative has been served with notice under rule 43.7 the resolution is to be
considered at the next general meeting that occurs more than two months after the
notice is served or taken to be served.

44. BUSINESS OF THE AGM
441 The ordinary business of the AGM of the co-operative must be:

(a)  to confirm minutes of the preceding general meeting (whether annual or
special); and

(b)  to receive from the board, auditors or officers of the co-operative:

(c) the financial reports or financial statements of the co-operative for the financial
year,;

(d}  areport on the state of affairs of the co-operative; and

{e) the board's solvency resolution stating whether or not there are reasonable
grounds to believe that the co-operative will be ahle to pay its debts as and
when they become due and payable; and

(f) to approve any payments of fees to directors; and

(g) 1o elect directors to fill any vacancies on the board.
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The AGM may also transact special business, notice of which has been given to
members under these rules.

All business of a general meeting, other than business of the AGM that is ordinary
husiness, is special business.

QUORUM AT GENERAL MEETINGS

An item of business cannot be considered or decided at a general meeting unless a
guorum of members is present.

If the number of active members of the co-operative is less than or equal to ten, the
quorum is five active members.

If the number of active members is more than ten, then the greater of 6 active
members, or 10% of the active membership, present constitutes a quorum.

A member is present for the purpose of these rules if the member is entitled to vote
and is physically present, or is represented by their legal personal representative or
corporate representative, or is attending via video link or other technology that
enables the member to participate in the proceedings.

A proxy given to another member does not entitle the person giving the proxy to be
counted as a member who is present for the purposes of rule 45.2.

If a quorum is not present within half an hour after the appointed time for a meeting,
the meeting, if called on the requisition of members, must be dissolved. In any other
case it must be adjourned to the same day, time and place in the next week.

If a quorum is not present within half an hour after the time appointed for an
adjourned meeting, the members present constitute a quorum.

CHAIRPERSON AT A GENERAL MEETING AND ADJOURNMENTS

The chairperson of the board may preside as chairperson at every general meeting of
the co- operative.

If there is no chairperson, or if at a meeting the chairperson is either not present
within 15 minutes after the time appointed for holding the meeting or is unwilling to
act as chairperson, the members present must choose someone from their number to
be chairperson (until the chairperson attends and is willing to act).

The chairperson may, with the consent of a meeting at which a quorum is present
(and must if directed by the meeting) adjourn the meeting to a different time and
piace.

The only business that can be transacted at an adjourned meeting is the business left
unfinished at the meeting from which the adjournment took place.

It is not necessary to give notice of an adjournment or the business to be transacted
at an adjourned meeting unless the meeting is adjourned for 14 days or more, in
which case notice of the adjourned meeting must be given just as for the original
meeting.

ATTENDANCE AND VOTING AT GENERAL MEETINGS

The right to vote attaches to membership and not shareholding.

Each active member has only one vote at a meeting of the co-operative.
In the case of a joint membership:

(a) Joint members have only one vote between them,

{b) Every joint member is entifled to attend and be heard at a general meeting,
and
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47.10

4711

48.
48.1

48.2
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491

49.2

49.3

50.
50.1

(c) In the event of a dispuie between joint members as to which member wili vote
{subject to the grant of any proxy or power of atiorney), the joint member
whose name appears first in the register of members is entitled to vote.

A resolution, other than a special resolution, must be decided by simple majority.

Subject to paragraphs 6 and 7 of this rule, a question for decision at any general
meeting must be decided on a show of hands of members attending the meeting.

A poll may be demanded on any question for decision.

If before a vote is taken or before or immediately after the declaration of the result on
a show of hands:

(a) the chairperson directs that the question is to be determined by a poll; or
(b}  at least five members present in person or represented by proxy demand a
poll; the question for decision must be determined by a poll.

The poll must be taken when and in the manner that the chairperson directs.

A poll on the election of a chairperson or on the question of adjournment must be
taken immediately and without debate.

Once the votes on a show of hands or on a poll have been counted a declaration by
the chairperson that a resolution has been carried (unanimously or by a majority) or
lost is evidence of that fact.

The result of the vote must be entered in the minute book.
VOTING ON A SHOW OF HANDS OR ON A POLL

On a show of hands at a general meeting, each member who is present in
accordance with rule 45.4 may only exercise one vote.

On a poll called at a general meeting, each member

{a)  who is present in accordance with rule 45.4, or

(b)  who is represented by a proxy (but only if proxies are allowed under rule 50.2),
may only exercise one vote.

DETERMINING THE OUTCOME WHEN VOTES ARE EQUAL

If the chairperson of the meeting is a member of the co-operative, he or she may
exercise a second, casting vote where the votes in favour and against a resolution
are equal.

If the chairperson is not a member of the co-operative, he or she has no second,
casting vote

Where the votes in favour of and against a resolution are equal and the chairperson
does not cast a second vote, the resolution fails.

PROXY VOTING

For the purposes of this rule:

(a) a directed proxy is a document appointing a person to vote on behalf of a
member and where the document specifies how the member’s vote is fo be
cast on a particular matter, and

(b) an undirected proxy is a document appointing a person to vote on behalf of a
member and the document contains no direction on how the member's vote is
o be cast.
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50.2 Voting may be by proxy at a general meeting.

50.3 The document appointing a proxy must be in writing signed by the appointer or the
appointer’s representative, provided that any such representative has authority to
appoint a proxy.

50.4 A document appointing a proxy may only appoint a person who is an active member
of the co-operative as their proxy.

50.5 If the document appointing the proxy is a directed proxy, the proxy is not entitled to
vote on the resolution other than as directed in the proxy document.

50.6 A person may be appointed as a proxy by no more than five members where the
proxy is an undirected proxy.

50.7 A person may be appointed as a proxy by any number of members where the
documents are directed proxies.

50.8 A document appointing a proxy is not valid unless it is delivered, either by post or
electronic means, to the registered office of the co-operative at least 48 hours before
the time for holding the meeting or any adjournment of that meeting.

50.9 A vote given in accordance with a directed proxy is valid unless the co-operative
receives notice in writing at its registered office of the death or unsoundness of mind
of the appointer, or revocation of that directed proxy, before the start of the meeting
or adjourned meeting at which the proxy document is used.

51. POSTAL BALLOTS
51.1 Forthe purposes of this rule:
(a) a postal ballot includes a ballot conducted by the use of technology, such as
email or other voting software; and
{b) a ballot paper means a ballot paper in paper or electronic form.
51.2 A postal ballot may be held in respect of any matter that may be decided by the
members at general meeting under rule 42.

51.3 In determining whether to hold a postal ballot on a matter for decision by members,
the board must take into consideration the following matters:

(a)  whether a postal ballot would facilitate a more democratic decision by
members, and

(b)  whether a postal ballot is time and cost effective.

51.4 A postal ballot must be held in respect of a matter that may be decided by members,
where members who together are able to cast at least 20 % of the total number of
votes able to be cast at a meeting of the co-operative, require the board to conduct
the vote by postal ballot.

51.5 The board may determine in a particular case whether the matter to be decided by
postal ballot should be a secret ballot and whether votes may be returnable by fax or
other electronic means or both.

51.6 If fax or electronic means for voting are used, members who have limited or no
access to the fax or electronic means, must not be prejudiced, and must have
reasonable time to be advised of the postal ballot, to consider, record and return their
vote.

51.7 ‘The board is to appoint a returning officer to conduct the postal ballot. In default of
such an appointment, the secretary is the returning officer.
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51.8 Ballot papers must be sent to all voting members at least 21 days before the closing
date of the postal ballot.

51.9 Ballot papers are to be in the form approved by the board and must include the
following:

(a) particulars of the matter to be decided by postal ballot;
(b) an explanation of how to lodge a valid vote;

(c) the majority required to pass the vote; and

(d) notice of the closing time and date of the postal ballot.

51.10 This rule does not apply to special postal ballots.
52. SPECIAL POSTAL BALLOTS
52,1 Forthe purposes of this rule:
(a) a special postal ballot includes a ballot conducted by the use of technology,
such as email or other voting software, and
(b) a ballot paper means a ballot paper in paper or electronic form.

52.2 Where a special postal ballot is required under the Law, the board may determine in a
particular case whether the special postal ballot should be a secret ballot and whether
votes may be returnable by fax or other electronic means or both.

52,3 If fax or electronic means for voting are used, members who have limited or no
access to the fax or electronic means, must not be prejudiced in any way and must
have reasonable time to be advised of the postal ballot, to consider, record and return
their vote.

52.4 The board is to appoint a returning officer to conduct the special postal ballot. In
default of such an appointment, the secretary is the returning officer.

52.5 Ballot papers must be sent to members at least 28 days before the closing date of the
special postal ballot.

52.6 Ballot papers are o be in the form approved by the board and must include the
following:

(a) particulars of the matter to be decided by special postal ballot;

{b) all documents required for special postal ballots as set out under the Law; and
(c) an explanation of how to lodge a valid vote:

(d}  the majority required to pass the voie; and

(e) notice of the closing time and date of the special postal ballot.

53. SPECIAL RESOLUTIONS

53.1 A notice of special resolution is required to be given to members at least 21 days
before the vote or ballot time (or 28 days in the case of a special postal ballot).

53.2 The notice of special resolution must state:
(a) the intention to propose the special resolution; and

{b)  the wording of the proposed special resolution; and
{c) the reasons for proposing the special resolution; and

(dy the effect of the special resolution being passed.
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53.3 A special resolution is passed if:
(a)  two-thirds of the active members who cast a vote, vote in favour of the
resolution at a general meeting or in a postal ballot of members; or

(b)  three-guarters of those active members who cast a vote, vote in favour of the
resolution in a special postal ballot of members.

53.4 A Significant Member Resolution as d_efined in rule 54.1 must also comply with
minimum member participation requirements prescribed in that rule.

54. MINIMUM MEMBER PARTICIPATION FOR SIGNIFICANT MEMBER
RESOLUTIONS

54.1 A significant member resolution means a resolution put to members for:
(a) approval of the making of an offer to which s374 CNL applies;

(b) an agreement to a compromise or arrangement between the co-operative and
any of its members under s414(1){b) CNL;

(c) approval to make an application for a merger or transfer of engagements
under s396(1)(a) CNL,

{d) approval to make an application for the co-operative to become registered or
incorporated under legislation other than co-operatives legislation under s404
CNL;

(e)  the approval of the sale or disposal of all or part of the undertaking of the co-
operative under 359 CNL, where the sale or disposal represents 50% or
more of the total value of its undertaking;

(f the approval of the winding up of the co-operative under s445 CNL;

(9] the approval of an alteration of these rules to the extent that the alteration has
the effect of amending this rule 54.1 in any manner, including by removal.

54.2 Notwithstanding anything to the contrary in these rules, a significant member
resolution will be approved only if (and will be deemed not to have been approved
unless):

(a) in the case of a postal ballot or special postal ballot conducted for the purpose
of the significant member resolution, greater than 50% of all active members
cast a formal and valid vote; and

(b) in the case of a significant member resolution put to a general meeting,
greater than 50% of all active members vote on the resolution in person or by

proxy.

CATEGORY SIX — Accounts and administration

55. FINANCIAL YEAR
55.1 The financial year of the co-operative ends on 30 June.
56. BANK ACCOUNTS

56.1 The board must have at least one financial institution account, electronic or
otherwise, in the name of the co-operative, into which all amounts received by the co-
operative must be paid as soon as possible after receipt.

56.2 All cheques, bills of exchange, promissory notes and other negotiable instruments
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drawn on the account of the co-operative must be signed by two authorised officers
or employees of the co-operative.

56.3 The board may authorise one or more officers or employees of the co-operative fo
operate an electronic account in the name of the co-operative, without the need fora
second written or electronic signature, provided that the authoerity is restricted to:

(a) transactions conducted in the ordinary course of the co-operative's business;
and

(b) subject to a monetary limit specified in the board’s written authorisation.

57. MEMBER FINANCIAL STATEMENTS AND AUDIT
§7.1 For the purposes of this rule basic financial statements comprise:

57.2 anincome and expenditure statement that sets out the appropriately classified
sources of income and expenses incurred in the operation of the co-operative

(a) abalance sheet;
(b)  a statement of changes in equity; and
(c) a cash flow statement.

57.3 Subject to paragraph 3 of this rule and any other provisions of the Law, the co-
operative must provide members with basic financial statements no later than 7 days
before the AGM.

57.4 If under the Law members or the Registrar direct the co-operative to prepare a
financial report and the direction requires that the financial report be audited or
reviewed, the board must appoint an auditor within one month of the direction.

57.5 An auditor appointed under paragraph 57.4 of this rule holds office until the financial
report prepared as a result of the direction has been audited or reviewed in
accordance with the directions and sent to members or the Registrar as directed.

57.6 I the co-operative is a large co-operative as defined in the Law, it must appoint an
auditor to prepare financial statements in accordance with the Law.

58. PROVISION FOR LOSS
58.1 The board must make appropriate provision in the co-operative’s accounts for losses.
When reporting to members the board must indicate whether a loss is expected to

continue and whether there is any resulting material prejudice to the co-operative's
solvency.

59. DISTRIBUTION OF SURPLUS OR RESERVES

59.1 The co-operative may dispose of any reserves or surplus arising in a financial year
from the business of the co-operative, in accordance with the Law.

59.2 A part of the surplus, but not more than 10% arising in any year from the business of
the co- operative may be applied to support any activity approved by the co-
operative.

60. SAFEKEEPING OF SECURITIES

60.1 Shares, debentures, charges and any other certificates or documents or duplicates of
them pertaining to securities owned by the co-operative must be safely kept by the
co-aperative in the way and with provision for their security as the board directs.

61. CO-OPERATIVE SEAL
61.1 This rule applies if the co-operative chooses to authenticate a document under its
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common seal.

61.2 The co-operative’s name and registration number must appear on its common seal
and any official seal. The common seal must be kept at the registered office in safe
custody in the manner directed by the board.

61.3 The co-operative may have one or more official seals for use outside the State or
Territory in place of its common seal. Each of the additional seals must be a facsimile
of the common seal with the addition on its face of the name of the place where the
co-operative is registered, and any other requirements under the legislation of that
other State or Territory.

61.4 The seal of the co-operative must not be affixed to an instrument other than under a
resolution of the board. Two directors, or one director and the secretary, must be
present and must sign all instruments sealed while the seal is affixed.

62. AMENDMENT AND COPIES OF RULES
62.1  Any amendment of the rules must be approved by special resolution.

62.2 A proposal to amend any rules must be made in a form approved by the board and
clearly shows the existing rule or rules concerned and the proposed amendment to
those rules.

62.3 A member is entitled to a copy of the rules, being a current consolidated set of the
rules, on payment to the co-operative of the following amount:

(a) For a hard copy of the rules — $10.
(b) For an electronic copy of the rules — Nil.

63. NOTICES AND OTHER DOCUMENTS TO MEMBERS

63.1 In addition to any other requirements of the Law regarding notices to members, a
notice or other document required to be given to a member of the co-operative may
be given by the co- operative to any member by any form of technology (for example,
by fax or email), where the member has given consent and notified the co-operative
of the relevant contact details.

63.2 If a notice is sent by post, service is taken to be effected at the time at which the
properly addressed and prepaid letter would be delivered in the ordinary course of
post. In proving service by post, it is sufficient to prove that the envelope containing
the notice was properly addressed and posted.

63.3 A notice forwarded by some other form of technology is taken to have been served,
unless the sender is notified of a malfunction in transmission, on the day of
transmission if transmitted during a business day, otherwise on the next following
business day.

63.4 A notice may be given by the co-operative to joint members by giving the notice to the
joint member named first in the register of members.

63.5 A notice may be given by the co-operative to the person entitled to a share in
consequence of the death, incapacity or bankruptcy of a member by sending it
through the post in a prepaid letter addressed to that person by name. Alternatively, it
can be addressed to the person in their capacity as the representative of the
deceased, incapacitated person, trustee, or liquidator, as the case may be, and:

(a)  the address should be that supplied for the purpose by the person claiming to
be entitled; or

(b)  if no such address has been supplied, the notice can be given in the manner in
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which it would have been given if the death, incapacity or bankruptcy had not
occurred.

64. WINDING UP
64.1 The winding up of the co-operative must be in accordance with the Law.

64.2 If on the winding up or dissolution there remains any property after the satisfaction of
all the co-operative’s debts and liabilities this must be distributed in the following
manner:

(a) first, repayment of amounts paid up on shares or other securities issued by the
co- operative in accordance with their terms of issue; then

(b}  any remaining surplus must be distributed to members of the co-operative in
proportion to their shareholding, subject to the terms of issue of any other
securities issued by the co-operative.

64.3 If on the winding up or dissolution there is a deficiency, members are liable to
contribute to the deficiency to the extent of any amount unpaid on the shares they

hold and any charges payable by them to the co-operative, as required by these
rules.

REGISTERED
01 Sept 2023
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“L“!’—" Fair
NSW Trading

Certificate of Registration
as a Co-operative

This is to certify

Illabo Co-operative Limited

is registered as a co-operative in New South Wales
and incorporated under the Co-operatives National Law (NSW)

Registration Number: NSWC23013

Date of Registration: 01 September 2023

Issued by NSW Fair Trading on 01 September 2023.

Lo S

Delegate of the Registrar of Co-operatives
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