SmartPassengersinc
Statement of Purposes

1. To work with related organizations and relev@mternment bodies, public transport operating congsa
and political parties to improve the service gibgrMelbourne’s public transport system to its pagees

2. To formulate proposals for public transport imy@ments which are thorough in detail and vialenfa
technical perspective

3. To educate members about technical implicatiresirrent events in the Melbourne public transport

scene
SmartPassengersinc
Rules of Association
1. Name
The name of the incorporated association is SmssdPaers Inc (in these Rules called “the Associgtio
2. Definitions

1) In these Rules, unless the contrary intentioreapp

“Act” means the Associations Incorporation Act 198

“committee” means the committee of managemenh@ssociation;

“financial year” means the year ending on 31 July;

“general meeting” means a general meeting of mesnt@nvened in accordance with rule 12.
“member” means a member of the Association;

“ordinary member of the committee” means a menabéne committee who is not an officer of the
Association under Rule 21;

“Regulations” means regulations under the Act;
“relevant documents” has the same meaning asirth.

2) In these Rules, a reference to the Secretarg éfsaociation is a reference--
a) if a person holds office under these Rules ase&®y of the Association--to that person; and
b) in any other case, to the public officer of thesAciation.

3. Alteration of therules
These Rules and the Statement of Purposes of $@ckrasion must not be altered except in accordanite

the Act.

4. Membership, entry feesand subscription
1) A person who applies and is approved for memigeeshprovided in these Rules is eligible to be a
member of the Association on payment of the ansulascription payable under these Rules.

2) A person who is not a member of the Associatiahetime of the incorporation of the Association
(or who was a member at that time but has ceasled éomember) must not be admitted to
membership unless-

a) he or she applies for membership in accordanttesub-rule (3); and
b) the admission as a member is approved by the dbeemn
3) An application of a person for membership of Association must-

Page 1



a) be made online using the Association’s securesitebincluding submitting payment details; and
b) be lodged with the Secretary of the Association.

4) As soon as practicable after the receipt of atiegtion, the Secretary must refer the applicatmthe
committee.

5) The committee must determine whether to approveject the application.

6) If the committee approves an application for mersbip, the Secretary must, as soon as practicable,
notify the applicant by email of the approval foemmbership

7) The Secretary must, within 28 days after reagfiphe amounts referred to in sub-rule (6), ertter t
applicant’'s name in the register of members.

8) An applicant for membership becomes a membersaeadtitled to exercise the rights of membership
when his or her name is entered in the registenehbers.

9) If the committee rejects an application, the cott@a must, as soon as practicable, notify theiegpl
in writing that the application has been rejected submit evidence that the admission fee tendered
has been refunded.

10)A right, privilege, or obligation of a person tBason of membership of the Association-
a) is not capable of being transferred or transohiiteanother person; and
b) terminates upon the cessation of membership whéthdeath or resignation or otherwise.

11)There shall be no entrance or joining fee toatdsociation, beyond the normal annual subscription
fee.

12)The annual subscription shall be set by the citi@enon an annual basis and is payable in advance
on or before 1 August in each year.

13)The roles of the Secretary in relation to mersiiprmay, at the descretion of the committee, be
delegated to another member of the committee, \whth Be known as the Membership Officer.

. Register of members
1) The Secretary or Membership Officer must keepraathtain a register of members containing-

a) the name and address of each member; and
b) the date on which each member’s name was entetbd register.

2) The Association is required to comply with thevBey Act 1998. Any person wishing to inspect the
register must first request in writing or by enthg consent of the member(s) whose records thdy wis
to view, along with a comprehensive statement efittended use for the information. Once this
consent has been obtained in writing or by emajpjexd to the Secretary or Membership Officer, the
information must be released free of charge.

. Ceasing member ship

1) A member of the Association who has paid all nysradue and payable by a member to the
Association may resign from the Association by ggvone month’s notice in writing to the Secretary
of his or her intention to resign.

2) After the expiry of the period referred to in swibe 1:
a) the member ceases to be a member; and

b) the Secretary must record in the register of memthe date on which the member ceased to be a
member.

. Discipline, suspension and expulsion of members

1) Subject to these Rules, if the committee is efdpinion that a member has refused or neglected to
comply with these Rules, or has been guilty of embdinbecoming a member or prejudicial to the
interests of the Association, the committee mayesplution--

a) fine that member an amount not exceeding $500; or
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b) suspend that member from membership of the AaBonifor a specified period; or
c) expel that member from the Association.
2) A resolution of the committee under sub-ruleddgs not take effect unless--
a) at a meeting held in accordance with sub-rulget@) committee confirms the resolution; and

b) if the member exercises a right of appeal toAbsociation under this rule, the Association
confirms the resolution in accordance with thigrul

3) A meeting of the committee to confirm or revokeesolution passed under sub-rule (1) must be held
not earlier than 14 days, and not later than 28 dafyer notice has been given to the member in
accordance with sub-rule (4).

4) For the purposes of giving notice in accordanitk sub-rule (3), the Secretary must, as soon as
practicable, cause to be given to the member genrmtotice-

a) setting out the resolution of the committee dredgrounds on which it is based; and

b) stating that the member, or his or her repretigatanay address the committee at a meeting to be
held not earlier than 14 days and not later thade®38 after the notice has been given to that
member; and

c) stating the date, place and time of that meetnd,
d) informing the member that he or she may do ormtr of the following-
i) attend that meeting;

i) give to the committee before the date of thaetimgy a written statement seeking the revocation
of the resolution;

e) informing the member that, if at that meeting, tommittee confirms the resolution, he or she may,
not later than 48 hours after that meeting, giweSbcretary a notice to the effect that he or she
wishes to appeal to the Association in general mgetgainst the resolution.

5) At a meeting of the committee to confirm or regakresolution passed under sub-rule (1), the
committee must-

a) give the member, or his or her representativepgortunity to be heard; and
b) give due consideration to any written statemabtrgtted by the member; and
c) determine by resolution whether to confirm ordwoke the resolution.

6) If at the meeting of the committee, the committeefirms the resolution, the member may, not later
than 48 hours after that meeting, give the Segretaotice to the effect that he or she wisheppeal
to the Association in general meeting against éiselution.

7) If the Secretary receives a notice under sub{@)lehe or she must notify the committee and the
committee must convene a general meeting of thedkason to be held within 21 days after the date
on which the Secretary received the notice.

8) At a general meeting of the Association convamader sub-rule (7)--
a) no business other than the question of the app@abe conducted; and

b) the committee may place before the meeting dethilhe grounds for the resolution and the reasons
for the passing of the resolution; and

c) the member, or his or her representative, mugiv@n an opportunity to be heard; and

d) the members present must vote by secret balltt@guestion whether the resolution should be
confirmed or revoked.

9) A resolution is confirmed if, at the general niegt not less than two-thirds of the members vote i
person, or by proxy, in favour of the resolutiamahy other case, the resolution is revoked.

8. Disputesand mediation
1) The grievance procedure set out in this ruleiappb disputes under these Rules between-

a) a member and another member; or
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b) a member and the Association.

2) The parties to the dispute must meet and digbessatter in dispute, and, if possible, resohee th
dispute within 14 days after the dispute comes$i¢cattention of all of the parties.

3) If the parties are unable to resolve the disptitbe meeting, or if a party fails to attend tmateting,
then the parties must, within 10 days, hold a megat the presence of a mediator.

4) The mediator must be-
a) a person chosen by agreement between the panties;
b) in the absence of agreement-

i) in the case of a dispute between a member anth@nmember, a person appointed by the
committee of the Association; or

i) in the case of a dispute between a member amds$sociation, a person who is a mediator
appointed or employed by the Dispute Settlementr€eaxi Victoria (Department of Justice).

5) A member of the Association can be a mediator.
6) The mediator cannot be a member who is a pattygtalispute.
7) The parties to the dispute must, in good faittenapt to settle the dispute by mediation.
8) The mediator, in conducting the mediation, must--
a) give the parties to the mediation process eveppdunity to be heard; and
b) allow due consideration by all parties of anytien statement submitted by any party; and
c) ensure that natural justice is accorded to thiggseato the dispute throughout the mediation psece
9) The mediator must not determine the dispute.

10)If the mediation process does not result indispute being resolved, the parties may seek tives
the dispute in accordance with the Act or othenwiskaw.

9. Annual general meetings
1) The committee may determine the date, time aackepbf the annual general meeting of the
Association.

2) The notice convening the annual general meetinst specify that the meeting is an annual general
meeting.

3) The ordinary business of the annual general mgstiall be-

a) to confirm the minutes of the previous annualegaihmeeting and of any general meeting held
since that meeting; and

b) to receive from the committee reports upon thedactions of the Association during the last
preceding financial year; and

c) to elect officers of the Association and the pady members of the committee; and

d) to receive and consider the statement submittegddbAssociation in accordance with section 30(3)
of the Act.

4) The annual general meeting may conduct any dgacsaness of which notice has been given in
accordance with these Rules.

10. Special general meetings
1) In addition to the annual general meeting, ahgiogeneral meetings may be held in the same year.

2) All general meetings other than the annual gémeeating are special general meetings.
3) The committee may, whenever it thinks fit, cor@nspecial general meeting of the Association.

4) If, but for this sub-rule, more than 15 monthandoelapse between annual general meetings, the
committee must convene a special general meetifogebthe expiration of that period.

5) The committee must, on the request in writingpypemail of members representing not less tharr 5 pe
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cent of the total number of members, convene aapgeneral meeting of the Association.
6) The request for a special general meeting must--

a) state the objects of the meeting; and

b) be signed by the members requesting the meetit;

c) be sent to the address of the Secretary.

7) If the committee does not cause a special genezating to be held within one month after the adate
which the request is sent to the address of theefeg, the members making the request, or any of
them, may convene a special general meeting t@loenot later than 3 months after that date.

8) If a special general meeting is convened by mesnibeaccordance with this rule, it must be condene
in the same manner so far as possible as a mastimnvgned by the committee and all reasonable

expenses incurred in convening the special genszating must be refunded by the Association to the
persons incurring the expenses.

11. Special business
All business that is conducted at a special gemeegiting and all business that is conducted aanheal

general meeting, except for business conductedrihedeules as ordinary business of the annualrgéne
meeting, is deemed to be special business.

12. Notice of general meetings

1) The Secretary of the Association, at least 14 dawyif a special resolution has been proposéshat
21 days, before the date fixed for holding a gdmaegeting of the Association, must cause to be sent
to each member of the Association, a notice stdhiaglace, date and time of the meeting and the
nature of the business to be conducted at the ngeeti

2) Notice may be sent--
a) by prepaid post to the address appearing inetister of members; or
b) if the member requests, by facsimile transmissioalectronic transmission.

3) No business other than that set out in the noticerening the meeting may be conducted at the
meeting.

4) A member intending to bring any business befameeating may notify in writing, or by electronic
transmission, the Secretary of that business, wingt mclude that business in the notice calling the
next general meeting.

13. Quorum at general meetings

1) No item of business may be conducted at a generating unless a quorum of members entitled under
these Rules to vote is present at the time whem#weting is considering that item.

2) Five members personally present (being membéitteenunder these Rules to vote at a general
meeting) constitute a quorum for the conduct ofttheiness of a general meeting.

3) If, within half an hour after the appointed tifioe the commencement of a general meeting, a quorum
is not present-

- in the case of a meeting convened upon the regii@sémbers--the meeting must be dissolved; and

- in any other case--the meeting shall stand adgiita the same day in the next week at the same
time and (unless another place is specified byCim&irperson at the time of the adjournment or by
written notice to members given before the day lictvthe meeting is adjourned) at the same
place.

4) If at the adjourned meeting the quorum is nos@né within half an hour after the time appointed f

the commencement of the meeting, the members hg@nesent (being not less than 3) shall be a
quorum.

14. Presiding at general meetings
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1) The President, or in the President’s absenceViteePresident, shall preside as Chairpersoncit ea
general meeting of the Association.

2) If the President and the Vice-President are dbdsam a general meeting, or are unable to presiue,
members present must select one of their numbmetde as Chairperson.

15. Adjournment of meetings
1) The person presiding may, with the consent ohgnty of members present at the meeting, adjourn
the meeting from time to time and place to place.

2) No business may be conducted at an adjournedngesher than the unfinished business from the
meeting that was adjourned.

3) If a meeting is adjourned for 14 days or mordiceocof the adjourned meeting must be given in
accordance with rule 12.

4) Except as provided in sub-rule (3), it is notessary to give notice of an adjournment or of the
business to be conducted at an adjourned meeting.

16. Voting at general meetings
1) Upon any question arising at a general meetirtgefssociation, a member has one vote only.

2) All votes must be given personally or by proxy.

3) In the case of an equality of voting on a questibe Chairperson of the meeting is entitled tereise
a second or casting vote.

4) A member is not entitled to vote at a generaltmgaunless all moneys due and payable by the
member to the Association have been paid, otherttiamount of the annual subscription payable in
respect of the current financial year.

17. Poll at general meetings
1) If at a meeting a poll on any question is demdrgenot less than 3 members, it must be takemaat t
meeting in such manner as the Chairperson maytdinetthe resolution of the poll shall be deemed to
be a resolution of the meeting on that question.

2) A poll that is demanded on the election of a @ieison or on a question of an adjournment must be
taken immediately and a poll that is demanded groéimer question must be taken at such time before
the close of the meeting as the Chairperson magtdir

18. Manner of determining whether resolution carried
If a question arising at a general meeting of tkso&iation is determined on a show of hands-

a) a declaration by the Chairperson that a resolutas been-
i) carried; or
i) carried unanimously; or
iii)carried by a particular majority; or
iv)lost; and
b) an entry to that effect in the minute book of Association--

is evidence of the fact, without proof of the numbeproportion of the votes recorded in favouraof,
against, that resolution.

19. Proxies
1) Each member is entitled to appoint another meraber proxy by notice given to the Secretary rer lat
than 24 hours before the time of the meeting ipeesof which the proxy is appointed.

2) The notice appointing the proxy must contain:
a) The name and address of the member
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b) The name and address of the appointed proxy
¢) The notice must be signed and dated.

20. Committee of Management
1) The affairs of the Association shall be managethb committee of management.

2) The committee--
a) shall control and manage the business and affaile Association; and

b) may, subject to these Rules, the Act and the R#gus, exercise all such powers and functions as
may be exercised by the Association other tharetposvers and functions that are required by
these Rules to be exercised by general meetintye shembers of the Association; and

c) subject to these Rules, the Act and the Regulstioas power to perform all such acts and thisgs a
appear to the committee to be essential for thpggrmanagement of the business and affairs of the
Association; and

d) shall make for itself certain rules of operatiaich shall be maintained by the secretary and
changed only by a vote of the whole committee; and

e) shall take steps to ensure that relevant docusaent securities are kept in a safe place.
3) Subject to section 23 of the Act, the committeallsconsist of--
a) the officers of the Association; and
b) two ordinary members--
each of whom shall be elected at the annual generating of the Association in each year.

21. Office holders
1) The officers of the Association shall be--

a) a President;
b) a Vice-President;
c) a Treasurer; and
d) a Secretary.

2) The provisions of rule 23, so far as they ardiapple and with the necessary modifications, apply
and in relation to the election of persons to dmhe offices referred to in sub-rule (1).

3) Each officer of the Association shall hold offigetil the annual general meeting next after thte d&
his or her election but is eligible for re-election

4) In the event of a casual vacancy in any offiderred to in sub-rule (1), the committee may appoin
one of its members to the vacant office and the begrappointed may continue in office up to and
including the conclusion of the annual general mgeatext following the date of the appointment.

22. Ordinary member s of the committee
1) Subject to these Rules, each ordinary membdreotdmmittee shall hold office until the annual
general meeting next after the date of electionsatigible for re-election.

2) In the event of a casual vacancy occurring indtiiee of an ordinary member of the committee, the
committee may appoint a member of the Associabdilltthe vacancy and the member appointed
shall hold office, subject to these Rules, un#@ donclusion of the annual general meeting next
following the date of the appointment.

23. Election of officersand ordinary committee members
1) Nominations of candidates for election as offscefrthe Association or as ordinary members of the
committee must be--

a) made in writing, signed by two members of theosgstion and accompanied by the written consent
of the candidate (which may be endorsed on the frnomination); and
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b) delivered to the Secretary of the Associationless$ than 7 days before the date fixed for the
holding of the annual general meeting.

2) A candidate may only be nominated for one offaeas an ordinary member of the committee, paor t
the annual general meeting.

3) If insufficient nominations are received to &ll vacancies on the committee, the candidates
nominated shall be deemed to be elected and funtiramations may be received at the annual general
meeting.

4) If the number of nominations received is equah®number of vacancies to be filled, the persons
nominated shall be deemed to be elected.

5) If the number of nominations exceeds the numbeacancies to be filled, a ballot must be held.

6) The ballot for the election of officers and oy members of the committee must be conductdukat t
annual general meeting in such manner as the caeamtay direct.

24. Vacancies
1) The office of an officer of the Association, dram ordinary member of the committee, becomes
vacant if the officer or member--

a) ceases to be a member of the Association; or
b) becomes an insolvent under administration withenmeaning of the Corporations Law; or
c) resigns from office by notice in writing giventlte Secretary.

25. M eetings of the committee
1) The committee must meet at least 3 times in gaahat such place and such times as the committee
may determine. Alternatively, the committee mayete make its decisions via a secure online forum.

2) Special meetings of the committee may be convegedte President or by any 4 members of the
committee.

26. Notice of committee meetings
1) Written or emailed notice of each committee nmggthust be given to each member of the committee
at least 2 business days before the date of théngee

2) Written or emailed notice must be given to memlméithe committee of any special meeting
specifying the general nature of the business twob€eucted and no other business may be conducted
at such a meeting.

27. Quorum for committee meetings
1) Any 4 members of the committee constitute a guoler the conduct of the business of a meeting of
the committee.

2) No business may be conducted unless a quoruneseipt.
3) If within half an hour of the time appointed tbe meeting a quorum is not present--
- in the case of a special meeting--the meetingelsips

- in any other case--the meeting shall stand adgilita the same place and the same time and day in
the following week.

4) The committee may act notwithstanding any vacamcthe committee.

28. Presiding at committee meetings
At meetings of the committee-

(a) the President or, in the President’'s abseheeYice-President presides; or

(b) if the President and the Vice-President arerth®r are unable to preside, the members presesit
choose one of their number to preside.
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29. Voting at committee meetings
1) Questions arising at a meeting of the committe@t a meeting of any sub-committee appointed by
the committee, shall be determined on a show odi&ian, if a member requests, by a poll taken in

such manner as the person presiding at that meatiygletermine.

2) Each member present at a meeting of the commdtest a meeting of any sub-committee appointed
by the committee (including the person presidinthatmeeting), is entitled to one vote and, in the
event of an equality of votes on any question pson presiding may exercise a second or casting
vote.

30. Removal of committee member
1) The Association in general meeting may, by rdsmiy remove any member of the committee before
the expiration of the member’s term of office apg@int another member in his or her place to hold
office until the expiration of the term of the tisientioned member.

2) A member who is the subject of a proposed resolueferred to in sub-rule (1) may make
representations in writing to the Secretary or ieleg of the Association (not exceeding a reasanabl
length) and may request that the representatiopsdweded to the members of the Association.

3) The Secretary or the President may give a coplyeofepresentations to each member of the
Association or, if they are not so given, the mentbay require that they be read out at the meeting.

31. Minutes of meetings
1) The Secretary of the Association must keep msateéhe resolutions and proceedings of each genera
meeting, and each committee meeting, togetherawttord of the names of persons present at
committee meetings.
2) For committee decisions made via the secure @fdirum, the forum shall not be subject to ediang
any time. All discussion will remain as a recordlwé deliberations of the committee.

3) The Secretary shall ensure that the forum dagaisasacked up daily to the hard disk, and backed u
weekly to permanent media (CD or equivalent) ardntiedia stored in a secure place away from the
main server such as the committee shall decide.

4) The role of the Secretary may be delegated tthanonember of the committee, who shall be known
as the Minute Secretary and Forum Administrator.

32. Funds
1) The Treasurer of the Association must-

a) collect and receive all moneys due to the Assiociaand make all payments authorised by the
Association; and

b) keep correct accounts and books showing thediabaffairs of the Association with full detail$ o
all receipts and expenditure connected with thizities of the Association.

2) All cheques, drafts, bills of exchange, promigsurtes and other negotiable instruments must be
signed by two members of the committee.

3) The funds of the Association shall be derivednfrnnual subscriptions, donations and such other
sources as the committee determines.

33. Custody of Books and Records
1) Except as provided in these rules, the Secretast keep in his or her custody or under his or her
control all books, documents and securities ofA&gociation.

2) All accounts, books, securities and any othexviaait documents of the association must be availabl
for inspection free of charge by any member onestu

3) A member may make a copy of any accounts, ba@yrities and any other relvant documents of the
Association.
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34. Seal
1) The common seal of the Association must be kefite custody of the Secretary.

2) The common seal must not be affixed to any insémnt except by the authority of the committee and
the affixing of the common seal must be attestethbysignatures either of two members of the
committee or, of one member of the committee artti@public officer of the Association.

35. Noticeto members
1) Except for the requirement in rule 12, any notic is required to be given to a member, by dralie
of the Association, under these Rules may be diyen

a) delivering the notice to the member personally; o

b) sending it by prepaid post addressed to the meaitibat member’s address shown in the register
of members; or

c) facsimile transmission, if the member has reaqaeesiat the notice be given to him or her in this
manner; or

d) electronic transmission, if the member has regagethat the notice be given to him or her in this
manner.

36. Winding up
In the event of the winding up or the cancellatwdthe incorporation of the Association, the asséthe
Association must be disposed of in accordance thihprovisions of the Act.

Page 10



