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2.1

Corporations Act 2001
A Company Limited by Guarantee
Not Having a Share Capital

CONSTITUTION

OF
SETON VILLA

NAME OF COMPANY

The name of the Company is “Seton Villa”.
DEFINITIONS

Definitions

Where used herein the following expressions shall have the meanings hereby
assigned to them below:

Act means the Corporations Act and any statutory modification or enactment thereof.

Agency means the services provided to persons with a disability, collectively known
as Seton Villa.

Board means the Directors from time to time of the Company, or as the case may be,
the Directors assembled at a meeting of the Board of Directors.

Chairperson means the Chairperson for the time being of the Board or in the case of
absence the Deputy Chairperson for the time being of the Board or in the absence of
the Deputy Chairperson such other person as may be appointed to perform the duties
of Chairperson.

Chief Executive Officer means the then existing most senior employee of the
Company.

Community Housing Assets has the same meaning as in the National Law.
Company means the company limited by guarantee and called “Seton Villa”.
Daughters of Charity has the same meaning as Province.

Day means a business day that is not a Saturday, Sunday or public holiday in the
State or Territory of the registered office of the Company.

Housing Agency has the same meaning as in the National Law.
ITAA 1997 means Income Tax Assessment Act 1997 (Cth).

Member means the member for the time being of the Company.
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Member Representative means any person appointed as such pursuant to Rule 10.

Philosophy of the Works of the Daughters of Charity means the philosophy set
out in Rule.

National Law means the Community Housing Providers National Law adopted in:

(a) the Australian Capital Territory, pursuant to the Community Housing Providers
National Law (ACT) Act 2013 (ACT);

(b) New South Wales, pursuant to the Community Housing Providers (Adoption of
National Law) Act 2012 (NSW); and

(c) Northern Territory, pursuant to the Community Housing Providers (National
Uniform Legislation) Act 2013 (NT),

(d) Queensland, pursuant to Part 4A of the Housing Act 2003 (QLD);

(e) South Australia, pursuant to the Community Housing Providers (National Law)
(South Australia) Act 2013 (SA); and

f Tasmania pursuant to the Community Housing Providers National Law
(Tasmania).

Province means the Province of Rosalie Rendu of the Society of Apostolic Life
known as the Daughters of Charity of St Vincent de Paul.

Provincial means the Provincial for the time being of the Province and, when for
such time as any such appointment has been made means:

(a) a person appointed by notice in writing to the Board by the Provincial to act in
her absence; or

(b) a person appointed so to act by notice in writing to the Board from the person
or body within the Province holding authority according to the Constitution of
the Province to act for or in the place of the Provincial.

Provincial Delegate means the person appointed as such pursuant to Rule 13.1.

Registered Community Housing Provider has the same meaning as in the National
Law.

Trustees means Trustees of the Daughters of Charity of Saint Vincent de Paul
(ARBN 090 928 895) a body corporate pursuant to the provisions of the Roman
Catholic Church Communities’ Lands Act 1942 .

Seal means the common seal of the Company.

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

State means the State of New South Wales.

Year means the twelve (12) month period commencing on each first of January.
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2.2

2.3

Words or expressions contained in this Constitution shall be interpreted in
accordance with the provisions of the Act.

Replaceable Rules

The replaceable Rules provided for in the Act shall not apply to the Company.
Interpretation

In these Rules:-

(a) clause headings and underlinings are inserted for convenience of reference
only and shall be ignored in the interpretation of these Rules;

(b) unless the context otherwise indicates:-

(i) references to a Rule shall be construed as references to a Rule of this
Constitution;

(ii) references to (or to any specified provision of) these Rules shall be
construed as references to these Rules (or to that provision of these
Rules) as amended or substituted and in force at any relevant time;

(iii) references to any statute, ordinance or other law shall include all
regulations and other instruments thereunder and all consolidations,
amendments, re-enactments or replacements thereof; and

(iv)  words importing the singular shall include the plural and vice versa,
words importing a gender shall include other genders and vice versa
and references to a person shall be construed as including reference to
an individual, firm, body corporate or unincorporated association
(whether incorporated or not), trust, government, and statutory
authority or agency.

OBJECTS
The charitable objects for which the Company is established are:

(a) To administer and manage The Agency in accordance with the Philosophy of
the Works of the Daughters of Charity.

(b) To provide supports to persons with a disability, in a range of settings, to
enable them to live as autonomously as possible.

(c) To provide housing to persons with a disability.
(d) To empower persons with a disability to achieve their full potential, and,

(e) To enable persons with a disability to be included in, and contribute to, their
community in a meaningful way.

THE PHILOSOPHY OF THE WORKS OF THE DAUGHTERS OF CHARITY

The philosophy of the works of the Daughters of Charity reflects the core principles
from the Catholic Christian tradition, the living and ongoing spirit of St Louise de
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Marillac and St Vincent de Paul and on professional principles for community-based
service delivery.

The lives and works of Vincent and Louise reflect their deep love of God and were
grounded in the spirit of the Christian scriptures. The Old Testament Scriptures reveal
God as liberator of the oppressed and advocate of the poor. In New Testament
Scriptures the ministry of Jesus is first to the sick, the marginalised and the poor of
his society. It was a ministry of presence, of love and of healing.

The Daughters of Charity of St Vincent de Paul are a world-wide community of
women within the Catholic Church. Founded in 1633 in Paris by Louise de Marillac
and Vincent de Paul, they are called to “serve Christ in the poorest of the poor, the
most abandoned”.

In true Vincentian spirit the Company of the Daughters of Charity assumes in its
service the same option for the poor, by standing with and for those most
marginalised and disadvantaged. This spirit calls us to be a voice for the voiceless in
their struggle in the socio-economic and political processes of our society. Itis a
deeply Incarnational spirit seeing and serving Christ in each person, responsive to the
realities of the time and discerning of God’s desire for humanity.

The works of the Daughters of Charity reflect the rich traditions and values of Catholic
Social Teaching — promotion of the dignity of each person and the value of human
life, a valuing of the Common Good over personal gain, solidarity with and preference
for the poor and responsible stewardship.

The Spirit of the Daughters of Charity is reflected in their works and expressed in the
key values of Gospel Caring:-

° A ministry of presence, attentive and responsive to people in need

o An inclusive person-centred approach based on the acceptance of all people
regardless of race, colour, creed or ability

o Holistic care which respects the physical, mental, spiritual, social and
emotional needs of people

° Mutuality in service expressed as “working with” not “working for”, of mutual
learning and enrichment, a process of engagement

. Non-judgmental care without any form of discrimination

® Truth and compassion as it is expressed through honest and transparent
relationships and in loving support to those who suffer

The Core Values of the Daughters of Charity and their works
The Love of Jesus Christ urges us to:
o Respect for each person

A high regard for the worth and dignity of each person
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6.1

6.2

. Quality Service

Responding to the needs of others in a caring and professional manner
o Simplicity

Honesty, integrity, transparency and clarity of focus
° Advocacy for the Poor

Lobbying, advocacy and supporting the cause of those most
disadvantaged in our society

° Boundless Creativity

‘Love is inventive to infinity” [St Vincent de Paul], boundless creativity
and innovation in service delivery

USE OF RESOURCES

The income and property of the Company shall be applied solely towards the
promotion of the objects of the Company and no portion thereof shall be paid or
transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by
way of profit to the Member, nor shall any payment be made to a Director of the
Company other than for:

(a) the payment of out of pocket expenses incurred by the Director in the
performance of any duty as Director of the Company where the amount
payable does not exceed an amount previously approved by the Directors of
the Company; or

(b) payment for any service rendered to the Company by the Director in a
professional or technical capacity, other than in the capacity of Director, where
the provision of the service has the prior approval of the Directors of the
Company and where the amount payable is approved by the Directors of the
Company and is not more than an amount which commercially would be
reasonable payment for the service.

DISPOSAL ON WINDING UP

Subject to Rule 6.4 below, if upon the winding up or dissolution (other than for the
purposes of reconstruction or amalgamation) of the Company there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shali not
be paid to or distributed to the Member but shall be given or transferred to an
institution or institution (including the Province itself) nominated by the Member. If the
Member is no longer in existence then same shall be given or transferred in
accordance with Canon Law to such institution or institutions as determined by the
Roman Catholic Archbishop of Sydney.

Any institution or institutions nominated pursuant to this Rule must have a
Constitution which prohibits the distribution of its or their income and property among
its or their members to an extent at least as great as is imposed on the Company
under or by virtue of Rule 5 and 6.1 hereof.
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6.3

6.4

7.1

7.2

7.3

9.1

9.2

Provided however that any such property which shall be given or transferred pursuant
to this Rule shall be given only to an institution which in addition satisfies both of the
following criteria:

(a) donations to that institution entitle the donors to tax deductions under Section
30 of the ITAA 1997; and

(b) the objects of the institution are restricted to one or more of those specified in
Section 150(1) of the Act.

To the extent that any property remaining following the winding of the Company
comprises Community Housing Assets, then such property shall be given or
transferred to:

(a) such institutions, bodies, entities or organisations who satisfy the requirements
of Rules 6.1 and 6.2 and are also a Registered Community Housing Provider;
or

(b) a Housing Agency in the jurisdiction in which the asset is located.
LIMITATION OF LIABILITY
The liability of the Member is limited.

The Member undertakes to contribute to the property of the Company, in the event of
the same being wound up while it is the Member, or within one year after it ceases to
be the Member, for payment of the debts and liabilities of the Company (contracted
before it ceases to be the Member) and of the costs, charges and expenses of
winding up and for the adjustment of the rights of the contributories among
themselves, such amount as may be required, not exceeding one hundred dollars
($100.00).

True accounts shall be kept of the sums of money received and expended by the
Company and the matter in respect of which such receipts and expenditure take
place and of the property credits and liabilities of the Company.

MEMBERSHIP

The sole Member of the Company shall be the Trustees.

MEMBER’S RIGHTS
The Member will be entitled to:

(a) receive notice of and attend and vote at general meetings of the Company;
and

(b) receive annual reports of the Company including financial reports in relation to
each financial year.

All other rights, privileges and obligations of the Member are in accordance with the
Act.
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10.

10.1

10.2

10.3

10.4

10.5

11.

11.2

1.3

11.4

12.

12.1

12.2

MEMBER REPRESENTATIVE

The Member may appoint an individual as its Member Representative to exercise all
or any of the powers the Member may exercise:

(a) at general meetings; or

(b) at meetings of creditors; or

(c) relating to resolutions to be passed without meetings.
The appointment may be a standing one.

The appointment may set out restrictions on the powers of the Member
Representative. If the appointment is to be by reference to a position held, the
appointment must identify the position.

The Member may appoint more than 1 Member Representative but only 1 Member
Representative may exercise the Member's powers at any one time.

Unless otherwise specified in the appointment, the Member Representative may
exercise, on the Member’s behalf, all of the powers that the Member could exercise at
a meeting or in voting on a resolution.

GENERAL MEETING

An annual general meeting of the Company shall be held if requested by the Member
in writing in accordance with the provisions of the Act. All general meetings, other
than annual general meetings, shall be called general meetings.

A general meeting shall be convened on such requisition or otherwise as provided for
in the Act.

Subject to the provisions of the Act relating to special resolutions and agreements for
shorter notice, twenty-one (21) days’ notice at the least (exclusive of the day on which
the notice is served or deemed to be served, and exclusive of the day for which notice
is given) specifying the place, the day and the hour of meeting and in case of special
business the general nature of that business shall be given to such persons as are
entitled to receive such notices from the Company.

For the purposes of Rule 11.1 all business shall be special that is transacted at a
general meeting and also all that is transacted at an annual general meeting, with the
exception of the consideration of the accounts, Balance Sheets and the report of the
Board and Auditors, the appointment of officers and appointment of Directors of the
Board in the place of those retiring, and the appointment of the Auditors, if necessary.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present
at the time when the meeting proceeds to business. Save as herein otherwise
provided one (1) Member shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is not present,

the meeting, if convened upon the requisition of the Member, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next week at the same
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12.3

12.4

12.5

13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

10

time and place, or to such other day and at such other time and place as the Member
may determine.

A Member Representative shall preside as Chairperson at every general meeting of
the Company.

The Chairperson may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty (30) days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give notice of an adjournment or the business to
be transacted at an adjourned meeting.

At any general meeting, a resolution put to the vote of the meeting shall be decided
on a show of hands.

OWNERSHIP, SUPREME GOVERNMENT, ADMINISTRATION AND
MANAGEMENT OF THE COMPANY

The Provincial may appoint a Director (who must also be a member of the Province)
to be the Provincial Delegate. Any such appointment may be revoked by the
Provincial.

No person (other than a member of the Province) is eligible to serve as a member of
the Board of directors if they have a personal connection with any resident, patient,
client or other person who receives direct care from the company through its work at
Seton Villa. A ‘personal connection’ includes a connection arising through a family
relationship, close friendship, financial relationship or other relationship which is not
one of objective disinterest.

Subject to the Act and these Rules, the Board shall conduct the administration and
management of the Company, and, for this purpose, shall have and perform the
duties and functions and shall have and may exercise the powers and authorities
imposed or conferred on it by these Rules.

CONSTITUTION OF BOARD OF DIRECTORS

The Board shall consist of between six (6) and twelve (12) persons who, subject to
these Rules, shall be appointed by the Member in the manner provided in Rule 15.5
and upon appointment each such person shall be a Director.

Generally, the Directors shall be appointed for a three (3) year term expiring at the
third annual general meeting of the Company held after their appointment.

No person who has been a Director continuously for nine (9) years shall be eligible to
be re-appointed a Director before the expiration of one year next after the aforesaid
nine (9) years. Notwithstanding anything hereinbefore contained, if the Member is of
the opinion as evidenced by an instrument in writing that there are special reasons
which make it in the interest of the Company or the Province and preferable so to do,
the Member may re-appoint to be a Director a person who has been a Director
continuously for the nine (9) years last past and who is not otherwise ineligible to be
appointed a Director.

7319157_10:WDA:ARR



14.4

14.5

15.

S

15.2

15.3

15.4

15.5

15.6

16.
16.1

11
Any period served by a Director to fill a casual vacancy shall not be counted towards
the periods listed in Rule 14.3.
The office of a Director shall become and be vacant:-
(a) by death of the Director; or

(b) if the Director be absent from three (3) successive meetings of the Board
without leave granted by resolution of the Board; or

(c) by the Director’s written resignation from the office; or

(d) if the Director be requested in writing by the Member to resign from the Board;

or
(e) in accordance with Rule 15; or
(f) in accordance with the Act.
VACANCIES

For the purpose of this Rule 15, a vacancy in the office of Director:-

(a) arising by expiration of the period of time for which the Director vacating the
office was appointed shall be a “regular” vacancy; and

(b) which is not a regular vacancy shall be a “casual” vacancy.
The Member shall, subject to these Rules, fill:

(a) regular vacancies in the office of Director occurring in a particular year with
each Director being appointed generally for a three (3) year term

(b) a casual vacancy in the office of Director by appointing some person to the
vacant office as Director for the unexpired period of time for which the Director
who last vacated the office was appointed.

A Director shall cease to be a Director at the expiration of the period of time for which
he or she was appointed to be a Director.

A person who ceases to be a Director pursuant to any provision of these Rules and
who is not otherwise ineligible to be a Director shall be eligible to be re-appointed a
Director.

Appointments by the Member to the Board and removals therefrom shall be by notice
in writing addressed to the Board.

Subject to these Rules, the Board may continue to act notwithstanding the existence
of a vacancy in its membership.

CHAIRPERSON AND DEPUTY CHAIRPERSON

One of the Directors shall be Chairperson of the Board, so appointed in the same
manner as is provided in subparagraph (a) of this Rule.
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16.2

16.3

16.4

17.

18.
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The office of Chairperson shall become and be vacant:-

(a) if the Chairperson ceases to be a Director; or

(b) by the Chairperson’s written resignation from the office.

Whenever a vacancy in the office of Chairperson occurs the Member shall, subject to

this Rule, appoint a Director to be Chairperson of the Board for such period of time or

the balance of the period of time as they determine.

One of the Directors shall be Deputy-Chairperson of the Board, so appointed in the

same manner as is provided in Rule 15.5 and the provisions of that Rule shall apply

to the Deputy Chairperson and the office of Deputy Chairperson in the same way as

that Rule applies to the Chairperson of the Board and the office of Chairperson of the

Board.

POWERS OF THE BOARD

The duties, powers and functions of the Board include all or any matters relating to:-

(a) the provision of social welfare services which derive their values from the
Catholic Church with its Gospel message and which are designed so as to
respect and enhance the individual dignity of each human person;

(b) the promotion and maintenance of good relations with Governments,
government instrumentalities, institutions, organisations, the nursing and other
health care professions, and the like, and with the public in general;

(c) such other matters within its duties and functions as may to the Board seem
proper, or as may be referred to the Board by the Member; and

(d) to provide training opportunities for employees of the Company including
formation in the philosophy of the Works of the Daughters of Charity.

LIMITS ON THE BOARD
Subject to the Act and these Rules:

(a) approval of the Member shall be required for any business case/tenders
(including financials) out of the scope of an approved strategic plan;

(b) approval of the Member shall be required of any decision concerned with long
term strategic plans or any significant changes in the conduct of the Agency;

(c) approval of the Member shall be required in relation to the opening or closure
or transfer of a service or a change in the principal role of the Agency;

(d) approval of the Member shall be required in order to sell any real property in
excess of a value to be determined by the Member from time to time;

(e) consultation and approval of the Member shall be required in relation to the
merger or acquisition of any entity, program or service.
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19.

19.1
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" the Board shall appoint a Chief Executive Officer. Prior to the appointment, the
Board must:

(i) consult with the Member to obtain its advice regarding the appropriate
skills, experience and qualities it deems relevant for a candidate; and

(ii) notify the Member of the intended appointee;

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

(h) any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with the attorney as the Directors think fit and
may also authorise the attorney to delegate all or any of the powers,
authorities and discretions vested in him or her;

(i) all cheques, promissory notes, bank drafts, bills of exchange and other
negotiable instruments, and all receipts for money paid to the Company, shall
be signed, drawn, accepted, endorsed or otherwise executed, as the case
may be, in such other manner as the Directors determine; and

() if the Board becomes aware of any matter that might be inconsistent with the
philosophy of the Province or the purposes, policies or practices of the Agency
based on that philosophy, or otherwise contrary to the welfare or interest of
the Province, the Chairperson must notify the Member or the Provincial
Delegate as soon as reasonably practicable. The Chairperson and either a
Member Representative or the Provincial Delegate should collaborate to
ensure that the matter is no longer inconsistent with the philosophy of the
Province or otherwise contrary to the welfare or interest of the Province.

RIGHT OF VETO

Regardless of whether notice is provided in accordance with Rule 18(j), if the Member
or the Provincial Delegate is of the opinion that any matter presented for decision by
the Board or any decision by the Board on any matter is of such a nature that it is
inconsistent with the philosophy of the Province or the purposes, policies or practices
of the Agency based on that philosophy, or is otherwise contrary to the welfare or
interest of the Province, after consultation with the Chairperson, she or it may give to
the Board or Chairperson or the Deputy Chairperson oral, written or electronic notice
of such opinion (Notice), either:

(a) at the meeting; or,

(b) not later than the second Day after notification of any decision of the Board
(Notification) was given to the Member or the Provincial Delegate (whichever
first occurs), and thereupon for a period of seven (7) Days, after the date of
that meeting all action on that decision shall be stayed.

If, during that period of seven (7) Days, the Member or the Provincial Delegate shall
give written notice to that effect to the Chairperson or the Secretary, then either the
decision shall not take effect at all, or its taking of effect shall be postponed either for
a limited period or indefinitely according to the terms of the written notice.
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A Director shall be disqualified by his or her office from holding any other office or
place of profit under the Company.

BOARD MEETINGS

The Board shall meet for the despatch of business at such times and places as it may
determine provided that:-

(a) it shall meet not less frequently than six (6) times each year,

(b) it shall meet whenever the Chairperson or the Member Representative may
require by notice in writing to each Director; and

(c) on request to the Chairperson made in writing and signed by not fewer than
four (4) Directors, it shall meet by notice as prescribed in Rules 20.4 and 20.5.

Not less than seven (7) days’ notice in writing of an ordinary meeting of the Board,
and such notice as is practicable of a special meeting shall be given to Directors (and
to any person entitled to act as Member Representative who is not also a Director)
provided, however, that if less notice than herein provided be given of a meeting, that
meeting shall not be invalidated thereby if all Directors, excluding, if need be, a
Director who has requested and been granted by the Board leave of absence from
that meeting, are present at the notified place and time and unanimously agree to
waive, in respect of such meeting, the provisions of this sub-rule; and

A Board meeting may be called or held using technology consented to by all
Directors; the consent may be a standing one. A Director may only withdraw his or
her consent on not less than ten (10) days notice to the secretary.

The Directors may pass a resolution without a Board meeting being held if all
Directors entitled to vote on the resolution sign a document containing a statement
whether or not they are in favour of the resolution set out in the document, in which
case:-

(a) Separate copies of a document may be used for signing by Directors if the
wording of the resolution and statement is identical in each copy;

(b) When the last Director has signed, the resolution is decided.

A notice of a special meeting shall state the business to be considered at that
meeting, no business other than that so stated shall be considered at that meeting.

QUORUM

At a Board meeting, a clear majority of the then existing Directors shall constitute a
quorum.

If a quorum be not present within thirty minutes next after the time appointed for a
meeting of the Board, that meeting shall lapse and all business proposed to be
transacted thereat shall be brought before the next following ordinary meeting of the
Board.

If a quorum be not present for thirty minutes at any time after a meeting of the Board

has commenced, that meeting shall thereupon be deemed to be adjourned to the next
following ordinary meeting of the Board.
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VOTING

At a Board meeting, each Director present shall have one vote. Where the votes cast
for and against any matter are equal, the Chairperson shall decide the question; and
where the votes cast for and against any matter are not equal, the question shall be
decided on the majority of votes cast.

Subject to these Rules, the procedure to be followed at a meeting of the Board shall
be as the Board shall decide.

Any one Member Representative, as of right, may attend and take part in, but may
not, unless she is a Director, vote on any matter at any meeting of the Board or of a
committee of the Board or of delegates acting pursuant to Rule 25.1.

The Member and the Board, or either of them, may request the attendance at any
meeting of the Board of any person who, in the opinion of the Member or the Board,
as the case may be, may be able to assist the Board regarding any matter before it.

RESCISSION

The Board, at an ordinary or a special meeting, may vary or rescind a resolution
carried at a previous meeting of the Board provided that:-

(a) a motion to vary or rescind such a resolution shall not be considered at any
meeting unless notice in writing of the terms of that motion has been given to
Directors not less than seven (7) days before the date of the meeting at which
the motion is to be considered

(b) if a motion to vary or rescind such a resolution be not carried when put to the
vote at the meeting at which it was considered, another motion to vary or
rescind that resolution shall not be considered at a later meeting before the
lapse of three (3) months’ time next after the date of the meeting at which the
former motion was not carried

(c) a motion to vary or rescind such a resolution shall not be considered if effect in
full has been given to the resolution

(d) if partial only effect has been given to such a resolution, a variation or
rescission thereof shall not be made which may render illegal any effect so
given or may expose any person or body to any damage, cost, penalty, pain or
other ordeal.

CHAIRPERSON AND DEPUTY-CHAIRPERSON

At a Board meeting, the Chairperson or, in his or her absence the Deputy
Chairperson, shall preside. If both the Chairperson and the Deputy Chairperson are
absent, the Directors present shall appoint a Chairperson for the meeting.

The Chairperson shall have such duties and functions and may exercise such powers
and authorities as are imposed or conferred on him or her by these Rules and by any
resolution of the Board including the following:

(a) to decide any question of procedure arising at a meeting of the Board which is
not provided for by these Rules or any prior resolution of the Board;
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(b) to direct the Chief Executive Officer or if necessary such officers or employees
of the Company as the person deems proper to carry out or give effect to any
or all decisions or directions of the Board;

(c) to maintain a constant liaison with the Member as to the administration and
management, present and future, of the Company; and

(d) to perform such other duties or functions as the Board may decide.

The Deputy-Chairperson shall have such duties and functions and may exercise such
powers and authorities as are imposed or conferred on him or her by these Rules and
by any resolution of the Board including the following:

(a) to assist the Chairperson in the performance and exercise of his or her office
as requested;

(b) to act in and perform and exercise the office of Chairperson in the absence of
the Chairperson or in the event of his or her inability to perform or exercise his
or her office; and

(c) to perform such other duties and functions as the Board may decide.

When acting in the office of Chairperson, the Deputy-Chairperson may do whatever
the Chairperson may do therein.

DELEGATION BY BOARD

The Board may, by resolution and instrument of delegation in writing, delegate to
such one or more Directors as it may decide (hereinafter referred to as delegate or
delegates, as the case may be) the performance or exercise of such of the duties,
functions, powers and authorities imposed or conferred on it by these Rules as may
be specified in the resolution and instrument of delegation, and it may in like manner
revoke wholly or in part any such delegation.

A delegation made under this Rule may be subject to such conditions and/or
limitations as to the performance or exercise of any of the specified duties, functions,
powers and authorities delegated or as to time or other circumstances as may be
specified in the resolution and instrument of delegation.

An instrument of delegation shall be signed by the Chairperson and one other
Director who is not a delegate pursuant to that instrument, provided that, if the
Chairperson be a delegate pursuant to an instrument of delegation, that instrument
shall be signed by two Directors who are not delegates pursuant to it.

A delegate or, where there is more than one delegate, one of their number as
determined by them, shall report to the next following ordinary meeting of the Board
and thereafter as directed by the Board with regard to the performance or exercise by
him or her or them of the duties, functions, powers and authorities delegated.

Subject to Rule 25.6, any act or thing done by the delegate or delegates when acting

in pursuance of a delegation and within the terms thereof shall have the like force and
effect as if the act or thing had been done by the Board.
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Notwithstanding any delegation made under these Rules the Board may continue to
perform or exercise all or any of the duties, functions, powers and authorities
delegated.

ESTABLISHMENT OF COMMITTEES OF THE BOARD

The Board may form and delegate any of its powers to a Committee consisting of
such Directors and other persons as it thinks fit and may from time to time revoke
such delegation. All such Committees must be chaired by a Director.

A Committee must in exercise of the powers delegated to it conform to any directions
and restrictions that may be imposed on it by the Board. A power so exercised shall
be taken to be exercised by the Board.

The meetings and proceedings of any Committee consisting of more than one person
will be governed by the provisions for regulating the meetings and proceedings of the
Board contained in this Constitution.

A minute of all the proceedings and decisions of every Committee shall be made,
entered and signed in the same manner in all respects as minutes of proceedings of
the Board are required by the Act and this Constitution to be made entered and
signed. A copy of these minutes shall be tabled at the next Board meeting.

Ex-officio, the Chairperson may attend and vote at any Committee meetings.
NOTICE TO DIRECTORS

Without prejudice to any other method of giving notice, it shall be sufficient
compliance with any provision of these Rules requiring notice to be given to Directors
if, with observance of the required time, notice is given:-

(a) in a document delivered to the Director in person;

(b) in a pre-paid letter or other document addressed and posted to the Director at
his or her last known address two (2) days prior to the date by which notice
must be given;

(c) by electronic mail to the email address supplied by the Director to the
Company for the purpose of giving notice to him or her in which case delivery
shall be deemed to be effected when the sender receives acknowledgement
of delivery receipt by the Director; or

(d) in a resolution of the Board made at a duly held meeting of the Board and
which sufficiently specifies that which is required to be notified, if the terms of
that resolution, as recorded in the confirmed proceedings of that meeting, be
delivered or posted by electronic mail as aforesaid to the Director.

Any such notice may be given in any manner of representing or reproducing words in

visible and legible form, and may give notice of either one or more than one matter or
event.
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DISSOLUTION OF BOARD

The Board may be dissolved by the Company in general meeting or by written notice
by the Member to each Director, provided that such dissolution shall not take effect
earlier than thirty (30) days after the date of such notice.

A dissolution of the Board shall not of itself affect the continuity of these Rules or
invalidate any act or decision of the dissolved Board.

The Company shall treat a dissolution of the Board as creating casual vacancies in
the office of each Director and casual vacancies in, respectively, the office of
Chairperson and the office of Deputy-Chairperson, and thereupon the several said
casual vacancies shall be filled, subject to these Rules, by appointments being made
to the vacant offices as if such vacancies had occurred without any such dissolution
of the Board.

Nothing in this Rule 28 of itself shall cause a person who was a Director at the time of
the dissolution to be ineligible to be appointed to fill any such casual vacancy.

Upon a dissolution of the Board any committee established pursuant to these Rules
shall thereby be dissolved.

Upon a dissolution of the Board, a delegation made by the Board shall thereby be
revoked and a subsequent Board may in accordance with these Rules make a fresh
delegation of the same matter in terms the same as or different from those of the
revoked delegation.

REPEAL, VARIATION AND AMENDMENT OF RULES
These Rules may be varied or amended from time to time in accordance with the Act.

The Board may propose a variation or amendment of these Rules provided that the
proposal has been adopted at a meeting of the Board in respect of which notice in
writing of the proposal and of the date, time and place of the meeting of the Board at
which it was to be considered was given to the Directors not less than one month
prior to the date of that hearing.

In the event that a variation or amendment is supported by the Board, the proposed
variation or amendment shall be referred to the Member for its acceptance or
rejection.

SECRETARY

The Secretary shall be appointed by the Board in accordance with the Act and for
such terms and upon such conditions as the Board thinks fit, and any Secretary so
appointed may be removed by the Board.

SEAL

The Board shall provide for the safe custody of the seal which shall be used only by
the authority of the Board or of a sub-committee of Board members authorised by the
Board in that behalf and every instrument to which the seal is affixed shall be signed
by a member of the Board and shall be countersigned by the Secretary or by a
second member of the Board or by some other person appointed by the Board for
that purpose.
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EXECUTION OF DOCUMENTS

Without limiting the manner in which the Company may execute any contract,
including as permitted under section 126 of the Act, the Company may execute a
document without using a common seal if the document is signed by:

(a) two Directors of the Company, or
(b) a Director and the Secretary.

Nothing in this Constitution requires the Company to execute any agreement, deed or
other document under common seal for the same to be effectively executed by the
Company.

ACCOUNTS AND GIFT FUND

The Board shall cause proper accounting and other records to be kept as required by
the Act and shall distribute copies of every Statement of Financial Performance and
Statement of Financial Position (including every document required by law to be
attached thereto) accompanied by a copy of the Auditor’s report thereon as required
by the Act and shall cause to be made out and laid before each annual general
meeting a Statement of Financial Performance and Statement of Financial Position
made up to date not more than five months before the date of meeting.

There shall be maintained a fund known as the Gift Fund in accordance with the
provisions of subdivision 30-BA part 2.5 of the ITAA 1997.

If the fund is wound up or if the endorsement of the Commissioner for Taxation in
accordance with subdivision 30-BA part 2.5 of the ITAA 1997 of the Company as a
deductible gift recipient is revoked, any surplus assets of the Gift Fund remaining
after payment of the liabilities attributable to it shall be transferred to a fund, authority
or institution satisfying the conditions set forth in Rule 6.1 to which income tax
deductible gifts can be made.

Subject to the Act, the Board shall from time to time determine at which times and
places and under what conditions or regulations the accounting and other records of
the Company shall be open to the inspection of the Member.

AUDIT

A properly qualified Auditor or Auditors shall be appointed and his or her or their
duties regulated in accordance with the Act.

NOTICE TO MEMBER

Any notice required by law or by or under these Rules to be given to the Member
shall be given:-

(a) by sending it by post to it at the address most recently notified to the
Company. Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, pre-paying, and posting a letter
containing the notice, and to have been effected in the case of a notice of a
meeting on the day after the day of its posting, and in any other case at the
time at which the letter would be delivered in the ordinary course of post; or

7319157_10:WDA:ARR



35.2

36.

36.1

36.2

36.3

36.4

20

(b) by electronic mail to the email address supplied by the Member to the
Company for the purpose of giving notice to it in which case delivery shall be
deemed to be effected when the sender receives acknowledgement of
delivery receipt by the Member.

Notice of meetings shall be given in any manner hereinbefore authorised to every
Member except those who have not supplied to the Company an address for the
giving of notices to them.

INDEMNITY

Every person who is or has been a Director, Secretary or Executive Officer of the
Company or is an Employee of the Company approved for this purpose by the Board
is indemnified, to the maximum extent permitted by law, out of the property of the
Company against any liabilities for costs and expenses incurred by that person:

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

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

(c) in connection with any application in relation to any proceedings relating to
that person’s position with the Company, whether civil or criminal, in which
relief is granted to that person under the Act by the Court.

Every person who is or has been a Director, Secretary or Executive Officer of the
Company or is an employee of the Company approved for this purpose by the Board
is indemnified, to the maximum extent permitted by law, out of the property of the
Company against any liability to another person (other than the Company) as such an
Officer unless the liability arises out of conduct involving a lack of good faith.

Each of the indemnities contained in Rules 36.1 and 36.2 applies automatically to the
persons referred to in those Rules unless the Directors in their absolute discretion
determine that the indemnity should not so apply in any particular case.

The Company may pay a premium for a contract insuring a person who is or has
been a Director, Secretary, Executive Officer or employee of the Company against:

(a) any liability incurred by that person as such an Officer which does not arise
out of conduct involving a wilful breach of duty in relation to the Company or a
contravention of sections 182 or 183 of the Act; or

(b) any liability for costs and expenses incurred by that person in defending

proceedings relating to that person’s position with the Company whether civil
or criminal, and whatever their outcome.
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