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Constitution

Hadassah Charity Limited
("Company”)

Definitions and interpretation

1.1

Definitions
Iri this Constitution, unless the context reguires otherwise:
“Alternate” means a person appointed as an alternate Director under cause 18.

“Board™ means the board of Directors of the Company.

*Chairperson” means the parson appoinied or elected from tme o time pursuant to
clause 186,

*Commissioner” means the Commissioner of Taxation, a sacond Commissioner of
Taxation or a Deputy Commissioner of Taxation or other delegate of the Commissioner of
Taxalian for the purposes of the Tax Act.

"Company” means tha comparny dafined at the beginning of this Constiution.

“Constitution™ maans this Constitution as supplemaniad, substiubed or amended from
time to ime and includes any rules, regulations and by-laws of the Company for the ime
being in force.

“Corporations Act” means the Corporatfons Act 2001 (Cth),

“Deputy Chalrperson” means the person appointad or elecied from Hme to Hme pursuant
to clause 15,

“Director” means 8 person occupying the posiion of director of the Company and
includes any parson acting as an Alternate.

"Eligible Charlty" means a fund, authority or institution =

(a) which is charitable at [aw; and

)] gifis or contributions to which are deductible under item 1 of the teble in section
A0-15 of the Tax Act: and

{c) if required under the Tax Acl, which has objects and purposes similar o the
obfects and purposes of the Comparny and which s not carried on for the profif or

gain of its members.

*Executive” means the persons who, logether, comprize the execulive body of the
Company, established under clause 18,

“First Resolution” has the meaning given to that term in clause 3.3(a).

*Gift Fund® means the Hadassah Charity Gift Fund established or to be established for
the purposas of the Tax Act in accordance with clause 4,

"GET" has tha meaning given o that lerm by Section 195-1 of the GET Act.
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“GST Act” means A New Tax Systemn (Goods and Services Tax) Act 1999,

‘Member” means a person wha s entared in the Ragister

‘Membership® maans the contractual rights of a person to membership of the Company,
baing the rights attaching to the class of membership conferred on that parson.

*“Mambership Year® means each perod of 12 Months commencing on 1 July and ending
on the naxt ensuing 30 June.

‘Month” means calandar manih,

‘Nominee® means, in respact of a Member who is not a natural person, tha natural
parson nominated in accordance with clause 5.4 who s authorised lo exercise all the

rights of that Member under this Constitution.
*Office” maans the Company's registered office,

“Presant” means, when usad in relation to a Member at a meating, present In person or
by proxy, attornay, or reprasantative.

‘Regisfer” means tha register of members of the Company.

"Responsible Person™ maans an individual who =

{a) parforms a significant pubdic function;

&) is @ member of a profassional bedy having a code of ethics or rules of conduct;
{¢) s officially charged with spiritual functions by a religious Institution;

(d) I8 adirector of @ company whose shares are listad on the ASX Limitad;

(&) has recedwad formal recognition from government for sarvices to the community;
or

in is approved as @ Responsible Person by the Commissioner.

“Secretary” means a person appointed from time to tima pursuant to clause 23.1.

“Securlty Interest” means any morigags, lien, hypothecation, charge (whether fixed or
floating), bill of sale, caveat, pledge, claim, tnust arrangement, prefarential Aght, right of
set-off, title retention or other form of encumbrance and includes any “securily interast”
within the meaning of section 12 of the Personal Propery Securities Act 2008 (Cth).

*Subscription® means Ihe annual subscrplion fee payable by Members pursuant o
clausa 5.3.

“Tax Act” means the lncome Tax Assessment Act 1887 (Cth).

1.2 Words and expressions
In this Constitution, unless the contaxt requires otherwise:
[a) the singular indudes the plural and vice varsa;
{b) words danoting any gender include all genders,
(e} where 8 word or phrase |5 defined, its other grammalical forms have a
corrasponding meaaning;

{d) a refaranca lo a party, clause, paregraph, schedule or annexure is a reference to
a party, clause, paragraph, schadule or annaxura to or of this Constitution;
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(e)
if)
(g)

th)
()
)
(k)

(1

()

{n)
(o}

()

a rafarance to this Constitution includes any schedulas or annaxures;
headings are for convenience and do not affect interpratation;

a reference to any document or agreament includes a reference to that document
or agreament as amendad, novated, supplemented, varied or raplaced from time
to time,

a refarance to "§", “A%" or “dollar’ is a refarence to Ausiralian currency;

a raference o a time & a reference lo Australin Eastern Standard Time or
Australian Eastern Daylight Time, whichaver is appropriate;

g reference to a party includes its executors, administralors, SUCCBsSSOrs,
substitutes (inciuding parsons taking by novation) and permitted assigns;

a referance lo wriing includes any method of representing words, figures or
symbols in & permanant and visible form;

words and axpressions denoling natural persons include bodies corporate,
partnerships, assaciglions, firms, governments and govermnmental authornitles and
agencies and vice versa;

a raferenca to any legisiation or to any provision of any legislation Includes;

[} any modification or re-enacimant of tha legislation;

(i} any legislative provision substibuted for, and all legisiation, statutory
instruments and regulations issued under, the lagisiation or provision; and

(iy where relevant, comresponding legislation in any Australian Stale or
Tearritory,

ne rule of construction applies to the disadvantage of a party because that party
was responsible for tha preparation of this Constitution or any part of it;

the words “including”, "for example”, *such as” or other similar expressions {in any
form) are not words of [imitation; and

words or expressions defined in the Corporations Act but not in this Corstitution
have the zame meaning in this Constitution.

1.3 Replaceable rules
To the axtent permitted by law, the replaceable rules contained in the Corporations Act do
net apoly to the Company,

Objects

2.1 Principal objocts
The principal objact of the Company is to prevent or control disease in human beings and
in particular,

(a)
()

(c)

(d)

to advance knowledge in the fisld of medical, sclentific and dlinical research;

to faciitate and support medical research into the causes, prevention and
treatment of a wide range of diseases in human beings through research
coflaborgtions, including collaborations between medical ressarchers located in
Australia and israel;

to undertake, encourage and promote the advancement of educalion ard fraining
in medical, scientific and clinical research including but not Bmited to confarences,
seminars and workshops within and outside Australia;

to facilitale and support pragrams within and outside Australia which confribute to
the advancement of medical knowledge andfor research;
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(&)

(f)

(g

to make grants to scientists, medical and health specialists and professionals,
organisations and institutions, for the purpose of providing education and training
ar for the purpose of conducting research on bahalf of the Company o further the
Company's objacts;

to establish medical Neisons and collaboration within and outside Australia to
promote education, training and research on bahalf of the Company to further the
Company's objects; and

to raise community awareness of diseases in human beings on behalf of the
Compary to further the Company’s cbjects within and outside Australia.

2.2 Ancillary objects
For the purpose of achieving the principal cbjects set out in clause 2.1, the Company has
and will continue o —

(a)

(o)

(=]

()

()

()

(g

conduct public programs induding education programs, sodial ard community
programs and research programs;

disseminate Information relating to education and community programs and lo
produce, edit, publish, issue, sell, circulate and preserve such papers, periodicals,
books, circulars and other litarary matters as are conducive to these objects;

astablish and maintaln relationships and close communications with corporations,
antities, associations, foundations, instituions, arganisations and groups inciuding
Federal, State and Local Govermment Instrumentalities, authorties and
professionals that may have related interssts to the Company and utilise their
resources and facilities fo provide and achieve the objects of the Company;

seak and co-ordinate funding from Federal, State and Local Government and the
private sector in the form of grants, gifis, donations and bequests committed o
the objects of the Company;

encourage and promote and generally to create greater communily awarenass in
the knowledge and understanding of the cbjects of the Company;

provide or attract funds for the facilitation of any of the objacts especially for the
conduct of public programs including education, research and community
programs; and

do all such other things as ara incidental or conducive 1o the attainment of the
objects and aims of tha Company and its Mambers.

The objects of the Company will be pursued principally in Australia.

2.3 Mot for profit

{a)

()

The objects of the Company will not be carried on for the purpesa of profit or gain
to its Members and the income and property of the Company, from whalever
sources derved, will ba applied solaly towards he promotion of the objects of the
Cempany. No income or propery of the Company will be paid or transfarred,
directly ar indiractly, by way of dividend, bonus or otherwise by way of prafit o the
Mambers of the Campany.

Motwithstanding anything contained in clause 2.5(a). nothing contained in thal
clause will pravent the payment, in good faith, of remunaration to any officers or
servants of the Company or to any Member in return for any services actually
randerad to the Company or for goods supplied In the ordinary or usual way af
business, or pravent the payment of interest at a rate not exceeding the rate fixed
for the purposes of this clause 2.3(b) by the Board on money borrowed from any
Member or reasonable and proper rent for premises demised or lat by any

Member to the Company.
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3 Powers of the Company

31 The Company has, subject to the Corporations Act, power 1o do all things necessary or
convenient to be done for, or in connection with, the performance of its oojects.

32 Without limiting the generality of clause 3.1, the Campany has all the rights, powers and
privileges and the lagal capacity of a natural person inciuding, but not limited to, the
powers ba:

{a) accapt gifts, devises, bequests or assignments made to the Company, whethar on
trust or ctherwise, and whether unconditionailly or subject to a condition and, if a
gift. devise, bequest or assignment is accepled by the Company for the Company
an trust or subject ta a condition, to act as trustee or to comply with the condition,
as the case may be,

{b) make available (whether in writing or In any other form and whether by sale or
atherwisa) information relating to the Company and its funchions;

ic) to cocoupy, use and control any land or building owned or held uncer lease oy any
ather person made avallable to the Company;

(d} acquire, hold and dispose of resl and personal property;

(&) lsase the whole or any part of any land or bullding for the purpose of the
Company,

(] occupy, usa and control any other land or bullding owned or hald under leasa by
any oiher person and mada available to the Company;

(@) entar into contracts;

(h) erect buildings;

(i} employ managers and other staff to implement the objects of the Company and
pay such fees, salaries, emoluments and expenses as the Board oonsders
reasonable to such parsons;

{0} purchase or take on hire, or to accept as a gift or on deposit or loan, and to
dispose af or otherwise daal with furnishings, equipment and other goods,

(k) act as trustee of moneys or other property vested in the Company on trust; and

n do anything incidental to any of the Company's cbjects.

3.3 Notwithstanding anything contained in this Constitution, any monay or other property held
by the Company on trust or accepted by the Company subject (o a condition, will not be
daalt with excapt in accordance with the obligations of the Company as trustee or as the
parscn who has accepted the money or other proparty subject ta the condiion, as the
case may be.

34 it is Intendad that the public will contribute to the Gift Fund and the Company will invite
the general public to make gifts ta the Gift Fund for the purpose of carrying out the objects
of the Company.

4 Gift Fund
{a) The Company must, if required under the Tax Act, establish and maintain, for the

specific purposes set out in clausa 2, the Gift Fund:
{i) to which gifts of money, contributions or property for those purposes must
ba made; and
(il that doas not receive any other money, contribuions or propedty.
Aonold Bkach Laililar Cansdrution of Hadaaah Charfty Limied & Page 3

Pk JW ERA 01 1900551
ABLIGTH 248w



(o)

{ch

{d)

(e}

(f)

(a)

The Gift Fund will not be maintained far the purpose of profit or gain to the
Mambers of the Company.

All gifts or contributions made to the Gift Fund and any money received because
of those gifts or coniributions will be applied sclefy towards the promotion of the
objects of the Company set out in clause 2 and no portion of the Gift Fund will be
paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise
by way of profit to the Members of the Company.

The Company will maintain a separate bank account for the Gift Fund and must
comply with subdivision 30-BA of the Tax Act with respect to the administration of
the Gift Fund.

The Gift Fund will be administered by a commitiee of not less than three persons
appointed by the Board, @ majority of which must be Responsible Parsons. The
Gift Fund committee will have the sole responsibility for dacisions regarding the
use and application of all gifts or contributions made to the Gift Fund and any

mioney received because of those gifis or contributions for the purposes set oul in
clause 2.

In accordanca with tha Tax Act, receipts issued for gifts must state:
()] the name of the Company and Gift Fund;

(i} the ABMN applicabla to the Company; and

{iiy  the fact that the receipt is for a gift or contribution.

Clauses 4(b) to 4(f) (both indlusive) apoly enly If the Company is required o
eatablish a Gift Fund by the Tax Act or if determined by the Board.

5  Membership and eligibility

51 HMumber and classes of Membership

(a)

(b)
(c)

{d)

Subject to this Constitution and the Corposations Act, there must be al least ong
harhar.

The Board may. from time to time, prescribe a maximum number of Members.

A person seeking admission to Membarship who is not a natural person must
nominate & natural person o ba its Nominee in accordance with clause 5.4,

The Board may, from lime to time but subject fo dauses 8.2 and 6.3, establish
different classes of Membership and may prescribe the qualifications, rights and
privilages of persons admitted to Membership in, or transferred into, such classas
of Membership,

5.2 Admission to Membership

(a)

(B)

(c)

Every person who, at the date of registration of the Company, is a Member of the
Company and has paid his Subscription for the current Membership Year,
cantinues to be a Member,

A person who is not a Member of the Company at the date of registration of e
Company (or who was & Member at that time but has ceased to be a Mamber) wil

not be admitted to Membearship unless:

{i) he applies for Membership in accordance with clause 5.2(c); and
(i} his adrission as a Member is appravad by the Board.

Each application must:

)] be in writing, in the form prescribed by the Board, and signed by the
applicant;
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(d)

{e)

i

(g)

()

(1}

0

{i)] specify the class of Membership sowght and such other particulars as the
Board may either generally or, in a particular case, require;

(i) contain, or be accompanied by, the undertaking referred to in clause 5.5
and

(iv) be delivered with payment for the first year's Subscription lo the Secretary
at e Offica.

As s00n as practicable after receipt of an application referred lo in clause 5.2(c)

or. a nomination or notice referred to in clause 5.4, the Secretary must refer the

application, nomination or natice o the Board.

On an application, nomination or nolice being referred to the Board, the Directors

will determina, in their absolute discretion, whether to approve or to reject the

application, nomination or notice.

The Directors may, without giving any reason, decline lo accept an application for

Membership or nomination or notice with respect to a Nominaa.

If an application is approved by the Board, the Secretary musl, as scon as
prachcable:

i if the applicant ks a natural person - notify the applicant in writing that he
has been approved for Membership; and
(i) if the applicant is not a natural person - nofify the applicant and Its

Mominee in writing that the applicant has been approved for Membership
and that the Nominee has been approved as s authorised representiative.

An applicant for Mambership becomes a Member and is entitied to exercise the
rights of Mambership when his name s entered Into the Register.

The Secretary must, within 28 days after approval by the Board and racelpt of the
amounts raferred 1o in clause 5.3, enter the applicant's name in the Register and,
if the applicant is not a natural person, the Nominse’s name.

If an application, nomination or notice has bean rejected by the Board, the

Secretary must, as soon as practicabla:

(i natify the applicant in writing that his application or nomination or nolica
has been rejacted; and

{ii) refun to the applicant the first year's Subscription (If any) which
accompanied fhe application.

5.3  Subscription

(a)

(o)

(=}

{d)

Subject to the following provislons of this clause 5.3, the Board will determine the
Subscription payable by Mambers in each Mambership Year.

The Board is entiiad to datarming, In (ts absolute discretion, that the Subscription
payable in any Membership Year by any Member, or class of Members, will vary
to the Subscription payable by any other Member, or class of Membars.

If the first Membership Year applicabla to the person seeking admissicn Lo
Membership s comprisad of less than 365 days, the first year's Subscription
payabla by that person is to be apportioned according to the number of days
remaining in that Membership Year.

The Subscription Is to be paid by sach Member, in advance at the
eommencemant of each financial year, by delivery to the Secratary, or to such
olther parson or in such other mannar as the Board datermines, from time to time.
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5.4 Naminesa

(a)

(o)

(c)

A nomination for the purpose of clause 5. 1(c) must:

[y be in writing;

(i} be signed or executed by Ihe body corporale or enlity seaking
Membarship;

(i) be dalivered to the Secrstary, or to such other person as the Board
detarmines, from fime to tme ; and

(iv)  accompany the application refermed to in clausa 5.2{(c).

A Mominee may be remcved or replaced by written notica to the Sacratary, signed

or axscuted by the body corporate or antity which nominated that Nominese.

i the body corporate or entity which nominated a Nominee gives notice to the
Secretary that it wishes its Nomines to be removed or replaced (for whalever
reason), the Secretary will, subject to approval of the Board In accordance with
clause 5.2(e) as soon as practicable, make the appropriate anlries in the Register,

5.5 Undertaking

(a)

(@)

56 GST
{a}

(v}

(c)

Every Member must provide a written undertaking In accordance with
clausa 5.5(b).

Every Mamber undertakes to contribute to the properly of the Company if the
Company i wound up while he is a Member, or within one year after he ceasas o
be a Member, for paymant of the debts and liabiities of the Company {contracted
before he ceasss to be a Member) and of the cosls, charges and expenses of
winding up and for the adjustmant of the rights of the contributors among
themseives such amount as may be required, not exceading, in any event, $10.00
par Membar,

All payments that are required o be made by a Member under this Constitution
{including but not limited to Subscriptions) are axclusive of GST.

If any payment referred to in clause 5.6(a) is for, or is in connection with, a supply
made by the Company under this Constitution on which the Company Is labde to
pay GST, then such payment will be increased by the prevalling rate of that GST
and the Member will pay that increased amount to the Company at the same lime
and in the same manner as all other payments raguired to ba made.

Tha Company must issua to the Member a tax invoice for the increased amount
referrad to In clause 5.6(b) within 14 days from the date that the increased

amount is required to be paid by the Member.

6 Rights of members

6.1 Rights and privileges

{a)

(b}

Subject to this Constitufion, the Members are entiled to all the rights and
privileges of Membership of the Company.

A rght, privilege, or obligation of a person by reason of his Mambarship:
(i is nat capabla of being transfamed or transmittad 1o another person; and

(i) terminates on cassation of Membership whether by death or resignation
or otharwise as st out in clausa 9.
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6.2  Variation of Rights

IF at any tme the Direclors exercise the powers under clause 5.1(d) the rightz,

restricticns or obligations of Members or any class of Members may ba varied with either:

(a) the written consent of not less than 75% of the axisting Membars; or

1] the sanction of & special resolution passed at a separate ganaral meeting of the
existing Members.

6.3 Effect of new class of Membership

If the Board estebiishes a new class of Membership that has the same rights, restrictions

or obligations as an existing class of Membership, the establishment of that new class of

Membership is not treated as a variation of the rights attaching %o that class.

7 Register of member
74  Information in Register

The Saecretary must keep and maintain a Register contamning:

{a)  the name and address of each Member;

{b) the date on which each Member's name was entered in tha register;

{c) in the case of a Member who 15 not a natural persen, the name and address of its
authorisad Nomines,

(d) the class of Membership; and

=) any other Information which the Board considers necassary.

T.2 Inspection and copies

Subject to tha Corporations Act;

(a) the Registar will be made available for inspection, free of charge, to any Member
on requast; and

{b) a Member may make a copy of antries in the Register.

8 Default by members

(a) If a Membar fails to pay his Subscrption, In whole or in part, in any Membership
Yaar for more than 60 days after the due date for payment:

{1y all of the rights and privileges of that Member will be automabcally
suspendad until the Subscription, or such part which is payable and
ramains outstanding, is paid or until his Membership has been detemminaed
in accordance with clause 8(b); and

(i} lhe Secretary will give notice to that Member requiring payment of the
Subscription, or such part of the Subscription which is payable and
remains cutstanding.

{b) If any Member fails 1o pay his Subscription in accordance with clause B{a), or any
part which |s payable and remains oulstanding for more than 60 days after senice
of the notice to the Member in accordance with clause B{a)(i), the Mamber will
automatically cease to be a Member pursuant 19 clause 9 and tha Secrelary must
notify that Member accordingly.

Asmeid Blogh Lelblar Constusan of Hadasias Charty Limited wPaga @

el JS ERA 11 R00RS1
ARLMAOS 24800



9 Cessation of membership

9.1 Caasing to be a Member
A person ceases to be Member of the Company if:
() he resigns his Membership as provided in clause 10.1; or

{b) the provisions of clauses 3{a) and 8(b) or the succeading provisions of tis
clause 9 become applicable to that Member,

9.2  Continuing liability

A Mamber who rasigns continues to be liable for any Subscription and all arrears due and
unpaid at the date of his resignation and for all other amounts dua by him o the Company
and for any sum not exceeding $10.00 for which he may become liable as a Member

under clause 5.5(b).

9.3 Fower to censure, fine, suspend or expel
[a) If any Mamber:
(i) fails to comply with this Conslitution; or
(il fails to comply with any of the rules, reguiations or bylaws of the
Company; or

{ii) is guity of any conduct which, in the opinion of the Directors, is
unbecoming of 8 Member or prejudicial to tha interests of the Company or
its Mambers,

the Board may, subject to clause 8.3(b), by resclulicn of the Directors (the First
Resolution”) censura, fine, suspend or expal that Mambsar.
({4 A First Resolution under clausa 5.3(a):

(i does nol lake effect unless the Board, at a meeting hald not sardier than
14 days and not later than 21 days after the service on the Member of a
notice in accordance with clause 2.3(c), confirms the First Resolution in

accordanca with that clause; and

(i) if the Member exercises a rght of appeal to the Company, does not taka
affact unless the Meambars confirm the First Resolution in accordanca with

clause 9.3(h).

(e} Where tha Directors pass & First Resolution in accordance with clausa 9.3(a), the
Secretary must, 85 scon as practicable, serve on the Member, 8 notice in wriling:

i) sedting out the First Resolution and the grounds on which il Is based;

(i) stating that the Member may address the Board at a meeting to be heid
not earller than 14 days and not later than 21 days after sarvice of the

natice,
(i) stating the date, place and time of thal maeting:
() informing lha Mamber that ha may.
. [A) attend tha mesating; or

(B) give to the Board, before the date of the meeling, a wrillan
statemeant seeking revacation of the First Resolution,
{d) At a meeting of the Directors held in accordance with clauge 9.3(c). the Board
must:

4] give the Membar, or his representative, an opporfunity to be heard; and
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(i) give due consideration o any written slatement submitted by, or on behalf
af, the Membar, and

i} by resclution, datemine whether to confirm or to revoks the resolution.

(@) If the Directors confirm tha First Resclution, the Secretary must notify the Mamber
of tha confirmation and the Member may, not later than 48 hours after the date of
the meeting of the Directors held In accordancs with clause 9.3(e), lodge with the
Sacratary 8 nolice to the effect that ha wishes fo appeal to the Company n
general mesating against the First Resalution.

f If the Secretary racaives & notice under clause 9.3(s), the Secretary must nodify
the Board and the Direclors must call a general meeting of Members wilhin 21
days after the date on which the Secretary received the notice and the general
meeting must ba held net later than two calgndar months after tha Secratary

recaeived the notice.
{g) At a genaral meeting of the Members called in accordance with clause 8.3(f:

{i} no business other than the question of the appeal shall be fransacted;

i} the Directors may place before the mesting details of the grounds for the
First Rasoiution and the raasans for the passing of the First Resolution;

fiii) the Member, or his representative, must be given an opportunity 1o be
heard; and

{v}  the Members Presant musl vcle by secrst ballot on the question whether
the First Resclution should be confirmed or revoked.

{h) If at the genaral masting:

{iy a majority of the Members Present and voling, vote in favour of the
confirmation of the First Resolution, the First Resolution will stand
confirmed; and

()] in any other case, the First Rasolution will be revoked.

{1 Ma Member is entilied to vote at any general mesting called in accordance with
clause 9.3(f) urdess all amounts then due and payable to tha Cormpany by that
hMember have been pald.

] i the First Resclution is confirmed by Members, the Member concemed wil

immediately cease lo be entifled to exercise any rights or privileges as a Member
and. in the case of a resclution 1o expel the Member concemed, that Member will

be iImmedialely expelled.

10 Resignation of member

101 A Member who has paid all amounts due and payable by him to the Company may rasign
from tha Company by first giving one monih's notice in writing to tha Secratary of his
intention to resign and on the axpiration of that periad of nefice, the Member will ceasa o
ba a Member.

102  On expiry of notice under clause 10.1, the Secratary will:

(a) rapay to the Mamber the proportion of the Subscription received by the Company
raferable to the unexpired term of the Mambership Year, and

{b) make an entry in the Register recording the date on which the Member ceased to
be a Member.
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11  Genaral meetings
11.1  Annual General Meeting
(a) If the Company is reguired by the Corporations Act to hold an gnnual general
meeting, it will be held within five manths after the end of the Company's financial
year in accordance with this Constitution and the Corperations Act.
[{2] To the extent applicable to the Company, the business of the annual ganaral
meeting may Include:
(] the election af the Diractors;
il the consideration of the financial reports of the Company, the Diractors’
raport and the auditor's report; and
(li) such other business as may be properly transacted at the annual general
maeting.
11.2 General meetings
All general mestings other than the annual general meeling will ba called genaral
maatings.
11.3  Calling
The Board may call 8 general mesting at any time. The abllity of Members to:
{a) raquest that the Board call a ganeral meeling; and
(k) call and arrange to hold a general meating themsalves,
Iz limited to the powers set out in the Corparations Act.
11.4 Hotice
Subject to the provisions of the Corporations Act allowing general meetings o be hedd on
shorter notice, at least 21 days wrillan notice of a general meating must be gven 1o
(a) each Mamber;
{b) each Director,
(&) any auditor of the Company; and
{d) any other person required by law.
No other person s entitied to receive notice of a general meating.
11.5 Content of notice
A notice of a general meating must
(a) sat out the place, date and time for the meealing (and, if the meeting Is to be held
I two or more places, the technology that will be used to facilitate this);
{b) stata the general nalure of the meeting's business;
[{+] if & special resoluticn is to be proposed at the meeting, set out an intentian to
propose the special resolution and the speclal resolution itsedf; and
{d) contain a statement specdifying that:
] the Member has a right 1o appoint a proxy,;
)] the proxy does not need to be a Mamber, and
(i) & Member entitled to cast wo or more voles may appoint two proxies and
may specify the proportion or number of votes each proxy is appointad to
axercisa.
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11.6

1n.r

11.8

12

Failure to give notice

The failure or accidental omission to send notice of a genaral meeting to, or the non-
raceipt of a notice by, any person entitied fo notice does not invalidate the proceedings or
any resclution passed al the meaating.

Postponement or cancellation or change of general meeting

Subject to the Corporations Act, the Board may at any time prior to the tme at which a
general meeting is to be heid, posipone or cancel any ganeral meeting or change the
placa of any genaral meealing. Any such postponement, cancellation or change must be
communicated to each Member of the Company and sach other parson to whom notice
Wwas given, in any manner parmitted under clause 28,

Resclutions without general meetings
(=) Subject lo the Corporations Act, the Company may pass a resolution without a

ganeral meeting being held if all tha Mambars antitlad fo vote on the rasolution
sign a document containing a statement that they ara in favour of the resolution

set out in the documeant.

(=) Separate copies of a document may be used for signing by Members if the
wording of the resolution and staiement is identical in each copy. The rasolution
is passed when the last Member signs.

Proceedings at general meetings

121

12.2

12.3

124

Quorum

Mo business may be transacled at an annual general meeting or any other ganeral
meating unless a quorum s Present at the time when the meeting proceeds to businass.
A guorum consists of wo Members antitied to vote at the meating, unless the Company
only has ona Member antifed to vote at the meeting, in which cage the quorum is one.

Determining quorum

Each individual present at a general meeling may only be counted onca toward a quorum.
If a Member has appointad more than one proxy, attorney or representative, only one of
them may be countad towards a quonsm.

Quarum not presant
i 8 quorum Is not present within 15 minutes after the time appointed for a ganaral
meating:
(a) if the meeting was convenad al the request of Members, it is automalically
dissalved,; and
{b) in any other casae:
[} it will stand adjourned to the same me and place on the fifth business
day after the meeting; and

(Ii) if a guorum Is not present within 15 minutas from the time appointad for
the adjouned meeting, the Mambers Present (being not less than two)
will comprise a quorum.

Chairing meetings

The Chafrparson (or, in the Chairparson’s absence, the Depuly Chairperson) will chair
avary meating of tha Members. I

{a) there is no Chairperson or Deputy Chalrparsen;
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12.5

12.6

127

128

129

12.10

1211

{=3] naither the Chairparsen nor the Deputy Chairperson is present within 15 minutas
after the time appointed for holding the mesting; or

{e) both the Chairpersan and the Daputy Chairperson are unwilling to act as chair of
the maating,

tha Membars Prasant and entited to vote will elect a Member or Director lo chair tha
meating.

Function of chairparson

The Chalrperson of a general meeting is responsible for the general conduct and
procedures to be adopted al the meeling.

Adjournment by chalrperson

The Chairperson of a general mesting at which a quorum is prosent
{a) may, with the consent of the masling; and

(o) must, if directed by resclution of the meating,

adjourn the meating to ancther time and placa.

Adjourned meeting

The only business that can be transacted at an adjourned meeting is the unfinished
business of the initial meeting. Notice of the adjoumed meeting must ba given f the
meating is adjourned for one month or mare.

Show of hands
Unless a poll is demanded under clause 12,10

(a) a resoluion put to @ vota at a general mealing must be decided on a show of
handa; and

{3)] a declaration by the Chairperson that a resolution has been camied, carried by 2
particular majority or lost and an entry to that gffact In the minutes of the meeting
will ba conclusive evidance of that fact without proof of the number or propartion
of votes recorded in favour or against the resolution.

Majority vobe

A rasolution of Mambars must be passed by a majority of the votes cast by Mambers
antitlad to vaote an the resolution unless otherwise required under the Corparations Act or

this Constitution,

Demanding a poll

Eithar before or on declaration of the rasult of a show of hands, a poll may be demanded

by:

{8} tha Chalrparson;

{b)  atleast two Membars entitied to vote on the resciution; or

[c) Members with at least 5% of the voles that may be cast on the resolution on a
pall,

The demand for a poll does not affect the continuation of the meating for the fransaction

of other businass and may be withdrawn.

When and how polls must be taken

A poll will be taken when and in the manner the Chairperson directs, except for:

(a) a poll demanded on the election of a Chalrparson; or

Amold Blseh Loibier

Comstitution of Hadassah Charlly Limited & Paps 14

Fleed: B EBCA 01 9000281
ABLAEEH i



12.142

13

5] a poll demanded on the adjournment of 8 mesting,

which must be taken immediately. The result of te poll will ba deemed the resolution of
the meeting at which tha pall was demandad.

Equal number of votes

I¥ an equal number of voles is cast for and against a resolution:

[a) the Chairperson does not have a casting vole in addition to the Chairperson’s
vole as a Member, proxy, atfornay or represantative; and

o) the resalution is not passed.

Voting at general meetings

1341

13.2

133

134

14

HNumber of votes

Subject to this Constitulion and any rights or restricions imposad on or attached to a
class af Mambership, every Member who |5 Present &l a general meeting and entitied 1o
vote on 8 show of hands and an a poll, has ana vaote.

Voting by guardians

Subject to the Corporations Act, if the Board Is satisfied at least 24 hours bafore tha time
fixed for a general maating that a parson has the power o manage a Member's property
under a law relating to the management of property of the mentally incapabla, that parson
may vate and exercise any othar rights in relaton to the general meeting as if it wara tha

Mamber entared on the Register and lhe Board must not count the vote of the actual
registered Mamber.

Unpaid Subscription

A Member is not entited to vole at a genaral meeling if any Subscription owing by that
Mamber is in arrears at the date of the meeting.

Ohjections
An objection to the qualification of any voter:

{a) may only be raised at the meating or adjourned meeting at which the voler
tendered [ts vote; and

(b} must ba datarmined by the Chairparson, whose decision, if made in good faith,
will be final and conclusive,

A wvote that the Chairpersan doas not disalow pursuant to an objection is valid for all
pUrpoSas,

Proxies, attorneys and representatives

14.1

14.2

Proxies

A Mamber entitled to attend and vate at a general mealing may appoint a proxy to attend
and vote for the Member at the meeling. A proxy may be an individual or a body
corporata,

MNumber of proxies

A Member entitled to one vole al 8 general meeting may appoint one proxy. A Member
entited 1o more than one vole may appoint no more than two proxas.
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14.3 Proportion of votes exercisable by proxies

If & Member appoints two procdes, the appointment may specify the proportion or number
of the Member's votes each proxy may exarcise. If the appointment does not specify this,
sach proxy may exercise half of the voles and any fractions of votes will be disregarded.

14.4 Rights of proxies

Subject to this Constitution and the proxy's terms of appointment, a proxy has the samea
rights a5 the appainting Mamber to speak at a general meating, to vote and o join in and
demand a poll.

14.5 Voting rights of proxias

A prosy may vote elther on a show of hands or a poll, unless a Member has appointed
two proxies at a meating, in which case neither may vote on a show of hands, If a prosy’s
appoiniment specifies the way In which the proxy must vote, the proxy must follow those
instructions in accordance with the Corporations Acl

14.6 Attorneys and representatives
A Mamber may.
a) appoint an attarneay; or
{1} if the Member is a body comarala, appoint a representative,
ta act for the Member at general meatings or to appoint a proxy to act for the Member at
general meefings,
14.7 Rights of attormeys and representatives

Unless restricted by the terms of appointment or the Corporations Act, an attorney or
representalive may exercise the same powers on the Membar's behalf that the Member
could exercisa at a8 general masting or in voting on a rasolution.

14.8 No membership requirement
A proxy, attomey or representative may, but need not be, a Membar.

14,8 Standing appointmanis

A Mamber may appoint a proxy, attorney or rapresentative to act at a particular genaral
meeting or make a standing appointment. A Member may revoke any appointment.

14.10 Instrument of appeintment of proxies

Subject to clausa 14.12, the instrument of appointment of a proxy must be n a writien

farm approved by the Board and must be signed or executed:

{a) if the appointing Membar is an Individual, by the appainting Mamber or that
Member's attormney; and

() if the appoining Member is a body corporate, by the body corporate in
accordance with the Corporations Act or by the body corporate’s duly authorised
attorney or representative or Nominaea.

14.11 Instrument of appointment of attorneys and representatives

Subject to clause 14.12, the instrument of appointment of an attorney or & reprasantaiive
musl b ina written foom and must:

(a) if an individual Member appoints an attomey, consist of & valid powsr of aliorney
signed by the appointing Member in the presence of at least one witness; and

(b it a body corporate appoints an altomey or representalive, consist of a valid
power of attorney or, In the case of a representative, valid cerfificate of
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appointment executed by the appointing Member in accordance with the

Corporations Act.
14,12 Alernative method of appointment

MNoteithstanding clauses 1410 and 14.11, the instrumeant of appointment of a proy,

attomey or representative will be valid if it is In a form and is authenticated in any mannear

prescribed by the Corporations Act.
1413 Company must receive appointments

The appointmant of a proxy, attorney or represantative is anly effective in relation to a

general meeting if the Company recelves the Instrument effecting the appeintment and

any additional documants required by clause 14.15;

(8) in the case of a proxy or attorney, et least 48 hours before the tme for halding the
meeting or adjourned meeting (unless the notice of meating specifies 8 shorter
time parod); and

b} in the case of a representative, before the commencement of the mesting or
adjournad maating.

14.14 Definition of recaipt

Tha Company receives the documents referred fo in clause 1413 when they are

recaived:

{a) at the Offica:

=]} at @ fax number at the Office;

(c) at a place, fax number or electronic addrass spacified in the notice of meeting; or

{d}) if the notice of meeting specifies other electronic means by which a Member may
give the documents, by those means in accordance with the Corporations Act.

1415 Additional documents

If an appcintrmeant purports fo be executed under a power of allomeay or othar authority,

tre original power or authority or a cerdified copy of & must be received by the Company

along with the appointment,
14.16 Chairperson may declare appointment valid

If:

al the Instrument of appointment of a proxy, attorney or represeniative does nol
comply with the terms of this Constitulion; or

(o) the appointmant and any additional documents are not received by the Company
in accordance with the terms of this Constitulion,

the appointmant will be treated as invalid unfess the Ghairperson declares otherwise,

14.17 Adjourned meetings

An appoiniment of a proxy, atiomey or representative for a particuler general meeling is

valid at the adjourned meaating.

1418 Rights of proxies and attorneys if Member present

A proxy or attorney has no power to act for a8 Member at a general meeting at which he

Member is presant in person of, in the casa of a body corporate, by reprasentative. A

proxy has no power to act for 8 Member at a general meeling al which the Member is

prasant by attornay.
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14.19 Priority of conflicting appointments

The following rulas govern conflicting appointments:

(a) an appointmant of a proxy is revoked (or suspendaed for the paricular ganeral
meeling if a standing appointment) if the Company receives a further proxy
appointment that would result in the Member having more proxies than the
Member is antitted to under clause 14.2;

(b) the proxy appointment mada first in time under clause 14.1%a) is the first to be
treated as revoked or suspended under that clause; and

{c) if more than one attorney or representative appointed by a Member is prasant at a
genaral meeting and the Company has not received notice of revocation of any of
tha appointmants:

{t) an attorney or representative appointad to act at thal paricular meseting
may act to the exclusion of an attorney or representative appaintesd under
8 standing appointment; and

([} subject to clause 1£.18(c)i), the more recantly apocinted attomey or
reprasantalive may act to the exciusion of an attomey or representatve
appointed earler in Brme.

14.20 Continuing authority
A vote cast by a proxy, altorney or representative at a general meeling will be valid even
if, bafora the vate, the appainting Member:
(a) dias or becomes mentaly incapacitated; or
=) ravokes the appointment or the authorly under which the appointment was made
by a third party,
uniess the Company has received written notification of the matter before the start or
rasumptian of the masting.
15  Class meetings
The provisions of this Constitution redating to ganaral meetinga apply, with any necessary
modifications, lo separate meelings of a class of Members excap! that the necessary
quorum will be two Members of tha relevant class entitied to vote at the meating, unlass
thara is only ona such Member, in which case the guorum |s one.
16  Directors and Executive
16.1  Minimum and maximum number
{8) The Company will have at least three Directors, unless otherwise provided by the
Caorporations Act, each of whom will ba:
] if there is only one Membar, appainted by the sale Mamber; and
(i} in any other case, alected by the Members in accordance with clause 17.
(b} The Executive will cansist of a Chairperson, Deputy Chairparson and such other
persons appointed by the Board from time to time.
16.2 No membership requirement

A Director may, but nead not be, 8 Mambaer,
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16,3  Other positions
A Diractor may simultaneously hold any other office or position in the Company on terms
determingd by the Board,

16.4 Meeatings of Members
A Director is entited to notice of, and to attend, all genaral meetings and class meetings.

16.5 Appointment and removal by Mambers
Subject to clausa 16.1, the Company may by resolution passed in general mesting:
{a) appoint a person to be a Director;
{+)] ramove a Director from office;
(e}  appaint ancther person in a Director's place:
id) fix the maximum number of Directors and increase or reduce that number; and
() determine any rotation and retiremeant policies for Directors.

16.6 Casual vacancy or addition to Board

(a) In the event of a casual vacancy in any office rafarrad o in clause 18.1(b), tha
Directors may appoint one of the Members to the vacant office and the Member
so appointed may continue in office up to and Including the conclusion of the
annual general meeting next following the date of the appointmeant.

(o}  The Board may appoint a person to be a Director at any time either to fill a casual
vacancy or as an addifion to the existing Directors, but the total number of
Directors must not excaad any maximum number fixed in accordance with clause

16.5{d)

fc) A Director appointed to fill a casual vacancy in accordance with clause 16.6(a) will
hold office for the remainder of the tarm of office of the Director whosse office has
bacome vacant and will be eligible for re-appointmant in accordance with clause
15.6{c) at tha end of that term,

16.7 Term of office
Subject to clausa 16.8 and the terms of any agreamant batwean the Comparny
and the relevant Director, a Director holds office for a period of 2 years but is
efigible for re-appointment by Mambers,
16.8 Cessation of appointment
A person automatically ceases o be a Director if:

(a) the parson is nol parmitted by the Corporations Act (or an order made under the
Corporations Act) to be a Director;

(&) the person becomes bankrupt or entars inlo or becomes subjact lo any
arrangement or composition with creditors;

{c) the person bacomes mentally incapable or a person whose astate or proparty =
liable o be deait with in any way undar any law ratating to mental health;

{d) tha parson resigns by notice in writing to the Company;
(&) the persan Is ramaved from office under clausa 16.5; or
(f the term for which the person was appointed or elected expiras.
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17  Election of Directors

The election of Directors will take place in the following manner:

(a) any person wishing to serve as a Director and, if applicable, to hold one of the
offices on the Executive referrad to in dause 16.1(b) mus{ be nominated by an
axisling Membaer;

{b) the wriltan nomination, signed by the rominee and his proposer, musl be lodged
with the Secretary at least 14 days before the annual ganeral meeting at which
the alection is ko @ke place,

(3] a list of the names of the candidatas, in alphabetical order with the proposer's
nama, will be posted in A conspicuous place at the Office for at least seven days
irsnediataly precading the annual ganaral mesting at which the election is o 1ake
place;

{d} if the number of candidates standing for election exceed the numbear of vacancies,
balloting lists will be preparad containing the names of the candidates in
alphabetical order and each Mamber Presant (excluding the candidates) at the
annual general meeting will be entitled to vota for any number of candidates not
excaeding the number of vacancias (o be filled; and

)] if thera is not be a sufficlent number of candidates nominated, the Directors may
fill the remaining vacancy or vacancies as theay think fit.

18  Alternates
18.1 Appocintment

With the approval of the Board, a Director may appoint an Alfernate to act in the

appainting Director's place for a specified period and may terminate that appointment at

any tima.
18.2 Mo membership requirement

An Altemate may, but nead not ba, a Memiber,
18.3 Powers and duties

An Altarnate i3 entitied to the same rights and powers as a Director while acting in that

capacity {including the rght to receiva notice of and to attend and vote at Directors’

meatings) and is subjact to the sama duties.
18.4 Cessation of appointment

An Alternate’s appointmant ceases if

(a) the appointing Direcior terminates it;

{1} the appointing Director ceases o be a Diraclor; or

() an evant occurs that would cause the Altarmnata to cease to be a Director undar
clauss 16.8 if the Alternate were a Director,

16.5 Written notice

The appointment of an Altemate or its termination by the appointing Director Is only
gffective whan it is in writing signed by the appointing Director and a copy 1 given to tha
Company.
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19 Remuneration of Directors
19,1  Honorary
The Directors (excluding those who are salared esmployvees) will be honorary.
19.2 Expenses
Tha Company will pay Directors all reasonable travellng and othar sxpanses proparly
incurred;
(a) in attending Board maatings or any meatings of commiltess of Diractors;
(=]} in attanding any general meatings of the Company; and
{c) in connection with the Company's business.
19.3 Board approval
All paymants to Directors under clause 19.2 must be approved by the Board.
20 Powaers and duties of Diractors
20.1 Management of the Company
The business of the Company will be managed by the Board. The Board may axarcise all
the powars of tha Company except any powers that are required by this Constitution or
the Corporations Act ta be axercisad by the Company in general mesating.
202 Specific powers
Without Emiting the generality of clause 20.1, the Board may exarcise all the powers of
tha Comparny bo:
(a) borrow money;
o) grant Security Interests in relation o any of the Company’s property or businass
to secure any debl, llabifity or obligation of the Company or any othar person;
(ch guarantes, indemnify or otharwise bacome liable for the paymant of manay or the
parformance of any obligation by or of any other person; and
{d) pay cut of the Company's funds all expenses of the promotion, formation and
registration of the Company and the vesting in it of the assels scguired by Ihe
Company,
on any ferms determined by the Board.
20,2  Dutles under the Corporations Act
A Director must comply with the Corporations Act and fulfil any duties prescribed in .
204 Mo disqualification

A Director is not disqualified by réeascn only of being & Director from:
(a) haolding any office, place of profit or position of employment with the Company;
(B} acting in a professional capacity for the Company;

(c) being a8 member or creditor of any corporation (including the Campany) or
parmarship; o

(d) entering into any agreement or arrangamant with the Company.
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20.5

20.6

20.7

21

Disclosure of interests

i raquired by the Corporations Act, or under any other relevant law, a Director must
disclose to the Board any material personal interast the Direclor has in 8 malter relating to
the affairs of the Company. The Secratary must recard delalls of any such disclosures in
the minutes of the relevant Board mesting.

Yoting if Director has an interest

I a Direclor discloses a material parsonal interest In a matter baing considered al a Board
meeting or the interest is not one requinng disclosure under the Corporations Act or under
any ather ralevant [aw.,

(a) tha Direclor may vobte on matters that relate to the interest and may be counted
fowards & guonsm;

(b) any transactions that relate to the Interest may proceed and the Director may
participate in the execution of any relevant document, and

(c) if disclosure is made before the transaciion is entared into:
(i) the Direclor may retain benefits under the fransaction; and
L the Company cannot avoid the ransaction merely because of the
axistence of the Intarast.
Obligation of secrecy
Every Director and ather agent or officer of the Company must;
(a) keep the transactions and affairs of the Company confidential, axcept:

i io the extent necessary (o enable the person to perform his or her duties
la the Company;

(i}  8s required by the Board or the Company in general mesting; and
{iii) as requirad by law; and

{b] if requasted by the Board, sign a confidentiality undertaking congistent with this
clausa 20.7.

Delegation of Directors’ powers

211

Power to delegate
The Board may delegate any of its powers to;

(a) a committes of Directors;

b} a Director,

[{=) an employee or adviser of the Company; or

[a) an atlomey.

Tarms of delegation

A delegation of powers under clause 21.1 may be made:

{a)  for aspecified period or without specifying a period; and

{+]} on the terms (including the power to delegate further) and subject ko any
restrictions that the Board determines.

A document of delegation may contain provisions for the prodection and convenienca of
those who deal with the delagate that the Board thinks appropriata.
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214

21.5

21.6

22

Delegate to comply with directions

A delegate under clause 21.1 must exarcise its powers subjact to any diraction from the
Board.

Beard may revoke delegation
The Board may revcke a delegation of its powers at any time.

Advisory board

(a) The Board may establish one or more advisory boards COMprising such persons
as the Board thinks fit. A member of an advisory board may, but nead not be, a
Diractor ar Mamber,

(b} An advisory board will act In an advisary capacity only and in the axercise of the
powe's delegated in accordance with this clause 21, conform to any direction
froim tha Board.

Proceedings of committees and advisory board

Subject to the terms on which power is defegated to a committes or advisory board and

any directions from the Board:

(a) 8 commillee or advisory board is free lo determine the rules that regulate iis
meelings and proceedings; and

{by) in the absance of such a determination, the rules will be the same as those that
govern Board meetings in this Constifution, so far as they are applicable,

and the Baard may change any of the powers, duties and functions of a committes or
advisory committes, may ramove any member of a8 committee or advisory board or
dissolve a commiltee or advisory board at any tima,

Board meetings

221

22.2

22.3

224

Procedurs

Subject to this Constitution and the Corporations Act, the Board may meat, adjourn and
otherwise regulate its mestings as it dotermines. The Board may invite any other parson
It considers necessary or appropriate to attend and speak at any mesating but that person
is nat entified to vota.

Calling
A Director may at any time, and the Secretary must on request from a Director, convens a
Board maating.

Notica

Each Director must be glven reasonable notice of a Board meeting or the resumption of
an adjoumed Board meseting. Nolica may be given in any manner determined or adopted

by the Board from lime to Emea,

Use of technology

A Board meeting may be held using any audio, audio-visual or other technology:

(a) that enables the participating Directors to simultaneously hear each other and
participate in discussion; or

(B} to which all Directors have consented,

A minute certified by the chairperson of such a mesting will be conclusive evidence of the
proceedings at that meeting and the observance of all necessary formalities.
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22,5 Consent
A Director's consent under clauses 22,3 and 224 may be a standing one and may ondy
ba wilhdrawn within a reasonable pericd befors the meeting.
226 Quorum
The guorum necessary for the transaction of business at a Board mealing is three
Directars unless tha Board detarmines a greater number. A guonum must ba presant for
the entire meating.
22,7 When a Director s treated as presant
If 8 Board meeting is held by audio or sudig-visual technology:
(a) a Director is treated as present if the Director is able to hear and be heard by all
cthers attending; and
[{51] unless the Chairpersen is nolifisd that a Director Is leaving the mesting, the
Director will ba assumad to have been present for the duration of the meeting.
if a meating Is hald using any other technology consented to by all Directors, the Board
must determine the basis on which Directors ara trealad as prasant.
228 Chairperson
The Chairperson (or, in the Chairperson's absence, the Daputy Chairpersen) will chair
evaery meating of the Boand. If:
(a) there is no Chairperson or Daputy Chairperson;
[(+)] neither the Chalrperson nor tha Deputy Chairparson I8 present within 15 minutas
after the tma appointed for holding the meeting; or
(c) both the Chairperson and tha Daguty Chairperscn are unwilling to act as chair of
the mesting,
the Directors presant and entitled to vote will elect & Director lo chair the meating.
229 Decisions
A resoiution of the Board must be passad by a majority of votes cast by Directors. |f an
aqual number of votes |s cast for and against a resolution:
{a) the Chairperson doas not have a casting vote in addition to the chairperson's vote
8s a Dirgctor; and
(b)  the resclution is not passed.
2210 Too few Directors
The Directors may continua lo act even if there are vacancies on the Board. If tha
number of Directors is reduced below the minimum required under clause 16.1, the
cortinuing Directors may act as a Board only:
(a) o convena a general maeting of Members; or
{b) in amargencias.
22,11 Written resolutions passed by multiple Directors
The Diractors may pass a resolution without holding a Board meeting If il the Directors
entitled to vots on tha rasolution sign a document containing a statement that they ara in
favour of the resolution set out in the document, Saparata copies of a documant may ba
used for signing by Diractors if the wording of the resoiution and statement is identical in
each copy. The resolution is passed whean tha |ast Direclor signs.
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22.12 Signing written resolutions
For the purpases of clause 22,11, the Company may accept a copy of a signed document
sent by facsimile or alectronic means.
2213 Valid proceedings
Each rasclution passed or other thing done by or with the participation of a person acting
8s a Diractor or meamber of a committas is valid even if It Iz later discaverad that:
[a) there was a dafiect in the appointment of the parson; or
(B} the person was disqualified from continuing in office, voting on the resciution or
doing that thing.
23  Secretary
231 Appeintment
Subject to the Corporations Act, the Board must appoint & Secretary. The appointment
may be made for a specified period or withoul specifying a period and the Board may
ramove the Secretary from office at any time.
232 Terms
The appoiniment of a Sacratary will be on the terms that the Board deferminas,
213 Cessation of appointment
A parson automatically ceasas to be a Secratary if:
(&) the parson is not permitted by the Cerporaions Act (or an order made under the
Carporalions Act) to be a Secratary;
{b) the person becomes bankrupt or entars inio or becomes subject to any
arrangement or composition with one or mome of its creditors:
(¢}  the person becomes mentally incapable or @ person whose estate or property is
lfable to be dealt with In any way undar any law ralating to mental health;
(d) the parson resigns by notice in writing to the Company;
(&) thie parson is removed fram affice under clause 23.1; or
{f tha term for which the person was appointed axpires.
24  Minutes
241 Board must keap minutes
The Board must causa minutas o be kept of:
(a) the procesdings and resolutions of meelings of Members, Directors and
commitiess of Directors;
(B} the names of Directors present at each meeting of Directors or committeas of
Directors;
(e any resolutions passed by Mambers or Directors without a maeting;
{d) any disclosures or notices of Directors” interests; and
(&) any other mattars for which the Corporations Act requires minutes to ba kept.
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24.2  Minutes must be signed
Minutes must be signed in accordance with the Corperations Act. Minutes of 8 meeting
must be signed within a reasonable time after the meeting by:
(a) the Chairperson or the chair of that meeting; or
() the Chairperson or the chair of the naxt meetng.

24.3 Minutes as evidence
A minute recordad and signed in accordance with the Corporations Act |s evidence of tha
proceading, resolution or declaration to which it relates, unless the contrary is praven,

24.4 Access to minutes
The Company must ensure that the minute books for meetings of Members and for
rasolutions passed by Members without meetings are open for inspection by Members
free of charge.

25 Seal and exacution of documents

251 Common seal
The Board may decide whether or not the Company has 8 common seal, The Board is
responsible for the sals custody of 8 common seal and any duplicate seals.

25.2 Use of seals
A commaon seal or duplicate seal may only be used with the autharity of the Board.

25.3 Executing documents
Evary document 1o which a common seal or duplicats seal is affixed must ba signed by:
=] twa Direciors or a Director and & Secretary; or
[b) any other person or combination of parsons appointed by the Board to sifest to

the fixing of the seal.

If 8 document is not required at law lo be execuled under seal, it will be binding on the
Company If signod by bwo Directors or a Director and a Secretary or some other person
or combination of persons appointed by the Board for that purpose,

26 Accounts

26,1 Obligations
The Company must keep wiitten financial records in accordance with the Corporations
Act and prapara any reports required by the Corporations Act.

26.2 Inspection
A Member whao 15 not a Director does not have any right to Inspect the Company's
financial records excepl:
{a) as authorised by the Board on terms determined by the Board; or
B} as requlrad by the Corporations Act
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27

Audit

28

The Board must appoint an auditor unless the Mambers at a general meeting have
appaintad an auditor or uniess otherwise raquirad or parmittad by the Corporations Act.

Notices

28.1

28,3

29

Method
A notice is properly given by thae Company to a person if it is:
(a) in writing signed on behalf of the Company (by original or printed signature); and

(b} gither:
[ dalivered personally;
{ily sant by post to that person's registered address or an alemative address
nominated by that parson; ar
(i) sent slactronically or by fax to an elactronic addrass or fax number
nominated by that parson.

Receipt
A nolice given in accordance with cause 28.1 is taken as having baen given and
racalved
[a) if hand delivered, on dalivery;
(b} if sant by prepaid post:
{n within Australia, on tha second business day after the date of posting;
fiiy lo or from a place outside Ausiralia, on the seventh business day after the
date of posting;
(] if transmitted by e-mall, on transmission; or
{d} if transmitted by facsimile, at the time recorded on the lransmission report
indicating successful transmission of the antire notica,

but if the delivery or transmission is not on a business day or s after 5.00pm (recipient's
tme) on & businass day, tha naotice is taken to be received at 9.00am (recipient’s time) on

the next business day.

Evidence of service

A certificate in writing signed by a Director or Secretary thal a nolice was sent is
conclusive avidence of senvioe,

Winding up

291

Distribution of Company’'s assets

On tha first to ocour of;

(a) the winding up or deragistration of the Company; or

(2) if tha Company is endorsed as a daductible gift recipient under subdivision 30-BA
of the Tax Act, revocation of the Company's endorsement as a deductible gift
recipient; or

(e if the Company is endorsed as an income tax exempt charily under subdivision
50-8 of the Tax Act, revocation of the Company's endorsarnent as an incoma tax
exampt charity;
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all surplus assels of the Company, after satisfaction of all debts and labilities of the
Company, must be paid, distributad or transfarrad to:

(a) ona or more Eligibla Charibes; ar

(o) to the extent required or parmitted by the Tax Act, funds, charitabie at law, which
comply with the requirements of item 2 of tha table in section 30-15 of the Tax

Act,

28.2  Distribution of Gift Fund assets
If clause 4 applies, on the first to eceur of the winding up or dissolution of tha Gift Fund or
the revocation of the endorsement of the Gift Fund as a deductible gift recipient under
subdivision 30-BA of tha Tax Act, the remaining maney or property (if any) forming part of
the Gift Fund must be transferrad to one or more Elgible Charities.

29,3 Conditions of distribution to Eligible Charities

Whera gifts to an Eligible Charily are deductble only if, among ofher things, the
conditions set out in the relevant table item in subdivision 30-B of the Tax At ara
satisfied, 8 transfer under this clausa 29 must ba made In accordanca with thosa

conditions,
20.4  Identity of Eligible Charities

The identity of such Eligible Charity for the purposes of this clause 29 will be determinsd
by the Board at or before the time of:

(a) winding up or deregistration of the Company; or

{b) the Company ceasing to be andorsed as a deductible gift reciplent under item 1 of
the table contained in section 30-15 of the Tax Act; or

() ravocation of the Company's endorsement as an income tax exemgt charity; or
(c) if clause 4 applies,

) the winding up or dissolution of the Gift Fund; or

(i) ravocalion of endorsemant of the Gift Fund as a deductible gift recipient;
and (where appiicable) approved by a Deputy Commissioner of Taxalion and, in default,
will be determined by the Supreme Court of Victorda,

30 Indemnity and insurance

301  Indemnity and Insurance
Subject lo and to the maximum extent permitted under the law, the Company:
(a) indemnifies each of its officers: and
{b) may enter Into and pay premiums on a contract insuring any of its officers,
against any liability ncurred by an officer in that capacity, including any legal costs
incurmed in defending an action for such a liability.

30.2  Survival of indemnity

The indemnity in clause 30.1 will continue notwithstanding that an officer ceases to be an
officer of the Compary.

30.2 Indemnity and insurance subject to law
For the avoldance of doubl:
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(&) tha indemnity in clause 30.1 does not apply so as to indemnify an officer from any
llabifity for which the Company is prohibited from indsmnifying the officer under
the Carporations Act; and

(] the Company may rot insure an officer against any liability for which the
Company Is prohibited from indemnifying the officer under the Corporations Acl
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