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NAME

1. The name of the companyTARRANT FOUNDATION LIMITED

REPLACEABLE RULESDISPLACED

2. The provisions of the&Corporations Act which operate as replaceable rules do not
apply to the company.

INTERPRETATION

3. €)) In this constitution:
“ATO” means the Australian Taxation Office;

“ATO Endorsed Entity” means an entity which is charitable at law andcih
is endorsed by the ATO as a deductible gift reaipi@ accordance with
Division 30 of the ITAA 1997,

“auditor” means the person appointed for the time beingesuditor of the
company;

“the board” or “the board of Directors’ means the Directors and alternate
Directors present at a meeting, duly convened lasaad meeting, at which a
quorum is present;

“Business Day” means a day which is not a Saturday, Sunday ok lma
public holiday in the state of the company’s inagtion;

“the company” meansTARRANT FOUNDATION LIMITED;

“Corporations Act” means theCorporations Act 2001 (Cth) or any statutory
modification, amendment or re-enactment in forcd any reference to any
section, part or division is to that provision as modified, amended or
enacted;

“Deductible Contribution” means a contribution of money or property as
described in item 7 or item 8 of the table in S®tB0-15 of the ITAA 1997,

“Director” means a person who is a Director for the timengeof the
company andDirectors’ means more than 1 Director, and in relation tesu
applying to meetings of the board, including votlmgDirectors and material
personal interests, references to Directors incaltknate Directors;

“general meeting” means a meeting of the company’s members;

“Gift” means a gift as described in item 1 or item Zh&f table in Section
3015 of the ITAA 1997 to the company;
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“ITAA 1997" means the Income Tax Assessment Act 1997 (Cth);

“Legal Proceedings’ means any claim, action, suit or demand, enqioyal
Commission or other regulatory investigation, wieettivil or criminal, which
relates to or arises in connection with the Offibeing an officer of the
company or the employment of the Officer with tioenpany;

“member” means a member of the company;

“Officer” means a Director, an alternate Director, a Sacyetan officer as
defined by theCorporations Act, or the Chief Executive Officer;

“regulation” means a regulation made by the board in accoelamith
paragraph 51(b)(v) of this constitution;

“the seal” means the common seal (if any) of the compang; an

“secretary” means any person appointed to perform the duties secretary
of the company and includes an honorary secretary.

(b) Except so far as the contrary intention appearsthis constitution, an
expression has, in a provision of this constitutizat deals with a matter dealt
with by a particular provision of th@orporations Act, the same meaning as in
that provision of th&orporations Act.

(c) A reference to any statute or any provision of atstute is to be read as
though the words “or any statutory modification réed or any statutory
provision substituted therefore” were added to thfrence.

OBJECTS
4, The main object for which the company is estabtisisehe public charitable purpose

of providing benevolent relief of suffering, powertsickness, helplessness and
destitution of disadvantaged people (including tit limited to people at risk due to

domestic and other violence). In supporting andh&ning the main object of the

company, the company must:

(@)

apply the income of the company solely to promdie iinain object of the
company with no portion of the income distributekckly or indirectly to the

members of the organisation except as bona fidepeosation for services
rendered or expenses incurred on behalf of thentsgton,

and, without limitation, the company may:

(b)
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provide direct relief (including by providing goodand services to
disadvantaged people, or purchasing goods anccssren their behalf);



(©)

raise funds through sponsorship, donation, and dtinelraising activities;

(d) issue appeals for, to gather, collect and receifte gnd donations (including
in kind);

(e)  donate to other charitable organisations registeiddthe Australian Charities
and Not-for-Profits Commission, provided that therrgmses of such
organisations are consistent with the main objéthie@company;

) work collaboratively with organisations and indivals to achieve any one or
more of the above; and

(g) to do all such acts as are incidental and conduitivime furtherance of the
above objects.

POWERS
5. Solely for the purpose of carrying out the aforésaljects and not otherwise, the

company has the following powers:

(@)

(b)

(€)

(d)

(€)

(f)
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to make such grants to or in aid of or to make tlona or give assistance to
or to make contracts with such individuals, trustporations, associations,
societies, institutions or other organisations otharities whether within or
outside the Commonwealth of Australia as may bessary or desirable;

to print, publish and distribute any papers, jolsrand other publications that
the company may think desirable for the promotibitsoobjects;

as far as the law will permit and subject to thevgsions of any relevant
statute, rule, regulation, by-law or any licenceued in pursuance thereof to
collect funds and to solicit, receive, enlist amdept financial and other aid,
subscriptions, donations and bequests from indal&utrusts, companies,
associations, societies, institutions and otheamigations or authorities, and
from governments and public bodies;

to undertake and execute any trusts the undertaidmegeof may be necessary
or desirable for the carrying out of any of theemlt$ of the company;

to accept any gift, endowment or bequest made dacttimpany generally or
for the purpose of any specific object and to cauy any trusts attached to
any gift, endowment or bequest, provided that timagany must deal with any
property which is subject to any trusts only intsusanner as is allowed by
law having regard to such trusts;

to subscribe to, become a member of, cooperateaxitmalgamate with any
other association or organisation, whether incafaar or not, whose objects
are similar to those of the company;



(9)

(h)

(i)

()

(k)

()

(m)

(n)
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to buy, sell and deal in all kinds of apparatus alh&inds of provisions, liquid
and solid, required by the members of the comparpecsons frequenting the
company’s premises;

to purchase, take on lease or in exchange, hireo#imetwise acquire any
lands, building, easement or property, real andqgreal, and any rights or
privileges which may be requisite for the purposésor capable of being
conveniently used in connection with, any of thgeots of the company;

to enter into any arrangements with any governnoerd@uthority, supreme,
municipal, local or otherwise, that may seem conaudo the company’s
objects or any of them and to obtain from any sgohernment or authority
any rights, privileges and concessions which thengany may think it
desirable to obtain; and to carry out, exercise aoohply with any such
arrangements, rights, privileges and concessions;

to appoint, employ, remove or suspend such managhks, secretaries,
servants, workmen and other persons as may besaggesr convenient for
the purposes of the company;

to establish and support or aid in the establishraed support of associations,
institutions, funds, trusts and conveniences catedl to benefit employees or
past employees of the company or the dependerdsnmections of any such
persons; and to grant pensions and allowancestcaméike payments towards
insurance; and to subscribe or guarantee moneghfaritable or benevolent
objects; or for any public, general or useful objec

to construct, improve, maintain, develop, work, aga carry out, alter or
control any houses, building, grounds, works onemrences which may seem
calculated directly or indirectly to advance thempany’s interests, and to
contribute to, subsidise or otherwise assist akd tart in the construction,
improvement, maintenance, development, working,agament, carrying out,
alteration or control thereof;

to insure against fire or otherwise any insuralstgpprty of the company and
to pay premiums on insurance or assurance pohleiesh the company may
acquire by any means;

to invest and deal with the money of the comparnyimmediately required in
such manner as may be permitted by an Act of ther@onwealth, a State
Act, or a law of a Territory of the Commonwealthr tbe investment of trust
funds without special authorisation but the compargy hold or retain any
property or gift including any stocks funds andrskan the original form in
which it was received by the company without segllor converting the same
into money and the powers authorities and disanstia relation to securities
conferred upon trustees by the applicable Staté&eoritory Trustee Act as
amended apply to any such property or gift;



(0)

(o))

(a)

()

()

(t)

(u)

(v)

(w)

(x)

to borrow or raise or secure the payment of momeguch manner as the
company may think fit and to secure the same or rgayment or
performance of any debt, liability, contract, gudes or other engagement
incurred or to be entered into by the company yway and in particular by
the issue of mortgages, charges or debenturesgtpafpr otherwise, charged
upon all or any of the company’s property (bothspré and future), and to
purchase, redeem or pay off such securities;

to make, draw, accept, endorse, discount, executasgue promissory notes,
bills of exchange, bills of lading and other negble or transferable
instruments;

to sell, improve, manage, develop, exchange, leispose of, turn to account
or otherwise deal with all or any part of the pndpeand rights of the

company;

to take or hold mortgages, liens and charges toreggayment of the purchase
price or any unpaid balance of the purchase poicany part of the company’s
property of whatsoever kind sold by the companyaimy money due to the
company from purchasers and others;

to take any gift of property whether subject to apgcial trust or not, for any
one or more of the objects of the company;

to hold or arrange competitions and provide or bate towards the
provision of prizes, awards and distinctions inroection therewith;

to purchase or otherwise acquire and undertaker @hy part of the property,
assets, liabilities and engagements of any one are nof the companies,
institutions, societies or associations with whilse company is authorised to
amalgamate;

to transfer all or any part of the property, asd@abilities and engagements of
the company to any one or more of the companiesitutions, societies or
associations with which the company is authorigeghtalgamate;

to ensure that the company complies with the requénts in regard to ethical
and other standards for human and animal experatientimposed from time
to time by institutions or organisations which n@agvide accommodation or
premises for use by the company; and

to do all such other acts matters and things anehter into and make such
agreements as are incidental or conducive to teatent of the objects and
the exercise of the powers of the company.

6. The powers set forth in subsection 124(1) of@oeporations Act do not apply to the
company except in so far as they are includedansgs 4 and 5.
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INCOME AND PROPERTY

7. () The income, property and profit of the compamencesoever derived must only
be applied solely towards the promotion of the digj®f the company as set forth in
this constitution.

(b)  Subject to clause 8, no portion of the income anghgrty of the company may
be paid or transferred directly or indirectly byyaf dividend, bonus, fee, or
otherwise howsoever to members or Directors of dbmpany while it is
operating and/or on winding up.

(© Establishment and operation of Gift Fund

If the company, at any stage operates a fundoatitior institution that is an ATO
Endorsed Entity, the company must maintain forpghgyose of pursuing the
objects and purpose of that fund, authority ortasbon a fund Gift Fund):

(1) to which Gifts and Deductible Contributions ardotomade;

(i) to which any money received by the company becatidese Gifts
and Deductible Contributions is to be credited;

(iii) that does not receive any other money or propartg;

(iv) in respect of which the company will maintain a aape bank
account.

If the company as a whole is at any stage an ATdoEed Entity, the
company need not but may maintain a Gift Fund ooetance with the above.

(d)  Winding up of the Gift Fund
At the first occurrence of:

(1) the winding up of the Gift Fund (including whereetbompany ceases
to operate a fund, authority or institution thatais ATO Endorsed
Entity); or

(i) if the company is an ATO Endorsed Entity, the comypeeasing to be
an ATO Endorsed Entity,

any surplus assets of the company collectececeived in its capacity as a
deductible qift recipient, or in the case of thdt Gund the entire Gift Fund,

remaining after payment of liabilities attributalite it must be transferred to
one or more ATO Endorsed Entities (whether or nathsATO Endorsed

Entities are members) that satisfy the requiremehtdauses 11(a) to (d) as
the board in its discretion determines.
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PAYMENTSTO DIRECTORSAND MEMBERS

8. (@) The payment of Directors’ fees or other rematien, in whatever form, to
Directors is prohibited for services performedhattcapacity.

(b) Despite subclause (a), payments may, subject tagpeoval of the board, be
made to a Director and/or alternate Directors meanber:

(1) for out-of-pocket expenses incurred or to be inedion behalf of the
company including, in the case of a Director, immection with
attendance at meetings of the board and committédbe board,
where the payments do not exceed an amount préyiapproved by
the board;

(i) for any service rendered to the company in a psadesl or technical
capacity, where the provision of that service tesgrior approval of
the board and the amount payable is approved saution of the
board and is on reasonable commercial terms;

(i) of any amount expended on or in connection withitlcerporation of
the company;

(iv) of consideration for goods supplied in the ordinamg usual course of
business;

v) of interest on money lent to the company at a nateexceeding the
rate of interest charged by the company’s princijzaikers from time
to time on its overdrawn account or, if the compsuagcount with its
principal bankers is not overdrawn at the relevame, the rate of
interest certified by the company’s principal baiskas the rate which
they would charge the company if its account wererdrawn at that
time;

(vi) of reasonable and proper rent for premises leasttetcompany; or

(vi)  as an employee of the company, where the termmpfayment have
been approved by a resolution of the board.

LIABILITY OFMEMBERSLIMITED

9. The liability of the members of the company is tei to the amount of the guarantee
set out in clause 10.

GUARANTEE BY MEMBERS
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10. Every member of the company undertakes to congildot the property of the
company, in the event of it being wound up while thember is a member or within
one year after the member ceases to be a membepajment of the debts and
liabilities of the company contracted before themher ceases to be a member and of
the costs, charges and expenses of winding upanadfustment of the rights of the
contributories among themselves, such amount as beasequired, not exceeding
$10.00.

WINDING UP

11. Upon the winding up of the company the surplus wdt be paid to or distributed
amongst members, but will after compliance with aapsfer obligations outstanding
under clause 7(d) in respect of the Gift Fund (if)a be given or transferred to
another body corporate which, by its constitutisn,

(@) required to pursue objects similar to the objetth® company;

(b)  required to apply its profits (if any) or other ame in promoting its objects;

(c) prohibited from making any distribution of its inoe or property to its
members; and

(d) if the company is endorsed as a deductible gifiprest under Subdivision
30BA of the ITAA 1997 at the time of winding up # ATO Endorsed Entity,

such body corporate to be determined by the bdand lzefore the winding up, and in
default, by application to the Supreme Court of N&suth Wales for determination.

FINANCIAL RECORDS

12.  Financial records must be kept by the company ao@ance with Part 2M.2 of the
Corporations Act.

MEMBERSHIP

13.  The following persons are the first members ofdbepany:
Jennifer Dingena Tarrant;
Ingrid Ellen Workman;
Patti-Jane Ashley;
Harrison Robert Cross; and

Julie Rexene Tarrant.
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Thereafter, the members of the company are to tte gersons as the board admits to
membership pursuant to this constitution and tigalegions.

14.  The rights and obligations of a member are persamdlare not transferable.
15.  Every applicant for membership must:

@) be nominated by one and seconded by another meshties company to both
of whom the applicant is personally known;

(b) sign an application for membership in such formmay from time to time be
prescribed by regulation or otherwise in such fasrprescribed by the board;
and

(© undertake, as a condition of admission, to payhéodompany such entrance
fee (if any) and annual subscription as may frametio time be payable to the
company in accordance with this constitution angay the member guarantee
amount in clause 10.

16. At the next board meeting after the receipt of application for membership, that
application must be considered by the board, whicist thereupon determine upon
the admission or rejection of the applicant. Inagase is the board required to give
any reason for the rejection of an applicant.

17. (a) When an applicant has been accepted for memperthe secretary must
forthwith send to the applicant written notice @ lor her acceptance and a request
for payment of his or her entrance fee (if any) &red annual subscription.

(b) Upon payment of the entrance fee (if any) and farshual subscription, the
applicant becomes a member of the company anddaed bmust, as soon as
practicable, enter the name of the applicant inrélgéster of members.

(© If the payment is not made within two calendar rhenafter the date of the
notice, the board may in its discretion cancebitseptance of the application
for membership of the company.

18. (a) The entrance fee (if any) and annual subsonptipayable by members are as
prescribed from time to time by regulation or othise such amount as prescribed by
the board.

(b)  All annual subscriptions become due and payabladwance on 1 July in
every year.

(c) The board may, if hardship or other sufficient @issshown, reduce or remit
any entrance fee or annual subscription payabke magmber.
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CESSATION OF MEMBERSHIP

19. Cessation of membership
(@) A natural person ceases to be a member:

(1) if the subscription of a member remains unpaid&qgoeriod of two
calendar months after it becomes due and noticthefdefault has
been sent to him or her by the secretary and thedb@solves to ban
the person from all privileges of membership preddhat the board
may reinstate the member on payment of all arnééing board thinks
fit to do so;

(i) if the person resigns as a member by giving 30’de&ce in writing
to the secretary;

(i) if the person dies;

(iv) if the person is subject to assessment or treatoneshr any mental
health law and the board resolves that the persounld cease to be a
member;

(v) if the person’s whereabouts are unknown for moaa th2 months and
the board resolves that the person should cedse aanember;

(vi) if the person becomes bankrupt or insolvent; or

(vii) if the person is expelled as a member in accordamitk this
Constitution.

(c) A body corporate ceases to be a member:

® if the body corporate resigns as a member by gi8ihglays’ notice in
writing to the secretary;

(i) if the body corporate is expelled as a member co@ance with this
Constitution;

(i) if the body corporate is placed under external adstration or makes
any composition or arrangement with its creditors;

(iv) if the body corporate is the subject of an orderlopurt of competent
jurisdiction directing the body corporate to be wdwp.

20. A member who has resigned his/her or its membeidipe company continues to be
liable for any annual subscription and all arredt®e and unpaid at the date of
resignation and for all other moneys due to themamy and in addition for any sum
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21.

22.

not exceeding $10.00 for which he/she or it isléafis a member of the company
under clause 10.

Subject to clause 22, if any member wilfully refsiser neglects to comply with the
provisions of this constitution or is guilty of ampnduct which in the opinion of the

board is unbecoming of a member or prejudicialh® interests of the company the
board may by resolution censure, fine, suspend xpelethe member from the

company.

() At least one week before the board meeting latlwa resolution of the kind
mentioned in clause 21 is to be considered, the beernoncerned must be given
written notice of the place, date and time of treeting and of what is alleged against
him/her or it and of the proposed resolution arelglounds thereof, and the member
must at that meeting and before the passing ofrésaiution be given an opportunity
to make such oral or written submissions of a nealsle length in relation to it. In
the case of a corporate member, a representatitreeahember shall be permitted to
make submissions on its behalf.

(b)  Any such member may by notice in writing lodgedhatihe secretary at least
24 hours before the time for holding the meetingvlaich the resolution is to
be considered by the board, elect to have the igueskealt with by the
company in general meeting.

(c) If any such member elects to have the matter de#tit by the company in
general meeting, a general meeting must be cadlethé purpose and, if at the
general meeting such a resolution is passed bythwads of those present and
voting (such vote to be taken by ballot) the membencerned will be
punished accordingly, and in the case of a reswlufor expulsion, the
member will be expelled.

REGISTER OF MEMBERS

23.

(@) The secretary must maintain a register of nembetting out:
(1) the name and address of each member;
(i) the date on which each person became a member; and

(i) in respect of each person who has ceased to berdenethe date on
which that person ceased to be a member.

(b) The register of members must be kept at the conpaegistered office or the
principal place of business. A member may inspleetregister of members
between the hours of 9:00 am and 5:00 pm on anynBss Day. No amount
may be charged for inspection.
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GENERAL MEETINGS

24.  An annual general meeting of the company must be imeaccordance with the
provisions of theCorporations Act.

25.  Section 250R of th€orporations Act provides that the business of an annual general
meeting may include any of the following, even dtneferred to in the notice of
meeting:

(@)  the consideration of the annual financial repoite€iors’ report and auditor’s
report;

(b)  the election of the directors;
(c) the appointment of the auditor; and
(d)  determination of auditor’s remuneration.

26.  Any Director may whenever he or she thinks fit cem¥ a general meeting. General
meetings may also be convened on such requisitiam @efault may be convened by
such requisitionists as provided by sections 240POE of theCorporations Act.

27.  Subject to the provisions of ti@orporations Act:

@) relating to special resolutions and agreementssfarter notice, 21 days’
notice at least (exclusive of the day on which ribéce is served or taken to
be served, and exclusive of the day for which moiscgiven) must be given to
such persons as are entitled to receive such sdtioe the company;

(b) relating to notice of general meetings, the norigcof a notice convening,
cancelling or postponing a general meeting, oratt@dental omission to give
a notice of that kind to, a person entitled to neeét, does not invalidate any
resolution passed at a general meeting or at p@ost general meeting or the
cancellation or postponement of the general meesing

(c) relating to conducting of general meetings, the gamy may transact its
business at a general meeting at a meeting at whicn more members
participate by telephone or other electronic meprevided any member who
speaks on a matter may be heard by the other member

28.  Anotice of general meeting must:
(@ set out the place or places (which may be withiouiside Australia), date and

time for the meeting (and, if the meeting is tohatd in two or more places,
the technology that will be used to facilitate }his
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(b) in the case of special business, state the genatate of the business to be
transacted at the meeting;

(c) if a special resolution is to be proposed at theting, set out an intention to
propose the special resolution and state the résojland

(d)  contain a statement that a member has the righppoint a proxy who must
be a member of the company.

PROCEEDINGSAT GENERAL MEETINGS

29.

30.

31.

(@) No business may be transacted at any generatingeunless a quorum of

members is present at all times during the genmaesting. For the avoidance of
doubt a member attending the general meeting bphehne or other electronic means
in accordance with clause 271(c) is consideredeptefsr the purpose of quorum.

(b) No resolution may be passed at any general meetmgss a quorum of
members is present at the time when the resolusigput to the vote of the
meeting.

(© Save as herein otherwise provided, two memberstiaaiesa quorum, unless
there is only 1 member of the company in which ¢aaé member constitutes
a quorum for any general meeting.

(d) If a member attending a general meeting is alscoaypfor a member, he or
she is to be counted only once in determining wdredhquorum is present.

If within half an hour from the time appointed five general meeting (or any longer
period of time as the chair may allow) a quorumas present or ceases to be present
at any time during the general meeting, the genaexting, if convened upon the
requisition of members, is dissolved; in any ottese it stands adjourned to the same
day in the next week at the same time and plad®, suich other day and at such other
time and place as the board may determine. Ihatadjourned general meeting a
guorum is not present within half an hour from tinee appointed for the resumption
of the adjourned general meeting or ceases to éeept during the general meeting,
the general meeting is dissolved.

(&) The chair for the time being of the board vedlrve as chair at every general
meeting , or if he or she is not present withinnliButes after the time appointed for
the holding of the general meeting or is unwillitmgact, the Directors present may
elect a Director present to chair that general mgeir if no Director is elected or if

all the Directors present decline to take the clf@irthe whole or any part of that

general meeting, the members present (whetherrsoper by proxy) may elect one
of their number present (in person) to be chairthef general meeting. If the

members do not so elect a chair, the general nipefiihbe adjourned to be resumed
on the same day, at the same time and at the siaoe (or places) in the following

week.
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32.

33.

34.

35.

36.

(b)  The chair of each general meeting has charge oflumtinof that meeting,
including the procedures to be adopted and theacgpioin of those procedures
at that meeting.

The chair may, with the consent of members pre@emnperson or by proxy) at any
general meeting at which a quorum is present (amst ihso directed by a majority of
the members present (in person or by proxy) atgeémgeral meeting), adjourn the
general meeting from time to time and from placelce, but no business may be
transacted at any adjourned general meeting dtlaer the business left unfinished at
the general meeting from which the adjournment toleake. When a general meeting
is adjourned for 30 days or more, notice of theoadjed general meeting must be
given as in the case of an original general meetii®ave as aforesaid it is not
necessary to give any notice of an adjournmenh@mbusiness to be transacted at an
adjourned general meeting.

At any general meeting a resolution put to the \aitéhe general meeting is to be
decided on a show of hands unless a poll is (befomn the declaration of the result
of the show of hands) demanded:

€)) by the chair; or
(b) by at least fivenembers present in person or by proxy; or

(c) by members with at least 5% of the votes that neagdst on the resolution on
a poll.

Unless a poll is so demanded a declaration byhhae that a resolution has on a show
of hands been carried or carried unanimously, ax pgrticular majority, or lost or not
carried by a particular majority, and an entryhatteffect in the book containing the
minutes of the proceedings of the company is cantuevidence of the fact without
proof of the number or proportion of the votes rded in favour of or against the
resolution. The demand for a poll may be withdrdwnthe person or persons who
demanded it. A demand for a poll which is withwinadoes not invalidate the result
of a show of hands declared before the poll wasashelad.

If a poll is duly demanded it must be taken in so@mner and either at once or after
an interval or adjournment or otherwise as theradtliaects, and the result of the poll
is the resolution of the meeting at which the padls demanded but a poll demanded
on the election of a chair or on a question of adjment must be taken forthwith.

In the case of an equality of votes, whether ohawsof hands or on a poll, the chair
of the meeting at which the show of hands takegeplar at which the poll is
demanded is entitled to a second or casting vote.

Each member entitled to vote at a general meetasglhvote, whether on a show of
hands or on a poll. A member may vote in pergdoyqroxy.
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37.

38.

39.

A member who is of unsound mind or whose persagstate is liable to be dealt with
in any way under the law relating to mental heatfidy vote, whether on a show of
hands or on a poll, by his or her committee orté®ior by such other person as
properly has the management of his or her estateany such committee, trustee or
other person may vote by proxy.

No member is entitled to vote at any general mgefihis or her annual subscription
(if any) is more than two months in arrears atdate of the meeting.

(a) Within 1 month after each general meeting,Directors must record or cause to
be recorded in the minute book:

(1) the proceedings and resolutions of each generdimgee
(i) any declarations at each general meeting; and
(i)  all resolutions passed by members without a gemesating.

(b) The chair of the general meeting, or the chairh&f hext general meeting,
must sign the minutes within 1 month after the gelnmeeting.

(c) The minute books must be kept at the registeradeoff

(d) Members may inspect the minute books between theshof 9:00 am and
5:00 pm on any Business Day. No amount may begelaor inspection.

PROXY

40.

(&) A member who is entitled to attend and to \aita general meeting may appoint a
person as proxy to attend, speak and vote fomtleaber.

(b)  An instrument appointing a proxy must be in writingder the hand of the
appointor or of his or her attorney duly authorigedriting.

(c) A proxy may but need not be a member.

(d)  Aninstrument appointing a proxy may specify thenmexr in which the proxy
is to vote in respect of a particular resolutiord,awhere an instrument of
proxy so provides, the proxy is not entitled toevon the resolution except as
specified in the instrument.

(e)  Aninstrument appointing a proxy may specify threg proxy is to abstain from
voting in respect of a particular resolution andheve an instrument of proxy
So provides, the proxy may not vote in respechefresolution.

)] Unless otherwise instructed, a proxy may vote @tab from voting as he or
she thinks fit.
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41.

42.

43.

(@) An instrument appointing a proxy is taken to cordethority to demand or
join in demanding a poll.

An instrument appointing a proxy must be in théolwing form or in a form that is as
similar to the following form as the circumstanedisw:

TARRANT FOUNDATION LIMITED

l, of ,

being a member of the company, hereby appoint

of or, failing him/her,

of

as my proxy to vote for me and on my behalf at*iienual general/*general meeting
of the company to be held on the day of 20 and at any adjournment

of that meeting.

This form is to be used in accordance with thedtioes below. Unless the proxy is
directed, he or she may vote or abstain as heeothsihks fit.

For Against Abstain
[Description of resolution]

*Strike out whichever is not desired.
INSTRUCTIONS
() A proxy may but need not be a member of the company.

(i)  To direct the appointee to cast your vote in respect of an item of
business in a particular manner either on a show of hands or on a
poll, place a sufficient indication (including, without limitation, a tick
or a cross) in the relevant box in respect of that item of business.

The instrument appointing a proxy and the powettifrney or other authority, if any,
under which it is signed or a certified copy of tthimower or authority must be
deposited at the registered office of the compaant to a fax number at the
registered office, or at such other place, fax naimbr electronic address as is
specified for that purpose in the notice convertimg general meeting, not less than
24 hours before the time for holding the generatting or adjourned general meeting
at which the person named in the instrument praptseote or, in the case of a poll,
not less than 24 hours before the time appointethitaking of the poll. In default
the instrument of proxy will not be treated as ¢ali

A vote given in accordance with the terms of artrimaent of proxy or attorney is
valid notwithstanding the previous death or unso@sd of mind of the principal or
revocation of the instrument or of the authorityden which the instrument was
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executed, if no intimation in writing of such deatimsoundness of mind or revocation
as aforesaid has been received by the company atgistered office before the
commencement of the meeting or adjourned meetindath the instrument is used.

44.  Notwithstanding clauses 29 to 43 inclusive, the gany may hold a general meeting
at two or more venues using any technology tha¢githe members as a whole a
reasonable opportunity to participate.

45. The company is not responsible for ensuring that dinections provided in the
instrument appointing the proxy or the way in whécproxy is to vote on a particular
resolution are complied with, and accordingly i¢ lable if those directions are not
complied with.

BODY CORPORATE

46.  Appointment of corporate representative
(@) If a member is a body corporate, it may appa@ninatural person as its

representative to exercise on its behalf any aofathe powers it may exercise:
(1) at general meetings;
(i) at meetings of creditors or debenture holders; or
(i) relating to resolutions to be passed without mestin
(b) The appointment of a corporate representatisng be a standing one.
47.  Authority to act as corporate representative

(&) An appointment of a corporate representativetrba in writing and be signed by
the body corporate appointing the representatidessate:

(1) the member’s name and address;
(i) the company’s name,;

(i)  the representative’s name or the name of the offieE@ by the
representative; and

(iv)  the general meeting at which the representative awty or if the
appointment is a standing one, a clear statemehttaeeffect.

(b) The instrument appointing the corporate repriedre may restrict the exercise of
any power.
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48. Instrument to be received by company
(&  An instrument purporting to appoint the corporapresentative is not valid
unless it is received by the company at least 2drshdefore the general
meeting or, in the case of an adjourned generalinggeat least 24 hours
before the resumption of an adjourned general mgeti

(b)  An instrument appointing a corporate representativest be received by the
company at any of the following:

(1) the registered office;
(i) a fax number at the registered office; or

(i)  a place, fax number or electronic address speci@edhat purpose in
the notice of the general meeting.

49. Revocation and appointment of corporate repregeatat
The appointment of a corporate representative neayelooked by the member who
appointed the corporate representative by noticetnéocompany from the member
stating that the appointment of the corporate gative is revoked or by
appointing a new corporate representative.

50. Validity of votes of corporate representative
A vote cast by a corporate representative will dledwunless before the start of the
general meeting (or, in the case on an adjournedrgemeeting, before the
resumption of the adjourned general meeting) atkhicorporate representative

votes:

(@ the member who appointed the corporate represemtateases to be a
member; or

(b)  the company has received notice of:
(1) the revocation of the instrument  appointing he t
corporate
representative; or
(i) the appointment of a new corporate representative.

51.  No liability

The company is not responsible for ensuring thatéhms of appointment of a
corporate representative are complied with, andralatgly is not liable if those terms
are not complied with.
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THE BOARD OF DIRECTORS

52.  The following named persons constitute the firgtahDirectors:

Director and chair of the board - Jennifer Dingéagant;
Director - Ingrid Ellen Workman;

Director - Patti-Jane Ashley; and
Director - Harrison Robert Cross.

They must all retire at the first annual genemakting, but are eligible for re-election.

53.  Thereafter the number of Directors (not countirtgrakates) must not be less than 3 or
more than 7. At least 2 Directors must resiakrarily in Australia.

54. At the first annual general meeting of the compang at the annual general meeting
of the company in each year thereafter the Dirschoe to be elected from among the

members and will hold office until the next anngaheral meeting when they must
retire but they are eligible for re-election.

55.  The election of Directors must take place in tHefing manner:
(@) Election by members:
0] Any member may nominate themselves to serve astire
(i) The nomination may be made from the floor of thetimg).

(i)  Each member present at the annual general mestergitled to vote
for any number of such candidates not exceedinguigber of
vacancies.

(iv)  If insufficient nominations are received to fill @ahcancies, or the
number of nominations received are equal to thebmuraf vacancies,
the candidates nominated are taken to be elected.

(b) Election by directors

(1) Subject to this constitution, the board may by k&g at a board
meeting appoint a natural person as a Directanasdditional Director
or to fill the office of a Director vacated whemaector ceases to be a
Director.
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56.

57.

58.

(i) If a person is appointed as a Director by the hatelcompany must
confirm the appointment at the next annual germassdting. If the
appointment is not confirmed, the person ceasbs tDirector at the
conclusion of the annual general meeting.

A Director elected in accordance with clause 58haf constitution takes office on the
later of:

(@) the conclusion of the annual general meeting atlwhe or she is elected; and

(b) the date of appointment and the date on which thrapany receives the
signed consent to act as a director. An appointroka person as a Director
is not effective unless a signed consent to th@iappent is provided by that
person to the company,

and subject to clause 55(b)(ii)) and this consbtutgenerally, holds office until the
conclusion of the next succeeding annual generatinge For the avoidance of
doubt, a retiring Director is eligible for re-apptnent in accordance with this
constitution.

The company may by resolution of which notice parguto section 203D of the
Corporations Act has been given remove any Director before th&a&tign of his or
her period of office, and may by a resolution app@nother person in his or her
stead; the person so appointed holds office onlyl time next following annual
general meeting.

The office of a Director becomes vacant if the Diog:

(@ becomes an insolvent under administration or mak®g arrangement or
composition with his or her creditors generally;

(b)  becomes prohibited from being a director of a camyday reason of any order
made under th€orporations Act;

(© becomes of unsound mind or a person whose persestaie is liable to be
dealt with in any way under the law relating to tahealth;

(d)  resigns his or her office by notice in writing teetcompany;

(e) for more than 12 months is absent without permmssb the board from
meetings of the board held during that period;

() holds any office of profit under the company otheesthan as provided by
clause 8;

(9) dies;

(h)  otherwise ceases to be a member ; or
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0] is suspended from membership of the company bwevidf clause 21 or
clause

22.
59. If a casual vacancy occurs on the board, the boagappoint another member to fill
the vacancy for the balance of the term of offideiclh the former Director would

otherwise have served.

POWERSAND DUTIES OF THE BOARD

60. (@) Subject to th€orporations Act and to any other provision of this constitutidme t
business and affairs of the company are to be neshaég the board, which may
exercise all such powers of the company as areogdheCorporations Act or by this
constitution, required to be exercised by the camgpa general meeting.

(b)  Without limiting the generality of subclause (d)etboard may exercise all the
powers of the company:

(1) to borrow and raise money;

(i) to charge any property or business of the compamy @ issue
debentures or give any other security for a dedijlity or obligation
of the company or of any other person;

(i)  to determine who is entitled on behalf of the comp#o sign, draw,
accept, endorse or otherwise execute cheques, gsominotes, drafts,
bills of exchange and other negotiable instrumentsceipts,

acceptances, endorsements, releases, contraai®eunuents;

(iv) to pay the costs, charges and expenses incidemttilet promotion,
management and regulation of the company; and

(V) to make, amend and repeal regulations, not beicgnsistent with the
Corporations Act or this constitution, in relation to the affair§ the
company.

61. Any regulation for the time being in force is bindion the members as if it were
included in this constitution.

62.  Within 1 month after each board meeting, the boawdt cause minutes to be made:
(@) of all appointments of officers and servants;
(b)  of the names of the Directors present at all géneraetings and board

meetings; and
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(© of all proceedings at all general meetings anddasetings.

Such minutes must be signed by the chair of thetingeat which the proceedings
were held or by the chair of the next succeedingtmeg.

TRANSACTING BUSINESSBY OTHER MEANS

63. The board may transact its business:

(@) by the circulation of papers (including by elecimmimeans) among all
Directors, which when such resolutions proposetthase papers are approved
in writing (including by electronic means) by a wrly of Directors, it will be
taken to be a decision of the board made at a boaeting on the same date
and time as the last Director required for a mijagives written approval; or

(b) at a meeting at which 1 or more Directors partigpay telephone or other
electronic means, provided any Director who speska matter may be heard
by the other Directors.

ALTERNATE DIRECTORS

64. (a) Appointment and terms of appointment

(i) If a Director wishes to appoint a person as aternate Director, that
Director must give notice to the company detailing:

(A) the name, experience and qualifications of thequers

(B) the terms upon which the Director intends to apiptiia person
as an alternate Director, including whether thesperis to
exercise some or all of the powers of the Direcog

(C)  whether or not the alternate is to receive noticeach meeting
the Director is entitled to attend.

(i) The board may ask for further information in redatito the alternate
Director’s qualifications and experience.

(i)  If the alternate Director is an existing Directtre appointment will
take effect immediately.

(iv)  If the alternate Director is not an existing Dikactat the first Board
meeting after the notice of the proposed appointrhaa been received
by the board, the board must consider the propagppdintment and
either accept or reject the appointment. If therboaccepts the
appointment of the alternate Director, the Direatoay appoint the
person on the terms of appointment.
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(b)

(©)

(d)

(€)

(f)

Copyright 2015

(v)  Where the alternate Director is not a Director, ampointment of a
person as an alternate Director is not effectivild arsigned consent to
the appointment is provided by that person to themgany.
Accordingly, such an appointment will take effect the later of the
date of appointment and the date on which the compeceived the
signed consent.

(vi)  An alternate Director is not an agent of the Dwecippointing the
alternate.

No liability

The company is not responsible for ensuring thattéhms of appointment of
an alternate Director are complied with and acewigi is not liable if those
terms are not complied with.

Remuneration of alternate Director

An alternate Director is not entitled to receivey &e (or other remuneration)
from the company for services performed as anraterDirector.

Notice and attendance at Board meetings

If the notice appointing the alternate Director ydes that the alternate
Director is to receive notice of Board meetinge ttompany must provide
each alternate Director with notice. By noticetlte company, the Director
who appointed an alternate Director may at any tiewiire that the notice
cease to be given to the alternate Director.

Voting of alternate

An alternate Director is entitled to a vote for leddirector that the alternate

Director represents in addition to any vote therakite may have as a Director

in the alternate Director’s own right.

Termination of appointment of alternate Director

(1) A Director who appointed an alternate Director ntayminate the
appointment of the alternate Director at any time notice to the

alternate Director, the Directors and the company.

(i) An alternate Director may terminate the alternateredor’s
appointment at any time by notice to the Directord the company.

(i) A termination of appointment does not take effeatiluthe company
has received notice of termination.
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() Cessation of appointment of alternate Director

An alternate Director ceases to be an alternateckr if the person who
appointed that alternate Director ceases to beecior.

PROCEEDINGS OF THE BOARD OF DIRECTORS

65.

66.

67.

(a) The board may meet together for the dispatdbusiness, adjourn and otherwise
regulate its meetings as it thinks fit. A Directoay at any time and the secretary
must on the requisition of a Director convene artdoaeeting.

(b) Reasonable notice of each board meeting must @ div the Directors and
each alternate Director entitled to receive nofi€any). Each notice must
State:

® the date, time and place (or places) of the boaaetimyg;

(i) the general nature of the business to be condattér board meeting;
and

(i)  any proposed resolutions.

(c) No resolution passed at or proceedings at any bwaeting will be invalid
because of any unintentional omission or erroriuing or not giving notice
of:

® that board meeting;

(i) any change of place (or places) of that board mggeti
(i)  postponement of that board meeting; or

(iv)  resumption of that adjourned board meeting.

Subject to this constitution questions arising raf board meeting are to be decided
by a majority of votes and a determination by aangj of the Directors present is for

all purposes taken to be a determination of theddars. Each Director present in
person or by alternate Director is entitled to vated has 1 vote. In case of an
equality of votes the chair of the board meeting &dgecond or casting vote.

The quorum necessary for the transaction of thenbss of the board is two Directors
not counting alternate Directors (if any) or sueckager number as may be fixed by
the Directors. The quorum must be present dimaéls during the board meeting. For
the avoidance of doubt a Director attending the tmgeby telephone or other
electronic means in accordance with clause 0 isidered present for the purpose of
quorum.
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68.

69.

70.

71.

The continuing Directors may act notwithstandiny aacancy in the board, but if
and so long as their number is reduced below tmebeu fixed by clause 67 as the
necessary quorum of the board, the continuing rear Directors may act for the
purpose of increasing the number of Directors tat thumber or of convening a
general meeting of the company, but for no otheppse.

(@) The Directors must from time to time elect aieheir number as chair of
their meetings and may determine the periodwioich he or she is to hold
office. Following the expiration of the ternh @ chair, the Directors must
elect another Director as chair who will chaibsequent board meetings for
the period determined by the board.

(b) If the chair is not present within 10 minutes aftee time appointed for a
board meeting or if the chair is unwilling or unalib act as chair for the
whole or any part of that board meeting, the Doestpresent may elect a
Director present to chair that board meeting.

(@) Any Director who has a material personal irder@ a contract or proposed
contract of the company, holds any office or owng property such that the Director
might have duties or interests which conflict orymeonflict either directly or
indirectly with the Director’'s duties or interesds a Director, must give the board
notice of the interest at a board meeting. Aa®otf a material personal interest must
set out:

(1) the nature and extent of the interest; and
(i) the relation of the interest to the affairs of doenpany.

The notice must be provided to the board at a boaegting as soon as
practicable.

(b) A Director who has a material personal interestaimatter that is being
considered at a board meeting:

(1) may not vote in respect of any contract or propassuract with the
company in which he or she is interested, andafBlirector does so
vote his or her vote is not to be counted; and

(i) may not be present while the matter is being cameiiat the meeting,
and accordingly will not count for the purposesiefermining whether
there is a quorum.

The board may delegate any of its powers and/astims (not being duties imposed
on the board as the Directors of the company byCrgorations Act or the general

law) to one or more committees consisting of suaieddr or Directors, member or
members , employee or employees of the companyyother person as the board
thinks fit. Any committee so formed must conformany regulations that may be
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72.

73.

74.

75.

76.

given by the board and subject thereto has poweo{opt any member or members
and all committee members have one vote.

The board may appoint one or more advisory comastteonsisting of such
Director(s) as the board thinks fit. Such advisecpmmittees act in an advisory
capacity only. They must conform to any regulaitimat may be given by the board
and subject thereto have power to co-opt any mermbenembers and all such
advisory committee members have one vote.

Every committee or advisory committee may meet adiurn as it thinks proper.
Questions arising at any meeting are to be detewinby a majority of votes of the
members present, and in the case of an equalityotals the chair has a second or
casting vote.

All acts done by any board meeting or of a committe by any Director are,
notwithstanding that it is afterwards discovereat there was some defect in:

(@) the appointment of any such board, committee oreddar, or that the
Directors or any of them were disqualified, as &als if every such person had been
duly appointed and was qualified to be a Directocammittee member; or

(b)  the non-receipt of a notice convening, cancellimgpostponing any board
meeting or committee meeting, or the accidentalssion to give a notice of
that kind to, a person entitled to receive it.

(a) If all of the Directors have signed a docummoritaining a statement that they are
in favour of a resolution of the board in terms @&t in the document, a resolution in
those terms is taken to have been passed at a begiihg held on the day on which

the document was signed and at the time at whieldtitcument was last signed by a
Director or, if the Directors signed the document dfferent days, on the day on

which, and at time at which, the document wasdagted by a Director.

(b) For the purpose of subclause (a), two or more aggpaocuments containing
statements in identical terms each of which iseiiginy one or more Directors
are together taken to constitute one document ron¢aa statement in those
terms signed by those Directors on the respectays @n which they signed
the separate documents.

(c) A reference in subclause (a) to all of the Direstdoes not include a reference
to a Director who, at a board meeting , would netentitled to vote on the
resolution.

(a) If all of the Directors consent, the Directanay participate in a board meeting by
means of any technology allowing all persons pigdiing in the meeting to hear
each other at the same time. Any Director paring in such a meeting is for the
purposes of this constitution taken to be persgmaksent at the meeting.

(b)  The consent of a Director to the use of technology be a standing one.

Copyright 2015 29



(c) Any consent of a Director to the use of technologgy be withdrawn only
within a reasonable period prior to a meeting aictvithe technology is to be
used.

SECRETARY

77. The board may in accordance with section 204D ef@orporations Act appoint a
secretary for such term, and upon such conditignstainks fit, and any secretary so
appointed may be removed by it. The following pars® the first secretary of the
company:

Julie Rexene Tarrant.

SEAL

78. (@) If the company has a seal, the board must geofor its safe custody (and any
duplicate of it).

(b)  The seal (and any duplicate of it) may be used twlythe authority of the
board or of a committee of the board authorisedhleyboard to authorise the
use of the seal, and every instrument to whichsial is affixed must be
signed by a Director and be countersigned by anobieector or by a
secretary.

INSPECTION OF BOOKS

79. (@) The Directors may determine whether and to veix&nt, and at what time and
places and under what conditions, the books ofctmpany or any of them will be
open to the inspection of members other than Dorectand a member other than a
Director has no right to inspect any document ef tbmpany except as provided by
law or authorised by the Directors or by the conypargeneral meeting.

(b)  Any Director may at any time access and inspectferancial and any other
record of the company.

(c) The board may determine that any person who igdse& or has ceased to be a
Director may continue to have access to and inspegtfinancial record and
any other record of the company relating to thestoharing which the person
was a Director.

FINANCIAL REPORT

80. The board must distribute copies of every:
(@) annual financial report;
(b)  report of the Directors for the year; and
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(c) report of the auditor or auditors on the financegort,
as required by th€orporations Act.

81. The board must lay before each annual general ngeeti
(@) the financial report;
(b)  the report of the Directors; and
(c) the report of the auditor or auditors,

for the last financial year ended before the angeakral meeting.

AUDITOR

82. (a) Appointment

A properly qualified auditor or auditors must bgpainted and his or their duties
regulated in accordance with Part 2M.4 of @ueporations Act.

(b) Removal

(1) The company may remove an auditor by resolutiona agjeneral
meeting.

(i) At least 2 months’ notice must be given to the canypof the intention
to move a resolution to remove an auditor at a igmeeeting.

(i) If notice of an intention to move a resolution émove the auditor at a
general meeting is received by the company, thé@uaiust be given
a copy of the notice as soon as practicable.

(iv)  The notice of an intention must also inform theisrdhat the auditor:
(A) may submit written representations to the compaitiinv 7
days after receiving the notice and that the auditay request
the company to send a copy of the written repregiemis to the
members before the resolution is put to a vote; and

(B) may speak at the general meeting or request tleatvtiiten
representations be read at the general meetinghahwvihe
resolution is voted upon.

NOTICE
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83. (a) A notice may be given by the company to anyniver by:
(1) serving it on the member personally; or

(i) leaving it at the member’s registered address er atidress if any
supplied by the member to the company for the giahnotices to the
member as recorded in the register of members; or

(i)  sending it by post to the member at his or hersteggd address or the
address if any supplied by the member to the comfmrthe giving of
notices to the member as recorded in the registereanbers; or

(iv)  sending it by fax to the member’s current fax nunfbenotices; or
(v)  sending it by email to the member’s current emaddlrass for notices.

(b)  Where a notice is sent by post, service of theceds taken to be effected by
properly addressing, pre-paying and posting arletiataining the notice, and
to have been effected, in the case of a noticenoéeting, on the fifth day after
the date of its posting, and, in any other casehattime at which the letter
would be delivered in the ordinary course of post.

(c) Not used.

(d) A communication is given if sent by email, when thirmation system from
which the email was sent produces a confirmatiomedivery report which
indicates that the email has entered the informasigstem of the recipient,
unless the sender receives a delivery failure ioatibn, indicating that the
email has not been delivered to the informationesysof the recipient.

(e) For the purposes of this clausbusiness hours’ means from 9:00 am to 5:00
pm on a Business Day.

) If a communication is given after 5:00 pm in thagd of receipt or on a day
which is not a Business Day in the place of receips taken as having been
given at 9:00 am on the next day which is a Busifizsy in that place.

84. (a) Notice of every general meeting must be givethe manner authorised by clause
83 to:

(1) every member except those members for whom the aoynpas no
registered address or other address for the gwingptices to him or
her;

(i) each Director; and

(i) the auditor or auditors for the time being of thenpany.
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(b) No other person is entitled to receive noticesesfagal meetings.

INDEMNITY

85. Except to the extent that it is prohibited fromrmipiso by theCorporations Act, the
company:

(@ indemnifies every Officer and past Officer (withetbxception of any auditor)
of the company to the fullest extent permitted by lagainst a liability
incurred by that person as an Officer of the comgpana subsidiary of the
company, including without limitation legal costadaexpenses incurred in
participating or being involved in or in defendibggal Proceedings;

(b)  may pay or agree to pay a premium in respect afrdéract insuring any such
person against any such liability; and

(c) every employee who is not a Director, secretargex®cutive officer of the
company may be indemnified out of the property hd tompany against a
liability:

(1) incurred by the employee acting in that capacitg a
(i) for the costs and expenses incurred by an employee:

(A) in defending proceedings, whether civil or crimjnial which
judgment is given in favour of the employee or ihieh the
person is acquitted; or

(B) in connection with an application, in relation tack
proceedings, in which the court grants relief te #gmployee

under theCorporations Act.

MODIFICATION OR REPEAL OF THISCONSTITUTION

86. (a) This constitution may be modified or repealetydy a special resolution of the
company in a general meeting.

(b)  Any modification or repeal of this constitution &k effect on the date the
special resolution is passed or any later dateifsgeicor provided for, in the
resolution.
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