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Constitution of Global Compact Network Australia Limited, a not for profit organisation incorporated
as a public company limited by guarantee.

1. Definitions and Interpretation

11 Definitions
The following definitions apply in this Constitution unless the context requires otherwise:
ATO means the Australian Taxation Office.

Australian Network Representative means a person appointed as the Australian network
representative of the company in accordance with this Constitution.

Board means all or some of the Directors for the time being acting as a board.

Chair means the person occupying the position of chair of the Board under rule 9.6.
General Manager means the general manager appointed by the Board under rule 10.1.
Corporations Act means the Corporations Act 2001 (Cth).

Deductible Gift Recipient has the meaning given in the Tax Act.

Director means a person appointed or elected to the office of director of the company in
accordance with this Constitution and, where appropriate, includes an alternate director.

GIft means a donation, contribution, gift, settlement, benefaction or other voluntary transfer
or disposition of money, money's worth, property or benefits and whether inter vivos or by
will.

Interim Member means a person who has the rights of a Member on a interim basis and is
not a Member unless approved by the Board in accordance with the provisions of this
Constitution.

Member means a person admitted to the membership of the company in accordance with
the provisions of this Constitution.

Member Present means, in connection with a meeting, the Member present at the venue
or venues for the meeting, in person or by proxy, by atiorney or, where the Member is a
body corporate, by representative.

person and words importing persons means any person including partnerships,
associations and bodies corporate, unincorporated bodies and all other entities or
associations recognised by law as well as individuals.

Responsible Person means an individual who is considered {o have a degree of
responsibility to the community as a whole and is known to a broad section of the
community, including an individual who:

(a) performs a significant public function;
{b) is a member of a professional body having a code of ethics or rules of conduct;
(c) is officially charged with spiritual functions by a religious institution;

(d) has received formal recognition from government for services to the community; or
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1.2
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{(e) is approved as a Responsible Perscn by the Commissioner of Taxation.

Secretary means a person appointed as secretary of the company in accordance with this
Constitution.

Tax Act means the Income Tax Assessment Act 1936 (Cth) and the Income Tax
Assessment Act 19397 (Cth).

UN Global Compact Signatory means a person that is a signatory to the UN Global
Compact.
Interpretation

Headings are for convenience only and do not affect interpretation. The following rules of
interpretation apply unless any contrary intention appears in this Constitution or the context
requires ctherwise:

(a) The singular includes the plural and conversely.

(b} Where a word or phrase is defined, its other grammatical forms have a
corresponding meaning.

(c) A reference to any legislation or to any provision of any legislation includes any
modification or re enactment of it, any legislative provision substituted for it, and all
regulations and statutory instruments issued under it.

(d) A word or phrase given a meaning in the Corporations Act has the same meaning
in this Constitution.

Replaceable rules

The replaceable rules contained in the Corporations Act do not apply to the company.

Objects

21

Objects of the company
The objects of the company are to:

(a) promote and encourage commitment to the principles and practices of the UN
Global Compact including, without limitation, the ten principles of the UN Global
Compact in the areas of human rights, labour standards, environment and anti-
corruption;

(b) manage and protect the integrity of the UN Global Compact initiative and develop
capacity o find solutions to dilemma situations involving participants in the
network;

{c) engage UN Global Compact signatories in Australia through local events and the
fostering of a strong, supportive network of like-minded businesses; and

(d) do all other things which the Board may decide from time to time is conducive to
the attainment of, and not inconsistent with, the above objects.
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2.2 Application of income and property to objects
(a) Subject to paragraph (b}, the income and property of the company must only be
used to further the objects of the company set out in rule 2.1 and no part of that
income or property may be paid or transferred, directly or indirectly, to any Member
of the company by way of dividend, bonus or otherwise.
(b) Paragraph (a) does not prevent the company from making a payment in good faith
to a Member of the company:
(i} of reasonable and proper remuneration for services provided to the
company;
(i) for goods supplied in the ordinary course of business; or
(i} of reasonable and proper rent for premises let by a Member.
3. Membership
3.1 Members of the company
(@) The Members are those persons admitted fo the membership of the company
whose names are entered into the company's register of members.
b) On registration of the company the Members will be those persons set out in the
schedule. ’ :
(c) Two or more persons cannct be registered as holding a single membership
interest, whether as joint tenants or as tenants in common.
3.2 Limited liability of Members
The liability of the Members of the company is limited.
3.3 Members’ liability on winding up
Each Member undertakes to contribute to the assets of the company in the event of it being
wound up while they are a Member, or within one year after they cease to be a Member,
for payment of the debis and liabilities of the company and of the costs, charges and
expenses of winding up, such amount as may be required not exceeding $1.00.
34 Admission as a Member

(@)

(b)

{c)

A person who wants to apply for membership must be a UN Global Compact

Signatory and submit a written application to the Secretary signed by the applicant

in the form determined by the Board.

After the receipt of an application, the Secretary must notify the applicant and

request payment of the first annual membership fee, if any.

When the company receives payment from the applicant of the first annual

membership fee, if any, the applicant will be granted status as an Interim Member.

(d) if the applicant does not pay the first annuai membership fes, if any, within 21 days
after the date on which the applicant is notified that the subscription is payable, the

msps AG115179135v7 120066808 8.10.2010
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3.5

3.6

3.7

{e)

(f)

(9)

Board may, in its absolute discretion, cancel the atceptance of the applicant's
application for membership and will no longer be an Interim Member,

At the next Board meeting after the receipt of an application for membership, the
Board will consider whether or not to admit the Interim Member in their absolute
discretion as a Member.

if the Board decides not to admif an Interim Member:
(M such person will no longer be an Interim Member;

(i) the Interim Member is entitled to a refund of the first annual membership
fee, if any {pro-rated as the Board believes appropriate); and

(i) the Board does not have to give any reasons for its decision.

When the Board decides to admit the Interim Member as a Member, the applicant
will be registered in the company's register of Members and will immediately
become a Member.

Categories of Members

(a)

(b)

(c)

There may be a class of Members known as Ordinary Members. Ordinary
Members are persons who have applied in the correct form and whose applications
have been approved by the Board under rule 3.4.

There may be a class of Members known as Founding Members. Founding
Members are persons who have applied in the correct form, whose applications
have been approved by the Board under rule 3.4, who have paid the membership
fee, if any, applicable to Founding Members and who satisfy any other criteria
required by the Board.

The Board may determine and admit different classes of Members. The Board
may vary or cancel the rights of Members in any class. For the avoidance of
doubt, this shall be taken to be to procedure for varying and cancelling rights of
Members in any class.

Membership fee

(a)

(b)

(c)

The Board may from time to time determine a membership fee for any class of
Members (which may be a different amount to that payable by any other class of
Members) and the terms of payment of the membership fee.

If 2 membership fee has been set for a particular class of members, each Member
of that class must pay the membership fee.

The Board may in their absolute discretion vary the amount of any membership
fee.

Resignation of a Member

A Member may resign from the company by giving notice in writing to the Secretary. The
resignation will be effective from the date it is received by the Secretary.
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3.8

3.9

3.10

Non-payment of membership fee

(@)

(b)

If any membership fee of a Member remains unpaid for a period of 28 days after it
becomes due, the Secretary will give notice to the Member of that fact.

If any membership fee remains unpaid more than 14 days after the date of the
notice given under paragraph (a), the Board may cancel the membership of the
Member and remove the Member's name from the register of Members.

Misconduct of a Member

(a)

(b)

(c)

The Board may expel from the company any Member:
()] who does not comply with the provisions. of this Constitution;

(i) whose conduct in the opinion of the Board is prejudicial to the interests of
the company;

(iii) who is delisted from the UN Global Compact;

(iv} who misuses the name and logo of the UN Global Compact; or
(v) at the written request of at least 75% of Members,

and remove the Member's name from the register.

At least 21 days before the Board meets to expel a Member the Board must send a
notice to the Member which states:

() all relevant informaticn, including any allegations against the Member;
(i} the proposed resclution for the Member's expulsion;

(iii) that the Member has an oppoitunity to address the meeting either orally or
in writing; and

(iv) that the Member may elect to have the question of expulsion dealt with by
the company in general meeting, with the notice of meeting to enclose a
copy of the notice sent to the relevant Member and such relevant
information as the Member reasonably requests, provided that the Member
notifies the Secretary in writing, at least 48 hours before the meeting at
which the resolution is to be considered by the Board.

The company must expel a Member and remove the Member's name from the
register where:

(i) a general meeting is held to expel a Member; and

(i) a resolution is passed at the meeting for the expulsion of the Member by a
majority of no less than two-thirds of those present and voting (such voting
will be by ballot).

Ceasing to be a Member

A Member's membaership of the company will automatically cease:

(@

in the case of a Member who is a natural person, on the date that:

{0 the Member dies;
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(i) the Member becomes of unsound mind or a person or estate is liable to be
dealt with in any way under the law relating to mental health; or

(iii) the Member becomes a person whose estate or assets are liable to be
dealt with in any way under the laws relating to mental health; or

(b) in the case of a Member which is a body comporate, on the date that:
(i) a liquidator is appointed in coninection with the winding up of the Member;
or

(ii) an order is made by a court for the winding up or deregistration of the
Member.
3.11 Liability after a person ceases to be a Member
A person who ceases to be a Member must pay to the company:

(a) all membership fees or other amounts owing to the company which are due and
unpaid at the date that the person ceases io be a Member; and

{b) amounts which the Member is liable to pay under rule 3.3.

312 Register of Members

The register of Members must be kept by the Secretary and must contain the full name and
address of each Member and any other information required by the Board.

3.13 Address of Members

Every Member must inform the Secretary in writing of any change in their address and any
such change of address must be entered in the register of Members. The latest address in
the register of Members is deemed to be the Member’s registered address.

4, General Meetings

4.1 Power to call a general meeting

Any 5 Directors may convene a general meeting of the company whenever they think fit.

4.2 Power to cancel or postpone a general meeting

Any Director may cancel or postpone any meeting convened by that Director by notice in
writing to all persons who were entitled fo receive notice of that meeting, except where the
cancellation or postponement would be contrary to the Corporations Act. Any failure to
give notice of cancellation or postponement does not invalidate the cancellation or
postponement or any resolution passed at a postponed meeting.

43 Non-receipt of notice

The fact that a person entitled to receive notice of a general meeting does not receive that
nofice or is accidentally not given notice, does not invalidate any resoiution passed at the
meeting.

msps A0115179135v7 120066808 8.10.2010 Page 6



Constitution of Global Compact Network
Australia Limited Allens Arthur Robinson_'_

4.4 Business of general meetings

Unless ali Members are present as Members Present and agree ctherwise, the only
business to be transacted at a general meeting will be that set out in the notice.

4.5 Right of others to attend general meeting

Any other person (whether a Member or not) requested by the Board to attend any general
meeting is entitled to be present and, at the request of the Chair, 1o speak at that general
meeting.

5. Proceedings at General Meetings

5.1 Number for a quorum
Except as otherwise provided in this Constitution, more than 1/3 of Members constitutes a
quorurn.

5.2 Requirement for a quorum
No business may be transacted at any general meeting unless a quorum of Members is
present at the time when the meeting proceeds to business.

5.3 No quorum

(a) If there is no quorum at a general meeting within 30 minutes after the time
specified in the notice of the meeting, the meeting is dissolved unless the Board
adjourns the meeting to a date, time and place determined by the Board.

(b) If no quorum is present at any adjourned meeting within 30 minutes after the time
appointed for the meeting, the meeting is dissolved.
54 Chair of general meetings

Subject to rule 5.5, the Chair is entitled to preside as chair at every general meeting.

5.5 Absence of Chair
Where a general meefing is held and:
(a) there is no Chair; or

{b) the Chair is not present within 15 minutes after the time appointed for the meeting
or does not wish to act as chair of the meeting,

the Directors present may etect one of their number or, in the absence of all Directors or if
none of the Directors present wish to act, the Members Present may elect one of their
number to be chair of the meeting.

5.6 Conduct of general meetings

(a) The general conduct of each general meeting of the company and the procedures
to be adopted at the meeting are as determined at, during or prior o the meeting
by the chair of the meeting.
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(b)

(e)

(d)

(e)

(f)

The chair of the meeting may make rulings without putting the question (or any
question) to the vote if the chair of the meeting considers action is required to
ensure the orderly conduct of the meeting.

At any time the chair of the meeting considers it necessary or desirable for the
proper and orderly conduct of the meeting, the chair of the meeting may demand
the cessation of debate or discussion on any business, question, motion or
resolution being considered by the meeting and require the business, guestion,
motion or resolution to be put to a vote of the Members Present.

Any determination by the chair of the meeting in relation to matters of procedure
(including any procedural motions moved at, or put to, any meeting) or any other
matter arising directty or indirectly from the business is final (including any
procedural motions moved at, or put to, any meeting). Any challenge to a right to
vote (whether on a show of hands or on a poll) or to a determination to allow or
disregard to vote may only be made at the meeting and may be determined by the
chair of the meeting whose decision is final.

If a person purports to cast a vote in contravention of the Corporations Act, the
chair of the meeting may determine that the vote be disregarded and treated as not
having been cast.

Nothing contained in this rule limits the powers conferred on a chair of a meeting
by law.

5.7 Adjournments

(a)

(b)

(c)

(d)

During the course of a general meeting, the chair of the meeting may, and if so
directed by the meeting must, adjourn the meeting or any business, motion,
question or resolution being considered or remaining to be considered by the
meeting or any debate or discussion either to a later time at the same meeting or to
a meeting held at another time and place determined by the chair of the meeting.

If the chair of the meeting exercises a right of adjournment under paragraph (a},
the chair of the meeting has the sole discretion to decide whether to seek the
approval of the Members Present to the adjournment and, unless the chair of the
meeting exercises that discretion, no vote may be taken by the Members Present
in respect of the adjournment.

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

When a meeting is adjourned for 30 days or more, notice of the adjourned meeting
must be given as in the case of an original meeting. Otherwise it is not necessary
to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

5.8 Voting at general meetings

(a)

Any resolution submitted to a general meeting is to be decided by a show of hands
of the Members Present and entitled to vote unless a poll is demanded.
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{b) In the case of an equality of votes, the chair of the meeting does not have, both on
a show of hands and on a poll, a ¢asting vote in addition to the vote or votes to
which the chair of the meeting may be entitled as a Member or as a proxy, attorney
or properly appeinted representative of a Member.

(c) Unless a poll is demanded, a declaration by the chair of the meeting following a
vote on a show of hands that a resolution has been passed or lost is conclusive.

(d) A poll may be demanded by a Member in accordance with the Corporations Act
{and not otherwise) or by the chair of the meeting. No poll may be demanded on
the election of a chair of a meeting or, unless the chair of the meeting otherwise
determines, the adjournment of a meeting. A demand for a poll may be withdrawn.

5.9 Special Meetings

All the provisions of this Constitution as to general meetings apply to any special meeting
of any class of Members which may be held under the operation of this Constitution or the
Corporations Act.

5.10 Procedure for polis

(a) When demanded, a poll may be taken in the manner and at the time the chair of
the meeting directs.

(b} The result of a poll may be announced in the manner and at the time (whether
during the relevant meeting or afterwards) as the chair of the meeting considers
appropriate.

(c) The result of the poll is the resoclution of the meeting at which the poll was
demanded.

(d) The demand for a poll does not prevent a meeting from continuing for the
transaction of any business other than that on which a poll has been demanded. A
poll demanded on any question of adijournment is to be taken at the meeting and
without adjournment.

6. Votes of Members

6.1 Voting rights

Subject to this Constitution and any rights or restrictions for the time being placed on any
Member:

(a) at meetings of Members or classes of Members each Member entitled to attend
and vote may attend and vote in person or by proxy, by attorney or (where the
Member is a body corporate) by representative;

(b) a Member is not entitied to vote at a general meeting unless all sums presently
payable by the Member in respect of membership of the company have been paid;
and

(c) each Member has one vote both on a show of hands and a poll.
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6.2 Right to appoint proxy
{a) A Member may appoint cne proxy.

{b) A proxy must be nominated by and represent a Member.

6.3 Form of proxy
A form of appointment of a proxy is valid if it is in accordance with the Corporations Act or
in any form (including electronic) which the Board may prescribe or accept.

6.4 Lodgement of proxies

An instrument appointing a proxy is not valid unless it and the power of attorney or other
authority (if any) under which the instrument is signed is received at the registered office of
the company or, if notice of a meeting provides for electronic lodgement of proxies, at the
electronic mail address spegcified in the notice, at any time before the meeting commences.

6.5 Validity of proxies

(a) A vote exercised in accordance with the terms of an instrument of proxy, a power
of attorney or other relevant instrument of appointment is valid despite:

(i) the previous death or unsoundness of mind of the principal; or

(i) the revocation of the instrument (or of the authority under which the
instrument was executed} or the power,

if no notice in writing of the death, unsoundness of mind or revocation (as the case
may be)} has been received by the company at its registered office at least

48 hours (or any shorter peried as the Board may permit or specified by the
Corporations Act) before the commencement of the meeting, or adjourned meeting
at which the instrument is used or the power is exercised.

(b) A proxy is not revoked by the principal attending and taking parf in the meeting
unless the principal actually votes at the meeting on a resolution for which the
proxy is proposed to be used.

6.6 Where proxy Is incomplete

{(a) No instrument appointing a proxy is {reated as invalid merely because it does not
contain:

(i the address of the appointor or of a proxy;
(i) the proxy's name or the name of the office held by the proxy; or

{iii) in relation to any or all resolutions, an indication of the manner in which the
proxy is to vote.

{b) Where the instrument does not specify the name of a proxy, the instrument is taken
to be given in favour of the chair of the meeting.

{c) A proxy may vote as the proxy thinks fit on any motion er resolution in respect of
which no manner of voting is indicated.
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Appointment, Removal and Remuneration of Directors

7.1

7.2

7.3

7.4

Appointment and removal

{a) The first Directors of the company are the persons specified in the application to
register the company lodged under the Corporations Act and who have consented
to become Directors of the company.

{b) The number of Directors (not including alternate Directors) must be not less than 7
and not more than 10 unless otherwise determined by general meeting (but subject
to the minimum number of Directors not being less than 3).

{c) Each Director must be nominated by and represent a Member. A Member can not
be represented by more than one Director.

{d) The Board will comprise of at [east one Director nominated by and representing a
small to medium business that is a Member. '

(e) The Board may at any time appoint a person to be a Director to fill a casual
vacancy or as an addition to the existing number of Directors, provided the total
number of Directors does not exceed the maximum number under paragraph (a).

) Any Director appointed under paragraph {e) may hold office only until the next
annual general meeting of the company and is then eligible for election at that
meeting.

Observers

The Members Present in a general meeting may appoint two observers (each an
Observer) (whether a Member of not) with knowledge, skills or experience in academic
institutions, government departments, not-for-profit organisations or peak industry bodies, -
to attend, and receive notice of, any board meeting. When documents in relationto a
board meeting are delivered to each Director, a copy must also be delivered to the
Observer. The Observer is bound by duties of confidentiality in the same manner as each
Director.

Maximum term

The maximum term any Director may serve is 2 years.

Remuneration
(a) No Director is entitled to be paid a fee for his or her service as a Director.

(b) The Directors will be entitled to be paid or reimbursed for all out-of-pocket
expenses propetly incurred by them in the performance of their duties as Directors
where the amount payable has been approved by the Board.

(c) A Director may be engaged by the company in any other capacity (other than
auditor) and may be appointed on such terms as to remuneration, tenure of office
and otherwise as has been approved by the Board.
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7.5 Vacation of office

(a) In addition to the circumstances in which the office of a Director becomes vacant
under the Corporations Act, the office of a Director becomes vacant if the Director;

(i) becomes of unsound mind or a person whose person or estate is liable to
be dealt with in any way under the law relating to mental health;

ii) caases to represent a Member,;
(iii) resigns from the office of Director by notice in writing to the company;

{iv) is absent without the consent of the Board from meetings of the Board held
during a continuous period of 6 months; or

{v) dies.

(b) The office of a Director who is an employee of the company is terminated on the
Director ceasing to be employed but the person concerned is eligible for
reappointment or re-election as-a Director of the company.

7.6 Alternate Director

Subject to this Constitution, each Director may appoint any person (who, if there are other
Directors, is approved by a majority of the other Directors) fo act as an alternate Director in
the Director's place, either for a stated period or until the happening of a specified event,
whenever by absence or iliness or otherwise the Director is unable to attend to duties as a
Director. The appointment must be in writing and signed by the Director and a copy of the
appointment must be given to the registered office or fo a meeting of the Board. The
appointment takes effect on (if there are other Directors) approval by a majority of the other
Directors or, where the approval has been granted, at any later time specified in the
appointment. The following provisions apply to any alternate Director:

{a) the appointment of the alternate Director is terminated or suspended on receipt at
the registered office of notice in writing from the Director by whom the altenate
Director was appointed;

(b) the alterate Director is entitled to receive notice of méetings of the Board and to
aftend and vote at the meetings if the Director by whom the alternate Director was
appointed is not present,;

(c) the alternate Director is entitled to exercise all the powers (except the power to
appoint an altemnate Director) and perform all the duties of a Director, to the extent .
the Director by whom the aiternate Director was appointed has not exercised or
performed them or they have not been limited by the instrument appointing the
alternate Director;

(d) the alternate Director will be entitled to be reimbursed under rute 7.4(b) as if the
alternate Director were a Director;

(e) the office of the alternate Director is terminated on the death of, or termination of
office by, the Director by whom the altemate Director was appointed;

() the alternate Director is not to be taken into account in determining the number of
Directors or rotation of Directors; and

msps AD115179135v7 120066808 8.10.2010 Page 12



Constitution of Global Compact Network
Australia Limited Allens Arthur Robinson '

— p—

(9) the alternate Director is, while acting as a Director, responsible to the company for
the alternate Director's own acts and defaults and is not the agent of the Director
by whom the alternate Director was appointed.

8. Powers of the Board
The business of the company will be managed by the Board, which may exercise all
powers of the company which are not, by the Corporations Act or this Constitution, required
to be exercised by the company in general meeting.

9. Proceedings of the Board

9.1 Board meetings
The Board may meet together for conducting business and may adjourn and otherwise
regulate its mestings as it sees fit.

9.2 Power to call for a Board meeting
A Director may at any time, and the Secretary must on the request of a Director, call a
Board meeting.

9.3 Quorum for Board meetings
The number of Directors necessary to form a quorum at a Board meeting is 5 Directors.

9.4 Notice
Reasonable notice must be given to every Director of the place, date and time of every
Board meeting. Notice of a Board meeting may be given by mail {electronic or otherwise),
personal defivery or facsimile transmission to the usual place of business or residence of
the Directors or at any other address given to the Secretary by the Director or by any
technology agreed to by all the Directors.

9.5 Board meetings by technology

(a) For the purposes of the Comorations Act, each Director, by consenting to be a
Director {or by reason of the adoption of this Constitution), consents to the use of
each of the following technologies for holding a Board meeting:

{i) video conference;
(i) telephone;
(iii) electronic mail;

(iv) any other technology which permits each Director to communicate with
every other Director; or

v) any combination of these technologies.

A Director may withdraw the consent given under this rule in accordance with the
Corporations Act.
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(b) Where the Directors are not all in attendance at one place and are holding a
meeting using technology and each Director can communicate with the other
Directors:

(i) the participating Directors are, for the purpose of every provision of this
Constitution concemning Board meetings, taken to be assembled together
at a meeting and to be present at that meeting; and

(i) all proceedings of the Board conducted in that manner are as valid and
effective as if conducted at a meeting at which all of the participating
Directors were physically present in one location.
9.6 Chair of the Board

(a) The Board may elect one of their number as their chair and may decide the period
for which the Chair is to hold office as Chair.

{b) Where a Board meseting is held and:
(i) a Chair has not been elected as provided by paragraph (a); or

(i} the Chair is not present at the time appointed for the holding of the meeting
or does not wish to chair the meeting,

the Directors present may elect one of their number to be chair of the meeting.

9.7 Directors' voting rights

(a) Subject to this Constitution, questions arising at a Board meeting are decided by a
majerity of votes of Directors present and voting.

(b) In the case of an equality of votes, the Chair does not have a casting vote in
addition to the Chair's deliberative vote.

(c) Subject to rule 9.9, a Director who has a material personal interest in a matter may
vote in respect of that matter if it comes before the Directors and be counted as
part of the quorum.

0.8 Conflict of interests

(a) A Director is not disqualified from contracting with the company in any capacity by
reason of holding the office of Director.

(b) In relation to a contract or arrangement in which a Director is in any way interested:

(i) the fact that the Director signed the document evidencing the contract or
arrangement will not in any way affect its validity,

(i) the contract or arangement may not be avoided merely because the
Director is a party to the contract or arrangement or otherwise interested in
it; and

(iii) the Director will not be liable to account to the company for any profit
derived in respect of the contract or arrangement merely because of the
Director's office or the fiduciary relationship it -entails.
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9.10

Material personal interest

(a)

(b)

(c)

(d)

Subject to paragraph (b}, a Director who has a material personal interest in a
matter that relates to the affairs of the company must give the other Directors
natice of his or her interest in accordance with the Corporations Act.

A Director with a material perscnal interest in a matter that relates to the affairs of
the company is not required to give notice in the following circumstances:

()] if all of the following conditions are met:

(A) the Director has already given notice of the nature and extent of
the interest and its relation to the affairs of the company;

(B) if a person who was not a Director at the time the notice was given
is appointed as a Director, the notice is given to that person; and

(C) the nature or extent of the interest has not materially increased
above that disclosed in the notice;

(ii) if the Director has given a standing notice of the nature and extent of the
interest in accordance with the Corporations Act and that standing nofice is
still effective in relation to the interest; or

{iii) as otherwise permitted under the Corporations Act.

A Director who has a material personal interest in a matter that is being considered
at a Board meeting must not be present while the matter is being considered at the
meeting or vote on the matter, except as permitted in accordance with the
Corporations Act.

Nothing in this rule affects the duty of a Director:

(i) who holds any office or possesses any property whereby, directly or
indirectly, duties or interests might be created in conflict with the Director's
duties or interests as a Director, to declare at a Board meeting, the fact and
the nature, character and extent of the conflict; or

(i) to comply with the Corporations Act or any other law.

Committees

(a)

(b}

{c)

(d)

The Board may. delegate any of its powers to committees consisting of any one or
more Directors or any other person or persons as the Board thinks fit and may
revoke that delegation.

A committee to which any powers have been delegated under paragraph (a), must
exercise those powers in accordance with any directions of the Board. These
powers are then taken to have been exercised by the Board.

Subject to paragraph (b), the meetings and proceedings of any committee are to
be governed by the provisions of this Constitution for regulating the meetings and
proceedings of the Board so far as they are applicable.

Nothing in this rule 9.10 limits the power of the Board to delegate.
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9.11  Written resolutions

(a) A resolution in writing signed by all Directors or a resclution in writing of which
notice has been given to all Directors and which is signed by a majority of the
Directors entitled to vote on the resolution {not being less than the number required
for a quorum at a Board meeting) is a valid resolution of the Board and is effective
when signed by the last of all the Directors or the last of the Directors constituting
the majority, as required.

(b} For the purpose of this rule, the references to Directors include any alternate
Director appointed by a Director who is not available to sign the document or is
otherwise unable to sign the document within a reasonable time but do not include
any other altemate Director.

{c) The resolution may consist of several documents in the same form each signed by
one or more of the Directors. A facsimile transmission or other document produced
by mechanical or electronic means under the name of a Director with the Director's
authority is considered a document in writing signed by the Director and is deemed
to be signed when received in legible form.

9.12 Defects in appointments

All actions at any meeting of the Board or by a committee or by any person acting as a
Director are, despite the fact that it is afterwards discovered that there was some defect in
the appointment of any of the Directors or the committee or the person acting as a Director
or that any of them where disqualified, as valid as if each person had been properly
appointed and was qualified and continued to be a Director or a member of the committee.

9.13 [f less than minimum number of Directors

If the number of Directors is reduced below the minimum number fixed under this
Constitution, the continuing Directors may act for the purpose of increasing the number of
Directors to that number or of calling a general meeting of the company hut for no other
purpose,

10. Officers of the Company

10.1  Appcintment of General Manager

The Board may appoint a person to be the General Manager of the company for such
period and on such terms as it thinks fit. Subject to the terms ¢f any agreement entered
into in a particular case, the Board may at any time terminate any such appointment.

10.2 Powers of a General Manager

The Board may delegate, on the terms and conditions and with any restrictions as it
determines, to the General Manager any of the powers exercisable by it under this
Constitution and may at any time withdraw, suspend or vary any of those powers. Giving
powers to the General Manager does not prevent the exercise of those powers by the
Board.
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10.3

104

10.5

10.6

10.7

10.8

10.9

10.10

Appointment of Australian Network Representative

(=) The first Australian Network Representative of the company is the person specified
in the schedule.

(b) The Members Present at a general meeting may appoint a person to be the
Ausiralian Network Representative.

(c) The Board may appoint any person to be the Australian Network Representative of
the Company to fill a casual vacancy. The Australian Network Representative
appointed under this rule 10.3(c) may hold office only until the end of the next
annual general meeting of the company and is then eligible for election at that
meeting.

Powers, duties and authorities of Australlan Network Representative

The Australian Network Representative of the company holds office on the terms and

conditions, and with the powers, duties and authorities, as the Board decides.

Qualification as an Australian Network Representative

The Australian Network Representative must be nominated by and represent a Member.

Termination of appointment of Australian Network Representative

The Board may at any time terminate the appointment of the Australian Network
Representative.

Appointment of Secretary

{a) The first Secretary of the company is the person specified in the application to
register the company lodged under the Corporations Act and who has consented to
become the Secretary of the company.

{b) There must be at least one Secretary who is to be appointed by the Mambers
Present at a general meeting.

() The Board may appoint any person to be a Secretary of the Company to fill a
vacancy. A Secretary appointed under this rule 10.7(c) may hoid office only until
the end of the next annual general meeting of the company and is then eligible for
election at that meeting.

Qualification as a Secretary

Each Secretary must be nominated by and represent a Member.

Powers, duties and authorities of Secretary

A Secretary of the company holds office on the terms and conditions, and with the powers,
duties and authorities, as the Board decides.

Termination of appointment of Secretary

The Board may at any time terminate the appointment of a Secretary.
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10.11 Appointment of other officers
The Board may from time to time:

(a) create any other position or positions in the company with the powers and
responsibilities as the Board may from time to time decide; and

(b) appoint any person, whether or not a Director, to any position or positions created
under paragraph (a).
1012 Termination of appointment of other officers

The Board may at any time terminate the appoeintment of a person holding a position
created under rule 10.11(a) and may abolish the position.

11. Seals

111  Seals and their use

The company may have a common seal and a duplicate common seal which are to be
used by the company as determined by the Board.

12. Notices

121  Notices generally
Any Member who has not left at or sent to the registered office, a place of address or an
electronic mail address (for registration in the register) at or to which all notices and
documents of the company may be served or sent is not entitled to receive any notice.
12.2 How notice may be given
The company may give notice to a Member, in its discretion, by:
(a) serving it on the Member personally,

(b) sending it by post to or leaving it at the Member's address as shown in the register
of Members or an alternative address supplied by the Member;

(c) sending it to the fax number or electronic mail address supplied by the Member;
(d) serving it in any manner centemplated in this rule 12.2 on a Member's attorney as
specified by the Member under a notice given under rule 12.3.
12.3 Notices to an attorney

By written notice to the Secretary left at or sent to the registered office, @ Member may
request that all notices to be given by the company or the Board be served on the
Member's attorney at an address specified in the notice and the company may do so in its
discretion.

msps AD115479135v7 120066808  8.10.2010 Page 18



Constitution of Global Compact Network
Australia Limited Allens Arthur Robinson-I

12.4 Personal service or delivery

A notice served on a Member personally or left at the Member's address is conclusively
considered to have been served when dslivered.

12.5 Notice by post
A notice sent by post:
(a) if sent to an address in Australia, may be sent by ordinary post; and
{b) if sent to an address outside Australia, must be sent by airmail,

and in either case is conclusively considered to have been served at the expiration of
24 hours after the notice is posted, provided that it Is properly addressed.

12.6 Natlce by fax or electronic mail

Any notice sent by fax or electronic mail is conclusively considered to have been served on
the day it is sent, provided that it is properly addressed.

13. Winding Up or Revocation of Endorsement of the Company

131  Winding up or revocation of endorsement
On the earlier of:
(a) the winding up or dissolution of the company; and

(b} if the company is endorsed as a Deductible Gift Recipient, the revocation of that
endorsement,

any property whatsoever, that remains, after satisfaction of all debts and liabilities, must not
be paid fo or distributed among the Members but must be given or transferred to one or
more organisations selected by the Members at or before the time of dissolution or
revocation of endorsement:

{(a) having objects similar o the objects of the company set out in rule 2.1; and

{b) which by its Constitution is required to apply its profits (if any) or other income in
promoting its objects and is prohibited from distributing its income and property to
its members.

13.2 Amalgamation

Where it furthers the objects of the company to amalgamate with any one or more other
organisations having similar objects fo the objects of the company, the other organisation
or organisations must have rules prohibiting the distribution of its income and property to
Members.

14. Indemnity

{(a) The company indéemnifies each officer of the company out of the assets of the
company to the relevant extent against any liability incurred by the officer in or
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arising out of the conduct of the business of the company er in or arising out of the
discharge of the duties of the officer.

(b) Where the Board considers it appropriate, the company may execute a
documentary indemnity in any form in favour of any officer of the company,
provided that such terms are not inconsistent with this rule 14.

(c) Where the Board considers it appropriate, the company may:

(i) make payments by way of premium in respect of any contract effecting
insurance on behalf or in respect of an officer of the company against any
liability incurred by the officer in or arising out of the conduct of the
business of the company or in or arising out of the discharge of the duties
of the officer; and

(i) bind itself in any contract or deed with any officer of the company to make
the payments.

{d} Where the Board considers it appropriate, the company may:

(i) give a former Director access to certain papers, including documents
provided or available to the Directors and other papers referred to in those
documents; and

(i) bind itself in any contract with a Director or former Director to give the
access.

(e) In this rule 14:
(i) officer means:

(A) a director, secretary, general manager or Australian Network
Representative;

(B) any person appointed as an officer under rule 10.11; or

(C) a person appointed as a trustee by, or acting as a trustee at the
request of, the company,

and includes a former officer.

(i) duties of the officer inciudes, in any particular case where the Board
considers it appropriate, duties arising by reason of the appointment,
nomination or secondment in any capacity of an officer by the company or,
where applicable, a subsidiary of the company to any other corporation.

iii) to the relevant extent means:
{(A) to the extent the company is not precluded by law from doing so;

(B) to the extent and for the amount that the officer is not otherwise
entitled to be indemnified and is not actually indemnified by
another person (including, but without limitation, a subsidiary or an
insurer under any insurance policy); and

{C) where the liability is incurred in or arising out of the conduct of the
business of another corporation or in the discharge of the duties of
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the officer in relation to another corporation, to the extent and for
the amount that the officer is not entitled to be indemnified and is
not actually indemnified out of the assets of that corporation.

(iv) liability means all costs, charges, losses, damages, expenses, penalties
and iiabilities of any kind including, in particular, legal costs incurred in
deferding any proceedings (whether criminal, civil, administrative or
judicial) or appearing before any court, tribunal, government authority or
other body.
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Schedule

Initial Members

Each of the people named below as a Member consents to becoming a Member of the company
and agrees to the terms of this Constitution.

Each attorney executing this Agreement states that he or she has no notice of revocation or
suspension of his or her power of attorney. )

Name Address
Allens Arthur Robinson Operations Pty Level 5, Deutsche Bank Place
Limited (ACN 004 992 607) 126 Phillip Street
Sydney NSW 2000
AUSTRALIA

Executed in accordance with section 127 of
the Corporations Act 2001 by Allens Arthur

Robinson Operations Pty Limited: (\ ' @
[JJ _ \\\ Lok

——
Director Signature Director/Secretary-Signature
£ ) .
CELAIC khAaLLAcE Dovin W C\u'uc_
Print Name Print Name
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AN

Name N

Address

Committee for Melboulrg Inc (ABN 56 203
402 373)

| AUSTRALIA

Level 2
25 Flinders Lane
Melbourne VIC 3000

Signed for Committee for Melbourne Inc
by its authorised representative in the
presence of;

Authori Representative Signature

Witness Signature Print Name
Print Name Position \
Name Address
Generation Alliance Pty Limited (ACN 127 | Level 1
515 351) 2 Church Street
Paddington NSW 2021
AUSTRALIA

Signed for Generation Alliance Pty
Limited by its authorised representative in
the presence of:

VZ/&@mug

I’%c,u_&QQAN

Authorised Representative Signature

DAVID FAULYK S

Witness Signature Print Name
Giere YAZAME DV ECTOE.
Print Name Position
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Name

Address

KPMG (ABN 51 194 660 183)

10 Shelley Street
Sydney NSW 2000
AUSTRALIA

Signed for KPMG by its authorised
representative in the presence of:

Authorised Representative Signature

Witness Signature Print Name
Print Name Position
Name Address
Nestlé Australia Limited (ACN 000 011 316) | Building D

1 Homebush Bay Drive
Rhodes NSW 2138
AUSTRALIA

Executed in accordance with section 127 of
the Corporations Act 2001 by Nestlé
Australia Limited:

0 b

h—

DwectorlSL&ta Signature
-anm MPE A

Director Signature C/
C e PRg
/

Print Name

Prini Name
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Name

Address

Rio Tinto Limited (ACN 004 458 404)

120 Collins Street
Melbourne VIC 3000

AUSTRALIA
Signed for Rio Tinto Limited by its
attorneys under power of attornay dated
in the presence of:
. — ﬁ 7
Witness Sl(g,nature Attorney SiW
Losin Grlecran GRAHAM JOHN REID
Print Name Print Name

¥
Witness Sigqature
Rodva Grewrinn

Print Name

M

At{grney Signature

STEPHEN JOHN CONSEDINE

Print Name
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Name Address

Sebel Furniture Limited (ACN 000 378 986) | 92 Gow Street
Padstow NSW 2211
AUSTRALIA

Signed for Sebel Furniture Limited by its
authorised representative in the presence of:

<3 (W vl

Kfthorised Representative Signature

QLY WS H

Witness Signature Print Name
GARY M ALARTHUK Ceo
Print Name Position
Name Address
Westpac Banking Corporation (ACN 007 275 Kent Street
457 141) Sydney NSW 2000
AUSTRALIA

Signed for Westpac Banking Corporation

by its attorney under power of attomey dated

in the presence of:

Witness Signature

Attorney Signature

Print Name

Print Name
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Name Address

Sebel Furniture Limited (ACN 000 378 996) | 92 Gow Street
Padstow NSW 2211
AUSTRALIA

Signed for Sebel Furmniture Limited by its
authorised representative in the presence of:

Authorised Representative Signature

Witness Signature Print Name
Print Name Position
Name Address
Westpac Banking Corporation (ACN 007 275 Kent Street
457 141) Sydney NSW 2000
AUSTRALIA

Signed for Westpac Banking Corporation
by its attorney under power of attorney dated
in the presence of:

2

mss Slgnature.
an Jamolin

Print Name

17 J'G!'Iupy'y 9_0(;'

[ haalo

Attorney Signature

Carmen Fraser
Tier One Attomey

Print Name

IO NALAM

A‘l’""of‘ﬂ&n S TSA"*WQ' )
Relwcca el Meydue

Pent Nomg, Powney
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Name Address

Woolworths Limited (ABN 88 000 014 675) | 1 Woolworths Way
Bella Vista NSW 2153
AUSTRALIA

Signed for Woolworths Limited by iis

authorised representative in the presence of: M

/ Authorised Repn?éntative Signature

J/ %\/wa«ﬁ ANDRZUL  BALL

Witness Signature Print Name
Arminen MBRDIRVSSIAN  DIRECT: - £
Print Name Position ,ﬂ D btic A 7%[7 Y, ¥
Name ' : Address
The St James Ethics Centre (ABN 83 637 9 Rangers Road )
740 533) Neutral Bay NSW 2089 .
AUSTRALIA

Signed for The 8t James Ethics Centre by
its authorised representative in the presence

of: '
Authorised Representative Signature

Witness Signature Print Name

Print Name Position
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Name

Address

Woolworths Limited (ABN 88 000 014 675)

1 Woolworths Way
Bella Vista NSW 2153
AUSTRALIA

Signed for Woolworths Limited by its
authorised representative in the presence of:

Authorised Representative Signature

Witness Signature Print Name
Print Name Position
Name Address

The St James Ethics Centre (ABN 83 637
740 533)

9 Rangers Road
Neutral Bay NSW 2089
AUSTRALIA

Signed for The St James Ethics Centre by
its authorised representative in the presence
of:

Cﬁﬂ—l e Ao A

ALY

——

<

.

"‘_:__—_i‘
Authorised Representative Signature

Sarmon Q‘M{-A \-Dn RWYALE

Witness Signature

S GrurT

Print Name

Print Name

Ex&cunve &m

Position
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Australian Network Representative

The person named below as the Australian Network Representative consents to becoming the
Australian Network Representative of the company and agrees to the terms of this Constitution

Name Address Signature /
g v

Matthew Tukaki Level 26 §
44 Market Street
Sydney NSW 2000
Australia

ACKNOWLEDGMENT

The entity below acknowledges that the person named above has been nominated by, and

represents, the entity below, for the purposes of his/her appointment as the Australian Network
Representative of the Company.

Signed for The Sustain Group Pty Limited
by its authorised representative in the
presence of:

Authorised Representative Signature

g /%/ I//&’{/%/ v U A
Witnest Sign Print Name
fr:// .07,&;(4{ ,‘{(‘A CEO ék(’(;azé’/(/éff’ﬁﬂ".

Print Name Position
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Name Address

The Sustain Group Pty Limited (ACN 146 Level 26

381 642) 44 Market Street
Sydney NSW 2000
AUSTRALIA /7

Signed for The Sustain Group Pty Limited
by its authorised representative in the

presence of: ¢
Authonsed epresentative Slgnature
WﬂneW Print Name /
/\)//'é?'iﬂ (-/ ﬂﬂf//f/ g)‘/(’é«ﬁ/{/ (ﬂ}/); L
Print Name - Position
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Name

Address

HPMGTABN-51 184860183
\fer\qucem wJominees (Canbera)
Phy A

AZM B3 008 44s 253

40-Sheftey-Street 2 C Bdindanellg Cicun b

Sydaey—NSW—2660 gr\mbbe\\q S\S\G‘ELS &v\‘-

Conoevian firpcrd ACT 20609
AUSTRALM—  R(sienc\ B

Signed for KPMG by its authorised
representative in the presence of:

T MO0

Authorised Repre, entative‘é“ignature

/
Tonad i

Witness Signature Print Name
_—
oA MUuLLIDS _5_5‘1 @e (10 ﬂ
Print Name Position
Name Address
Nestlé Australia Limited (ACN 000 011 316) | Building D

1 Homebush Bay Drive
Rhodes NSW 2138
AUSTRALIA

Executed in accordance with section 127 of
the Corporations Act 2001 by Nestlé
Australia Limited:

Director Signature

Director/Secretary Signature

Print Name

Print Name
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