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CORPORATIONS ACT 2001
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

CONSTITUTION
OF

TWEED RIVER ART GALLERY FOUNDATION LIMITED
ACN 003 230 073

(@)  The nama of tha Company ig the
“TWEED RIVER ART GALLERY FOUNDATION LIMITED"
{hereinafter referred 10 as the "Foundation").
(b)  This Constitution replaces the Memorandum and Articles of Assoclation
whereby the Foundation becama Incorporated on 5Sth. day of February
1987,
2 The Foundation is astablished for the suppont and benefit of the public art
dallery owned and operated by Twasd Shire Council and known as the Twaed
River Art Gallery ("the Gzllary”).
DEFINITIONS
3, In this Constitution:-

“Board” means the Board of Diractors, which is the governing body of the
Faundation;

“Act” means the Corporations Act 2001;

“Council” means the Council of the Shira of Twead:

"Foundation” means the Tweaed River At Gallary Foundation Limited,
“Gallery' means the Twaed River Art Gallsry,

“Non-Realizabla Gift" means a gift of an asset which cannot be readily
raalised;

“Realisable GIft" means a gift of cash or an asset that can be readily realised;

“Secretary” means any person elected or appointad to perform tha duties of g
sacratary of tha Foundation and includes an Honorary Sacretary;

“State” means the State of New South Walas;

“Treasurer” means any person elected or appointad to perform the duties of a
Treasurar of the Foundation and includes an Honorary Treasurer;

“Value' means the value determined by the Board.

1
Tweed Kiver Arl Challery Foundution Inc. Canstitulion Fehrgary 20005



Exprassions referring to writing ahall, unless the contrary intention appears, be
construed as including refarences to printing lithography photography and other
mades of reprasenting or repreducing words In & visible form.

Whara harain usad and whers tha context shall so admit words importing the
singular number or plural number shail include the plural humber and the
singular number respectively and words Importing the masculine gender shall
include the feminine gender or neuter gender.

Wards importing persons shall, unless the contrary Intention appears, be
construed as including companies corporations institutions organizations and
public bodies,

The objects for which the Foundation |s established are:-

{a) to marshal from any sources deemed appropriate Interast abilities and
financial support for the kensefit of the Gallery and in particular and
without limiting the generality of the foregoing:

)] to provide financlal assistance to the Gallery to enable it to
purchase works of art of all types;

(i)  to provida financlal assistance to enable all works of ant acquired
by the Gallery to be maintained and prasarvad,

(iiy 1o provide financial assistance to enable the Gallery to stage
axhibitions of all types of art at any vanue deemed apprapriate;

(iv) to provide financial assistance to enable the Gallery to
participate in and lend and borrow works of art for any exhlibition:

(v) 1o provide financlal assistance to enable the Gallery to conduct
gulded tours of the Gallery and lectures and to produce
publications to educate tha public and particularly the younger
membars tharaof in the Interests and appreciation of art;

(vi) 1o provide financial assistance for the employment of any
persons deemad necessary or desirable to enable the Gallery 1o
garry out its functions;

{viy to provide financial assistance for the acquisition of land or the
acquisltion construction or maintenance of bulldings or facilities
used or to ba usad by the Gallery;

(viil} to provide financial assistance to anable the Gallery to purchase
plant and equipment of all types considered necessary or
desirable to enakle it to carry out their functions and render
enhanced sarvice to the public;

(ix) to solicit and accept donations beguests legacies and gifts of all
types whether subject to any special trust or not to or far the
benefit of the Gallery as may be stipulated by the donor, ar for
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(b)

()

(@)

(f)

(@

(h)

tha benelit of tha Gallery at the discretion of the Foundation if no
such stipulation is made, PROVIDED that in case the Foundation
shall take or hold any property or monay which may be subject to
any trust the Foundation shall anly deal with it in such manner
as is allowed by law having regard to such trust and PROVIDED
FURTHER that the Foundation may reject any donation beaguest
lagacy or gift without assigning any reason for its rejection;

(x) to rmise money for the purpozes afore=aid by any method
deemad appropriate;

(xiy to provide financial assistance for continuing education for
profassional staff,

to invest and deal with the menay of the Foundation {including income
darivad from investments and proceeds of investments) paid or accrued
to the Foundatlen as a direct or indirect result ef a particular gift and not
immediately required by it for the purposes pravided for In this
Constitution which may be invested from time to time in or upon such
stacks bonds funds shares securities first morigage property trusts
debentures or other investments of whatover nature or kind and
wharesosver situate and whether involving liability or not as the board
shall In ity absolute and uncontrolled discretion think fit and with like
absolute power of varying such investmants from time to tlme to the
intant that the Board shall have full and unrestricted powers of investing
and transposing the investments of the Foundation as if the Board werg
absolutely enfitted therata beneficlally, The Beard is expressly
empowered 10 invast the moneys and funds of the Foundation in
accordance with the provisions of the Trustee Act 1925 {as amanded)
and the Regulations theraunder,

to purchase take on Iease take in exchange hire and otherwise acquire
to =olf lense or otherwise dispose of or deal in or with réal and personal
propearty of every description,

10 horrow O raise mangy In such marnner as the Foundation shall think
fit and to secure the same by giving mortgages charges or other
sacurities gver any part of the real and personal propefty present or
future of the Foundation,

1o make draw accept endorse discount execute and issue promissory
notes bills of exchange warrants debentures and other negotiable or
transferable instrumeants,

to insure against fire or otherwise any insurable property of the
Foundation and to pay pramiums on insurance of assurance policies
which the Foundatlon may acquire by any means,

o act as trustes of trusts and funds which may be established for the
benefit of the Gallery and to establish such trusts and funds,

to underake the production of publications and the issue thereof to

members af the Foundation and others,
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(i) ta do all such things as are incidental or conducive to the attainment of
the above objacts and powers or any of thern,

PROVIDED ALWAYS THAT in the exercise of the powers herein contained the
Foundation shall not apply or sesk to apply any conditions relating to the paolicy
of the Gallery whether in the choice of works of an acquired o to be acquirad
by the Gallery or in the manner of display of its collection or gtherwise
howsgaver in the conduct of the Gallery and FURTHER PROVIDED that the
Board of the Foundation shall be at liberty at all times and in all respects to
irmplement the foregaing Objacts in its absaolute discration.

INCOME AND PROPERTY OF THE FOUNDATION

Tha income and property of the Foundation howsoeaver derived shall be applied
solely towards the promotion of the cbjects of the Foundation ags set forth
herein and no pottion thereaf shall be paid or transferred directly or indirectly by
way of dividand bonus ar otherwise by way of profit 1o the members of the
Foundation PROVIDED THAT rnothing herein shall prevent the payment in
good faith of reasonabla and propar remuneration to any officer or servant of
the Foundation or {0 any member of the Foundation in raturn for services
actually rendered to the Foundation BUT S0 THAT no member of the Board
shall be appointed to any salaried office of the Foundation or any cffice of the
Foundation paid by fees AND THAT no remuneration or ather benefit in money
of money’'s worth shall be given by the Foundation to any member of the Boarg
axcept repayment of out-of-pocket expenses.

LIMITED LIABILITY OF MEMBERS
The liability of members is limited.

Each member of the Foundation undenakes to contribute to the property of the
Foundation in the avent of the same being wound up whila he is a member or
within ahe year after he ceases to be a member for payment of the dabts and
liabilties of the Foundation contracted before he ceases to be a member and of
the costs charges and axpenses of winding up and for adjustment of the rights
of tha contributaries among themselves such amount as may be required not
exceeding the sum of Twanty Dollars ($20.00).

MEMBERSHIP

(a)  Membership of the Foundation shall b available to all natural persons
companies corporations institutions or public bodies who gualify for
Membership in accordance with Clauses (9) and (10) hereof.

({=)] Nothing herain contained or implied shall darogate from or affect the
Membership of any Member (including Foundation Members) listed on
the Register of Members prior to the Resclution of the Annual General
Meesting or Extraordinary General Meating adapting the Constitution.
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10.

11,

12.

13,

(a)

(b).

(c)

QUALIFICATION AND APPLICATION FOR MEMBERSHIP

Gualitication for membership shall ba the making of a gift or gifts to the
Foundation whether in cash or in kind of a value which shall be
determinad by the members at the Anhual General Meeting of the
Foundation. The amounts referred to in Clause (10) herecf shall remain
fixed until varied as herein provided,

All gifts made o the Foundation shall remain the absolute propery of
the Foundation.

All applications for membership shall ba in writing and shall be in such
form as shall be prescribed by the Board from time to time. The Board
may decline to accept any application or gift without assigning any
reason therefor,

CLASSIFICATION OF MEMBERSHIP

Subject to Clause (9) (a) heraaf thare shall ba four classifications of
membership -

(@)

(k)

()

(d)

Persons wha make & gift of $1,000.00 or more but less than $5,000.00
shall qualify as Members of the Foundation.

Persons who make & gift of $5,000.00 or more but less than $15,000.00
shall qualify as Silver Members of the Foundation.

Persons who make a gift of $15,000.00 or more but less than
$30,000.00 shall quality as Gold Members of the Foundation.

Persons wha make a gift of $30,000.00 or mare
shall qualify as Platinum Memberz of the Foundation.

Members may at any time progress to a higher classification by making such
additional contributions as will qualify them for membarship at the appropriate
higher classification.

CESSATION OF MEMBERSHIP

A member may resign from membarship of the Foundation by giving notice in
writing delivered 10 the registered office of the Foundation and he shaill
thereupon caase to be a mamber.

THE BOARD OF DIRECTORS
The Board shall ba members of the Foundation comprisad of:-
{a) Tha Prasident;
(b) The Vics-Prasidant;

(c)  The Honorary Secretary;
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14,

16.

16.

(d} The Honocrary Treasurar,

(a#) Thraa other Directors to be elected from the Members;

(f}  Ona reprasantative of the Council baing the Mayor of the Shire of
Twaed or a serving Councillor nominated by the Mayor of the
Shirg of Tweed in the place of the Mayor;

(@) The Director of the Gallery or in his/her absence the Acting
Director of the Gallery.

The representatives elected pursuant to paragraphs (a) to (e) hereof shall ba
elecled at the Annual General Meeting of the Foundation to be hald each year
and (unless such office shall be previously vacated by reason of the death of
any such rapresentative or otherwise as prascribed by this Constitution) shall
hold office until the next ensuing Annual Ganeral Meating whan thay shall retire
from office but shall be eligible for re-alection,

ELECTION OF DIRECTORS

The election of members of the Board shall take placa in the fallowing manner;

(a)

{b)

(€}

(d)

Any two members of whatevar catagory shall be at liberty to nominate
any other membar 10 serve as a member of the Board,

The nomination, which shall be in writing and signed by the mamber
and his proposer and seconder, shall be [odged with the Secratary prior
ta the commencement of the Annual General Meeting of the
Faundation at which the election is 10 take place,

In case thers shall not be a sufficient numbaer of candidatas nominated
tha remaining vacancy or vacancies shall be fillad by elaction from the
floor at the Annual General Meeting or by the Board at any time.

A Board Member appointad under clause (13) (f) or {g) shall not hold
tha position of Prasident, Vice President, Sacretary or Treasurer.

REMOVAL OF DIRECTORS .
\

A membar of the Board who has been elected thereto may be removed
by an ardinary resolution ol a meeting of the members and his place
may be fillad by an ordinary resolution of a meeting of the members at
the same or subseguent meeting. A vacancy caused by any such
removal shall not be a casual vacancy, Any such meeting shall be
caused and conductad in similar manner to a General Meating of the
Foundatian,

CASUAL BOARD VACANCIES

Subject to Clause {15} hereaf the Board shall have power at any time
and from time to time to appaint any member fo the Board to fill a
6
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casual vacancy. Any officer or other member of the Board se appointed
shall hald office only until the naxt following Annual Genaral Maeting.

VACATION OF DIRECTORS OFFICE

17, A member of the Board shall ceaase to be & member thered! if he/she:-

18,

(a)

(a) ceases to be a mambaer thereof by virtue of the Act;

(b) becomas bankrupt or makes an arrangement or composition with
his creditors,

(c) bacome prohibited from being a member therefor by reasons of
any order made under the Act;

(d) becomes unzound of mind or a2 parson whose parson or astate is
liable to be dealt with in any way under the law relating to mental
health;

(a) resikins his office by notice in writing to the Foundation;

(fy  for more than four {4} months is absent without leava of the Board
from meatings of the Board held during that period;

{g) holds any office of profit under the Foundation;
(h) ceases to be a member of the Foundation;
(i is removed by the members;

gy s directly or ndiractly interasted in any contract or praposed
contract with the Foundation PROVIDED THAT a member shall
not vacate his office by reazon of his being a mamber of any
corporation society ar aasociation which has entered or proposes
to enter into a contract with the Foundation if he shall have
daclared the nature of his interast in mannar required by the Act,

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

The business of the Foundation shall be rmanaged by the Board who
shall pay all expenses incurred in promoting tha Foundation and may
axercize all such powers of the Foundation as are not, by the Act or by
this Constitution, required to be exercised by the Foundation in general
moating subjact nevertheless to any pravision herain containad or any
pravision of the Act and as may be prescribed by theé Foundation in
general meeting PROVIDED THAT any rule regulation or by-law of tha
Foundation mada by the Board may be disallowed by the Foundation in
general mesting and PROVIDED FURTHER that no resolution of or
regulation made by the Foundation in genaral meeting shall invalidate
any prior act of tha Board which would have bean valid if that resolution
or regulation had not been passed or mads,

-
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19.

20.

21.

(b) Tha Beard may exercise all the powers of tha Foundation to borrow and
raise rmaney and give security by mortgage charge or lien over all its
property or any part therecf and 1o issue debentures and other
securities whether outright or as security for any debt liability or
abligation of tha Foundation.

(c) All cheques promissory notes drafts bills of exchange and other
nagotiable instruments and all receipts for monay paid to the
Foundation shall be signed drawn accepted endorsed or othaerwise
exacutad as the case may he by any two members of the Beard or in
such other manner as the Board from time to time detarmine provided
that at no time shall fewer than two persans 5o act in regard to cheques
promissory notes drafts bills of exchange and other negoliable
instruments,

(d) The Beard may invast money of the Foundation in such manner as the
Board may in its absolute discretion determine and from tima to time
vary such investmants as provided by Clause 4 (b) hereaf,

{8} The Board may appaoint any professional or other assistance or service
required by the Foundation in the carrying out of its actlvities and pay
reasonable remuneration and fees therefor.

{f) Tha Board may open any banking account and operate the same in the
ordinary course of businass.

{s) Tha Board shall cause Minutes 1o be Kept of all meetings of Members
and Directors in accordance with the provisions of the Act.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board may meet together for the dispatch of business adjourn and
otherwise ragulate its meetings as It thinks fit. Questions arising at any
meeting shall be decidad by a majority of votes and a determination hy a
majority of the members of the Beard shall for all purposes be deamed a
datermination of the Board. In the case of an equality of votes the Chairman
will have & second ar casting vote. Two membaers of tha Board may at any time
requisition the Secretary to summan a meating of the Board .

A member of the Board shall declare his intarest in any contract or proposed
contract with the Foundation In which he is interested or any matter arising
thateout. The Board in its absolute discretion shall determing whather or nat
there is a conflict of interest and resolva te exclude such member frormn the
meating until & vota Is taken. That member shall not vote in respect of any
such contract or proposed contract but if he doos s0 vote his vote shall not be
counted.

The quorum necessary for transacting the husiness of the Board shall be five
(5). The Prasident shall praside as Chairman and if at any meeting he is not
prasent within ten minutas after the time appeinted for holding the meaating tha
Vice-President shall ba Chairman or if he is not 50 present then the mambers
of the Board present shall choose ane of thair number to be Chairman of the
meeating.
%
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22,

23

24,

25.

26,

27.

28.

28.

The continulng members of the Board may act notwithstanding any vacangy in
the Board but if and so long as their number is reduced below the number fixar
by Clause (21) hereof as the necessary quorum of the Board the continuing
member or members may act for the purpese of increasing the number of
members of the Board to that number or of summonmg a general measting of
the Foundation, but for no other purposa.

The Board may delegate any of its powers and functions (not being duties
imposed on the Board as the directors of the Foundation by the Act or the
ganaral law} 10 one or more sub-commitiges consisting of such mamber or
mambears of the Foundation as the Board thinks fit, Any sub-commitiea so
formad shall conform to any ragulations that may be imposad by the Board and
subject therato shall have powear to co-opt any membear of mambers of the
Foundation and all members of such sub-committaes shall have ona vota.

GENERAL MEETINGS

(a)  Annual Ganeral Meatings shall be held in accordance with the Act, All
Genaral Mastings of Mambers othar than Anhual General Meetings
shall be called Extraocrdinary General Meatings.

(b) All General Meatings shall be held at a place and time determined by
tha Board.

(o) MNatice of all General Meetings shall be twenty-one (21) days or such
other pericd as provided by the Act.

The Board may whenever it thinks fit convene an Extraordinary Geaneral
Meating and shall on the requisition of at least ten (10) Members convene an
Extraordinary General Meating subjact 1o the provisions of tha Act,

Subject ta the provision of the Act relating to special resolutions and
agreements for shorer notice, twenty-one (21) days' notice at least (exclusive
of tha day on which tha notice is served or deemed to be served) specitying
the place, tha day and the hour of meeting and in ¢case of spacial business the
general nature of that business shall be given to the members of the
Foundation.

All business of an Extraordinary General meeting shall be spacial and shall be
dealt with in accordance with the Act and this Gonstitution.

PROCEEDINGS AT GENERAL MEETINGS

The annual accounting year of the Foundation shall end on 30th June each
yoar, The business of the Annual General Mesting shall be to receive and
consider the Statutory Financial Accoums and Reparts the alaction of Officers
and other membars of the Board and the fixing of the gualifications for each
Classification of Membership.

No business shall be transacted at any General Mesting unless a guarum of
members is praesent at the time whan the mesting proceads to business. Ten
{10) membars prasent In parson shall be a guorum

&)
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30,

31,

a2

23,

35.

26,

If within halt an hour from tha tima appointad for the masating a quorum is not
prasent the magting, if convenad upon the requisition of members, shall be
dissolved; in any ather case it shall stand adjournad to the same day in the
next waek at the same time and place or to such other day and at such other
time and place as tha Board may determine and if at the adjourned maeting a
quordm s nat present within half an hour from the time appointed for the
mesting the members présent in person or by proxy shall be a quorum.

The Praesident shall preside as Chalrman at every general mesting of tha
Foundation or if there is no President or if he is not present within fifteen
minutes after the time appointed for the holding of the mesting or is unwilling
10 act tha Vice-Prasident shall be the Chairman or if ha is not present or s
unwilling to act then the members present shall elect one of their number to be
Chairman of the meeting.

The Chairman may, with the consent of any meating at which a quorum is
present (and shall if 50 directed by the meeting), adjourn the meeting from
fime ta time and from place to place but no business shall be transacted at
any adjourned meating other than the business laft unfinishad at the meating
from which the adjourmment 0ok place, When a meaeting is ad|ourned for
thifly days or more notice of the adjourned meeting shall be given as in the
case of an original meating. Save as aforesaid it shall not be necessary o
give any notice of an adjournment or the business to ba transactad at an
adjourned meeting.

Al any general mesting a resclution put 1o the vote of the meeting shall be
decided on a show of hands unless (betore or on the declaration of the result
of the show of hands) a poll is demandad -

{a) by the Chairman; or
(b)Y by at least three members prasent in parzon or by proxy.

Unlass a poll is 50 demanded a declaration by tha Chairman that a resolution
has orn a show of hands been carried or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the book containing the
minutes of the proceedings of the Foundation ahall be conclusive avidence of
the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution. The damand for a poll may be withdrawn.

If a pall is duly demanded it shall be taken in such manner and eithar at once
or after an interval or adjournment ar otherwise as the Chalrman directs and
the result of the poll shall be the resclution of the meeting at which the pall
was demanded but a poli demandad on the election ¢f a chairman or on a
question of adjournment shall ba taken forthwith.

In the case of an equality of votes, whather ot a shaw of hands or on a poll,
the Chairman of the meating at which the show of hands takes place or at
which the poll is demanded shall be entitled to a second or casting vota.

A member who is of unsound mind or whose person or estate is liable to be
deailt with in any way under the law relating to mental health may vote,
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37.

38.

9.

40.

whether on a show of hands or on a poll, by his committas or his trustee of by
such ather person as properly has the managemant of his estate, and any
such committee, trustea or othar person may vole by proxy or attorney.

The instrument appointing a proxy (including the representative of any
member which is a company or corporation) shall be in writing under the hand
of tha appointar or of his attornay duly authorised in writing or if tha appainior
Is & corporation either under seal or under the hand of any officer or attorney
duly authorised. Tha instrument appainting a proxy shall be deemad to confar
authority to demand or join in demanding a poll. A membaer shall be entitled to
instruct his proxy to vote in favour of or against any proposed resalution,
Unlass otherwise instructod the proxy may vote as he thinks fit.

The instrument appointing a proxy {including a representative of a member
company or corporation) shall be in the form more particularly set cul following
Clause (45) hareof.

ACCOUNTS AND AUDITOR
The Hoard shall:

{a) pay all moneys raised by the Foundation as soon as practicabla after
collection to the Foundation's Bank account and the Treasurar may
reimburse thareout all reazonable costs and expenses incurrad in
reising such moneys PROVIDED hawever that the Foundation may if it
thinks fit raise or accapt moneys specifically given for the purpose of
being managed and applied by tha Feoundation itself for the
accomplishment of its objects and in such event the Foundation may
bank any moneys 50 given in 4 spacial purpose bank account in its own
hame and manage and apply them accordingly.

(b} cause such Flnancial Accounts and Reports to be laid before each
Annual General Meeting in accordance with the Act.

(¢)  cause proper accounting and other racords to be kapt with raspact to all
sums of money received and expended by the Foundation and the
manner in respect of which the receipt and expenditure take place and
the assets and liabilities of the Foundation and shall distribute copies of
the Financial Accounts and Raports {including every document required
by law ta be attached tharato) accompanied by a copy of the Auditor's
report as required by the Act; and

() cause the Compéany to have an Auditor at all times in accordance with
the Act.

SEAL

The Company has datarmined in accordance with the Act that it shall not have
a Comman Seal,
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41.

42,

43,

44,

45,

NOTICES

A natice may be given by tha Foundation t¢ any member by any means as
provided by the Act

Notices of every ganeral meeting shall be given o tha Auditors for the time
baing of the Foundation and to avery member axcept those membars who
(having no registered address within the Commanwaalth of Australia) have not
supplied to the Foundation an address within the Commonwaealth of Australia
for the giving of notices to thermn. No other person shall be antitled to receive
notices of general meetings.

INDEMNITY

Any member of the Board, Auditor, Secretary, Treasurer and other officer and
amployea of the Foundation shall be indemnified out of tha assets of the
Foundation against any liability incurred by him in defending any proceedings
whather ¢ivil or ¢riminal taken against hirn by reason of his actions in relation
to or connected with the Foundation in which judgment is given in his favour ar
in which he is acquitted or in connection with any application under the Act in
which ralief is granted to him by the Court in respect of any negligence,
default, breach of duty or breach of trust.

BY-LAWS

The Board may in its discretion detarmine by-laws for the operation of the
Foundation not otharwisa providad for in this Constitution.

WINDING UP

If upon the winding up or dissolution of the Foundation there remains, after
satisfaction of all debts and liabllities, any property whatspever the same shall
not be paid to or distributed among the membars of the Foundation but shall be
given or transferred to the Council of the Shire of Tweed to be used for the
benefit of the Gallary and in so far as effect cannot be given to the aforascald
pravision then to a public art gallery or public museum or an institution
consisting of a public art gallery and public mussum which complies with and
obtains the benafit of the provisions of the Income Tax Assessment Act, 1097
of the Commonwealth of Australia such public gallery public museum or
institution 1o be situate within the State of New South Wales and to be
determinad by the membears of the Foundation at or before the time of
dissolution or in default thereof by such Judge of the Supreme Court of New
South Wales as may have or acquire jurisdiction in the matter and in so far as
effect cannot be given to the aforesaid provision then to some charitable object
within New South Wales which satisfies the provisions of the Income Tax
Asgessment Act, 1997,

10/02/2005
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