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CORPORATIONS ACT 2001 
Company Limited by Guarantee 
CONSTITUTION 
of 
NUDGEE COLLEGE FOUNDATION LIMITED 
 
PRELIMINARY 
	1.1. 	To the extent possible, the Replaceable Rules do not apply to the Company. 
 

DEFINITIONS 
	1.2. 	In this Constitution except to the extent that the context otherwise requires: 
· ‘Associate’ has the meaning given to it by Section 9 of the Corporations Act; 
· ‘Board’ means the board of Directors for the time being of the Company elected or appointed in accordance with this Constitution; 
· ‘Christian Brothers’ means the Trustees of the Christian Brothers (Queensland); 
· ‘College’ means St Joseph’s Nudgee College; 
· ‘Company’ means Nudgee College Foundation Limited; 
· ‘Constitution’ means the Constitution for the time being of the Company; 
· ‘Corporations Act’ means the Corporations Act 2001 (C’th) as modified or re-enacted from time to time, and where appropriate, includes any regulations issued under it; 
· ‘Delegate’ means a person duly elected or appointed by a body to represent that body in accordance with this Constitution; 
· ‘Director’ means a person appointed or elected as a director for the time being of the Company; 
· ‘Effective Date’ means the First October 2007; 
· ‘EREA’ means Trustees of Edmund Rice Education Australia; 
· ‘Financial Year’ means that financial year adopted by the Company; 
· ‘in writing’ and ‘written’ includes printing lithography and other modes of representing or reproducing words in a visible form; 
· ‘Members’ means any person who becomes a Member of the Company; 
· ‘Membership’ means Membership of the Company; 
· 'Patron' means a person who before the Effective Date was at any time a Director of the company and/or a person who has at any time made a prescribed donation. 
· ‘Prescribed Donation’ means the donation to the Nudgee College Building Fund of the sum of $25,000.00 (or such other sum as the Board may from time to time prescribe), or the making of a pledge to do so upon such terms and in such form as the Board may 
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from time to time prescribe; 
· ‘Principal’ means the Principal of the College from time to time; 
· ‘Register’ means the Register of Members to be kept pursuant to the Corporations Act; 
· ‘Seal’ means the common seal of the Company; 
· ‘Special Resolution’ has the meaning assigned to it under the Corporations Act. 
 

INTERPRETATION 

1.3. 	In this Constitution except to the extent that the context otherwise requires: 
· words importing persons include corporations; 
· words of the plural number shall include the singular and vice-versa; and 
· words of the masculine gender shall include the feminine and vice-versa. 
 

NAME, OBJECTS, POWERS AND CHARACTERISTICS 
2 The name of the Company is Nudgee College Foundation Limited. 
3 The registered office of the Company will be situated at St Joseph’s Nudgee College, 2199 Sandgate Road, Boondall, Queensland, or at such other place as the Board may determine from time to time. 
4 The Company has the following objects from the Effective Date, in substitution of the objects set out in, and all other provisions of, the Memorandum of Association. For the avoidance of doubt, the Company’s charitable objects (including those pursuant to which it has obtained and is entitled to retain, endorsement by the Australian Taxation Office as a Deductible Gift Recipient) are unaltered and have, for convenience, merely been re stated in this Constitution:- 
4.1. To support and assist EREA to encourage and foster the interest and financial support of past students, parents of students and friends of St. Joseph’s College (otherwise known as “Nudgee College”) of Boondall in the State of Queensland (hereinafter referred to as “the College”) to preserve improve and develop its standards services property and facilities and in particular and without limiting the generality of the foregoing: 
4.1.1. To extend invitations to past students, parents of students and friends of the College to become members of the Foundation and through such membership to participate and join more actively and effectively in supporting and assisting the Trustees to promote and carry out the activities of the College;  
4.1.2. To encourage the making of gifts and testamentary dispositions to or for the benefit of the College or any of its funds or accounts or any trusts or funds established to benefit the College; 
4.1.3. To enlist the support including the financial support of past students, parents of students and friends of the College for activities calculated to improve the education provided by the College including the employment of teaching staff with 
special skills the carrying out of research the provision of scholarships, bursaries education allowances visits from distinguished scholars and others with qualifications which enable them to contribute to the education of the students and the teaching staff of the College, the acquisition of books, works of art, plant and equipment, land and buildings and the construction and maintenance of buildings and facilities; 
4.1.4. to raise money for the purposes aforesaid by any method that seems desirable 
(including the undertaking of or participating in commercial ventures of all kinds); 
4.1.5. to act as trustee of trusts and funds which may be established for the benefit of the College; 
4.1.6. to do all such things as are incidental or conducive to the attainment of the above objects and powers. 
5 The Company has the powers of a natural person. 
6 Subject to clause 50, the income and property of the Foundation whensoever derived shall be applied solely towards the promotion of the objects of the Foundation as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly by way of dividend bonus or otherwise howsoever by way of profit to the members of the Foundation PROVIDED THAT nothing herein shall prevent the payment in good faith of reasonable and proper remuneration to any officer or servant of the Foundation or to any member of the Foundation in return for services actually rendered to the Foundation BUT SO THAT no member of the governing body of the Foundation shall be appointed to any salaried office of the Foundation or any office of the Foundation paid by fees AND THAT no remuneration or other benefit in money or money’s worth shall be given by the Foundation to any member of such governing body except repayment of out-of-pocket expenses PROVIDED THAT the provisions last aforesaid shall not apply to any company of which a member of such governing body may be a member and in which such member of such governing body may be a member and in which such member shall not hold more than one-hundredth part of the capital and such member shall not be bound to account for any share of profits he may receive in respect of such payment. 
7 Nothing in this Constitution shall prevent the payment:- 
7.1. In good faith, of reasonable and proper remuneration to any officer or servant of the Company, or to any Member, or member of the Board of the Company, in return for any services actually rendered, or goods supplied, to the Company; or 
7.2. Of interest on money borrowed from a member of the Company at not more than commercial rates; 
7.3. Of reasonable and proper rent for premises demised or let by any Member of the Company. 
8 The liability of the Members is limited. 
9 Each Member of the Company undertakes to contribute to the assets of the Company in the event of its being wound up whilst a Member or within one year after ceasing to be a Member for the payment of the debts and liabilities of the Company contracted before cessation of such membership and of the costs charges and expenses of the winding up and for adjustments of the rights of the contributories among themselves such amount as may be required not exceeding $5.00. 
10 Where property remains after the winding up or dissolution of the Company and satisfaction of all its debts and liabilities, it shall not be paid or distributed among the Members of the Company but shall be given or transferred to EREA to be used for the benefit of the College or if the College shall cease to exist then for the benefit of other funds, authorities or educational institutions within the State of Queensland, provided that such funds, authorities or institutions have objects similar to the objects of the Company, and whose memorandum of association or constitution prohibits the distribution of its or their income and property amongst its or their members to an extent at least as great as is imposed on the Company under or by virtue of this Constitution, which fund, authority or institution is to be determined by EREA at or before the time of the dissolution. 
11 The Company does not have the power to issue or allot fully or partly paid shares to any person or corporation. 
 

NON-PROFIT 

12 The Company shall not carry on business for the purpose of profit or gain to its individual Members. 
 

MEMBERSHIP 
ADMISSION OF MEMBERS 

13 Subject to this Constitution, the Members set out in clause 14, shall be Members of the Company. 
14 Membership of the Company shall consist of: 
(a) the Principal for the time being, who shall be a member for the whole of his/her term as Principal; 
(b) the persons who from time to time are appointed by EREA  to the Board of St Joseph's Nudgee College, who shall be members of the Company for the whole of their respective terms as members of the Board of St Joseph's Nudgee College. 
15 Membership of the Company is not transferable, the rights, privileges or benefits of 
Membership of the Company being personal to the Member, but held subject to the provisions of this Constitution. 
16 The Board shall cause to be kept in accordance with the requirements of the Corporations Act a Register of Members of the Company and such Register shall contain the following particulars: (a) the name and address of each Member and a description of the type of 
      Membership held; 
(b) 	the date on which the name of each Member was entered in the Register; and (c) 	the date on which a Member ceased to be a Member. 
 

PATRONS 
17
 
 

17.1. There shall be an indeterminate number of Patrons of the Company provided that the Secretary shall maintain a register of the names and address of such Patrons. 
17.2. Patrons shall not be members of the Company or Directors of the Company by reason only of their office as Patrons. 
17.3. A Patron is eligible for appointment or election as a member or Director. 
 

TERMINATION OF MEMBERSHIP 
18
 
  

18.1. Membership of the Company will terminate upon:- (a) the death of the Member; 
(b) the passing of a Special Resolution of Members to that effect; 
(c) upon receipt by the Company Secretary of the written request of EREA; 
(d) the completion of the member's term as either Principal or Member of the Board of St Joseph's Nudgee College; or 
(e) as otherwise provided in this Constitution. 
18.2. A Member may terminate Membership of the Company by giving notice in writing to the Secretary and that termination will be effective on the date of receipt of the notice by the Secretary. 
18.3. A Member who for whatever cause ceases to be a Member of the Company shall not have any claim monetary or otherwise on the Company’s funds or property. 
18.4. Upon ceasing to be a Member of the Company the Member shall remain liable for any monies due to the Company and unpaid at the date on which he ceased to be a Member. 
 

INCOME AND PROPERTY 
19
 
  

19.1. The Company is to be a non-profit organisation and none of its income, property, profits or financial surplus shall be paid to the Members or Board except as provided in this Constitution. 
19.2. The financial year of the Company shall commence on the first day of January and end on the thirty-first day of December in the same calendar year. 
19.3. The income and property of the Company shall be applied in promotion of its objects. 
 
GENERAL ACCOUNTS 
20
 
  

20.1. All the monies of the Company shall be banked in the name of the Company in a bank account at such bank as the Board may from time to time direct. 
20.2. Proper books and accounts shall be kept and maintained showing correctly the financial affairs of the Company. The Company shall ensure the relevant accounting and auditing requirements of the Corporations Act are duly complied with. 
20.3. The Company shall appoint and retain a properly qualified auditor whose duties shall be determined in accordance with the Corporations Act. No Member shall be capable of acting as an auditor of the Company. 
20.4. The Board shall distribute to all Members at the end of each financial year copies of the profit and loss account and balance sheet accompanied by a copy of the auditors report as required under the Corporations Act and shall cause to be made out and laid before each annual general meeting a balance sheet and profit and loss account made up to date not more than six months before the date of the meeting. 
 

INSPECTION OF RECORDS 
21 The Board shall determine whether and to what extent, and at what time and place and under what conditions the accounting records and other documents of the Company or any of them will be open to the inspection of Members other than the Board, and a Member other than the members of the Board does not have the right to inspect any document of the Company except as provided by law or authorised by the Board or by the Company in general meeting. 
 

GENERAL MEETINGS 
22
 
  

22.1. The Board must hold an annual general meeting in accordance with the provisions of the Corporations Act. 
22.2. The Board or a member of the Board may from time to time call a general meeting in accordance with the Corporations Act. 
 

NOTICE OF GENERAL MEETING 
23
 
  

23.1. Subject to the provisions of the Corporations Act, 14 days notice of a general meeting must be given to all Members. 
23.2. A notice of general meeting shall specify the place, the day, and the hour of meeting and shall state the general nature of the business to be transacted at the meeting. 
 
 
PROCEEDINGS AT GENERAL MEETING 
24
 
  

24.1. No business shall be transacted at any meeting unless a quorum of Members is present at the time when the meeting proceeds to business. 
24.2. Three Members present in person or by proxy shall constitute a quorum. A person attending by teleconference or other video or audio conference facility shall be deemed present in person. 
24.3. For the purpose of determining whether a quorum is present, a person attending as a proxy, or an attorney or as representing a corporation that is a Member, shall be deemed to be a Member. 
 
FAILURE TO ACHIEVE QUORUM 
25 If a quorum is not present within half an hour from the time appointed for the meeting: 
(a) where the meeting was convened upon the requisition of Members – the meeting    shall be dissolved; or 
(b) in any other case: 
(i) the meeting stands adjourned to such day, and at such time and place, as the Board determines or, if no determination is made by the Board, to the same day in the next week at the same time and place; and 
(ii) if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting: 
(A) two Members present in person or by proxy constitute a quorum; or (B) if two Members are not present the meeting shall be dissolved. 
 

APPOINTMENT AND POWERS OF CHAIR OF GENERAL MEETING 
26
 
  

26.1. The chair of the Board shall preside as chair at every general meeting of the Company. 
 	26.2. Where a general meeting is held and: 
(a) there is no chair; or 
(b) the chair is not present within 15 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act, 
the Members present shall elect one of their number to be chair of the meeting. 
 

ADJOURNMENT OF GENERAL MEETING 
27
 
  

27.1. The chair may with the consent of any meeting at which a quorum is present, and shall if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place. 
 
27.2. When a meeting is adjourned for 30 days or more, notice of the adjourned meeting shall be given as in the case of an original meeting. 
27.3. Except as provided by clause 30.2, it is not necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting. 
 

VOTING AT GENERAL MEETING 
	28   
	

	28.1. 
 
	At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the result of the show of hands) demanded: 
(a) by the chair; or 
(b) by at least two (2) Members present in person or by proxy. 

	28.2. 
	Unless a poll is so demanded, a declaration by the Chair that a resolution has on a show of hands been carried, carried unanimously or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of the proceeding of the Company, is conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution. 

	28.3. 
	The demand for a poll may be withdrawn. 
 

	POLL 
	

	29   
	

	29.1. 
	If a poll is duly demanded, it shall be taken in such manner and (subject to clause 32.2) either at once or after an interval or adjournment or otherwise as the Chair directs, and the result of the poll shall be the resolution of the meeting at which the poll was demanded. 

	29.2. 
	A poll demanded on the election of a chair or on a question of adjournment shall be taken forthwith. 
 


EQUALITY OF VOTES 
30 In the case of an equality of votes, whether on a show of hands or on a poll, the Chair of the meeting at which the show of hands takes place or at which the poll is demanded, in addition to his/her deliberative vote (if any), has a casting vote. 
 

ENTITLEMENT TO VOTE AND ATTEND MEETINGS 
31
 
  

31.1. All Members are eligible to attend and vote at meetings of the Company. 
31.2. On a poll or show of hands, each Member present in person, by proxy, attorney or Delegate is entitled to one vote at general meetings of the Company. 
31.3. If a Member is of unsound mind or is a person whose person or estate is liable to be 
dealt with in any way under the law relating to mental health, his/her attorney under an Enduring Power of Attorney or trustee or such other person as properly has the management of his/her estate may exercise any rights of the Member in relation to a general meeting as if the attorney, trustee or other person were the Member. 
 

APPOINTMENT OF PROXY 
32
 
  

32.1. An instrument appointing a proxy shall be in writing under the hand of the appointor or his/her attorney duly authorised in writing or, if the appointor is a corporation, either under seal or under the hand of an officer or attorney duly authorised. 
32.2. An instrument appointing a proxy may specify the manner in which the proxy is to vote in respect of a particular resolution and, where an instrument of proxy so provides, the proxy is not entitled to vote on the resolution except as specified in the instrument. 
32.3. An instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll. 
32.4. An instrument appointing a proxy shall be in the following form or in a form that is as similar to the following form as the circumstances allow: 
	[ 	] 
I/We,                                        , of being  a  Member  of  the abovenamed company, appoint of                             or,   in   his/her absence,                                          of , as my/our proxy to vote for me/us on my/our behalf at the *annual general meeting/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 favour of/against the resolution. 
Dated: 
* 	Strike out whichever is not desired. + 	To be inserted if desired. 
 
33 An instrument appointing a proxy shall not be treated as valid unless the instrument, and the power of attorney or other authority (if any) under which the instrument is signed or a notarially certified copy of that power or authority, is or are deposited, not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for the taking of the poll, at the registered office of the Company or at such other place as is specified for that purpose in the notice convening the meeting. 
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VALIDITY OF VOTE IN CERTAIN CIRCUMSTANCES 
34 A vote given in accordance with the terms of an instrument or proxy or a power of attorney is valid notwithstanding the previous death or unsoundness of mind of the principal, the revocation of the instrument (or of the authority under which the instrument was executed) or of the power, if no intimation in writing of the death, unsoundness of mind, revocation or transfer has been received by the Company at its registered office before the commencement of the meeting or adjourned meeting at which the instrument is used or the power is exercised. 
 

MAIL VOTES 

35   
35.1. Subject to this Constitution, a resolution of the Company shall be submitted to a mail vote when directed by the Board where it determines that this is appropriate given the expediency of a mail vote and urgency of the matter in question. 
35.2. Any such mail vote shall be in accordance with the following procedure: (a) 	the Secretary shall, upon receipt of the directive as aforesaid, forthwith despatch a copy of the resolution to each Member eligible to attend a general meeting in addition to those persons entitled to vote; 
(b) such despatch shall, at the discretion of the Board, be either by post or electronic mail and shall be accompanied by a notice stating the date upon which the voting shall close and whether the voting is by post or by electronic mail; 
(c) the despatch of the resolution and notice shall be deemed to have been received by each person eligible to vote in the case of: 
(i) post – two days after posting, and 
(ii) electronic mail - at the conclusion of the day of despatch; 
(d) all votes must be received by the Secretary in the case of: 
(i) Postal votes – within 14 days; and 
(ii) Electronic mail – within 48 hours of receipt at the resolution and notice or unless otherwise advised; 
(e) Upon the close of voting, the Secretary shall forthwith examine the votes as received by the Secretary and forthwith convey by mail to the members of the Company the result of the voting so received by the Secretary; 
(f) In the event of an equal number of votes for and against being recorded the resolutions shall be deemed to be not carried; 
(g) A vote on any resolution so taken by post shall be as valid and binding in all respects as if the same had been taken in due manner at a duly convened meeting of the Company and shall be recorded in the minutes. 
 
THE BOARD 
36
 
  

36.1. With effect from the Effective Date, until otherwise determined in accordance with this Constitution, there shall be a maximum number of twenty (20) Directors on the Board and the Board shall, subject in every case, to the approval of EREA, be made up  of the following persons: 
(a) the Principal, for the whole of the period of his/her term as Principal. 
(b) such persons (not exceeding 19 members holding office at any one time) who are nominated by a resolution of the Members and who are elected (from among those so nominated) by EREA; 
36.1A   With effect from the Effective Date, until the Christian Brothers have elected new Directors under clause 36.1(b), the members of the Board shall be those members of the Board of Management in office at that time.  Upon election of the new Directors by the Christian Brothers the then existing Directors will cease to hold office as members of the Board provided that the Principal shall continue to hold office as a Director and Board Member. 
36.2. There is no residency requirement for any of the Directors appointed or elected under Clause 36.1 
36.3. Subject to the Corporations Act and the rotation provisions in Clauses 36.3 to 36.6 (inclusive), a Director’s (except the Principal) term of office: 
(a) starts at the end of the annual general meeting at which the Director’s election is announced; and 
(b) ends at the end of the fifth annual general meeting at which the Director’s election is announced. 
36.4. Subject to clause 36.3 at each annual general meeting the following Directors must retire from office: 
(a) one-third of the Directors for the time being or if there is not three or a multiple of three, then the number nearest one-third; and 
(b) any other Director who has been in office for five years or more since the Director’s election or last re-election of the Director. 
36.5. Subject to Clause 39.4, the Directors to retire at an annual general meeting after the Effective Date are: 
(a) firstly, the Directors who are 71 years of age or more; and 
(b) secondly, the Directors who have been the longest in office since their last election. If two or more persons become Directors on the same day those to retire must be determined by lot unless they otherwise agree among themselves. 
36.6. A retiring Director shall act as a Director throughout the annual general meeting at which he or she retires. 
CASUAL VACANCIES 
36A.1 EREA may at any time appoint a person to be a Director either to fill a casual vacancy or as an addition to the existing number of Directors. The total number of Directors may not exceed the number fixed in accordance with this Constitution. 
36A.2 A Director appointed under Clause 36A.1: 
(a) holds office only until the next annual general meeting after the appointment and is then eligible for re-election; 
(b) must not be taken into account in determining the Directors who are to retire by rotation at that annual general meeting. 
 

RESIGNATION AND REMOVAL OF A DIRECTOR 
37
 
  

37.1. Any Director may resign at any time as a director of the Company by notice in writing delivered to the Secretary but such resignation shall only take effect at the time when such notice is received by the Secretary unless some later date is specified in the notice when it shall take effect on the later date. 
37.2. A Director may be removed from office by notice in writing from EREA. 
37.3. A Director who ceases to be a member of the Board under clause 40.2 retains office until the dissolution or adjournment of the meeting at which the member is removed. 
 

DISQUALIFICATION 
38   
38.1. In addition to the circumstances in which the office of a member of the Board becomes vacant by virtue of the Corporations Act, the office of a member of the Board becomes vacant if that member:- 
(a) 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; 
(b) dies; 
(c) ceases to be a Member of the Company or an officer of a Member which is a corporation; or 
(d) becomes a bankrupt under the Bankruptcy Act. 
 

PROCEEDINGS OF THE BOARD 
39
 
  

39.1. Subject to clause 50, the Board shall manage the business of the Company and in doing so may: 
(a) pay all expenses incurred in promoting and registering the Company; and 
(b) exercise all powers of the Company as are not required by this Constitution to be exercised by the Company in general meeting. 
39.2. Subject to clause 50, the control management and conduct of the Foundation shall be vested in the Board, provided that such Board shall not expend any moneys (other than in the ordinary course of the day-to-day administration and operations of the Foundation and the investment of its funds) that is not agreed to by EREA. In the case of a difference of opinion between EREA and the Board as to the interpretation of the words, “administration” and “operations” in this Constitution, the opinion of EREA will prevail. 
39.3. A rule, regulation or by-law of the Company made by the Board may be disallowed by the Company in a later general meeting. 
39.4. A resolution or regulation made by the Company in general meeting shall not invalidate prior acts of the Board which would have been valid if that resolution or regulation had not been passed or made. 
39.5. The Board shall not make rules, regulations and by-laws inconsistent with this Constitution. 
39.6. The Board may from time to time appoint such subcommittees whether of members of the Board or not and with such powers as the Board shall think fit with power to revoke the appointment of any person to such subcommittee, or to revoke the appointment of any such committee as a whole. 
39.7. A subcommittee in the exercise of the duties delegated or assigned to it shall conform to any regulations directions or instructions that may be prescribed or given by the Board. 
39.8. A subcommittee appointed by the Board shall be under the control and direction of the Board and shall have no direct part or power in the management of the Company. 
39.9. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for money paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the Board from time to time determines. 
39.10. Subject to clause 50, and with the prior written approval of EREA, the Board may exercise all of the powers of the Company to: 
(a) borrow money; 
(b) guarantee the debts, liabilities or obligations of any person; 
(c) enter into any financing arrangement; 
(d) mortgage or charge any property or business of the Company; 
(e) issue debentures; and 
(f) give any other security for a debt, liability or obligation of the Company or of any other person, 
in the manner and on such terms as the Board thinks fit. 
39.11. If the funds of the Company are not sufficient, the Board may recommend that a levy be imposed on each Member or class of Member, but no levy shall be imposed unless it is first approved by a majority of votes at a general meeting. 
 
MEETINGS OF THE BOARD 
40   
40.1. The Board shall meet regularly for the dispatch of business, adjourn and otherwise regulate its meetings as it thinks fit. 
40.2. At least 48 hours prior notice of any meeting shall be given but with the approval of all members of the Board a meeting may be held on less notice. Except in the case of a meeting called upon less than 48 hours’ notice an agenda shall accompany every notice of a Board meeting. 
40.3. The Chair or Secretary may convene meetings of the Board. The Secretary shall on request of two Directors convene a meeting. 
40.4. At any meeting of the Board, three (3) Directors shall constitute a quorum. 
40.5. The Directors may act notwithstanding any vacancy in their body but if and so long as their number is reduced below the number fixed by or pursuant to the Constitution as the necessary quorum of the Board the continuing Directors may only act for the purpose of increasing the number of members of the Board to that number or of summoning a general meeting of the Company but for no other purpose.  
40.6. The Chair shall if present, able and willing preside as Chair at all meeting of the Board and if: 
(a) there is no such Chair; 
(b) the Chair is not present within 15 minutes after the time appointed for the             meeting; 
(c) or is unable or unwilling to preside, then a Director, appointed by the meeting, shall act as Chair of the meeting. 
40.7. The Board shall elect one of their number to be the Chair of the Company. 
40.8. Subject to this Constitution questions arising at any meeting of the Board shall be decided by a majority of votes and a determination by a majority of Directors shall for all purposes be deemed a determination of the Board. The Chair of the Board shall, in addition to his/her deliberative vote, have a second or casting vote in the event of an equality of votes.  
40.9. Neither the holding of office as a Director nor the fiduciary relationship resulting therefrom shall: 
(a) disqualify any Director from entering into any arrangement, contract or dealing with the Company in any capacity; 
(b) avoid or vitiate any arrangement, contract or dealing entered into by or on behalf of the Company in which a Director is in any way interested; or 
(c) render any Director or any corporation of which a Director is an officer or member or in any way interested or an partnership of which a member of the Board is a member or in any way interested liable to account for any profit arising out of the holding of any such office or place of profit or any such 
arrangement contract or dealing. 
40.10. The nature of the interest of a Director shall be disclosed by the Director at the meeting of the Board at which the arrangement contract or dealing is determined by the Board, if his/her interest then exists, or, in any other case, at the meeting of Board next following the acquisition of his/her interest. 
40.11. A Director who is any way interested in any arrangement, contract or dealing as referred to in Clause 43.9 above (whether existing or proposed) may not vote in respect thereof at a meeting of the Board and shall not be counted in a quorum present at such meeting. 
40.12. A Director may affix or attest the affixation of the seal to any instrument notwithstanding any interest which such Director has in the subject matter of that instrument or any other office or place of profit held by such member of the Board. 
40.13. The Board may meet either in person or by telephone or by other means of communication by which all persons participating in the meeting are able to hear and be heard by all other participants. A meeting conducted by telephone or other means of communication is deemed to be held at the place agreed upon by the Directors attending the meeting, provided that at least one of the Directors present at the meeting was at that place for the duration of the meeting.  
40.14. All acts done by any meeting of the Directors or of any subcommittee shall, notwithstanding that it is afterwards discovered that there was some defect in the appointment of any such Director or member of a subcommittee or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Director or a member of the subcommittee. 
40.15. A resolution in writing signed by all the Directors for the time being entitled to receive notice of a meeting of the Board shall be as valid and effectual as if it had been passed at a meeting of the Board duly convened and held. Any such resolution may consist of several documents in like form each signed by one or more Directors. A facsimile transmission or other document produced by mechanical or electronic means under the name of the Director with that Director’s authority is deemed to be a document in writing signed by that Director. 
40.16. The Board may appoint one or more advisers. The advisers shall act in an advisory capacity only and shall conform to regulations imposed by the Board. 
 

OTHER SALARIED OFFICERS 
41 Subject to clause 50, the Board may appoint such officers, employees at such salaries for such periods and on such terms as it shall think fit and may subject to conditions of the employment of such officers dispense with their services and re-appoint them or appoint other officers as it thinks fit. 
 
MINUTES 
42 The Board is to ensure that minutes are duly recorded in any manner it thinks fit: 
(a) of the names of the Directors present at each meeting of the Company, the 
Board and of any subcommittee; and 
(b) of all resolutions and proceedings of general meetings of the Company and of meetings of the Board and any subcommittee, 
and the minutes of any meeting of the Board or of any subcommittee or of the Company, if purporting to be signed by the Chair of the meeting or by the Chair of the next succeeding meeting, are prima facie evidence of the matters stated in the minutes. 
 

REGULATIONS AND BY-LAWS 
43 The Company and the Board shall have power at any time to make such by-laws as it may deem necessary or expedient or convenient for the proper conduct control and management of the Company and also from time to time to add to alter or repeal such by-laws provided that no such by-law shall be inconsistent with or repugnant to anything contained in this Constitution and provided also that any such by-law or alteration or repeal may be set aside or varied by ordinary resolution of a general meeting of the Company. 
 

SECRETARY 
44
 
  

44.1. The Secretary of the Company holds office on such terms and conditions as to remuneration and otherwise, as the Board determines. 
44.2. The Secretary shall, in addition to his/her other duties, ensure that the Company complies with the provisions of the Corporations Act relating to the Member’s access to the Company’s minute book. 
 

SEAL 
45   
45.1. The Board shall provide for the safe custody of the Seal which shall only be used by the authority of the Board or of a subcommittee of the Directors authorised in that behalf. 
45.2. Each instrument to which the Seal is affixed shall be signed by a Director and shall be countersigned by the Secretary or by a second Director or by some other person appointed by the Board for that purpose. 
 

NOTICES 
Service 
46   
46.1. A notice may be given by the Company to any Member either by serving it on it personally or by sending it by post or electronic transmission to it at its address as 
shown in the Register of Members or the address supplied by it to the Company for the giving of notices to it. 
46.2. Any notice served on a Member personally is deemed to have been served when delivered. Any notice served on a Member by facsimile transmission is deemed to have been served when the transmission is sent. Any notice served on a member by mail is deemed to have been served 48 hours after posting. 
 

PERSONS ENTITLED TO RECEIVE NOTICE OF GENERAL MEETING 
47   
47.1. Notice of every general meeting shall be given in the manner authorised by this Constitution to: 
(a) every Member; 
(b) the auditor, if any, for the time being of the Company. 
47.2. No other person shall be entitled to receive notices of general meetings. 
 

INDEMNITY AND INSURANCE 
48   
48.1. Every officer and past officer (except any auditor) of the Company must be indemnified by the Company to the fullest extent permitted by law against a liability incurred by that person as an officer of the Company or a subsidiary of the Company including, without limitation, legal costs and expenses incurred in participating or being involved in or in defending legal proceedings. For the purposes of this clause, “legal proceedings” means any claim, action, suit or demand, enquiry, Royal Commission or other regulatory investigation, whether civil or criminal, which relates to or arises in connection with the officer being an officer of the Company or the employment of the officer with the Company 
48.2. The Company may pay the premium on a contract insuring a person who is or has been an officer of the Company to the fullest extent permitted by law. 
48.3. Every employee who is not a member of the Board, Secretary or Board officer of the Company may be indemnified out of property of the Company against a liability: (a) 	incurred by the employee acting in that capacity; 
	(b) 	for the costs and expenses incurred by an employee: 
(i) in defending proceedings, whether civil or criminal, in which judgment is given in favour of the employee or in which the person is acquitted; or 
(ii) in connection with an application, in relation to such proceedings, in which the court grants relief to the employee under the Corporations Act. 
 
AMENDMENT OF CONSTITUTION 
49 The Company may only modify, amend or repeal this Constitution by a Special Resolution passed by the Members. No addition alteration or amendment shall be made to or in this Constitution for the time being in force unless the same shall have been previously submitted to and approved by EREA. 
 

RESERVE POWERS OF EREA 
50
 
  

50.1. Notwithstanding anything to the contrary in this Constitution, EREA has reserved to itself and EREA enjoys certain reserve powers and rights in relation to the operations of the Company including the following:- 50.1.1. the power to appoint Directors; 
50.1.2. the power to approve or refuse to approve the appointment or dismissal by the Company of its CEO (if any) and other designated key (if any) staff and to approve their terms and conditions of employment or engagement; 
50.1.3. the power to approve or refuse to approve strategic plans and / or master plans for the development of initiatives of the Company; 
50.1.4. the power to approve or refuse to approve the Company's annual budget; 
50.1.5. the power to approve or refuse to approve capital expenditure by the Company in excess of an amount of Fifty Thousand Dollars ($50,000.00); 
50.1.6. the power to approve or refuse to approve agreements proposed to be entered into by the Company which agreements have strategic impact and / or significant financial implications for the Company and / or EREA; 
50.1.7. the power to approve or refuse to approve any and all borrowings by the Company; 
50.1.8. the power to approve or refuse to approve the alienation, sale or disposal of any item of real or personal property having a value in excess of an amount of Fifty Thousand Dollars ($50,000.00) and the power to approve or refuse to approve the terms and conditions of such alienation, sale or disposal. 
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