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[bookmark: _Toc170481267][bookmark: _Toc513108695][bookmark: _Ref47412515]Preamble
This preamble is for reference only and does not form part of this Constitution.
The Congregation of Christian Brothers (previously known as the Brothers of the Christian Schools of Ireland) was founded by the Blessed Edmund Rice in Ireland in 1802.
Edmund Rice Education Australia was established by the Christian Brothers in 2007 to ensure the continuation of the Charism of Blessed Edmund Rice in the educational mission of the Catholic Church, especially through its schools governed and conducted in the Edmund Rice tradition.
Edmund Rice Education Australia was constituted, in accordance with the norms of Canon Law, as a public juridic person within the Catholic Church on  20 September 2012 and carries on its mission in the name of the Church. 
Edmund Rice Education Australia is regulated by its own Statutes approved by the Holy See on 20 September 2012. The members of Edmund Rice Education Australia, also referred to in the statutes as the ‘Council’, are the college or group of persons holding ultimate responsibility for ensuring that all schools and other apostolic activities of Edmund Rice Education Australia are conducted in conformity with the beliefs, teachings and laws of the Church.
Edmund Rice Education Australia, for the purposes of having recognition in civil law, established a body corporate known as Trustees of Edmund Rice Education Australia incorporated pursuant to the provisions of the Roman Catholic Church Communities Lands Act 1942 (NSW) (TEREA). The members of Edmund Rice Education Australia are also the members of TEREA.
[bookmark: _Hlk104567237]TEREA has established Edmund Rice Education Australia Victorian Schools Ltd ACN 659 880 985 (EREA Vic) that operate schools governed and conducted in the Edmund Rice tradition.  EREA Vic has established the Company as the governing body of the Special Assistance Schools.  
1. [bookmark: _Toc170481268]Name
The name of the Company is Edmund Rice Education Australia Victorian Special Assistance Schools Ltd (the Company).
1. [bookmark: _Ref47431743][bookmark: _Toc170481269]Purpose and Powers
The Company is a not-for-profit public company limited by guarantee which is established to be, and to continue as, a Charity. 
[bookmark: _Hlk104823778]The Purpose of the Company is to support vulnerable and disenfranchised young people and children with intellectual and sensory disabilities through the provision of Catholic education in the Edmund Rice tradition in fulfilment of the mission of Jesus Christ, including by:
(i) governing, conducting and operating the Special Assistance Schools in the Charism of Blessed Edmund Rice; 
(ii) [bookmark: _Hlk169530516]developing and running education programs to enhance the skills of educators and people working with vulnerable children and young people; and
(iii) ensuring the safety and wellbeing of all children in all of the operations of the Company, 
provided that any activity or thing in fulfilment of the Purpose will not result in any school operated by the Company operating 'for profit' within the meaning of the ETR Act. 
[bookmark: _Hlk104824012]In pursuing the Purpose, the Company may without limitation own, govern, operate, manage or control any educational or boarding facilities  and any real property, and any other school, pre-schools, out of school, hours programs sporting, arts, recreational, boarding and related facilities and any services that are related or ancillary to the operation of the Educational Bodies and will not result in any school operating 'for profit' within the meaning of the ETR Act.
The Company has all of the powers of an individual and a company under the Act, which it may only exercise:
(iv) in furtherance of the Purpose; and
(v) in accordance with the beliefs, teaching and laws of the Church.  
2. [bookmark: _Toc401583189][bookmark: _Toc401584056][bookmark: _Toc401583190][bookmark: _Toc401584057][bookmark: _Toc401583191][bookmark: _Toc401584058][bookmark: _Toc170481270][bookmark: _Ref332008873][bookmark: _Toc513108698]Not-For-Profit
[bookmark: _Toc50480429][bookmark: _Toc50537785][bookmark: _Toc53651065][bookmark: _Toc53652833][bookmark: _Toc57890371][bookmark: _Toc58874536][bookmark: _Ref99545811][bookmark: _Ref99545815]The income and property of the Company must be applied solely towards the Purpose.
[bookmark: _Ref332008888][bookmark: _Ref408400394]Income and property received by the Company must be applied as follows:
(i) Government Funding received in respect of a School must be applied solely towards the conduct of that School or otherwise in accordance with the specific terms and conditions that apply to the Government Funding; 
(ii) other funding must be applied solely towards the Purpose; and
(iii) to the extent that the income and property relate to, or is generated in, the conduct of a School, it must be applied by the Company in a manner that will not result in the School ceasing to be operated on a not-for-profit basis for the purposes of ETRR 2017. 
[bookmark: _Ref109937397]No part of the income or property of the Company may be paid or transferred directly or indirectly to the Member or Directors by way of dividend, bonus, profit distribution or any other payment, other than as provided for in clause 3(e).
The Company must not enter into a Prohibited Agreement or Arrangement with the Member, a School or with any other person or entity.
[bookmark: _Ref171000192]Clause 3(c) does not stop the Company from making a payment (provided it is not a Prohibited Agreement or Arrangement) with prior approval of the Board:
(iv) to the Member for goods or services provided or rendered to the Company or expenses properly incurred at fair and reasonable rates or at rates more favourable to the Company; 
(v) for indemnifying, or of premiums for insurance indemnifying current of former Directors to the extent allowed for by law and this Constitution; or
(vi) to a Director:
for goods or services provided or rendered to the Company, other than as a Director, if the amount is no more than a reasonable market value for the work done; or
as reimbursement for reasonable out-of-pocket expenses properly incurred in performing a duty as Director,
provided that that no such payment results in any school operated by the Company operating "for profit" within the meaning of the ETR Act.
3. [bookmark: _Toc414867887][bookmark: _Toc414868008][bookmark: _Toc414874364][bookmark: _Toc414874585][bookmark: _Toc414886829][bookmark: _Toc414966501][bookmark: _Toc332012189][bookmark: _Toc513108700][bookmark: _Toc170481271]Membership
3.1 [bookmark: _Toc414874587][bookmark: _Toc414886831][bookmark: _Toc414966503][bookmark: _Toc170481272][bookmark: _Toc513108701]General
EREA Vic is the sole Member of the Company.
The rights of the Member are not transferable.
3.2 [bookmark: _Toc414874592][bookmark: _Toc414886836][bookmark: _Toc414966508][bookmark: _Ref96431435][bookmark: _Toc170481273][bookmark: _Hlk109227963][bookmark: _Toc513108705][bookmark: _Ref525715370][bookmark: _Ref332010763]Board decisions subject to TEREA, Member or Holy See approval
[bookmark: _Ref89955729]The prior written approval of the Member and TEREA must be obtained before any Board decision takes effect to:
(i) [bookmark: _Hlk109758351]consolidate or merge the Company with any other organisation; 
(ii) [bookmark: _Ref124924100][bookmark: _Hlk107075446]change the financial year;  
(iii) [bookmark: _Hlk107070609]mortgage, transfer, assign or encumber any land (subject always to clause 4.2(b)(ii));
(iv) acquire or sell land (subject always to clause 4.2(b)(ii));
(v) [bookmark: _Ref124863686][bookmark: _Ref109758705]incur building and capital infrastructure expenditure greater than $20,000,000 in a single transaction;
(vi) enter into a loan agreement to borrow (or which allows the borrowing of) or any renewal or extension of such an agreement of greater than $20,000,000;
(vii) enter into a land or building lease for a term greater than three years or a value greater than $3,000,000;
(viii) establish any subsidiary or other new entity, joint venture or partnership, excluding joint arrangements or partnerships with other schools; 
(ix) [bookmark: _Ref109758716]cease to operate any Special Assistance School, establish any new Special Assistance School or incorporate any Special Assistance School; 
(x) [bookmark: _Ref124951249]change the name of the Company or of a Special Assistance School;
(xi) cease to operate the Company; or
(xii) allow any Special Assistance School to do anything referred to in 4.2(a)(v) to 4.2(a)(x).
[bookmark: _Ref126327187]The following actions of the Company also require the approval of the Holy See (which approval may only be obtained through the Member and TEREA):
(xiii) [bookmark: _Ref107073951]the suppression (within the meaning of that term under Canon Law) of the Company; and
(xiv) [bookmark: _Ref107070922]the sale, lease, mortgage, encumbrance, disposition, or other form of alienation of the stable patrimony of EREA subject to Canon Law in excess of any amount established by the Holy See from time to time.
[bookmark: _Toc401583215][bookmark: _Toc401584079][bookmark: _Toc400115590][bookmark: _Toc400115759][bookmark: _Toc401583224][bookmark: _Toc401584088][bookmark: _Toc400115592][bookmark: _Toc400115761][bookmark: _Toc401583226][bookmark: _Toc401584090][bookmark: _Toc400115600][bookmark: _Toc400115769][bookmark: _Toc401583234][bookmark: _Toc401584098][bookmark: _Toc400114417][bookmark: _Toc400115605][bookmark: _Toc400115774][bookmark: _Toc401583239][bookmark: _Toc401584103][bookmark: _Toc400114418][bookmark: _Toc400115606][bookmark: _Toc400115775][bookmark: _Toc401583240][bookmark: _Toc401584104][bookmark: _Toc400114421][bookmark: _Toc400115609][bookmark: _Toc400115778][bookmark: _Toc401583243][bookmark: _Toc401584107][bookmark: _Toc400114431][bookmark: _Toc400115619][bookmark: _Toc400115788][bookmark: _Toc401583253][bookmark: _Toc401584117][bookmark: _Toc400114435][bookmark: _Toc400115623][bookmark: _Toc400115792][bookmark: _Toc401583257][bookmark: _Toc401584121][bookmark: _Hlk107074816][bookmark: _Toc500054004][bookmark: _Toc513108712][bookmark: _Toc520369251][bookmark: _Toc498547795][bookmark: _Toc500054003][bookmark: _Toc513108711][bookmark: _Ref404759764][bookmark: _Toc405819743][bookmark: _Toc332012199]If there is a doubt as to whether a Board decision requires approval under this clause 4.2 the ruling of TEREA will be final and conclusive.
Where approval of the Member and TEREA is required under this clause 4.2, the Member and TEREA must:
(xv) [bookmark: _BPDCD_106]make a decision within two months of the Board requesting the approval in writing (and if no decision is given within such time period, the approval shall be deemed to have been given);
(xvi) have regard to the Purpose; and
(xvii) [bookmark: _BPDCD_112][bookmark: _Toc118887160]provide reasons to the Company in writing if the Member and TEREA do not approve the matter.
Where approval of the Holy See is required under this clause 4.2 and the Holy See does not approve the matter, the Member or TEREA must request from the Holy See, and provide to the Company in writing, the reasons for not approving the matter. 
3.3 [bookmark: _Ref57282845][bookmark: _Toc170481274]Reporting to the Member
[bookmark: _Ref95313613]The Company is not required to hold any general meeting while it has a sole Member. 
[bookmark: _Ref17203560]The Board must report to the Member and TEREA annually in relation to the following matters: 
(i) provision of the annual financial statements, Board’s report and any auditor’s report;
(ii) attestation of compliance with:
(A) the Minimum Standards for School Registration in Victoria under the ETR Act;
(B) the Company's child safeguarding standards and Policies; and 
(C) each School's not-for-profit status;  
(iii) anticipated Board vacancies and any recommendations regarding Director appointments;
(iv) any recommended auditor appointment; 
(v) fixing of the auditor’s remuneration; 
(vi) any questions for determination by the Member; 
(vii) report of the Chair, which must include a report as to:
furtherance of the Purpose;
the strategic plan of the Special Assistance Schools (including financial forecasts); 
progress in the wellbeing, safety, nurturing and development of students; and
how the charism of Edmund Rice is lived within the Special Assistance Schools, 
(the Annual Report).
The Board must provide the following to the Member and TEREA for, in respect of each Special Assistance School:
(viii) when adopted or updated by the Board - any delegation schedule (or update to an existing delegation schedule) for the operation of the Company;
(ix) every five years (or on request by the Member) – a Renewal Report; 
(x) every five years (or on request by the Member) – a Mission Sustainability Review; and
(xi) when adopted or updated by the Board – a Capital Master Plan. 
The Board must promptly notify the Member and TEREA of:
(xii) any legal or regulatory action taken against the Company (provided that notification would not breach any legal obligation of the Board or Company to any third party); and
(xiii) any suspension or removal of a Principal.
3.4 [bookmark: _Toc170481275]Notice of the Annual Report or meeting with Member
Notice of the Annual Report or meeting (if the Company Secretary is asked to convene a meeting in accordance with clause 4.6) and any questions for determination by the Member must be given:
to the Member’s Representative; and
to every Director and any auditor for the time being of the Company.
3.5 [bookmark: _Toc170481276]Resolutions of the Member
The Representative may pass a resolution in relation to any question for determination by the Member by signing a minute of the resolution. 
3.6 [bookmark: _Ref57276960][bookmark: _Ref57277395][bookmark: _Ref57282704][bookmark: _Ref57282906][bookmark: _Toc170481277]Meetings with the Member
[bookmark: _Ref504308546]The Board must meet with the Member and TEREA at least twice annually, including to present and discuss the Annual Report. 
[bookmark: _Ref95814704]Any of:
(i) a Director;
(ii) the Member’s Representative; or
(iii) the auditor appointed by the Member,
may ask the Company Secretary to convene a meeting between any of the Member, the Board and the auditor.
The Company Secretary must convene a meeting as soon as practicable and within 30 days after any request is made pursuant to clause 4.6(b).
3.7 [bookmark: _Ref499126933][bookmark: _Toc513108729][bookmark: _Toc170481278][bookmark: _Ref413422687]Member Representative 
The role of the Representative is to:
(i) communicate the decisions of the Member to the Company; and
(ii) exercise all powers of the Member (unless the Member specifies otherwise).
The Representative (or their nominee) may attend and speak at Board meetings but is not a Director and may not vote.
3.8 [bookmark: _Ref332008842][bookmark: _Toc513108777][bookmark: _Toc170481279]Liability of Member
The Member’s liability is limited to the Guaranteed Amount of $10.
4. [bookmark: _Toc57270354][bookmark: _Toc57270570][bookmark: _Toc57283055][bookmark: _Toc57283314][bookmark: _Toc408318974][bookmark: _Toc414867899][bookmark: _Toc414868020][bookmark: _Toc414874380][bookmark: _Toc414874601][bookmark: _Toc414886845][bookmark: _Toc414966517][bookmark: _Toc57270363][bookmark: _Toc57270579][bookmark: _Toc57283064][bookmark: _Toc57283323][bookmark: _Toc57270370][bookmark: _Toc57270586][bookmark: _Toc57283071][bookmark: _Toc57283330][bookmark: _Toc57270371][bookmark: _Toc57270587][bookmark: _Toc57283072][bookmark: _Toc57283331][bookmark: _Toc414867902][bookmark: _Toc414868023][bookmark: _Toc414874383][bookmark: _Toc414874604][bookmark: _Toc414886848][bookmark: _Toc414966520][bookmark: _Toc57270394][bookmark: _Toc57270610][bookmark: _Toc57283095][bookmark: _Toc57283354][bookmark: _Toc57270397][bookmark: _Toc57270613][bookmark: _Toc57283098][bookmark: _Toc57283357][bookmark: _Toc57270398][bookmark: _Toc57270614][bookmark: _Toc57283099][bookmark: _Toc57283358][bookmark: _Toc414874386][bookmark: _Toc414874607][bookmark: _Toc414886851][bookmark: _Toc414966523][bookmark: _Toc57270405][bookmark: _Toc57270621][bookmark: _Toc57283106][bookmark: _Toc57283365][bookmark: _Toc57270423][bookmark: _Toc57270639][bookmark: _Toc57283124][bookmark: _Toc57283383][bookmark: _Toc57270429][bookmark: _Toc57270645][bookmark: _Toc57283130][bookmark: _Toc57283389][bookmark: _Toc57270431][bookmark: _Toc57270647][bookmark: _Toc57283132][bookmark: _Toc57283391][bookmark: _Toc57270432][bookmark: _Toc57270648][bookmark: _Toc57283133][bookmark: _Toc57283392][bookmark: _Toc57270437][bookmark: _Toc57270653][bookmark: _Toc57283138][bookmark: _Toc57283397][bookmark: _Toc57270438][bookmark: _Toc57270654][bookmark: _Toc57283139][bookmark: _Toc57283398][bookmark: _Toc57270439][bookmark: _Toc57270655][bookmark: _Toc57283140][bookmark: _Toc57283399][bookmark: _Toc57270443][bookmark: _Toc57270659][bookmark: _Toc57283144][bookmark: _Toc57283403][bookmark: _Toc57270446][bookmark: _Toc57270662][bookmark: _Toc57283147][bookmark: _Toc57283406][bookmark: _Toc57270447][bookmark: _Toc57270663][bookmark: _Toc57283148][bookmark: _Toc57283407][bookmark: _Toc57270449][bookmark: _Toc57270665][bookmark: _Toc57283150][bookmark: _Toc57283409][bookmark: _Toc57270450][bookmark: _Toc57270666][bookmark: _Toc57283151][bookmark: _Toc57283410][bookmark: _Toc57270451][bookmark: _Toc57270667][bookmark: _Toc57283152][bookmark: _Toc57283411][bookmark: _Toc57270458][bookmark: _Toc57270674][bookmark: _Toc57283159][bookmark: _Toc57283418][bookmark: _Toc57270460][bookmark: _Toc57270676][bookmark: _Toc57283161][bookmark: _Toc57283420][bookmark: _Toc57270466][bookmark: _Toc57270682][bookmark: _Toc57283167][bookmark: _Toc57283426][bookmark: _Toc57270467][bookmark: _Toc57270683][bookmark: _Toc57283168][bookmark: _Toc57283427][bookmark: _Toc57270491][bookmark: _Toc57270707][bookmark: _Toc57283192][bookmark: _Toc57283451][bookmark: _Toc57270498][bookmark: _Toc57270714][bookmark: _Toc57283199][bookmark: _Toc57283458][bookmark: _Toc513108732][bookmark: _Toc170481280]Appointment and Removal of Directors
4.1 [bookmark: _Toc513108733][bookmark: _Ref47423352][bookmark: _Toc170481281]Number of Directors
[bookmark: _Ref47422523]Subject to clause 5.1(b), the Company must have at least five and no more than eight Directors. 
[bookmark: _Ref96424338]The Member may vary the minimum and maximum number of Directors by written notice to the Board, provided the minimum is at least five.
4.2 [bookmark: _Toc414867919][bookmark: _Toc414868040][bookmark: _Toc414874401][bookmark: _Toc414874622][bookmark: _Toc414886866][bookmark: _Toc414966538][bookmark: _Toc414867920][bookmark: _Toc414868041][bookmark: _Toc414874402][bookmark: _Toc414874623][bookmark: _Toc414886867][bookmark: _Toc414966539][bookmark: _Toc513108734][bookmark: _Toc170481282]Eligibility
Any natural person committed to the Purpose is eligible to be a Director provided the person:
has consented in writing to be a Director;
[bookmark: _Ref89954877]is not an employee of the Company;
supports the Purpose of the Company;
is considered by the Member to be suitable to participate in the educational mission of Edmund Rice Education Australia as a Director of the Company;
[bookmark: _Ref89954879]is a “fit and proper person” within the meaning of Schedule 4 of the ETRR 2017;
[bookmark: _Ref113376103][bookmark: _Hlk104826741]is not and has not been a registrable offender for the purpose of the Sex Offenders Registration Act 2004 (Vic) (or any equivalent provision under similar legislation);
has a current WWC clearance for the purpose of the Worker Screening Act 2020 (Vic) (or any equivalent provision under similar legislation); 
[bookmark: _Ref112421733]has not been refused a WWC clearance or given a WWC exclusion for the purpose of the Worker Screening Act 2020 (Vic) (or any equivalent provision under similar legislation);
has suitable qualifications, skills and experience to discharge the obligations arising from being a member for a school governing body for the purposes of the ETRR and ETR Act and the functions of a Director, as determined by the Board and Member from time to time; and
[bookmark: _Ref89954881]is not ineligible to be a Director under:
(i) the Act; or
(ii) [bookmark: _Ref17263972]the ACNC Legislation.
4.3 [bookmark: _Toc513108735][bookmark: _Toc170481283]Appointment of Directors
[bookmark: _Ref170295736]Each person who is a director of the Member will be automatically appointed as a Director on and from the later of the date of incorporation of the Company and the date of their appointment as a director of the Member.
[bookmark: _Ref170480969][bookmark: _Ref170295719]In addition, the Member may appoint a person to be a Director by resolution provided the Member considers any recommendations by the Board when appointing Directors.
4.4 [bookmark: _Toc513108736][bookmark: _Toc170481284]Term of office
[bookmark: _Ref170294990]Where a Director is appointed under clause 5.3(a), the term of office continues for so long as the Director remains a director of the Member unless the Director ceases to be a Director under clause 5.5.
[bookmark: _Ref170295170]Where a Director is appointed under clause 5.3(b), the term of office of a Director:
(i) is three years (unless a different period is specified in the resolution);
(ii) commences on the date of appointment; and
(iii) expires at the end of the period specified in the resolution or if there is no period specified then at the conclusion of the third year following their appointment. 
[bookmark: _Ref89879182][bookmark: _Toc57283206][bookmark: _Toc57283465][bookmark: _Toc513108737]A Director appointed under clause5.3(b) may be appointed for more than one term of office, provided that they do not serve continuously for more than nine years.
If an individual ceases to be a Director for a period of at least one year, they may be appointed under clause 5.3(b) for a further term of office, in which case their initial term of office will not be taken into account for the purpose of clause 5.4(c).
4.5 [bookmark: _Ref170480908][bookmark: _Toc170481285]Ceasing to be a Director
A person stops being a Director, and a casual vacancy is created, if they:
resign by written notice to the Company;
are removed by resolution of the Member;
are absent without leave of the Board, from:
(i) three consecutive Board meetings; or 
(ii) four Board meetings over 12 months; 
die, are bankrupt or become subject to a Court order to receive treatment or have their finances managed by another person due to being of unsound mind or having a mental illness;
[bookmark: _Ref513648499]have a material personal interest in a matter that relates to the affairs of the Company and fails to declare the nature of the interest as though required by section 191 of the Act; 
are no longer a fit and proper person as required under Schedule 4 of the ETRR 2017,  including that the Director cannot make a statutory declaration that they are a fit and proper person as required, gives such a statutory declaration that all Directors (other than the subject Director) jointly determine is false or misleading, or engages in conduct such that they are no longer able to make such a statutory declaration
are or become a registerable offender for the purposes of the Sex Offenders Registration Act 2004 (Vic) or any equivalent legislation in any other Australian or offshore jurisdiction;
become ineligible to be a Director under the Act or the ACNC Legislation; or 
cease to meet the eligibility requirements set out in clauses 5.2(b), 5.2(e) 5.2(g) or 5.2(j) above.
4.6 [bookmark: _Toc513108738][bookmark: _Toc104894966][bookmark: _Toc170481286][bookmark: _Toc513108739]Effect of casual vacancy
If the number of Directors is less than the minimum number fixed under clause 5.1, then:
(a) the Board must notify the Member;
(b) the Board may continue to act, provided the number of Directors is at least three; and
(c) if the number of Directors is less than three, the remaining Directors may, except in an emergency, act only to request that the Member increases the number of Directors.
4.7 [bookmark: _Toc170481287]Defects in appointment of Directors
[bookmark: _Toc400024400][bookmark: _Toc400025471][bookmark: _Toc400095150][bookmark: _Toc400095252][bookmark: _Toc400114448][bookmark: _Toc400115636][bookmark: _Toc400115805][bookmark: _Toc401583270][bookmark: _Toc401584134][bookmark: _Ref332010796]An act done by, or with the participation of, a person acting as a Director or member of a committee is valid even if it is later discovered that:
there was a defect in the appointment of the person; or
the person was disqualified from continuing in office, voting or taking the relevant step.
5. [bookmark: _Toc414867937][bookmark: _Toc414868058][bookmark: _Toc414874419][bookmark: _Toc414874640][bookmark: _Toc414886884][bookmark: _Toc414966556][bookmark: _Ref65063469][bookmark: _Toc170481288][bookmark: _Toc513108747][bookmark: _Toc332012212][bookmark: _Ref332008782]Board Decision Making
5.1 [bookmark: _Toc332012213][bookmark: _Toc513108748][bookmark: _Toc170481289]Convening Board meetings
A Director may convene or ask the Company Secretary to convene a Board meeting in accordance with this clause 6.
The Board must meet as often as the Directors deem it necessary in order to carry out their role and in any event at least six times a year. 
5.2 [bookmark: _Toc405819784][bookmark: _Toc513108750][bookmark: _Toc170481290][bookmark: _Toc332012214]Notice of Board meetings
[bookmark: _Toc405819785][bookmark: _Toc513108751]Written notice of Board meetings must be given to every Director and the Representative at least 48 hours prior to the meeting (unless the Board unanimously waives this requirement). 
[bookmark: _Ref52185980]A notice of a Board meeting: 
(i) must specify the place, day and time of the meeting; 
(ii) if virtual meeting technology is to be used, must provide sufficient information about the technology to allow the Directors to participate by means of technology; and
(iii) does not need to specify the nature of the business to be transacted at the meeting.
5.3 [bookmark: _Toc57283214][bookmark: _Toc57283473][bookmark: _Toc57297815][bookmark: _Toc513108753][bookmark: _Toc170481291][bookmark: _Toc405819786][bookmark: _Toc513108752]Quorum for Board meetings
No business may be transacted at any Board meeting unless a quorum is present. 
A quorum of Directors for Board meetings is a majority of the total number of Directors.
A Director on a leave of absence approved by the Board should not be included when calculating the total number of Directors for the purposes of this clause. 
5.4 [bookmark: _Toc405819790][bookmark: _Toc513108757][bookmark: _Toc107079134][bookmark: _Toc170481292]Use of virtual meeting technology in Board meetings
The Board may hold its meetings using any virtual meeting technology that is agreed to by the Board. 
4. The use of any virtual meeting technology must give the Director a reasonable opportunity to participate including a reasonable opportunity to exercise a right to speak. 
The Board’s agreement may be a standing one. 
A Director participating through the use of virtual meeting technology will be deemed to be present at the meeting in person.
5.5 [bookmark: _Toc170481293]Chairperson of Board meetings
The Chair will preside as chairperson at Board meetings.
If the Chair is not present within 15 minutes after the commencement time or is unwilling to act as chairperson for all or part of the meeting then:
(i) the Deputy Chair will be the chairperson; and
(ii) if the Deputy Chair is not present or is not willing and able to be the chairperson during all or part of the meeting, the Directors present may elect a Director to be chairperson of the meeting or part of it.
5.6 [bookmark: _Toc400024410][bookmark: _Toc400025481][bookmark: _Toc400095161][bookmark: _Toc400095263][bookmark: _Toc400114465][bookmark: _Toc400115653][bookmark: _Toc400115822][bookmark: _Toc401583287][bookmark: _Toc401584151][bookmark: _Toc400024411][bookmark: _Toc400025482][bookmark: _Toc400095162][bookmark: _Toc400095264][bookmark: _Toc400114466][bookmark: _Toc400115654][bookmark: _Toc400115823][bookmark: _Toc401583288][bookmark: _Toc401584152][bookmark: _Toc400024412][bookmark: _Toc400025483][bookmark: _Toc400095163][bookmark: _Toc400095265][bookmark: _Toc400114467][bookmark: _Toc400115655][bookmark: _Toc400115824][bookmark: _Toc401583289][bookmark: _Toc401584153][bookmark: _Toc400024418][bookmark: _Toc400025489][bookmark: _Toc400095171][bookmark: _Toc400095273][bookmark: _Toc400114475][bookmark: _Toc400115663][bookmark: _Toc400115832][bookmark: _Toc401583297][bookmark: _Toc401584161][bookmark: _Toc400024432][bookmark: _Toc400025503][bookmark: _Toc400095185][bookmark: _Toc400095287][bookmark: _Toc400114489][bookmark: _Toc400115677][bookmark: _Toc400115846][bookmark: _Toc401583311][bookmark: _Toc401584175][bookmark: _Toc400024435][bookmark: _Toc400025506][bookmark: _Toc400095188][bookmark: _Toc400095290][bookmark: _Toc400114492][bookmark: _Toc400115680][bookmark: _Toc400115849][bookmark: _Toc401583314][bookmark: _Toc401584178][bookmark: _Toc332012216][bookmark: _Toc513108754][bookmark: _Toc170481294][bookmark: _Toc405819791][bookmark: _Toc513108758][bookmark: _Ref332010808]Voting at Board meetings
A question arising at a Board meeting is to be decided by a majority of votes of Directors present and entitled to vote. 
The chairperson does not have a casting vote. If the votes cast on a motion are equal the motion will be lost.
5.7 [bookmark: _Toc57283219][bookmark: _Toc57283478][bookmark: _Toc57297820][bookmark: _Toc57283220][bookmark: _Toc57283479][bookmark: _Toc57297821][bookmark: _Toc170481295]Resolutions without meetings
A Board resolution may be passed without a meeting if all of the Directors entitled to vote on the resolution sign a notice stating that they are in favour of the resolution.
The resolution is passed at the time when the last Director necessary to constitute unanimous consent in favour of the resolution signs.
For the purpose of this clause:
(i) the notice must include the wording of the resolution;
(ii) the notice may be distributed by any means;
(iii) separate documents containing the written consent of the Directors that they are in favour of the resolution will be treated as together constituting one document; and
(iv) the resolution fails if it has not achieved unanimous consent within 48 hours after the notice was given. 
5.8 [bookmark: _Toc170481296]Provision of documents to the Member
The Board must provide the following documents to the Representative:
[bookmark: _Hlk106378715]minutes of the Board meeting – within fourteen (14) days following the relevant meeting; and
the results of a Board resolution without a meeting – within fourteen (14) days after the resolution is passed.
6. [bookmark: _Toc170481297][bookmark: _Toc513108759]Directors’ Powers and Duties 
6.1 [bookmark: _Toc332012211][bookmark: _Toc513108744][bookmark: _Toc170481298][bookmark: _Toc405819770][bookmark: _Toc513108760]Role and Powers of the Board
[bookmark: _Hlk104826952][bookmark: _Ref12430614][bookmark: _Hlk104827252]The Directors are responsible for the governance and strategic direction of the Company and furthering the Purpose.
[bookmark: _Hlk107078945]The Board is the governing body of the Special Assistance Schools and any Early Learning Centre established or operated by the Company. 
The Board must ensure that the Company complies with:
(i) all legal and regulatory requirements of law including the ETR Act and ETRR 2017;
(ii) this Constitution; and
(iii) the Charter, Formation, Renewal Process and Foundations documents (as amended and approved by the Member and TEREA from time to time).
[bookmark: _Hlk126327031][bookmark: _Ref47542264]The Board must ensure that the Company’s accounts are prepared in a manner that enables the Member to prepare consolidated accounts for the Company and the Member. 
The Board may exercise all powers of the Company not required by the Act or this Constitution to be exercised by the Member or the Holy See.
The Board cannot remove a Director or auditor. 
6.2 [bookmark: _Toc170481299][bookmark: _Toc513108745]Delegation
The Board may delegate any of its powers and functions (other than those which by law must be dealt with directly by the Board) to one or more Directors, a committee, the Chief Executive Officer, a Principal of a Special Assistance School, an employee or any other person. 
[bookmark: _Toc513108755]The Board may revoke or vary any delegation.
A delegation made under this clause:
(i) must be by instrument of delegation; and
(ii) may be subject to such conditions and/or limitations as to the performance or exercise of any of the specified functions, powers and authorities delegated or as to time or other circumstances as may be specified in the resolution, instrument of delegation or terms of reference.
Notwithstanding any delegation made under this Constitution the Board may continue to perform or exercise all or any of the functions, powers and authorities delegated.
6.3 [bookmark: _Toc170481300]Duties of Directors
Directors must comply with any duties imposed on them by the Act and with the duties described in governance standard 5 of the ACNC Legislation.
6.4 [bookmark: _Ref104568780][bookmark: _Toc170481301]Chief Executive Officer
[bookmark: _Ref170296279]The chief executive officer of the Member is appointed as Chief Executive Officer, who shall be responsible for the education, care and welfare of students and the management and general administration of Company business, subject to the Board’s supervision and lawful direction.
6.5 [bookmark: _Ref114058960][bookmark: _Toc170481302]Establishment of committees
The Board may establish committees. 
Each committee will comprise the same Directors and/or non-Directors as the equivalent committee of the Member. 
The meetings and proceedings of committees are:
(i) subject to any terms of reference and/or delegation established for the committee by the Board; and 
(ii) otherwise governed as far as possible by the provisions of this Constitution which regulate the proceedings of the Board.
6.6 [bookmark: _Toc170481303][bookmark: _Ref414545997][bookmark: _Toc513108761][bookmark: _Toc405819771]Policies
The Board may make or approve Policies for the:
(i) general conduct, management and good governance of the Company and its operations, including approval of all Policies related to the registration of the Special Assistance Schools; and 
(ii) the business of the Board.
The Board may repeal, revoke, alter, amend or otherwise modify a Policy or part of a Policy.
The Board’s power to make Policy is subject to the requirement that all Policies are consistent with the beliefs, teaching and laws of the Church. 
7. [bookmark: _Ref414862464][bookmark: _Toc513108740][bookmark: _Toc170481304][bookmark: _Toc513108765]Office Bearers
7.1 [bookmark: _Toc170481305]Appointment of Office Bearers
The chair and deputy chair of the Member will be the Chair and Deputy Chair respectively.
7.2 [bookmark: _Toc513108742][bookmark: _Toc170481306]Company Secretary
The Directors must appoint at least one Company Secretary, who may also be a Director.
The Company Secretary is to be appointed on such terms and conditions as the Board deems fit.
A person may not be appointed as Company Secretary unless the person:
(i) consents in writing to being appointed as Company Secretary;
(ii) is at least 18 years of age; and
(iii) is resident in Australia.
The Board may suspend or remove a Company Secretary.
8. [bookmark: _Toc513108775][bookmark: _Ref47426993][bookmark: _Ref47429048][bookmark: _Toc170481307]Indemnities and Insurance
The Company indemnifies every present and past Director and officer of the Company and member of any committee established under clause 7.5 to the full extent permitted by law against all losses and liabilities (including costs and expenses) incurred as a result of their position as a Director, an officer of the Company or member of a committee of the Board. 
This indemnity:
(i) is a continuing obligation and is enforceable even if the person has ceased to be an officer of the company; 
(ii) is not subject to any requirement to first incur an expense or make a payment; and 
(iii) operates only to the extent that the relevant loss or liability is not covered by insurance.
(b) The Company may, to the extent permitted by law, pay or agree to pay, a premium in respect of a contract insuring its Directors or officers of the Company and any member of a committee of the Board. 
(c) [bookmark: _BPDC_LN_INS_1070][bookmark: _BPDC_PR_INS_1071][bookmark: _BPDCI_173]Where the Board considers it appropriate, the Company may execute a documentary indemnity in any form in favour of any Director or officer of the Company or any member of a committee of the Board, provided that such terms are not inconsistent with this clause 9.
(d) [bookmark: _BPDC_LN_INS_1068][bookmark: _BPDC_PR_INS_1069][bookmark: _Hlk114058251][bookmark: _BPDCI_174][bookmark: _BPDCI_175][bookmark: _BPDCI_178]Nothing in this clause 9 limits the Company’s ability to indemnify or pay for insurance for any person not expressly covered by this clause nor affects any other right or remedy that a Director, an officer of the Company or member of a committee of the Board may have in respect of any loss or liability (including costs and expenses).
(e) [bookmark: _BPDC_LN_INS_1066][bookmark: _BPDC_PR_INS_1067][bookmark: _BPDCI_179][bookmark: _Ref362872438]Where the Board considers it appropriate, the Company may:
(i) [bookmark: _BPDC_LN_INS_1064][bookmark: _BPDC_PR_INS_1065][bookmark: _BPDCI_180]give a former Director or officer of the Company or any member of a committee of the Board access to certain papers, including documents provided or available to such person and other papers referred to in those documents; and
(ii) [bookmark: _BPDC_LN_INS_1062][bookmark: _BPDC_PR_INS_1063][bookmark: _BPDCI_181]bind itself in any contract with any such person or any former Director, officer or  member of a committee of the Board to give the access.
9. [bookmark: _Toc170481308]Disputes
[bookmark: _Hlk104822866]TEREA is responsible for resolving disputes and complaints between Directors or between Director(s) and the Chief Executive Officer which are referred to TEREA by the Board or the Chief Executive Officer or that TEREA otherwise becomes aware of (Disputes).
TEREA, having consulted appropriate parties, may: 
(i) dismiss a Dispute; 
(ii) investigate or otherwise deal with a Dispute in such manner as TEREA determines (including, in the sole discretion of TEREA, referring the matter to mediation); and/or 
(iii) make such other decision with respect to a Dispute as TEREA so determines. 
If TEREA refers a Dispute to mediation:
(iv) the parties must attempt in good faith to settle the dispute by mediation;
(v) the mediator must be:
chosen by the agreement of those involved; or
if the parties cannot agree, chosen by the president of TEREA;
(vi) the mediator must not have a personal interest in the Dispute and must not be biased towards anyone involved in the Dispute; and
(vii) the mediator must, in conducting the Dispute:
ensure the parties are afforded natural justice, including a reasonable chance to be heard and to review any written statements; and
not determine the Dispute.
A Director must not commence a formal legal proceeding (except for interlocutory relief) in relation to a Dispute unless and until they have complied with this clause.
TEREA's determination of a Dispute is final.
10. [bookmark: _Toc170481309]Administration
10.1 [bookmark: _Ref448931909][bookmark: _Ref448931913][bookmark: _Toc513108766][bookmark: _Toc170481310]Minutes and records
[bookmark: _Ref96423644]The Board must ensure that: 
(i) [bookmark: _Ref530570234]minutes of all meetings convened pursuant to clause 4.6, Board meetings and committee meetings; and
(ii) [bookmark: _Ref530570223]records of resolutions passed by the Member, Directors and committees without a meeting; 
are recorded and kept with the Company’s records as soon as practicable (being no later than one month after the meeting or passing of the resolution).
The Company must ensure that minutes of a Board or meeting convened pursuant to clause 4.6 are signed within a reasonable time by the chairperson of the meeting or of the next meeting. 
10.2 [bookmark: _Toc408318968][bookmark: _Toc513108771][bookmark: _Ref17203707][bookmark: _Toc170481311]Common seal
The Company does not have a common seal.
10.3 [bookmark: _Toc57283241][bookmark: _Toc57283500][bookmark: _Toc57283243][bookmark: _Toc57283502][bookmark: _Toc170481312][bookmark: _Toc513108772]Execution of documents 
[bookmark: _Toc400095295][bookmark: _Toc332012229][bookmark: _Toc513108773]The Company may execute documents by the signature of:
(i) two Directors; 
(ii) one Director and the Company Secretary; or
(iii) such other persons appointed by the Board for that purpose.
A document may be signed by electronic means in accordance with the Act.
11. [bookmark: _Toc170481313]Records, Accounting and Audit
11.1 [bookmark: _Toc170481314]Accounts and other records of the Company
The Board must:
ensure that proper financial records are kept in accordance with all legal and regulatory requirements; 
ensure that records of its operations are kept; 
take reasonable steps to ensure that the Company's records are kept safe; and
[bookmark: _Hlk106383261][bookmark: _Ref414874221][bookmark: _Toc513108769][bookmark: _Toc405819804]ensure that appropriate provision is made for the retention of records, with regard to the nature of the record and all relevant legal and regulatory requirements.
11.2 [bookmark: _Toc513108770][bookmark: _Toc170481315]Audit
The Member must appoint an auditor of the Company. 
The auditor is entitled to attend any meeting with the Member convened pursuant to clause 4.6 and to be heard by the Member on any business of the meeting that concerns the auditor in their capacity as auditor.
The Company must give any auditor all communications provided to the Member;
(i) under clause 4.3; and
(ii) in connection with any meeting convened pursuant to clause 4.6. 
11.3 [bookmark: _Toc170481316]Financial year
[bookmark: _Hlk126327153]The financial year will begin on 1 January and end on 31 December, unless the Board passes a resolution to change the financial year (subject to clause 4.2(a)(ii)).
12. [bookmark: _Toc170481317]Amending this Constitution
This Constitution may only be amended or replaced:
(i) [bookmark: _Hlk107071336]by resolution of the Member in accordance with the Act; and
(ii) if required, with the prior approval of the Holy See pursuant to clause 4.2(b).
The Member must not pass a resolution that amends this Constitution if passing it causes the Company to no longer be a Charity or cease to meet the requirements for registration as a proprietor of Victorian schools.
[bookmark: _BPDCD_224][bookmark: _Hlk118706985][bookmark: _BPDCI_225]A resolution to amend this Constitution has no effect unless the Member has provided a copy of the proposed amendments to the Board and consulted with the Board at least thirty days prior to any alteration (unless the Board has waived the consultation period). 
13. [bookmark: _Toc332012230][bookmark: _Toc513108774][bookmark: _Toc170481318]Notices
The Company may give notices (subject to any election or request received from the Member in accordance with the Act) and any communications personally, by post, email or other electronic means. 
0. Notices to the Company may be given personally, by post, email or other electronic means. 
Notices are deemed to be received:
(i) in the case of a properly addressed and posted notice, five Business Days after the date of posting; and
(ii) in the case of a notice sent by email or other electronic means, at the time of sending.
The non-receipt of notice or a failure to give notice, does not invalidate any thing done or resolution passed at the meeting if: 
(iii) the non-receipt or failure occurred by accident or error; 
(iv) the individual waives notice before or after the meeting (including by attending the meeting); or
(v) the individual notifies the Company of their agreement to that thing or resolution before or after the meeting.
In calculating a period of notice, both the days on which the notice is given or taken to be given and the day of the meeting must be disregarded.
14. [bookmark: _Toc170481319]Winding up 
14.1 [bookmark: _Toc170481320][bookmark: _Hlk107073982][bookmark: _Toc58450451]Process
The Company may only be wound up in accordance with the Act and with the prior written approval of the Holy See as required by 4.2(b)(i).
14.2 [bookmark: _Toc170481321]Contribution of the Member on winding up
If required, the Member must contribute an amount (not more than the Guaranteed Amount) to the assets of the Company if it is wound up while they are a Member, or within one year of the Member ceasing to be a Member, for the:
payment of the debts and liabilities of the Company incurred before they ceased to be a Member; and/or
costs, charges and expenses of winding up.
14.3 [bookmark: _Toc58589394][bookmark: _Toc58589395][bookmark: _Toc58589396][bookmark: _Toc58589397][bookmark: _Toc58589398][bookmark: _Toc58589399][bookmark: _Toc58589400][bookmark: _Toc58589401][bookmark: _Toc58589402][bookmark: _Toc58589403][bookmark: _Toc58589404][bookmark: _Toc58589405][bookmark: _Toc58589406][bookmark: _Toc58589407][bookmark: _Toc58589408][bookmark: _Toc58589409][bookmark: _Toc58589410][bookmark: _Toc58589411][bookmark: _Toc58589412][bookmark: _Toc58589413][bookmark: _Toc58589414][bookmark: _Toc57283255][bookmark: _Toc57283514][bookmark: _Toc57283261][bookmark: _Toc57283520][bookmark: _Toc57283262][bookmark: _Toc57283521][bookmark: _Toc57283274][bookmark: _Toc57283533][bookmark: _Toc57283290][bookmark: _Toc57283549][bookmark: _Toc58450452][bookmark: _Toc170481322][bookmark: _Toc513108783]Distribution of assets 
If the Company is a Deductible Gift Recipient, any DGR Gifts must be deposited in a separate bank account otherwise identified so that they can be distinguished from other assets of the Company. 
[bookmark: _Ref167301168]If the Company is a Deductible Gift Recipient and is wound up, or it ceases to be endorsed as a Deductible Gift Recipient, any DGR Gifts remaining after satisfying the Company’s liabilities and expenses must be transferred to an entity or entities endorsed as a Deductible Gift Recipient which: 
(i) have charitable purposes similar to the Purpose;  
(ii) are required to apply its profits (if any) or other income in promoting its purposes; and 
(iii) prohibit the distribution of profit or gain to its Members to at least the same extent as the Company. 
If on the winding up, deregistration or dissolution of the Company, there is a surplus of assets (whether income or capital) remaining after satisfying all the Company’s liabilities and expenses, and complying with clause 15.3(b), the surplus must: 
(iv) not be paid or distributed to the Member in their capacity as Member; and
(v) [bookmark: _Ref167301242]be given or transferred to an entity or entities which:
have charitable purposes similar to the Purpose;
are required to apply its profits (if any) or other income in promoting its purposes; and
prohibit the distribution of profit or gain to its Members to at least the same extent as the Company. 
The identity of the recipient entity under clause 15.3(c)(ii) will be decided by resolution of the Member on or before any winding up, deregistration or dissolution. If the Member fails to decide, the identity of the recipient entity must be determined by application to the Supreme Court in the State of Victoria.
15. [bookmark: _Toc167280557][bookmark: _Toc167280558][bookmark: _Toc167280559][bookmark: _Toc167280560][bookmark: _Toc167280561][bookmark: _Toc167280562][bookmark: _Toc167280563][bookmark: _Toc167280564][bookmark: _Toc167280565][bookmark: _Toc167280566][bookmark: _Toc167280567][bookmark: _Toc167280568][bookmark: _Toc167280569][bookmark: _Toc167280570][bookmark: _Toc170481323]Interpretation
15.1 [bookmark: _Toc513108781][bookmark: _Toc170481324]Definitions
In this Constitution:
“ACNC” means the Australian Charities and Not-for-profits Commission.
“ACNC Legislation” means the Australian Charities and Not-for-profits Commission Act 2012 (Cth) and the Australian Charities and Not-for-profits Commission (Consequential and Transitional) Act 2012 (Cth).
“Act” means the Corporations Act 2001 (Cth).
“Annual Report” means a report provided once in every calendar year to the Member pursuant to clause 4.3(b). 
“auditor” may mean a reviewer, if permitted by the Act or ACNC Legislation. 
“Board” means the persons for the time being constituting the Board of the Company.
“Canon Law” means the universal law of the Church in the 1983 Code of Canon Law and universal legislation as well as particular and proper law enacted by the competent ecclesiastical authority.
“Capital Master Plan” means a plan for the Company’s land and infrastructure which includes: how pedagogy is achieved within the existing infrastructure; state of present infrastructure outlining key gaps in requirements and building deficits; outline of new building developments to come; timeline and estimated building costs; and any proposed land acquisitions. 
“chairperson” means the person chairing a meeting.
“Chair” means the person appointed to the position of Chair under clause 8. 
“Charity” means a charity registered under the ACNC Legislation and Charities has the corresponding meaning.
“Charter” means the articulation of the mission of a Catholic school in the Edmund Rice tradition.
“Chief Executive Officer” means the person appointed to serve as the chief executive officer of the Company in accordance with clause 7.4. 
“Church” means the Roman Catholic Church.
“Company” means Edmund Rice Education Australia Victorian Special Assistance
 Schools Ltd the proprietor of the Special Assistance Schools.
“Company Secretary” means the person appointed to that role pursuant to clause 8.2.
“day” means calendar day except public holidays.
"Deductible Gift Recipient” means an entity to which tax deductible gifts may be made pursuant to Division 30 of the ITAA 97. 
"DGR Gifts" means:
(a) gifts of money or property for the Principal Purpose received during any time that the Company is endorsed as a Deductible Gift Recipient; 
(b) contributions described in item 7 or 8 of the table in section 30-15 of the ITAA 97 in relation 
to a fundraising event (as defined by section 995-1 of the ITAA 97) held for that purpose during any time that the Company is endorsed as a Deductible Gift Recipient; and 
(c) money received by the Company because of such gifts or contributions during any time that the Company is endorsed as a Deductible Gift Recipient.  
"Director" means a director of the Company.
“Early Learning Centre” means:
0. a not-for-profit approved education and care service (within the meaning of the Education and Care Services National Law Act 2010 (Vic));
0. which provides education and care to children, including a three or four year old kindergarten program; and
0. that operates as a feeder for enrolments to a Victorian registered School.
[bookmark: _Hlk104826819]"EREA Vic" Edmund Rice Education Australia Victorian Schools Ltd ACN 659 880 985.
[bookmark: _Hlk105582359]“ETR Act” means the Education and Training Reform Act 2006 (Vic). 
“ETRR 2017” means the Education and Training Reform Regulations 2017 (Vic). 
“Formation” means the response through baptism to nurturing spirituality, mission and ministry within the context of EREA.
“Foundations” means the statement by Edmund Rice Education Australia of the elements which underpin the continuance of the charism of Edmund Rice in school ministry as Church mission.
“Government Funding” means money provided for the conduct of the School under an agreement or arrangement with the State of Victoria or the Commonwealth of Australia.
“Guaranteed Amount” means the amount set out in clause 4.8.
[bookmark: _Hlk104823075]“Holy See” means the Dicastery for Institutes of Consecrated Life and Societies of Apostolic Life of the Roman Curia. 
[bookmark: _BPDCI_234]“liability" means all costs, charges, losses, damages, expenses, penalties and liabilities of any kind including, in particular, legal costs incurred in defending any proceedings (whether criminal, civil, administrative or judicial) or appearing before any court, tribunal, government authority or other body.
“Member” means the sole member of the Company, being EREA Vic.
“Mission Sustainability Review” means a commercial strategy for an Educational Body to ensure and promote its sustainable operation. 
“Office Bearer” means the Chair, Deputy Chair and Company Secretary.
“person” includes a natural person and a corporation within the meaning of s 57A of the Act.
“Purpose” means the purpose set out in clause 2.
“Prohibited Agreement or Arrangement” has the meaning given to that term under the ETRR 2017.
“Renewal Process” means the statement which defines and guides the process for authentication of a school as a Catholic school in the Edmund Rice tradition.
“Renewal Report” means a quantitative and qualitative review of the commitment of each Victorian Educational Body to the Charism of Edmund Rice. 
“Representative” means a person appointed to represent the Member in accordance with clause 4.7. 
“School” means a registered Victorian school operated by the Company.
"Special Assistance Schools" means the Schools and Early Learning Centres established or operated by the Company from time to time, including, St Joseph's Flexible Learning Centre.
“Statute” means the canonical statutes under Canon Law for Edmund Rice Education Australia. 
“TEREA” means the Trustees of Edmund Rice Education Australia being a body corporate incorporated under the Roman Catholic Church Communities Lands Act 1942 (NSW). 
15.2 [bookmark: _Toc170481325]Interpretation
In this Constitution:
If an expression in the Constitution has a meaning in the Act, the meaning from the Act will apply to the expression - except where a contrary intention appears in this Constitution. 
A reference to any legislation or regulation or to any provision of any legislation or of any regulation includes any modification or re‑enactment of it, any legislative provision substituted for it, and all regulations and statutory instruments issued under it.
A reference to a person shall be construed so as to include its executors, administrators and successors.
15.3 [bookmark: _Toc513108780][bookmark: _Toc170481326]Exclusion of replaceable rules
The replaceable rules contained in the Act do not apply to the Company.
If at any time, the Company is not a Charity, the Act (unless it is a replaceable rule) overrides any part of this Constitution or policy of the Company to the extent of any inconsistency.

