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 C
om

pa
ny

 is
 to

 b
e 

a 
no

t-f
or

-p
ro

fit
 o

rg
an

is
at

io
n 

w
or

ki
ng

, b
y 

re
m

ai
ni

ng
 fa

ith
fu

l t
o 

th
e 

ch
ar

is
m

 o
f E

dm
un

d 
Ri

ce
, t

o 
su

pp
or

t t
he

 T
ru

st
ee

s o
f E

dm
un

d 
R

ic
e 

Ed
uc

at
io

n 
A

us
tra

lia
 a

nd
 S

t 
Ed

m
un

d’
s C

ol
le

ge
, t

hr
ou

gh
 a

 M
em

or
an

du
m

 o
f U

nd
er

sta
nd

in
g,

 to
 m

ai
nt

ai
n 

an
d 

im
pr

ov
e 

th
e 

fa
ci

lit
ie

s a
nd

 o
pe

ra
tio

ns
 o

f S
t E

dm
un

d’
s C

ol
le

ge
, I

ps
w

ic
h 

an
d 

to
 d

ev
el

op
 th

e 
br

oa
de

r i
nt

er
es

ts
 o

f 
th

e 
C

ol
le

ge
 c

om
m

un
ity

 b
y:

 

(a
) 

R
ai

si
ng

 th
e 

pr
of

ile
 o

f t
he

 C
ol

le
ge

 in
 th

e 
br

oa
de

r c
om

m
un

ity
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 E

dm
un

d’
s 

C
ol

le
ge

 F
ou

nd
at

io
n 

Lt
d 

C
on

st
itu

tio
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 7
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f 3

1 

(b
) 

En
co

ur
ag

in
g 

br
oa

de
r p

ar
tic

ip
at

io
n 

in
 th

e 
ac

tiv
iti

es
 o

f t
he

 C
ol

le
ge

 c
om

m
un

ity
 

(c
) 

R
ai

si
ng

 fu
nd

s t
o 

su
pp

or
t t

he
 d

ev
el

op
m

en
t o

f t
he

 C
ol

le
ge

 b
y 

w
ay

 o
f m

em
be

rs
hi

p,
 

do
na

tio
ns

 o
r a

ny
 o

th
er

 m
ea

ns
 o

f s
up

po
rt 

(w
hi

ch
 m

ay
 in

cl
ud

e 
th

e 
un

de
rta

ki
ng

 o
f, 

or
 

pa
rti

ci
pa

tio
n 

in
, c

om
m

er
ci

al
 v

en
tu

re
s o

f a
ll 

ki
nd

s)
 a

s d
et

er
m

in
ed

 b
y 

th
e 

Fo
un

da
tio

n 
B

oa
rd

 
fr

om
 ti

m
e 

to
 ti

m
e.

 

(d
) 

Pr
ov

id
in

g 
be

ne
fit

s t
o 

th
e 

Co
lle

ge
 c

om
m

un
ity

 in
 th

e 
fo

rm
 o

f: 

i. 
Sc

ho
la

rs
hi

ps
, p

riz
es

 a
nd

 b
ur

sa
rie

s 

ii.
 

G
ra

nt
s f

or
 p

ro
fe

ss
io

na
l d

ev
el

op
m

en
t o

f s
ta

ff 

iii
. 

Fu
nd

in
g 

sp
ec

ifi
c 

ed
uc

at
io

n 
pr

og
ra

m
s a

s d
ef

in
ed

 b
y 

th
e 

C
ol

le
ge

 a
s p

rio
rit

ie
s 

iv
. 

Fu
nd

in
g 

m
aj

or
 p

ro
je

ct
s 

v.
 

Th
e 

de
ve

lo
pm

en
t o

f a
 c

or
pu

s o
f a

ss
et

s, 
th

e 
in

ve
st

m
en

t i
nc

om
e 

fr
om

 w
hi

ch
 is

 u
se

d 
to

 fu
nd

 th
e 

O
bj

ec
ts

 o
f t

he
 C

om
pa

ny
 a

s o
ut

lin
ed

 in
 S

ec
tio

n 
2.

1.
 

4.
2 

Th
e 

C
om

pa
ny

 m
ay

 o
nl

y 
ex

er
ci

se
 th

e 
po

w
er

s i
n 

se
ct

io
n 

12
4(

1)
 o

f t
he

 C
or

po
ra

tio
ns

 A
ct

 to
: 

(a
) 

ca
rr

y 
ou

t t
he

 o
bj

ec
ts

 in
 th

is
 c

la
us

e 
4;

 a
nd

 

(b
) 

do
 a

ll 
th

in
gs

 in
ci

de
nt

al
 o

r c
on

ve
ni

en
t i

n 
re

la
tio

n 
to

 th
e 

ex
er

ci
se

 o
f p

ow
er

 u
nd

er
 

cl
au

se
 4

.2
(a

). 

5.
 

Po
we

rs
 o

f t
he

 C
om

pa
ny

 
5.

1 
Th

e 
C

om
pa

ny
 w

ill
 h

av
e 

th
e 

po
w

er
 to

 a
ct

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
La

w
.  

5.
2 

Th
e 

C
om

pa
ny

 h
as

 n
o 

po
w

er
 to

 is
su

e 
no

r a
llo

t f
ul

ly
 o

r p
ar

tly
 p

ai
d 

sh
ar

es
 to

 a
ny

 p
er

so
n.

 

6.
 

No
t F

or
 P

ro
fit 

6.
1 

Th
e 

as
se

ts
 a

nd
 in

co
m

e 
of

 th
e 

C
om

pa
ny

 sh
al

l b
e 

ap
pl

ie
d 

so
le

ly
 in

 fu
rth

er
an

ce
 o

f t
he

 a
bo

ve
-

m
en

tio
ne

d 
ob

je
ct

s a
nd

 n
o 

po
rti

on
 sh

al
l b

e 
di

st
rib

ut
ed

 d
ire

ct
ly

 o
r i

nd
ire

ct
ly

 to
 th

e 
m

em
be

rs
 o

f t
he

 
or

ga
ni

sa
tio

n 
ex

ce
pt

 a
s b

on
a 

fid
e 

co
m

pe
ns

at
io

n 
fo

r s
er

vi
ce

s r
en

de
re

d 
or

 e
xp

en
se

s i
nc

ur
re

d 
on

 
be

ha
lf 

of
 th

e 
C

om
pa

ny
. 

 In
co

m
e 

an
d 

pr
op

er
ty

 o
f C

om
pa

ny
 

7.
 

In
co

m
e 

an
d 

pr
op

er
ty

 o
f C

om
pa

ny
 

7.
1 

N
o 

in
co

m
e 

or
 p

ro
pe

rty
 w

ill
 b

e 
pa

id
 o

r t
ra

ns
fe

rr
ed

 d
ire

ct
ly

 o
r i

nd
ire

ct
ly

 to
 a

ny
 M

em
be

r o
f t

he
 

C
om

pa
ny

 e
xc

ep
t f

or
 p

ay
m

en
ts

 to
 a

 M
em

be
r: 

(a
) 

in
 re

tu
rn

 fo
r a

ny
 se

rv
ic

es
 re

nd
er

ed
 o

r g
oo

ds
 su

pp
lie

d 
in

 th
e 

or
di

na
ry

 a
nd

 u
su

al
 c

ou
rs

e 
of

 
bu

si
ne

ss
 to

 th
e 

C
om

pa
ny

; o
r 

(b
) 

of
 in

te
re

st
 a

t a
 ra

te
 n

ot
 e

xc
ee

di
ng

 c
ur

re
nt

 b
an

k 
ov

er
dr

af
t r

at
es

 o
f i

nt
er

es
t f

or
 m

on
ey

s l
en

t. 
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C
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f 3

1 

M
em

be
rs

hi
p 

8.
 

Cl
as

se
s 

of
 M

em
be

rs
hip

 
8.

1 
U

nt
il 

ot
he

rw
is

e 
de

te
rm

in
ed

 b
y 

th
e 

M
em

be
rs

 in
 a

 g
en

er
al

 m
ee

tin
g,

 th
er

e 
sh

al
l b

e 
th

e 
fo

llo
w

in
g 

cl
as

se
s o

f M
em

be
rs

: 

(a
) 

A
pp

oi
nt

ed
 M

em
be

rs
; 

(b
) 

O
rd

in
ar

y 
M

em
be

rs
; 

(c
) 

H
on

or
ar

y 
M

em
be

rs
; a

nd
  

(d
) 

Li
fe

 M
em

be
rs

. 

 8.
2 

A
pp

oi
nt

ed
 M

em
be

rs
 

(a
) 

Th
e 

nu
m

be
r o

f A
pp

oi
nt

ed
 M

em
be

rs
 to

 th
e 

C
om

pa
ny

 is
 li

m
ite

d 
to

 th
e 

fo
llo

w
in

g 
en

tit
ie

s: 

• 
Th

e 
St

 E
dm

un
d’

s C
ol

le
ge

 P
rin

ci
pa

l  

• 
Th

re
e 

re
pr

es
en

ta
tiv

es
 o

f t
he

 S
t E

dm
un

d’
s C

ol
le

ge
 B

oa
rd

 

(b
) 

Ev
er

y 
A

pp
oi

nt
ed

 M
em

be
r i

s e
nt

itl
ed

 to
 o

ne
 v

ot
e 

(c
) 

A
pp

oi
nt

ed
 M

em
be

rs
 a

re
 n

ot
 re

qu
ire

d 
to

 p
ay

 a
 m

em
be

rs
hi

p 
or

 su
bs

cr
ip

tio
n 

fe
e 

bu
t w

ill
 b

e 
co

ns
id

er
ed

 to
 h

av
e 

al
l o

f t
he

 ri
gh

ts
 a

nd
 e

nt
itl

em
en

ts
 o

f a
n 

O
rd

in
ar

y 
M

em
be

r. 
 

8.
3 

O
rd

in
ar

y 
M

em
be

rs
 

(a
) 

Th
e 

B
oa

rd
 m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

in
 it

s a
bs

ol
ut

e 
di

sc
re

tio
n 

ad
m

it 
to

 o
rd

in
ar

y 
m

em
be

rs
hi

p 
of

 th
e 

C
om

pa
ny

 a
ny

 p
er

so
n 

w
ho

 is
 m

or
e 

th
an

 1
8 

ye
ar

s o
f a

ge
. 

(b
) 

A
ny

 e
nt

ity
 m

ay
 b

ec
om

e 
an

 O
rd

in
ar

y 
M

em
be

r. 

(c
) 

Ev
er

y 
ap

pl
ic

an
t f

or
 o

rd
in

ar
y 

m
em

be
rs

hi
p 

m
us

t b
e 

no
m

in
at

ed
 a

s o
ut

lin
ed

 in
 c

la
us

e 
9 

(d
) 

Th
e 

nu
m

be
r o

f O
rd

in
ar

y 
M

em
be

rs
 is

 u
nl

im
ite

d.
 

(e
) 

Ev
er

y 
O

rd
in

ar
y 

M
em

be
r i

s e
nt

itl
ed

 to
 o

ne
 v

ot
e.

  

8.
4 

H
on

or
ar

y 
M

em
be

rs
 

(a
) 

Th
e 

B
oa

rd
 m

ay
 e

le
ct

 a
s H

on
or

ar
y 

M
em

be
rs

 o
f t

he
 C

om
pa

ny
, u

po
n 

su
ch

 te
rm

s a
nd

 su
bj

ec
t 

to
 su

ch
 c

on
di

tio
ns

 a
s t

he
 B

oa
rd

 m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
de

te
rm

in
e,

 su
ch

 p
er

so
ns

 w
ho

 b
y 

re
as

on
 o

f t
he

ir 
sp

ec
ia

l q
ua

lif
ic

at
io

ns
 o

r c
on

tri
bu

tio
ns

 to
 th

e 
C

om
pa

ny
 a

re
 e

nt
itl

ed
, i

n 
th

e 
op

in
io

n 
of

 th
e 

B
oa

rd
, t

o 
su

ch
 p

riv
ile

ge
. 

(b
) 

A
ny

 e
nt

ity
 m

ay
 b

ec
om

e 
an

 H
on

or
ar

y 
M

em
be

r. 

(c
) 

Th
e 

cu
rr

en
cy

 o
f a

n 
H

on
or

ar
y 

M
em

be
rs

hi
p 

m
ay

 n
ot

 e
xc

ee
d 

on
e 

ye
ar

, u
nl

es
s r

en
ew

ed
 b

y 
th

e 
B

oa
rd

. T
he

 B
oa

rd
 m

ay
 in

 it
s a

bs
ol

ut
e 

di
sc

re
tio

n 
re

vo
ke

 a
ny

 H
on

or
ar

y 
M

em
be

rs
hi

p 
at

 
an

y 
tim

e.
 

(d
) 

Th
e 

nu
m

be
r o

f H
on

or
ar

y 
M

em
be

rs
 is

 u
nl

im
ite

d 
un

le
ss

 o
th

er
w

is
e 

de
te

rm
in

ed
 fr

om
 ti

m
e 

to
 

tim
e 

by
 th

e 
B

oa
rd

. 

(e
) 

A
n 

H
on

or
ar

y 
M

em
be

r h
as

 th
e 

sa
m

e 
so

ci
al

 p
riv

ile
ge

s a
s a

n 
O

rd
in

ar
y 

M
em

be
r a

nd
 is

 
en

tit
le

d 
to

 re
ce

iv
e 

no
tic

e 
of

 a
nd

 to
 a

tte
nd

 a
nd

 sp
ea

k 
at

 g
en

er
al

 m
ee

tin
gs

, b
ut

 is
 n

ot
 e

lig
ib

le
 

to
 h

ol
d 

of
fic

e 
in

 th
e 

C
om

pa
ny

 a
nd

 is
 n

ot
 e

nt
itl

ed
 to

 v
ot

e.
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f 3

1 

8.
5 

L
ife

 M
em

be
rs

 

(a
) 

Th
e 

B
oa

rd
 m

ay
 n

om
in

at
e 

fo
r L

ife
 M

em
be

rs
hi

p 
an

y 
M

em
be

r w
ho

, i
n 

th
e 

op
in

io
n 

of
 th

e 
B

oa
rd

, i
s r

eg
ar

de
d 

w
or

th
y 

of
 li

fe
 m

em
be

rs
hi

p 
by

 re
as

on
 o

f t
he

ir 
ou

ts
ta

nd
in

g 
an

d 
m

er
ito

rio
us

 se
rv

ic
e 

to
 th

e 
Co

m
pa

ny
 o

ve
r a

 p
er

io
d 

of
 g

re
at

er
 th

an
 te

n 
(1

0)
 y

ea
rs

.  

(b
) 

A
 L

ife
 M

em
be

r m
us

t o
nl

y 
be

 a
n 

in
di

vi
du

al
 p

er
so

n.
  

(c
) 

A
 L

ife
 M

em
be

r m
ay

 b
e 

ad
m

itt
ed

 , 
on

 re
co

m
m

en
da

tio
n 

of
 th

e 
B

oa
rd

, i
f t

ha
t 

re
co

m
m

en
da

tio
n 

is
 a

pp
ro

ve
d 

by
 th

re
e 

qu
ar

te
rs

 m
aj

or
ity

 o
f M

em
be

rs
 p

re
se

nt
 a

nd
 e

nt
itl

ed
 

to
 v

ot
e 

at
 a

n 
an

nu
al

 g
en

er
al

 m
ee

tin
g 

of
 th

e 
C

om
pa

ny
. 

(d
) 

A
 L

ife
 M

em
be

r i
s e

nt
itl

ed
, f

or
 li

fe
, u

nl
es

s h
e 

or
 sh

e 
ce

as
es

 to
 b

e 
a 

M
em

be
r (

fo
r a

ny
 

re
as

on
), 

to
 a

ll 
th

e 
pr

iv
ile

ge
s o

f m
em

be
rs

hi
p 

w
ith

ou
t t

he
 p

ay
m

en
t o

f a
ny

 fu
rth

er
 

su
bs

cr
ip

tio
ns

.  

(e
) 

A
 L

ife
 M

em
be

r i
s e

nt
itl

ed
 to

 o
ne

 v
ot

e.
 

9.
 

Ad
m

iss
ion

 
9.

1 
Th

e 
B

oa
rd

 m
ay

 im
po

se
 a

n 
an

nu
al

 m
em

be
rs

hi
p 

fe
e 

on
 O

rd
in

ar
y 

M
em

be
rs

 w
hi

ch
 sh

al
l b

e 
su

ch
 

am
ou

nt
 a

nd
 d

ue
 a

t s
uc

h 
tim

e 
as

 th
e 

B
oa

rd
 m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

de
te

rm
in

e.
 

9.
2 

Th
e 

M
em

be
rs

 o
f t

he
 C

om
pa

ny
 a

re
: 

(a
) 

th
e 

pe
rs

on
s w

ho
 c

on
se

nt
ed

 to
 b

ec
om

e 
M

em
be

rs
 in

 th
e 

ap
pl

ic
at

io
n 

fo
r r

eg
is

tra
tio

n 
of

 th
e 

C
om

pa
ny

; a
nd

 

(b
) 

an
y 

pa
rti

ci
pa

nt
 a

dm
itt

ed
 to

 m
em

be
rs

hi
p 

in
 a

cc
or

da
nc

e 
w

ith
 th

is
 c

la
us

e 
9.

 

9.
3 

A
pp

lic
at

io
ns

 fo
r m

em
be

rs
hi

p 
of

 th
e 

C
om

pa
ny

 m
us

t b
e 

m
ad

e 
in

 w
rit

in
g 

an
d 

be
 si

gn
ed

 b
y 

th
e 

ap
pl

ic
an

t. 

9.
4 

Th
e 

D
ire

ct
or

s w
ill

 c
on

si
de

r e
ac

h 
ap

pl
ic

at
io

n 
fo

r m
em

be
rs

hi
p 

at
 th

e 
ne

xt
 D

ire
ct

or
s' 

m
ee

tin
g 

af
te

r 
th

e 
ap

pl
ic

at
io

n 
is

 re
ce

iv
ed

.  
 

9.
5 

In
 c

on
si

de
rin

g 
an

 a
pp

lic
at

io
n 

fo
r m

em
be

rs
hi

p,
 th

e 
D

ire
ct

or
s m

ay
, i

n 
th

ei
r a

bs
ol

ut
e 

di
sc

re
tio

n,
 

ap
pr

ov
e 

or
 re

fu
se

 th
e 

ap
pl

ic
at

io
n 

of
 a

ny
 p

ro
sp

ec
tiv

e 
M

em
be

r. 

9.
6 

A
s s

oo
n 

as
 p

ra
ct

ic
ab

le
 fo

llo
w

in
g 

ac
ce

pt
an

ce
 o

f a
n 

ap
pl

ic
at

io
n 

fo
r m

em
be

rs
hi

p,
 th

e 
Se

cr
et

ar
y 

w
ill

 
se

nd
 th

e 
ap

pl
ic

an
t w

rit
te
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e 
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n 
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t f
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 m
em
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p 
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m
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em
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r u
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n 
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 a
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e.

 

9.
7 
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e 
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 p
riv

ile
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s o
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ve
ry

 M
em

be
r a

re
 p

er
so
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o 
ea

ch
 M

em
be

r a
nd
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ot

 tr
an

sf
er
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 th
e 

M
em

be
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w

n 
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t o
r b
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er
at
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n 
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 la

w
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Th
e 

B
oa

rd
 sh

al
l c

au
se

 to
 b

e 
ke

pt
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

re
qu

ire
m

en
ts

 o
f t

he
 C

or
po

ra
tio

ns
 A

ct
 a

 
R

eg
is

te
r o

f M
em

be
rs

 o
f t

he
 C

om
pa

ny
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nd
 su

ch
 R

eg
is

te
r s

ha
ll 

co
nt
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n 

th
e 
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llo

w
in

g 
pa

rti
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la
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: 

(a
) 

th
e 

na
m

e 
an

d 
ad

dr
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s o
f e

ac
h 

M
em

be
r a

nd
 a

 d
es

cr
ip

tio
n 

of
 th

e 
ty

pe
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f M
em

be
rs

hi
p 
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ld

 

(b
) 

th
e 

da
te

 o
n 

w
hi

ch
 th

e 
na

m
e 

of
 e

ac
h 

M
em

be
r w

as
 e

nt
er

ed
 in

 th
e 

Re
gi

st
er

, a
nd

 

(c
) 

th
e 

da
te

 o
n 

w
hi

ch
 a

 M
em

be
r c

ea
se

d 
to

 b
e 

a 
M

em
be

r. 
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 b
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A
 M

em
be

r's
 m
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hi
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 th
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C
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ny

 w
ill

 c
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(a
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th
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de
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 th
e 

M
em

be
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(b
) 

th
e 

pa
ss

in
g 

of
 a

 S
pe

ci
al

 R
es

ol
ut

io
n 

of
 M

em
be

rs
 to

 th
at

 e
ff

ec
t 

(c
) 

if,
 u

po
n 

th
e 

re
qu

es
t o

f t
he

 P
rin

ci
pa

l, 
th

e 
B

oa
rd
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 re

so
lv

es
 

(d
) 

if 
th

e 
M

em
be

r g
iv

es
 th

e 
Se

cr
et

ar
y 

w
rit

te
n 

no
tic

e 
of

 re
si

gn
at

io
n,

 fr
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 th
e 

da
te

 o
f r

ec
ei

pt
 o

f 
th

at
 n

ot
ic

e 
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 th
e 

Se
cr

et
ar

y 

(e
) 
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 th

e 
fu

ll 
am

ou
nt

 o
f t

he
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nn
ua

l m
em
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rs
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p 

fe
e 
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ot
 re

ce
iv

ed
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y 
th

e 
Se

cr
et

ar
y 

w
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 2

8 
da
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fte
r t
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 d

ue
 d

at
e 

fo
r p

ay
m

en
t, 

an
d 

th
e 

de
fa

ul
t p

er
si

st
s f

or
 a

 fu
rth

er
 p

er
io

d 
of
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da
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af

te
r a

 fu
rth

er
 w

rit
te

n 
no

tic
e 

fr
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 th
e 

Se
cr

et
ar

y 
is
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su

ed
, t
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 B

oa
rd

 m
ay

 p
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s a
 re

so
lu

tio
n 
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nc

el
lin

g 
th

e 
M

em
be

r’
s m

em
be

rs
hi

p 

(f
) 

as
 o

th
er

w
is

e 
pr

ov
id

ed
 in

 th
is

 C
on

st
itu

tio
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A

ny
 M

em
be

r c
ea

si
ng

 to
 b

e 
a 

M
em

be
r w

ill
 re

m
ai

n 
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bl
e 
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r a

nd
 w

ill
 p

ay
 to

 th
e 

C
om

pa
ny
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m

on
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s w
hi

ch
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e 
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e 
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C

om
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 c
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em

be
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 m
ay
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d 
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e 
C

om
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 M
em

be
r o

n 
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e 
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s 
th
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e 
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 p

er
so

n 
ot
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n 

a 
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 m
en
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d 
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 C
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th

e 
M

em
be

r w
ilf

ul
ly

 re
fu

se
s o

r n
eg

le
ct

s t
o 
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m
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y 

w
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e 

pr
ov

is
io

ns
 o

f t
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C
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st

itu
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n 
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 b
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w
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e 
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be
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f c
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n 
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e 
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in
io
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e 

B
oa

rd
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s 
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co

m
in

g 
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 M

em
be

r o
r p

re
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di
ci

al
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 th
e 

in
te
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st

s o
f t

he
 C

om
pa

ny
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. 

th
e 

B
oa

rd
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iv
es

 th
e 

M
em

be
r w

rit
te

n 
no

tic
e 
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qu

iri
ng

 it
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 sh
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 c
au

se
 w

hy
 it

s 
m

em
be

rs
hi

p 
sh

ou
ld

 n
ot

 b
e 

ca
nc

el
le

d;
 a

nd
 

iv
. 

th
e 

B
oa

rd
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 n
ot

 sa
tis

fie
d 

w
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 th
e 

M
em

be
r’

s r
es

po
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e 
an

d 
th

e 
pa

rti
es

, h
av

in
g 

pr
oc

ee
de

d 
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so

lv
e 
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ei

r d
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er
en

ce
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y 
a 

m
ed

ia
tio

n 
co
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uc

te
d 

pu
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nt
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 th

e 
st
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rd
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f M
ed
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tio
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A
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ee

m
en

t a
pp

ro
ve

d 
by

 th
e 

Q
ue

en
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an
d 

La
w

 S
oc

ie
ty

 
In

c 
ha

ve
 b

ee
n 

un
ab

le
 to

 re
so

lv
e 

th
os

e 
di

ff
er

en
ce

s a
nd

 th
e 

B
oa

rd
 th

en
 u

na
ni

m
ou

sl
y 

(e
xc

ep
t a

ny
 re

pr
es

en
ta

tiv
e 
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 n

om
in

ee
 o

f t
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 M
em

be
r) 
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so

lv
es
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 c

an
ce

l t
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M
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he
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 M

em
be

r’
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hi

p 
rig

ht
s a
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 p

ro
po

se
d 

to
 b

e 
te

rm
in

at
ed

 b
y 

re
so

lu
tio

n 
of

 th
e 

B
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rd
, 

th
e 

B
oa

rd
 m

us
t g

iv
e 

th
at

 M
em

be
r: 

(a
) 

at
 le

as
t o

ne
 w

ee
k’

s n
ot

ic
e 

of
 th

e 
m

ee
tin

g,
 th

e 
su

bs
ta

nc
e 

of
 th

e 
al

le
ga

tio
ns

 a
ga

in
st

 it
 a

nd
 

th
e 

in
te

nd
ed

 re
so

lu
tio

n;
 a

nd
  

(b
) 

an
 o

pp
or

tu
ni
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f l
od

gi
ng

 a
 w

rit
te

n 
ex

pl
an

at
io

n 
or

 d
ef

en
ce

 w
ith

 th
e 

Se
cr

et
ar

y 
at
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t 2
4 

ho
ur
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ef

or
e 

th
e 

m
ee

tin
g 
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 c
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h 
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pu
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n 
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A

 M
em

be
r w
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te
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se

, c
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se
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 M

em
be

r o
f t

he
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pa

ny
, s
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ll 

no
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e 
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y 
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m
, m
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et

ar
y 
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th
er

w
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e 
C
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r p

ro
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 M
em

be
r e

xe
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te
s o

r p
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po
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ex
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ut
e 

an
y 

do
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m
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r d
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an

 
at
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e 

C
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be
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e 

C
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m
us

t d
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 th
e 
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m

en
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g 
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A
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e 

C
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If

 th
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C
om

pa
ny

 a
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s t
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be
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e 
w

ith
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 a
 c

er
tif

ie
d 

co
py

 o
f t

he
 in

st
ru

m
en

t f
or

 th
e 

C
om

pa
ny
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 re
ta

in
, t
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m
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 c
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y 
w
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Th

e 
C

om
pa

ny
 m

ay
 a

sk
 fo

r w
ha

te
ve

r e
vi

de
nc

e 
it 

th
in

ks
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pp
ro

pr
ia

te
 th

at
 th

e 
po

w
er

 o
f a

tto
rn

ey
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ef

fe
ct

iv
e 

an
d 

co
nt

in
ue

s t
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be
 in

 fo
rc
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Re
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en
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tiv
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12
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A

ny
 M

em
be

r m
ay

 b
y 

w
rit

te
n 

no
tic

e 
to

 th
e 

Se
cr

et
ar

y:
 

(a
) 

ap
po

in
t a

 n
at

ur
al

 p
er

so
n 

to
 a

ct
 a

s i
ts

 R
ep

re
se

nt
at

iv
e 

in
 a

ll 
m

at
te

rs
 c

on
ne

ct
ed

 w
ith

 th
e 

C
om

pa
ny

 a
s p

er
m

itt
ed

 b
y 

th
e 

C
or

po
ra

tio
ns

 A
ct

; a
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(b
) 

re
m

ov
e 

a 
R

ep
re

se
nt

at
iv

e.
 

12
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A

 R
ep

re
se

nt
at

iv
e 

is
 e

nt
itl

ed
 to

: 

(a
) 

ex
er

ci
se

 a
t a

 g
en

er
al

 m
ee

tin
g 

al
l t

he
 p

ow
er

s w
hi

ch
 th

e 
M

em
be

r w
hi

ch
 a

pp
oi

nt
ed

 h
im

 o
r 

he
r c

ou
ld

 e
xe

rc
is

e 
if 

it 
w

er
e 

a 
na

tu
ra

l p
er

so
n;

 

(b
) 

st
an

d 
fo

r e
le

ct
io

n 
as

 a
n 

of
fic

e 
be

ar
er

 o
r D

ire
ct

or
; a

nd
 

(c
) 

be
 c

ou
nt

ed
 to

w
ar

ds
 a

 q
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ru
m
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n 

th
e 
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si

s t
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t t
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 M
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be
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s t
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be
 c
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de
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pe
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en
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 m
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tin
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 c
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e 
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ed
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w
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 se

ct
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of

 th
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 o
f t
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m
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r o
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m
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 m

ee
tin
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m
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llo
w
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e 
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e 
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he
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ep
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e 

w
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 p
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d 
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e 

m
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R
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 p
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B
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 c
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rd
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 M
em
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r m

ay
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) 
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ly

 re
qu

es
t t

he
 D

ire
ct

or
s t

o 
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ll 
a 

ge
ne

ra
l m

ee
tin

g 
in

 a
cc
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w
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 se
ct

io
n 
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f 

th
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C
or

po
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tio
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 A
ct
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) 

no
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r c
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l a
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an
ge
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 h
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d 

a 
ge

ne
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l m
ee

tin
g 

ex
ce

pt
 u

nd
er

 se
ct

io
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24
9E
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ns
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al 
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Su
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t t
o 

th
e 

pr
ov

is
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ns
 o

f t
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 C
or

po
ra

tio
ns

 A
ct
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w
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l m
ee
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e 
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ld
 w
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te
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ot
ic
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t l
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st
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 w

rit
te

n 
no
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e 

(e
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 o

f t
he

 d
ay

 o
n 

w
hi

ch
 th

e 
no

tic
e 

is
 se
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ed

 
or

 d
ee

m
ed

 to
 b

e 
se

rv
ed

 a
nd

 o
f t

he
 d

ay
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r w
hi

ch
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ot
ic

e 
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iv
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t b

e 
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n 
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ll 
M
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d 

ot
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r p
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fe
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e 
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A

 n
ot
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e 

ca
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ng
 a

 g
en

er
al

 m
ee

tin
g:
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) 

m
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t s
pe
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e 

pl
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 d

at
e 
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d 

tim
e 
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 th

e 
m

ee
tin

g 
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d 
if 
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e 

m
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g 
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 b
e 
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o 
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 th
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 b

e 
us

ed
 to

 fa
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(b
) 

m
us

t s
ta

te
 th

e 
ge

ne
ra

l n
at

ur
e 

of
 th

e 
bu

si
ne

ss
 to

 b
e 

tra
ns

ac
te

d 
at

 th
e 

m
ee

tin
g;

 a
nd

 

(c
) 

m
ay

 sp
ec

ify
 a

 p
la

ce
, f
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si

m
ile

 n
um

be
r a

nd
 e

le
ct

ro
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c 
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es

s f
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f p
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e 
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 b
e 
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er
so

n 
or

 e
st

at
e 

is
 li

ab
le

 to
 b

e 
de

al
t w

ith
 in

 
an

y 
w

ay
 u

nd
er

 th
e 

la
w

 re
la

tin
g 

to
 m

en
ta

l h
ea

lth
, i

ts
 c

om
m

itt
ee

 o
r t

ru
st

ee
s o

r s
uc

h 
ot

he
r p

er
so

n 
as

 
pr

op
er

ly
 h

as
 th

e 
m

an
ag

em
en

t o
f h

is
 e

st
at

e 
m

ay
 e

xe
rc

ise
 a

ny
 ri

gh
ts

 o
f t

he
 M

em
be

r i
n 

re
la

tio
n 

to
 a

 
ge

ne
ra

l m
ee

tin
g 

as
 if

 th
e 

co
m

m
itt

ee
, t

ru
st

ee
 o

r o
th

er
 p

er
so

n 
w

er
e 

th
e 

M
em

be
r. 

22
. 

O
bje

ct
ion

s 
22

.1
 

A
n 

ob
je

ct
io

n 
to

 th
e 

qu
al

ifi
ca

tio
n 

of
 a

 v
ot

er
 m

ay
 o

nl
y 

be
 ra

is
ed

 a
t t

he
 g

en
er

al
 m

ee
tin

g 
or

 a
dj

ou
rn

ed
 

ge
ne

ra
l m

ee
tin

g 
at

 w
hi

ch
 th

e 
vo

te
r t

en
de

re
d 

its
 v

ot
e.

 

22
.2

 
A

n 
ob

je
ct

io
n 

m
us

t b
e 

re
fe

rre
d 

to
 th

e 
ch

ai
rp

er
so

n 
of

 th
e 

ge
ne

ra
l m

ee
tin

g,
 w

ho
se

 d
ec

is
io

n 
is

 fi
na

l. 

22
.3

 
A

 v
ot

e 
w

hi
ch

 th
e 

ch
ai

rp
er

so
n 

do
es

 n
ot

 d
is

al
lo

w
 b

ec
au

se
 o

f a
n 

ob
je

ct
io

n 
is

 v
al

id
 fo

r a
ll 

pu
rp

os
es

. 

23
. 

Vo
te

s 
by

 p
ro

xy
 

23
.1

 
If

 a
 M

em
be

r a
pp

oi
nt

s a
 p

ro
xy

 o
r a

n 
at

to
rn

ey
, t

he
 p

ro
xy

 o
r a

tto
rn

ey
 m

ay
 n

ot
 v

ot
e 

on
 a

 sh
ow

 o
f 

ha
nd

s. 
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 F
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d 

C
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Pa

ge
 1

5 
of

 3
1 

23
.2

 
A

 p
ro

xy
 n

ee
d 

no
t b

e 
a 

M
em

be
r. 

23
.3

 
A

 p
ro

xy
 m

ay
 d

em
an

d 
or

 jo
in

 in
 d

em
an

di
ng

 a
 p

ol
l. 

23
.4

 
A

 p
ro

xy
 o

r a
tto

rn
ey

 m
ay

 v
ot

e 
on

 a
 p

ol
l. 

23
.5

 
A

 p
ro

xy
 m

ay
 v

ot
e 

or
 a

bs
ta

in
 a

s h
e 

or
 sh

e 
ch

oo
se

s e
xc

ep
t w

he
re

 th
e 

ap
po

in
tm

en
t o

f t
he

 p
ro

xy
 

di
re

ct
s t

he
 w

ay
 th

e 
pr

ox
y 

is
 to

 v
ot

e 
on

 a
 p

ar
tic

ul
ar

 re
so

lu
tio

n.
  I

f a
 p

ro
xy

 v
ot

es
 a

t a
ll,

 th
e 

pr
ox

y 
w

ill
 b

e 
de

em
ed

 to
 h

av
e 

vo
te

d 
al

l d
ire

ct
ed

 p
ro

xi
es

 in
 th

e 
m

an
ne

r d
ire

ct
ed

. 

24
. 

Do
cu

m
en

t a
pp

oin
tin

g 
pr

ox
y 

24
.1

 
A

n 
ap

po
in

tm
en

t o
f a

 p
ro

xy
 is

 v
al

id
 if

 it
 is

 si
gn

ed
 b

y 
th

e 
M

em
be

r m
ak

in
g 

th
e 

ap
po

in
tm

en
t a

nd
 

co
nt

ai
ns

 th
e 

in
fo

rm
at

io
n 

re
qu

ire
d 

by
 se

ct
io

n 
25

0A
(1

) o
f t

he
 C

or
po

ra
tio

ns
 A

ct
.  

Th
e 

D
ire

ct
or

s m
ay

 
de

te
rm

in
e 

th
at

 a
n 

ap
po

in
tm

en
t o

f p
ro

xy
 is

 v
al

id
 e

ve
n 

if 
it 

on
ly

 c
on

ta
in

s s
om

e 
of

 th
e 

in
fo

rm
at

io
n 

re
qu

ire
d 

by
 se

ct
io

n 
25

0A
(1

) o
f t

he
 C

or
po

ra
tio

ns
 A

ct
. 

24
.2

 
Fo

r t
he

 p
ur

po
se

s o
f c

la
us

e 
24

.1
, a

n 
ap

po
in

tm
en

t r
ec

ei
ve

d 
at

 a
n 

el
ec

tro
ni

c 
ad

dr
es

s w
ill

 b
e 

ta
ke

n 
to

 
be

 si
gn

ed
 b

y 
th

e 
M

em
be

r i
f: 

(a
) 

a 
pe

rs
on

al
 id

en
tif

ic
at

io
n 

co
de

 a
llo

ca
te

d 
by

 th
e 

C
om

pa
ny

 to
 th

e 
M

em
be

r h
as

 b
ee

n 
in

cl
ud

ed
 

w
ith

 th
e 

ap
po

in
tm

en
t; 

or
 

(b
) 

th
e 

ap
po

in
tm

en
t h

as
 b

ee
n 

ve
rif

ie
d 

in
 a

no
th

er
 m

an
ne

r a
pp

ro
ve

d 
by

 th
e 

D
ire

ct
or

s. 

24
.3

 
A

 p
ro

xy
's 

ap
po

in
tm

en
t i

s v
al

id
 a

t a
n 

ad
jo

ur
ne

d 
ge

ne
ra

l m
ee

tin
g.

 

24
.4

 
A

 p
ro

xy
 o

r a
tto

rn
ey

 m
ay

 b
e 

ap
po

in
te

d 
fo

r a
ll 

ge
ne

ra
l m

ee
tin

gs
 o

r f
or

 a
ny

 n
um

be
r o

f g
en

er
al

 
m

ee
tin

gs
 o

r f
or

 a
 p

ar
tic

ul
ar

 p
ur

po
se

. 

24
.5

 
U

nl
es

s o
th

er
w

is
e 

pr
ov

id
ed

 fo
r i

n 
th

e 
pr

ox
y'

s a
pp

oi
nt

m
en

t o
r i

n 
an

y 
in

st
ru

m
en

t a
pp

oi
nt

in
g 

an
 

at
to

rn
ey

, t
he

 a
pp

oi
nt

m
en

t o
f t

he
 p

ro
xy

 o
r t

he
 a

tto
rn

ey
 w

ill
 b

e 
ta

ke
n 

to
 c

on
fe

r a
ut

ho
rit

y:
 

(a
) 

to
 v

ot
e 

on
: 

(i)
 

an
y 

am
en

dm
en

t m
ov

ed
 to

 th
e 

pr
op

os
ed

 re
so

lu
tio

ns
 a

nd
 o

n 
an

y 
m

ot
io

n 
th

at
 th

e 
pr

op
os

ed
 re

so
lu

tio
n 

no
t b

e 
pu

t o
r a

ny
 si

m
ila

r m
ot

io
n;

 a
nd

 

(ii
) 

an
y 

pr
oc

ed
ur

al
 m

ot
io

n,
 in

cl
ud

in
g 

an
y 

m
ot

io
n 

to
 e

le
ct

 th
e 

ch
ai

rp
er

so
n,

 to
 v

ac
at

e 
th

e 
ch

ai
r o

r t
o 

ad
jo

ur
n 

th
e 

ge
ne

ra
l m

ee
tin

g,
 

ev
en

 th
ou

gh
 th

e 
ap

po
in

tm
en

t m
ay

 sp
ec

ify
 th

e 
w

ay
 th

e 
pr

ox
y 

or
 a

tto
rn

ey
 is

 to
 v

ot
e 

on
 a

 
pa

rti
cu

la
r r

es
ol

ut
io

n;
 a

nd
 

(b
) 

to
 v

ot
e 

on
 a

ny
 m

ot
io

n 
be

fo
re

 th
e 

ge
ne

ra
l m

ee
tin

g 
w

he
th

er
 o

r n
ot

 th
e 

m
ot

io
n 

is
 re

fe
rr

ed
 to

 
in

 th
e 

ap
po

in
tm

en
t. 

24
.6

 
If

 a
 p

ro
xy

 a
pp

oi
nt

m
en

t i
s s

ig
ne

d 
by

 th
e 

M
em

be
r b

ut
 d

oe
s n

ot
 n

am
e 

th
e 

pr
ox

y 
or

 p
ro

xi
es

 in
 w

ho
se

 
fa

vo
ur

 it
 is

 g
iv

en
, t

he
 c

ha
irp

er
so

n 
m

ay
 e

ith
er

 c
as

t a
s p

ro
xy

 o
r c

om
pl

et
e 

th
e 

ap
po

in
tm

en
t b

y 
in

se
rti

ng
 th

e 
na

m
e 

or
 n

am
es

 o
f o

ne
 o

r m
or

e 
D

ire
ct

or
s o

r t
he

 S
ec

re
ta

ry
. 

25
. 

Lo
dg

em
en

t o
f p

ro
xy

 
25

.1
 

Th
e 

w
rit

te
n 

ap
po

in
tm

en
t o

f a
 p

ro
xy

 o
r a

tto
rn

ey
 m

us
t b

e 
re

ce
iv

ed
 b

y 
th

e 
C

om
pa

ny
, a

t l
ea

st
 4

8 
ho

ur
s (

un
le

ss
 o

th
er

w
is

e 
sp

ec
ifi

ed
 in

 th
e 

no
tic

e 
of

 m
ee

tin
g 

to
 w

hi
ch

 th
e 

pr
ox

y 
re

la
te

s)
 b

ef
or

e:
 

(a
) 

th
e 

tim
e 

fo
r h

ol
di

ng
 th

e 
ge

ne
ra

l m
ee

tin
g 

or
 a

dj
ou

rn
ed

 g
en

er
al

 m
ee

tin
g 

at
 w

hi
ch

 th
e 

ap
po

in
te

e 
is

 in
te

nd
ed

 to
 v

ot
e;

 o
r 
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Pa

ge
 1

6 
of

 3
1 

(b
) 

th
e 

ta
ki

ng
 o

f a
 p

ol
l o

n 
w

hi
ch

 th
e 

ap
po

in
te

e 
is

 in
te

nd
ed

 to
 v

ot
e.

 

25
.2

 
Th

e 
C

om
pa

ny
 re

ce
iv

es
 a

n 
ap

po
in

tm
en

t o
f a

 p
ro

xy
 o

r a
tto

rn
ey

 a
nd

 a
ny

 p
ow

er
 o

f a
tto

rn
ey

 o
r o

th
er

 
au

th
or

ity
 u

nd
er

 w
hi

ch
 th

e 
ap

po
in

tm
en

t w
as

 e
xe

cu
te

d 
w

he
n 

th
ey

 a
re

 re
ce

iv
ed

 a
t: 

(a
) 

th
e 

O
ff

ic
e;

 

(b
) 

a 
fa

cs
im

ile
 n

um
be

r a
t t

he
 O

ff
ic

e;
 o

r 

(c
) 

a 
pl

ac
e,

 fa
cs

im
ile

 n
um

be
r o

r e
le

ct
ro

ni
c 

ad
dr

es
s s

pe
ci

fie
d 

fo
r t

ha
t p

ur
po

se
 in

 th
e 

no
tic

e 
of

 
m

ee
tin

g.
 

26
. 

Va
lid

ity
 

A
 v

ot
e 

ca
st

 in
 a

cc
or

da
nc

e 
w

ith
 a

n 
ap

po
in

tm
en

t o
f p

ro
xy

 o
r p

ow
er

 o
f a

tto
rn

ey
 is

 v
al

id
 e

ve
n 

if 
be

fo
re

 th
e 

vo
te

 w
as

 c
as

t t
he

 a
pp

oi
nt

or
: 

(a
) 

di
ed

; 

(b
) 

w
as

 o
f u

ns
ou

nd
 m

in
d;

 o
r 

(c
) 

re
vo

ke
d 

th
e 

pr
ox

y 
or

 p
ow

er
, 

un
le

ss
 a

ny
 w

rit
te

n 
no

tif
ic

at
io

n 
of

 th
e 

de
at

h,
 u

ns
ou

nd
ne

ss
 o

f m
in

d 
or

 re
vo

ca
tio

n 
w

as
 re

ce
iv

ed
 b

y 
th

e 
C

om
pa

ny
 b

ef
or

e 
th

e 
re

le
va

nt
 g

en
er

al
 m

ee
tin

g 
or

 a
dj

ou
rn

ed
 g

en
er

al
 m

ee
tin

g.
 

 

27
. 

M
ail

 V
ot

es
 

27
.1

 
Su

bj
ec

t t
o 

th
is

 C
on

st
itu

tio
n,

 a
 re

so
lu

tio
n 

of
 th

e 
C

om
pa

ny
 sh

al
l b

e 
su

bm
itt

ed
 to

 a
 m

ai
l v

ot
e 

w
he

n 
di

re
ct

ed
 b

y 
th

e 
B

oa
rd

 w
he

re
 it

 d
et

er
m

in
es

 th
at

 th
is

 is
 a

pp
ro

pr
ia

te
 g

iv
en

 th
e 

ex
pe

di
en

cy
 o

f a
 m

ai
l 

vo
te

 a
nd

 u
rg

en
cy

 o
f t

he
 m

at
te

r i
n 

qu
es

tio
n.

 

23
.2

 
A

ny
 su

ch
 m

ai
l v

ot
e 

sh
al

l b
e 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
fo

llo
w

in
g 

pr
oc

ed
ur

e:
 

 
(a

)  
th

e 
Se

cr
et

ar
y 

sh
al

l, 
up

on
 re

ce
ip

t o
f t

he
 d

ire
ct

iv
e 

as
 a

fo
re

sa
id

, f
or

th
w

ith
 d

es
pa

tc
h 

a 
co

py
 o

f t
he

 re
so

lu
tio

n 
to

 e
ac

h 
M

em
be

r e
lig

ib
le

 to
 a

tte
nd

 a
 g

en
er

al
 m

ee
tin

g 
in

 
ad

di
tio

n 
to

 th
os

e 
pe

rs
on

s e
nt

itl
ed

 to
 v

ot
e;

 
 

(b
)  

su
ch

 d
es

pa
tc

h 
sh

al
l, 

at
 th

e 
di

sc
re

tio
n 

of
 th

e 
B

oa
rd

, b
e 

ei
th

er
 b

y 
po

st
 o

r e
le

ct
ro

ni
c 

m
ai

l a
nd

 sh
al

l b
e 

ac
co

m
pa

ni
ed

 b
y 

a 
no

tic
e 

st
at

in
g 

th
e 

da
te

 u
po

n 
w

hi
ch

 th
e 

vo
tin

g 
sh

al
l c

lo
se

 a
nd

 w
he

th
er

 th
e 

vo
tin

g 
is

 b
y 

po
st

 o
r b

y 
el

ec
tro

ni
c 

m
ai

l; 
 

(c
)  

th
e 

de
sp

at
ch

 o
f t

he
 re

so
lu

tio
n 

an
d 

no
tic

e 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

be
en

 re
ce

iv
ed

 
by

 e
ac

h 
pe

rs
on

 e
lig

ib
le

 to
 v

ot
e 

in
 th

e 
ca

se
 o

f: 
i. 

 p
os

t –
 tw

o 
da

ys
 a

fte
r p

os
tin

g,
 a

nd
 

ii.
 e

le
ct

ro
ni

c 
m

ai
l -

 a
t t

he
 c

on
cl

us
io

n 
of

 th
e 

da
y 

of
 d

es
pa

tc
h;

 
 

(d
)  

al
l v

ot
es

 m
us

t b
e 

re
ce

iv
ed

 b
y 

th
e 

Se
cr

et
ar

y 
in

 th
e 

ca
se

 o
f: 

i. 
 P

os
ta

l v
ot

es
 –

 w
ith

in
 1

4 
da

ys
; a

nd
 

ii.
 E

le
ct

ro
ni

c 
m

ai
l –

 w
ith

in
 4

8 
ho

ur
s o

f r
ec

ei
pt

 a
t t

he
 re

so
lu

tio
n 

an
d 

no
tic

e 
or

 
   

 u
nl

es
s o

th
er

w
is

e 
ad

vi
se

d;
 

 
(e

)  
U

po
n 

th
e 

cl
os

e 
of

 v
ot

in
g,

 th
e 

Se
cr

et
ar

y 
sh

al
l f

or
th

w
ith

 e
xa

m
in

e 
th

e 
vo

te
s a

s 
re

ce
iv

ed
 b

y 
hi

m
 a

nd
 fo

rth
w

ith
 c

on
ve

y 
by

 m
ai

l t
o 

th
e 

m
em

be
rs

 o
f t

he
 C

om
pa

ny
 th

e 
re

su
lt 

of
 th

e 
vo

tin
g 

so
 re

ce
iv

ed
 b

y 
hi

m
; 
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Pa

ge
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7 
of

 3
1 

(f
)  

In
 th

e 
ev

en
t o

f a
n 

eq
ua

l n
um

be
r o

f v
ot

es
 fo

r a
nd

 a
ga

in
st

 b
ei

ng
 re

co
rd

ed
 th

e 
re

so
lu

tio
ns

 sh
al

l b
e 

de
em

ed
 to

 b
e 

no
t c

ar
rie

d;
 

 
(g

)  
A

 v
ot

e 
on

 a
ny

 re
so

lu
tio

n 
so

 ta
ke

n 
by

 p
os

t s
ha

ll 
be

 a
s v

al
id

 a
nd

 b
in

di
ng

 in
 a

ll 
re

sp
ec

ts
 a

s i
f t

he
 sa

m
e 

ha
d 

be
en

 ta
ke

n 
in

 d
ue

 m
an

ne
r a

t a
 d

ul
y 

co
nv

en
ed

 
m

ee
tin

g 
of

 th
e 

C
om

pa
ny

 a
nd

 sh
al

l b
e 

re
co

rd
ed

 in
 th

e 
m

in
ut

es
. 

 Ap
po

in
tm

en
t a

nd
 re

m
ov

al
 o

f t
he

 B
oa

rd
 o

f D
ire

ct
or

s 

28
. 

Nu
m

be
r o

f D
ire

ct
or

s 
28

.1
 

Th
e 

nu
m

be
r o

f D
ire

ct
or

s o
n 

th
e 

B
oa

rd
 w

ill
 b

e 
se

ve
n 

(7
) 

(a
) 

Th
re

e 
of

 w
ho

m
 sh

al
l b

e 
ap

po
in

te
d 

by
 th

e 
C

ol
le

ge
 B

oa
rd

 

(b
) 

O
ne

 o
f w

ho
m

 sh
al

l b
e 

th
e 

C
ol

le
ge

 P
rin

ci
pa

l  

 (d
) 

Th
re

e 
of

 w
ho

m
 sh

al
l b

e 
di

re
ct

or
s e

le
ct

ed
 b

y 
th

e 
m

em
be

rs
hi

p 
of

 th
e 

C
om

pa
ny

 

It 
is

 a
 fu

nd
am

en
ta

l o
bj

ec
tiv

e 
of

 th
e 

el
ec

tio
n 

an
d 

ap
po

in
tm

en
t o

f D
ire

ct
or

s t
ha

t a
t l

ea
st

 th
re

e 
of

 th
e 

to
ta

l 
nu

m
be

r s
ho

ul
d 

be
 o

ld
 b

oy
s o

f t
he

 E
dm

un
d 

Ri
ce

 e
du

ca
tio

n 
sy

st
em

.  
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Th
e 

in
iti

al
 D

ire
ct

or
s o

f t
he

 C
om

pa
ny

 a
re

 th
e 

pe
rs

on
s w

ho
 h

av
e 

co
ns

en
te

d 
to

 a
ct

 a
s d

ire
ct

or
s a

nd
 

ar
e 

se
t o

ut
 in

 th
e 

C
om

pa
ny

's 
ap

pl
ic

at
io

n 
fo

r r
eg

is
tra

tio
n 

as
 a

 C
om

pa
ny

.  
Th

os
e 

pe
rs

on
s h

ol
d 

of
fic

e 
su

bj
ec

t t
o 

th
e 

C
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st
itu

tio
n.
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A
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D
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s, 

ot
he

r t
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n 
th

os
e 

el
ec

te
d 

by
 th

e 
C

om
pa

ny
 m

em
be

rs
hi

p 
as

 in
di

ca
te

d 
in

 c
la

us
e 
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, 

m
us

t b
e 

ap
po

in
te

d 
as

 in
di

ca
te

d 
in

 c
la

us
e 

28
. 
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Th

e 
Pr

in
ci

pa
l (

no
t i

nc
lu

di
ng

 a
ny

 p
er

so
n 

ac
tin

g 
in

 th
at

 p
os

iti
on

 te
m

po
ra

ril
y)

 w
ill

 b
e 

a 
D

ire
ct

or
 fo

r 
th

e 
pe

rio
d 

of
 h

is
 o

r h
er

 a
pp

oi
nt

m
en

t a
s P

rin
ci

pa
l. 
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In

 th
e 

ca
se

 o
f a

 c
as

ua
l v

ac
an

cy
, a

n 
ap

po
in

tm
en

t w
ill

 b
e 

m
ad

e 
at

 th
e 

ne
xt

 g
en

er
al

 m
ee

tin
g 

fo
llo

w
in

g 
th

e 
va

ca
nc

y 
ar

is
in

g 
or

, i
f t

he
 C

om
pa

ny
 w

ou
ld

 n
ot

 h
av

e 
tim

e 
to

 c
om

pl
y 

w
ith

 c
la

us
e 
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fo

r t
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t m
ee

tin
g,

 a
t t

he
 n

ex
t g

en
er

al
 m

ee
tin

g 
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r w
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e 
C

om
pa

ny
 is

 a
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to

 c
om

pl
y.
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Th

e 
ap

po
in

tm
en

t m
us

t b
e 
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ed

 b
y 
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e 

C
om
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ny
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t t
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en
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 m
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tin

g 
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d 
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e 
ap

po
in
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t 
w
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ke
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ff
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t a
t t

he
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nd
 o

f t
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 m
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tin
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Th

e 
ap

po
in

te
e 

m
us

t m
ai

nt
ai

n 
th

e 
su

pp
or

t o
f t

he
 a

pp
oi

nt
in

g 
bo

dy
. A

n 
ap

po
in

tin
g 

bo
dy

 m
ay

, a
t a

ny
 

tim
e,

 re
qu

es
t t

he
 re

m
ov

al
 o

f a
n 

ap
po

in
te

e 
an

d 
m

ay
 re

-a
pp

oi
nt

 a
no

th
er

 p
er

so
n 

to
 th

at
 p

os
iti

on
.  
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g 
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 th

e 
St

 E
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un
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s C
ol

le
ge

 F
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io
n 
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d 
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 th

e 
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te

e 
of

 th
e 

St
 E

dm
un

d’
s C

ol
le

ge
 

Fo
un

da
tio

n 
Tr

us
t, 

it 
sh

ou
ld

 e
ns

ur
e 

th
at

 th
e 

m
aj

or
ity

 o
f i

ts
 D

ire
ct

or
s w

ill
 b

e 
R

es
po

ns
ib

le
 P

er
so

ns
.  
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h 
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al
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en
er
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D
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A

 re
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g 

D
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 re
m
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 in
 o
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e 
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til
 th

e 
en

d 
of

 th
e 

re
le

va
nt

 m
ee

tin
g 

an
d 

w
ill

 b
e 

el
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le

 fo
r 

re
-a

pp
oi

nt
m

en
t o

r r
e-

el
ec

tio
n 

at
 th

e 
m

ee
tin

g.
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A

ny
 D

ire
ct

or
 m

ay
 re

si
gn

 a
t a

ny
 ti

m
e 

by
 n

ot
ic

e 
in

 w
rit

in
g 

de
liv

er
ed

 to
 th

e 
Se

cr
et

ar
y 

bu
t s

uc
h 

re
si

gn
at

io
n 

on
ly

 ta
ke

s e
ff

ec
t a

t t
he

 ti
m

e 
w

he
n 

su
ch

 n
ot

ic
e 

is
 re

ce
iv

ed
 b

y 
th

e 
Se

cr
et

ar
y 

un
le

ss
 so

m
e 

la
te

r d
at

e 
is

 sp
ec

ifi
ed

 in
 th

e 
no

tic
e 

w
he

n 
it 

sh
al

l t
ak

e 
ef

fe
ct

 o
n 

an
d 

fr
om

 th
at

 la
te

r d
at

e.
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A
 p

er
so

n 
ot

he
r t

ha
n 

a 
re

tir
in

g 
D

ire
ct

or
 o

r a
pp

oi
nt

ed
 D

ire
ct

or
 is

 n
ot

 e
lig

ib
le

 fo
r a

pp
oi

nt
m

en
t a

s a
 

D
ire

ct
or

 a
t a

 g
en

er
al

 m
ee

tin
g 

un
le

ss
 a

 w
rit

te
n 

no
tic

e 
ha

s b
ee

n 
le

ft 
at

 th
e 

O
ff

ic
e 

: 

(a
) 

st
at

in
g 

th
e 

na
m

e 
an

d 
ad

dr
es

s o
f a

 p
ro

po
se

r a
nd

 a
 se

co
nd

er
 o

f t
he

 n
om

in
at

io
n 

(s
o 

lo
ng

 a
s 

bo
th

 p
ro

po
se

r a
nd

 se
co

nd
er

 a
re

 M
em

be
rs

 o
f t

he
 C

om
pa

ny
) 

(b
) 

st
at

in
g 

th
at

 th
e 

pe
rs

on
 c

on
se

nt
s t

o 
th

e 
no

m
in

at
io

n;
 a

nd
 

(c
) 

si
gn

ed
 b

y 
th

e 
pr

op
os

er
, s

ec
on

de
r, 

a 
C

ol
le

ge
 B

oa
rd

 D
ire

ct
or

 a
nd

 th
e 

no
m

in
at

ed
 p

er
so

n.
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A
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e 
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ve

n 
in

 a
cc
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da
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e 

w
ith

 S
ec

tio
n 
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e 
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ft 
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e 
O
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ic

e 
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4 
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e 
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e 
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va
nt

 g
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A

 w
rit

te
n 

no
tic

e 
re

fe
rr

in
g 

to
 a

ll 
D

ire
ct

or
 v

ac
an

ci
es

 m
us

t b
e 

se
nt

 to
 th

e 
C

om
pa

ny
 m

em
be

rs
hi

p 
w

ith
in

 1
4 

da
ys

 o
f t

he
 v

ac
an

cy
 ta

ki
ng

 e
ff

ec
t. 

32
. 

Va
ca

tio
n 

of
 o

ffic
e 

Th
e 

of
fic

e 
of

 a
 D

ire
ct

or
 im

m
ed

ia
te

ly
 b

ec
om

es
 v

ac
an

t i
f t

he
 D

ire
ct

or
: 

(a
) 

is
 p

ro
hi

bi
te

d 
by

 th
e 

C
or

po
ra

tio
ns

 A
ct

 o
r o

th
er

 le
gi

sl
at

io
n 

fr
om

 h
ol

di
ng

 o
ff

ic
e 

or
 

co
nt

in
ui

ng
 a

s a
 D

ire
ct

or
; 

(b
) 

is
 li

ab
le

 to
 h

av
e 

a 
pe

rs
on

 a
pp

oi
nt

ed
, u

nd
er

 a
 la

w
 re

la
tin

g 
to

 th
e 

ad
m

in
is

tra
tio

n 
of

 e
st

at
es

 o
f 

pe
rs

on
s w

ho
 th

ro
ug

h 
m

en
ta

l o
r p

hy
si

ca
l i

nc
ap

ac
ity

 a
re

 in
ca

pa
bl

e 
of

 m
an

ag
in

g 
th

ei
r 

af
fa

irs
, t

o 
ad

m
in

is
te

r i
t; 

(c
) 

re
si

gn
s b

y 
no

tic
e 

in
 w

rit
in

g 
to

 th
e 

C
om

pa
ny

;  

(d
) 

is
 re

m
ov

ed
 b

y 
a 

re
so

lu
tio

n 
of

 th
e 

C
om

pa
ny

 in
 g

en
er

al
 m

ee
tin

g;
 

(e
) 

is
 d

ire
ct

ly
 o

r i
nd

ire
ct

ly
 in

te
re

st
ed

 in
 a

ny
 c

on
tra

ct
 o

r p
ro

po
se

d 
co

nt
ra

ct
 w

ith
 th

e 
Co

m
pa

ny
 

an
d 

fa
ils

 to
 d

ec
la

re
 th

e 
na

tu
re

 o
f t

he
 in

te
re

st
 a

s r
eq

ui
re

d 
by

 th
e 

C
or

po
ra

tio
ns

 A
ct

;  

(f
) 

is
 a

n 
em

pl
oy

ee
 o

r o
ff

ic
er

 o
f a

 M
em

be
r t

ha
t c

ea
se

s t
o 

be
 a

 M
em

be
r; 

 

(g
) 

is
 a

n 
em

pl
oy

ee
 o

r o
ff

ic
er

 o
f a

 M
em

be
r a

nd
 c

ea
se

s t
o 

be
 a

n 
em

pl
oy

ee
 o

f t
ha

t M
em

be
r; 

or
 

(h
) 

w
as

 n
om

in
at

ed
 to

 b
e 

el
ec

te
d 

as
 a

 D
ire

ct
or

 b
y 

a 
M

em
be

r t
ha

t c
ea

se
s t

o 
be

 a
 M

em
be

r. 
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Th

e 
C
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irp

er
so

n 
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 th
e 

C
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pa
ny

 sh
al

l b
e 

ap
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in
te

d 
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m
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ith
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e 
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m
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r o

f C
om

pa
ny

 
D
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ct
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s n

o 
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n 
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e 

fir
st

 m
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tin
g 

fo
llo

w
in

g 
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e 
A
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en
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ee

tin
g 
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C
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Th

e 
D

ire
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s m

ay
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pp
oi

nt
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 D
ire

ct
or
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s D

ep
ut
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C

ha
irp

er
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n 
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so

n 
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e 

C
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Th

e 
D

ire
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or
s p
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se

nt
 a

t a
 B

oa
rd

 m
ee

tin
g 

m
ay

 e
le

ct
 a

 c
ha

irp
er

so
n 

of
 th

e 
m

ee
tin

g 
if:

 

(a
) 

th
er

e 
is

 n
o 

C
ha

irp
er

so
n 

or
 D

ep
ut

y 
C

ha
irp

er
so

n;
 o

r 
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n 
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d 
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(b
) 

ne
ith

er
 th

e 
C

ha
irp

er
so

n 
no

r D
ep

ut
y 

C
ha

irp
er

so
n 

is
 p

re
se

nt
 w

ith
in

 1
5 

m
in

ut
es

 a
fte

r t
he

 
tim

e 
ap

po
in

te
d 

fo
r h

ol
di

ng
 th

e 
D

ire
ct

or
s' 

m
ee

tin
g;

 o
r 

(c
) 

th
e 

C
ha

irp
er

so
n 

an
d 

D
ep

ut
y 

C
ha

irp
er

so
n 

ar
e 

un
w

ill
in

g 
to

 a
ct

 a
s c

ha
irp

er
so

n 
of

 th
e 

D
ire

ct
or

s' 
m

ee
tin

g.
 

Po
we

rs
 a

nd
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ut
ie

s 
of
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ire

ct
or

s 
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Th
e 

bu
si

ne
ss

 o
f t

he
 C

om
pa

ny
 is

 m
an

ag
ed

 b
y 

th
e 

D
ire

ct
or

s w
ho

 m
ay

 e
xe

rc
is

e 
al

l p
ow

er
s o

f t
he

 
C

om
pa

ny
 th

at
 th

is
 C

on
st

itu
tio

n 
an

d 
th

e 
C

or
po

ra
tio

ns
 A

ct
 d

o 
no

t r
eq

ui
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e 
ex

er
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se
d 
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C
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ny
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Ev

er
y 

D
ire

ct
or

 a
nd

 o
th

er
 a

ge
nt

 o
r o

ff
ic

er
 o

f t
he

 C
om

pa
ny

 m
us

t: 

(a
) 

ke
ep

 se
cr

et
 a

ll 
as

pe
ct

s o
f a

ll 
tra

ns
ac

tio
ns

 o
f t

he
 C

om
pa

ny
, e

xc
ep

t: 

(i)
 

to
 th

e 
ex

te
nt

 n
ec

es
sa

ry
 to

 e
na

bl
e 

th
e 

pe
rs

on
 to

 p
er

fo
rm

 h
is

 o
r h

er
 d

ut
ie

s t
o 

th
e 

C
om

pa
ny

; 

(ii
) 

as
 re

qu
ire

d 
by

 la
w

;  

(ii
i) 

w
he

re
 a

ut
ho

ris
ed

 p
ur

su
an

t t
o 

cl
au

se
 4

1.
8;

 a
nd

 

(iv
) 

w
he

n 
re

qu
es

te
d 

by
 th

e 
D

ire
ct

or
s t

o 
di

sc
lo

se
 in

fo
rm

at
io

n,
 to

 th
e 

au
di

to
rs

 o
f t

he
 

C
om

pa
ny

 o
r a

 g
en

er
al

 m
ee

tin
g 

of
 th

e 
C

om
pa

ny
; a

nd
 

(b
) 

if 
re

qu
es

te
d 

by
 th

e 
D

ire
ct

or
s, 

si
gn

 a
nd

 m
ak

e 
a 

de
cl

ar
at

io
n 

th
at

 h
e 

or
 sh

e 
w

ill
 n

ot
 d

is
cl

os
e 

or
 p

ub
lis

h 
an

y 
as

pe
ct

 o
f a

ny
 tr

an
sa
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n 
of
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e 

C
om

pa
ny
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D
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f t
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om
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 b
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n 
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ir 
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s 

D
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e 
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D
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 fo
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s p
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pe

rly
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ed
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 D

ire
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or
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e 
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er
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e.
 

Re
la

te
d 

En
titi

es
 

36
. 

Re
lat

ed
 E

nt
itie

s 
36

.1
 

In
 o

rd
er

 fo
r t

he
 C

om
pa

ny
 to

 u
nd

er
ta

ke
 it

s o
bj

ec
ts

, i
t m

ay
 b

e 
re

qu
ire

d,
 fr

om
 ti

m
e 

to
 ti

m
e,

 to
 

es
ta

bl
is

h 
ot

he
r r

el
at

ed
 e

nt
iti

es
.  
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h 
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ou
nd

at
io
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A
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 p
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e 
C

om
pa

ny
; a

nd
 

(b
) e

xe
rc

is
e 

al
l p

ow
er

s o
f t

he
 C
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 re
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e 

C
om

pa
ny

 in
 g

en
er

al
 m
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 o
f m
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s d
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 d
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 m
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 b
e 

pr
es

cr
ib

ed
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A
 su
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m
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 b
y 
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e 
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d 
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al
l b

e 
un
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r t

he
 c
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l a
nd

 d
ire

ct
io

n 
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B
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sh
al

l h
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e 
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 d
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e 
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 C
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, d
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e 
in

st
ru

m
en

ts
, a

nd
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r m
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, d
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 c
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ra
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e 
or

 b
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w

 m
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; 
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an
te

e 
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e 
de
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s, 

lia
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lit
ie

s o
r o

bl
ig

at
io

ns
 o

f a
ny

 p
er

so
n;

 
(c

)  
en

te
r i

nt
o 

an
y 

fin
an

ci
ng

 a
rr

an
ge

m
en

t; 
(d

)  
m

or
tg
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e 
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 c
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e 
an

y 
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op
er

ty
 o

r b
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s o
f t
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; 

(e
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e 
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 o

th
er
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rit
y 
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r a

 d
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t, 
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y 
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 o
bl

ig
at

io
n 
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C
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pa
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r o
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th
er
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on

, i
n 

th
e 

m
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ne
r a
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 o

n 
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ch
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s a

s t
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 B
oa

rd
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in
ks

 fi
t. 
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s o
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 b
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n 

ea
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r c
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l b

e 
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un
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rs

t a
pp

ro
ve
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 D
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C
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C
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nd
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) 

en
te

r i
nt

o 
an

y 
ag

re
em

en
t o

r a
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an
ge

m
en

t w
ith

 th
e 

C
om

pa
ny

; 

(b
) 

ho
ld

 a
ny

 o
ff

ic
e 

or
 p

la
ce

 o
f p
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fit

 o
th

er
 th

an
 a

s a
ud

ito
r i

n 
th

e 
C

om
pa

ny
; a

nd
 

(c
) 

ac
t i

n 
a 

pr
of

es
si

on
al

 c
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ac
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 o
th

er
 th
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 a

s a
ud

ito
r f

or
 th

e 
C

om
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, 

an
d 

th
e 

D
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 o
r t
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 b
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y 

or
 e
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 c
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 re
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iv
e 

an
d 
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ep

 b
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m
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 p

ro
fit

s 
or

 b
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 u
nd

er
 a
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m
en

t o
r a
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ge
m

en
t w

ith
 th

e 
C

om
pa
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 o

r f
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m
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n 
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fic
e 

or
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e 
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 p
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a 

m
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te
r t
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s b
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 c
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si

de
re

d 
at

 a
 D

ire
ct

or
s' 

m
ee

tin
g 

m
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t n
ot

: 

(a
) 

be
 p

re
se

nt
 w

hi
le

 th
e 

m
at

te
r i

s b
ei

ng
 c

on
si

de
re

d 
at

 th
e 

m
ee

tin
g;

 o
r 

(b
) 

vo
te

 o
n 

th
e 

m
at

te
r, 

un
le

ss
 p

er
m

itt
ed

 b
y 

th
e 

C
or

po
ra

tio
ns

 A
ct

 to
 d

o 
so

, i
n 

w
hi

ch
 c
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e 

th
e 

D
ire

ct
or
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: 

(c
) 
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ou
nt

ed
 in

 d
et

er
m
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w
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 o
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ot

 a
 q
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m
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 p
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se
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t a
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 m

ee
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 D
ire
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or

s 
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er
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 c
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 o

r a
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an
ge

m
en

t o
r p
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se
d 

co
nt

ra
ct

 o
r a

rr
an

ge
m
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r c
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en
t r

el
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 c
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d 
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ra
ct
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ge
m

en
t; 

an
d 

(e
) 

vo
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 in
 re

sp
ec

t o
f, 

or
 in

 re
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ec
t o

f a
ny

 m
at

te
r a
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in

g 
ou

t o
f, 
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e 
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nt

ra
ct

 o
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ge
m

en
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op
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ed
 c
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 c
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 b
y 
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e 
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e 

C
om
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 b
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r o
th
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w
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d 
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e 
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at
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 d
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n 
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, b
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r o
r 
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ia
l p
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l i
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er
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a 

m
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r t
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t i

s b
ei

ng
 c
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de
re

d 
at

 
a 

D
ire

ct
or
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m

ee
tin
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m

us
t n
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(a
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se

nt
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e 

m
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te
r i

s b
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ng
 c
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d 
at
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e 

m
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g;
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r 
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) 
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 o
n 

th
e 

m
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te
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un
le

ss
 th

e 
ot
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r D
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ct
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s r
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 w
ho
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r o
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 d
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e 
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 th
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r a
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rm

at
io

n 
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fid

en
tia

l o
r o

th
er

w
is

e)
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bo
ut

 th
e 

af
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irs
, f

in
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ce
s a

nd
 a
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ou

nt
s o

f t
he
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om

pa
ny
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 c
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e 

D
ire

ct
or
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si
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m

e 
to

 ti
m
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 su

bj
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t t
o 

re
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e 

M
em
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m
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n 
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e 
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 c
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l i
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m
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) 
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e 
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h 
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 is

 in
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te
nt
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 C
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st
itu

tio
n 
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 th

e 
D

ire
ct
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's 

fid
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th

er
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ga
l d
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) 

th
e 

B
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rd
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 d

ire
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ed
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t b
e 
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e 
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e 

nu
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 c
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e 
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 c
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s m
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h 

ei
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r b
ot
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e 
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m

m
itt

ee
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 p

ow
er

s d
el

eg
at

ed
 b

y 
th

e 
D

ire
ct

or
s (
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b 

C
om

m
itt

ee
s)

; a
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(b
) 

ad
vi

so
ry

 c
om

m
itt

ee
s, 

w
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 n
o 

de
le

ga
te

d 
po

w
er

s, 
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 a
dv

is
e 

th
e 

D
ire

ct
or

s o
n 

sp
ec
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ed

 
m

at
te

rs
 (A

dv
is

or
y 

C
om

m
itt

ee
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D
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m
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y 
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m
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 w

ill
 b

e 
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 b

y 
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e 
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f 
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 C
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st
itu

tio
n 

w
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ch
 d

ea
l w

ith
 D

ire
ct

or
s' 

m
ee

tin
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 so
 fa

r a
s t

he
y 

ar
e 

ap
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ic
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le
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nd
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 n

ot
 

in
co
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is

te
nt

 w
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ny

 d
ire
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ns
 o

f t
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 D
ire

ct
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s. 
 T
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 p
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h 

B
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rd
 

C
om

m
itt

ee
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r A
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C

om
m
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 m
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 D
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w

rit
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 C
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m
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ee
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y 

C
om

m
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h 

B
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m
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y 

C
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m
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 D
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D
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s m
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n 
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y 
te
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s a
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 c
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tio
ns

 o
r r
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ct
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ns
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s t
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y 
se

e 
fit

, d
el

eg
at

e 
an

y 
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th
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r p

ow
er

s, 
ot

he
r t
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n 
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e 
w
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ch

 b
y 
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w
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us

t b
e 
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t w
ith

 b
y 

th
e 

D
ire

ct
or

s a
s a

 b
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rd
, t

o:
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) 

a 
B
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rd

 C
om

m
itt

ee
; 

(b
) 

a 
D

ire
ct

or
;  

(c
) 

an
 e

m
pl

oy
ee

 o
f t

he
 C

om
pa

ny
; o

r 

(d
) 

an
y 

ot
he

r p
er

so
n.
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r p

er
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m
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 d
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ed
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e 
th
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ow
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n 
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ith
 a
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 d
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f t
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 D
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s a
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 a

 p
ow

er
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ed
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 w
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n 
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e 
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e 
D
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m

itt
ee
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r p
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n 
to

 w
ho

m
, a

ny
 p

ow
er

s h
av

e 
be

en
 d

el
eg

at
ed

 m
ay

 b
e 

au
th

or
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ed
 b

y 
th

e 
D

ire
ct

or
s t

o 
su

b-
de

le
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te
 a

ll 
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 a
ny
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f t
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 p

ow
er

s f
or
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e 

tim
e 
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g 
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ed
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Th
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D

ire
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m
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re
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Th
e 

D
ire
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or

s m
ay

 p
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s a
 re

so
lu

tio
n 

w
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ou
t a

 D
ire

ct
or

's 
m

ee
tin

g 
be

in
g 

he
ld

 if
 a

ll 
th

e 
D

ire
ct

or
s 
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le
d 

to
 v

ot
e 
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 th

e 
re

so
lu

tio
n 

si
gn

 a
 d

oc
um

en
t c

on
ta

in
in

g 
a 

st
at

em
en

t t
ha

t t
he

y 
ar

e 
in

 fa
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ur
 o

f 
th

e 
re
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lu

tio
n 
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t o

ut
 in
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e 
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m
en

t. 
 T
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tio
n 
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 p
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d 
w
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n 
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e 

la
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 D
ire
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or
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s. 
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us

e 
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e 
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f a
 d

oc
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en
t m
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 b

e 
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ed
 fo

r s
ig
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ng

 b
y 

D
ire
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or

s i
f t
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 w
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f t
he
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n 
an

d 
st

at
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en
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al
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A
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en
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d 
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 c
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e 
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 b
e 
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 th
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ns

m
is

si
on
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f D
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or
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m
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g 

w
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d 
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e 

w
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f D
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s 
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 d
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(a
) 
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er

e 
w
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 a

 d
ef

ec
t i

n 
th

e 
ap

po
in
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en

t o
f a

 p
er
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n 
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 D
ire

ct
or

; o
r 

(b
) 

an
y 

of
 th

e 
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rc
um

st
an
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s s
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ci

fie
d 
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 c
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e 
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d 
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 p
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n 
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 a
 

D
ire
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e 
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e 
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y 
w
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e 
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e 
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 p
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n 
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d 

w
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Th
e 

D
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t c
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 m

in
ut
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 b
e 

m
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e 
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: 

(a
) 

th
e 
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m
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 o

f t
he

 D
ire

ct
or

s p
re

se
nt

 a
t a

ll 
D

ire
ct

or
s' 

m
ee

tin
gs

 a
nd

 m
ee

tin
gs

 o
f B

oa
rd

 
C

om
m

itt
ee

s;
 

(b
) 

al
l p

ro
ce

ed
in

gs
 a

nd
 re

so
lu

tio
ns

 o
f g

en
er

al
 m

ee
tin
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, D

ire
ct

or
s' 

m
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tin
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 a
nd

 m
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tin
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 o
f 

B
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rd
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om
m

itt
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s; 

(c
) 
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l r

es
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ut
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 p
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d 
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 D
ire
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n 
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an

ce
 w

ith
 c
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e 
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(d
) 
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ts

 o
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) 
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l o
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er

s m
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e 

D
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ct
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m
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) 
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l d
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e 

un
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r c
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e 
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B
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M
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s m
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) 
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h 
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l b

oa
rd
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r a
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ie
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in
g 

an
y 

of
 th

e 
af

fa
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 o
f t
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 C
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pa

ny
 in
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ed

 p
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ce
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nd
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pp
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nt
 a
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er
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 b
e 

m
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f t
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l b
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nc
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an
d 
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) 

de
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te

 to
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ny
 p

er
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n 
ap
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in

te
d 

un
de

r c
la

us
e 
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ch
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 b
e 

ex
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e 

D
ire

ct
or

s u
nd

er
 th

is
 C

on
st

itu
tio

n,
 

on
 a

ny
 te

rm
s a

nd
 su

bj
ec

t t
o 

an
y 

co
nd

iti
on

s d
et

er
m

in
ed

 b
y 

th
e 

D
ire

ct
or

s. 
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Th
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D
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ct

or
s m

ay
 a

t a
ny

 ti
m

e 
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vo
ke

 o
r v
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y 

an
y 

de
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ga
tio

n 
un

de
r t

hi
s c

la
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e 
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tto
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Th

e 
D

ire
ct

or
s m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 re

so
lu

tio
n 

or
 p

ow
er

 o
f a

tto
rn

ey
 e

xe
cu

te
d 

in
 a

cc
or

da
nc

e 
w

ith
 se

ct
io

n 
12

7 
of

 th
e 

C
or

po
ra

tio
ns

 A
ct

 a
pp

oi
nt

 a
ny

 p
er

so
n 

to
 b

e 
th

e 
at

to
rn

ey
 o

r a
ge

nt
 o

f t
he

 
C

om
pa

ny
: 
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) 

fo
r t

he
 p

ur
po

se
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(b
) 

w
ith

 th
e 

po
w

er
s, 

au
th

or
iti

es
 a

nd
 d

is
cr

et
io

ns
 (n

ot
 e

xc
ee

di
ng

 th
os

e 
ex

er
ci

sa
bl

e 
by

 th
e 

D
ire

ct
or

s u
nd

er
 th

is
 C

on
sti

tu
tio

n)
; 

(c
) 

fo
r t

he
 p

er
io

d;
 a

nd
 

(d
) 

su
bj

ec
t t

o 
th

e 
co

nd
iti

on
s, 

de
te

rm
in

ed
 b

y 
th

e 
D

ire
ct

or
s. 
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A

n 
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in
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en

t b
y 

th
e 

D
ire

ct
or

s o
f a

n 
at

to
rn

ey
 o

r a
ge

nt
 o

f t
he

 C
om

pa
ny

 m
ay

 b
e 

m
ad

e 
in

 fa
vo

ur
 

of
: 

(a
) 

an
y 

m
em

be
r o

f a
ny

 lo
ca

l b
oa

rd
 e

st
ab

lis
he

d 
un

de
r t

hi
s C

on
st

itu
tio

n;
 

(b
) 

an
y 

co
m

pa
ny

; 

(c
) 

th
e 

m
em

be
rs

, d
ire

ct
or

s, 
no

m
in

ee
s o

r m
an

ag
er

s o
f a

ny
 c

om
pa

ny
 o

r f
irm

; o
r 

(d
) 

an
y 

flu
ct

ua
tin

g 
bo

dy
 o

f p
er

so
ns

 w
he

th
er

 n
om

in
at

ed
 d
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ly
 o

r i
nd
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ly
 b

y 
th

e 
D
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ct
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s. 
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 p
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g 
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n 
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 D
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an
sm
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r c
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 a
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lf 
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C
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 b
e 
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D
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de
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ny
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f t
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 p

ow
er

s a
ut

ho
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ie
s a

nd
 d

is
cr

et
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ns
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r t
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m

e 
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g 
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ed
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Th
er

e 
m
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t b

e 
at
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t o
ne

 se
cr

et
ar

y 
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 th
e 

C
om

pa
ny

, a
pp

oi
nt

ed
 b

y 
th

e 
D

ire
ct

or
s f

or
 a

 te
rm

 a
nd

 a
t 

re
m

un
er

at
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n 
an

d 
on

 c
on

di
tio

ns
 d

et
er

m
in

ed
 b

y 
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e 
Bo

ar
d.
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y 

is
 e
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 a
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nd
 a

nd
 b

e 
he
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d 

on
 a

ny
 m

at
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r a
t a

ll 
D
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s' 
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d 
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ra
l 
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D
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ct

or
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, s
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je

ct
 to

 th
e 

te
rm

s o
f t

he
 S
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pl
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m
en

t c
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ct

, s
us

pe
nd

, r
em

ov
e 

or
 d

is
m
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s t

he
 S
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Th

e 
Se

cr
et

ar
y 

sh
al

l, 
in

 a
dd

iti
on

 to
 h

is
 o

r h
er

 o
th

er
 d

ut
ie

s, 
en

su
re

 th
at

 th
e 

C
om

pa
ny

 c
om

pl
ie

s w
ith

 
th

e 
pr

ov
is

io
ns

 o
f t

he
 C

or
po

ra
tio

ns
 A

ct
 re

la
tin

g 
to

 th
e 

M
em

be
r’

s a
cc

es
s t

o 
th

e 
C

om
pa

ny
’s

 m
in

ut
e 

bo
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Se
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s 
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m

m
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If
 th

e 
C

om
pa

ny
 h

as
 a

 S
ea

l: 

(a
) 

th
e 

D
ire

ct
or

s m
us

t p
ro

vi
de

 fo
r t

he
 sa

fe
 c

us
to

dy
 o

f t
he

 S
ea

l; 

(b
) 

th
e 

Se
al

 m
us

t n
ot

 b
e 

us
ed

 w
ith

ou
t t

he
 a

ut
ho

rit
y 

of
 th

e 
D

ire
ct

or
s; 
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(c
) 

ev
er

y 
do

cu
m

en
t t

o 
w

hi
ch

 th
e 

Se
al

 is
 a

ff
ix

ed
 m

us
t b

e 
si

gn
ed

 b
y 

a 
D

ire
ct

or
 a

nd
 b

e 
co

un
te

rs
ig

ne
d 

by
 a

no
th

er
 D

ire
ct

or
, t

he
 S

ec
re

ta
ry

 o
r a

no
th

er
 p

er
so

n 
ap

po
in

te
d 

by
 th

e 
D

ire
ct

or
s t

o 
co

un
te

rs
ig

n 
th

e 
do

cu
m

en
t. 
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Du
pli

ca
te

 S
ea

l 
52

.1
 

If
 th

e 
C

om
pa

ny
 h

as
 a

 S
ea

l, 
th

e 
C

om
pa

ny
 m

ay
 h

av
e 

on
e 

or
 m

or
e 

du
pl

ic
at

e 
Se

al
s o

f t
he

 S
ea

l e
ac

h 
of

 w
hi

ch
: 

(a
) 

m
us

t b
e 

a 
fa

cs
im

ile
 o

f t
he

 S
ea

l w
ith

 th
e 

ad
di

tio
n 

on
 it

s f
ac

e 
of

 th
e 

w
or

ds
 'D

up
lic

at
e 

Se
al

'; 

(b
) 

m
us

t n
ot

 b
e 

us
ed

 e
xc

ep
t w

ith
 th

e 
au

th
or

ity
 o

f t
he

 D
ire

ct
or

s. 
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. 

Ex
ec

ut
ion

 o
f D

oc
um

en
ts

 w
ith

ou
t a

 S
ea

l 
53

.1
 

Th
e 

C
om

pa
ny

 m
ay

 e
xe

cu
te

 a
 d

oc
um

en
t, 

in
cl

ud
in

g 
a 

de
ed

, b
y 

ha
vi

ng
 th

e 
do

cu
m

en
t s

ig
ne

d 
by

: 

(a
) 

Tw
o 

D
ire

ct
or

s;
 o

r 

(b
) 

A
 D

ire
ct

or
 a

nd
 th

e 
Se

cr
et

ar
y,

 a
nd

 

If
 th

e 
C

om
pa

ny
 e

xe
cu

te
s a

 d
ee

d,
 th

e 
do

cu
m

en
t i

s t
o 

be
 e

xp
re

ss
ed

 to
 b

e 
ex

ec
ut

ed
 a

s a
 d

ee
d 

an
d 

be
 

ex
ec

ut
ed

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
ap

pr
op

ria
te

 p
ro

ce
du

re
s s

et
 o

ut
 in

 c
la

us
e 

51
 o

r 5
3.

 

N
ot

w
ith

st
an

di
ng

 th
e 

pr
ov

is
io

ns
 o

f c
la

us
es

 5
1 

an
d 

53
, a

ny
 d

oc
um

en
t i

nc
lu

di
ng

 a
 d

ee
d 

m
ay

 a
ls

o 
be

 
ex

ec
ut

ed
 b

y 
th

e 
C

om
pa

ny
 in

 a
ny

 o
th

er
 m

an
ne

r p
er

m
itt

ed
 b

y 
la

w
.  
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s 
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.1
 

Th
e 

D
ire

ct
or

s m
us

t c
au

se
 th

e 
C

om
pa

ny
 to

 k
ee

p 
w

rit
te

n 
fin

an
ci

al
 re

co
rd

s i
n 

re
la

tio
n 

to
 th

e 
bu

si
ne

ss
 o

f t
he

 C
om

pa
ny

 in
 a

cc
or

da
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e 
w

ith
 th

e 
re

qu
ire

m
en

ts
 o

f t
he

 C
or

po
ra

tio
ns

 A
ct

. 
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 b
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w
ith
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 C
or

po
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 A
ct
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e 
w
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Ex

ce
pt

 a
s o

th
er

w
is

e 
re

qu
ire

d 
by

 th
e 

C
or

po
ra

tio
ns

 A
ct

 o
r t

he
 P

ar
tic

ip
an

ts
 A

gr
ee

m
en

t, 
th

e 
D

ire
ct

or
s 

m
ay

 d
et

er
m

in
e 

w
he

th
er

 a
nd

 to
 w

ha
t e

xt
en

t, 
an

d 
at

 w
ha

t t
im

es
 a

nd
 p

la
ce

s a
nd

 u
nd

er
 w

ha
t 

co
nd

iti
on

s, 
th

e 
fin

an
ci

al
 re

co
rd

s a
nd

 o
th

er
 d

oc
um

en
ts

 o
f t

he
 C

om
pa

ny
 o

r a
ny

 o
f t

he
m

 w
ill

 b
e 

op
en

 
fo

r i
ns

pe
ct

io
n 

by
 M

em
be

rs
 o

th
er

 th
an

 D
ire

ct
or

s. 
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d 
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 th
e 

C
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tio
ns

 A
ct

 o
r t

he
 P
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ip
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ts
 A

gr
ee

m
en

t, 
a 

M
em

be
r 

ot
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r t
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n 
a 

D
ire

ct
or

 d
oe

s n
ot

 h
av

e 
th

e 
rig

ht
 to

 in
sp

ec
t a

ny
 fi

na
nc

ia
l r

ec
or

ds
 o

r o
th

er
 d

oc
um

en
ts

 
of

 th
e 

C
om

pa
ny

 u
nl

es
s t

he
 M

em
be

r i
s a

ut
ho

ris
ed

 to
 d

o 
so

 b
y 

a 
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ur
t o

rd
er

 o
r a

 re
so
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tio

n 
of

 th
e 

D
ire

ct
or

s. 
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No
tic

es
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. 

Se
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ice
s 
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N

ot
ic

e 
m

ay
 b

e 
gi

ve
n 

by
 th

e 
C

om
pa

ny
 to

 a
ny

 p
er

so
n 

w
ho

 is
 e

nt
itl

ed
 to

 n
ot

ic
e 

un
de

r t
hi

s 
C

on
st

itu
tio

n:
 

(a
) 

by
 se

rv
in

g 
it 

on
 th

e 
pe

rs
on

; o
r 

(b
) 

by
 se

nd
in

g 
it 

by
 p

os
t, 

fa
cs

im
ile

 tr
an

sm
is

si
on

 o
r e

le
ct

ro
ni

c 
no

tif
ic

at
io

n 
to

 th
e 

pe
rs

on
 a

t t
he

 
pe

rs
on

's 
ad

dr
es

s s
ho

w
n 

in
 th

e 
R

eg
is

te
r o

r t
he

 a
dd

re
ss

 su
pp

lie
d 

by
 th

e 
pe

rs
on

 to
 th

e 
C

om
pa

ny
 fo

r s
en

di
ng

 n
ot

ic
es

 to
 th

e 
pe

rs
on

. 
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A

 n
ot

ic
e 

se
nt

 b
y 

po
st

 is
 ta

ke
n 

to
 b

e 
se

rv
ed

: 

(a
) 

by
 p

ro
pe

rly
 a

dd
re

ss
in

g,
 p

re
pa

yi
ng

 a
nd

 p
os

tin
g 

a 
le

tte
r c

on
ta

in
in

g 
th

e 
no

tic
e;

 a
nd

 

(b
) 

on
 th

e 
da

y 
af

te
r t

he
 d

ay
 o

n 
w

hi
ch

 it
 w

as
 p

os
te

d.
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e 

se
nt

 b
y 

fa
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 tr
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si
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 o
r e

le
ct
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c 
no

tif
ic
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n 
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ke
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 b
e 

se
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ed
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) 

by
 p

ro
pe

rly
 a

dd
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ss
in

g 
th

e 
fa
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 o

r e
le
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c 
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n 
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d 
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m
itt
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 a

nd
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 d
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ho

ur
s a

fte
r i

t w
as

 p
os

te
d 

on
 a

 n
ot

ic
e 
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e 
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d 

A
dd

re
ss

 is
 n

ot
 in

 A
us
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rit
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A
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 b
e 
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 b
e 
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e 

M
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 R
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d 

A
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 w
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in
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e 
m
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D
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er
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do
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m
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t o
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 e
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el
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 w
ra
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 a
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ed
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 st
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d 
an
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w
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d 
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e 
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f p
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e 

C
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po
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tio
ns

 A
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 th
e 

si
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at
ur

e 
to

 a
 w

rit
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n 
no

tic
e 
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e 

C
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e 
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	College Foundation - ACNC REQUIREMENTS
	Constitution (Update 2016)
	1. Defined terms & interpretation
	1.1 In this Constitution unless the contrary intention appears:
	1.2 In this Constitution, unless the contrary intention appears:
	(a) the singular includes the plural and vice versa and words importing a gender include other genders;
	(b) words importing natural persons include corporations;
	(c) words and expressions defined in the Corporations Act have the same meaning in this Constitution; and
	(d) headings are for ease of reference only and do not affect the construction of this Constitution.

	1.3 Unless the contrary intention appears in this Constitution, an expression in a clause of this Constitution has the same meaning as in a provision of the Corporations Act that deals with the same matter as the clause.
	1.4 To the extent permitted by law, the replaceable rules in the Corporations Act do not apply to the Company.

	2. Name of Company
	3. Replaceable Rules
	4. Objects
	4.1 The object of the Company is to be a not-for-profit organisation working, by remaining faithful to the charism of Edmund Rice, to support the Trustees of Edmund Rice Education Australia and St Edmund’s College, through a Memorandum of Understandin...
	(a) Raising the profile of the College in the broader community
	(b) Encouraging broader participation in the activities of the College community
	(c) Raising funds to support the development of the College by way of membership, donations or any other means of support (which may include the undertaking of, or participation in, commercial ventures of all kinds) as determined by the Foundation Boa...
	i. Scholarships, prizes and bursaries
	ii. Grants for professional development of staff
	iii. Funding specific education programs as defined by the College as priorities
	iv. Funding major projects
	v. The development of a corpus of assets, the investment income from which is used to fund the Objects of the Company as outlined in Section 2.1.

	4.2 The Company may only exercise the powers in section 124(1) of the Corporations Act to:
	(a) carry out the objects in this clause 4; and
	(b) do all things incidental or convenient in relation to the exercise of power under clause 4.2(a).


	5. Powers of the Company
	5.1 The Company will have the power to act in accordance with the Law.
	5.2 The Company has no power to issue nor allot fully or partly paid shares to any person.

	6. Not For Profit
	6.1 The assets and income of the Company shall be applied solely in furtherance of the above-mentioned objects and no portion shall be distributed directly or indirectly to the members of the organisation except as bona fide compensation for services ...

	7. Income and property of Company
	7.1 No income or property will be paid or transferred directly or indirectly to any Member of the Company except for payments to a Member:
	(a) in return for any services rendered or goods supplied in the ordinary and usual course of business to the Company; or
	(b) of interest at a rate not exceeding current bank overdraft rates of interest for moneys lent.


	8. Classes of Membership
	8.1 Until otherwise determined by the Members in a general meeting, there shall be the following classes of Members:
	(a) Appointed Members;
	(b) Ordinary Members;
	(c) Honorary Members; and
	(d) Life Members.

	8.2 Appointed Members
	(a) The number of Appointed Members to the Company is limited to the following entities:
	 The St Edmund’s College Principal
	 Three representatives of the St Edmund’s College Board
	(b) Every Appointed Member is entitled to one vote
	(c) Appointed Members are not required to pay a membership or subscription fee but will be considered to have all of the rights and entitlements of an Ordinary Member.

	8.3 Ordinary Members
	(a) The Board may from time to time in its absolute discretion admit to ordinary membership of the Company any person who is more than 18 years of age.
	(b) Any entity may become an Ordinary Member.
	(c) Every applicant for ordinary membership must be nominated as outlined in clause 9
	(d) The number of Ordinary Members is unlimited.
	(e) Every Ordinary Member is entitled to one vote.

	8.4 Honorary Members
	(a) The Board may elect as Honorary Members of the Company, upon such terms and subject to such conditions as the Board may from time to time determine, such persons who by reason of their special qualifications or contributions to the Company are ent...
	(b) Any entity may become an Honorary Member.
	(c) The currency of an Honorary Membership may not exceed one year, unless renewed by the Board. The Board may in its absolute discretion revoke any Honorary Membership at any time.
	(d) The number of Honorary Members is unlimited unless otherwise determined from time to time by the Board.
	(e) An Honorary Member has the same social privileges as an Ordinary Member and is entitled to receive notice of and to attend and speak at general meetings, but is not eligible to hold office in the Company and is not entitled to vote.

	8.5 Life Members
	(a) The Board may nominate for Life Membership any Member who, in the opinion of the Board, is regarded worthy of life membership by reason of their outstanding and meritorious service to the Company over a period of greater than ten (10) years.
	(b) A Life Member must only be an individual person.
	(c) A Life Member may be admitted , on recommendation of the Board, if that recommendation is approved by three quarters majority of Members present and entitled to vote at an annual general meeting of the Company.
	(d) A Life Member is entitled, for life, unless he or she ceases to be a Member (for any reason), to all the privileges of membership without the payment of any further subscriptions.
	(e) A Life Member is entitled to one vote.


	9. Admission
	9.1 The Board may impose an annual membership fee on Ordinary Members which shall be such amount and due at such time as the Board may from time to time determine.
	9.2 The Members of the Company are:
	(a) the persons who consented to become Members in the application for registration of the Company; and
	(b) any participant admitted to membership in accordance with this clause 9.

	9.3 Applications for membership of the Company must be made in writing and be signed by the applicant.
	9.4 The Directors will consider each application for membership at the next Directors' meeting after the application is received.
	9.5 In considering an application for membership, the Directors may, in their absolute discretion, approve or refuse the application of any prospective Member.
	9.6 As soon as practicable following acceptance of an application for membership, the Secretary will send the applicant written notice of the acceptance. An applicant for membership becomes a Member upon such acceptance.
	9.7 The rights and privileges of every Member are personal to each Member and are not transferable by the Member's own act or by operation of law.
	9.8 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.


	10. Ceasing to be a Member
	10.1 A Member's membership of the Company will cease upon:
	(a) the death of the Member
	(b) the passing of a Special Resolution of Members to that effect
	(d) if the Member gives the Secretary written notice of resignation, from the date of receipt of that notice by the Secretary
	(f) as otherwise provided in this Constitution

	10.2 Any Member ceasing to be a Member will remain liable for and will pay to the Company any moneys which were due to the Company at the date of ceasing to be a Member.
	10.3 The Board may by resolutions suspend or expel from the Company a Member on the grounds that:
	(a) in the case of a person other than a person mentioned in Clause 9:

	10.4 Where a Member’s membership rights are proposed to be terminated by resolution of the Board, the Board must give that Member:
	(a) at least one week’s notice of the meeting, the substance of the allegations against it and the intended resolution; and
	(b) an opportunity of lodging a written explanation or defence with the Secretary at least 24 hours before the meeting to consider such expulsion

	10.5 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.

	11. Powers of attorney
	11.1 If a Member executes or proposes to execute any document or do any act by or through an attorney which affects the Company or the Member's membership in the Company, that Member must deliver the instrument appointing the Attorney to the Company f...
	11.2 If the Company asks the Member to file with it a certified copy of the instrument for the Company to retain, the Member will promptly comply with that request.
	11.3 The Company may ask for whatever evidence it thinks appropriate that the power of attorney is effective and continues to be in force.

	12. Representatives
	12.1 Any Member may by written notice to the Secretary:
	(a) appoint a natural person to act as its Representative in all matters connected with the Company as permitted by the Corporations Act; and
	(b) remove a Representative.

	12.2 A Representative is entitled to:
	(a) exercise at a general meeting all the powers which the Member which appointed him or her could exercise if it were a natural person;
	(b) stand for election as an office bearer or Director; and
	(c) be counted towards a quorum on the basis that the Member is to be considered personally present at a general meeting by its Representative.

	12.3 A certificate executed in accordance with section 127 of the Corporations Act is rebuttable evidence of the appointment or of the removal of the appointment (as appropriate) of the Representative.
	12.4 The chairperson of a general meeting may allow a Representative to vote on the condition that he or she subsequently establishes his or her status as a Representative within a period prescribed by and to the satisfaction of the chairperson of the...
	12.5 The appointment of a Representative may set out restrictions on the Representative's powers.

	13. Calling general meeting
	13.1 The Board may, at any time, call a general meeting.
	13.2 The Board or a Member may:
	(a) only request the Directors to call a general meeting in accordance with section 249D of the Corporations Act; and
	(b) not request or call and arrange to hold a general meeting except under section 249E or 249F of the Corporations Act.


	14. Notice of general meeting
	14.1 Subject to the provisions of the Corporations Act allowing general meetings to be held with shorter notice, at least 14 days written notice (exclusive of the day on which the notice is served or deemed to be served and of the day for which notice...
	14.2 A notice calling a general meeting:
	(a) must specify the place, date and time of the meeting and if the meeting is to be held in two or more places, the technology that will be used to facilitate this;
	(b) must state the general nature of the business to be transacted at the meeting; and
	(c) may specify a place, facsimile number and electronic address for the purposes of proxy appointment.

	14.3 The business to be transacted at an annual general meeting may, regardless of whether stated in the notice, include:
	(a) the consideration of the annual financial report, Directors' report and the Auditor's report;
	(b) the election of directors; or
	(c) the appointment and fixing of the remuneration of the Auditor.

	14.4 The Directors may postpone or cancel any general meeting whenever they think fit (other than a meeting called as the result of a request under clause 13.2).
	14.5 The Directors must give notice to all Members and other persons referred to in clause 57.1 of:
	(a) the postponement or cancellation of a general meeting;
	(b) the place, date and time of any new meeting.

	14.6 The failure or accidental omission to send a notice of a general meeting (including a proxy appointment form) to any Member or other person referred to in clause 57.1 or the non-receipt of a notice (or form) by any Member or other person referred...

	15. Member
	16. Quorum
	16.1 No business may be transacted at a general meeting unless a quorum of Members is present when the meeting proceeds to business.
	16.4 If a quorum is not present within 30 minutes after the time appointed for a general meeting:
	(a) if the general meeting was called on the requisition of Members, it is automatically dissolved; or
	(b) in any other case:
	(i) it will stand adjourned to the same time and place seven days after the meeting, or to another day, time and place determined by the Directors; and
	(ii) if at the adjourned general meeting a quorum is not present within 30 minutes after the time appointed for the general meeting, the general meeting is automatically dissolved.



	17. Chairperson
	17.1 The Chairperson, or in the Chairperson's absence the Deputy Chairperson, will be the chairperson at every general meeting.
	17.2 The Directors present may elect one of their number to be a chairperson of a general meeting if:
	(a) there is no Chairperson or Deputy Chairperson; or
	(b) neither the Chairperson nor Deputy Chairperson is present within 15 minutes after the time appointed for holding the general meeting; or
	(c) the Chairperson and Deputy Chairperson are unwilling to act as chairperson of the general meeting.


	18. Adjournment
	18.1 The chairperson of a general meeting at which a quorum is present:
	(a) in his or her discretion may adjourn the general meeting with the meeting's consent; and
	(b) must adjourn the general meeting if the meeting directs him or her to do so.

	18.2 An adjourned general meeting may take place at a different venue to the initial general meeting.
	18.3 The only business that can be transacted at an adjourned general meeting is the unfinished business of the initial general meeting.
	18.4 Notice of an adjourned general meeting must only be given in accordance with clause 14.1 if a general meeting has been adjourned for more than 21 days.

	19. Decision on questions
	19.1 Subject to the Corporations Act in relation to special resolutions and clause 19.2, a resolution is carried at a general meeting if a majority of the votes cast on the resolution are in favour of the resolution.
	19.2 Resolutions as to Special Majority Issues must be referred to the Members and, in order to be carried, require a 75% majority of votes cast by Members to be in favour.
	19.3 The chairperson of a general meeting does not have a casting vote at general meetings in addition to the chairperson's votes as a Member, proxy, attorney or Representative.
	19.4 A resolution put to the vote of a meeting is decided on a show of hands unless a poll is demanded by any Member or the chairperson of the meeting.
	19.5 A poll may be demanded before a vote is taken or before or after the voting results on a show of hands are declared.
	19.6 Unless a poll is demanded:
	(a) a declaration by the chairperson that a resolution has been carried, carried by a specified majority, or lost; and
	(b) an entry to that effect in the minutes of the meeting,

	19.7 The demand for a poll may be withdrawn.
	19.8 A decision of a general meeting may not be impeached or invalidated on the ground that a person voting at the general meeting was not entitled to do so.
	19.9 If there is a dispute at a general meeting about a question of procedure, the chairperson of the general meeting may determine the question.

	20. Taking a poll
	20.1 A poll will be taken when and in the manner that the chairperson of the general meeting directs.
	20.2 The result of the poll will be the resolution of the meeting at which the poll was demanded.
	20.3 The chairperson of a general meeting may determine any dispute about the admission or rejection of a vote on a poll.
	20.4 The chairperson's determination, if made in good faith, will be final and conclusive.
	20.5 A poll demanded on the election of the chairperson or the adjournment of a general meeting must be taken immediately.
	20.6 After a poll has been demanded at a general meeting, the general meeting may continue for the transaction of business other than the question on which the poll was demanded.

	21. Voting rights
	21.1 A Member entitled to vote has on a show of hands, subject to clause 23.1, one vote.
	21.2 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.
	21.3 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, its committee or trustees or such other person as properly has the management of his estate may ex...

	22. Objections
	22.1 An objection to the qualification of a voter may only be raised at the general meeting or adjourned general meeting at which the voter tendered its vote.
	22.2 An objection must be referred to the chairperson of the general meeting, whose decision is final.
	22.3 A vote which the chairperson does not disallow because of an objection is valid for all purposes.

	23. Votes by proxy
	23.1 If a Member appoints a proxy or an attorney, the proxy or attorney may not vote on a show of hands.
	23.2 A proxy need not be a Member.
	23.3 A proxy may demand or join in demanding a poll.
	23.4 A proxy or attorney may vote on a poll.
	23.5 A proxy may vote or abstain as he or she chooses except where the appointment of the proxy directs the way the proxy is to vote on a particular resolution.  If a proxy votes at all, the proxy will be deemed to have voted all directed proxies in t...

	24. Document appointing proxy
	24.1 An appointment of a proxy is valid if it is signed by the Member making the appointment and contains the information required by section 250A(1) of the Corporations Act.  The Directors may determine that an appointment of proxy is valid even if i...
	24.2 For the purposes of clause 24.1, an appointment received at an electronic address will be taken to be signed by the Member if:
	(a) a personal identification code allocated by the Company to the Member has been included with the appointment; or
	(b) the appointment has been verified in another manner approved by the Directors.

	24.3 A proxy's appointment is valid at an adjourned general meeting.
	24.4 A proxy or attorney may be appointed for all general meetings or for any number of general meetings or for a particular purpose.
	24.5 Unless otherwise provided for in the proxy's appointment or in any instrument appointing an attorney, the appointment of the proxy or the attorney will be taken to confer authority:
	(a) to vote on:
	(i) any amendment moved to the proposed resolutions and on any motion that the proposed resolution not be put or any similar motion; and
	(ii) any procedural motion, including any motion to elect the chairperson, to vacate the chair or to adjourn the general meeting,

	(b) to vote on any motion before the general meeting whether or not the motion is referred to in the appointment.

	24.6 If a proxy appointment is signed by the Member but does not name the proxy or proxies in whose favour it is given, the chairperson may either cast as proxy or complete the appointment by inserting the name or names of one or more Directors or the...

	25. Lodgement of proxy
	25.1 The written appointment of a proxy or attorney must be received by the Company, at least 48 hours (unless otherwise specified in the notice of meeting to which the proxy relates) before:
	(a) the time for holding the general meeting or adjourned general meeting at which the appointee is intended to vote; or
	(b) the taking of a poll on which the appointee is intended to vote.

	25.2 The Company receives an appointment of a proxy or attorney and any power of attorney or other authority under which the appointment was executed when they are received at:
	(a) the Office;
	(b) a facsimile number at the Office; or
	(c) a place, facsimile number or electronic address specified for that purpose in the notice of meeting.


	26. Validity
	(a) died;
	(b) was of unsound mind; or
	(c) revoked the proxy or power,

	27. Mail Votes
	27.1 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.

	28. Number of Directors
	28.1 The number of Directors on the Board will be seven (7)
	(a) Three of whom shall be appointed by the College Board
	(b) One of whom shall be the College Principal


	29. Appointment of Directors
	29.1 The initial Directors of the Company are the persons who have consented to act as directors and are set out in the Company's application for registration as a Company.  Those persons hold office subject to the Constitution.
	29.2 All Directors, other than those elected by the Company membership as indicated in clause 28, must be appointed as indicated in clause 28.
	29.3 The Principal (not including any person acting in that position temporarily) will be a Director for the period of his or her appointment as Principal.
	29.4 In the case of a casual vacancy, an appointment will be made at the next general meeting following the vacancy arising or, if the Company would not have time to comply with clause 31.3 for that meeting, at the next general meeting for which the C...
	29.5 The appointment must be declared by the Company at the general meeting and the appointment will take effect at the end of the meeting.
	29.6 The appointee must maintain the support of the appointing body. An appointing body may, at any time, request the removal of an appointee and may re-appoint another person to that position.
	29.7 For as long as the St Edmund’s College Foundation Ltd is the Trustee of the St Edmund’s College Foundation Trust, it should ensure that the majority of its Directors will be Responsible Persons.

	30. Retirement or Resignation of a Director
	30.1 At each annual general meeting, all Directors will retire.
	30.2 A retiring Director remains in office until the end of the relevant meeting and will be eligible for re-appointment or re-election at the meeting.
	30.3 Any Director may resign at any time by notice in writing delivered to the Secretary but such resignation only takes effect at the time when such notice is received by the Secretary unless some later date is specified in the notice when it shall t...

	31. Nomination of Director
	31.1 A person other than a retiring Director or appointed Director is not eligible for appointment as a Director at a general meeting unless a written notice has been left at the Office :
	(a) stating the name and address of a proposer and a seconder of the nomination (so long as both proposer and seconder are Members of the Company)
	(b) stating that the person consents to the nomination; and
	(c) signed by the proposer, seconder, a College Board Director and the nominated person.

	31.2 A notice given in accordance with Section 31.1 must be left at the Office at least 14 days before the relevant general meeting.
	31.3 A written notice referring to all Director vacancies must be sent to the Company membership within 14 days of the vacancy taking effect.

	32. Vacation of office
	(a) is prohibited by the Corporations Act or other legislation from holding office or continuing as a Director;
	(b) is liable to have a person appointed, under a law relating to the administration of estates of persons who through mental or physical incapacity are incapable of managing their affairs, to administer it;
	(c) resigns by notice in writing to the Company;
	(d) is removed by a resolution of the Company in general meeting;
	(e) is directly or indirectly interested in any contract or proposed contract with the Company and fails to declare the nature of the interest as required by the Corporations Act;
	(f) is an employee or officer of a Member that ceases to be a Member;
	(g) is an employee or officer of a Member and ceases to be an employee of that Member; or
	(h) was nominated to be elected as a Director by a Member that ceases to be a Member.

	33. Chairperson
	33.1 The Chairperson of the Company shall be appointed from within the number of Company Directors no later than the first meeting following the Annual General Meeting of the Company.
	33.2 The Directors may appoint a Director as Deputy Chairperson to act as chairperson in the Chairperson's absence.
	33.3 The Directors present at a Board meeting may elect a chairperson of the meeting if:
	(a) there is no Chairperson or Deputy Chairperson; or
	(b) neither the Chairperson nor Deputy Chairperson is present within 15 minutes after the time appointed for holding the Directors' meeting; or
	(c) the Chairperson and Deputy Chairperson are unwilling to act as chairperson of the Directors' meeting.


	34. Directors to manage Company
	34.1 The business of the Company is managed by the Directors who may exercise all powers of the Company that this Constitution and the Corporations Act do not require to be exercised by the Company in general meeting.
	34.2 Every Director and other agent or officer of the Company must:
	(a) keep secret all aspects of all transactions of the Company, except:
	(i) to the extent necessary to enable the person to perform his or her duties to the Company;
	(ii) as required by law;
	(iii) where authorised pursuant to clause 41.8; and
	(iv) when requested by the Directors to disclose information, to the auditors of the Company or a general meeting of the Company; and

	(b) if requested by the Directors, sign and make a declaration that he or she will not disclose or publish any aspect of any transaction of the Company.


	35. Remuneration Directors
	35.1 The Directors of the Company may not be paid or provided remuneration for their services as Directors.
	35.2 The Company may reimburse a Director for his or her expenses properly incurred as a Director or in the course of his or her office.

	36. Related Entities
	36.1 In order for the Company to undertake its objects, it may be required, from time to time, to establish other related entities.

	37. St Edmund’s College Foundation Trust
	37.1 The Foundation will establish the St Edmund’s College Foundation Trust. As per the Deed of Trust, executed under the laws of Queensland, the Foundation will be the Trustee of the Trust.

	38. Proceedings of Board Meetings
	38.1 The Board shall manage the business of the Company and in doing so may:
	38.2 A rule, regulation or by-law of the Company made by the Board may be disallowed by the Company in a later general meeting.
	1. 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.
	38.3 The Board shall not make rules, regulations and by-laws inconsistent with this Constitution or that are inconsistent with the aims, objectives and ethos of St Edmund’s College or the Christian Brothers.
	38.4 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 such subcommittee.
	2. 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.
	3. 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.
	4. 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 Bo...
	38.5 The Board may exercise all of the powers of the Company to:
	5. If the funds of the Company are not sufficient, the Board may recommend that a levy be imposed, in addition to the annual subscription, on each Member or class of Member, but no levy shall be imposed unless it is first approved by a majority of vot...

	39. Board meetings
	39.1 A Director may at any time, and the Secretary must on the request of a Director, call a Board meeting.
	39.2 A Board meeting must be called on at least 48 hours notice of a meeting to each Director.
	39.3 Subject to the Corporations Act, a Directors' meeting may be held by the Directors communicating with each other by any technological means by which they are able simultaneously to hear each other and to participate in discussion.
	39.4 The Directors need not all be physically present in the same place for a Directors' meeting to be held.
	39.5 Subject to clause 39, a Director who participates in a meeting held in accordance with this Constitution is taken to be present and entitled to vote at the meeting.
	39.6 The Directors may meet together, adjourn and regulate their meetings as they think fit.
	39.7 A quorum is a majority of Directors for the time being or three Directors, whichever is higher.
	39.8 Where a quorum cannot be established for the consideration of a particular matter at a meeting of Directors, the chairperson of the meeting of Directors may call a general meeting to deal with the matter.
	39.9 Notice of a meeting of Directors may be given in writing, or the meeting may be otherwise called using any technology consented to by all the Directors.

	40. Decision on questions
	40.1 Subject to this Constitution, questions arising at a meeting of Directors are to be decided by a majority of votes of the Directors present and voting and, subject to clause 39, each Director has one vote.
	40.2 If there is an equality of votes, the chairperson of a meeting of Directors will have a casting vote in addition to his or her deliberative vote.

	41. Directors' interests
	41.1 No contract made by a Director with the Company and no contract or arrangement entered into by or on behalf of the Company in which any Director may be in any way interested is avoided or rendered voidable merely because of the Director holding o...
	41.2 No Director contracting with or being interested in any arrangement involving the Company is liable to account to the Company for any profit realised by or under any such contract or arrangement merely because of the Director holding office as a ...
	41.3 A Director is not disqualified merely because of being a Director from contracting with the Company in any respect.
	41.4 A Director or a body or entity in which a Director has a direct or indirect interest may:
	(a) enter into any agreement or arrangement with the Company;
	(b) hold any office or place of profit other than as auditor in the Company; and
	(c) act in a professional capacity other than as auditor for the Company,

	41.5 A Director who has a material personal interest in a matter that is being considered at a Directors' meeting must not:
	(a) be present while the matter is being considered at the meeting; or
	(b) vote on the matter,
	(c) be counted in determining whether or not a quorum is present at any meeting of Directors considering that contract or arrangement or proposed contract or arrangement;
	(d) sign or countersign any document relating to that contract or arrangement or proposed contract or arrangement; and
	(e) vote in respect of, or in respect of any matter arising out of, the contract or arrangement or proposed contract or arrangement.

	41.6 A Director may be or become a director or other officer of, or otherwise interested in, any related body corporate or any other body corporate promoted by the Company or in which the Company may be interested as a vendor, shareholder or otherwise...
	41.7 Without limiting his or her other obligations, a Director who is an employee, board member or contractor of a Member that has a material personal interest in a matter that is being considered at a Directors' meeting must not:
	(a) be present while the matter is being considered at the meeting; or
	(b) vote on the matter,

	41.8 A Director who is an employee or board member of a Member may disclose to that Member any information (confidential or otherwise) about the affairs, finances and accounts of the Company that comes into the Director's possession from time to time,...
	(a) the exercise of such a right is inconsistent with this Constitution or the Director's fiduciary or other legal duties; and
	(b) the Board has directed that such information not be disclosed to the relevant Member.


	42. Remaining Directors
	42.1 The Directors may act even if there are vacancies on the board.
	42.2 If the number of Directors is not sufficient to constitute a quorum at a Board meeting, the Directors may act only to call a general meeting.

	43. Committees
	43.1 The Directors may establish either or both of the following:
	(a) committees with powers delegated by the Directors (Sub Committees); and
	(b) advisory committees, with no delegated powers, to advise the Directors on specified matters (Advisory Committees).

	43.2 Board Committee members and Advisory Committee members will be appointed by the Directors.
	43.3 At least one member of each Board Committee must be a Director.
	43.4 Meetings of any Board Committee or Advisory Committee will be governed by the provisions of this Constitution which deal with Directors' meetings so far as they are applicable and are not inconsistent with any directions of the Directors.  The pr...
	43.5 Clause 45 regarding written resolutions applies to resolutions of Board Committees and Advisory Committees as if each Board Committee or Advisory Committee member was a Director.

	44. Delegation
	44.1 The Directors may, upon any terms and conditions or restrictions as they see fit, delegate any of their powers, other than those which by law must be dealt with by the Directors as a board, to:
	(a) a Board Committee;
	(b) a Director;
	(c) an employee of the Company; or
	(d) any other person.

	44.2 A Board Committee to which, or person to whom, any powers have been delegated must exercise their powers in accordance with any directions of the Directors and a power exercised in that way is taken to have been exercised by the Directors.
	44.3 A Board Committee to which, or person to whom, any powers have been delegated may be authorised by the Directors to sub-delegate all or any of the powers for the time being vested in it.
	44.4 The Directors may at any time revoke any delegation of power.

	45. Written resolutions
	45.1 The Directors may pass a resolution without a Director's meeting being held if all the Directors entitled to vote on the resolution sign a document containing a statement that they are in favour of the resolution set out in the document.  The res...
	45.2 For the purposes of clause 45.1, separate copies of a document may be used for signing by Directors if the wording of the resolution and statement is identical in each copy.
	45.3 Any document referred to in this clause may be in the form of a facsimile or electronic transmission.
	45.4 The minutes of Directors' meetings must record that a meeting was held in accordance with this clause 45.

	46. Validity of acts of Directors
	(a) there was a defect in the appointment of a person as a Director; or
	(b) any of the circumstances specified in clause 32 applied to a person appointed as a Director,

	47. Minutes and Registers
	47.1 The Directors must cause minutes to be made of:
	(a) the names of the Directors present at all Directors' meetings and meetings of Board Committees;
	(b) all proceedings and resolutions of general meetings, Directors' meetings and meetings of Board Committees;
	(c) all resolutions passed by Directors in accordance with clause 45;
	(d) all appointments of officers;
	(e) all orders made by the Directors and Board Committees; and
	(f) all disclosures of interests made under clause 415.

	47.2 Minutes must be signed by the chairperson of the meeting or by the chairperson of the next meeting of the relevant body.
	47.3 The Company must keep all registers required by this Constitution and the Corporations Act.

	48. Local management
	48.1 The Directors may provide for the management and transaction of the affairs of the Company in any places and in such manner as they think fit so long as those affairs are consistent with the affairs of St Edmund’s College and the Christian Brothe...
	48.2 Without limiting clause 48.1 the Directors may:
	(a) establish local boards or agencies for managing any of the affairs of the Company in a specified place and appoint any persons to be members of those local boards or agencies; and
	(b) delegate to any person appointed under clause 48.2(a) any of the powers, authorities and discretions which may be exercised by the Directors under this Constitution,

	48.3 The Directors may at any time revoke or vary any delegation under this clause 482.

	49. Appointment of attorneys and agents
	49.1 The Directors may from time to time by resolution or power of attorney executed in accordance with section 127 of the Corporations Act appoint any person to be the attorney or agent of the Company:
	(a) for the purposes;
	(b) with the powers, authorities and discretions (not exceeding those exercisable by the Directors under this Constitution);
	(c) for the period; and
	(d) subject to the conditions,

	49.2 An appointment by the Directors of an attorney or agent of the Company may be made in favour of:
	(a) any member of any local board established under this Constitution;
	(b) any company;
	(c) the members, directors, nominees or managers of any company or firm; or
	(d) any fluctuating body of persons whether nominated directly or indirectly by the Directors.

	49.3 A power of attorney may contain such provisions for the protection and convenience of persons dealing with an attorney as the Directors think fit.
	49.4 The Directors may appoint attorneys or agents by facsimile transmission, telegraph or cable to act for and on behalf of the Company.
	49.5 An attorney or agent appointed under this clause 49 may be authorised by the Directors to sub-delegate all or any of the powers authorities and discretions for the time being vested in it.

	50. Secretary
	50.1 There must be at least one secretary of the Company, appointed by the Directors for a term and at remuneration and on conditions determined by the Board.
	50.2 The Secretary is entitled to attend and be heard on any matter at all Directors' and general meetings.
	50.3 The Directors may, subject to the terms of the Secretary's employment contract, suspend, remove or dismiss the Secretary.
	50.4 The Secretary shall, in addition to his or 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.

	51. Common Seal
	51.1 If the Company has a Seal:
	(a) the Directors must provide for the safe custody of the Seal;
	(b) the Seal must not be used without the authority of the Directors;
	(c) every document to which the Seal is affixed must be signed by a Director and be countersigned by another Director, the Secretary or another person appointed by the Directors to countersign the document.


	52. Duplicate Seal
	52.1 If the Company has a Seal, the Company may have one or more duplicate Seals of the Seal each of which:
	(a) must be a facsimile of the Seal with the addition on its face of the words 'Duplicate Seal';
	(b) must not be used except with the authority of the Directors.


	53. Execution of Documents without a Seal
	53.1 The Company may execute a document, including a deed, by having the document signed by:
	(a) Two Directors; or
	(b) A Director and the Secretary, and


	54. Audit and accounts
	54.1 The Directors must cause the Company to keep written financial records in relation to the business of the Company in accordance with the requirements of the Corporations Act.
	54.2 The Directors must cause the financial records of the Company to be audited in accordance with the requirements of the Corporations Act and in accordance with the requirements of St Edmund’s College.

	55. Inspection of records
	55.1 Except as otherwise required by the Corporations Act or the Participants Agreement, the Directors may determine whether and to what extent, and at what times and places and under what conditions, the financial records and other documents of the C...
	55.2 Except as otherwise required by the Corporations Act or the Participants Agreement, a Member other than a Director does not have the right to inspect any financial records or other documents of the Company unless the Member is authorised to do so...

	56. Service of notices
	56.1 Notice may be given by the Company to any person who is entitled to notice under this Constitution:
	(a) by serving it on the person; or
	(b) by sending it by post, facsimile transmission or electronic notification to the person at the person's address shown in the Register or the address supplied by the person to the Company for sending notices to the person.

	56.2 A notice sent by post is taken to be served:
	(a) by properly addressing, prepaying and posting a letter containing the notice; and
	(b) on the day after the day on which it was posted.

	56.3 A notice sent by facsimile transmission or electronic notification is taken to be served:
	(a) by properly addressing the facsimile transmission or electronic notification and transmitting it; and
	(b) on the day after its despatch.

	56.4 If a Member has no Registered Address a notice will be taken to be served on that Member 24 hours after it was posted on a notice board at the Office.
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	57.1 Notice of every general meeting must be given to:
	(a) every Member;
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	58. Winding up
	58.1 If the Company is wound up:
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	(a) required to pursue objects similar to the objects of the Company;
	(b) required to apply its profits (if any) or other income in promoting its objects; and
	(c) prohibited from making any distribution to its members or paying fees to its directors.


	59. Indemnity
	60. Amendment of the Constitution
	Signing page

	Foundation Trust Deed - Signed Part (1)
	Foundation Trust Deed - Signed Part (2)



