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[bookmark: _Toc49437124][bookmark: _Toc49764485]Preliminary

[bookmark: _Ref393966095][bookmark: _Toc49437125][bookmark: _Toc49764486]Name of the Association

The name of the Association is The Missionaries of St Andrew Anglican Aid Abroad (the Association).  

[bookmark: _Toc49437126][bookmark: _Toc49764487]Legal Structure

The Association is a not-for-profit unincorporated association which is established to be, and to continue as, a Registered Charity.  
[bookmark: __RefNumPara__99_1692396360]
[bookmark: _Toc49437127][bookmark: _Toc49764488]Definitions

In this Constitution, words and phrases have the meaning set out in clauses 86 and 87.  

[bookmark: _Toc49437128][bookmark: _Toc49764489]Effect of the Constitution

This Constitution shall have effect as a covenant:
(a) between a Member (regardless of class) and each Director and Secretary of the Association;
(b) between a Member and each other Member (regardless of class),
pursuant to which each Member agrees to observe and perform the Rules within the Constitution so far as they apply to that Member.  

[bookmark: _Toc49437129][bookmark: _Toc49764490]Charitable Objects and Powers

[bookmark: _Ref481589442][bookmark: _Toc49437130][bookmark: _Toc49764491]Charitable Objects

1.2 The Association’s Charitable Object is to operate a public fund declared by the Minister of Foreign Affairs to be a developing country relief fund under section 30-85 of the Income Tax Assessment Act 1997 (Cth) pursuant to Item 9.1.1 of section 30-80(1) of the Income Tax Assessment Act 1997 (Cth) and in that context to collect and forward funds for the relief of hunger and illness and for the provision of housing and education and the promotion of self-help in developing countries as certified from time to time by the Minister of Foreign Affairs.  

1.3 The Association may pursue such Charitable Objects either directly or otherwise in partnership or conjunction with other charities located in Australia or elsewhere.  

1.4 The Association may pursue such other incidental objects as may be deemed reasonably necessary or incidental to the carrying out of the Charitable Objects.  

[bookmark: _Toc49764492][bookmark: _Toc49764493][bookmark: _Toc49764494][bookmark: _Toc49764495][bookmark: _Toc49764496][bookmark: _Toc24554390][bookmark: _Toc49764497]Powers

1.5 The Association may do all things that help it to achieve the Charitable Objects, in accordance with this Constitution.

1.6 The Association must operate consistently with legal requirements for Registered Charities.




[bookmark: _Ref382913491][bookmark: _Ref356289185][bookmark: _Toc49437132][bookmark: _Toc49764498][bookmark: _Ref355858965]Not-for-Profit
[bookmark: _Ref392157980]
1.7 [bookmark: _Ref481588383][bookmark: _Ref356560555]The Association must not distribute any income or assets directly or indirectly to its Directors or Members or to any former Director or Member, except as provided in clauses 7.2, 44.2 and 73.  

1.8 [bookmark: _Ref392151843][bookmark: _Ref382913587]Clause 7.1 does not stop the Association from doing the following things, provided they are done in good faith:
(a) paying a Director or Member for goods or services they have provided, or expenses they have properly incurred, at fair and reasonable rates or rates more favourable to the Association; or
(b) making a payment to a Member in carrying out the Association’s Charitable Objects.  

[bookmark: _Toc49437133][bookmark: _Toc49764499]Amending the Constitution

1.9 Subject to clause 8.2, the Members may amend this Constitution by passing a Special Resolution.  
[bookmark: _Ref382913623]
1.10 [bookmark: _Ref481588442]The Members must not pass a Special Resolution that amends this Constitution if passing such a Special Resolution causes the Association to cease to be a Registered Charity.  

[bookmark: _Toc49437134][bookmark: _Toc49764500]Members

[bookmark: _Toc49437135][bookmark: _Toc49764501]Unlimited Members

Unless otherwise set out in this Constitution, the number of Members of the Association must be not less than one (1) and there is no upper limit.  

[bookmark: _Toc49437136][bookmark: _Toc49764502]Certificates

1.11 A certificate of membership may be issued by the Association to any Member.  

1.12 Any certificate issued will remain the property of the Association and must be returned to the Association on written demand by the Secretary.  

[bookmark: _Toc491674709][bookmark: _Ref28073936][bookmark: _Toc49437137][bookmark: _Toc49764503]Classes of Members

1.13 [bookmark: _Ref489953608]Without limiting clause 11.3, the Association has the following classes of membership:
(a) Ordinary Members; and
(b) Life Members.  

1.14 [bookmark: _Ref489365805]For the purposes of clauses 11 to 17, ‘person’ means an individual or incorporated body.  

1.15 [bookmark: _Ref489953527]The Directors may, from time to time, determine:
(a) the various classes of membership of the Association over and above those set out in clause 11.1 above;
(b) any restriction in the number of Members or the number of Members within each such class;
(c) the qualifications for admission to each such class; and
(d) the rights attached to being a Member in each class (including, but not limited to, voting rights).  

[bookmark: _Toc491674710][bookmark: _Toc49437138][bookmark: _Toc49764504]Ordinary Members and Membership Rights

1.16 [bookmark: _Ref482016317]The Board may invite into membership as an Ordinary Member any person who satisfies all criteria (if any) set by the Board of the Association from time to time and who, in the Board’s discretion, is a person who has demonstrated, with distinction, a commitment to the Charitable Objects of the Association.  

1.17 For the avoidance of doubt, a person may become an Ordinary Member of the Association by invitation from the Board only.  

1.18 Unless and until the Directors or Members resolve to the contrary, no entrance fee is or shall be payable by Ordinary Members.  

1.19 Ordinary Members are entitled to receive notice of, attend and vote at any and all general, annual general or special general meetings of the Association.  

1.20 Ordinary Members are entitled to be nominated, elected and/or appointed as a Director of the Association.  

1.21 Each Ordinary Member has one (1) vote.  

[bookmark: _Toc49437139][bookmark: _Toc49764505]Life Members and Membership Rights

1.22 The Board may invite any Ordinary Member who has made, in the opinion of the Board at its absolute discretion, a significant contribution in time and/or effort to the Association.  

1.23 For the avoidance of doubt, a person may become a Life Member of the Association by invitation from the Board only.  

1.24 Unless and until the Directors or Members resolve to the contrary, no entrance fee is or shall be payable by Life Members.  

1.25 Life Members have all the same right and duties as Ordinary Members under this Constitution.  

[bookmark: _Toc49434412][bookmark: _Toc49434543][bookmark: _Toc49436151][bookmark: _Toc49437140][bookmark: _Toc49764506][bookmark: _Toc49434413][bookmark: _Toc49434544][bookmark: _Toc49436152][bookmark: _Toc49437141][bookmark: _Toc49764507][bookmark: _Toc49434414][bookmark: _Toc49434545][bookmark: _Toc49436153][bookmark: _Toc49437142][bookmark: _Toc49764508][bookmark: _Toc49434415][bookmark: _Toc49434546][bookmark: _Toc49436154][bookmark: _Toc49437143][bookmark: _Toc49764509][bookmark: _Toc49434416][bookmark: _Toc49434547][bookmark: _Toc49436155][bookmark: _Toc49437144][bookmark: _Toc49764510][bookmark: _Toc49434417][bookmark: _Toc49434548][bookmark: _Toc49436156][bookmark: _Toc49437145][bookmark: _Toc49764511][bookmark: _Toc49434418][bookmark: _Toc49434549][bookmark: _Toc49436157][bookmark: _Toc49437146][bookmark: _Toc49764512][bookmark: _Toc49434419][bookmark: _Toc49434550][bookmark: _Toc49436158][bookmark: _Toc49437147][bookmark: _Toc49764513][bookmark: _Toc491674715][bookmark: _Toc49437148][bookmark: _Toc49764514]Varying Members’ Rights

1.26 [bookmark: _Ref28073981]If the membership of the Association is divided into different classes of Members, the rights attached to any class of membership may be varied only with the written consent of seventy-five per cent (75%) of the Members in that class or with the sanction of a Special Resolution passed at a meeting of the Members of that class.

1.27 The right to vary membership rights in Clause 14.1 may be exercised unless otherwise provided by the terms of acceptance of the Members of that class and whether or not the Association is being wound up.

[bookmark: _Toc491674716][bookmark: _Toc49437149][bookmark: _Toc49764515]Membership and Register of Members

1.28 The Members of the Association are:
(a) the Initial Members; and
(b) any other person or persons that the Directors admit as a Member of the Association, in accordance with this Constitution.  

1.29 The Association must establish and maintain a Register of Members.  The Register of Members must be kept by the Secretary and must contain:
(a) for each current Member:
(i) name;
(ii) address;
(iii) any alternative address nominated by the member for the service of notices; 
(iv) date the Member was entered on to the Register of Members; and
(v) the class of Membership to which they are admitted; and
(b) for each person who stopped being a Member in the last seven (7) years:
(i) name;
(ii) address;
(iii) any alternative address nominated by the Member for the service of notices; 
(iv) dates the membership started and ended; and
(v) the class of Membership to which they were admitted.  

1.30 The Association may only give current Members access to the Register of Members if permitted under this Constitution or if legally required to do so.  

1.31 Information that is accessed from the Register of Members must only be used in a manner relevant to the interests or rights of Members and in accordance with the purposes for which it was obtained.  

[bookmark: _Toc489365880][bookmark: _Toc489366378][bookmark: _Toc489367661][bookmark: _Toc489428180][bookmark: _Toc489954330][bookmark: _Toc489365881][bookmark: _Toc489366379][bookmark: _Toc489367662][bookmark: _Toc489428181][bookmark: _Toc489954331][bookmark: _Toc489365882][bookmark: _Toc489366380][bookmark: _Toc489367663][bookmark: _Toc489428182][bookmark: _Toc489954332][bookmark: _Toc489365883][bookmark: _Toc489366381][bookmark: _Toc489367664][bookmark: _Toc489428183][bookmark: _Toc489954333][bookmark: _Toc489365884][bookmark: _Toc489366382][bookmark: _Toc489367665][bookmark: _Toc489428184][bookmark: _Toc489954334][bookmark: _Toc489365885][bookmark: _Toc489366383][bookmark: _Toc489367666][bookmark: _Toc489428185][bookmark: _Toc489954335][bookmark: _Toc489365886][bookmark: _Toc489366384][bookmark: _Toc489367667][bookmark: _Toc489428186][bookmark: _Toc489954336][bookmark: _Toc489365887][bookmark: _Toc489366385][bookmark: _Toc489367668][bookmark: _Toc489428187][bookmark: _Toc489954337][bookmark: _Toc489365888][bookmark: _Toc489366386][bookmark: _Toc489367669][bookmark: _Toc489428188][bookmark: _Toc489954338][bookmark: _Toc489365889][bookmark: _Toc489366387][bookmark: _Toc489367670][bookmark: _Toc489428189][bookmark: _Toc489954339][bookmark: _Toc489365890][bookmark: _Toc489366388][bookmark: _Toc489367671][bookmark: _Toc489428190][bookmark: _Toc489954340][bookmark: _Toc489365891][bookmark: _Toc489366389][bookmark: _Toc489367672][bookmark: _Toc489428191][bookmark: _Toc489954341][bookmark: _Toc489365892][bookmark: _Toc489366390][bookmark: _Toc489367673][bookmark: _Toc489428192][bookmark: _Toc489954342][bookmark: _Toc489365893][bookmark: _Toc489366391][bookmark: _Toc489367674][bookmark: _Toc489428193][bookmark: _Toc489954343][bookmark: _Toc489365894][bookmark: _Toc489366392][bookmark: _Toc489367675][bookmark: _Toc489428194][bookmark: _Toc489954344][bookmark: _Toc49434553][bookmark: _Toc49436161][bookmark: _Toc49437150][bookmark: _Toc49764516][bookmark: _Toc49434554][bookmark: _Toc49436162][bookmark: _Toc49437151][bookmark: _Toc49764517][bookmark: _Toc49434555][bookmark: _Toc49436163][bookmark: _Toc49437152][bookmark: _Toc49764518][bookmark: _Toc49434556][bookmark: _Toc49436164][bookmark: _Toc49437153][bookmark: _Toc49764519][bookmark: _Toc49434557][bookmark: _Toc49436165][bookmark: _Toc49437154][bookmark: _Toc49764520][bookmark: _Toc49434558][bookmark: _Toc49436166][bookmark: _Toc49437155][bookmark: _Toc49764521][bookmark: _Toc49434559][bookmark: _Toc49436167][bookmark: _Toc49437156][bookmark: _Toc49764522][bookmark: _Toc49434560][bookmark: _Toc49436168][bookmark: _Toc49437157][bookmark: _Toc49764523][bookmark: _Toc49434561][bookmark: _Toc49436169][bookmark: _Toc49437158][bookmark: _Toc49764524][bookmark: _Toc49434562][bookmark: _Toc49436170][bookmark: _Toc49437159][bookmark: _Toc49764525][bookmark: _Toc49434563][bookmark: _Toc49436171][bookmark: _Toc49437160][bookmark: _Toc49764526][bookmark: _Toc49434564][bookmark: _Toc49436172][bookmark: _Toc49437161][bookmark: _Toc49764527][bookmark: _Toc49434565][bookmark: _Toc49436173][bookmark: _Toc49437162][bookmark: _Toc49764528][bookmark: _Toc49434423][bookmark: _Toc49434566][bookmark: _Toc49436174][bookmark: _Toc49437163][bookmark: _Toc49764529][bookmark: _Toc49434424][bookmark: _Toc49434567][bookmark: _Toc49436175][bookmark: _Toc49437164][bookmark: _Toc49764530][bookmark: _Toc49434425][bookmark: _Toc49434568][bookmark: _Toc49436176][bookmark: _Toc49437165][bookmark: _Toc49764531][bookmark: _Toc49434426][bookmark: _Toc49434569][bookmark: _Toc49436177][bookmark: _Toc49437166][bookmark: _Toc49764532][bookmark: _Toc49434427][bookmark: _Toc49434570][bookmark: _Toc49436178][bookmark: _Toc49437167][bookmark: _Toc49764533][bookmark: _Toc49434428][bookmark: _Toc49434571][bookmark: _Toc49436179][bookmark: _Toc49437168][bookmark: _Toc49764534][bookmark: _Toc49434429][bookmark: _Toc49434572][bookmark: _Toc49436180][bookmark: _Toc49437169][bookmark: _Toc49764535][bookmark: _Toc49434430][bookmark: _Toc49434573][bookmark: _Toc49436181][bookmark: _Toc49437170][bookmark: _Toc49764536][bookmark: _Toc49434431][bookmark: _Toc49434574][bookmark: _Toc49436182][bookmark: _Toc49437171][bookmark: _Toc49764537][bookmark: _Toc49434432][bookmark: _Toc49434575][bookmark: _Toc49436183][bookmark: _Toc49437172][bookmark: _Toc49764538][bookmark: _Toc49434433][bookmark: _Toc49434576][bookmark: _Toc49436184][bookmark: _Toc49437173][bookmark: _Toc49764539][bookmark: _Toc49434434][bookmark: _Toc49434577][bookmark: _Toc49436185][bookmark: _Toc49437174][bookmark: _Toc49764540][bookmark: _Toc491674719][bookmark: _Ref28074041][bookmark: _Toc49437175][bookmark: _Toc49764541]When a Person becomes a Member

Other than Initial Members, an applicant will become a Member of the Association when their name is entered on the Register of Members.  

[bookmark: _Ref489367790][bookmark: _Toc491674720][bookmark: _Toc49437176][bookmark: _Toc49764542]When a Person stops being a Member

A person immediately stops being a Member if they:
(a) die; 
(b) are wound up or otherwise dissolved or deregistered (for an incorporated Member);
(c) the become of unsound mind within the meaning of the Mental Health Act 2016 (Qld);
(d) resign, by writing to the Secretary;
(e) have, in the opinion of the Directors, engaged in conduct which is prejudicial to the interests of the Association;
(f) are expelled under clause 19; or
(g) have not responded within three (3) months to a written request from the Secretary that they confirm in writing that they want to remain a Member.  

[bookmark: _Toc49437177][bookmark: _Toc49764543]Dispute Resolution and Disciplinary Procedures

[bookmark: _Ref476146569][bookmark: _Toc49437178][bookmark: _Toc49764544]Dispute Resolution 

1.32 The dispute resolution procedure in this clause applies to disputes (disagreements) under this Constitution between a Member or Director and:
(a) one (1) or more Members;
(b) one (1) or more Directors; or
(c) the Association as a whole.  

1.33 [bookmark: _Ref381868249]A Member must not start a dispute resolution procedure in relation to a matter which is the subject of a disciplinary procedure under clause 19 until that disciplinary procedure is undertaken and completed.  

1.34 [bookmark: _Ref392161046]Those involved in the dispute must attempt to resolve the dispute between themselves within 14 days of becoming aware of the dispute.  

1.35 If those involved in the dispute do not resolve it under clause 18.3, they must within ten (10) days:
(a) tell the Directors about the dispute in writing;
(b) agree or request that a mediator be appointed; and
(c) attempt in good faith to settle the dispute by mediation.  

1.36 [bookmark: _Ref381868206]The mediator must:
(a) be chosen by agreement of those involved; or
(b) [bookmark: _Ref381868212]where those involved do not agree:
(i) [bookmark: _Ref381868216][bookmark: _Ref481590554]for disputes between Members, a person chosen by the Directors; or
(ii) for other disputes, a person chosen by either the Commissioner of the Australian Charities and Not-for-profits Commission (ACNC) or the president of the law institute or society in the state or territory in which the Association has its Registered Office.  

1.37 A mediator chosen by the Directors under clause 18.5(b)(i):
(a) may be a Member or former Member of the Association;
(b) must not have a personal interest in the dispute; and
(c) must not be biased towards or against anyone involved in the dispute.  

1.38 When conducting the mediation, the mediator must:
(a) allow those involved a reasonable chance to be heard;
(b) allow those involved a reasonable chance to review any written statements;
(c) ensure that those involved are given natural justice; and
(d) [bookmark: _Ref361315300]not make a decision on the dispute.  

[bookmark: _Ref481589762][bookmark: _Ref481590121][bookmark: _Ref10554904][bookmark: _Toc49437179][bookmark: _Toc49764545]Disciplining Members
[bookmark: _Ref381865322]
1.39 [bookmark: _Ref28074196]In accordance with this clause, the Directors may resolve to warn, suspend or expel a Member from the Association if the Directors, in their sole and absolute discretion, consider that:
(a) the Member has breached this Constitution; or 
(b) the Member’s behaviour is causing, has caused, or is likely to cause harm to the Association. 

1.40 At least 14 days before the Directors’ meeting at which a resolution under clause 19.1 will be considered, the Secretary must notify the Member in writing:
(a) that the Directors are considering a resolution to warn, suspend or expel the Member;
(b) that this resolution will be considered at a Directors’ meeting and the time, date and location of that meeting;
(c) what the Member is said to have done or not done; 
(d) the nature of the resolution that has been proposed; and
(e) that the Member may provide an oral or written explanation to the Directors at or before the proposed meeting, and details of how to do so.  



1.41 [bookmark: _Ref28074250]Before the Directors pass any resolution under clause 19.1, the Member must be given a chance to explain or defend themselves by:
(a) sending the Directors a written explanation before that Directors’ meeting; and/or
(b) speaking at the meeting.  

1.42 [bookmark: _Ref28074289]After considering any explanation under clause 19.3, the Directors may:
(a) take no further action;
(b) warn the Member;
(c) suspend the Member’s rights as a Member for a period of no more than twelve (12) months;
(d) expel the Member;
(e) refer the decision to an unbiased, independent person on conditions that the Directors consider appropriate (however, the person can only make a decision that the Directors could have made under this clause); or
(f) require the matter to be determined at a General Meeting.  

1.43 The Directors cannot fine a Member.

1.44 The Secretary must give written notice to the Member of the decision under clause 19.4 as soon as possible thereafter.  

1.45 Disciplinary procedures must be completed as soon as reasonably practicable.

1.46 There will be no liability for any loss or injury suffered by the Member as a result of any decision made in good faith under this clause.  

[bookmark: _Toc49437180][bookmark: _Toc49764546]General Meetings of Members

[bookmark: _Toc49437181][bookmark: _Toc49764547]General Meetings called by Directors 

1.47 The Directors may call a General Meeting.  

1.48 [bookmark: _Ref391974405]If Members with at least five percent (5%) of the votes that may be cast at a General Meeting make a written request to the Association for a General Meeting to be held, the Directors must: 
(a) within 21 days of the Members’ request, give all Members notice of a General Meeting; and 
(b) hold the General Meeting within two (2) months of the Members’ request.  

1.49 The percentage of votes that Members have (in clause 20.2) is to be worked out as at midnight before the Members request the meeting.  

1.50 The Members who make the request for a General Meeting must: 
(a) state in the request any resolution to be proposed at the meeting; 
(b) sign the request; and 
(c) give the request to the Association.  

1.51 Separate copies of a document setting out the request may be signed by Members if the wording of the request is the same in each copy.




[bookmark: _Toc49437182][bookmark: _Toc49764548]General Meetings called by Members
[bookmark: _Ref382913911]
1.52 [bookmark: _Ref481588604]If the Directors do not call the meeting within 21 days of being requested under clause 20.2, 50% or more of the Members who made the request may call and arrange to hold a General Meeting.  

1.53 To call and hold a meeting under clause 21.1 the Members must:
(a) as far as possible, follow the procedures for General Meetings set out in this Constitution; 
(b) call the meeting using the list of Members on the Association’s Register of Members, which the Association must provide to the Members making the request at no cost; and 
(c) hold the General Meeting within three (3) months after the request was given to the Association.  

1.54 The Association must pay the Members who request the General Meeting any reasonable expenses they incur because the Directors did not call and hold the meeting.  

[bookmark: _Toc49437183][bookmark: _Toc49764549]Annual General Meeting

1.55 [bookmark: _Ref382915979]A General Meeting, called the Annual General Meeting, must be held in accordance with the provisions of the ACNC Act and the Governance Standards.  

1.56 Even if these items are not set out in the notice of meeting, the business of an Annual General Meeting may include:
(a) a review of the Association’s activities; 
(b) a review of the Association’s finances;
(c) any auditor’s report;
(d) the election of Directors; 
(e) the appointment and remuneration of auditors, if any; and
(f) any other business of which proper notice has been given.  

1.57 [bookmark: _Ref382914004][bookmark: _Ref391988482]Before or at the Annual General Meeting, the Directors must give information to the Members on the Association’s activities and finances during the period since the last Annual General Meeting.  

1.58 The Chairperson of the Annual General Meeting must give Members as a whole a reasonable opportunity at the meeting to ask questions or make comments about the management of the Association.  

[bookmark: _Ref362951326][bookmark: _Toc49437184][bookmark: _Toc49764550]Notice of General Meetings

1.59 Notice of a General Meeting must be given to:
(a) each Member entitled to vote at the General Meeting or receive notice thereof; 
(b) each Director; and 
(c) the auditor (if any).  

1.60 Notice of a General Meeting must be provided in writing at least 21 days before the meeting.  





1.61 Subject to clause 23.4, notice of a meeting may be provided less than 21 days before the meeting if:
(a) for an Annual General Meeting, all the Members entitled to attend and vote at the Annual General Meeting agree beforehand; or
(b) for any other General Meeting, Members with at least 95% of the votes that may be cast at the meeting agree beforehand.  

1.62 [bookmark: _Ref392163514]Notice of a General Meeting cannot be provided less than 21 days before the General Meeting if a resolution will be moved to:
(a) [bookmark: __RefNumPara__102_1692396360]remove a Director; 
(b) appoint a Director in order to replace a Director who was removed; or
(c) remove an auditor.  

1.63 Notice of a General Meeting must include:
(a) the place, date and time for the meeting (and if the meeting is to be held in two (2) or more places, the technology that will be used to facilitate this);
(b) the general nature of the meeting’s business; and
(c) [bookmark: _Ref393965753]if applicable, that a Special Resolution is to be proposed and the proposed wording thereof.  

1.64 If a General Meeting is adjourned (put off) for one (1) month or more, the Members must be given new notice of the resumed meeting.  

[bookmark: _Toc49437185][bookmark: _Toc49764551]Quorum at General Meetings 
[bookmark: _Ref363027468]
1.65 For a General Meeting to be held, the number of Members who must be present (in person) to constitute a quorum must be twice the number of persons on the board plus one (1).  When determining whether a quorum is present, a person may only be counted once (even if that person is a representative of more than one (1) Member).  

1.66 A quorum must be present for the entirety of the meeting.  

1.67 No business may be conducted at a General Meeting if a quorum is not present.  

1.68 [bookmark: _Ref393893785]If there is no quorum present within 30 minutes after the starting time stated in the notice of General Meeting, the General Meeting is adjourned to the date, time and place that the Chairperson specifies.  If the Chairperson does not specify one (1) or more of those things, the meeting is adjourned to:
(a) if the date is not specified – the same day in the next week;
(b) if the time is not specified – the same time; and
(c) if the place is not specified – the same place.  

1.69 If no quorum is present at the resumed meeting within 30 minutes after the starting time set for that meeting, the meeting is cancelled.  

[bookmark: _Ref388285265][bookmark: _Toc49437186][bookmark: _Toc49764552]Auditor's Right to Attend Meetings

1.70 The auditor (if any) is entitled to attend any General Meeting and to be heard by the Members on any part of the business of the meeting that concerns the auditor in the capacity of auditor.  

1.71 The Association must give the auditor (if any) any communications relating to the General Meeting that a Member of the Association is entitled to receive.  


[bookmark: _Ref393867712][bookmark: _Toc481590422][bookmark: _Toc49437187][bookmark: _Toc49764553]Representatives of Members

1.72 An incorporated Member may appoint as a representative: 
(a) one (1) individual to represent the Member at meetings and to sign circular resolutions under clause 33; and 
(b) the same individual or another individual for the purpose of being appointed or elected as a Director.  

1.73 The appointment of a representative by a Member must:
(a) be in writing;
(b) include the name of the representative;
(c) be signed on behalf of the Member; and
(d) be given to the Association or, for representation at a meeting, be given to the Chairperson before the meeting starts.  

1.74 A representative has all the rights of a Member relevant to the purposes of the appointment as a representative.  

1.75 The appointment may be standing (ongoing).  

[bookmark: _Toc49437188][bookmark: _Toc49764554]Using Technology to hold Meetings

1.76 The Association may hold a General Meeting at two (2) or more venues using any technology that gives the Members as a whole a reasonable opportunity to participate, including a reasonable opportunity to hear and be heard.  

1.77 Anyone using this technology is taken to be present in person at the meeting.  

[bookmark: _Toc481590424][bookmark: _Ref28074398][bookmark: _Toc49437189][bookmark: _Toc49764555]Chairperson for General Meetings

1.78 The Elected Chairperson is entitled to chair General Meetings.

1.79 [bookmark: _Ref389488400]The Members present and entitled to vote at a General Meeting may choose a Director or Member to be the Chairperson for a particular meeting if:
(a) there is no Elected Chairperson; 
(b) the Elected Chairperson is not present within 30 minutes after the starting time set for the meeting; or
(c) the Elected Chairperson is present but says they do not wish to act as the Chairperson of the meeting.  
[bookmark: _Ref389489037]
[bookmark: _Toc49437190][bookmark: _Toc49764556]Role of the Chairperson

1.80 The Chairperson is responsible for the conduct of the General Meeting, and for this purpose must give Members a reasonable opportunity to make comments and ask questions (including to the auditor (if any)).  

1.81 [bookmark: _Ref361320149]At any General Meeting, the Chairperson does not have a casting vote; accordingly, where there is an equality of votes, the resolution shall be passed in the negative.  

[bookmark: _Toc49437191][bookmark: _Toc49764557]Adjournment of Meetings

1.82 If a quorum is present, a General Meeting must be adjourned if a majority of Members Present direct the Chairperson to adjourn it.  

1.83 Only unfinished business may be dealt with at a meeting resumed after an adjournment.  

[bookmark: _Toc49437192][bookmark: _Toc49764558][bookmark: _Ref392237689][bookmark: _Ref392236499][bookmark: _Ref390430552][bookmark: _Ref362943301]Members’ Resolutions and Statements

[bookmark: _Ref481590218][bookmark: _Toc49437193][bookmark: _Toc49764559]Members' Resolutions and Statements
[bookmark: _Ref394036590]
1.84 [bookmark: _Ref481588777]Members with at least five percent (5%) of the votes that may be cast on a resolution may give:
(a) [bookmark: _Ref392236407]written notice to the Association of a resolution they propose to move at a General Meeting (Members’ Resolution); and/or
(b) [bookmark: _Ref392236470]a written request to the Association that the Association give all of its Members a statement about a proposed Members’ Resolution or any other matter that may properly be considered at a General Meeting (Members’ Statement).  

1.85 A notice of a Members’ Resolution must set out the wording of the proposed Members’ Resolution and be signed by the Members proposing the resolution.  

1.86 A request to distribute a Members’ Statement must set out the statement to be distributed and be signed by the Members making the request.  

1.87 Separate copies of a document setting out the notice or request may be signed by Members if the wording is the same in each copy.  

1.88 The percentage of votes that members have (as described in clause 31.1) is to be worked out as at midnight before the request or notice is given to the Association.  

1.89 If the Association has been given notice of a Members' Resolution under clause 31.1(a), the resolution must be considered at the next General Meeting held more than two (2) months after the notice is given.  

1.90 This clause does not limit any other right that a Member has to propose a resolution at a General Meeting.  

[bookmark: _Ref392237662][bookmark: _Toc49437194][bookmark: _Toc49764560][bookmark: _Ref382914107]Association must give Notice of Proposed Resolution or distribute Statement

1.91 If the Association has been given a notice or request under clause 31:
(a) [bookmark: _Ref382914098]in time to send the notice of proposed Members’ Resolution or a copy of the Members' Statement to Members with a notice of meeting, it must do so at the Association’s cost; or
(b) [bookmark: _Ref385241682]too late to send the notice of proposed Members’ Resolution or a copy of the Members' Statement to Members with a notice of meeting, then the Members who proposed the resolution or made the request must pay the expenses reasonably incurred by the Association in giving Members notice of the proposed Members’ Resolution or a copy of the Members' Statement.  However, at a General Meeting, the Members may pass a resolution that the Association will pay these expenses.  

1.92 The Association does not need to send the notice of a proposed Members’ Resolution or a copy of the Members' Statement to members if:
(a) either the proposed Members’ Resolution and/or Members’ Statement is more than 1,000 words long;
(b) the Directors consider the proposed Members’ Resolution and/or the Members’ Statement may be defamatory;
(c) clause 32.1(b) applies, and the Members who proposed the Members’ Resolution or made the request have not paid the Association enough money to cover the cost of sending the notice of the proposed Members’ Resolution or a copy of the Members' Statement to Members; or
(d) in the case of a proposed Members’ Resolution, the resolution does not relate to a matter that may be properly considered at a General Meeting or is otherwise not a valid resolution able to be put to the Members.  

[bookmark: _Ref481590658][bookmark: _Toc49437195][bookmark: _Toc49764561]Circular Resolutions of Members

1.93 Subject to clause 33.3, the Directors may put a resolution to the Members to pass a resolution without a General Meeting being held (a Circular Resolution).  

1.94 The Directors must notify the auditor (if any) as soon as possible that a Circular Resolution has or will be put to Members, and set out the wording thereof.  

1.95 [bookmark: _Ref393952657][bookmark: _Ref389489625]Circular Resolutions cannot be used:
(a) to remove an auditor, appoint a Director or remove a Director; 
(b) in the case of a Special Resolution; or 
(c) where this Constitution or the law more generally requires an actual meeting to be held.  

1.96 [bookmark: _Ref385407826]A Circular Resolution is passed if all the Members entitled to vote on the resolution sign or agree to the Circular Resolution, in the manner set out in clause 33.5 or clause 33.6.  

1.97 [bookmark: _Ref395709310]Members may sign:
(a) a single document setting out the Circular Resolution and containing a statement that they agree to the resolution; or
(b) [bookmark: _Ref385407860]separate copies of that document, as long as the wording is the same in each copy.  

1.98 [bookmark: _Ref405218271]The Association may send a Circular Resolution by email to Members and Members may agree by sending a reply email to that effect, including the text of the resolution in their reply.  

[bookmark: _Toc49437196][bookmark: _Toc49764562]Voting at General Meetings

[bookmark: _Toc49437197][bookmark: _Toc49764563]Challenge to Member’s Right to Vote
[bookmark: _Ref390335957][bookmark: _Ref393966252]
1.99 [bookmark: _Ref481588814]A Member or the Chairperson may only challenge a person’s right to vote at a General Meeting at that meeting.  

1.100 If a challenge is made under clause 34.1, the Chairperson must decide whether or not the person may vote.  The Chairperson’s decision is final.  

[bookmark: _Toc49437198][bookmark: _Toc49764564]How Voting is Carried Out 
[bookmark: _Ref362370585]
1.101 Voting must be conducted and decided by:
(a) a show of hands;
(b) a vote in writing; or
(c) another method chosen by the Chairperson that is fair and reasonable in the circumstances.  

1.102 Questions arising at a General Meeting will be decided by a majority of votes cast, unless this Constitution or the law more generally requires a special majority.  

1.103 On a show of hands, the Chairperson’s decision is conclusive evidence of the result of the vote.  

1.104 The Chairperson and the meeting minutes do not need to state the number or proportion of the votes recorded in favour or against on a show of hands.  

[bookmark: _Toc49437199][bookmark: _Toc49764565]When and How a Vote in Writing must be Held 
[bookmark: _Ref382914364]
1.105 [bookmark: _Ref481588883]A vote in writing may be demanded on any resolution instead of or after a vote by a show of hands by:
(a) at least five (5) Members Present; 
(b) Members Present with at least five percent (5%) of the votes that may be passed on the resolution on the vote in writing (worked out as at the midnight before the vote in writing is demanded); or
(c) the Chairperson.  

1.106 [bookmark: _Ref382914356]A vote in writing must be taken when and how the Chairperson directs, unless clause 36.3 applies.  

1.107 [bookmark: _Ref385409248]A vote in writing must be held immediately if it is demanded under clause 36.1:
(a) for the election of a Chairperson under clause 28; or
(b) to decide whether to adjourn the meeting.  

1.108 [bookmark: _Ref391996092]A demand for a vote in writing may be withdrawn at any time prior to being taken.  

[bookmark: _Toc49437200][bookmark: _Toc49764566]Voting by Proxy Not Permitted

A Member is not entitled to appoint a proxy to attend and vote at a General Meeting on his, her or its behalf.  

[bookmark: _Toc49437201][bookmark: _Toc49764567][bookmark: _Ref363039033]Directors

[bookmark: _Toc49437202][bookmark: _Toc49764568]Number of Directors

The Association must have at least three (3) Directors or such greater number as resolved by the Members from time to time.  

[bookmark: _Ref481589018][bookmark: _Toc49437203][bookmark: _Toc49764569]Election and Appointment of Directors 
[bookmark: _Ref391998443][bookmark: _Ref363039021]
1.109 Apart from Directors appointed under clause 39.4, the Members may elect a Director by a resolution passed in a General Meeting.  

1.110 Each of the Directors must be appointed by a separate resolution, unless:
(a) the Members Present have first passed a resolution that the appointments may be voted on together; and
(b) no votes were cast against that resolution.  





1.111 A person is eligible for election as a Director of the Association if they:
(a) [bookmark: _Ref393867997]are a Member of the Association, or a representative of a Member of the Association (appointed under clause 26); 
(b) are nominated by two (2) Members or representatives of Members entitled to vote (unless the person was previously elected as a Director at a General Meeting and has been a Director since that meeting);
(c) give the Association their signed consent to act as a Director of the Association; and
(d) are not ineligible to be a Director under the ACNC Act.  

1.112 [bookmark: _Ref28074436]The Directors may appoint a person as a Director to fill a casual vacancy or as an additional Director if that person:
(a) is an Ordinary Member or Life Member of the Association, or a representative of an Ordinary Member or Life Member of the Association (appointed under clause 26); 
(b) gives the Association their signed consent to act as a Director of the Association; and
(c) is not ineligible to be a Director under the ACNC Act,
and such person holds office until the next General Meeting at which point they must retire but shall be eligible for renomination in accordance with this clause 39.  
[bookmark: _Ref382914390]
1.113 If the number of Directors is reduced to fewer than three (3) or is less than the number required for a quorum, the continuing Directors may act for the purpose of increasing the number of Directors to three (3) (or higher if required for a quorum) or calling a General Meeting, but for no other purpose.  

[bookmark: _Toc49437204][bookmark: _Toc49764570]Term of Office
[bookmark: _Ref382915744][bookmark: _Ref381865866]
1.114 [bookmark: _Ref481589962]At each Annual General Meeting:
(a) any Director appointed by the Directors to fill a casual vacancy or as an additional Director must retire; and
(b) [bookmark: _Ref384203394]at least one-half of the remaining Directors must retire.  

1.115 The Directors who must retire at each Annual General Meeting under clause 40.1(b) will be the Directors who have been longest in office since last being elected.  Where Directors were elected on the same day, the Director(s) to retire will be decided by lot unless they agree otherwise.  

1.116 Other than a Director appointed under clause 39.4, a Director’s term of office starts at the end of the Annual General Meeting at which they are elected and ends at the conclusion of the Annual General Meeting at which they retire.  

1.117 Each Director must retire at least once every two (2) years.  

1.118 A Director who retires under clause 40.1 may nominate for election or re-election.  

[bookmark: _Toc49437205][bookmark: _Toc49764571]When a Director stops being a Director

A Director stops being a director if they:
(a) give written notice of his or her resignation as a Director to the Association or the Secretary; 
(b) are convicted of an indictable offence;
(c) die;
(d) become mentally incapacitated or their estate is liable to be dealt with under a law relating to mental health;
(e) become bankrupt or make any arrangement or composition with creditors;
(f) are removed as a Director by a resolution of the Members in accordance with the provisions of this Constitution;
(g) [bookmark: _Ref393794311]stop being a Member of the Association; 
(h) are a representative of a Member, and that Member stops being a Member of the Association;
(i) are a representative of a Member, and the Member notifies the Association that the Director is no longer a representative;
(j) are absent for three (3) consecutive Directors’ meetings without approval from the Directors; or
(k) become ineligible to be a Director of the Association under the ACNC Act.  

[bookmark: _Toc49437206][bookmark: _Toc49764572]Powers of Directors

[bookmark: _Ref10557258][bookmark: _Ref10557343][bookmark: _Toc49437207][bookmark: _Toc49764573]Powers of Directors 

1.119 The Directors are responsible for managing and directing the activities of the Association to achieve the Charitable Objects set out in clause 5.  

1.120 The Directors may exercise any and all the powers of the Association except for powers that, under this Constitution or the law more generally, may only be exercised by Members.  

1.121 The Directors must decide on the responsible financial management of the Association including:
(a) any suitable written delegations of power under clause 43; and
(b) how money will be managed, such as how electronic transfers, negotiable instruments or cheques must be authorised and signed or otherwise approved.  

1.122 [bookmark: _Ref381865936]The Directors cannot remove a Director or Auditor.  Directors and auditors may only be removed by a Members’ Resolution at a General Meeting.  

[bookmark: _Ref481590246][bookmark: _Toc49437208][bookmark: _Toc49764574]Delegation of Directors’ Powers

1.123 The Directors may delegate any of their powers and functions to a committee, a Director, an employee of the Association (such as a chief executive officer) or any other person, as they consider appropriate.  

1.124 Any subcommittee so formed shall conform to any rules or by-laws that might be imposed by the Board and shall have power to co-opt such persons as it thinks fit.  

1.125 The delegation must be recorded in the Association’s minute book.  

1.126 The Directors may revoke a delegation.  

1.127 The Directors may specify the terms of a particular delegation, including any terms and conditions associated therewith.  

[bookmark: _Toc49437209][bookmark: _Toc49764575]Payments to Directors
[bookmark: _Ref361291732]
1.128 The Association must not pay fees to a Director for acting as a Director.  



1.129 [bookmark: _Ref385409480]The Association may:
(a) pay a Director for work they do for the Association, other than as a Director, if the amount is no more than a reasonable fee for the work done; or
(b) reimburse a Director for expenses properly incurred by the Director in connection with the affairs of the Association.  

1.130 [bookmark: _Ref384137009]Any payment made under clause 44.2 must be approved by the Directors.  

1.131 [bookmark: _Ref393868658]The Association may pay premiums for insurance indemnifying Directors, as allowed for by law and this Constitution.  

[bookmark: _Toc49437210][bookmark: _Toc49764576]Execution of Documents

1.132 The Association may use a common seal.  If the seal is affixed to a document, the seal is to be witnessed by:
(a) two (2) Directors of the Association; or
(b) one (1) Director and one (1) Secretary of the Association.  

1.133 The Association may execute a document without using a common seal if the document is signed by:
(a) two (2) Directors of the Association; or
(b) one (1) Director and one (1) Secretary of the Association.  

[bookmark: _Toc49437211][bookmark: _Toc49764577]Duties of Directors

[bookmark: _Toc49437212][bookmark: _Toc49764578]Duties of Directors

The Directors must comply with any and all duties imposed on them by law including all duties under the ACNC Act and Governance Standard 5.  
[bookmark: _Ref394039332]
[bookmark: _Ref405274882][bookmark: _Toc49437213][bookmark: _Toc49764579]Conflicts of Interest

1.134 A Director must disclose the nature and extent of any actual or perceived material conflict of interest in a matter that is being considered at a meeting of Directors (or that is proposed in a Circular Resolution):
(a) to the other Directors; or
(b) if all of the Directors have the same conflict of interest, to the Members at the next General Meeting, or at an earlier time if reasonable to do so.  

1.135 The disclosure of a conflict of interest by a Director must be recorded in the minutes of the meeting.  

1.136 [bookmark: _Ref398534203]Each Director who has a material personal interest in a matter that is being considered at a meeting of Directors (or that is proposed in a Circular Resolution) must not, except as provided under clauses 47.4:
(a) be present at the meeting while the matter is being discussed; or 
(b) vote on the matter.  

1.137 [bookmark: _Ref398534223]A Director may still be present and vote if:
(a) their interest arises because they are a Member of the Association, and the other Members have the same interest;
(b) their interest relates to an insurance contract that insures, or would insure, the Director against liabilities that the Director incurs as a director of the Association (see clause 70);
(c) their interest relates to a payment by the Association under clause 69 (indemnity), or any contract relating to an indemnity that is allowed under this Constitution and the law more generally; or
(d) the Directors who do not have a material personal interest in the matter pass a resolution that:
(i) identifies the Director, the nature and extent of the Director’s interest in the matter and how it relates to the affairs of the Association; and
(ii) says that those Directors are satisfied that the interest should not stop the Director from voting or being present.  

1.138 A general notice that a Director is a Director or Member of any specified company or firm and is to be regarded as interested in all subsequent transactions with such company or firm shall be sufficient disclosure under this Constitution in relation to any contract, proposed contract or arrangement so made by such company or firm.  

1.139 A Director may hold any other office or place of profit, except that of auditor, in the Association in conjunction with his or her directorship and may be appointed upon such terms as to remuneration, tenure of office or otherwise as the Board decides.  

[bookmark: _Toc49437214][bookmark: _Toc49764580]Directors’ Meetings

[bookmark: _Toc49437215][bookmark: _Toc49764581]When the Directors Meet

The Directors may decide how often, where and when they meet but must meet at least once in any two-month period.  

[bookmark: _Toc49437216][bookmark: _Toc49764582]Calling Directors’ Meetings

1.140 A Director may call a Directors’ meeting by giving reasonable notice to all of the other Directors.  

1.141 Any Director may give notice in writing or by any other means of communication that has previously been agreed to by all of the Directors.  

[bookmark: _Toc49437217][bookmark: _Toc49764583]Chairperson for Directors’ meetings 

1.142 The Elected Chairperson is entitled to chair all Directors’ meetings.  

1.143 The Directors at a Directors’ meeting may choose a Director to be the Chairperson for that meeting if the Elected Chairperson is:
(a) not present within 30 minutes after the starting time set for the meeting; or
(b) present but does not want to act as Chairperson of the meeting.  

[bookmark: _Toc49437218][bookmark: _Toc49764584]Quorum at Directors’ Meetings 

1.144 Unless the Directors determine otherwise, the quorum for a Directors’ meeting is a majority (more than 50%) of all Directors plus one (1).  

1.145 A quorum must be present for the whole Directors’ meeting.  





[bookmark: _Toc49437219][bookmark: _Toc49764585]Validity of Acts of Board

All acts done by any meeting of the Board or by any person acting as a Director will be valid even though it subsequently becomes known:
(a) that there was some defect in the appointment of a person to be a Director; or
(b) that a person appointed was disqualified.  

[bookmark: _Toc49437220][bookmark: _Toc49764586]Using Technology to hold Directors’ Meetings

1.146 The Directors may hold their meetings by using any technology (such as video or teleconferencing) that is agreed to by all of the Directors.  

1.147 The Directors’ agreement may be a standing (ongoing) one.  

1.148 A Director may only withdraw their consent within a reasonable period before the meeting.  

[bookmark: _Toc49437221][bookmark: _Toc49764587]Passing Directors’ Resolutions 

1.149 A meeting of the Directors at which a quorum is present may exercise all the powers and discretions vested in or exercisable by the Directors under this Constitution.  

1.150 A Directors’ Resolution must be passed by a majority of the votes cast by Directors present and entitled to vote on the resolution.  Such a decision is for all purposes a decision of the Board.  

1.151 In the case where the votes cast on a resolution are equal, the Elected Chairperson may exercise a casting vote in addition to any deliberative vote he may have as a Director.  

[bookmark: _Toc49437222][bookmark: _Toc49764588]Circular Resolutions of Directors

1.152 The Directors may pass a Circular Resolution without a Directors’ meeting being held.  

1.153 A Circular Resolution is passed if all the Directors entitled to vote on the resolution sign or otherwise agree to the resolution in the manner set out in clause 55.3 or clause 55.4.  

1.154 [bookmark: _Ref362960334][bookmark: _Ref385409551]Each Director may sign:
(a) a single document setting out the resolution and containing a statement that they agree to the resolution; or
(b) separate copies of that document, as long as the wording of the resolution is the same in each copy.  

1.155 [bookmark: _Ref385249108]The Association may send a Circular Resolution by email to the Directors and the Directors may agree to the resolution by sending a reply email to that effect, including the text of the resolution in their reply.  

1.156 A Circular Resolution is passed when the last Director signs or otherwise agrees to the resolution in the manner set out in clause 55.3 or clause 55.4.  






[bookmark: _Toc49437223][bookmark: _Toc49764589]Secretary

[bookmark: _Ref11068609][bookmark: _Toc49437224][bookmark: _Toc49764590]Appointment and Role of Secretary

1.157 The Association must have at least one (1) Secretary, who may also be a Director.  

1.158 A Secretary must be appointed by the Directors (after giving the Association their signed consent to act as Secretary of the Association) and may be removed by the Directors.  

1.159 The Directors must decide the terms and conditions under which the Secretary is appointed, including any remuneration.  

1.160 For the avoidance of doubt, the Secretary has no right to vote at a meeting of the Directors unless they are also a Director and has no right to vote at a General Meeting of the Members unless they are also a Member.  

1.161 The role of the Secretary includes:
(a) maintaining the Association’s Register of Members; and
(b) maintaining the minutes and other records of General Meetings (including notices of meetings), Directors’ meetings and Circular Resolutions.  

[bookmark: _Toc49437225][bookmark: _Toc49764591]Minutes and Records

[bookmark: _Toc49437226][bookmark: _Toc49764592]Minutes and Records
[bookmark: _Ref392016907]
1.162 [bookmark: _Ref481589204]The Association must, within one (1) month, make and keep the following records:
(a) [bookmark: __RefNumPara__339_687944692][bookmark: _Ref392016912]minutes of proceedings and resolutions of General Meetings;
(b) minutes of Circular Resolutions of Members;
(c) a copy of a notice of each General Meeting; and
(d) a copy of a Members’ Statement distributed to Members in accordance with clause 32.  

1.163 [bookmark: _Ref396898501]The Association must, within one (1) month, make and keep the following records:
(a) minutes of proceedings and resolutions of Directors’ meetings (including meetings of any committees); and
(b) minutes of Circular Resolutions of Directors.  

1.164 [bookmark: _Ref392223554]To allow Members to inspect the Association’s records:
(a) the Association must give a Member access to the records set out in clause 57.1; and
(b) the Directors may authorise a Member to inspect other records of the Association, including records referred to in clause 57.2 and clause 58.1.  

1.165 The Directors must ensure that minutes of a General Meeting or a Directors’ meeting are signed within a reasonable time after the meeting by:
(a) the Chairperson of the meeting; or
(b) the Chairperson of the next meeting.  

1.166 The Directors must ensure that minutes of the passing of a Circular Resolution (of Members or Directors) are signed by a Director within a reasonable time after the resolution is passed.  


[bookmark: _Toc49437227][bookmark: _Toc49764593]Financial and Related Records
[bookmark: _Ref396898556]
1.167 [bookmark: _Ref481589230]The Association must make and keep written financial records that:
(a) correctly record and explain its transactions and financial position and performance; and
(b) enable true and fair financial statements to be prepared and to be audited if required under the ACNC Act.  

1.168 The Association must also keep written records that correctly record its operations.  

1.169 The Association must retain its records for at least seven (7) years or such longer time as required by law or by resolution of the Members.  

1.170 The Directors must take reasonable steps to ensure that the Association’s records are kept safe.  

[bookmark: _Toc49437228][bookmark: _Toc49764594]Annual Financial Reporting to Members

The Association must report to Members for a financial year by either:
(a) sending Members copies of:
(i) the financial report for the year; 
(ii) the Directors’ report for the year; and
(iii) the Auditor’s report on the financial report; or
(b) sending Members a concise report for the year that complies with the Law,
using any of the methods referred to in clause 64.  

[bookmark: _Toc49437229][bookmark: _Toc49764595]General Bank Account

1.171 The Board shall cause to be opened with such bank as the Board selects a bank account in the name of the Association into which all moneys received shall be paid as soon as possible after receipt thereof.  

1.172 The Board shall be responsible for ensuring that all receipts and payments are processed as required by Law and good management practices but may, subject to the approval of the Association’s Auditor, adopt such methods of receipts, payments and practices as it sees fit.  

[bookmark: _Toc49437230][bookmark: _Toc49764596]By-laws

[bookmark: _Toc49437231][bookmark: _Toc49764597]By-laws

1.173 The Directors may pass a resolution to make by-laws to give effect to this Constitution and revoke, alter or vary such by-laws from time to time as they see fit.  

1.174 Members and Directors must comply with any such by-laws as if they were part of this Constitution.  

[bookmark: _Toc49437232][bookmark: _Toc49764598]Notice
[bookmark: _Ref395713658]
[bookmark: _Toc49437233][bookmark: _Toc49764599][bookmark: _Ref382914285]What is Notice

Anything written to or from the Association under any clause in this Constitution is written notice and is subject to clauses 63 to 65, unless specified otherwise.  

[bookmark: _Ref392225405][bookmark: _Ref388973786][bookmark: _Toc49437234][bookmark: _Toc49764600]Notice to the Association

Written notice or any communication under this Constitution may be given to the Association, the Directors or the Secretary by:
(a) delivering it to the Association’s Registered Office;
(b) [bookmark: _Ref391995818]posting it to the Association’s Registered Office or to another address chosen by the Association for notice to be provided;
(c) [bookmark: _Ref11159005]sending it to an email address or other electronic address notified by the Association to the Members as the Association’s email address or other electronic address; or
(d) [bookmark: _Ref11159015]sending it to the fax number notified by the Association to the Members as the Association’s fax number.  

[bookmark: _Ref11068546][bookmark: _Toc49437235][bookmark: _Toc49764601]Notice to Members

1.175 Written notice or any communication under this Constitution may be given to a Member:
(a) [bookmark: _Ref393808036]in person;
(b) [bookmark: _Ref393807997]by posting it to, or leaving it at the address of, the Member in the Register of Members or an alternative address (if any) nominated by the Member for service of notices;
(c) [bookmark: _Ref393808018]sending it to the email or other electronic address nominated by the Member as an alternative address for service of notices (if any);
(d) [bookmark: _Ref393808026]sending it to the fax number nominated by the Member as an alternative address for service of notices (if any); or
(e) [bookmark: _Ref481590814]if agreed to by the Member, by notifying the Member at an email or other electronic address nominated by the Member, that the notice is available at a specified place or address (including an electronic address).  

1.176 If the Association does not have an address for the Member, the Association is not required to give notice in person.  

[bookmark: _Ref388973791][bookmark: _Toc49437236][bookmark: _Toc49764602]When Notice is taken to be Given

A notice:
(a) delivered in person, or left at at the recipient’s address, is taken to be given on the day it is delivered;
(b) sent by post, is taken to be given on the third day after it is posted with the correct payment of postage costs;
(c) sent by email, fax or other electronic method, is taken to be given on the business day after it is sent; and
(d) given under clauses 63(c), 63(d) or 64.1(e) is taken to be given on the business day after the notification that the notice is available is sent.  

[bookmark: _Toc49437237][bookmark: _Toc49764603]Irregularity May Not Invalidate Meeting

The accidental omission to give notice of the meeting or the non-receipt by a Member of a notice of meeting shall not invalidate the proceedings at any meeting of the Association.  







[bookmark: _Toc49437238][bookmark: _Toc49764604]Financial Year

[bookmark: _Toc49437239][bookmark: _Toc49764605]Association’s Financial Year

The Association’s financial year is from 1 May to 30 April, unless the Directors pass a resolution to change the financial year.  

[bookmark: _Toc49437240][bookmark: _Toc49764606]External Conduct Standards

[bookmark: _Toc49437241][bookmark: _Toc49764607]Compliance with the External Conduct Standards

The Association must comply with the External Conduct Standards to the extent that it operates outside of Australia.  

[bookmark: _Toc49437242][bookmark: _Toc49764608]Indemnity, Insurance and Access
[bookmark: _Ref393810684]
[bookmark: _Ref481589082][bookmark: _Toc49437243][bookmark: _Toc49764609]Indemnity

1.177 To the extent permitted by the ACNC Act, the Association indemnifies each Officer of the Association out of the assets of the Association, to the relevant extent, against all losses and liabilities (including costs, expenses and charges) incurred by that person as an Officer of the Association.  

1.178 In this clause, ‘Officer’ means a Director or Secretary and includes a Director or Secretary after they have ceased to hold that office.  

1.179 In this clause, ‘to the relevant extent’ means:
(a) to the extent that the Association is not precluded by law or the ACNC Act from doing so; and
(b) for the amount that the Officer is not otherwise entitled to be indemnified and is not actually indemnified by another person (including an insurer under an insurance policy).  

1.180 The indemnity is a continuing obligation and is enforceable by an Officer even though that person is no longer an Officer of the Association.  

[bookmark: _Ref398534238][bookmark: _Toc49437244][bookmark: _Toc49764610]Insurance

To the extent permitted by law, and if the Directors consider it appropriate, the Association may pay or agree to pay a premium for a contract insuring a person who is or has been an Officer of the Association against any liability incurred by the person as an Officer of the Association.  

[bookmark: _Toc49437245][bookmark: _Toc49764611]Directors’ Access to Documents

1.181 A Director has a right of access to the financial records of the Association at all reasonable times.  

1.182 If the Directors agree, the Association must give a Director or former Director access to:
(a) [bookmark: _Ref396898974]certain documents, including documents provided for or available to the Directors; and
(b) [bookmark: _Ref363046814]any other documents referred to in those documents.  

[bookmark: _Toc49437246][bookmark: _Toc49764612]Winding up and Amalgamation
[bookmark: __RefNumPara__85_687944692][bookmark: _Ref392151885]
[bookmark: _Ref481589395][bookmark: _Toc49437247][bookmark: _Toc49764613]Surplus Assets not to be Distributed to Members

If the Association is wound up, any Surplus Assets must not be distributed to any Director, Member, former Director or former Member of the Association, unless that Director, Member, former Director or former Member is a Registered Charity described in clause 73.  

[bookmark: __RefNumPara__87_687944692][bookmark: _Ref393808923][bookmark: _Toc49437248][bookmark: _Toc49764614]Distribution of Surplus Assets
[bookmark: _Ref393808653][bookmark: _Ref382915916]
1.183 Subject to any court order and the law more generally, any Surplus Assets that remain after the Association is wound up must be distributed to one or more Registered Charities:
(a) selected by the Members of the Association at or before the dissolution of the Association;
(b) with Charitable Objects similar to, or inclusive of, the Charitable Objects of the Association set out in clause 5; and 
(c) which also prohibit the distribution of any Surplus Assets to its Directors and Members to at least the same extent as the Association.  

1.184 The decision as to the charity or charities to be given the Surplus Assets must be made by a Special Resolution of Members at or before the time of winding up.  If the Members do not make this decision or pass such a Special Resolution, the Association may apply to the Supreme Court to make this decision.  

[bookmark: _Toc478026611][bookmark: _Toc480368007][bookmark: _Toc481590481][bookmark: _Toc49437249][bookmark: _Toc49764615]DGR Status

1. [bookmark: _Ref476236486]If the Association is endorsed as a deductible gift recipient (DGR), and it is wound up or its endorsement is revoked, the following must be transferred to another charitable organisation to which income tax deductible gifts can be made – any surplus:
185. gifts of money or property for the Charitable Objects of the Association;
185. contributions made in relation to an eligible fundraising event held for the Charitable Objects of the Association; and
185. money received by the Association because of such gift and contributions.  

1. Any assets which are not caught by clause 74.1 above may be retained by the Association, but must continue to be used and applied only as permitted by clauses 7, 72 and 73.  

[bookmark: _Toc49437250][bookmark: _Toc49764616]Amalgamation

In furtherance of the objects of the Association, the Association may incorporate or amalgamate with any one or more organisations having Charitable Objects similar to those of the Association and which shall prohibit the distribution of its income and property amongst its members to at least the extent required under this Constitution.  

[bookmark: _Ref280086476][bookmark: _Ref280087372][bookmark: _Toc280088915][bookmark: _Toc485114831][bookmark: _Toc49437251][bookmark: _Toc49764617]Establishment of Public Fund

[bookmark: _Ref479667729][bookmark: _Ref479668695][bookmark: _Toc485114832][bookmark: _Toc49437252][bookmark: _Toc49764618]Permission to Establish Public Fund

If the Directors of the Association resolve to establish a public fund, then clauses 76 to 85 will apply.  

[bookmark: _Toc280088916][bookmark: _Toc485114833][bookmark: _Toc49437253][bookmark: _Toc49764619]Establishment of a Public Fund

1. The Association may establish and maintain a public fund to be known as The Missionaries of St Andrew Anglican Aid Abroad Public Fund (‘the Public Fund’), which meets the requirements of item 9.1.1 of section 30-80 of the Income Tax Assessment Act 1997 (Cth).

1. The Public Fund is to be governed under this document but will be an entity distinct from the Association. 

[bookmark: _Toc280088917][bookmark: _Toc485114834][bookmark: _Toc49437254][bookmark: _Toc49764620]Use of the Public Fund

1.189 [bookmark: _Ref280087391]The Public Fund will be established and maintained to collect and forward funds for the relief of hunger and illness and for the provision of housing and education and the promotion of self-help in developing countries as certified from time to time by the Minister of Foreign Affairs.  

1. All gifts made to the Public Fund, and any money received because of such gifts, must only be used for the principal purpose of the Public Fund stated in sub-clause 78.1.

1. The Committee has the unfettered discretion as to how a particular gift will be used in accordance with the Charitable Object of the Association and the principal purpose of the Public Fund.  While a donor may state a preference as to how their gift might be used in relation to the project priorities of the Association and the Public Fund, the Committee must not guarantee to a donor that a donation will be used in a particular way.

[bookmark: _Toc280088918][bookmark: _Toc485114835][bookmark: _Toc49437255][bookmark: _Toc49764621]Contribution

1. It is the intention of the founders of the Association that:
(a) the public will contribute to the Public Fund; 
(b) the public or a significant part of the public does in fact contribute to the Public Fund; and
(c) the Public Fund will be administered or controlled by persons or institutions who, because of their tenure of some public office or their position in the community, have a degree of responsibility to the community as a whole.

1. Any gift received by the Public Fund must be given voluntarily without the donor receiving any material advantage or benefit in return.  

[bookmark: _Toc280088919][bookmark: _Ref479769885][bookmark: _Toc485114836][bookmark: _Toc49437256][bookmark: _Toc49764622]Administration of the Public Fund

1. [bookmark: _Ref280086431]At the first meeting of the Directors of the Association following the establishment of the Public Fund, the Directors shall establish a committee to be known as The Missionaries of St Andrew Anglican Aid Abroad Public Fund Committee (“the Committee”).

1. The Committee shall be responsible for the administration, oversight and management of The Missionaries of St Andrew Anglican Aid Abroad Public Fund in accordance with the law and any legal requirements of the Australian Taxation Office concerning public funds.  The Committee must, at a minimum, report back to the Board at least quarterly or as otherwise determined by the Board.  

1. The establishment of the Committee must be recorded in the minutes of the meeting referred to in sub-clause 80.1.

1. [bookmark: _Ref280087461]The Public Fund shall be administered by the Committee, of which the majority of members, because of their tenure of some public office or their professional standing, shall have an underlying community responsibility, as distinct from obligations solely in regard to the cultural objectives of the Association and the Public Fund.

1. [bookmark: _Ref483994240]Without limiting the operation of sub-clause 80.4, the majority of members of the Committee should be selected from within the following categories of responsible persons:
(a) Justices of the Peace;
(b) Members of the clergy;
(c) Church authorities;
(d) Trustees or board members of a non-profit school or college;
(e) Judges/Magistrates;
(f) Solicitors;
(g) Accountants who are CPA, ASA, NIA or ICA registered;
(h) Directors or Senior Executives of large companies, which must be listed on the Australian Stock Exchange;
(i) Medical practitioners and other professional persons who belong to a professional body, which has a professional code of ethics and rules of conduct;
(j) Teachers in senior positions, namely:
(i) school principals; or
(ii) senior academics, such as professors, deans, principal lecturers or people appointed by chancellors;
(k) Persons holding Public or Elected office, namely:
(i) Mayors;
(ii) Town Clerks;
(iii) Councillors; or
(iv) Members of Parliament;
(l) People who hold (or who have held) other public positions (such as appointments made by Government Ministers); and
(m) People with honours (for example, an officer of the Order of Australia (AO), a member of the Order of Australia (AM) and an officer of the Order of the British Empire (OBE)).

1. The Committee shall be comprised of not less than three (3) members who shall hold office indefinitely and at the discretion of the Board. 

1. For the avoidance of doubt, a person shall cease to hold office as a member of the Committee if they:
200. die;
200. resign by providing written notice to the Board; 
200. were appointed in accordance with the requirement of clause 80.5 and no longer fulfil such requirements; or
200. are removed from office at the discretion of the Board.  

1. Subject to this Constitution, decisions made by the Committee shall be decided by a majority of votes.  

1. A determination by a majority of the Committee members shall, for all purposes, be deemed to be a determination of the Committee. 

1. A vote for the purposes of this section may be conveyed electronically if the vote is communicated in writing.

[bookmark: _Toc280088920][bookmark: _Toc485114837][bookmark: _Toc49437257][bookmark: _Toc49764623]Maintaining the Public Fund

1. [bookmark: _Ref280086503]A separate bank account (‘the Public Fund Bank Account’) must be established to be used only to attain the principal object of the Public Fund as set out in sub-clause 78.1.

1. In maintaining the Public Fund, the Committee must ensure that:
(a) gifts and deductible contributions to the Public Fund are deposited to the Public Fund Bank Account and kept separate from any other funds of the Association; 
(b) all gifts and deductible contributions and interest accruing thereon are credited to and kept in the Public Fund; 
(c) the Public Fund does not receive any other money or property; and
(d) the Public Fund complies with Subdivision 30-B of the Income Tax Assessment Act 1997 (Cth).

1. The Public Fund Bank Account must be subject to an independent annual audit.

1. Only members of the Committee may be signatories to the Public Fund Bank Account.

1. Signatories to the Public Fund bank account must be Australian residents.

[bookmark: _Toc280088921][bookmark: _Toc485114838][bookmark: _Toc49437258][bookmark: _Toc49764624]Receipts

1. Receipts for donations made to the Public Fund must be issued in the name of ‘The Missionaries of St Andrew Anglican Aid Abroad Public Fund’.  

1. To ensure tax deductibility of the donation, receipts should contain the following elements:
(a) the receipt number; 
(b) the date the donation was received; 
(c) the name of the Association;
(d) the Australian Business Number (ABN) of the Association;
(e) the name of the Public Fund;
(f) a statement that the receipt is for a gift made to the Public Fund;
(g) signature of a person authorised to act on behalf of the Public Fund;
(h) the name of the donor; 
(i) the type of donation (money or property) and value; and
(j) any other matter required to be included on the receipt pursuant to the requirements of the Income Tax Assessment Act 1997 (Cth).

[bookmark: _Toc280088922][bookmark: _Toc485114839][bookmark: _Toc49437259][bookmark: _Toc49764625]Distribution of funds

No capital or income in the Public Fund shall be distributed to Members, Directors or office bearers of the Association, or any member of the Committee, except as reimbursement of out-of-pocket expenses incurred on behalf of the Public Fund or proper remuneration for administrative services.

[bookmark: _Toc485114840][bookmark: _Toc49437260][bookmark: _Toc49764626]Notification of Department

The Board of Directors of the Association must notify the Australian Taxation Office of any alternations made to clauses 76 to 85 to assess the effect of any amendments on the Public Fund’s continuing Deductible Gift Recipient status.  

[bookmark: _Toc280088923][bookmark: _Ref479667742][bookmark: _Ref479668710][bookmark: _Toc485114842][bookmark: _Ref28333911][bookmark: _Toc49437261][bookmark: _Toc49764627]Winding Up or Dissolution of the Public Fund

If upon the winding-up or dissolution of the Public Fund, or the revocation of the Public Fund’s deductible gift recipient status, there remains after satisfaction of all its debts and liabilities, any property or funds, the property or funds shall not be paid to or distributed among the Members, but shall be given or transferred to some other fund, authority or institution having objects similar to the principal purpose of the Public Fund, and whose rules shall prohibit the distribution of its or their income among its or their members, such fund, authority or institution to be eligible for tax deductibility of donations under Subdivision 30-B, section 30-80, of the Income Tax Assessment Act 1997 (Cth).

[bookmark: _Toc49437262][bookmark: _Toc49764628]Definitions and interpretation
[bookmark: _Ref382917012]
[bookmark: _Ref481588212][bookmark: _Toc49437263][bookmark: _Toc49764629]Definitions

In this Constitution:

“ACNC Act” means the Australian Charities and Not-for-profits Commission Act 2012 (Cth);

“Association” means the Association referred to in clause 1;

“Audit” includes a review if permitted by the ACNC Act;

“Auditor” includes a reviewer if permitted by the ACNC Act;

“Board” means the Board of Directors of the Association;

“Charitable Objects” means the Charitable Objects of the Association set out in clause 5 of this Constitution;

“the Committee” means the Committee appointed to govern and oversee the Public Fund established pursuant to clause 80 of this Constitution;

“Constitution” means those rules for the operation of the Association set forth in this Constitution and as amended, modified or supplemented from time to time;

“Director” means a person named as a Director upon incorporation or a person who is thereafter elected or re-elected to the Board;

“Elected Chairperson” means a person elected by the Directors to be the Association’s Chairperson in accordance with the terms of the Constitution;

“External Conduct Standards” means the External Conduct Standards set out in Division 50 of Part 2.2 of the Australian Charities and Not-for-Profits Commission Regulation 2013 (Cth);

“General Meeting” means a meeting of Members and includes the Annual General Meeting, under clause 1.1; 

“Governance Standards” means the Governance Standards set out in Division 45 of Part 2.2 of the Australian Charities and Not-for-Profits Commission Regulation 2013 (Cth);

“Governance Standard 5” means Governance Standard 5 set out in regulation 45.25 of the Australian Charities and Not-for-Profits Commission Regulation 2013 (Cth);

“Initial Member” means a person who is a Member (regardless of class) of the Association at the date of the adoption of this Constitution;

“Member” means each Initial Member and any person who is admitted as a Member of the Association (regardless of class) in accordance with the provisions of this Constitution;

“Member Present” means, in connection with a General Meeting, a Member Present (in person) at the venue or venues for the meeting where that Member is also entitled to vote and, for the avoidance of doubt, excludes a person who is a member of a class of Members which is not entitled to vote;

“the Public Fund” means The Missionaries of St Andrew Anglican Aid Abroad Public Fund established or to be established by the Association in accordance with the laws in Australia and to be conducted in accordance with the provisions of clauses 76 to 85 of this Constitution;

“the Public Fund Bank Account” means the bank account established pursuant to sub-clause 81.1 of this Constitution.

“Registered Charity” means a charity that is registered with the Australian Charities and Not-for-Profits Commission Register in accordance with the provisions of the ACNC Act;

“Secretary” means a person appointed as a Secretary of the Association in accordance with clause 56 of this Constitution;

“Special Resolution” means a resolution:
210. of which notice has been given under clause 23.5(c); and
210. that has been passed by at least 75% of the votes cast by Members Present and entitled to vote on the resolution; and

[bookmark: _Ref382914275]“Surplus Assets” means any assets of the Association that remain after paying all debts and other liabilities of the Association, including the costs of winding up.  

[bookmark: _Ref392151666][bookmark: _Toc49437264][bookmark: _Toc49764630]Interpretation

In this Constitution:
(b) words importing any gender include the other genders;
(c) singular words include the plural and vice versa;
(d) an expression used in a particular part or division of the law that is given by that part or division a special meaning for the purpose of that part or division has, in any of these regulations that deals with the matter dealt with by that part or division, unless the contrary intention appears, the same meaning as in that part or division; 
(e) headings and the table of contents are inserted for convenience only and are to be disregarded in the interpretation of this Constitution; 
(f) a reference to dollars ($) shall mean a reference to Australian dollars, unless otherwise expressly intended;
(g) the words ‘including’, ‘for example’, or similar expressions mean that there may be more inclusions or examples than those mentioned after that expression; and
(h) reference to an Act includes every amendment, re-enactment, or replacement of that Act and any subordinate legislation made under that Act (such as regulations).  
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