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[bookmark: _Toc331475380][bookmark: _Toc481485228][bookmark: _Toc482009557][bookmark: _Toc503780470][bookmark: _Toc67478427][bookmark: _Toc412814530][bookmark: _Toc119307563]Definitions
In this Constitution unless the contrary intention appears:
Aboriginal Community-Controlled Organisation or ACCO means an organisation that is an “Aboriginal and/or Torres Strait Islander Community-Controlled Organisation” within the meaning of clause 44 of the National Agreement, being (as at the date of first adoption of this Constitution) an organisation that delivers services, including land and resource management, that builds the strength and empowerment of Aboriginal and Torres Strait Islander communities and people and is: 
0. incorporated under relevant legislation and not-for-profit;
0. controlled and operated by Aboriginal and/or Torres Strait Islander people;
0. connected to the community, or communities, in which they deliver the services; and
0. governed by a majority Aboriginal and/or Torres Strait Islander governing body. 
ACNC Act means the Australian Charities and Not-for-profits Commission Act 2012 (Cth).
Annual Subscription Fee means any amount determined in accordance with article 4.7. 
Approved Institution means a fund, authority or institution which falls within the description of an item in any of the tables in Subdivision 30-B of the Tax Act, which has been established for charitable purposes, and which is endorsed as a deductible gift recipient under or for the purposes of the Tax Act.
Associate Member means an Associate Organisation that is admitted as a Member in accordance with article 4.3. 
Associate Organisation means an organisation (other than an ACCO) that delivers services, including land and resource management, that builds the strength and empowerment of Aboriginal and Torres Strait Islander communities and people and is:  
0. incorporated under relevant legislation; 
0. connected to the community, or communities, in which they deliver the services; and
0. either:
6. controlled and operated by Aboriginal and/or Torres Strait Islander people; or 
6. governed by a majority Aboriginal and/or Torres Strait Islander governing body.   
For the avoidance of doubt, an “Associate Organisation” does not need to be a “not-for-profit” organisation.
Business Day means a day other than a Saturday, Sunday or a public holiday in Perth, Western Australia. 
Charitable Fundraising Legislation means the Charitable Collections Act 1946 (WA) and corresponding legislation in other Australian States and Territories.
Chief Executive Officer means a person appointed as an executive director under article 11. 
Committee means a committee constituted under article 9.8(a)(i).
Company means Council of Aboriginal Services Western Australia Limited. 
Constitution means this constitution and a reference to an article or a Part is a reference to an article or a Part of this constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Cultural Governance means the power and authority for Aboriginal people, their families and communities to guide and inform all policies and practices across the business, in partnership with its Membership. 
Director means a person holding office as a director.
Directors means all or some of the Directors acting as a board.
Founding Member means an ACCO or an Associate Organisation that agreed in writing to the terms of this Constitution before the application for the Company’s registration was lodged, being those organisations listed in Schedule 1.
Member means an organisation entered in the Register as a member of the Company and who has not ceased to be a member in accordance with this Constitution.
Membership Renewal Notice has the meaning given in article 4.8(a). 
National Agreement means the National Agreement on Closing the Gap developed in partnership between Australian governments and the Coalition of Aboriginal and Torres Strait Islander Peak Organisations.
Nomination Committee means a committee of Directors established pursuant to article 9.8(a)(i) in connection with the nomination and election of Directors, comprising not less than 3 Directors. 
Nomination Form means a consent to nomination (in a form prescribed by the Directors from time to time) which is signed by the person nominating for election pursuant to article 8.3 and two directors of their nominating Ordinary Member, and which includes the following information:
(a) the Portfolio(s) to which the person requests be allocated to if elected as a Director;
(b) a statement (not more than one A4 page in length) detailing the person’s experience in the Portfolio(s) identified by the person in their Nomination Form (Experience Statement); and
(c) any other information relevant to the nomination of the person as a Director, as determined by the Directors (acting reasonably) from time to time.
Objects means the objects specified in articles 2.2 and 2.3.
Ordinary Member means an ACCO who is admitted as a Member in accordance with article 4.3.
Portfolio means each portfolio relating to the Social Determinants affecting Life Outcomes for Aboriginal people and the Objects of the Company for which the Directors are responsible for overseeing. 
Register means the register of Members of the Company and, if appropriate, includes a branch register.
Registered Charity means a charity that is registered under the ACNC Act.
Registered Office means the registered office of the Company.
Representative means a person appointed to represent a Member at a general meeting of the Company in accordance with article 6, subject to the Corporations Act.
Requesting Members has the meaning given in article 5.3(b).
Returning Officer means:
(a) a person formally representing an organisation independent of the Company (e.g. the Western Australian Electoral Commission) that is appropriately qualified to conduct polls or elections; or
(b) if a person within paragraph (a) is not reasonably available, the Company Secretary,
appointed to act as the returning officer responsible for conducting the election of Directors pursuant to article 8.3.
Secretary means a person appointed under article 12 as a secretary of the Company, and where appropriate, includes an acting secretary and a person appointed by the Directors to perform all or any of the duties of a secretary of the Company.
Social Determinants affecting Life Outcomes for Aboriginal people includes the environment (including housing), social and economic status, early childhood development, educational opportunities and outcomes, employment opportunities, social and emotional wellbeing and such other social determinants as the Directors reasonably determine from time to time and which are aligned with the “Closing the Gap” priority areas.
Social Support Services includes services that deliver goods, services, conditions, opportunities and/or other forms of support to individuals and groups to aid the acquisition of social, economic and emotional wellbeing. 
Tax Act means the Income Tax Assessment Act 1936 (Cth) or the Income Tax Assessment Act 1997 (Cth), or both as the context requires.
Valid Membership Application means a properly completed membership application (in the form prescribed by the Directors) that is signed by (or on behalf of) 2 or more Members, one of whom is from the region in which the relevant ACCO or Associate Organisation (as applicable) operates.
Virtual Meeting means a meeting of the Company described in article 5.5(a)(iii) and held in accordance with article 5.5.
Virtual Meeting Technology means any technology that allows Members entitled to attend the meeting, as a whole, a reasonable opportunity to participate in the meeting without being physically present at the meeting.
[bookmark: _Toc331475381][bookmark: _Toc481485229][bookmark: _Toc482009558][bookmark: _Toc503780471][bookmark: _Toc67478428][bookmark: _Toc412814531][bookmark: _Toc119307564]Interpretation
Headings are for convenience only and do not affect interpretation.  Unless the contrary intention appears, in this Constitution:
the singular includes the plural and vice versa;
words importing any gender include all other genders;
a reference to a document includes any variation or replacement of it 
the meaning of general words is not limited by specific examples introduced by “including”, “for example” or “such as” or similar expressions;
a reference to “person” includes an individual, a body corporate, a partnership, a joint venture, an unincorporated association and an authority or any other entity or organisation;
a reference to a particular person includes the person’s executors, administrators, successors, substitutes and permitted assigns;
a reference to dollars, $ or A$ is a reference to the currency of Australia;
a reference to “law” includes common law, principles of equity and legislation (including regulations);
a reference to any legislation includes regulations under it and any consolidations, amendments, re-enactments or replacement of any of them;
a reference to “regulations” includes instruments of a legislative character under legislation (such as regulations, rules, by-laws, ordinances and proclamations);
a reference to a group of persons is a reference to any 2 or more of them jointly and to each of them individually;
a power, an authority or a discretion given to a Director, the Directors, the Company in general meeting or a Member may be exercised at any time and from time to time;
a reference to “writing” or “written” includes printing, typing and other modes of reproducing words in a visible form including any representation of words in a physical document or in an electronic communication or form or otherwise; 
a chairperson appointed under this Constitution may be referred to as a chairman, chairwoman or as chair , as appropriate; and
a reference to a person being “present” at a meeting includes participating using technology approved by the Directors in accordance with this Constitution.
[bookmark: _Toc67478429][bookmark: _Toc412814532][bookmark: _Toc119307565][bookmark: _Toc503780472]Corporations Act
In this Constitution unless the contrary intention appears:
a word or expression defined or used in the Corporations Act has the same meaning when used in this Constitution in a similar context; and
“section” means a section of the Corporations Act.
[bookmark: _Ref22648655]While the Company is a Registered Charity, the ACNC Act and the Corporations Act override any provisions in this Constitution which are inconsistent with those Acts.
If the Company is not a Registered Charity (even if it remains a charity), the Corporations Act overrides any provisions in this Constitution which is inconsistent with that Act.
[bookmark: _Toc378383960][bookmark: _Toc428181087][bookmark: _Toc434308782][bookmark: _Toc434367526][bookmark: _Toc434643341][bookmark: _Toc436467242][bookmark: _Toc436469283][bookmark: _Toc438625735][bookmark: _Toc479401974][bookmark: _Toc481829293][bookmark: _Toc483981183][bookmark: _Toc485696206][bookmark: _Toc487464392][bookmark: _Toc492393238][bookmark: _Toc494170623][bookmark: _Toc64180037][bookmark: _Toc101753719][bookmark: _Toc412814533][bookmark: _Toc119307566]Replaceable rules not to apply
The provisions of the Corporations Act that apply as replaceable rules are displaced by this Constitution and do not apply to the Company.
[bookmark: _Toc412814534][bookmark: _Ref258324164][bookmark: _Ref93490065][bookmark: _Toc119307567]Purpose and objects of the Company
[bookmark: _Toc482009560][bookmark: _Toc503780476][bookmark: _Toc67478296][bookmark: _Toc412814535][bookmark: _Toc119307568]Charitable purpose
The Company may only pursue charitable purposes associated with its Objects and must do so predominantly in Australia. 
[bookmark: _Toc264476736][bookmark: _Toc412814536][bookmark: _Ref264476896][bookmark: _Ref266879842][bookmark: _Toc119307569]Principal Objects
The Company is established to address and relieve the poverty and distress faced by Aboriginal and Torres Strait Islander people in Western Australia by advancing their language, spiritual, emotional, cultural, social and physical wellbeing, early childhood development, legal, justice and enterprise through local, regional, national and state-wide strategies which support social services.
[bookmark: _Toc412814537][bookmark: _Ref266871682][bookmark: _Toc119307570]Other Objects
In furtherance of article 2.2, the Objects of the Company include to: 
work with Members to advance the health and wellbeing of Aboriginal and Torres Strait Islander peoples and in so doing provide support to Members to achieve their charitable and enterprise objectives (as articulated by each Member);
provide support and resources to Aboriginal people to enable them to take control over the delivery of Aboriginal services to Aboriginal people in Western Australia;
encourage the preservation and practice of traditional Aboriginal and Torres Strait Islander culture and language;
assist in the establishment of, and capacity building of Aboriginal Community Controlled Organisations, Aboriginal Enterprises and other Aboriginal Community Controlled social service specific Peak Bodies; 
advocate for:
the improvement in the Social Determinants affecting Life Outcomes for Aboriginal people;  
the improvement of resources and resource allocation (including public funding) for ACCOs;
policy and legislation that strives for equitable human rights, justice and access to funding for social support services which includes language and heritage;
culturally appropriate support service delivery models and governance frameworks that operate according to accepted Australian and international standards for best practice in service delivery as they relate to the services provided by Members; 
culturally appropriate training and educational materials to improve community awareness and outcomes of all Social Determinants affecting Life Outcomes for Aboriginal people; and
recognition and acknowledgement of the value of Aboriginal culture and language; 
initiate, support, participate in and contribute to research that is culturally appropriate, ethical and relevant to the needs of the Members; 
represent the views and needs of Aboriginal and Torres Strait Islander people at all levels of the government and non-government, the media and the general public in relation to social policies, community services planning and service delivery challenges; and 
do all other things as may be incidental or ancillary to the attainment of these Objects. 
For the avoidance of doubt, the Company shall not provide Social Support Services in Western Australia in furtherance of the Objects as that service delivery is to be undertaken by the Members only.
[bookmark: _Toc93490186][bookmark: _Toc119307571]Powers 
The Company has the legal capacity and powers of an individual, and all the powers of a body corporate under the Corporations Act.  
[bookmark: _Toc412814538][bookmark: _Toc119307572]Income and assets of the Company
[bookmark: _Toc412814539][bookmark: _Toc481485231][bookmark: _Toc482009561][bookmark: _Toc503780478][bookmark: _Toc67478297][bookmark: _Toc119307573]Application of income and assets
All income and assets of the Company must be applied towards the promotion of the Objects.
[bookmark: _Toc412814540][bookmark: _Ref181767549][bookmark: _Ref181770981][bookmark: _Ref22648265][bookmark: _Ref89083168][bookmark: _Toc119307574]No income and assets distributed to Members
The Company must not distribute any income or assets directly or indirectly to its Members, except as provided in articles 3.3 and 16.  
[bookmark: _Toc412814541][bookmark: _Toc119307575][bookmark: _Toc503780479][bookmark: _Toc67478298][bookmark: _Ref181780612][bookmark: _Ref258395685]Permitted payments by the Company 
Subject to articles 7.8 and 7.10, article 3.2 does not stop the Company from doing the following things, provided they are done in good faith; 
paying a Member for goods and services they have provided or expenses they have properly incurred at fair and reasonable rates or rates more favourable to the Company; or
making a payment to a Member in carrying out the Company’s charitable purpose(s). 
[bookmark: _Toc119307576]Provision of services 
Nothing in this Constitution will prevent the Company from providing services to an officer of the Company or a Member, provided the provision of such services is in good faith and in accordance with the Company’s Objects.
[bookmark: _Ref181769656][bookmark: _Ref22629393][bookmark: _Ref22636195][bookmark: _Ref258398250][bookmark: _Toc22630035][bookmark: _Toc22630036][bookmark: _Toc481485234][bookmark: _Toc482009564][bookmark: _Toc503780482][bookmark: _Toc67478302][bookmark: _Toc412814543][bookmark: _Ref89259630][bookmark: _Ref89266722][bookmark: _Toc119307577]Membership
[bookmark: _Toc503780483][bookmark: _Toc67478303][bookmark: _Toc412814544][bookmark: _Toc119307578]Becoming a Member
Except for a Founding Member, an organisation may only become a Member under this article 4.  
[bookmark: _Toc105899636][bookmark: _Toc111636676][bookmark: _Toc242196020][bookmark: _Toc412814545][bookmark: _Ref93064801][bookmark: _Ref93511059][bookmark: _Toc119307579][bookmark: _Toc503780484][bookmark: _Toc67478304]Application for Membership
[bookmark: _Ref90301817]An: 
ACCO may apply to become an Ordinary Member; or 
Associate Organisation may apply to become an Associate Member, 
in each case, by submitting to the Secretary a Valid Membership Application.
By completing a Valid Membership Application, if accepted, the applicant agrees to be bound by this Constitution and any other rules, by-laws, policies or other standards prescribed by the Directors from time to time.
[bookmark: _Toc412814546][bookmark: _Ref89263070][bookmark: _Toc119307580]Admission as a Member
Subject to article 4.3(b), the Directors must resolve whether to accept or reject each Valid Membership Application for membership and, within a reasonable time, notify the applicant of their decision.  The Directors are not required to give reasons for the rejection of an application for membership of the Company.
[bookmark: _Ref89265594]If the Directors are not certain that an applicant is an ACCO or an Associate Organisation, or that the application has been otherwise made in accordance with article 4.2(a), the Directors must convene a general meeting of the Company at which the Members may, by way of special resolution, direct the Directors to accept the relevant application. 
Except for the Founding Members, an organisation is admitted as a Member when the organisation’s application is accepted by: 
a resolution of the Directors; or 
a special resolution of the Members in accordance with article 4.3(b).  
[bookmark: _Toc89426556][bookmark: _Toc89426557][bookmark: _Toc89426558][bookmark: _Toc119307581][bookmark: _Toc111636678][bookmark: _Toc242196022][bookmark: _Toc412814547][bookmark: _Ref22629459]Rights of Members 
Each Member has the rights associated with the category of membership to which they belong as set out in this Constitution and in Schedule 2.
[bookmark: _Toc119307582]Application fee and guarantee 
The Directors may resolve from time to time that any organisation applying to become a Member must pay an application fee and, if so, how much and when and how it is to be paid.
Each Member must contribute the guarantee amount referred to in article 17 in the circumstances referred to in article 17.
[bookmark: _Toc242196025][bookmark: _Toc412814548][bookmark: _Toc119307583]Register of Members
Upon admission as a Member, that organisation’s details will be recorded in the Register by a Director or the Company Secretary.
A Member must promptly notify the Company of any change in the Member’s details which are recorded in the Register.
[bookmark: _Toc105899642][bookmark: _Toc111636683][bookmark: _Toc412814549][bookmark: _Ref181769429][bookmark: _Ref22629462][bookmark: _Toc119307584]Annual Subscription Fee 
The Directors may determine whether there will be an Annual Subscription Fee and, if so, the annual amount for each Member or category of Members.
[bookmark: _Ref90314764]Each Member must pay the applicable Annual Subscription Fee in advance by 30 June each year.
The Directors: 
must notify Members of the manner for payment of the Annual Subscription Fee (if applicable); and 
may waive the payment of all or any part of an Annual Subscription Fee (if applicable) for a Member or any category of Members.
[bookmark: _Toc119307585]Membership Renewal Notice 
[bookmark: _Ref90313044]The Directors may, by no later than 30 March each year, send to a Member a notice (Membership Renewal Notice) requiring the Member to renew its membership and confirm or update its details in the Register. 
[bookmark: _Ref90314765]If a Member receives a Membership Renewal Notice under article 4.8(a), it must return a completed Membership Renewal Notice to the Secretary by no later than 30 June in that calendar year.
[bookmark: _Toc67478307][bookmark: _Toc412814550][bookmark: _Toc119307586][bookmark: _Toc331475384][bookmark: _Toc481485236][bookmark: _Toc482009566][bookmark: _Toc503780485]Directors may create and vary categories and category rights
The Directors may, subject to this Constitution and the Corporations Act and the approval of not less than 75% of the Ordinary Members:
[bookmark: _Ref89083316]prescribe, revoke and amend the criteria for membership and any categories of membership (but are not obliged to accept persons fulfilling those criteria as Members or Members of a category);
establish any new category of Members and define the rights, restrictions and obligations of Members in that category; and
vary or cancel the rights, restrictions and obligations of Members in any new or existing category, if, in addition to the approval of not less than 75% of the Ordinary Members:
at least 75% of the Members of that category give their written consent; or
a special resolution to that effect is passed at a separate meeting of those Members.
The articles on general meetings apply to meetings of a category of Members so far as they are capable of application and with the necessary changes to every separate meeting.
[bookmark: _Toc242196026][bookmark: _Toc412814551][bookmark: _Toc119307587][bookmark: _Toc67478308]No transfer of Membership
A Member must not sell, transfer or dispose of their interests in the Company to another Member or a third party.
[bookmark: _Toc412814552][bookmark: _Toc119307588]Ceasing to be a Member
An organisation ceases to be a Member on:
the organisation ceasing to be an ACCO or an Associate Organisation;
the resignation by the organisation as a Member in accordance with article 4.12; 
the termination or cancellation of the organisation’s membership in accordance with this Constitution; 
the organisation being dissolved or otherwise ceasing to exist;
the organisation having a liquidator or provisional liquidator appointed to it; or
the organisation being insolvent.
[bookmark: _Toc331475385][bookmark: _Toc481485237][bookmark: _Toc482009567][bookmark: _Toc503780486][bookmark: _Toc67478309][bookmark: _Toc412814553][bookmark: _Ref93496435][bookmark: _Toc119307589]Resignation
A Member may, by written notice to the Company signed by at least 2 directors of the Member (or, if the Member only has 1 director, that director), resign from membership with immediate effect or with effect from a specified date occurring not more than 6 months after the service of the notice. 
A Member remains liable after resignation for all money due by the Member to the Company at the date of resignation, in addition to any sum for which the Member is liable as a Member under articles 4.4 and 4.7.
[bookmark: _Ref22633416][bookmark: _Ref258408713][bookmark: _Ref258593656][bookmark: _Toc22630048][bookmark: _Toc22630049][bookmark: _Toc119307590][bookmark: _Toc412814555][bookmark: _Toc105899652][bookmark: _Toc111636690]Failure to return Membership Renewal Notice or pay Annual Subscription Fee (if applicable)
[bookmark: _Ref89267843]If a Member breaches article 4.7(b) or article 4.8(b), the Member’s membership automatically terminates and the Member ceases to be a Member.
[bookmark: _Ref89267897]The Directors may, but need not, reinstate a Member whose membership is terminated under article 4.13(a) if the Member pays all overdue Annual Subscription Fee amounts, or returns a completed Membership Renewal Notice.
If a Member’s membership is reinstated under article 4.13(b), the Member will not be entitled to: 
vote at a general meeting of the Company; or 
hold office as a Director of the Company,
in each case, for a period of 6 weeks after payment of the applicable Member’s Annual Subscription Fee is made. 
[bookmark: _Ref89268361][bookmark: _Ref109114770][bookmark: _Ref109287409][bookmark: _Toc119307591]Suspension of Membership 
0. [bookmark: _Ref90315255]If: 
7. a Member wilfully refuses or neglects to comply with the provisions of this Constitution, by-laws, policies or other standards prescribed by the Directors, or acts in a manner which in the opinion of the Directors is prejudicial to the interests of the Company; or 
7. the Directors consider that a Member is not (or is no longer) an ACCO or an Associate Organisation, 
the Directors may by resolution suspend that Member’s membership for a period of no more than 12 months, provided that the following procedure is observed:
7. the Directors or Secretary must give written notice to the Member setting out what is alleged against the Member and the Member must be given the opportunity to rectify the matter;
7. at least 14 days before the Directors’ meeting at which the resolution is to be considered, the Member must be given notice of the meeting setting out:
3. what is alleged against the Member; and
3. the intended resolution;
7. at the Directors’ meeting, and before voting on the resolution, the Member must be given an opportunity to give a written or verbal explanation as the Member thinks fit (provided that written or verbal explanation is not defamatory or in breach of any applicable law). 
0. The Secretary must give written notice to the Member of the decision under article 4.14(a) as soon as possible.
[bookmark: _Toc119307592]Cancellation of Membership
(a) If the Directors approve a resolution under article 4.14(a), the Directors must, as soon as practicable:
(i) call a general meeting of the Company in accordance with this Constitution for the purposes of the Members determining whether the Member’s membership should be cancelled; 
(ii) provide a copy of the notice of meeting to the Member setting out:
(A) what is alleged against the Member; and
(B) the intended resolution;
(iii) at the general meeting, and before voting on the resolution, give the Member a reasonable opportunity to give a written or verbal explanation as the Member thinks fit (provided that written or verbal explanation is not defamatory or in breach of any applicable law). 
(b) If the Members resolve, by way of a special resolution, to cancel the Member’s membership, the Member’s membership automatically terminates and the Member ceases to be a Member. 
[bookmark: _Toc89426570][bookmark: _Toc89426571][bookmark: _Toc89426572][bookmark: _Toc89426573][bookmark: _Toc89426575][bookmark: _Toc89426576][bookmark: _Toc89426577][bookmark: _Toc89426578][bookmark: _Toc89426579][bookmark: _Toc89426580][bookmark: _Toc481485239][bookmark: _Toc482009569][bookmark: _Toc503780488][bookmark: _Toc67478311][bookmark: _Toc412814560][bookmark: _Toc119307593][bookmark: _Hlk22636589][bookmark: _Toc331475388]Limited liability
A Member has no liability as a Member except as set out in this article 4 and article 17.  
[bookmark: _Toc481485240][bookmark: _Toc482009570][bookmark: _Toc503780489][bookmark: _Toc67478312][bookmark: _Toc412814561][bookmark: _Ref22648298][bookmark: _Toc119307594]General meetings
[bookmark: _Ref411498732][bookmark: _Toc503780490][bookmark: _Toc67478313][bookmark: _Toc412814562][bookmark: _Toc119307595][bookmark: _Toc331475389][bookmark: _Toc481485241][bookmark: _Toc482009571]Annual general meeting
Annual general meetings of the Company are to be held in accordance with this article 5, subject to any applicable law.
A general meeting, called the annual general meeting, must be held by the Company at least once in every calendar year:
within 18 months after registration of the Company; and
subsequent to the first annual general meeting, and within 5 months after the end of the financial year of the Company.
The annual general meeting shall be specified as such in the notice convening it.
[bookmark: _Toc518204431][bookmark: _Toc521818033][bookmark: _Toc521818157][bookmark: _Toc521819864][bookmark: _Toc143939013][bookmark: _Toc411352794][bookmark: _Toc412814563][bookmark: _Toc119307596]Business at annual general meeting
The business of an annual general meeting may include any of the following even if not referred to in the notice of meeting:
the consideration of the annual financial report, the Director's report and auditor's report (if any);
the election of Directors; and
the appointment and fixing of the remuneration of the auditor (if relevant).
[bookmark: _Toc503780491][bookmark: _Toc67478314][bookmark: _Toc412814564][bookmark: _Ref411437548][bookmark: _Ref93066461][bookmark: _Toc119307597]Convening a general meeting
The Directors may convene and arrange to hold a general meeting of the Company when they think fit and must do so if requested to do so by any 2 Directors or if required to do so under any applicable law.
[bookmark: _Ref93506374][bookmark: _Ref411437605]If:
Ordinary Members with at least 5% of the votes that may be cast at the general meeting; or 
at least 20 Ordinary Members who are entitled to vote at the general meeting, 
[bookmark: _Hlk93497007](such Ordinary Members being the Requesting Members) make a request to the Company for a general meeting to be held, the Directors must: 
within 21 days of the Requesting Members’ request, give all Members notice of a general meeting; and 
hold the general meeting within 2 months of the Requesting Members’ request.
The percentage of votes that Ordinary Members have is to be worked out as at the midnight before the Requesting Members request the meeting.
The request made by the Requesting Members for a general meeting must: 
be in writing;
state any resolution to be proposed at the meeting;
be signed by the Requesting Members making the request; and 
be given to the Company.
Separate copies of a document setting out the request may be signed by the Requesting Members if the wording of the request is identical in each copy.
[bookmark: _Toc412814565][bookmark: _Toc119307598][bookmark: _Toc503780492][bookmark: _Toc67478315]General meetings called by Ordinary Members
[bookmark: _Ref411437723]If the Directors do not call the meeting within 21 days of being requested under article 5.3(b), the Requesting Members may call and arrange to hold a general meeting. 
To call and hold a meeting under article 5.4(a), the Requesting Members must:
as far as possible, follow the procedures for general meetings as set out in this Constitution;
hold the meeting not later than 3 months after the request is given to the Company; and
call the meeting using the list of Members on the Register, which the Company must provide to the Requesting Members at no cost.
The Company must pay the Requesting Members any reasonable expenses they incur because the Directors did not call and hold the meeting.
[bookmark: _Toc202585541][bookmark: _Toc203385749][bookmark: _Toc223831458][bookmark: _Toc412814567][bookmark: _Ref108787599][bookmark: _Ref108788699][bookmark: _Ref108789213][bookmark: _Toc119307599][bookmark: _Toc503780494][bookmark: _Toc67478316]Virtual Meetings
Meetings of the Company may be held: 
at one or more physical venues;
[bookmark: _Ref108788144]at one or more physical venues and using Virtual Meeting Technology; or
[bookmark: _Ref108787595]using Virtual Meeting Technology.
In circumstances where a Virtual Meeting is held: 
a Member, proxy, attorney or Representative who attends the meeting using Virtual Meeting Technology is taken for all purposes to be present in person at the meeting while so attending (including for the purposes of establishing quorum under article 7.1); 
the chairperson and deputy chairperson who attends the meeting using Virtual Meeting Technology is taken for all purposes to be present in person at the meeting while so attending; and
subject to the provisions of this article 5.5, all the provisions in this Constitution relating to a meeting apply, insofar as they can and with such changes as are necessary, to a Virtual Meeting.
If a meeting is to be held as a Virtual Meeting:
the place for the meeting is taken to be the address of the Registered Office;
the time at which the meeting is held is taken to be the time at the Registered Office; and
[bookmark: _Ref108791316]all resolutions put to Members at the meeting must be conducted by poll.
If any Virtual Meeting Technology used in holding a meeting encounters a technical difficulty, whether before or during the meeting, which results in a Member not being able to participate in the meeting, subject to the Corporations Act, the chairperson may allow the meeting to continue or may adjourn the meeting either:
for such reasonable period as may be required to fix the Virtual Meeting Technology; or
to such other time and location as the chairperson considers appropriate.
For the purposes of this article 5.5:
“reasonable opportunity to participate” includes a reasonable opportunity to exercise a right to speak;
a person may elect to exercise a right to speak (including a right to ask questions) orally rather than in writing; and
if a document is required or permitted to be tabled at the meeting, the document is taken to have been tabled at the meeting if the document is:
given to the Members entitled to attend the meeting (whether physically or using Virtual Meeting Technology) before the meeting; or
made accessible to the Members attending the meeting (whether physically or using Virtual Meeting Technology) during the meeting.
[bookmark: _Toc412814568][bookmark: _Ref411498417][bookmark: _Toc119307600]Notice of general meeting
Notice of a general meeting must be given in accordance with this article 5.6, article 5.7 and article 15, subject to any applicable laws.
Notice of a general meeting must be provided at least 21 days before the meeting.
Subject to article 5.6(d), notice of a general meeting may be provided by the Company less than 21 days before the meeting if:
for an annual general meeting, all the Members entitled to attend and vote at the annual general meeting agree beforehand; or
for any other general meeting, Members with at least 95% of the votes that may be cast at the meeting agree beforehand.
[bookmark: _Ref412814892]Notice of a general meeting cannot be provided by the Company less than 21 days before the meeting if a resolution will be moved to: 
remove a Director in accordance with the Corporations Act; 
appoint a Director in order to replace a Director who was removed; or
remove an auditor in accordance with the Corporations Act.
Notice of a general meeting must be given to: 
each Member;
each Director; and 
the auditor (if any).
[bookmark: _Toc411352781][bookmark: _Toc412814569][bookmark: _Ref412814854][bookmark: _Ref93051384][bookmark: _Toc119307601]Contents of notice of general meetings
Subject to any applicable laws, every notice of a general meeting must:
set out the place, date and time for the meeting (and, if the meeting is to be held pursuant to article 5.5(a)(ii) or (iii), the Virtual Meeting Technology that will be used to facilitate the holding of the meeting );
state the general nature of the meeting’s business;
if a special resolution is to be proposed at the meeting, set out an intention to propose the special resolution and state the resolution;
contain a statement setting out the following information:
that a Member who is entitled to vote at the general meeting has a right to appoint a proxy;
that the proxy must be a member or shareholder of a Member;
that a Member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or number of votes each proxy is appointed to exercise; and
that the proxy appointment must be delivered to the Company at least 48 hours before the meeting to its Registered Office or the place, fax number or electronic address specified in the notice of meeting. 
[bookmark: _Toc22630065][bookmark: _Toc22630066][bookmark: _Toc22630067][bookmark: _Toc46828702][bookmark: _Toc67478317][bookmark: _Toc412814570][bookmark: _Toc119307602][bookmark: _Toc503780495][bookmark: _Toc32414195]Calculation of period of notice 
In computing the period of notice for a general meeting, both the day on which the notice is given or taken to be given and the day of the meeting convened by it are to be disregarded.
[bookmark: _Toc331475392][bookmark: _Toc481485244][bookmark: _Toc482009574][bookmark: _Toc503780499][bookmark: _Toc67478320][bookmark: _Toc412814571][bookmark: _Toc119307603]Cancellation or postponement of general meeting
Where a general meeting (including an annual general meeting) is convened by the Directors, they may by notice, whenever they think fit, cancel the meeting or postpone the holding of the meeting to a date and time determined by them or change the place for the meeting.  
This article does not apply to a meeting convened in accordance with the Corporations Act by a single Director, by Members, by the Directors on the request of Members, or to a meeting convened by a court.
[bookmark: _Toc503780500][bookmark: _Toc67478321][bookmark: _Toc412814572][bookmark: _Toc119307604]Notice of cancellation or postponement of a general meeting
Notice of cancellation or postponement or change of place of a general meeting must state the reason for cancellation or postponement and be given:
to each Member; and
to each other person entitled to be given notice of a general meeting.
[bookmark: _Toc503780501][bookmark: _Toc67478322][bookmark: _Toc412814573][bookmark: _Toc119307605]Contents of notice postponing general meeting
A notice of postponement of a general meeting must specify:
the postponed date and time for the holding of the meeting; 
a place for the holding of the meeting which may be either the same as or different from the place specified in the notice convening the meeting; and
the Virtual Meeting Technology that will be used to facilitate the holding of the postponed meeting if it was to be held pursuant to article 5.5(a)(ii) or (iii).
[bookmark: _Toc481829371][bookmark: _Toc483981257][bookmark: _Toc485696273][bookmark: _Toc487464462][bookmark: _Toc492393090][bookmark: _Toc494170475][bookmark: _Toc64179888][bookmark: _Toc101753568][bookmark: _Toc503780502][bookmark: _Toc67478323][bookmark: _Toc412814574][bookmark: _Toc119307606]Number of clear days for postponement of general meeting
The number of clear days from the giving of a notice postponing the holding of a general meeting to the date specified in that notice for the holding of the postponed meeting must not be less than the number of clear days’ notice of the general meeting required to be given by this Constitution or the Corporations Act.
[bookmark: _Toc503780503][bookmark: _Toc67478324][bookmark: _Toc412814575][bookmark: _Toc119307607]Business at postponed general meeting
The only business that may be transacted at a postponed general meeting is the business specified in the original notice convening the meeting.
[bookmark: _Toc412814576][bookmark: _Toc119307608][bookmark: _Toc503780504][bookmark: _Toc67478325][bookmark: _Ref412800574]Non-receipt of notice 
The non-receipt of notice of a general meeting or cancellation or postponement of a general meeting by, or the accidental omission to give notice of a general meeting or cancellation or postponement of a general meeting to, a person entitled to receive notice does not invalidate any resolution passed at the general meeting or at a postponed meeting or the cancellation or postponement of a meeting.
[bookmark: _Toc37748066][bookmark: _Toc64185564][bookmark: _Toc223831468][bookmark: _Toc412814578][bookmark: _Toc119307609]Director entitled to notice of meeting 
A Director is entitled to receive notice of and to attend all general meetings and all separate meetings of any category of Members of the Company and is entitled to speak at those meetings.
[bookmark: _Toc412814579][bookmark: _Toc119307610]Auditor entitled to notice of meeting
The auditor (if any) is entitled to receive notice of and to attend all general meetings and all separate meetings of any category of Members of the Company and is entitled to speak at those meetings.
The Company must give the auditor (if any) all communications relating to the general meeting that a Member is entitled to receive.
[bookmark: _Toc184542594][bookmark: _Toc184542785][bookmark: _Toc184550421][bookmark: _Toc223831469][bookmark: _Toc412814580][bookmark: _Ref22648612][bookmark: _Toc119307611]Circulating resolutions
The Company may pass a resolution without a general meeting being held if all the Members 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.
Separate copies of the document may be used for signing by Members if the wording of the resolution and statement is identical in each copy. 
The resolution is passed when the last Member signs.
[bookmark: _Toc412814581][bookmark: _Ref412815228][bookmark: _Ref22647819][bookmark: _Toc119307612]Appointment of proxies, attorneys and Representatives
[bookmark: _Toc412814583][bookmark: _Toc119307613]Representatives
A Member may, prior to each general meeting of the Company or each meeting of creditors or debenture holders of the Company, appoint an individual as a Representative to exercise all or any of the powers the Member may exercise at such meeting in the capacity of the Member’s proxy appointed under article 6.2. 
The appointment of a Representative by a Member must:
be in writing;
include the name of the Representative;
be signed on behalf of the Member by at least 2 directors of the Member (or, if the Member only has 1 director, that director); and
be received by the Company at the address stated in the notice under article 5.7 or at the Registered Office at least 48 hours before the relevant meeting.
A Representative has all the rights of a Member relevant to the purposes of the appointment as a Representative.
[bookmark: _Ref93051326][bookmark: _Toc119307614][bookmark: _Toc412814584]Appointment of a proxy
A Member who is entitled to attend and vote at general meetings may appoint a proxy to attend and vote at a general meeting on their behalf.   
A proxy must be a member or shareholder of a Member and may be an individual.
A proxy appointed to attend and vote for a Member has the same rights as the Member to:
speak at the meeting;
vote (but only to the extent allowed by the appointment); and
join in a demand for a poll.
An appointment of proxy must be signed on behalf of the Member appointing the proxy by at least 2 directors of the Member (or, if the Member only has 1 director, that Member), and must contain:
the Member’s name and address;
the Company’s name;
the proxy’s name or the name; and
the meeting(s) at which the appointment may be used.
Proxy forms must be received by the Company at the address stated in the notice under article 5.7 or at the Registered Office at least 48 hours before a meeting. 
A proxy does not have the authority to speak and vote for a Member at a meeting while the Member is at the meeting.
A proxy appointment may specify the way the proxy must vote on a particular resolution.
[bookmark: _Toc119307615]Right to appoint attorney
A Member may by power of attorney appoint an attorney to act on the Member’s behalf at all or any meetings of the Company or of any category of Members.
To be effective, an instrument appointing an attorney under this article, together with any evidence of non-revocation the Directors require, must be received by the Company at least 48 hours before the meeting. 
[bookmark: _Toc119307616]Proxy, attorney or Representative at postponed general meeting
Where by the terms of an instrument appointing a proxy or attorney or an appointment of a Representative:
the appointed person is authorised to attend and vote at a general meeting or general meetings to be held on or before a specified date; and
the date for holding the meeting is postponed to a date later than the date specified in the instrument of proxy, power of attorney or appointment of Representative,
then that later date is substituted for and applies to the exclusion of the date specified in the instrument of proxy, power of attorney or appointment of Representative unless the Member appointing the proxy, attorney or Representative gives to the Company at its Registered Office written notice to the contrary not less than 48 hours before the time to which the holding of the meeting has been postponed.
[bookmark: _Toc331475393][bookmark: _Toc481485245][bookmark: _Toc482009575][bookmark: _Toc503780507][bookmark: _Toc67478328][bookmark: _Toc412814585][bookmark: _Ref181771274][bookmark: _Toc119307617]Proceedings at general meetings
[bookmark: _Toc331475396][bookmark: _Toc481485248][bookmark: _Toc482009578][bookmark: _Toc503780510][bookmark: _Toc67478330][bookmark: _Toc412814586][bookmark: _Ref108788668][bookmark: _Toc119307618]Number for a quorum
Subject to article 7.3, the quorum for a general meeting is:
where the Company has only 1 Member, that Member;
where the Company has between 2 and 20 Ordinary Members, 50% of all current Ordinary Members of the Company or 2 Ordinary Members (whichever is the greater) present in person or by proxy, attorney or Representative and entitled to vote under this Constitution are a quorum at a general meeting; or 
otherwise, 10% of all current Ordinary Members of the Company or 20 Ordinary Members (whichever is the greater) present in person or by proxy, attorney or Representative and entitled to vote under this Constitution are a quorum at a general meeting. 
In determining whether a quorum is present, each individual attending as a proxy, attorney or Representative of a Member is to be counted, except that:
where a Member has appointed more than 1 proxy, attorney or Representative, only 1 is to be counted; and
where an individual is attending both as a Member and as a proxy, attorney or Representative, that individual is to be counted once for that Member and once for each Member for whom that individual is attending as proxy, attorney or Representative. 
Where the Company has more than 1 Ordinary Member, Associate Members are not counted towards a quorum. 
[bookmark: _Toc481829380][bookmark: _Toc483981266][bookmark: _Toc485696280][bookmark: _Toc487464469][bookmark: _Toc492393097][bookmark: _Toc494170483][bookmark: _Toc500851719][bookmark: _Toc503780511][bookmark: _Toc67478331][bookmark: _Toc412814587][bookmark: _Toc119307619]Requirement for a quorum
An item of business may not be transacted at a general meeting unless a quorum is present when the meeting proceeds to consider it.  If a quorum is present at the time the first item of business is transacted, it is taken to be present when the meeting proceeds to consider each subsequent item of business unless the chairperson of the meeting (on the chairperson’s own motion or at the request of a Member, proxy, attorney or Representative who is present) declares otherwise.
[bookmark: _Toc412814588][bookmark: _Toc119307620][bookmark: _Toc481829381][bookmark: _Toc483981267][bookmark: _Toc485696281][bookmark: _Toc487464470][bookmark: _Toc492393098][bookmark: _Toc494170484][bookmark: _Toc500851720][bookmark: _Toc503780512][bookmark: _Toc67478332][bookmark: _Ref258333996]If quorum not present 
If within 60 minutes after the time appointed for a general meeting a quorum is not present, the meeting:
if convened by, or at the request of Members, is dissolved; and
[bookmark: _Ref181769619]in any other case, stands adjourned to the same day in the next fortnight and the same time and place, or to such other day, time and place as the Directors appoint by notice to the Members and others entitled to notice of the meeting.
[bookmark: _Toc481829382][bookmark: _Toc483981268][bookmark: _Toc485696282][bookmark: _Toc487464471][bookmark: _Toc492393099][bookmark: _Toc494170485][bookmark: _Toc500851721][bookmark: _Toc503780513][bookmark: _Toc67478333][bookmark: _Toc412814589][bookmark: _Ref181769598][bookmark: _Toc119307621]Adjourned meeting
The quorum for a meeting adjourned under article 7.3(b) is:
where the Company has only 1 Member, that Member;
where the Company has between 2 and 20 Ordinary Members, 50% of all current Ordinary Members of the Company or 2 Ordinary Members (whichever is the greater) present in person or by proxy, attorney or Representative and entitled to vote under this Constitution are a quorum at a general meeting; or 
otherwise, 10% of all current Ordinary Members of the Company or 20 Ordinary Members (whichever is the lesser), present in person or by proxy, attorney or Representative and entitled to vote under this Constitution. 
If a quorum is not present within 60 minutes after the time appointed for the adjourned meeting, the meeting is dissolved.
[bookmark: _Toc378384016][bookmark: _Toc428181136][bookmark: _Toc434308830][bookmark: _Toc434367572][bookmark: _Toc434643387][bookmark: _Toc436467288][bookmark: _Toc436469329][bookmark: _Toc438625781][bookmark: _Toc479402022][bookmark: _Toc481829383][bookmark: _Toc483981269][bookmark: _Toc485696283][bookmark: _Toc487464472][bookmark: _Toc492393100][bookmark: _Toc494170486][bookmark: _Toc500851722][bookmark: _Toc67478334][bookmark: _Toc412814590][bookmark: _Ref89423682][bookmark: _Ref93066471][bookmark: _Toc119307622]Appointment of chairperson and deputy chairperson
[bookmark: _Ref89421642]At a general meeting of the Company, the Ordinary Members must elect: 
[bookmark: _Ref93054608]a Director to preside as chairperson of the Company; and 
[bookmark: _Ref93054617]a Director to preside as deputy chairperson of the Company. 
A chairperson or deputy chairperson elected under article 7.5(a) remains in that position unless the Ordinary Members elect a new chairperson or deputy chairperson (as applicable) in accordance with article 7.5(a).
[bookmark: _Toc89426612][bookmark: _Toc481829384][bookmark: _Toc483981270][bookmark: _Toc485696284][bookmark: _Toc487464473][bookmark: _Toc492393101][bookmark: _Toc494170487][bookmark: _Toc500851723][bookmark: _Toc67478335][bookmark: _Toc412814591][bookmark: _Toc119307623]Absence of chairperson at general meeting
If a general meeting is held and: 
a chairperson has not been elected by the Members; or 
the elected chairperson is not present within 15 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act, 
the following may preside as chairperson of the meeting (in order of precedence):
any deputy chairperson; 
a Director chosen by a majority of the Directors present; or
the only Director present.
[bookmark: _Toc378384017][bookmark: _Toc428181137][bookmark: _Toc434308831][bookmark: _Toc434367573][bookmark: _Toc434643388][bookmark: _Toc436467289][bookmark: _Toc436469330][bookmark: _Toc438625782][bookmark: _Toc479402023][bookmark: _Toc481829385][bookmark: _Toc483981271][bookmark: _Toc485696285][bookmark: _Toc487464474][bookmark: _Toc492393102][bookmark: _Toc494170488][bookmark: _Toc500851724][bookmark: _Toc67478336][bookmark: _Toc412814592][bookmark: _Toc119307624]Conduct of general meetings
The chairperson of a general meeting:
has charge of the general conduct of the meeting and of the procedures to be adopted at the meeting;
may require the adoption of any procedure which is in the chairperson’s opinion necessary or desirable for proper and orderly debate or discussion and the proper and orderly casting or recording of votes at the general meeting; and
may, having regard where necessary to the Corporations Act, terminate discussion or debate on any matter whenever the chairperson considers it necessary or desirable for the proper conduct of the meeting,
and a decision by the chairperson under this article is final.
[bookmark: _Toc67478337][bookmark: _Toc412814593][bookmark: _Ref22648226][bookmark: _Toc119307625][bookmark: _Toc481829387][bookmark: _Toc483981273][bookmark: _Toc485696287][bookmark: _Toc487464476][bookmark: _Toc492393104][bookmark: _Toc494170490][bookmark: _Toc500851726][bookmark: _Toc503780515]Adjournment of general meeting
The chairperson of a general meeting may at any time during the meeting adjourn the meeting or any business, motion, question, resolution, debate or discussion being considered or remaining to be considered by the meeting either to a later time at the same meeting or to an adjourned meeting at any time and place, but:
in exercising the discretion to do so, the chairperson may, but need not, seek the approval of the Members present in person or by proxy, attorney or Representative; and
only unfinished business is to be transacted at a meeting resumed after an adjournment.
Unless required by the chairperson, a vote may not be taken or demanded by the Members present in person or by proxy, attorney or Representative in respect of any adjournment.
[bookmark: _Toc67478338][bookmark: _Toc412814594][bookmark: _Toc119307626]Notice of adjourned meeting
It is not necessary to give any notice of an adjournment or of the business to be transacted at any adjourned meeting unless a meeting is adjourned for one month or more.  In that case, notice of the adjourned meeting must be given as in the case of an original meeting.
[bookmark: _Toc331475398][bookmark: _Toc481485250][bookmark: _Toc482009580][bookmark: _Toc503780516][bookmark: _Toc67478340][bookmark: _Toc412814595][bookmark: _Ref22648249][bookmark: _Toc119307627]Resolutions decided by majority
Subject to the requirements of the Corporations Act, a resolution is taken to be carried if a simple majority of the votes cast on the resolution are in favour of it.
[bookmark: _Toc67478341][bookmark: _Toc412814596][bookmark: _Toc119307628][bookmark: _Toc503780517]Casting vote for chairperson
If there is an equality of votes, either on a show of hands or on a poll, then the chairperson of the general meeting is entitled to a casting vote in addition to any votes to which the chairperson is entitled as an Ordinary Member (or proxy, attorney or Representative of an Ordinary Member).
[bookmark: _Toc89426619][bookmark: _Toc67478342][bookmark: _Toc412814597][bookmark: _Toc119307629]Voting on show of hands
Subject to article 5.5(c)(iii), at any general meeting a resolution put to the vote of the meeting must be decided on a show of hands unless a poll is effectively demanded and the demand is not withdrawn.  A declaration by the chairperson that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of the proceedings of the Company, is conclusive evidence of the fact.  Neither the chairperson nor the minutes need state, and it is not necessary to prove, the number or proportion of the votes recorded in favour of or against the resolution.
[bookmark: _Toc412814598][bookmark: _Ref258327841][bookmark: _Toc119307630][bookmark: _Toc378384021][bookmark: _Toc428181141][bookmark: _Toc434308835][bookmark: _Toc434367577][bookmark: _Toc434643392][bookmark: _Toc436467293][bookmark: _Toc436469334][bookmark: _Toc438625786][bookmark: _Toc479402027][bookmark: _Toc481829392][bookmark: _Toc483981278][bookmark: _Toc485696291][bookmark: _Toc487464480][bookmark: _Toc492393107][bookmark: _Toc494170494][bookmark: _Toc64185579][bookmark: _Toc223831483]Demanding a poll
At a general meeting of the Company, a poll may be demanded by:
at least 3 Ordinary Members entitled to vote on the resolution;
Ordinary Members with at least 5% of the votes that may be cast on the resolution on a poll; or
the chairperson of the meeting. 
A poll may be demanded:
before a vote is taken; 
before the voting results on a show of hands are declared; or
immediately after the voting results on a show of hands are declared.
[bookmark: _Toc412814599][bookmark: _Toc119307631]Poll
If a poll is effectively demanded in accordance with article 7.13:
[bookmark: _Ref109124690]the poll must be taken in the manner and at the date and time directed by the chairperson and the result of the poll is a resolution of the meeting at which the poll was demanded;
on the election of a chairperson or on a question of adjournment, the poll must be taken immediately; 
the demand may be withdrawn (unless article 5.5(c)(iii) applies); and
the demand does not prevent the continuance of the meeting for the transaction of any business other than the question on which the poll has been demanded. 
[bookmark: _Toc412814600][bookmark: _Ref93499547][bookmark: _Toc119307632][bookmark: _Toc331475399][bookmark: _Toc481485251][bookmark: _Toc482009581][bookmark: _Toc503780521][bookmark: _Toc67478345]Entitlement to vote
Subject to this Constitution, the Corporations Act or any other applicable laws, and to any rights and any restrictions attached to any category of Members:
on a show of hands, each Ordinary Member present in person and each other person present as a proxy, attorney or Representative of an Ordinary Member has one vote; and
on a poll, each Ordinary Member present in person has one vote and each person present as proxy, attorney or Representative of an Ordinary Member has one vote for each Ordinary Member that the person represents.
For the avoidance of doubt, Associate Members are not entitled to vote. 
[bookmark: _Toc492393116][bookmark: _Toc494170501][bookmark: _Toc64185585][bookmark: _Toc223831489][bookmark: _Toc412814601][bookmark: _Ref135472382][bookmark: _Ref412815063][bookmark: _Toc119307633]Validity of vote in certain circumstances
Unless the Company has received written notice of the revocation before the start or resumption of the meeting at which a person votes as a proxy, attorney or Representative, a vote cast by that person is valid even if the Member revoked the appointment or authority before the person voted.
[bookmark: _Toc412814602][bookmark: _Toc119307634]Objection to voting qualification
An objection to the right of a person to attend or vote at a general meeting or adjourned general meeting:
may not be raised except at that meeting or adjourned meeting; and
must be referred to the chairperson of the meeting, whose decision is final.  
A vote not disallowed under the objection is valid for all purposes.
[bookmark: _Toc113858240][bookmark: _Toc113944876][bookmark: _Toc113947672][bookmark: _Toc113858241][bookmark: _Toc113944877][bookmark: _Toc113947673][bookmark: _Toc105899691][bookmark: _Toc111636732][bookmark: _Toc412814604][bookmark: _Toc119307635]Suspension or if any Annual Subscription Fee not paid 
In addition to any other rights of the Company, if:
any Annual Subscription Fee is due and payable by a Member and is not paid; or  
a Member is suspended, 
the Member has no right to be present at, be counted among the quorum for, or vote, whether in person or by proxy, attorney or Representative, at a general meeting of the Company. 
[bookmark: _Toc93490262][bookmark: _Toc93490266][bookmark: _Toc331475408][bookmark: _Toc481485260][bookmark: _Toc482009590][bookmark: _Toc503780533][bookmark: _Toc67478351][bookmark: _Toc412814608][bookmark: _Toc119307636]The Directors
[bookmark: _Toc331475409][bookmark: _Toc481485261][bookmark: _Toc482009591][bookmark: _Toc503780534][bookmark: _Toc67478352][bookmark: _Toc412814609][bookmark: _Ref181768019][bookmark: _Ref181780700][bookmark: _Ref258413616][bookmark: _Ref412129439][bookmark: _Ref89426328][bookmark: _Ref93067058][bookmark: _Toc119307637]Number of Directors
Unless otherwise determined by the Company in general meeting, the number of Directors is to be not less than 3 and not more than 11. 
[bookmark: _Toc487464492][bookmark: _Toc492393120][bookmark: _Toc494170506][bookmark: _Toc500851742][bookmark: _Toc67478354][bookmark: _Toc412814610][bookmark: _Toc119307638][bookmark: _Toc497046402][bookmark: _Toc503780537]Change of number of Directors
The Company in general meeting may by resolution increase or reduce the number of Directors. 
[bookmark: _Ref108780697][bookmark: _Ref109120511][bookmark: _Toc119307639][bookmark: _Toc485696304][bookmark: _Toc487464494][bookmark: _Toc492393122][bookmark: _Toc494170508][bookmark: _Toc500851744][bookmark: _Toc67478356][bookmark: _Toc412814611][bookmark: _Toc351191209]Retirement and election of Directors 
[bookmark: _Ref95211694][bookmark: _Ref206407160]At the first general meeting of the Company following the first adoption of this Constitution (Inaugural General Meeting):
all Directors in office at that time must retire and those retiring Directors may submit themselves for re-election; and
[bookmark: _Ref95211586]the Company must elect:
[bookmark: _Ref95211622]up to 6 Directors who must not hold office without re-election past the third annual general meeting following the Director’s election nor for more than 3 years (whichever is the longer period); and
[bookmark: _Ref95124552]up to 5 Directors who must not hold office without re-election past the second annual general meeting following the Director’s election nor for more than 2 years (whichever is the longer period).
[bookmark: _Ref110413676]The election contemplated in article 8.3(a)(ii) must be conducted in the following manner: 
not later than 60 Business Days prior to the Inaugural General Meeting:
the Company must publish a notice on its website informing Members that Director elections will be taking place at the Inaugural General Meeting, and make a copy of a blank Nomination Form available for download; and
the Directors must appoint a Returning Officer to oversee the election process;
when giving notice of the Inaugural General Meeting, the Company must provide a copy of each Experience Statement submitted by each eligible candidate (as approved by the Nomination Committee in accordance with article 8.5) to all persons entitled to receive such notice under this Constitution;
the election will be conducted by way of ballot;
a ballot paper shall be prepared in advance of the meeting: 
with the names of each of the candidates that validly nominated for election listed in alphabetical order (by surname), together with the Portfolio(s) to which the candidate proposes to be allocated if elected as a Director;
with a box next to each candidate’s name; and
which states the number of Director positions to be filled (being not more than 11) (Total Positions Number); 
[bookmark: _Ref109289988]each Ordinary Member present and voting at the Inaugural General Meeting shall be entitled to complete a ballot paper by marking a unique number between 1 and the Total Positions Number in the box next to each candidate’s name (to avoid doubt, each number must only be used once), with the Total Positions Number representing the most preferred candidate and 1 representing the least preferred candidate;  
a ballot paper will only be valid and counted if it is completed in accordance with paragraph (v) – that is, a unique number between 1 and the Total Positions Number has been written in each box on the ballot paper or, if there are more than 11 boxes on the ballot paper, in 11 (and no more than 11) boxes;
[bookmark: _Ref109290152]the Returning Officer will tally the votes in all valid ballot papers by summing the numbers in each box against the name of a candidate, and produce a list of the candidates in order of total votes (the candidate with the most votes being named first, and in descending order thereafter) (Election List); 
[bookmark: _Ref109290153]the Returning Officer will declare the outcome of the election, such that: 
the first 6 candidates on the Election List will be elected to office under article 8.3(a)(ii)(A); 
the 5 candidates who are next on the Election List (i.e. after the candidates elected under 8.3(a)(ii)(A)) will be elected to office under article 8.3(a)(ii)(B); and 
any remaining candidates on the Election List will not be elected to office; and
for the purposes of paragraphs (vii) and (viii), if two or more candidates receive an equal number of votes, their order on the Election List will be determined by the Returning Officer:
putting the names of those candidates in a box; 
randomly withdrawing the names from the box (without looking in the box); and 
reading out each name as it is withdrawn from the box, and the order in which the names are withdrawn is the order in which those candidates will appear on the Election List.
Without prejudice to the operation of article 8.3(a)(ii)(B), a Director must not hold office without re-election:
(i) past the third annual general meeting following the Director’s appointment or last election; or
(ii) for more than 3 years,
whichever is the longer.
Except where article 8.3(b) applies, if the election of a Director is to take place at a general meeting:
the Directors must appoint a Returning Officer to oversee the election process; and 
if the number of persons validly nominated for election at the meeting exceeds the number of Director vacancies, then the election must be conducted by way of ballot in the same manner as the Inaugural General Meeting described in article 8.3(b) (with such amendments necessary to properly facilitate the relevant election).
[bookmark: _Toc93490273][bookmark: _Toc93490277][bookmark: _Toc119307640]Office held until conclusion of meeting
A retiring Director holds office until the conclusion of the meeting at which the retirement is to take effect.
[bookmark: _Toc481829419][bookmark: _Toc483981304][bookmark: _Toc485696307][bookmark: _Toc487464497][bookmark: _Toc492393125][bookmark: _Toc494170511][bookmark: _Toc64179923][bookmark: _Toc101753602][bookmark: _Toc412814613][bookmark: _Ref89249279][bookmark: _Ref89426361][bookmark: _Ref93067064][bookmark: _Ref93499790][bookmark: _Ref110505596][bookmark: _Toc119307641][bookmark: _Toc351191213]Eligibility for election as Director
[bookmark: _Ref109291639]To be eligible to become a Director of the Company, a person must: 
be a member, director or employee of an Ordinary Member and have submitted a valid Nomination Form to the Company; 
have the capacity to fulfil the duties of a Director (including under the Corporations Act, the Corporations (Aboriginal and Torres Strait Islander) Act 2006 (Cth), the Associations Incorporation Act 2015 (WA) or the ACNC Act (as applicable)); 
be an Aboriginal or Torres Strait Islander person; 
ordinarily reside in Western Australia;
submit to the Company the results of a police background check (dated not more than 3 months before the date of the person’s Nomination Form), the contents of which is not considered to be unsatisfactory by the Nomination Committee (acting reasonably);
not have been employed by the Company within the two years prior to the date of the meeting at which the election of the Director is to take place, except in circumstances where the person is only deemed to have been an employee of the Company at law because he or she has been paid to fulfil the office of director;
demonstrate, in a manner satisfactory to the Nomination Committee (acting reasonably), a: 
knowledge of, and commitment to, the charitable purposes of the Company; 
knowledge of, and commitment to, Cultural Governance policies and practices; and
knowledge, life experience and expertise across the Social Determinants affecting Life Outcomes for Aboriginal People;
be present at the general meeting of Members at which the election of the Director is to occur (or the declaration of the election result is made); and 
[bookmark: _Ref109834600]meet any other reasonable eligibility criteria connected to the Objects as may be determined by the Directors from time to time (provided that any additional eligibility criteria is set out in a formal policy of the Company prior to the relevant person’s Nomination Form having been received by the Company).  
Any Director who does not satisfy additional eligibility criteria established in accordance with article 8.5(a)(ix) after having been elected as a Director will: 
remain in office until the expiry of their office (subject to applicable law and unless otherwise removed in accordance with this Constitution); and 
will not be eligible for re-election unless they are able to satisfy the additional eligibility criteria established in accordance with article 8.5(a)(ix).
[bookmark: _Ref110352386]Except for a person who is eligible for election under article 8.6, a person is not eligible for election as a Director at a general meeting of the Company unless a valid Nomination Form has been lodged at the Registered Office at least 30 Business Days before the general meeting, but no more than 50 Business Days before the meeting.
[bookmark: _Toc329422282][bookmark: _Toc353082012][bookmark: _Toc374156375][bookmark: _Toc374157537][bookmark: _Toc428181157][bookmark: _Toc434308851][bookmark: _Toc434367593][bookmark: _Toc434643408][bookmark: _Toc436467309][bookmark: _Toc436469350][bookmark: _Toc438625802][bookmark: _Toc479402043][bookmark: _Toc481829421][bookmark: _Toc483981306][bookmark: _Toc485696308][bookmark: _Toc487464498][bookmark: _Toc492393126][bookmark: _Toc494170512][bookmark: _Toc500851748][bookmark: _Toc67478359][bookmark: _Toc412814614][bookmark: _Ref258329410][bookmark: _Ref89426391][bookmark: _Ref93069181][bookmark: _Toc119307642]Casual vacancy or additional Director
[bookmark: _Ref93066912]Subject to articles 8.1 and 8.5(a), the Company may, at a general meeting at which a Director retires or otherwise vacates office, by resolution fill the vacated office by electing a person to that office. 
[bookmark: _Ref93499225]Subject to articles 8.1 and 8.5(a), the Directors may at any time appoint any person to be a Director, either to: 
fill a casual vacancy (provided that the person appointed to fill the casual vacancy is able to demonstrate a knowledge of and experience in the relevant Portfolio(s) which the vacating Director was responsible for in a manner satisfactory to the Nominations Committee); or 
as an addition to the existing Directors. 
A Director appointed under article 8.6(b) holds office: 
if appointed to fill a casual vacancy, until the expiry of the term of office of the Director whose vacation of office gave rise to the casual vacancy (but is eligible for re-election at the expiry of the term); or
if appointed as an addition to the existing Directors, until the conclusion of the next annual general meeting of the Company (but is eligible for election at that meeting).
[bookmark: _Toc93490282][bookmark: _Toc503780541][bookmark: _Toc67478362][bookmark: _Toc412814615][bookmark: _Ref181768005][bookmark: _Ref181771089][bookmark: _Ref181780641][bookmark: _Ref258399473][bookmark: _Ref258510290][bookmark: _Ref258592451][bookmark: _Ref258595124][bookmark: _Ref258790547][bookmark: _Ref93490031][bookmark: _Toc119307643][bookmark: _Toc67478361]Remuneration for services as a Director
A Director is entitled to reasonable remuneration (at no more than market rates) for their services as a Director out of the funds of the Company as determined by resolution of the Ordinary Members.  If the Company in general meeting has fixed a limit on the amount of remuneration payable to the Directors, the aggregate remuneration of Directors must not exceed that limit.
[bookmark: _Toc93490284][bookmark: _Toc412814616][bookmark: _Ref258510351][bookmark: _Toc119307644]Reimbursement of expenses
A Director is entitled to be reimbursed out of the funds of the Company such reasonable authorised travelling and other expenses as the Director may properly incur when travelling to or from meetings of the Company, the Directors or a Committee or when otherwise engaged on the business of the Company.
[bookmark: _Toc412814617][bookmark: _Ref258426704][bookmark: _Toc119307645]Payments to a Director
Any payment to a Director (including a payment permitted under article 8.8) must be approved by the Directors.
[bookmark: _Toc119307646][bookmark: _Toc412814618]Disclosure of Director’s interests 
A Director must comply with any applicable laws relating to disclosure of Director interests.
[bookmark: _Toc331475416][bookmark: _Toc481485267][bookmark: _Toc482009597][bookmark: _Toc503780544][bookmark: _Toc67478363][bookmark: _Toc412814619][bookmark: _Toc119307647][bookmark: _Ref181768185][bookmark: _Ref181771102][bookmark: _Ref181780662]Director’s interests 
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 void or rendered voidable merely because the Director holds office as a Director, or because of the fiduciary obligations arising out of that office.
Each Director must disclose all personal interests and other matters that could, or do, give rise to a conflict of interest in relation to a matter or decision being considered by the Directors.
[bookmark: _Ref93064164]Where a Director has a material personal interest in a matter to be considered at a meeting, that Director must not be present while the matter is being considered at the meeting or vote on the matter, unless the Directors who do not have a material personal interest pass a resolution in accordance with the Corporations Act which permits that Director to do so.
If article 8.11(c) operated to the effect that there are not enough Directors to form a quorum for a Directors’ meeting, the Directors (including those who have a material personal interest) may call a general meeting and the general meeting may pass a resolution to deal with the matter.
[bookmark: _Ref93064310]Subject to article 8.11(f), a Director who is in any way interested in a contract or arrangement (other than by having a material personal interest which is to be dealt with in accordance with article 8.11(c)), may, despite the interest:
[bookmark: _Ref93064241]be counted in determining whether or not a quorum is present at any meeting of Directors considering that contract or arrangement;
sign or countersign any document relating to that contract or arrangement; and
remain present in the meeting and vote in relation to that contract or arrangement or any matter arising out of those things.
[bookmark: _Ref93064298]Article 8.11(e) does not apply if, and to the extent that, it would be contrary to the terms of this Constitution, the Corporations Act and any other applicable law regarding disclosure of and voting on matters involving material personal interests.
[bookmark: _Toc67478364][bookmark: _Toc412814620][bookmark: _Toc119307648][bookmark: _Toc331475417][bookmark: _Toc481485268][bookmark: _Toc482009598][bookmark: _Toc503780550]Vacation of office of Director
In addition to the circumstances in which the office of a Director becomes vacant under the Corporations Act, the office of a Director becomes vacant if the Director:
becomes bankrupt or insolvent or makes an arrangement or composition with creditors of his joint or separate estate generally; 
becomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental health;
resigns from the office by notice in writing to the Company;
is not present personally at 3 or more consecutive meetings of the Directors in any 12 month period  without an approved leave of absence from the Chairperson; or
is removed from office by resolution under section 203D of the Corporations Act, but without depriving the Director of any compensation or damages payable to the Director in respect of the termination of the Director’s appointment as a Director or of an appointment terminating with that appointment.
[bookmark: _Toc67478365][bookmark: _Toc412814621][bookmark: _Toc119307649]Powers and duties of Directors 
[bookmark: _Toc119307650][bookmark: _Toc412814622]Duties of Directors 
The Directors must comply with their duties as Directors under all applicable laws.
[bookmark: _Toc481485269][bookmark: _Toc482009599][bookmark: _Toc503780551][bookmark: _Toc67478366][bookmark: _Toc412814623][bookmark: _Ref181771369][bookmark: _Toc119307651]Directors to manage the Company
The Directors are responsible for overseeing the proper management of the business of the Company. They may exercise all the powers of the Company that are not, by the Corporations Act or by this Constitution, required to be exercised by the Company in general meeting.
[bookmark: _Toc119307652][bookmark: _Toc503780552][bookmark: _Toc67478367][bookmark: _Toc412814624]Role of Directors 
In addition to their duties at law, the role of a Director includes (but is not limited to): 
overseeing and managing each Portfolio for which the Director is allocated by the Directors (Relevant Portfolio); 
engaging with Members across all regions to which the Relevant Portfolio relates;
formulating and adopting policies and guidelines of the Company; 
approving changes to any by-laws of the Company;
overseeing the financial management of the Company, including approving the Company’s annual reports;   
approving the composition, functions, and rules for proceedings and frequency of meetings of any Committee; and
creating ad hoc committees, working groups and other structures to meet organisational objectives, or for any purpose deemed necessary.
[bookmark: _Toc119307653]Specific powers of Directors
Without limiting the generality of article 9.2, the Directors may exercise all the powers of the Company, to borrow or raise money, to charge any property or business of the Company or all or any of its uncalled capital and to issue debentures or give any other security for a debt, liability or obligation of the Company or of any other person.
[bookmark: _Toc67478368][bookmark: _Toc412814625][bookmark: _Ref181771357][bookmark: _Toc119307654]Appointment of attorney
The Directors may, by power of attorney, appoint any person or persons to be the attorney or attorneys of the Company for the purposes and with the powers, authorities and discretions vested in or exercisable by the Directors for the period and subject to the conditions they think fit.
[bookmark: _Toc67478369][bookmark: _Toc412814626][bookmark: _Toc119307655]Provisions in power of attorney
A power of attorney granted under article 9.5 may contain such provisions for the protection and convenience of persons dealing with the attorney as the Directors think fit and may also authorise the attorney to delegate (including by way of appointment of a substitute attorney) all or any of the powers, authorities and discretions vested in the attorney.
[bookmark: _Toc412814627][bookmark: _Toc119307656][bookmark: _Toc378384045][bookmark: _Toc428181166][bookmark: _Toc434308860][bookmark: _Toc434367602][bookmark: _Toc434643417][bookmark: _Toc436467318][bookmark: _Toc436469359][bookmark: _Toc438625811][bookmark: _Toc479402056][bookmark: _Toc481829436][bookmark: _Toc483981321][bookmark: _Toc485696322][bookmark: _Toc487464512][bookmark: _Toc492393141][bookmark: _Toc67478370]Financial Authorities 
The Directors may determine the manner in which and persons by whom cheques, promissory notes, bankers’ drafts, bills of exchange and other negotiable instruments, and electronic funds transfers, and receipts for money paid to the Company, may be signed, drawn, accepted, endorsed or otherwise executed or authorised.
[bookmark: _Ref93498107][bookmark: _Toc119307657]Delegation of Directors’ powers
The Directors may resolve to delegate any of their powers, other than powers required by law to be dealt with by Directors as a board, to:
[bookmark: _Ref93505751]a Committee or Committees consisting of more than one Director;
a single Director;
an employee of the Company; or
any other person,
as they think fit.
The Directors may delegate their powers for such time as they determine and may revoke, withdraw, alter or vary the delegation of any of those powers.
A person to whom any powers have been delegated must exercise the powers delegated in accordance with any directions of the Directors.
The Directors may continue to exercise all of their powers despite any delegation.
A delegation under this article 9.8 need not be to a specified person but may be to any person from time to time holding, occupying or performing the duties of a specified office or position.
The powers of delegation expressly or impliedly conferred by this Constitution on the Directors are conferred in substitution for, and to the exclusion of, the power conferred by section 198D of the Corporations Act. 
[bookmark: _Toc331475418][bookmark: _Toc481485270][bookmark: _Toc482009600][bookmark: _Toc503780553][bookmark: _Toc67478371][bookmark: _Toc412814631][bookmark: _Toc119307658]Proceedings of Directors
[bookmark: _Toc331475419][bookmark: _Toc481485271][bookmark: _Toc482009601][bookmark: _Toc503780554][bookmark: _Toc67478372][bookmark: _Toc412814632][bookmark: _Toc119307659]Directors’ meetings
The Directors may meet together for the dispatch of business and adjourn and otherwise regulate their meetings as they think fit.
The Directors must hold not less than 4 Director’s meetings each calendar year.
[bookmark: _Toc481829439][bookmark: _Toc483981324][bookmark: _Toc485696325][bookmark: _Toc487464515][bookmark: _Toc492393144][bookmark: _Toc494170529][bookmark: _Toc500851765][bookmark: _Toc67478373][bookmark: _Toc412814633][bookmark: _Ref412797368][bookmark: _Toc119307660][bookmark: _Toc331475420][bookmark: _Toc481485272][bookmark: _Toc482009602][bookmark: _Toc503780555]Directors may convene a meeting
Any 3 Directors (excluding the Director elected as chairperson) may at any time, and the Secretary must on the written request of any 3 Directors (excluding the Director elected as chairperson), convene a meeting of the Directors.
[bookmark: _Toc184550451][bookmark: _Toc203385817][bookmark: _Toc223831521][bookmark: _Toc412814634][bookmark: _Toc119307661][bookmark: _Toc378384048][bookmark: _Toc428181169][bookmark: _Toc434308863][bookmark: _Toc434367605][bookmark: _Toc434643420][bookmark: _Toc436467321][bookmark: _Toc436469362][bookmark: _Toc438625814][bookmark: _Toc479402059][bookmark: _Toc481829440][bookmark: _Toc483981325][bookmark: _Toc485696326][bookmark: _Toc487464516][bookmark: _Toc492393145][bookmark: _Toc494170530][bookmark: _Toc500851766][bookmark: _Toc67478374]Use of technology for Directors’ meetings
A Directors’ meeting may be called or held using any technology consented to by all the Directors.  The consent may be a standing one.  A Director may only withdraw their consent within a reasonable period before the meeting.
[bookmark: _Toc412814635][bookmark: _Toc119307662]Questions decided by majority
A question arising at a meeting of Directors is to be decided by a majority of votes of Directors present and entitled to vote and that decision is for all purposes a decision of the Directors.
[bookmark: _Toc378384052][bookmark: _Toc428181174][bookmark: _Toc434308868][bookmark: _Toc434367610][bookmark: _Toc434643425][bookmark: _Toc436467326][bookmark: _Toc436469367][bookmark: _Toc438625819][bookmark: _Toc479402064][bookmark: _Toc481829454][bookmark: _Toc483981339][bookmark: _Toc485696340][bookmark: _Toc487464530][bookmark: _Toc492393159][bookmark: _Toc494170544][bookmark: _Toc64179951][bookmark: _Toc101234425][bookmark: _Toc412814637][bookmark: _Ref181780684][bookmark: _Toc119307663]Chairperson and deputy chairperson of Directors’ meetings
The chairperson and deputy chairperson for Directors’ meetings are the chairperson and deputy chairperson (as applicable) appointed by the Members in accordance with article 7.5. 
[bookmark: _Toc481829455][bookmark: _Toc483981340][bookmark: _Toc485696341][bookmark: _Toc487464531][bookmark: _Toc492393160][bookmark: _Toc494170545][bookmark: _Toc64179952][bookmark: _Toc101234426][bookmark: _Toc412814638][bookmark: _Toc119307664]Absence of chairperson at a Directors’ meeting
If a Directors’ meeting is held and the chairperson is not present within 60 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act, the deputy chairperson will be the chairperson of the meeting.  If a deputy chairperson has not been elected, or is not present or willing to act, the Directors present must elect 1 of their number to be chairperson of the meeting. 
[bookmark: _Toc89426662][bookmark: _Toc89426663][bookmark: _Toc89426664][bookmark: _Toc428181170][bookmark: _Toc434308864][bookmark: _Toc434367606][bookmark: _Toc434643421][bookmark: _Toc436467322][bookmark: _Toc436469363][bookmark: _Toc438625815][bookmark: _Toc479402060][bookmark: _Toc481829442][bookmark: _Toc483981327][bookmark: _Toc485696328][bookmark: _Toc487464518][bookmark: _Toc492393147][bookmark: _Toc494170532][bookmark: _Toc500851768][bookmark: _Toc67478376][bookmark: _Toc412814639][bookmark: _Toc119307665]Chairperson’s casting vote at Directors’ meetings
[bookmark: _Toc331475422][bookmark: _Toc481485274][bookmark: _Toc482009604]If there are an equal number of votes for and against a question, the chairperson of a Directors’ meeting has a casting vote, unless only 2 Directors are present and entitled to vote on the question. 
[bookmark: _Toc412814649][bookmark: _Ref258595340][bookmark: _Toc119307666][bookmark: _Toc503780567][bookmark: _Toc67478389]Quorum for Directors’ meeting
At a meeting of Directors: 
if the number of Directors in office at the time of the meeting is an even number, the number of Directors whose presence in person is necessary to constitute a quorum is such number equal to 50% of the Directors in office as at the time of the meeting, plus 1 Director; and 
[bookmark: _Toc378670498][bookmark: _BPDC_LN_INS_1096][bookmark: _BPDC_PR_INS_1097]if the number of Directors in office at the time of the meeting is an odd number, the number of Directors whose presence in person is necessary to constitute a quorum is such number equal to 50% of the Directors in office as at the time of the meeting rounded up to the nearest whole number.
[bookmark: _Toc89426676][bookmark: _Toc378384051][bookmark: _Toc428181173][bookmark: _Toc434308867][bookmark: _Toc434367609][bookmark: _Toc434643424][bookmark: _Toc436467325][bookmark: _Toc436469366][bookmark: _Toc438625818][bookmark: _Toc479402063][bookmark: _Toc481829453][bookmark: _Toc483981338][bookmark: _Toc485696339][bookmark: _Toc487464529][bookmark: _Toc492393158][bookmark: _Toc494170543][bookmark: _Toc64179964][bookmark: _Toc101753646][bookmark: _Toc412814650][bookmark: _Toc119307667]Continuing Directors may act
The continuing Directors may act despite a vacancy in their number.  If their number is reduced below the minimum fixed by article 8.1, the continuing Directors may, except in an emergency, act only for the purpose of filling vacancies to the extent necessary to bring their number up to that minimum or to convene a general meeting.
[bookmark: _Toc481829458][bookmark: _Toc483981343][bookmark: _Toc485696344][bookmark: _Toc487464534][bookmark: _Toc492393163][bookmark: _Toc494170548][bookmark: _Toc64179965][bookmark: _Toc101234439][bookmark: _Toc412814651][bookmark: _Toc119307668]Chairperson of Committee
The members of a Committee may elect 1 of their number as chairperson of their meetings.  If a meeting of a Committee is held and:
a chairperson has not been elected; or
the chairperson is not present within 10 minutes after the time appointed for the holding of the meeting or is unable or unwilling to act,
the members involved may elect one of their number to be chairperson of the meeting.
[bookmark: _Toc503780575][bookmark: _Toc67478396][bookmark: _Toc412814652][bookmark: _Toc119307669]Meetings of Committee
A Committee may meet and adjourn as it thinks proper.
[bookmark: _Toc483981345][bookmark: _Toc485696346][bookmark: _Toc487464536][bookmark: _Toc492393165][bookmark: _Toc494170550][bookmark: _Toc64179967][bookmark: _Toc101234441][bookmark: _Toc412814653][bookmark: _Toc119307670][bookmark: _Toc481829460]Determination of questions 
Questions arising at a meeting of a Committee are to be determined by a majority of votes of the members of the Committee present and voting.  
If there are an equal number of votes for and against a question, the chairperson of the meeting has a casting vote, unless only 2 members of the Committee are present and entitled to vote on the question.
[bookmark: _Toc378384054][bookmark: _Toc428181176][bookmark: _Toc434308870][bookmark: _Toc434367612][bookmark: _Toc434643427][bookmark: _Toc436467328][bookmark: _Toc436469369][bookmark: _Toc438625821][bookmark: _Toc479402066][bookmark: _Toc481829461][bookmark: _Toc483981346][bookmark: _Toc485696347][bookmark: _Toc487464537][bookmark: _Toc492393166][bookmark: _Toc494170551][bookmark: _Toc500851787][bookmark: _Toc503780576][bookmark: _Toc67478397][bookmark: _Toc412814654][bookmark: _Ref410834013][bookmark: _Ref412814974][bookmark: _Toc119307671]Circulating resolutions
The Directors may pass a resolution without a Directors’ meeting being held if a majority of the Directors (or, in the case of a special resolution, 75% of the Directors) entitled to vote on the resolution have consented to the resolution in accordance with this article 10.13.  The resolution is passed when the last participating Director consents to the resolution in accordance with this article 10.13.  The resolution is not invalidated if it is consented to by a Director who is not entitled to vote. 
A Director may consent to a resolution by signing a document that sets out the terms of the resolution and contains a statement to the effect that the Director is in favour of the resolution.
[bookmark: _BPDC_LN_INS_1087][bookmark: _BPDC_PR_INS_1088]Alternatively, a Director may consent to a resolution by giving the Company a written notice (including by fax or other electronic means) addressed to and received by the Secretary or the chairperson:
[bookmark: _BPDC_LN_INS_1079][bookmark: _BPDC_PR_INS_1080]that signifies the Director’s assent to the resolution;
[bookmark: _BPDC_LN_INS_1077][bookmark: _BPDC_PR_INS_1078]that sets out the terms of the resolution or identifies those terms; and
[bookmark: _BPDC_LN_INS_1075][bookmark: _BPDC_PR_INS_1076]if the Director has notified the Company in writing of a specified means by which his or her consent must be authenticated (including by providing particular personal information or an allocated code), that authenticates the Director’s consent by those specified means.
[bookmark: _BPDC_LN_INS_1073][bookmark: _BPDC_PR_INS_1074]Any document referred to in this article may be in the form of a fax or electronic notification.  Separate copies of a document (including in electronic form) may be signed by the Directors if the wording of the resolution and statement is identical in each copy.
[bookmark: _BPDC_LN_INS_1071][bookmark: _BPDC_PR_INS_1072]This article 10.13 applies to resolutions of Committees as if the references to Directors were references to Committee members.
[bookmark: _Toc412814655][bookmark: _Toc119307672]Validity of acts of Directors
All acts done at a meeting of the Directors or of a Committee, or by a person acting as a Director are, even if it is afterwards discovered that:
there was a defect in the appointment or continuance in office of a person as a Director or of the person so acting; or
a person acting as a Director was disqualified or was not entitled to vote,
as valid as if the relevant person had been duly appointed or had duly continued in office and was qualified and entitled to vote. 
[bookmark: _Toc331475430][bookmark: _Toc481485281][bookmark: _Toc482009611][bookmark: _Toc503780580][bookmark: _Toc67478405][bookmark: _Toc412814656][bookmark: _Ref181769459][bookmark: _Ref258426749][bookmark: _Ref258592962][bookmark: _Ref258594561][bookmark: _Ref412801505][bookmark: _Toc119307673]Chief Executive Officer
The Directors may:
appoint a Chief Executive Officer for any period; 
delegate to the Chief Executive Officer any of the powers conferred on the Directors; and
withdraw or vary any of those powers,
on any terms and conditions and with any restrictions as they think fit.  The Directors may fix the remuneration (on a reasonable basis) of the Chief Executive Officer which may be by way of salary drawn from the Company.
Subject to the terms of any employment contract between the Company and the Chief Executive Officer, the Directors may at any time remove or dismiss the Chief Executive Officer from employment with the Company.
[bookmark: _Toc331475435][bookmark: _Toc481485284][bookmark: _Toc482009614][bookmark: _Toc503780584][bookmark: _Toc67478406][bookmark: _Toc412814657][bookmark: _Ref181769515][bookmark: _Toc119307674]Secretary
[bookmark: _Toc378384062][bookmark: _Toc428181183][bookmark: _Toc434308877][bookmark: _Toc434367619][bookmark: _Toc434643434][bookmark: _Toc436467335][bookmark: _Toc436469376][bookmark: _Toc438625828][bookmark: _Toc479402073][bookmark: _Toc481829470][bookmark: _Toc483981355][bookmark: _Toc485696355][bookmark: _Toc487464545][bookmark: _Toc492393174][bookmark: _Toc494170559][bookmark: _Toc500851795][bookmark: _Toc503780585][bookmark: _Toc67478407][bookmark: _Toc412814658][bookmark: _Toc119307675]Appointment of Secretary
The Company must have at least 1 Secretary who is to be appointed by the Directors.
[bookmark: _Toc67478408][bookmark: _Toc412814659][bookmark: _Toc119307676]Suspension and removal of Secretary
The Directors may suspend or remove a Secretary from that office.
[bookmark: _Toc503780586][bookmark: _Toc67478409][bookmark: _Toc412814660][bookmark: _Toc119307677]Powers, duties and authorities of Secretary
A Secretary holds office on the terms and conditions (including as to reasonable remuneration) and with the powers, duties and authorities, as determined by the Directors.  The exercise of those powers and authorities and the performance of those duties by a Secretary is subject at all times to the control of the Directors.
[bookmark: _Toc331475442][bookmark: _Toc481485291][bookmark: _Toc482009621][bookmark: _Toc503780596][bookmark: _Toc67478410][bookmark: _Toc412814661][bookmark: _Toc119307678]Seals
[bookmark: _Toc67478411][bookmark: _Toc412814662][bookmark: _Toc119307679]Safe custody of common seals
The Directors must provide for the safe custody of any seal of the Company.
[bookmark: _Toc67478412][bookmark: _Toc412814663][bookmark: _Toc119307680]Use of common seal
If the Company has a common seal or duplicate common seal:
it may be used only by the authority of the Directors, or of a Committee authorised by the Directors to authorise its use; and  
every document to which it is affixed must be signed by a Director and be countersigned by another Director, a Secretary or another person appointed by the Directors to countersign that document or a class of documents.
[bookmark: _Toc67478413][bookmark: _Toc412814664][bookmark: _Ref93066482][bookmark: _Toc119307681]Inspection of records
[bookmark: _Toc503780597][bookmark: _Toc67478414][bookmark: _Toc412814665][bookmark: _Ref90317035][bookmark: _Toc119307682]Inspection by Members
A Member may inspect the Company’s accounting records and other documents at the Registered Office of the Company during the Company’s regular business hours.
[bookmark: _Toc89426694][bookmark: _Toc503780598][bookmark: _Toc67478415][bookmark: _Toc412814666][bookmark: _Toc119307683]Right of a Member or other person to inspect
Subject to article 14.1, a Member or other person (other than a Director) does not have the right to inspect any document of the Company except as provided by law or authorised by the Directors or by the Company in general meeting.
[bookmark: _Toc331475443][bookmark: _Toc481485292][bookmark: _Toc482009622][bookmark: _Toc503780599][bookmark: _Toc67478416][bookmark: _Toc412814667][bookmark: _Ref181771272][bookmark: _Ref181780719][bookmark: _Ref412814928][bookmark: _Toc119307684]Communications and service of documents
[bookmark: _Toc483981383][bookmark: _Toc485696382][bookmark: _Toc487464572][bookmark: _Toc492393201][bookmark: _Toc494170586][bookmark: _Toc500851822][bookmark: _Toc67478417][bookmark: _Toc412814668][bookmark: _Toc119307685][bookmark: _Toc503780600]Document includes notice
In this article 15, a reference to a document includes a notice and a notification by electronic means.
[bookmark: _Toc279496738][bookmark: _Toc412814669][bookmark: _Toc119307686][bookmark: _Toc481829498][bookmark: _Toc483981384][bookmark: _Toc485696383][bookmark: _Toc487464573][bookmark: _Toc492393202][bookmark: _Toc494170587][bookmark: _Toc500851823][bookmark: _Toc67478418]Form of document
Unless expressly stated otherwise in this Constitution, all notices, certificates, statements, demands, appointments, directions and other documents referred to in this Constitution must be in writing.
[bookmark: _Toc412814670][bookmark: _Toc119307687]Methods of service
The Company may give a document to a Member:
personally;
by delivering it or sending it by post to the address for the Member in the Register or an alternative address nominated by the Member; 
by sending it to a fax number or electronic address nominated by the Member; or
by notifying the Member by an electronic means nominated by the Member that:
the document is available; and 
how the Member may use the nominated access means to access the document.
[bookmark: _Toc89426700][bookmark: _Toc481829499][bookmark: _Toc483981385][bookmark: _Toc485696384][bookmark: _Toc487464574][bookmark: _Toc492393203][bookmark: _Toc494170588][bookmark: _Toc500851824][bookmark: _Toc67478419][bookmark: _Toc412814671][bookmark: _Toc119307688]Post
A document sent by post:
if sent to an address in Australia, may be sent by ordinary post; and
if sent to an address outside Australia, must be sent by airmail,
and, in either case, is taken to have been given and received on the day after the day of its posting.
[bookmark: _Toc481829500][bookmark: _Toc483981387][bookmark: _Toc485696385][bookmark: _Toc487464575][bookmark: _Toc492393204][bookmark: _Toc494170589][bookmark: _Toc500851825][bookmark: _Toc67478420][bookmark: _Toc412814672][bookmark: _Toc119307689]Fax or other electronic means
A document sent or given by fax or other electronic means:
is taken to be effected by properly addressing and transmitting the fax or other electronic transmission; and 
is taken to have been given and received on the day after the date of its transmission.
[bookmark: _Toc64180002][bookmark: _Toc101234476][bookmark: _Toc412814674][bookmark: _Toc119307690]Evidence of service
A certificate, signed by a Director, a Secretary or another person given authority by the Directors to sign such a certificate, stating that a document was sent, delivered or given to a Member personally by post, fax or other electronic means on a particular date is evidence that the document was sent, delivered or given on that date and by that means.
[bookmark: _Toc331475445][bookmark: _Toc481485294][bookmark: _Toc482009624][bookmark: _Toc503780608][bookmark: _Toc67478421][bookmark: _Toc412814675][bookmark: _Ref22647831][bookmark: _Ref22648278][bookmark: _Toc119307691]Indemnity and insurance
[bookmark: _Toc483981395][bookmark: _Toc485696393][bookmark: _Toc487464583][bookmark: _Toc492393212][bookmark: _Toc494170597][bookmark: _Toc64180010][bookmark: _Toc101234484][bookmark: _Toc412814676][bookmark: _Ref181780747][bookmark: _Ref412800797][bookmark: _Ref412801315][bookmark: _Ref412802890][bookmark: _Ref89266738][bookmark: _Toc119307692]Indemnity
To the maximum extent permitted by law (including, for the avoidance of doubt, the law relating to the charitable status of the Company), the Company indemnifies any current or former Director or other officer of the Company out of the property of the Company against: 
any liability incurred by the person in that capacity (except a liability for legal costs);  
legal costs incurred in defending or resisting (or otherwise in connection with) proceedings, whether civil or criminal or of an administrative or investigatory nature, in which the person becomes involved because of that capacity; and
reasonable legal costs incurred in good faith in obtaining legal advice on issues relevant to the performance of their functions and discharge of their duties as an officer of the Company if that expenditure has been approved in accordance with the Company’s policy.
[bookmark: _Toc89426707][bookmark: _Toc89426708][bookmark: _Toc89426709][bookmark: _Toc351205506][bookmark: _Toc374156438][bookmark: _Toc428180294][bookmark: _Toc436206188][bookmark: _Toc436459125][bookmark: _Toc437161122][bookmark: _Toc437233541][bookmark: _Toc441378767][bookmark: _Toc479402099][bookmark: _Toc483981396][bookmark: _Toc485696394][bookmark: _Toc487464584][bookmark: _Toc492393213][bookmark: _Toc494170598][bookmark: _Toc500851834][bookmark: _Toc67478423][bookmark: _Toc412814677][bookmark: _Ref181780757][bookmark: _Ref412800800][bookmark: _Ref412801317][bookmark: _Toc119307693][bookmark: _Toc351191333]Insurance
To the maximum extent permitted by law (including, for the avoidance of doubt, the law relating to the charitable status of the Company), the Company may pay or agree to pay, whether directly or indirectly through an interposed entity, a premium for a contract insuring a person who is or has been a Director or other officer of the Company against liability incurred by the person in that capacity, including a liability for legal costs.
[bookmark: _Toc64180012][bookmark: _Toc101753694][bookmark: _Toc412814678][bookmark: _Ref412802843][bookmark: _Toc119307694]Contract
The Company may enter into an agreement with a Director or other officer of the Company with respect to the matters referred to in articles 16.1 and 16.2.  An agreement entered into pursuant to this article may include provisions relating to rights of access to the books of the Company. 
[bookmark: _Toc481485296][bookmark: _Toc482009626][bookmark: _Toc503780612][bookmark: _Toc67478424][bookmark: _Toc412814679][bookmark: _Ref259119095][bookmark: _Ref93044759][bookmark: _Ref93489989][bookmark: _Ref93490036][bookmark: _Ref109287621][bookmark: _Toc119307695]Winding up
[bookmark: _Ref181769645][bookmark: _Ref181769674][bookmark: _Ref22636283][bookmark: _Ref268095733][bookmark: _Toc22630182][bookmark: _Toc22630183][bookmark: _Toc22630184][bookmark: _Toc22630185][bookmark: _Toc22630186][bookmark: _Toc22630187][bookmark: _Toc22630188][bookmark: _Toc22630189][bookmark: _Toc22630190][bookmark: _Toc22630191][bookmark: _Toc22630192][bookmark: _Toc22630193][bookmark: _Toc22630194][bookmark: _Toc22338398][bookmark: _Ref90307692][bookmark: _Toc119307696]Contributions on winding up
Each Member undertakes to contribute to the Company’s property an amount not exceeding $10 if the Company is wound up during, or within one year after the cessation of, the Member’s membership, on account of: 
payment of the Company’s debts and liabilities contracted before they ceased to be a Member; 
the costs of winding up; and 
adjustment of the rights of the contributories among themselves.
[bookmark: _Toc89426714][bookmark: _Toc89426715][bookmark: _Toc89426716][bookmark: _Toc22338399][bookmark: _Toc119307697]17.2	Application of property on winding up
If any property or funds remain on the winding-up or dissolution of the Company and after satisfaction of all its debts and liabilities, the property or funds may not be paid to or distributed among the Members (unless a Member satisfies the conditions below) but must be given or transferred to one or more funds or institutions:
having a public charitable purpose or public charitable objects similar to the purpose and objects of the Company; 
whose constitution or rules prohibit the distribution of its property and funds among its members to an extent at least as great as is imposed on the Company under this Constitution; and
which is an Approved Institution. 
The fund or institution is to be determined by the Members in general meeting, at or before the time of dissolution, and in default by application to the Supreme Court.
0. [bookmark: _Toc119307698]Revocation of endorsement as a deductible gift recipient 
If the Company is endorsed as a “deductible gift recipient” under Division 30 of the Tax Act and the endorsement is revoked, despite any other provision in this Constitution, all remaining gifts, deductible contributions and any money received in respect of such gifts and contributions must be transferred to an Approved Institution. 
[bookmark: _Toc503780614][bookmark: _Toc67478425][bookmark: _Toc412814683][bookmark: _Toc119307699]Accounts
The Directors must cause the accounts and records of the Company to be maintained and, if required, audited in accordance with the requirements of the ACNC Act (while the Company is a Registered Charity), Corporations Act and applicable Charitable Fundraising Legislation.
[bookmark: _Toc412814684][bookmark: _Toc119307700]Charitable Fundraising Legislation
If the Company is an authorised fundraiser within the meaning of the Charitable Fundraising Legislation, the Company must comply with relevant requirements of the legislation and conditions of its authority to the extent applicable.  This includes:
establishing and complying with proper and effective controls over fundraising appeals;
issuing receipts for money received;
management and administrative requirements; and
complying with requirements relating to conflicts of interest and dispute and complaint handling mechanisms.
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[bookmark: Schedule][bookmark: Schedule2][bookmark: Execution][bookmark: _Toc119307701]Schedule 1 – Founding Members 
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[bookmark: _Toc119307702]Schedule 2 – Membership rights

	Membership Category 
	Ordinary Members 

	All Members 
	All Members have the right to: 
· receive notices of, and to attend and be heard at, any general meeting of the company; and
· inspect the Company’s accounting records and other documents in accordance with article 14.

	Ordinary Members only
	Ordinary Members have the right to: 
· vote on resolutions of Members in accordance with article 7.15;
· propose a resolution to be considered at a general meeting in accordance with article 5.3; 
· convene a general meeting in accordance with article 5.3; 
· elect a Director to preside as chairperson of the Company in accordance with article 7.5; and
· nominate, approve, appoint or elect Directors in accordance with articles 8.3, 8.5 and 8.6.




[bookmark: _Toc119307703]Schedule 3 – Membership eligibility

	Membership Category 
	Eligibility criteria 

	Ordinary Member 
	To be eligible to become an Ordinary Member of the Company, an applicant must: 
· be an Aboriginal Community-Controlled Organisation or ACCO: 
an organisation that is an “Aboriginal and/or Torres Strait Islander Community-Controlled Organisation” within the meaning of clause 44 of the National Agreement, being (as at the date of this Constitution) an organisation that delivers services, including land and resource management, that builds the strength and empowerment of Aboriginal and Torres Strait Islander communities and people and is:
0. incorporated under relevant legislation and not-for-profit;
controlled and operated by Aboriginal and/or Torres Strait Islander people;
connected to the community, or communities, in which they deliver the services; and
governed by a majority Aboriginal and/or Torres Strait Islander governing body; and

· submit a Valid Membership Application to the Secretary in accordance with article 4.2.


	Associate Member
	To be eligible to become an Associate Member of the Company, an applicant must:
· be an Associate Organisation:
an organisation (other than an ACCO) that delivers services, including land and resource management, that builds the strength and empowerment of Aboriginal and Torres Strait Islander communities and people and is:  
(a) incorporated under relevant legislation; 
(b) connected to the community, or communities, in which they deliver the services; and
(c) either:
(i) controlled and operated by Aboriginal and/or Torres Strait Islander people; or 
(ii) governed by a majority Aboriginal and/or Torres Strait Islander governing body; and   
· submit a Valid Membership Application to the Secretary in accordance with article 4.2.

Note: For the avoidance of doubt, an “Associate Organisation” does not need to be a “not-for-profit” organisation.
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[bookmark: _Toc119307704]Signing page
DATED: ______________________ 



Each of the undersigned, being a person specified in the application for registration of the Company as a person who consents to become a member of the Company, agrees to the terms of this Constitution.

Name		
Address		
Signature		
Date		


Name		
Address		
Signature		
Date		


Name		
Address		
Signature		
Date		
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