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Part 1 - Preliminary

1

1.1

Definitions and interpretation
In this Constitution:

AFCA Australian Foster Care Association, registered as an incorporated association in the
Australian Capital Territory with association number A04037.

Act means the Associations Incorporation Act 1991 (ACT).
Affiliate means an individual member, employee or volunteer.

Annual General Meeting means a General Meeting required to be held annually as provided in
clause 43.

Appointed Board Member means a Board Member referred to in clause 21(a)(iii) appointed by
the Board under clause 29.

Associate Member means a Member referred to in clause 8(c).

Association means Families Australia Incorporated being an incorporated association described
in this Constitution and established under the Act with Registration
number A03653 and ABN 21 830 960 225.

Board means the governing body of the Association with powers as provided in clause 20.

Board Member means a person elected or appointed as a member of the Board pursuant to
clauses and includes a Founding Member Board Member, Appointed Board Member and
Elected Board Member.

CAFWAA means Child and Family Wellbeing Association of Australia Incorporated, registered as
an incorporated association in Victoria with registration number AO032610M.

Chairperson means a person elected by the Board to be the Association’s chairperson under
clause 31.

Constitution means this constitution as amended from time to time.

Delegate means an individual appointed by a Member from time to time to represent the
Member at General Meetings of the Association and all matters concerning the Association.

Deputy Chairperson means a person elected by the Board to be the Association’s deputy
chairperson under clause 31.

Elected Board Member means a Board Member referred to in clause 21(a)(i) elected as a
member of the Board pursuant to clause 22.

Financial Year means the Association’s accounting period of 12 months, which begins on the
first day of July and ends on the last day of June each year.

Founding Member Board Member means a Board Member referred to in clause 21(a)(ii)
nominated as a member of the Board pursuant to clause 28.

Founding Member means each of AFCA, CAFWAA and SNAICC.

General Meeting means a meeting of Members and includes an Annual General Meeting.
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General Member means a Member referred to in clause 8(a) and includes each Founding
Member.

Income Tax Assessment Act means the Income Tax Assessment Act 1997 (Cth).
Insolvency Event occurs where:

(a) anorder is made or a resolution is passed by creditors for the winding up,
dissolution or external administration of the Member;

(b) the Member enters into any arrangement, compromise or composition with or
assignment for the benefit of its creditors or any class of them; or

(c) a controller, receiver, receiver and manager, official manager or other external
administrator is appointed to the Member.

Legal Capacity means, in relation to an individual, that the individual is at least 18 years of age,
and that:

(a) inthe Board’s reasonable assessment, the individual is capable of understanding the
nature and effect of their participation in the Association’s affairs without the need of
special assistance or explanation;

(b) in the Board’s reasonable assessment, the individual is able to receive and
understand communications and express their willin relation to the Association’s
affairs; or

(c) their person or estate is not liable to be dealt with under the laws relating to mental
health:

0] on a permanent or ongoing basis;
(i) in an involuntary manner; or
(iii) on a court ordered basis.

Member means a Founding Member, General Member or Associate Member entered as a
member on the register of the Association in accordance with clause 10(d).

Membership means membership of the Association.

National Body means an Organisation whose Objects are directed to national goals and which
operates services in, or whose voting membership is composed of Organisations from, at least 3
states and/or territories in Australia.

Object means the object of the Association as set out in clause 2.

Organisation means an association, corporation, trust, body corporate or other
unincorporated body, but shall notinclude an individual person or a partnership of individual
persons.

Public Officer means a public officer appointed by the Board in accordance with clause 33.
Regulation meansthe Associations Incorporation Regulation 2023 (ACT).
Rules means the Rules made by the Board in accordance with clause 20(c).

Secretary means the person appointed as secretary of the Association in accordance with
clause 32.
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SNAICC means SNAICC - National Voice for Our Children Limited, registered as an Australian
public company limited by guarantee with ACN 681 330 987.

Special General Meeting means a General Meeting of the Association other than an Annual
General Meeting.

Special Resolution has the same meaning it has in the Act.’

Sub-committee means a subcommittee established under clause 39.

Surplus Property has the same meaningit has in the Associations Act.?

1.2 In this Constitution:

(a) areference to afunction includes a reference to a power, authority and duty;

(b) areference to the exercise of a function includes, if the functionis a duty, a
reference to the performance of the duty;

(c) words importing any gender include all other genders;

(d) the singular includes the plural and vice versa;

(e) areference to a law includes regulations and instruments made under the law;

(f) areference to a law or a provision of a law includes amendments, re-enactments or
replacements of that law or the provision, whether by the State or the Commonwealth
of Australia or otherwise;

(9) areference to a meeting includes a meeting occurring by use of a method of
communication, or a combination of methods of communication, that allows a member
taking part to hear or otherwise know what each other member taking part says without
the members being in each other’s presence;

(h) a power, an authority or a discretion reposed in a Board Member, the Board, the
Association in General Meeting or a Member may be exercised at any time and from
time to time;

(i) where, by a provision of this Constitution, a documentincluding a notice is required to
be signed, that requirement may be satisfied in relation to an electronic communication
of the document in any manner permitted by law or by any State or Commonwealth law
relating to electronic transmissions or in any other manner approved by the Board;

)] areference to a personincludes a natural person, corporation or other body

corporate;

' Atthe time of adoption of this Constitution, section 70(1) of the Act provides that a resolution of an incorporated association is
taken to be a special resolution if—
(a) itis passed ata general meeting of the association, being a meeting of which at least 21 days notice, accompanied by
notice of intention to propose the resolution as a special resolution, has been given to the members of the
association; and
(b) itis passed by at least % of the votes of those members of the association who, being entitled to vote, vote personally
or, if the rules of the association permit voting by proxy, vote by proxy at the meeting.
2 At the time of adoption of this Constitution, section 92(6) of the Act provides that surplus property means any property or interest
in property of the former association that remains after the satisfaction of any debts or liabilities of the association and any
costs, charges or expenses incurred in the winding-up of the former association.
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1.3

(k) “writing” and ”written” includes printing, typing and other modes of reproducing
words in a visible form including, without limitation, any representation of words in a
physical document or in an electronic communication or form or otherwise; and

U] Australian dollars, dollars, A$ or $ is a reference to the lawful currency of Australia.
The provisions of the:

(a) Electronic Transactions Act 2001 (ACT); and

(b) Legislation Act 2001 (ACT),

apply to and in respect of this Constitution in the same manner as those provisions would so
apply if this Constitution was an instrument made under the Act.

Object

(a) The Object of the Association is to provide relief to families, children and young
people in Australia experiencing poverty, sickness, destitution, helplessness,
suffering, misfortune, disability or distress.

(b) The Association may pursue and promote its Object by, including but not limited to:

(i) providing Members with training and resources to equip them to more
effectively provide benevolent relief to families, children and young people
experiencing exclusion, marginalisation and who are exposed to vulnerability;

(i) advocating for an improved policy ecosystem to enable Members to more
effectively provide benevolent relief to families, children and young people
experiencing exclusion, marginalisation and who are exposed to vulnerability;

(iii) acting as trustee and performing and discharging the duties and functions
incidental thereto where this is incidental or conducive to the attainment of the
Object; and

(iv) doing other things as are incidental or conducive to the attainment of the

Object, including the establishment of a public fund.®
Powers

The Association has the legal capacity and powers of an individual and also has all the powers of
a body corporate under the Act.

Application of income for Object only
(a) The income and the property of the Association, however derived:

(i) must be applied solely towards the promotion of the Object of the
Association as set out in clause 2; and

(i) may not be paid or transferred to the Members, in whole or in part, either
directly or indirectly by way of dividend, bonus or otherwise.

3 A public fund is a fund for receiving gifts from the public that is required to be established and maintained by certain deductible
gift recipient categories from time to time under the Tax Act.
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(b) Clause 4(a) does not prevent payment, directly or indirectly, in good faithto a
Member:

0] of reasonable remuneration for services to the Association in the ordinary
course of business;

(i) for goods supplied by the Member to the Association in the ordinary
course of business;

(iii) of fair and reasonable interest on money borrowed by the Association in the
ordinary course of business from the Member at a rate not exceeding that
fixed for the purposes of this clause 4(b)(iii) by the Association in a General
Meeting;

(iv) of reasonable rent or equivalent payment (including licence fees) for use of
premises let by the Member to the Association;

(v) for reimbursement of reasonable out-of-pocket expenses incurred on
behalf of the Association; or

(vi) in furtherance of the Object.
5 Winding up and cancellation
(a) The Association may be wound up by Special Resolution.
(b) In the event of the winding up or the cancellation of the incorporation of the

Association, the Surplus Property of the Association must not be distributed to any
Members or former Members.

(c) Subject to the Act and clause 6, the Surplus Property of the Association must be given
or transferred to one or more associations, or funds, authorities or institutions:

0] that have charitable objects similar to, or inclusive of, the Association; and

(i) are not-for-profit entities whose rules or governing document prohibit the
distribution of its income and assets among its members (if it has members)
to at least the same extent as imposed on the Association under this
Constitution.

(d) The associations, or funds, authorities or institutions to which the Surplus Property are
to be given must be decided by Special Resolution at or before the time of dissolution.

6 Transfer of surplus assets —deductible gift recipients

(a) Where the Association has been endorsed as a deductible gift recipient, either under
Subdivision 30-BA of the Income Tax Assessment Act as an entity or in relation to a
fund or an institution it operates, then where:

0] the Association is wound up;

(i) the fund or institution is wound up; or

(iii) the endorsement under Subdivision 30-BA of the Income Tax Assessment Act is
revoked;
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(c)

any surplus:

(iv) gifts of money or property for the principal purpose of the Association, fund or
institution (whichever is relevant);

(v) contributions described in item 7 or 8 of the table in section 30-15 of the
Income Tax Assessment Act in relation to a fundraising event held for that
purpose; and

(vi) money received by the Association because of such gifts or contributions,

remaining after payment of all liabilities must be transferred to 1 or more funds or
institutions that comply with clauses 5(c)(i) and 5(c)(ii) and are deductible gift recipients.

Where the Association operates more than 1 fund or institution for which itis a
deductible gift recipient and its endorsement under Subdivision 30-BA of the Income
Tax Assessment Act is revoked only in relation to 1 of those funds or institutions, then it
may transfer any surplus assets of that fund or institution after payment of all liabilities
to any other fund or institution for which itis endorsed as a deductible gift recipient.

The funds or institutions to which the surplus assets are to be given must be
decided by Special Resolution at or before the time of dissolution.

Part 2 - Membership

7 Members

(@)
(b)

The minimum number of Members is 5.
The Members of the Association are:
(i) each of the Founding Members;

(i) the ‘general members’ of the Association immediately before the adoption of
this Constitution;

(iii) the ‘associate members’ of the Association immediately before the
adoption of this Constitution; and

(iv) any other person the Board approves to be a Member under clause 10.

From the date of adoption of this Constitution, the Association shall have 2 classes of
Membership:

(i) General Members; and

(i) Associate Members.

At the date of adoption of this constitution:

0] each Founding Member will be a General Member;

(i) each Member that was a ‘general member’ of the Association immediately
before the adoption of this Constitution will be a General Member; and

(iii) each Member that was an ‘associate member’ of the Association
immediately before the adoption of this Constitution will be an Associate
Member.
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(e) If a Founding Member ceases to be a functioning entity, Founding Member status will
lapse, and the Founding Member shall not be replaced.

8 Membership rights and benefits

A Member has rights in accordance with the class of Membership to which they belong as set out
in this clause:

(a) Each General Member is entitled to:

(i) receive notices of General Meetings and to attend and be heard at
General Meetings of the Association;

(i) vote at any General Meeting of the Association; and

(iii) subject to clause 8(b), nominate no more than 1 individual for election as an
Elected Board Member at an Annual General Meeting of the Association
under clause 22.

(b) Each Founding Member has the rights of a General Member set outin clause 8(a). In
addition to the nomination right set out at clause 8(a)(iii), each Founding Member is
entitled to appoint a Founding Member Board Member in accordance with clause 28.

(c) Each Associate Member is:

(i) entitled to receive notices of General Meetings and to attend and be heard at
General Meetings of the Association; and

(i) not entitled to vote at any General Meeting of the Association.
9 Membership qualifications
(a) To be eligible to apply to be a General Member under clause 8(a), a person must:
(i) be a National Body that, in the opinion of the Board, has objects similar to, or

inclusive of, the Object;

(i) in the case of an Organisation that is unincorporated, have appointed an
individual or trustee that is authorised to act as its representative for the
purposes of being a General Member;

(iii) sign a statement that the applicant supports the Object; and
(iv) agree to comply with the Act and this Constitution.
(b) To be eligible to apply to be an Associate Member under clause 8(c), a person must:

(i) in the case of an individual, be at least 18 years of age;

(i) subject to subclause 9(b)(iii), in the case of an Organisation, be a National Body
that, in the opinion of the Board, has objects similar to, or inclusive of, the
Object;

(iii) in the case of an Organisation that is unincorporated, have appointed an

individual or trustee that is authorised to act as its representative for the
purposes of being an Associate Member;

(iv) sign a statement that the applicant supports the Object; and

(v) agree to comply with the Act and this Constitution.
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10 Application for Membership

(@)

(c)

(e)

(f)

A person may apply to become a Member by completing an application for
Membership:

(i) in writing in such form determined by the Board, including electronic form; and
(i) lodging it with the Secretary.

As soon as practicable after receiving an application for Membership, the Secretary
must refer the application to the Board. The Board will determine whether to approve
or to reject the application. The Board has the discretion to refuse any person
admission as a Member without giving any reason for refusing.

As soon as practicable after the Board makes that determination, the Secretary
must:

(i) notify the applicant, in writing, that the Board approved or rejected the
application for Membership; and

(i) if the Board approved the application for Membership, request the applicant to
pay (within the period of 28 days after receipt by the applicant of the
notification) the Membership fee payable under clause 15.

The Secretary must, as soon as practicable after the applicant pays the pays the
Membership fee in accordance with clause 15, enter the applicant’s name in the
Register of Members.

An applicant becomes a Member when their name is entered in the Register of
Members.

An applicantthatis:

0] arepresentative of an unincorporated body appointed in accordance with
clauses 9(a)(ii) or 9(b)(iii); and

(i) approved as a Member under clause 10(b) and entered in the Register of
Members under clause 10(e),

isaMember and is entitled to exercise all rights of a Member.

11

(@)

Cessation of Membership

A person ceases to be a Member if the person:

0] in the case of an individual, death, or in the case of a body corporate, it
ceasing to exist or being wound up;

(i) resigns under clause 13;
(iii) ceases to qualify under clause 9;
(iv) fails to respond to correspondence sent by the Association for the purpose of

confirming a Member’s Membership or contact details within 3 months of the
date of the correspondence and the Board determines, in its discretion, to
remove the Member’s name from the Register;

(v) becomes subject to an Insolvency Event;
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(vi) fails to pay any Membership fee under clause 15 within 3 months after the fee
was due and payable and the Board determines, in its discretion, to remove
the Member’s name from the Register; or

(vii) is expelled from the Association under clause 18.

(b) If a person ceases to be a Member, the Secretary must, as soon as practicable, enter
the date the person ceased to be a Member in the Register of Members.

12 Membership entitlements not transferable

Aright, privilege or obligation which a person has by reason of being a Member:

(a) is not capable of being transferred or transmitted to another person; and
(b) terminates on cessation of the person’s Membership.
13 Resignation of Membership
(a) A Member who has paid allamounts payable by the Member to the Association in

respect of their Membership may resign from Membership by:

(i) first giving to the Secretary written notice of at least 28 days (or such other
period as the Board may determine) of the Member’s intention to resign; and

(i) on the expiration of the period of notice, the Member ceases to be a
Member.

(b) Despite section 12(b), a person who resigns their Membership remains liable for any
annual Membership fee the person owes the Association when the resignation takes
effect.

14 Register of Members
(a) The Secretary must establish and maintain a Register of Members.

(b) The Register of Members:
0] must include, for each current Member:

(A) the name of the Member;

(B) the postal or email address of the Member;
(C) the class of membership of the Member;
(D) the name of any Delegate; and
(E) the date on which the person became a Member; and
(i) for each person who ceased to be a Member, the date on which the

person ceased to be a Member.
15 Membership fees

A Member must pay such Membership fees as prescribed by the Board from time to time.
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16

17

18

Members’ liabilities

The liability of a Member to contribute towards:

(@)
(b)

the payment of the debts and liabilities of the Association; or

the costs, charges and expenses of the winding up of the Association;

is limited to the amount, if any, unpaid by the Member in respect of Membership as required by
clause 15.

Resolution of internal disputes

(@)

()

Where there is a dispute (whether arising out of the application of this Constitution or
otherwise) between 2 or more Members (in their capacity as Members), or one or more
Members and the Association (Dispute), then either party must, prior to the
commencement of any proceedings in a Court or Tribunal or before any authority or
board, notify the other in writing of the nature of the Dispute, and the following must
occur:

(i) the disputants must in the period of 14 days from the service of the notice of
Dispute (Initial Period) use their best endeavours to resolve the Dispute;

(i) if the disputants are unable to resolve the Dispute within the Initial Period, then
the Dispute must be referred for mediation to a mediator agreed between the
disputants;

(iii) if the disputants are unable to agree on a mediator within 7 days of the

expiration of the Initial Period, the Board may request the chairperson of
Resolution Institute to nominate a mediator to whom the Dispute will be
referred;

(iv) at least 7 days before the commencement of a mediation session, the
disputants must exchange statements of the issues that are in dispute
between them and supply copies to the mediator;

(v) if the Dispute is not resolved by mediation in the period of 3 months afteritis
referred to mediation, it must be referred to the Association which must refer
the Dispute to arbitration; and

(vi) if the Association refers the Dispute to arbitration, the procedures set out in the
Commercial Arbitration Act 2017 (ACT) apply.

A Member must not start a dispute resolution procedure in relation to a matter
which is the subject of a disciplinary procedure under clause 18 until the
disciplinary procedure is completed.

The procedure in this clause 17 will not apply in respect of proceedings for urgent
interlocutory relief.

Disciplining of Members

(@)

In accordance with this clause, the Board may resolve to warn, suspend or expel a
Member from the Association if the Board considers that the Member:

4 Resolution Institute is a not-for-profit organisation facilitating dispute resolution — further information can be found at
www.resolution.institute.
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(b)

(e)

(f)

(i) has persistently refused or neglected to comply with the Act, or any
provision of this Constitution, Rules or policies which are binding on the
Member; or

(i) has persistently and wilfully acted in a manner which is prejudicial to the
interests of the Association; or

(iii) has engaged in conduct which is inconsistent with, or contrary to, the
Object.

At least 14 days before the Board meeting at which a resolution under clause 18(a) will
be considered, the Secretary must notify the Member in writing:

(i) that the Board is considering a resolution to warn, suspend or expel the
Member;

(i) that this resolution will be considered at a Board meeting and the date of that
meeting;

(iii) what the Member is said to have done or not done;

(iv) the nature of the resolution that has been proposed; and

(v) thatthe Member may provide an explanation to the Board, and details of how
to do so.

Before the Board passes any resolution under clause 18(a), the Member must be given
a chance to explain or defend themselves by:

(i) sending the Board a written explanation before that Board meeting; and/or
(i) speaking at the meeting.

After considering any explanation under clause 18(c), the Board may:

(i) take no further action;

(i) warn the Member;

(iii) suspend the Member’s Membership for a stated period;
(iv) expel the Member.

The Secretary must give written notice to the Member of the decision under clause 18(d)
as soon as possible.

Disciplinary procedures must be completed as soon as reasonably practical.

19 Right of appeal of disciplined Member

(@)

(b)

(c)

A Member may appeal to the Association in General Meeting against a resolution of the
Board under clause 18 within 7 days after notice of that resolution is served on the
Member, by lodging with the Secretary a notice to that effect.

The notice may be accompanied by a statement of the grounds on which the
Member intends to rely for the purposes of the appeal.

On receipt of a notice from a Member under clause 19(b), the Secretary must notify the
Board and the Board must convene a General Meeting to be held within 28 days after
the date on which the Secretary received the notice.
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(e)

At a General Meeting convened under clause 19(c):
0] no business other than the question of the appealis to be transacted;

(i) the Board and the Member must be given the opportunity to state their
respective cases orally or in writing, or both;

(iii) the Members present must vote by secret ballot on the question of whether the

resolution should be confirmed or revoked.

If the General Meeting passes a Special Resolution in favour of the confirmation of the
resolution, the resolution is confirmed.

Part 3 -The Board

20

21

Powers of the Board

Subject to the Act, the Regulation and this Constitution and to any resolution passed by the
Association in General Meeting, the Board:

(@)
(b)

()

is to control and manage the affairs of the Association;

may exercise all such functions as may be exercised by the Association, other than
those functions that are required by this Constitution to be exercised by the
Association in General Meeting; and

has power to perform all such acts and do all such things as appear to the Board to be
necessary or desirable for the proper management of the affairs of the Association,
including making, rescinding or altering Rules or policies which are binding on
Members for the management and conduct of the Association.

Composition of the Board

(@)

(b)

Subjectto clauses 21(d) and 21(c)(ii), the Board will be comprised of:

(i) 5to 7 individuals, each of whom is to be elected as a Board Member at the
Annual General Meeting of the Association under clause 22 (Elected Board
Member);

(i) 1 individual nominated from time to time by each Founding Member as the

nominee of that Founding Member under clause 28 (the Founding Member
Board Members); and

(iii) 0 to 2 individuals appointed by the Board under clause 29 to bring such
expertise, skills and experience as the Board regards as necessary or useful
to the Board in fulfilling its Objects (Appointed Board Member).

Subject to clause 21(a)(i), the Board may, by resolution, determine the number of
Elected Board Members. In the absence of any such determination, the number of
Elected Board Members will be 7.

At any one time:

(i) no more than 2 Board Members may be an Affiliate of any one General
Member;
(i) in order to comply with section 60 of the Act, at least 3 Board Members must

be representatives of a Member.
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22

23

24

(d)

Subject to clause 30, to facilitate a transition in governance arrangements, an
individual holding office immediately before the adoption of this Constitution as a
Board Member by virtue of being:

(i) a ‘nominee’ appointed by a Founding Member will continue in office as a
Founding Member Board Member under this Constitution; and

(i) a ‘nominee’ of a General Member will continue in office as an Elected
Board Member under this Constitution.

Elected Board Members elected at General Meeting

(@)

(b)

(d)

(e)

The Members may, at a General Meeting at which:

0] an Elected Board Member retires or otherwise vacates office; or
(i) an Elected Board Member vacancy exists by operation of clause 21(a)(i) or
otherwise;

by resolution, fill the vacated office by electing an individual to that office.

If the number of candidates for Elected Board Member is equal to the number of
vacancies to be filled, the individuals nominated are taken to be elected.

If the number of candidates for Elected Board Member exceeds the number of
vacancies to be filled, a ballot must be held.

The ballot for the election of Board Members is to be conducted at the Annual
General Meeting in such usual and proper manner as the Board may direct.

All nominations for the office of Elected Board Member shall be received in writing by
the Secretary not less than 28 days before the time for holding the meeting or
adjourned meeting.

Qualifications of Board Members

(@)

(c)

To be eligible for the office of Board Member an individual must:
0] not be a Delegate; and
(i) be at least 18 years of age.

In addition to the qualifications set out in clause 23(a), to be eligible for the office of
Elected Board Member, an individual must be nominated by a General Member at the
date of appointment and at all times during their term.

In addition to the qualifications set out in clause 23(a), to be eligible for the office of
Founding Member Board Member the individual must be an Affiliate of a Founding
Member at the date of appointment and at all times during their term.

Terms and retirement of Elected Board Members

(@)

(b)

Subject to clauses 24(b) and 30, an Elected Board Member is elected for a term of 3
years.

Subject to clause 30, at each Annual General Meeting, any Elected Board Member who
has held office for 3 years or more since last being elected must retire from office, but,
subject to clause 25, is eligible for reappointment. A retiring Elected Board Member
holds office until the conclusion of the meeting at which that Elected Board Member
retires.
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25

26

27

28

(c) The Members may by ordinary resolution increase or decrease the period of time for
which an Elected Board Member holds office under clause 24(a).

Reappointment of Elected Board Members

Subject to clause 30, a person elected as an Elected Board Member is entitled to seek
reappointment on 2 occasions provided that an Elected Board Member’s period of continuous
service in that office does not exceed a period of 9 years, excluding any period of service under
clause 26, unless the Members, by ordinary resolution in General Meeting, elect to waive this
requirement for a particular person.

Casual vacancy in the Elected Board Members

(a) The Board may at any time appoint any individual meeting the requirements of
clause 23 to fill a vacancy in the office of an Elected Board Member.

(b) An Elected Board Member appointed under clause 26(a) holds office until the
conclusion of the next Annual General Meeting but is eligible for election at that
meeting.

Removal of Elected Board Member

(a) The Members may by ordinary resolution remove any Elected Board Member before the
expiration of that Elected Board Member’s period of office and may by an ordinary
resolution appoint another individual in the place of that Elected Board Member.

(b) If an Elected Board Member to whom a proposed resolution referred to in
clause 27(a) relates makes representations in writing to the Secretary or
Chairperson (not exceeding a reasonable length) and requests that the
representation be notified to the Members, the Secretary or the Chairperson may send
a copy of the representations to each Member or, if the representations are not so sent,
the Member is entitled to require that the representations be read out at the meeting at
which the resolution is considered.

Founding Member Board Members

a Subject to the Act, the Founding Members may at any time:
(a) g
0] when
(A) aFounding Member Board Member retires; or
(B) a Founding Member Board Member vacancy exists by operation of

clause 34 or otherwise;

fillthe vacated office by nominating an individual for that office by notice in
writing to the Secretary; and

(i) revoke the Founding Member Board Member’s appointment as a Board
Member.
(b) Subject to clauses 28(c) and 30, a Founding Member Board Member is appointed for a

term of 3 years.

(c) Subject to clause 30, any Founding Member Board Member who has held office for 3
years or more since last being appointed, must retire from office, but subject to
clauses 28(d), is eligible for reappointment. A retiring Founding Member Board
Member holds office until the conclusion of the meeting at which that Founding
Member Board Member retire
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29

30

(d)

A Founding Member Board Member is entitled to be reappointed as a Board
Member on 2 occasions, provided that the Founding Member Board Member’s
period of continuous service in that office does not exceed 9 years.

Appointed Board Members

(@)

(d)

Subject to the Act and clause 21(a)(iii), the Board may:
0] appoint new Appointed Board Members;

(i) remove an Appointed Board Member, before the end of the Board
Member's period of office; and

(iii) appoint another individualin that Board Member’s place,

Subject to clauses 29(c) and 30, an Appointed Board Member is appointed for a term
of 3years.

Any Appointed Board Member who has held office for 3 years or more since last being
appointed, must retire from office, but subject to clause 29(d), is eligible for
reappointment. A retiring Appointed Board Member holds office until the conclusion
of the meeting at which that Appointed Board Member retires.

An Appointed Board Member is entitled to be reappointed as a Board Member on 2
occasions, provided that the Appointed Board Member’s period of continuous service
in that office does not exceed 9 years.

Retirement of Board Members - transitional rule applying for second, third and fourth
Annual General Meetings

(@)

(d)

Subject to clause 30(b), at the first Annual General Meeting from the date of adoption
of this Constitution, all Board Members appointed under the previous constitution of
the Association shall not be subject to re-election but shall hold office until the
conclusion of the fourth Annual General Meeting following the date of adoption of this
Constitution.

To facilitate an orderly Board rotation over time, at the:

0] second Annual General Meeting following the date of adoption of this
Constitution, up to 4 Board Members must retire from office;

(i) third Annual General Meeting following the date of adoption of this
Constitution, up to 3 Board Members must retire from office;

(iii) fourth Annual General Meeting following the date of adoption of this
Constitution, up to 3 Board Members must retire from office;

and each retiring Board Member under this clause is eligible for re-appointment or re-
election in accordance with the terms of this Constitution.

At the Board meeting following the first Annual General Meeting from the date of
adoption of this Constitution, the Board Members must draw lots, in such manner as
determined by the Chairperson, to decide who must retire at each of the second, third
and fourth Annual General Meetings under clause 30(b).

For the avoidance of doubt, this clause 30 ceases to have any application following the
fourth Annual General Meeting from the date of adoption of this Constitution.
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31 Chairperson and Deputy Chairperson

(@)

The Board may elect from their number a Chairperson and Deputy Chairperson of their
meetings and may determine the period for which the person elected as Chairperson
and Deputy Chairperson are to hold office.

If a Board meeting is held and:
(i) a Chairperson has not been elected under clause 31(a); or

(i) the Chairperson is not present within 15 minutes after the time appointed for
the holding of the meeting or is unable or unwilling to act;

then the Deputy Chairperson, if elected under clause 31(a) must be the Chairperson of
the Board meeting or, if the Deputy Chairperson is not present, the Board Members
present must elect one of their number to be a chairperson of the meeting.

32 Secretary

(d)

(e)

The Board must appoint at least one Secretary.
The Board may suspend or remove a Secretary from that office.

A Secretary holds office on the terms and conditions (including as to remuneration) and
with the powers, duties and authorities, as determined by the Board. The exercise of
those powers and authorities and the performance of those duties by a Secretary are
subject at all times to the control of the Board.

Unless otherwise determined by the Board, it is the duty of the Secretary to keep
minutes of:

0] all appointments and elections of Board Members;

(i) the names of Board Members present at a Board meeting or a General
Meeting; and

(iii) all proceedings at Board meetings and General Meetings.

Minutes of proceedings at a meeting referred to in clause 32(d)(iii) must be signed by the
chairperson presiding at the meeting or by the chairperson presiding at the succeeding
meeting.

33 Public Officer

(@)

(b)

The Board must appoint anindividual as Public Officer of the Association in

accordance with the Act.®

If avacancy occurs in the office of the Public Officer the Board must, within 14 days
after the vacancy occurred, appoint a person to fill the vacancy.

5 At the time of adoption of this Constitution, section 57(2) and 57(3) of the Act provide that —
(2) A personis not eligible to be the public officer of an incorporated association unless the person resides in the ACT and is at least

18 years of age.

(3) The public officer of an incorporated association may, unless the rules of the association otherwise provide, hold any office
of the association in addition to the office of public officer.
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34 Vacation of office of Board Member

In addition to the circumstances in which the office of a Board Member becomes vacant under
the Act, the office of a Board Member becomes vacant if the Board Member:

(@)

ceases to be eligible for the office of Board Member under clause 23;

resigns from office by notice in writing given to the Secretary having immediate
effect or with effect from a specified date in the notice;

is not present at 3 successive meetings of the Board Members without leave of
absence from the Board Members;

is removed from office under clauses 27(a), 28(a)(ii), or 29(a)(ii);
ceases to have Legal Capacity;

is convicted an indictable offence in relation to the promotion, formation or
management of a body corporate;

becomes bankrupt or personally insolvent;

is convicted of an offence involving fraud or dishonesty punishable by
imprisonment for a period of 3 months or more;

becomes disqualified from being a member of the Board under the Act;

acts or makes statements which in the reasonable opinion of the Board are
inconsistent with, or contrary to, the Object;

is no longer willing or able to subscribe to the Object; or

dies.

35 Chief Executive Officer

(@)

(b)

(c)

The Board shall appoint a Chief Executive Officer on such terms and conditions
(including as to remuneration) as they think fit.

The Board may delegate any of their powers to the Chief Executive Officer and the Chief
Executive Officer must exercise those powers:

(i) in accordance with the terms and subject to any restrictions or the
directions of the Board; and

(i) so as to be concurrent with, or to the exclusion of, the powers of the
Board,
(iii) and may revoke the delegation at any time.

The Chief Executive Officer may be invited to attend all meetings of the Board, but may
not hold the office of a Board Member and is not entitled to vote.

36 Meetings of the Board

(@)

(b)

The Board must meet at least 4 times in each period of 12 months at such place and
time as the Board may determine.

Additional meetings of the Board may be convened by the Chairperson, Secretary or by
any 4 Board Members.
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37 Notice of meeting of the Board

(@)

(b)

(c)

The Secretary must give each Board Member written notice of a meeting of the Board
at least 14 days, or such other period on which the Board unanimously agree, before
the time the meeting is due to commence.

The Secretary must give each Board Member an agenda for a meeting of the Board at
least 5 business days before, or such other period on which the Board unanimously
agree, before the time the meeting is due to commence.

Notice of a meeting given under this clause 37 must describe the general nature of the
business to be transacted at the meeting.

The only business that may be transacted a Board meeting is the business
described in the notice under clause 37(c) and any business that the Board
Members present at the meeting unanimously agree is urgent business.

38 Quorum for a meeting of the Board

(@)

(b)

(c)

(d)

(e)

A majority of Board Members constitutes a quorum for the transaction of the
business of a meeting of the Board.

No business is to be transacted by the Board unless a quorum is present and if, within
30 minutes of the time appointed for the meeting, a quorum is not present, the
meeting is to stand adjourned to the same place and to the same time of the same
day in the following week.

If aquorum is not present within 30 minutes of the time appointed for the
adjourned meeting, the meeting is dissolved.

The Board may act despite a vacancy in their number. If their number is reduced
below the minimum fixed by clause 38(a), the Board may appoint one or more
individuals as Board Members to enable a quorum to be constituted. This clause 38(d)
does not apply to filling a casual vacancy under clause 26.

A Board Member appointed under clause 38(d) holds office, subject to this
Constitution, until the next Annual General Meeting but is eligible for election at that
meeting.

39 Delegation by Board to sub-committee

(@)

(b)

The Board may, by instrument in writing, delegate to one or more Sub-committees
(consisting of such Board Members and other individuals as the Board thinks fit) the
exercise of the functions of the Board as are specified in the instrument, other than:

0] this power of delegation; and

(ii) a function which is a duty imposed on the Board by the Act or by any other law.®

A Sub-committee to which any powers have been delegated under clause 39(a) must
exercise those powers

8 At the time of adoption of this Constitution, Part 19.4 of the Legislation Act 2001 (ACT) deals with various matters relating to

delegations.
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(i) in accordance with the terms, and subject to any restrictions and any
directions, of the instrument of delegation;

(i) so as to be concurrent with, or to the exclusion of, the powers of the
Board,

and a power so exercised is taken to have been exercised by the Board.

(c) The Board may, by instrument in writing, revoke the delegation under clause 39(a) at any
time.
(d) A Sub-committee may meet and adjourn as it thinks proper.
40 Voting and decisions
(a) A question arising at a meeting of the Board or any Sub-committee must be decided by
a majority of votes of Board Members or members of the Sub- committee present at
the meeting, and that decision is for all purposes a decision of the Board or the Sub-
committee.
(b) In the event of an equality of votes cast for and against a resolution, the
Chairperson of the Board meeting does not have a deliberative or second or
casting vote, and consequently the resolution will not be passed.
41 Validity of acts of Board Members

Any act done by the Board or a Sub-committee is valid despite any defect that may afterwards be
discovered in the appointment or qualifications of any Board Member or member of the Sub-

committee.

42 Circularresolutions of Board Members

(a) The Board may pass a resolution without a Board meeting being held in the
manner set out in this clause.

(b) A circular resolution is passed if 70% of Board 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 a document may be used for
signing by Board Members if the wording of the resolution and statement is identical
in each copy.

(c) The resolution is passed when the last Board Member signs.

(d) Aresolution passed under this clause 42 must be recorded in the minutes of the

meetings of the Board.

Part 4 - General Meeting

43 Annual General Meetings

(@)

(b)

The Association must hold an Annual General Meeting in each calendar year within
the period of 5 months after the expiration of each Financial Year, or as otherwise
allowed or prescribed under the Act.

Subject to the Act and clause 43(a), the Annual General Meeting must be held at such
place and time as determined by the Board.
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The business that may be transacted at an Annual General Meeting includes the
following:

(i)

(ii)

(iii)
(iv)

confirming the minutes of the last preceding Annual General Meeting and of
any Special General Meeting held since that meeting;

receiving reports from the Board on the activities of the Association during the
last preceding Financial Year;

electing Board Members;

receiving and considering any financial statement or report which must be
submitted to Members under the Associations Act.

44 Calling of Special General Meetings

(@)

The Board may convene a Special General Meeting whenever it thinks fit.

(b) The Board must convene a Special General Meeting if it receives a request made by at
least 5% of General Members.

(c) Arequest under clause 44(b):

0] must be in writing;

(i) must state the purpose of the meeting;

(iii) must be signed by the Members making the request;

(iv) must be lodged with the Secretary;

(v) may consist of more than one document in a similar form, each signed by one
or more Members; and

(vi) may be in electronic form and lodged by electronic means.

(d) If the Board fails to convene a Special General Meeting to be held within
one month after the date on which a request is lodged with the Secretary under clause
44(c)(iv), one or more of the General Members who made the request may convene a
Special General Meeting to be held within the period of 3 months after the date on which
the request was lodged.

(e) A Special General Meeting held under clause 44(d) must be conducted, as far as
practicable, in the same manner as a General Meeting convened by the Board and any
General Member who consequently incurs expenses is entitled to be reimbursed by the
Association for any expense so incurred.

45 Notice of General Meetings

(@)

The Secretary must give notice of a General Meeting:

(i)

(ii)

if a matter to be determined at the meeting requires a Special Resolution, at
least 21 days before the Meeting; or

in any other case, at least 14 days before the meeting.

Notice of a General Meeting must specify:

(i)
(if)

the place and time for the holding of the meeting;

the nature of the business to be transacted at the meeting;
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(e)

(iii) if a matter to be determined at the meeting requires a Special Resolution, that
a Special Resolution is to be proposed and the terms of the Special
Resolution; and

(iv) for an Annual General Meeting, that the meeting to be held is an Annual
General Meeting.

The only business that may be transacted at the General Meeting is the business
specified in the notice convening the meeting and, for an Annual General Meeting,
business under clause 43(c).

At least 5% of the total number of Members may give notice in writing to the
Secretary of any business they wish to raise at a General Meeting.

Upon the receipt of any notice under clause 45(d), the Secretary must include any
matters of which notice is given pursuant to clause 45(d) in the next notice of General
Meeting, provided that such notice is received at least 28 days before the date of the
next General Meeting and provided that the matter may be properly considered at a
General Meeting.

46 Procedure at General Meetings

(@)

(b)

(d)

(e)

(f)

A Memberwho is National Body must appoint as a Delegate an individual to
represent the Member at General Meetings.

The appointment of a Delegate by a Member:

(i) must be in writing and signed by an authorised representative of the
Member;

(i) must include the name of the Delegate;
(iii) may be in the form set out in the Appendix to this Constitution;

iv must be provided to the Association in accordance wi eterms
tb dedtothe A t d ththet
prescribed by the Association from time to time; and

(V) remains in force until the appointment is revoked.

No item of business is to be transacted at a General Meeting unless a quorum of
Members entitled under this Constitution to vote is present at the time the meeting is
considering that item.

10 Members presentin person or by proxy constitute a quorum for the transaction of
the business at a General Meeting.

In determining whether a quorum is present each individual attending as a proxy is to be
counted, except that where the Chairperson of the meeting holds more than one proxy,
they are to be counted only once.

If within 30 minutes after the time appointed for a General Meeting a quorum is not
present, the meeting:

(i) if convened on the request of Members, is dissolved; and

(i) in any other case, stands adjourned to the same time and day in the next week
and at the same place, unless another place is specified by the chairperson
presiding at the meeting at the time of the adjournment or by notice in writing
given to Members at least one day before the adjourned meeting.
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47

48

49

(9

If a quorum is not present within 30 minutes after the time appointed for a meeting
adjourned under clause 46(f)(ii), 3 Members present at the meeting constitute a
quorum.

Chairperson of General Meeting

(@)

(b)

If the Board has appointed a Chairperson under clause 31(a), that individual is also
entitled to preside as chairperson at a General Meeting.

If a General Meeting is held and:
0] a Chairperson has not been elected by the Board; or

(i) the Chairperson is not present within 15 minutes after the time appointed for
the holding of the meeting or is unable or unwilling to act,

then the following individuals may preside as chairperson of the meeting (in order of
precedence):

(iii) the Deputy Chairperson if a Board Member has been so elected by the
Board Members under clause 31(a); or

(iv) a Board Member or Member elected by the Members presentin person to
preside as chairperson at the meeting.

If there is an equality of votes, either on a show of hands, poll or in a ballot, the
chairperson of the meeting does not have a deliberative or second or casting vote, and
consequently the resolution will not be passed.

Adjourned meeting

(@)

(b)

The chairperson of a General Meeting at which a quorum is present may, with the
consent of the majority of Members present, adjourn the meeting to another time and
place.

The only business that may be transacted at an adjourned meeting is the unfinished
business remaining from the General Meeting at which the adjournment took place.

If a General Meeting is adjourned for 14 days or more, the Secretary must give each
Member notice of the time and place at which the adjourned meeting will be held, and
the nature of the business to be transacted at the adjourned meeting, as in the case of
an original meeting.

Voting at a General Meeting

(@)

A Member is not entitled to vote at a General Meeting unless the Member has paid all
money due and payable by the Member to the Association.

On any question arising at a General Meeting, each Member has one vote.
At any General Meeting a question arising at the meeting must be decided by:
(i) a show of hands;

(i) where the meeting is being conducted by technology, such other similar
method as determined by the chairperson presiding at the meeting; or
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(e)

(iii) a written ballot, but only if:

(A) the chairperson moves that the question be decided by ballot, or
(B) at least 3 Members agree that the question should be determined by
ballot.

A declaration by the chairperson that a resolution under clause 49(c)(i) or 49(c)(ii) has
been carried unanimously, or carried by a particular majority, or lost, or an entry to that
effect in the minute book of the Association, is conclusive evidence of the fact.

A written ballot must be conducted in accordance with the directions of the
chairperson presiding at the General Meeting.

50 Right to appoint proxy

(@)

(e)

(f)

A Member entitled to attend a General Meeting is entitled to appoint another person or
Member as proxy to attend in the Member’s place. A proxy has the same right as the
Member to speak and vote at the meeting and may be appointed in respect of more than
one meeting.

With the exception of the Chairperson presiding at a General Meeting who may hold
an unlimited number of proxies, an individual or Member (including the Delegate of
a Member) may only hold one proxy.

The instrument appointing a proxy must be in writing and signed by an authorised
representative of the Member.

The instrument appointing a proxy will be deemed to confer authority to demand or join
in requesting a written ballot.

A Member is entitled to instruct their proxy to vote in favour of or against any
proposed resolutions. The proxy may vote as they think fit unless otherwise
instructed.

The instrument appointing a proxy must generally be in the form as set outin the
Appendix to this Constitution.

The instrument appointing a proxy must be received at:

0] atthe main premises of the Association; or
(i) atthe official address of the Association; or
(iii) to an email address, as is specified for that purpose in the notice

convening the meeting.

not less than 48 hours before the time for holding the meeting or adjourned meeting.
Documents received after this time will not be treated as valid.

Part 5 - Miscellaneous

51 Accounts

(@)

The Board must cause proper financial records to be kept and, if required by a law,
regulation or guideline applicable to the Association or otherwise considered by the
Board to be appropriate, cause the accounts of the Association to be audited or
reviewed accordingly.
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53
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(b)

The Board must distribute to the Members copies of the annual financial reports of the
Association accompanied by a copy of the report of the auditor or reviewer (as required)
in accordance with the requirements of a relevant law, regulation or guideline.

Sources and management of funds

(@)

(b)

(d)

Subjectto aresolution passed by the Association, the funds of the Association may
only be derived from:

(i) Membership fees under clause 15;

(i) donations;

(iii) government grants; and

(iv) other sources as determined by the Board.

Subject to clause 4 and any resolution passed by the Association, the funds and
assets of the Association must be used to pursue the Object in the way that the
Board determines.

As soon as practicable after receiving any money, the Association must:

(i) deposit the money, without deduction, to the credit of the Association’s
bank account; and

(i) issue a receipt for the amount of money received to the person from whom the
money was received.

A cheque or other negotiable instrument must be signed by any authorised
signatories.

Indemnity, insurance and access

(@)

(b)

The Association mustindemnify any current or former Board Member, Secretary or
executive officer of the Association out of the property of the Association against:

0] every liability incurred by the individual in that capacity; and

(i) all 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 individual becomes involved because of that
capacity;

except to the extent that:

(iii) the Association is forbidden by law to indemnify the individual against the
liability or legal costs;

(iv) an indemnity by the Association of the individual against the liability or
legal costs would, if given, be made void by any law; or

(v) the individualis entitled to be, and is actually, indemnified by another
person (including an insurer under any insurance policy).

The indemnity is a continuing obligation and is enforceable by an individual even though
they are no longer a Board Member, Secretary or executive officer of the Association.
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(c) The Association may pay or agree to pay, whether directly or through an interposed
entity, a premium for a contract insuring an individual who is or has been a Board
Member or Secretary or executive officer of the Association against liability arising out
of conduct by the individual in that capacity (Relevant Conduct), including a liability
for legal costs, unless:

(i) the Association is forbidden by law to pay or agree to pay the premium in
respect of the Relevant Conduct (whether or not the law applies in the
particular case); or

(i) the contract would, if the Association paid the premium, be made void by any
law.
(d) The Association may enter into an agreement with an individual referred to in this

clause 53 with respect to the matters covered by this clause. An agreement entered
into in accordance with this clause 53 may include provisions relating to rights of
access to the books of the Association conferred by the Corporations Act or otherwise
by law.

54 Insurance

The Association may take out and maintain insurance as appropriate for the Association’s assets

and liabilities.
55 Alteration of Constitution

This Constitution may only be amended by Special Resolution.
56 Service of notices

a For the purpose of this Constitution, a notice n ay be served on or givento a
g
person:

0] by delivering it to the person personally;
(i) by sending it by post to the address of the person; or

(iii) by sending it by some form of electronic transmission to an electronic
address specified by the person for giving or serving the notice.

(b) A notice is taken to have been given or served on a person, unless the contrary is
proved:
(i) if it is given or served personally, on the date on which it is received by the
person;
(i) ifitis sent by post:
(A) if sent to an address in Australia, 3 days after the date of its
posting; and
(B) if sent to an address outside Australia, 5 days after the date of its
posting.
(iii) if it is sent by some form of electronic transmission, on the date it was
sent.
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57 Seals

(a) The Board must provide for the safe custody of any seal of the Association.
(b) If the Association has a common seal or duplicate common seal:
0] it may be used only by the authority of the Board, or of a Sub-committee

authorised by the Board to authorise its use; and

(i) every document to which it is affixed must be signed by a Board Member and be
countersigned by another Board Member, the Secretary or another person
appointed by the Board to countersign that document or a class of documents
in which that document is included.

58 Custody of records books

Except as otherwise provided by this Constitution, all records, books and other documents
relating to the Association must be kept in the Australian Capital Territory:

(a) at the main premises of the Association in the custody of the Secretary or a
Member as the Board determines; or

(b) if the Association has no premises, at the Association’s official address, in the
custody of the Secretary.

59 Inspection of books

The Secretary must ensure that all the Association’s records and other documents (other than
the Register of Members) are available for inspection by a Member free of charge at a place in the
ACT at a reasonable time.

60 Financialyear

The Financial Year of the Association is each period of 12 months, which begins on the first day
of July and ends on the last day of June each year.
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Appendix 1

Form of Appointment of Delegate or Proxy

Appointment of Proxy
Families AustraliaIncorporated (Association) ABN 21

830960 225

| [individual’s name]

being an authorised officer of [organisation name]

[organisation address]

being a Member of Families Australia hereby appoint

[individual's name] of

[address] or,

in their absence [individual's name] of

[address]

as proxy to vote for it on its behalf at the meeting of the Members of Families Australia to be held on the
day of 20 and at any adjournment of that meeting.

[Insert details of specific resolutions as/if required]

SIGNED

NAME

DATE

This notice must be returned to the Secretary of the Association at [address and/or email address] by
[time] on [date] [insert specific details ensuring that the time is 48 hours before the time for the meeting]
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