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CONSTITUTION

1. PRELIMINARY
1.1 Company Limited by Guarantee

The Organisation is a company limited by guarantee and the liability of members is limited as provided in this document.
1.2 Not for profit status
(a) The Organisation is a not-for-profit organisation.

(b) The property and income of the Organisation shall be used only for the implementation of its Objects.

(c) No portion of the property or income of the Organisation shall be paid or transferred, directly or indirectly, to any member.

(d) Nothing shall prevent the payment in good faith to a member, officer or servant of the Organisation, of:

(i) the price of any goods or services supplied to the Organisation in the ordinary course of business;

(ii) reasonable out-of-pocket expenses incurred when acting on behalf of the Organisation;

(iii) interest at a rate not exceeding the current bank rate on monies borrowed by the Organisation; 

(iv) reasonable or proper rent for premises leased to the Organisation; or
(v) indemnification, or payment of premiums for contracts of insurance of any Director as permitted by law or this Constitution.
1.3 Powers

The Organisation has, subject to the law, power to do all things necessary or convenient to be done for, or in connection with, the achievement of its objects or the carrying out of its activities.
1.4 Payments to Directors

(a) The Organisation is prohibited from paying fees to its Directors, pursuant to section 150 of the Act.
(b) Each Director is entitled to reimbursement of reasonable expenses incurred in performing their duties as a Director.

2. NAME & OBJECTS OF THE COMPANY
2.1 Name

The name of the Organisation is Blind Citizens Australia.

2.2 Objects

The Organisation is the united voice of Australians who are Blind or Vision Impaired.  The Objects of the Organisation are to:

(a) achieve equity and equality by its empowerment; 
(b) promote positive community attitudes;

(c) strive for high quality and accessible services which meet its needs;

(d) provide ongoing and sustainable support for Members;
(e) expand the quantity and quality of accessible information;
(f) provide advocacy services in areas that strive to remove the 
        barriers for people who are Blind or Vision Impaired;
(g) disseminate information more broadly to increase public   
        awareness of the Organisation, increase membership and 
        engage new communities;
(h) develop and participate in partnerships with like-minded 
        organisations;
(i) provide consultancy services and advice to governments, 
        corporations and the broader community;
(j) do all that is reasonably necessary to enable these Objects to 
        be achieved and enable Members to receive the benefits 
        which these Objects are intended to achieve;

(k) undertake and or do all such things or activities which are 
        necessary, incidental or conducive to the advancement of 
        these Objects.
3. DEFINITIONS & INTERPRETATION
3.1 Definitions 
Act means the Corporations Act 2001 or any statutory modification or re-enactment thereof from time to time.
Accessible Format means formats such as audio, braille, electronic and large print. 
Associate Member means a member of the Organisation as defined in clause 4.1. 

Blind means permanently Blind as defined in section 95 of the Social Security Act 1991.

Board means the Board of Directors of the Organisation.

Branch means any group of Members formed to further the Organisation’s objects which operates pursuant to the rules, regulations, guidelines or policies promulgated by the Board.
Consumer means a person who uses or receives disability-related community services, public accommodations or entitlements.

Constitution means this Constitution as amended from time to time
Director means the Directors for the time being of the Organisation.
Eligible Member means a member eligible to vote as defined in clause 15.1.
External Committee means a committee established by another organisation whose activities could affect the lives of persons who are Blind or Vision Impaired.
Full Member means a member of the Organisation as defined in clause 4.1. 

Junior Member means a member of the Organisation as defined in clause 4.1.
Member means a member of the Organisation from time to time.

Objects means the purpose and mission of the Organisation set out in clause 2.2.
Organisation means Blind Citizens Australia ABN 90 006 985 226.
Organisational Member means a member of the Organisation as defined in clause 4.1.
Regulations mean any Regulations made by the Board under clause 5.9.
Standing Committee means a mandated committee of the Board. 

Vision Impaired refers to someone who is not Blind with:

(i) a visual acuity of less than 6/18 in the better eye with correction;  or

(ii) a visual field of less than 20 degrees.
3.2 Interpretation of this Document

(a) In this Constitution:

(i) words importing the singular include the plural and vice versa;

(ii) words importing any gender shall mean and include all other genders;

(iii) words importing persons include companies, corporations, partnerships, associations, institutions, bodies and entities, (whether incorporated or unincorporated); and

(iv) words or expressions defined in the Act but not defined in this Constitution shall, if not inconsistent with the subject or context, bear the same meaning in this Constitution.

(b) The headings to clauses or groups of clauses shall not affect the construction or interpretation of this Constitution.

(c) The replaceable rules contained in the Act do not apply to the Organisation.
4. MEMBERSHIP
4.1 Membership Category

The Organisation has four categories of Members, as follows:

(a)
Full Members - persons who have been accepted for membership and who are Blind or Vision Impaired over the age of 18 years, who are Australian citizens, or permanent residents of Australia;

(b)
Associate Members - persons who have been accepted for membership and who identify with the aims and objectives of the Organisation, but who do not qualify to be full members;

(c)
Junior Members - persons who have been accepted for membership and who are Blind or Vision Impaired under the age of 18 years who are Australian citizens or permanent residents of Australia;

(d)
Organisational Members – are organisations established or otherwise operating within Australia who have been accepted for membership and where: 
(i)  the membership and governing body are each comprised of  
     a majority of persons who are Blind or Vision Impaired; 
(ii) the membership and governing body are parents of children 
     who are Blind or Vision Impaired; or 
(iii) the Organisation itself has a substantial involvement in 
      representing the interests of persons who are Blind or 
      Vision Impaired from the consumer perspective.
4.2 Membership Application

Every application for Membership shall be made in such form as the Board requires from time to time and shall include payment of the Membership fee (if any) set under clause 4.3.
4.3 Membership Fee 
(a) The level of all Membership fees shall be determined by the Board. 
(b) Unless otherwise determined from the Board, the Membership fees for Organisational Members shall be an annual fee payable on 1 July each year.
4.4 Membership Approval 

(a) The Board, or the Executive Officer (EO) as its delegate, has the power to approve, or reject, all applications for Full, Associate or Junior Membership. 
(b) All applications for Full, Associate or Junior Membership must be considered within two weeks of the application being received by the National Office. 

(c) If the EO determines that an application for Membership should be rejected, approval must be reviewed by the Board at the first meeting following the EO’s determination. 
(d) The Board alone has the power to approve, or reject, all applications for Organisational Memberships. Such applications must be considered at the first meeting following the application being received by the National Office.
(e) Where an application for Membership is rejected, the applicant shall be notified of this decision in writing. 
4.5 Register of Members

On approval of the application and receipt of the initial Membership fee, the Company Secretary shall enter the applicant's name in the Register of Members kept by the Company Secretary and, upon the name being so entered; the applicant becomes a Member of the Organisation.
4.6 Limited Liability of Members

Each Member undertakes to contribute to the Organisation’s property if the Organisation is wound up while they are a Member, or within one year after they cease to be a Member, and the Organisation’s property is insufficient to cover its debts and liabilities.  This contribution is for:

(a)
payment of the Organisations’s debts and liabilities contracted before they ceased to be a Member; 

(b)
the costs of winding up; and 

(c)
adjustment of the rights of the contributories among themselves, and the amount is not to exceed $20.
4.7 Cessation of Membership                                       

A Member shall immediately cease to be a Member if: 
(a) the Member resigns by written notice to the Company Secretary;

(b) the Member dies;
(c) the Organisational Member fails to pay the required annual membership fee by 1 November, unless the Board otherwise determines;

(d) the affairs of the Organisational Member are wound up; or
(e) the Member is expelled by the Board because they:
(i) wilfully refuse or neglect to comply with the provisions of the Constitution; or
(ii) are guilty of any conduct which, in the opinion of the Board, is unbecoming of a Member or prejudicial to the interest of the Organisation (“Misconduct”).
At least two weeks before the Board meeting at which a resolution for a Member’s expulsion under sub-clause (e) is to be considered, the Member shall be given notice of such meeting, what Misconduct is alleged and of the intended resolution for expulsion. The Member will, at such meeting and before the passing of such resolution, have an opportunity of providing the Board with any explanation or defence whether orally or in writing. 

A member who is expelled under sub-clause (e) shall have the right to appeal this expulsion in accordance with Clause 23, “Disputes and Mediation”.
5. THE BOARD
5.1 Composition of the Board
The Board shall comprise:
(a) a President, who is a Director;

(b) up to eight other Directors; and

(c) the immediate past President,

where all members of the Board are Full Members of the Organisation.   
5.2 Election of Board Members 

(a) All Board members shall be elected by Members eligible to vote under this Constitution.
(b) To ensure continuity of the Board, the election of Board members shall be held in a three year rotation commencing with the position of the President becoming vacant in the first year, followed by the positions of four full term Directors becoming vacant in each of the second and third years of the rotation. 
5.3 Term of Office of Board Members
(a) Board members shall serve for a period of three years ending at the close of the third annual general meeting held following their election.

(b) The immediate past President shall serve for a period of one year, ending at the close of the first annual general meeting held after they complete their term as President.
(c) All Directors may seek re-election. 
5.4 Appointment by the Board
Subject to the total number of Board members not being exceeded, the Board may appoint a Director at any time.

5.5 Casual Vacancies on the Board
(a) If the President's position becomes vacant, it shall be filled by the Board from among the Directors and shall commence at the time of their appointment and last until the close of the term of the vacating President, or the end of the person’s current term as a Director, whichever comes first. 

(b) If the position of a Director becomes vacant, it may be filled by the Board from among the Full Members and shall commence at the time of appointment and last until the close of the term of the vacating Director.
5.6 Effect of Vacancy on Board Action

Continuing members of the Board may act notwithstanding any vacancy on the Board.  However, if the number of persons acting on the Board is reduced below four, the continuing member or members may act for the purpose of increasing the number of members of the Board to that number, or of summoning a general meeting, but for no other purpose.

5.7 Powers & Obligations of the Board 

The Board may meet together to dispatch and manage the business and affairs of the Organisation, and may regulate its meetings as it thinks fit. 

5.8 Delegation of Powers
(a) The Board may delegate any of its powers to a committee or working party consisting of such of its number or other individuals (not being members of the Board) as it thinks fit. 

(b) The exercise of a power by a committee shall be in accordance with any directions given by the Directors and a power so exercised shall be treated as the exercise of that power by the Directors.
5.9   Regulations 
(a) The Board may formulate issue, adopt, interpret and amend such Regulations for the proper advancement, management and administration of the Organisation as it thinks necessary or desirable.  Such Regulations must be consistent with the Constitution, and any policy directives of the Board.

(b) All Regulations are binding on the Organisation and all Members.
6. DIRECTORS
6.1 Duties of Directors

The duties of Directors may be specified in a document set down by the Board and reviewed periodically.
6.2 Directors Code of Conduct

A Directors Code of Conduct document may be established by the Board and reviewed periodically.  

6.3 Confidentiality Agreement

Directors must sign a Confidentiality Agreement prior to the first Board Meeting following their election or appointment. 
6.4 Declaration of Interests

(a) A Director who has a financial or personal interest in any contract or arrangement made or proposed to be made with the Organisation must declare this interest at the meeting of the Board at which, or the first meeting after, the Director becomes aware of the contract or arrangement if this interest then exists, or in any other case at the first meeting of the Board after the acquisition of their interest.

(b) If a Director becomes interested in a contract or arrangement after it is made or entered into, this interest must be disclosed at the first meeting of the Board after the acquisition of their interest.
(c) No Director shall vote as a Director in respect of any contract or arrangement in which they have an interest, and if they do so vote their vote shall not be counted.

6.5 Cessation of Director’s Appointment

The office of a Director shall become vacant if the person:
(a) Loses their entitlement to remain a Director by reason of any relevant provisions of the Act;
(b) resigns their office by notice in writing to the Organisation;

(c) for more than six months is absent without permission of the Board from meetings of the Board held during that period;

(d) becomes a paid employee of the Organisation;

(e) ceases to be a Full Member; or

(f) fails to comply with Clause 6.4.
6.6 Removal from Office

A Director can be removed from office by special resolution of the Members. 
7. PRESIDENT
The President as a Director of the Company must abide by all of the rules set down for Directors.  In addition specific duties for the President are set down by the Board in a separate document and reviewed periodically. 

8. VICE-PRESIDENT
Board members at the first meeting held after the Annual General Meeting shall appoint a Vice-President from amongst its Directors to assist the President in carrying out their duties.  If the President is absent, or unavailable, the Vice-President shall deputise as necessary in accordance with the specific duties set down for the President.

9. BOARD MEETINGS
9.1 Convening Board Meetings

Three members of the Board may, at any time, and the Company Secretary shall, on the requisition of those members, summon a meeting of the Board.
9.2 Frequency

The Board shall meet as it thinks fit but not less than four times per year.
9.3 Notice of Board Meeting

A notice stating the date, time and place of the Board meeting shall be sent to all Board Members at least three days prior to the meeting.  Such notice shall also include an Agenda for the meeting. 
9.4 Use of Technology

Board meetings may be held either in person, by telephone conference or by any appropriate form of electronic media.
9.5 Quorum

A quorum for Board meetings shall be four.
9.6 Chairperson
The President, or in their absence the Vice President shall preside over Board Meetings.  If the President and Vice President are both absent, the remaining Board members shall elect a chairperson from amongst those present. 
9.7 Voting at Board Meetings

(a) Subject to clause 6.4, all Directors are entitled to vote at Board meetings.
(b) At a Board meeting a resolution put to the vote shall be decided on by a show of hands, by the voices or electronically.

(c) In the event of a tied vote at a Board meeting, the chairperson shall have a casting vote in addition to their deliberative vote. 
9.8 Resolutions without meeting

The Board can vote on a matter without holding a meeting, either by telephone or electronically (including, but not limited to, by a circular resolution transmitted by email), however such resolutions must be presented for ratification at the meeting immediately following.
9.9 Minutes

(a) The Board shall ensure that minutes are made of all Board meetings and include the names of Directors present, apologies for Directors unable to be present and a clear account of all proceedings.
(b) Minutes shall be signed or otherwise approved by the chairperson of the meeting at which the proceedings were held. 

10. EXECUTIVE OFFICER

(a) The Directors may appoint an Executive Officer.  The Directors may delegate to an Executive Officer any of their powers, other than powers required by law to be dealt with by the Directors as a Board, subject to such terms, conditions and restrictions as are determined by the Directors.
(b) All or any of those powers may be given collaterally with, or to the exclusion of, the powers of the Directors and may be revoked or varied by the Directors at any time. 
11. COMMITTEES AND WORKING PARTIES 
11.1 Preamble 

(a) The Board may establish Committees or Working Parties as it thinks fit to advise or inform it on policy, planning, management or specific project issues.  
(b) The duration and scope of work for each Committee or Working Party shall be determined upon establishment and reviewed by the Board as deemed necessary. 

(c) Each Committee or Working Party shall have a Board Member as its chairperson. Members will be appointed by the Board as required from time to time.
11.2 Standing Committees
(a) Any Committee mandated to have a life equal to that of the Organisation shall be deemed to be a Standing Committee.
(b) The Board shall have two Standing Committees to inform its work.  
(i) The National Policy and Development Council which shall comprise:

· one Director appointed by the Board as chairperson,

· the President or their nominee,

· one additional Director appointed by the Board, 

· one representative from each State, the Australian Capital Territory and the Northern Territory, who are elected by eligible Members from within the said State or Territory according to the Organisation’s Regulations, and

· up to two co-opted members appointed by the Board at its discretion. 
This standing committee is responsible for overseeing the development of the policies of the organisation in accordance with the Organisation’s Regulations; and 
(ii) The Finance and Audit Committee which shall comprise:

· one Director appointed by the Board as chairperson,

· the President or their nominee,

· two additional persons appointed by the Board, and 

· the Company Secretary.

This standing committee is responsible for advising the Board with respect to all matters relating to income and expenditure.  

11.3 Guidelines for Committees and Working Parties

Guidelines shall be documented for all committees and working parties established by the Board and should include detail of the prescribed membership, a description of the scope of work for the specific committee or working party and clear procedures for the Committee or Working Party to follow.  

12. GENERAL MEETING OF MEMBERS
12.1 Convening a General Meeting

(a) The Board may convene a general meeting when it thinks fit, and must do so if required to under the Act. 

(b) The Board must convene and arrange to hold a general meeting on the written request of 50 members. Unless otherwise required by the Act, such a meeting must be convened within 21, and held within 60, days of this request being received. The written request must state the resolution(s) to be proposed to the meeting, be signed by the members making the request and be given to the Company Secretary.
12.2 Notice of Meeting

(a) The notice for a general meeting shall be given to every Member in the manner set down in this Constitution.

(b) Such notice shall specify the place, the day and the time of the meeting and the business to be discussed.

(c) Subject to the provisions of the Act relating to special resolutions, the notice period shall be 21 days.

(d) The accidental omission to give notice of a meeting to a member or the non-receipt of a notice of a meeting by any member shall not invalidate the proceedings at the meeting. 

12.3 Business of the General Meeting

(a) The business conducted at a General Meeting shall be: 
(i) to include a roll call of all members present at the meeting; 
(ii) to consider any special resolutions for which due notice has been given pursuant to the Act, and
(iii) to consider all business as set down in the notice of meeting. 
(b) No other business may be conducted at the meeting.

12.4 Chairperson

The President, or in their absence the Vice President shall preside at a General Meeting.  If the President and Vice President are both absent, the remaining members shall elect a chairperson from amongst those Directors present. If no Director is present, the remaining members shall elect a chairperson from amongst those members present. 
12.5 Quorum

(a) No item of business may be conducted at a general meeting unless a quorum of members is present.

(b) Thirty Members eligible to vote under this Constitution present in person or by proxy constitute a quorum.

(c) If within half an hour after the appointed time for the commencement of the meeting, a quorum is not present:

(i) the members present shall constitute a quorum, as long as there are twenty Members eligible to vote under this Constitution present in person or by proxy; or

(ii) the meeting shall stand adjourned to the same day and time in the next week at a place nominated by the Chairperson at the time of the adjournment;
(iii) if at the adjourned meeting the quorum is not present within half an hour after the time appointed for commencement of the meeting, the Members eligible to vote under this Constitution personally present (being not less than ten) shall be a quorum. 

12.6 Meetings in more than one location

(a) A general meeting may be held at two or more locations, with the members communicating with each other by any technological means which gives them a reasonable opportunity to participate and vote.

(b) Eligible members who participate in a general meeting by technological means are to be included in the quorum for the meeting.
12.7 Minutes of General Meeting
The Company Secretary shall cause minutes to be taken of all proceedings at a general meeting.
12.8 Resolution of General Meeting
The Company Secretary shall ensure that any resolution passed at a general meeting is actioned in accordance with its intent.

13. ANNUAL GENERAL MEETING OF MEMBERS
13.1 Preamble

(a) The Annual General Meeting is a General Meeting of the Organisation.
(b) Annual General Meetings of the Organisation shall be held in accordance with the provisions of the Act.
(c) The Board shall arrange for the Annual General Meeting to be held each year at a time and place which is conducive to attendance by members.
13.2 Notice of Annual General Meeting
The notice for the Annual General Meeting shall be given in the manner set for notices for General Meetings except that

(a) the auditor shall also receive such a notice; and 
(b) the notice period shall be 60 days.

13.3 Proceedings of the Annual General Meeting

Except as set out in this clause 13, the proceedings of the Annual General Meeting shall be managed in the same manner as General Meetings under clause 12.
14. PROXIES
14.1 Appointment of Proxies
(a) Any Member who is entitled to attend a general meeting and vote may appoint the chairperson or another Member as proxy.

(b) An instrument appointing a proxy must be:

(i) in writing, in any form set by the Organisation and/or permitted by the Act;

(ii) signed by the Member; and

(iii) received by the Company Secretary at least 48 hours before the meeting at which it is to be used.

(c) There shall be no proxy voting at any meetings other than general meetings. If a general meeting is adjourned, the proxy lapses and must be resubmitted for the adjourned meeting. 
14.2 Role of Proxy

(a) Subject to the terms of the appointment, a proxy has the same right as the Member to speak and vote at the meeting.

(b) A Member may instruct the proxy as appointed in Clause 14.1 to vote in favour of, to abstain on, or to vote against any proposed resolution, and unless so instructed the proxy may vote as they think fit.
15. VOTING PROCEDURES 
15.1 Eligibility to Vote

Members eligible to vote under this Constitution comprise:

(a) Full members, and
(b) Organisational Members, who are entitled to one vote only; 
such that all memberships were in force as at the 30 June in the preceding financial year. 
15.2 Accessible Voting
All voting procedures must be available in an Accessible Format for members and may include the use of electronic, telephone, tactile or print methodology. Such procedures will be determined by the Board and set down in the Organisation’s Regulations.
15.3 Elections 
(a) The President, Directors and Representatives for National Policy and Development Council shall be elected by eligible Members through a ballot process as set down in the Regulations.
(b) The procedures for this ballot, including the nomination process and key dates shall be detailed in the notice of annual general meeting.

(c) Each ballot shall be arranged by the Company Secretary in accordance with the Organisation’s Regulations such that the results of the ballot shall be able to be declared at the annual general meeting.  

15.4 Special Resolutions 
(a) Unless otherwise defined in the Corporations Act, a “Special Resolution” is a resolution of the Organisation that has been passed by at least 75% of votes cast by members entitled to vote on the resolution.
(b) The voting procedures required in consideration of Special Resolutions will be arranged by the Company Secretary and detailed in the notice of the general meeting where the results of the outcome of the special resolution will be declared.   
(c) All eligible Members may cast a vote in relation to a Special Resolution. 

15.5 Voting at General Meetings

(a) All eligible Members shall be entitled to vote at general meetings.
(b) In order to vote, Members must be present at the meeting either in person or by proxy.

(c) Unless otherwise determined by the chairperson, at a general meeting a resolution put to the vote shall be decided on a show of hands or by the voices.  In the event of a tied vote at a general meeting, the chairperson shall have a casting vote in addition to their deliberative vote. 
16. NATIONAL, STATE AND TERRITORY CONVENTIONS
16.1 Principles
National, State and Territory Conventions shall be held regularly. 

A Convention is an open forum for the members of the Organisation to come together to receive presentations, to exchange information and opinion, and to make recommendations on policy and development for consideration by the Board. 

Each Convention has an important informative and advisory role within the Organisation, rather than having an authoritative and statutory role.

The National Convention program will include items of national interest and by definition each State and Territory Convention program will include items relevant to the home State or Territory.

Members of the Organisation, their family/carers and staff from other organisations within the Blind and vision impaired sector, are eligible to attend any National, State or Territory Convention.

16.2 Arrangements
The Board shall determine the frequency, date and location of National, State or Territory Conventions. 

Where practicable, a National Convention should coincide with the Annual General Meeting for that year.

State and Territory Conventions shall normally be held in a different calendar and financial year to the one in which the National Convention is held.

The Board shall take responsibility for the scheduling of State and Territory Conventions so that their timing does not detract from each other.

All Conventions must be held in accordance with Convention Guidelines as set down by the Board and reviewed periodically.

17. BRANCHES
17.1 Preamble
The Organisation is a membership organisation comprising people who are Blind or Vision Impaired from all states and territories in Australia. To assist with the delivery of key activities, the Organisation may establish Regional and Special Interest Branches anywhere in Australia where there are at least ten members in favour of doing so and who wish to form a Branch.

17.2 Establishment of a Branch
(a) Members wishing to establish a Branch must submit a proposal to the Board for their consideration and approval. A new Branch will be deemed to be established upon a majority of Directors voting in favour of its establishment.

(b) Regional Branches must, and Special Interest Branches may, define the boundaries of the geographic area from which they will draw their membership in consultation with the Organisation at the time of establishment. 
17.3 Membership of a Branch
(a) The members of a Branch shall be Full, Associate or Junior Members of the Organisation, notwithstanding a person may join a Branch and the Organisation simultaneously.

(b) A person may be a member of several Special Interest Branches and one Regional Branch concurrently. 

(c) Any person who resides in an area where no Regional Branch exists, may choose to join the closest Regional Branch.
17.4 Powers & Obligations of a Branch
(a) Branches may act upon local or special interest matters, so long as any such decision or action is not inconsistent with this Constitution or any relevant guidelines, policies or practices of the Organisation.

(b) Branches, except Blind Citizens WA, have no legal capacity and accordingly cannot independently make application for funding assistance or grant monies, nor can they enter into any contracts for the provision of goods and services or for the engagement of employers or contractors.   
(c) All Branches must provide the Company Secretary with an annual report of their activities, including a comprehensive financial report, for the financial year by mid-August each year.
17.5 Branch Governance
(a) The management and organisation of the affairs of a Branch may be undertaken by either:

(i) A Committee Structure consisting of a President, Vice-President, Secretary, Treasurer,  and up to three additional members; or

(ii) A Leadership Team Structure consisting of a Coordinator and an Assistant Coordinator.

(b) The specific governance structure, as outlined in clause 16.5(a) will be determined by the Board upon a proposal received from: 

(i)
members wishing to establish a new Branch and nominate either a Committee or Leadership team structure within their submission for approval to establish the new Branch; or
 (ii)
the authorised representatives of an existing Branch, who with 75% approval of their Branch members, recommend a change to the current governance structure of the Branch.
17.6 Branch Guidelines
Branches must act in accordance with Branch Guidelines as set down by the Board and reviewed periodically.

18. COMPANY SECRETARY
18.1 Appointment

(a) The Company Secretary shall, pursuant to the Act, be appointed by the Board for such term and upon such conditions as it thinks fit.
(b) The Company Secretary does not have to be a Member, however the Board is not prevented from appointing a Member as Company Secretary.
18.2 Duties of the Company Secretary
The duties of the Company Secretary shall include, but are not limited to, the following:

a) to ensure that the necessary registers required to be kept by the Act are established and properly maintained;

b) to ensure that all returns required to be lodged with the Australian Securities and Investments Commission are prepared and filed within appropriate time limits;
c) to monitor and inform the Board of any changes to legislation that may affect the activities of the Organisation

d) to organize and attend meetings of the members and the Board, including sending out the notices, preparing the agenda and compiling the minutes;

e) to supervise the preparation of the Organisation's tax returns; 

f) to manage the postal ballot for elections of the President and other Directors; 
g) to manage all processes involving special resolutions to be put to the members; and

h) to carry out any other administrative functions that are necessary for the running of the Organisation.
18.3 Removal of the Company Secretary
Any Company Secretary so appointed may be removed by the Board as it thinks fit.
19. FINANCES
19.1 Bank Accounts 
(a) The Board shall ensure that all funds are banked with a reputable institution approved by the Board.
(b) The Organisation shall maintain a special account called the Gift Fund in which all money gifted to the Organisation to carry out its activities are deposited and withdrawals are utilised only for the purpose for which they were deposited. 

19.2 Authorisation 

(a) The Board shall authorise the Company Secretary and at least three other persons drawn from Directors and senior staff to be signatories.

(b) All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all forms for the withdrawal of money from the Organisation's accounts shall be signed, drawn, accepted, endorsed or otherwise executed by at least two signatories.

19.3 Financial Responsibilities
(a) The Board must cause proper accounting and other records to be kept in accordance with the Act, including:

(i) the co-ordination and responsibility for the proper recording and reporting procedures for all bank and similar accounts;

(ii) the receipt of all money paid or donated to the Organisation, the issuing of receipts as appropriate, and the deposit of such money in the Organisation's bank accounts within seven days of its receipt;

(iii) the preparation and presentation of a financial report for adoption at each Board meeting; and

(iv) the preparation and presentation of an audited financial report to each annual general meeting.

(b) The financial year of the Organisation, and all of its Branches, shall begin on 1 July and end on 30 June in the following year.

(c) True accounts shall be kept of the sums of money received and expended by the Organisation and the matters in respect of which such receipt and expenditure takes place, and of the property credits and liabilities of the Organisation.

19.4 Audit

The accounts of the Organisation shall be examined by an auditor appointed annually by the Members, who shall report to the Members pursuant to the Act.
19.5 Annual Financial Report

The audited financial report will be presented to each annual general meeting and available to Members upon request.

19.6 Inspection of the Books

The accounts of the Organisation shall be open to inspection by the Members under the conditions and regulations as determined by the Board.
20. COMPANY SEAL
20.1 Common Seal

The Board:

(a)
may decide whether or not the Company has a common seal; and
(b)
is responsible for the safe custody of that seal. 
20.2 Use of Seal

(a) The common seal may only be used with the authority of the Board.  
(b) The Board must not authorise the use of a seal that does not comply with Section 123 of the Act.
20.3 Affixing seal to documents 
The fixing of the common seal to a document must be witnessed:
(a) by the President or their nominee and the Company Secretary; or
(b) by the President and a Director.
21. NOTICES

(a) A notice shall be given by the Organisation to a member in writing or in their  preferred accessible format where practicable:

(i) personally;

(ii) by sending it to the postal address nominated by the Member; or

(iii) by sending it to the email address nominated by the Member.

(b) Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, pre-paying and posting the notice, and taken to have been given on the third business day after the date it was posted.

(c) A notice sent by email is taken to be given on the day after it is sent.

22. INDEMNITY

(a) Every Director and employee of the Organisation shall be indemnified out of the property and assets of the Organisation against any liability incurred by them in their capacity as Director or employee in defending any proceedings, whether civil or criminal, in which judgement is given in their favour or in which they are acquitted or in connection with any application in relation to any such proceedings in which relief is granted by the Court.

(b) The Organisation shall indemnify its Directors and employees against all damages and losses (including legal costs) for which any such Director or employee may be or become liable to any third party in consequence of any act or omission:

(i) in the case of a Director, performed or made whilst acting on behalf of and with the authority, express or implied of the Organisation; and

(ii) in the case of an employee, performed or made in the course of, and within the scope of their employment by the Organisation,

except where the Director or employee has acted fraudulently or with wilful misconduct
23. INSURANCE

To the extent that the law allows, the Organisation may pay a premium for a contract insuring a person who is, or who has been, a Director of the Organisation against a liability incurred by that person in their capacity as a Director .

24. DISPUTES AND MEDIATION

The Board shall ensure that a process exists, and is documented in the Organisation’s Regulations, to manage grievances, resolve disputes and provide mediation where necessary.  

25. ALTERATION OF CONSTITUTION

(a) This Constitution may only be revised or amended at a general meeting by a special resolution.

(b) No revision or amendment of this Constitution shall be put to a general meeting unless it has been approved by the Board.

(c) The notice of a general meeting at which revision or amendment of this Constitution is to be considered must include an explanatory memorandum detailing the proposed changes.
26. WINDING UP
26.1 Procedure 

(a) The Organisation may only be dissolved by resolution of a general meeting called to discuss the matter, whereupon a 75% majority vote shall be needed.
(b) The Company Secretary shall distribute with the meeting notice an explanatory memorandum summarising the arguments for and against the proposed dissolution. Any motion proposing the dissolution of the Organisation must be submitted by at least 50  members or by the Board.

26.2 Distribution of Assets

(a) If the Organisation is wound up and there is any property or money left after all of its debts are paid, the property or money must be given to one or more organisation that:

(i) has similar objects to the Organisation;

(ii) is a not-for-profit organisation;

(iii) is a public benevolent institution; and

(iv) is endorsed as an organisation with  deductible gift recipient status.

(b) The organisation or organisations to which any remaining property of the Organisation is to be given are to be determined by the members at or before the time of dissolution.
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