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CORPORATIONS LAW A COMPANY LIMITED BY GUARANTEE
CONSTITUTION OF CBM AUSTRALIA
1.

PRELIMINARY
1.1

Exclusion of replaceable rules
The replaceable rules contained in the Act do not apply to the Company.

1.2

Definitions and interpretation
In this Constitution:
“Act” means the Corporations Act 2001 or any statutory modification or reenactment thereof for the time being in force.
“Blind” means persons having 10% or less of normal vision.
“Board” means the board of directors for the time being of the Company.
“By-laws” means rules adopted by the Board in accordance with
clause 5.6(a) and includes the Statement of Integrity applicable to the
conduct of Directors.
“Company” means CBM Australia.
“Directors” means the directors for the time being of the Company and for
the avoidance of doubt includes alternate Directors appointed pursuant to
clause 4.11(a).
“Seal” means the common seal of the Company.
“Secretary” means the secretary for the time being of the Company and if
there are joint secretaries, any one or more of such joint secretaries.
Except so far as the contrary intention appears in this Constitution, an
expression has, in a provision of this Constitution that deals with a matter
dealt with by a particular provision of the Act, the same meaning as in that
provision of the Act.
Words importing any one gender shall be deemed and taken to include all
genders and the singular to include the plural and the plural the singular
unless the contrary as to gender or number is expressly provided.

1.3

Objects
(a)

The Principal Object of the Company is to bear witness to God's love
for his world by following the teaching, example and life of Jesus
Christ.

(b)

Solely for the purpose of furthering the Principal Object, the additional
objects of the Company are:
(i)

to promote and develop culturally and technically appropriate
programs for persons who are blind and for those with other
disabilities, or who are at risk of blindness or of other
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disabilities regardless of nationality, race, gender, age or
religion in developing countries and in Australia with the advice
and assistance of such persons as may be suitable and in
particular to assist persons living in poverty who are at risk of
disability by the provision of services including:

1.4

(A)

medical treatment;

(B)

activities aimed at the prevention of blindness and the
causes of other disabilities;

(C)

specialist education;

(D)

physical, social
integration;

(E)

assistance to find employment and establish microenterprises;

(F)

early intervention activities for children with disabilities
or at risk of disability; and

(G)

the provision of literature and other resources;

and

economic

rehabilitation

and

(ii)

to create and build trusting partnerships with churches,
missions, non government organisations, national governments
and multi-national and other appropriate bodies and in these
partnerships to make participatory capacity building, training
and resourcing a priority, with engagement over a period of
time appropriate to promoting sustainability of the program in
each context; and

(iii)

to promote and advance the social and economic conditions of
persons with disabilities by any means including giving
assistance to and rendering services in hospitals, schools and
other institutions for sick disabled, aged, infirm or needy
persons.

Statement of faith
Each member and officer of the Company shall affirm belief in the following
statement of faith: I affirm:
(a)

A wholehearted acceptance of the revelation of God given Scriptures
of the Old and New Testaments.

(b)

A confession of the faith therein set forth and summarised in such
historic statements of the Christian Church as the Apostles' and
Nicene Creeds and

(c)

In particular the assertion of doctrines, summarily stated as follows:
(i)

One God eternally existent in three persons The Father the
Son and the Holy Spirit.

(ii)

The deity and perfect humanity of Jesus Christ, His virgin birth,
His atoning death, His bodily resurrection, His ascension to
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heaven, His mediatory work intercession and reign and His
personal return in power and glory as judge of all mankind.

(d)

(iii)

The universal sinfulness of human nature in consequence of
the Fall making man subject to God's wrath and condemnation.

(iv)

Redemption from the guilt and power of sin through the
sacrificial death of Jesus Christ as our representative and
substitute and the justification of the sinner by grace through
faith alone.

(v)

The necessity of the work of the Holy Spirit in the regeneration
of the sinner and sanctification of the believer.

(vi)

The unity in the Holy Spirit of all true believers in the Church
which is the body of Christ.

(vii)

The divine inspiration of all Holy Scripture its trustworthiness
and its supreme authority and sufficiency in all matters of faith
and conduct.

The Church, being the body of Christ, held together and growing up in
Him, both as a total fellowship throughout the world and as the local
congregation in which believers gather is subject to the commands of
Christ.
The commands of Christ include loving our neighbours, expressed in
service to the Church and society, in seeking reconciliation for all with
God and their fellows, and serving them in body, mind and spirit. As
Jesus said: “I tell you the truth, whatever you did for one of the least of
these brothers of mine, you did for me”. (Matthew 25:40 NIV).

1.5

Application of income and property
(a)

The income and property of the Company however derived will be
applied solely towards the promotion of the objects of the Company as
set out in this Constitution and no portion of the income or the
property of the Company will be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise by way of profit to
members of the Company.

(b)

Nothing in this Constitution shall prevent the payment in good faith:
(i)

of out of pocket expenses incurred by a director in the
performance of any duty as Director of the Company where the
amount payable is approved by the Directors of the Company.

(ii)

for any service rendered to the Company by a Director in a
professional or technical capacity, other than in the capacity as
a Director, where the provision of the service has the prior
approval of the Directors of the Company and where the
amount payable is approved by the Directors of the Company
and is not more than an amount which commercially would be
reasonable payment for the service; or
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1.6

(iii)

of any salary or wage due to the Director as an employee of
the Company where the terms of employment have been
approved by the Directors of the Company.

(iv)

payment of insurance premiums to the extent permitted by law;
and

(v)

indemnification to the extent permitted by the Act and this
Constitution.

Liability of members
The liability of the Members is limited.

1.7

Contribution of members on winding up
Every Member of the Company undertakes to contribute to the assets of the
Company in the event of the Company being wound up while he or she is a
Member, or within one year of ceasing to be a Member such amount as may
be required not exceeding $20, for the payment of the debts and liabilities of
the Company contracted whilst the Member or past Member as the case may
be was a Member of the Company, and the costs charges and expenses of
winding up and for the adjustment of the rights of the contributors or
Members amongst themselves.

1.8

Distribution of property on winding up
Where on the winding up of the Company or dissolution of the Company,
there is a surplus of assets after satisfying all the Company’s liabilities and
expenses, the surplus will not be paid or distributed to the Members of the
Company but will be given or transferred to such other institution or company
having similar objects to those of the Company as described in this
Constitution, and is an institution or body and which prohibits the distribution
of income, profit or assets to its Members. Such institution or company will
be determined by the Members of the Company on or before the time of such
winding up or dissolution, failing such determination the institution or
company shall be determined by application to the Supreme Court in the
State of incorporation.

2.

MEMBERSHIP
2.1

Eligibility, application and admission
(a)

Any natural person or corporation (incorporated or otherwise)
committed to the objects of the Company and who affirms the
Statement of Faith may be a Member of the Company provided:
(i)

Application for membership is made on the prescribed
Application Form and the determined fee has been paid;

(ii)

The person or corporation agrees in writing to provide a
guarantee of not less than $20 to defray such liabilities and
expenses of the Company upon its winding up or dissolution;
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2.2

2.4

The Application for Membership has been accepted by the
Board and such acceptance may be determined by the Board
using any criteria as the Board alone may determine; and

(iv)

The name of the Member has been entered in the Register of
Members.

(b)

The Board may decline any application for membership and is not
bound to give reasons why the application was not accepted.

(c)

The minimum number of Members shall be one.

Register of members
(a)

2.3

(iii)

(i)

The Company Secretary will maintain a Register of Members of
the Company at the Company's registered office.

(ii)

When an applicant has been accepted for membership the
Secretary will cause the Member’s name to be entered in the
Register of Members and will send to the Member written
notice of the acceptance.

(b)

The address of a Member in that Register will be the address of the
Member for the purpose of service of any notices to Members.

(c)

The rights of any Member will not be transferable.

Discipline of members
(a)

The Board may by a two-thirds majority vote expel, or by a majority
vote suspend, or otherwise discipline any Member of the Company for
conduct inconsistent with this Constitution or which in the opinion of
the Board is unbecoming of a Member or prejudicial to the interests of
the Company, provided that the Member receives 14 days written
notice of any proposal to discipline and reasonable opportunity is
given for the Member to be heard in relation to the proposal for
discipline. Should a Member be dissatisfied with a decision of the
Board to expel, suspend or otherwise discipline that Member, the
Member may bring the decision for reconsideration to a General
Meeting of the Company.

(b)

Any Member excluded from the Company may at any time apply to
the Board to be readmitted as a Member.

(c)

No person may be a Director of the Company following expulsion or
during suspension as a Member unless such a person is subsequently
readmitted as a Member.

Cessation of membership
(a)

Membership of the Company will terminate upon:
(i)

The Company Secretary receiving from a Member a letter of
resignation;

(ii)

A Member being expelled or suspended in accordance with
this Constitution; or
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(iii)

3.

Death of a Member.

(b)

A Member whose membership of the Company is terminated will be
liable for all moneys due by that Member to the Company in addition
to any sum not exceeding $20 for which the Member is liable under
clause 1.7 of this Constitution.

(c)

A Member whose membership is terminated will not make any claim,
monetary or otherwise, on the Company, its funds or property except
as a creditor thereof.

(d)

Any person or corporation who for any reason ceases to be a Member
shall no longer represent themselves in any manner as being a
Member.

MEETINGS OF MEMBERS
3.1

3.2

3.3

Annual general meeting
(a)

Subject to the Act, a general meeting shall be held at least once in
every calendar year and within the period of five months after the end
of the financial year at such time and place as may be determined by
the Directors. The abovementioned general meeting shall be called
the “Annual General Meeting” and all other meetings of the Company
shall be called “general meetings”.

(b)

The business of the Annual General Meeting may include any of the
following, even if not referred to on the notice of meeting:
(i)

the consideration of the Annual Financial Statements,
Directors’ Declaration and Directors' Report and Auditor's
Report;

(ii)

the election of Directors;

(iii)

the appointment of the auditor;

(iv)

the fixing of the auditor’s remuneration.

Convening general meetings
(a)

Any Director may whenever he or she thinks fit convene a meeting of
the Company’s Members.

(b)

The Directors must convene a meeting of the Company’s Members on
the request of Members in accordance with section 249D of the Act.
The Members may convene a meeting of the Company’s Members in
accordance with section 249E and 249F of the Act.

Notice of general meetings
(a)

A notice of meeting of the Company’s Members shall specify:
(i)

the place, the day and the time of the meeting (and, if the
meeting is to be held in two or more places, the technology that
will be used to facilitate this);
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(ii)

the general nature of the business to be transacted at the
meeting; and

(iii)

such other information as is required by section 249L of the
Act.

(b)

The Company may hold a meeting of its Members at two or more
venues using any technology that gives the Members as a whole a
reasonable opportunity to participate.

(c)

Subject to the provisions of the Act relating to agreements for shorter
notice, at least 21 days notice must be given of a meeting of the
Company’s Members.

(d)

(i)

(ii)
3.4

3.5

3.6

Notice of every meeting of the Company’s Members shall be
given in the manner authorised by clause 5.8(a) to:
(A)

every Member and to every Director; and

(B)

the auditor for the time being of the Company.

No other person is entitled to receive notices of meetings of the
Company’s Members.

Chairperson of general meetings
(a)

The Chairperson of the Board shall preside as Chairperson at every
General Meeting.

(b)

If there is no Chairperson or the Chairperson is not present within 15
minutes after the time appointed for the holding of the meeting or is
unwilling to act for all or part of the meeting, the Deputy Chairperson
will be the Chairperson.

(c)

If the Deputy Chairperson is not present or is present but is unwilling
to act for all or part of the meeting, the Members present shall elect
one of their number to be Chairperson of the meeting (or part of it).

Quorum for general meetings
(a)

No business shall be transacted at any meeting of the Company’s
Members unless a quorum of Members is present at the time when
the meeting proceeds to business.

(b)

A quorum of Members for a meeting is a number equal to 30% of the
registered Members, and if that number is not a whole number, then
the nearest whole number above shall be the quorum.

(c)

For the purpose of determining whether a quorum is present, a person
attending as a proxy, or as representing a body corporate that is a
Member, shall be deemed to be a Member.

Adjournment of general meetings
(a)

If a quorum is not present within 15 minutes from the time appointed
for the meeting:
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(b)

3.7

(i)

where the meeting was convened upon the request of
Members - the meeting shall be dissolved; or

(ii)

in any other case:
(A)

the meeting stands adjourned to such day, and at such
time and place, as the Directors determine or, if no
determination is made by the Directors, to the same day
in the next week at the same time and place; and

(B)

if at the adjourned meeting a quorum is not present
within 15 minutes from the time appointed for the
meeting, then the meeting shall be dissolved.

(i)

The Chairperson shall adjourn a meeting of the Company’s
Members from time to time and from place to place if the
Members present with a majority of votes that may be cast at
that meeting agree or direct the Chairperson to do so. No
business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

(ii)

When a meeting of the Company’s Members is adjourned for
30 days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

(iii)

Except as provided by the preceding paragraph, it is not
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Voting at general meetings
(a)

(b)

(i)

At any meeting of the Company’s Members a resolution put to
the vote of the meeting shall be decided on a show of hands
unless a poll is demanded (before a vote is taken or
immediately after the declaration of the result of the show of
hands) by at least two thirds of the Members present in person
or by proxy.

(ii)

Unless a poll is so demanded, a declaration by the
Chairperson that a resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the book containing the
minutes of the proceedings of the Company, is conclusive
evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against the resolution.

(iii)

The demand for a poll may be withdrawn.

(i)

If a poll is duly demanded, it shall be taken in such a manner
as the Chairperson directs and unless the meeting is
adjourned, the result of the poll will be deemed to be the
resolution of the meeting at which the poll was demanded.

(ii)

A poll demanded on the election of a Chairperson or on a
question of adjournment shall be taken immediately.
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3.8

(c)

In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairperson of the meeting of the Company’s Members at
which the show of hands takes place or at which the poll is demanded
will have a casting vote in addition to any vote the Chairperson may
have in the capacity as a Member.

(d)

Subject to any rights or restrictions for the time being attached to any
Member:
(i)

at meetings of the Company’s Members or classes of Members
each Member entitled to vote may vote in person or by proxy or
attorney or representative; and

(ii)

on a show of hands every person present who is a Member or
a proxy or representative of a Member has one vote, and on a
poll every person present in person or by proxy or attorney or
representative has one vote.

(e)

If the membership is held jointly and more than one such joint Member
votes, only the vote of the Member whose name appears first in the
Register of Members counts.

(f)

If a Member is of unsound mind or is a person whose person or estate
is liable to be dealt with in any way under the law relating to mental
health, his or her committee or trustee or such other person as
properly has the management of his or her estate may exercise any
rights of the Member in relation to a meeting of the Company’s
Members as if the committee, trustee or other person were the
Member.

(g)

A Member is not entitled to vote at a meeting of the Company’s
Members unless all sums presently payable by him or her in respect
of the Company have been paid.

(h)

(i)

An objection may be raised to the qualification of a voter only
at the meeting or adjourned meeting at which the vote objected
to is given or tendered.

(ii)

Any such objection shall be referred to the Chairperson of the
meeting of the Company’s Members, whose decision is final.

(iii)

A vote not disallowed pursuant to such an objection is valid for
all purposes.

Proxies
(a)

A Member of the Company who is entitled to attend and cast a vote at
a meeting of the Company’s Members may appoint a person (whether
or not a Member of the Company) as the Member’s proxy to attend
and vote for the Member at the meeting.

(b)

(i)

An instrument appointing a proxy shall be in writing under the
hand of the appointor or of his or her attorney duly authorised
in writing or, if the appointor is a corporation, either under seal
or executed in accordance with the Act or under the hand of an
officer or attorney duly authorised.
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(c)

(ii)

An instrument appointing a proxy may specify the manner in
which the proxy is to vote in respect of a particular resolution
and, where an instrument of proxy so provides, the proxy is not
entitled to vote in the resolution except as specified in the
instrument.

(iii)

An instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

An instrument appointing a proxy shall be in the following form or in a
form that is as similar to the following form as the circumstances allow:
(Name of Company)
I/We ....................................................................................... being a
member/members of the abovenamed Company hereby appoint
............................................................................................... of
............................................................................................... or, in his
or her absence, ..................................................................... as
my/our proxy to vote for me/us on my/our behalf at the meeting of the
Company’s members of the Company to be held on the ..................
day of .................................................................................... , 20.. and
at any adjournment of that meeting.
# This form is to be used * in favour of / * against the resolution
SIGNED this .................................. day of .......................... , 20..
*Strike out whichever is not desired

4.

# To be inserted if desired

(d)

An instrument appointing a proxy shall not be treated as valid unless
the instrument and the power of attorney or other authority (if any)
under which the instrument is signed or a copy of that power or
authority certified by a solicitor or a notary public, is or are deposited
not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, at the registered
office of the Company or at such other place in Australia as is
specified for that purpose in the notice convening the meeting.

(e)

A vote given in accordance with the terms of an instrument of proxy or
of a power of attorney is valid notwithstanding the previous death or
unsoundness of mind of the principal, the revocation of the instrument
(or of the authority under which the instrument was executed) or of the
power, providing no intimation in writing of the death, unsoundness of
mind or revocation was made before the commencement of the
meeting or adjourned meeting at which the instrument is used or the
power is exercised.

DIRECTORS
4.1

Appointment and removal of directors
(a)

The number of the Directors shall be not less than three and not more
than 20.
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(b)

The Company may from time to time by resolution passed at a general
meeting fix the number of Directors or increase or reduce the number
of Directors (but so that the number shall be not less than three nor
more than 20) and may also determine in what rotation (if any) the
increased or reduced number is to go out of office.

(c)

The first Directors shall be appointed in writing by the person(s)
specified in the application for the Company’s registration under the
Act as a person who consents to become a Member of the Company.

(d)

The Company may from time to time by resolution passed at a general
meeting appoint a person to be a Director of the Company. The
resolution may specify the period during which the Director is to hold
office and if it does so specify the Director will cease to hold office at
the expiration of that period but will be eligible for reappointment. If
the Members' resolution does not specify the term of the Director’s
appointment, the Director will hold office in accordance with
clause 4.3.

(e)

A Director of the Board must be a Member of the Company (or if not
an individual Member of the Company, an appointed representative of
the Corporate Member) and have suitable qualifications, skills and
experience to discharge the function of a Member of the Board as
determined by the Board from time to time.

(f)

In the event of a vacancy or vacancies in the office of a Director or
offices of Directors, the remaining Directors may act but, if the number
of remaining Directors is not sufficient to constitute a quorum at a
meeting of Directors, they may act only for the purpose of increasing
the number of Directors to a number sufficient to constitute such a
quorum or of convening a meeting of the Company’s Members for that
purpose.

(g)

(i)

(ii)

The Directors shall have power at any time and from time to
time to:
(A)

appoint a new Director to fill any casual vacancy; and

(B)

appoint additional Directors.

Any Director so appointed shall hold office only until the next
following Annual General Meeting of the Company and shall
then be eligible for election but shall not then be taken into
account in determining the number of Directors who are to
retire by rotation at such meeting.

(h)

The Company may from time to time by resolution passed at a general
meeting remove any Director.

(i)

In addition to the circumstances in which the office of a Director
becomes vacant by virtue of the Act, the office of a Director becomes
vacant if the Director:
(i)

becomes of unsound mind or a person whose person or estate
is liable to be dealt with in any way under the law relating to
mental health;
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4.2

(ii)

resigns his or her office by notice in writing to the Company;

(iii)

is absent without the consent of the Directors from three
consecutive meetings of the Board;

(iv)

without the consent of the Company in general meeting holds
any other office of profit under the Company; or

(v)

is directly or indirectly interested in any contract or proposed
contract with the Company and fails to declare the nature of his
or her interest as required by clause 4.15(a);

(vi)

is expelled or suspended as a Member in accordance with
clause 2.4(a).

Defects in appointment of directors
All acts done by any meeting of the Directors or of a committee of Directors
or by any person acting as a Director are, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of a person to be a
Director or a Member of the committee, or to act as a Director, or that person
so appointed was disqualified, as valid as if the person had been duly
appointed and was qualified to be a Director or to be a Member of the
committee.

4.3

Rotation of directors
The following provisions shall apply to all the Directors:
(a)

At every Annual General Meeting those Directors who have been in
office for three years or until the third Annual General Meeting
following such Directors’ appointment (whichever is the longer) shall
retire.

(b)

The Directors or Director to retire pursuant to the last preceding
paragraph shall be the Directors or Director longest in office since last
being elected but as between Directors who were elected on the same
day the Director or Directors to retire shall (in default of agreement
between them) be determined by lot. Any Director retiring under
paragraph 1.4 of this Article shall not be taken into account in
determining the number of Directors to retire by rotation or which
Directors shall retire by rotation.

(c)

The Company at any general meeting at which any Directors retire in
manner aforesaid may fill up the vacated office by electing a like
number of persons to be Directors and may fill up any other
vacancies.

(d)

If, at any Annual General Meeting at which an election of Directors
ought to take place, the places of the retiring Directors are not filled
up, the retiring Directors, or such of them as have not had their places
filled up, shall (if willing to act) continue in office until the Annual
General Meeting in the next year and so on from year to year until
their places are filled up, unless and except insofar as it shall be
determined at such meeting to reduce the number of Directors.
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4.4

(e)

Subject to the provisions of the Act the Company in general meeting
may at any time by ordinary resolution remove any appointed or
elected Director before the expiration of such Director’s period of
office and, if so desired, elect another person in such Director’s stead.
The person so elected shall hold office during such time only as the
Director in whose place such Director is elected would have held
office if such Director had not been removed.

(f)

No person (not being a retiring Director) shall be eligible for election to
the office of Director at any general meeting unless such person or
some other Member intending to propose such person has, at least 14
clear days before the meeting, left at the registered office of the
Company a notice in writing duly signed by the nominee giving such
person’s consent to the nomination and signifying such person’s
candidature or the intention of such Member to propose him or her or
unless such person has been recommended by the Board for election
and notice in writing of such recommendation has been left at the
registered office of the Company at least 14 clear days before the
meeting. Notice of every candidate for the position of Director shall be
served on Members at least seven days before the meeting at which
the election is to take place.

Remuneration of directors
The Directors shall not be paid by way of remuneration for their services
provided that:

4.5

(a)

reimbursement of out-of-pocket expenses incurred in carrying out the
duties of a Director shall be paid where the payment does not exceed
the amount previously approved by the Board; or

(b)

payment for any service rendered to the Company in a professional or
technical capacity shall be made where the provision of that service
has the prior approval of the Board and the amount payable is
approved by a resolution of the Board and is on reasonable
commercial terms; or

(c)

payment is as an employee of the Company where the terms of
employment have been approved by resolution of the Board.

Powers and duties of directors
(a)

(b)

(i)

Subject to the Act and to any other provision of this
Constitution, the business of the Company shall be managed
by the Directors, who may pay all expenses incurred.

(ii)

Without limiting the generality of the preceding paragraph, the
Directors may exercise all the powers of the Company to
borrow money, to charge any property or business of the
Company or give any other security for a debt, liability or
obligation of the Company or of any other person.

(i)

The Directors may, by power of attorney, appoint any person
or persons (either by name or by reference to position or office
held) to be the attorney or attorneys of the Company for such
purposes, with such powers, authorities and discretions (being
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powers, authorities and discretions vested in or exercisable by
the Directors), for such period and subject to such conditions
as they think fit.
(ii)

(c)

4.6

Any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with the
attorney as the Directors think fit and may also authorise the
attorney to delegate all or any of the powers, authorities and
discretions vested in him or her.

All cheques, promissory notes, bankers drafts, bills of exchange and
other negotiable instruments, and all receipts for money paid to the
Company, shall be signed, drawn, accepted, endorsed, executed, as
the case may be in such manner as the Directors determine.

Meetings of directors
The Board of Directors may meet together for the dispatch of business and
adjourn and otherwise regulate its meetings as it thinks fit.

4.7

Convening meetings of directors
The Board of Directors may at any time, and a Secretary shall on the
requisition of a Director, convene a meeting of the Directors.

4.8

Quorum for directors’ meetings
At a meeting of the Directors, the number of Directors whose presence is
necessary to constitute a quorum is such number as is equal to half of the
total number of Directors plus one and if that number is not a whole number
then the nearest whole number above, provided that each such person is a
Director or an alternate Director and is entitled under the law to vote on a
motion that may be moved at that meeting.

4.9

Chairperson and office bearers
(a)

The Chairman of the Board shall be known as the Chairman of the
Company and when present shall preside or act as Chairperson at all
meetings of the Company and of the Board. The Chairperson shall be
appointed by the members of the Company who shall determine the
period for which the Chairman is to hold office.

(b)

The Directors shall elect one of their number as Deputy Chairman and
determine the period for which such Deputy Chairman is to hold office.

(c)

Where a meeting of the Directors is held and:
(i)

a Chairperson or Deputy Chairperson has not been elected as
provided by the preceding two paragraphs; or

(ii)

the person so elected is not present within ten minutes after
the time appointed for the holding of the meeting or is unwilling
to act for all or part of the meeting,

the Directors present shall elect one of their number to be
Chairperson of such meeting or part of it.
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4.10

4.11

(d)

Office Bearers of the Company other than the Chairperson and
Deputy Chairperson will be elected by the Board by a simple majority
for periods to be determined by the Board.

(e)

The number and duties of the Office Bearers shall be determined by
the Board from time to time.

(f)

An Office Bearer, including the Chairperson, may be elected for more
than one successive term.

Voting at directors’ meetings
(a)

Subject to this Constitution, questions arising at a meeting of Directors
shall be decided by a majority of votes of Directors present and voting
and any such decision shall for all purposes be deemed a decision of
the Directors.

(b)

All votes at any such meeting shall be taken by poll if so demanded by
any Director present but if no demand be made the vote shall be
taken in the usual way by a show of hands. A declaration by the
presiding Chairperson that a resolution has been carried and any
entry to that effect in the Minutes shall be admissible in evidence as
prima facie proof of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution.

(c)

In a case of an equality of votes, the Chairperson of the meeting shall
have a casting vote in addition to any vote the Chairperson may have
in the capacity as a Director.

Alternate directors
(a)

A Director may, with the approval of all of the other Directors, appoint
a person (whether a Member of the Company or not) to be an
alternate Director in his or her or her place during such period as he or
she thinks fit.

(b)

An alternate Director is entitled to receive notices of meetings of the
Directors.

(c)

An alternate Director may exercise any powers that the appointor may
exercise and the exercise of any such power by the alternate Director
shall be deemed to be the exercise of the power by the appointor.

(d)

An alternate Director is not required to have any membership
qualifications.

(e)

The appointment of an alternate Director may be terminated at any
time by the appointor notwithstanding that the period of the
appointment of the alternate Director has not expired, and terminates
in any event if the appointor ceases to hold office as a Director.

(f)

An appointment, or the termination of an appointment, of an alternate
Director shall be effected by a notice in writing signed by the Director
who makes or made the appointment and served on the Company.
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4.12

Delegation of powers
(a)

The Directors may delegate any of their powers to a committee or
committees consisting of such of their number as they think fit.

(b)

A committee to which any powers have been so delegated shall
exercise the powers delegated in accordance with any directions of
the Directors and a power so exercised shall be deemed to have been
exercised by the Directors.

(c)

The Members of such a committee may elect one of their number as
Chairperson of their meetings.

(d)

Where such a meeting is held and:
(i)

a Chairperson has not been elected as provided by the
preceding paragraph; or

(ii)

the person so elected is not present within ten minutes after
the time appointed for the holding of the meeting or is unwilling
to act for all or part of the meeting,

the Members present shall elect one of their number to be
Chairperson of the meeting or part of it.

4.13

(e)

A committee may meet and adjourn as it thinks proper.

(f)

Questions arising at a meeting of a committee shall be determined by
a majority of votes of the Members present and voting.

(g)

In the case of an equality of votes, the Chairperson of the Committee
shall have a casting vote but the casting vote of a Chairperson of the
Committee shall not be in addition to any vote that a Chairperson may
have in his or her capacity as Chairman of the Board.

Electronic meetings of directors
(a)

A meeting of Directors may be called or held using any technology
consented to by all the Directors. Consent of a Director for the
purposes of this clause may be standing one. A Director may only
withdraw his or her consent no later than forty- eight hours before the
meeting of Directors.

(b)

For the purposes of this Constitution, the contemporaneous linking
together by an instantaneous communication device of a number of
Directors not less than the quorum, whether or not any one or more of
the Directors is out of Australia, shall be deemed to constitute a
meeting of the Directors and all the provisions of this Constitution as
to meetings of the Directors shall apply to any such meeting held by
an instantaneous communication device so long as the following
conditions are met:
(i)

All the Directors for the time being entitled to receive notice of
the meeting of Directors (including any alternate for any
Director) shall be entitled to notice of a meeting held by an
instantaneous communication device and to be linked by an
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instantaneous communication device for the purpose of such
meeting. Notice of any such meeting shall be given on the
instantaneous communication device or in any other manner
permitted by this Constitution; and
(ii)

4.14

4.15

Each of the Directors taking part in the meeting by an
instantaneous communication device must be able to hear
each other of the Directors taking part in the meeting.

(c)

A Director may not leave a meeting held by an instantaneous
communication device by disconnecting his or her instantaneous
communication device unless he or she has previously expressly
notified the Chairperson of the meeting of his or her intention to leave
the meeting and a Director shall be conclusively presumed to have
been present and to have formed part of the quorum at all times
during such a meeting until such notified time of his or her leaving the
meeting.

(d)

A minute of the proceedings at meetings held by an instantaneous
communication device shall be sufficient evidence of such
proceedings and of the observance of all necessary formalities if
certified as a correct minute by the Chairperson of the meeting.

(e)

For the purpose of this clause “instantaneous communication device”
shall include telephone, television or any other audio and/or visual
device which permits instantaneous communication.

Circulating resolutions
(a)

If all the Directors entitled to vote on a resolution have signed a
document containing a statement that they are in favour of a
resolution of the Directors in terms set out in the document, a
resolution in those terms shall be deemed to have been passed at a
meeting of the Directors held on the day on which the document was
signed and at the time at which the document was last signed by a
Director or, if the Directors signed the document on different days, on
the day on which, and at the time at which, the document was last
signed by a Director.

(b)

For the purposes of the preceding sub-clause, two or more separate
documents containing statements in identical terms each of which is
signed by one or more Directors shall together be deemed to
constitute one document containing a statement in those terms signed
by those Directors on the respective days on which they signed the
separate document.

(c)

For the purpose of this clause "document" includes both a fax and an
electronic transmission purporting to be signed by a Director or an
alternate Director and such document will be treated as being in
writing signed by such persons.

Directors’ conflicts of interest
(a)

Every Director and alternate Director shall observe the Statement of
Integrity of the Company and if applicable the provisions of Section
191 of the Act relating to the disclosure of the interest of Directors
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which might create duties or interests in conflict with their duties or
interests as Directors as if the Company were a proprietary company.
(b)

4.16

5.

Subject to the Act, a Director and an Alternate Director shall not as a
Director be present at a meeting of Directors or vote in respect of any
contract or arrangement in which such Director or Alternate Director is
interested in the manner described in the preceding sub-clause being
considered at that meeting.

Chief executive officer
(a)

The provisions of clause 4.3 shall not apply to the Chief Executive
Officer.

(b)

(i)

The Directors may, upon such terms and conditions and with
such restrictions and as they think fit, confer upon the Chief
Executive Officer any of the powers exercisable by them.

(ii)

Any powers so conferred may be concurrent with, or be to the
exclusion of, the powers of the Directors.

(iii)

The Directors may at any time withdraw or vary any of the
powers so conferred on the Chief Executive Officer.

(iv)

Notwithstanding the provisions of clause 4.16(b)(i), (ii) or (iii),
the Chief Executive Officer shall attend meetings of the Board
in a non-voting capacity only.

ADMINISTRATION
5.1

Minutes
(a)

The Directors will cause minutes of:
(i)

all proceedings and resolutions of meetings of the Company’s
Members;

(ii)

all proceedings and resolutions of meetings of the Directors,
including meetings of a committee of Directors;

(iii)

resolutions passed by Members without a meeting;

(iv)

resolutions passed by Directors without a meeting,

to be duly entered into the books kept for that purpose in accordance
with the Law.
(b)

A minute recorded and signed in accordance with the Act is evidence
of the proceeding, resolution or declaration to which it relates, unless
the contrary is proved.

(c)

Books containing the minutes of meetings of the Company’s Members
and resolutions passed by Members without a meeting will be open
for inspection by any Member free of charge.
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5.2

5.3

Accounts
(a)

The Directors will cause to be kept proper books of accounts in which
will be kept true and complete accounts of the affairs and transactions
of the Company. Proper books will not be deemed to be kept unless
the books give a true and fair view of the state of the Company’s
affairs and explain its transactions.

(b)

The Financial Year will begin on the first day of January and end on
the thirty-first day of December.

(c)

The accounts will be held at the registered office or any other place as
the Directors think fit.

(d)

The accounts will always be open to inspection by the Directors.

(e)

The Directors will arrange for the Statement of Financial Position,
Statement of Financial Performance, Statement of Cash Flows and
Notes to the Financial Statements accompanied by a copy of the
Auditor’s Report thereon, as required by the Act to be made out and
laid before the Annual General Meeting.

Inspection of records
Subject to the Act, the Directors shall determine whether and to what extent,
and at what time and places and under what conditions, the accounting
records and other documents of the Company or any of them will be open to
the inspection of Members other than Directors, and a Member other than a
Director does not have the right to inspect any document of the Company
except as provided by law or authorised by the Directors or by the Company
in a meeting of the Company’s Members.

5.4

Dividends and reserves
No payment of dividends or other distributions to Members shall be made.

5.5

Execution of documents
(a)

The Company may have a Seal, known as the common seal, on which
its name, its Australian Company Number and the words “Common
Seal” are engraved.

(b)

If the Company has a seal the Directors shall provide for the safe
custody of the Seal.

(c)

The Seal shall be used only by the authority of the Directors, or of a
committee of the Directors authorised by the Directors to authorise the
use of the Seal.

(d)

The Company may execute a document by affixing the Seal to the
document where the fixing of the Seal is witnessed by:
(i)

two Directors; or

(ii)

one Director and one Secretary; or
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(iii)

one Director and another person appointed by the Directors for
that purpose.

The signature of such persons may be affixed to the document by
manual, autographic or mechanical means.
(e)

(f)

5.6

5.7

5.8

The Company may execute a document without using a seal if the
document is signed by:
(i)

two Directors; or

(ii)

one Director and one Secretary; or

(iii)

one Director and another person appointed by the Directors for
that purpose.

A facsimile signature may not be affixed to a document unless the
auditors, internal auditors or bankers of the Company have reported to
the Board in writing that the document may be signed in that manner.

By laws and code of ethics
(a)

The Board has power to make By Laws concerning membership
application and qualification for membership of the Company and any
other matter which the Board believes suitable for including in such By
Laws.

(b)

The Board has power to make a Statement of Integrity concerning the
conduct of Directors and to require all Directors to agree to comply
with its terms.

Alteration of constitution
(a)

The Company may only alter this Constitution by Special Resolution
passed at a general meeting of the Members.

(b)

For the purposes of subclause (a), Special Resolution has the
meaning given it in section 9 of the Act.

Notices
(a)

(b)

A notice may be given by the Company to any Member either:
(i)

by serving it on him or her personally;

(ii)

by sending it by post to him or her at his or her address,
including any email address, as shown in the Register of
Members or the address supplied by him or her to the
Company for the giving of notices to him or her;

(iii)

by sending it by facsimile transmission to a facsimile number
supplied by the Member to the Company for the giving of
notices to the Member.

Where a notice is sent by post, service of the notice shall be deemed
to be effective by properly addressing prepaying and posting a letter
containing the notice, and to have been effected, in the case of a
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notice to a Member, on the day after the date of its posting and, in any
other case, at the time at which the letter would be delivered in the
ordinary course of post.

5.9

(c)

Where a notice is sent by facsimile, service of the notice shall be
deemed to be effected on receipt by the Company of a transmission
report confirming successful transmission.

(d)

Where a notice is sent by email, service of the notice shall be deemed
to be effected 24 hours after the transmission of the email unless the
person transmitting the email is notified at any time that the email was
undelivered or undeliverable.

(e)

A notice may be given by the Company to joint members by giving
notice to the joint member first named in the Register of Members.

Officers: indemnities and insurance
(a)

(b)

(c)

To the extent permitted by the Act:
(i)

the Company indemnifies every person who is or has been an
Officer of the Company or of a wholly-owned subsidiary of the
Company against any liability for costs and expenses incurred
by that person in defending any proceedings in which
judgement is given in that person’s favour, or in which the
person is acquitted, or in connection with an application in
relation to any proceedings in which the Court grants relief to
the person under the Law; and

(ii)

the Company indemnifies every person who is or has been an
Officer of the Company or of a wholly-owned subsidiary of the
Company against any liability incurred by that person, as an
Officer of the Company or of a wholly-owned subsidiary of the
Company, to another person (other than the Company or a
related body corporate of the Company) unless the liability
arises out of conduct involving a lack of good faith.

The Company may pay, or agree to pay, a premium in respect of a
contract insuring a person who is or has been an Officer of the
Company or of a subsidiary of the Company against a liability:
(i)

incurred by the person in his or her capacity as an Officer of
the Company or a subsidiary of the Company or in the course
of acting in connection with the affairs of the Company or a
subsidiary of the Company or otherwise arising out of the
Officer’s holding such office PROVIDED THAT the liability does
not arise out of conduct involving a wilful breach of duty in
relation to the Company or a subsidiary of the Company or a
contravention of Sections 182 and 183 of the Act; or

(ii)

for costs and expenses incurred by that person in defending
proceedings, whatever their outcome.

In the two preceding clauses:
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5.10

(i)

the term “proceedings” means any proceedings whether civil or
criminal, being proceedings in which it is alleged that the
person has done or omitted to do some act, matter or thing in
his or her capacity as such an Officer or in the course of acting
in connection with the affairs of the Company or a whollyowned subsidiary or subsidiary of the Company or otherwise
arising out of the Officer’s holding such officer (including
proceedings alleging that he or she was guilty of negligence,
default, breach of trust or breach of duty in relation to the
Company or a wholly- owned subsidiary or subsidiary of the
Company); and

(ii)

the term “Officer” has the meaning given to that term in
Section 9 of the Act.

Winding up
(a)

Subject to clause 1.8, the Company may be dissolved by a special
resolution of Members at a meeting of the Company Members.

(b)

Every Member of the Company undertakes to contribute to the assets
of the Company in the event of the Company being wound up while he
or she is a Member, or within one year of ceasing to be a Member
such amount as may be required not exceeding $20, for the payment
of the debts and liabilities of the Company contracted whilst the
Member or past Member as the case may be was a Member of the
Company as well as for the costs, charges and expenses of winding
up and for the adjustment of the rights of the contributors amongst
themselves.

* The foregoing Constitution was adopted unanimously by all the Members of the
Company at a General Meeting duly convened and held on 8 November 2004. It
was amended (at clause 3.5) by unanimous resolution of those Members of the
Company present at a General Meeting duly convened and held on 21 May 2018.

