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Corporations Act

A company limited by guarantee not having a share capital and which is licensed to omit the word "Limited" from its name

Constitution

Of

Ukrainian Elderly People's Home

ACN 006 305 844

1. Definitions & Interpretation
In this Constitution the following definitions apply unless there is something in the subject or context, which is inconsistent:

Act
means the Corporations Act 2001;

AGM
means the Annual General Meeting of Members held in accordance with this Constitution and the Act;

Alternate Director
means a natural person who for the time being holds the office of alternate director pursuant to this Constitution;

Annual Fees
means the annual fees determined by the Members in accordance with clause 10;

ASIC
means the Australian Securities & Investments Commission or any successor;

Auditor
means any and all auditors of the Company for the time being as appointed pursuant to the Act;

Board
means all of the Directors for the time being of the Company or such number of them as having authority to act for the Company in accordance with this Constitution;

Business Day
means Monday to Friday excluding public holidays in Victoria;

Chair (Board or Meeting)
means any natural person appointed to perform the duties of chair of the Company, in accordance with the terms of this Constitution;

Committee
means any committee established by the Board, as provided in this Constitution, see clause 19.5.;

Company
means the Ukrainian Elderly People's Home ACN 006 305 844;

Constitution
means this Constitution as amended, substituted or supplemented;

Director
means any natural person who for the time being holds office as a director of the Company and, where the context permits, includes any Alternate Director;

General Meeting
means a general meeting of Members and, where the context permits, includes an AGM;

Honorary Director
has the meaning given to it in clause 17.4.9;

Joining Fees
means the joining fees determined by the Board in accordance with clause 10;

Junior Member
A junior member means a member who has not reached 18 years of age, see clause 8.2
Life Member
means a person who has been admitted to life Membership in accordance with this Constitution, see clause 8.2
Member
means a person holding membership of the Company of whatever class, and includes Ordinary Members, Life Members and Junior Members see clause 8;

Members' Register
means the register of Members kept by the Company in accordance with the Act;

Officer
means an ‘officer’ of the Company, as defined in the Act, and includes the Secretary and any other officer appointed by the Directors;
Ordinary Member
means any person admitted to membership in accordance with this Constitution, but does not include Life Member or Junior Member, see clause 9.2;
Registered Office
means the registered office of the Company;

Secretary of Company
means any natural person or persons appointed to perform the duties of secretary of the Company and includes any assistant secretary or acting secretary;

Special Resolution
means a resolution of which the Members must be given prior notice and which must be passed by 75% of the Members entitled to vote on the resolution.  Subject to the Act, actions requiring a special resolution may include:

- modification or repeal of the Company’s constitution


- change of Company name


- change of Company type
 


- financial assistance


- issues involved with winding up of the Company, powers and duties of liquidator
Vice‑Chair
means any natural person appointed to perform the duties of vice‑chairperson of the Company, in accordance with the terms of this Constitution 

In this Constitution, a reference to a person means a natural person.
If a payment or other act is required by this Constitution to be made or done on a day which is not a Business Day, the payment or act must be made or done on the next following Business Day.
2. Name of the Company

2.1. Name

The name of the Company is the Ukrainian Elderly People's Home.

2.2. Display of Name

The Company must display its name prominently at its Registered Office (together with the words "Registered Office"), and also at every place of business that is open to the public.

2.3. Name on Documents and Instruments

Except where the Act provides otherwise, the Company must detail its name on all public documents and negotiable instruments of the Company.

2.4. Change of Name

Subject to any other requirements under the Act, the Company may change its name by passing a Special Resolution of the Company to adopt a new name.  Any change in the Company's name does not:

2.4.1 create a new legal entity;

2.4.2 affect the Company's existing property, rights or obligations; or

2.4.3 render defective any legal proceedings by or against the Company.

Any legal proceedings that could have been continued or begun by or against the Company in its former name may be continued or begun by or against the Company in its new name.

3. Australian Company Number

3.1. Company's ACN

The Company's ACN is 006 305 844.

3.2. Display of ACN or ABN 
In addition to the requirement in clause 2.3, the Company shall detail on the first page of all its public documents and negotiable instruments the expression "Australian Company Number", or the abbreviated word "ACN” followed by its ACN.  Alternatively, the Company may utilise in place of the words "Australian Company Number" or "ACN" the words "Australian Business Number" or "ABN', together with the Company’s ABN, if permitted under the Act.

3.3. Exceptions 

Clause 3.2 does not apply where the Act provides otherwise including, without limitation, any cash register receipts issued by the Company.

4. Registered Office

The Registered Office shall be at such place that the Board may determine.

5. Objects and Powers
5.1. Objects of the Company

The objects for which the Company has been established are to provide for aged persons of Ukrainian descent and other persons whom the Board approves:
5.1.1 accommodation;

5.1.2 care and welfare; and

5.1.3 nursing care.

5.2. Powers of the Company 
The Company may:
5.2.1 raise funds by any lawful means for the achievement of its objects, as referred to in clause 5.1; and
5.2.2 do all other things and exercise all powers, rights and privileges as a natural person may do or exercise, for the purpose of furthering the objects, subject to the proviso that no real property shall be sold by the Company except by authority of a resolution of the Members passed at a General Meeting.
6. Application of Income

6.1. No Payment or Transfer to Members

All of the income and property of the Company must be applied solely towards the promotion of the objects of the Company as set out in this Constitution, and no portion of it may be paid or transferred directly or indirectly by way of dividend, bonus or otherwise to the Members.

6.2. Payments in Good Faith

6.2.1 Notwithstanding clause 6.1, the Company may, subject to clauses 6.2.2 to 6.2.4 inclusive, make payments in good faith of remuneration to any Member, Officer or employee of the Company in return for any services rendered to the Company or for goods supplied in the ordinary and usual course of business.

6.2.2 The Company shall not make any payment to a Director in return for services rendered to the Company in his or her capacity as a Director or officeholder including, without limitation, sitting fees and other emoluments.  The Company may, however, reimburse a Director in respect of reasonable out‑of‑pocket expenses.    
6.2.3 The Company shall not make any payment to a Director for services rendered by that Director (in a capacity other than Director or officeholder) to the Company unless the provision of those services has the prior approval of the Board, the amount payable is approved by a resolution of the Board and is on reasonable commercial terms.

6.2.4 The Company may make payment of interest on money borrowed from any Member and may also make payment in respect of reasonable and proper rent for premises let by a Member to the Company.

6.3. Establishment and Winding up of Gift Fund or Gift Funds

6.3.1 The Board shall establish and operate on behalf of the Company such gift fund or gift funds as may be necessary to obtain and retain endorsement of the Company as a deductible gift recipient under the laws relating to income tax.
6.3.2 If the gift fund is wound up or of the endorsement (if any) of the Company as a deductible gift recipient is revoked, any surplus assets of the gift fund remaining after the payment of liabilities attributable to it shall be transferred to a fund, authority or institution to which tax deductible gift can be made and which:
6.3.2.1 has some association with the Ukrainian community; and
6.3.2.2 has some empathy with the Company’s ethos and mission.
7. Liability of Members

The liability of Members is limited to the amount specified in clause 28.1.

8. Memberships

8.1. General

Members are those persons who have been admitted to membership in accordance with the Constitution or its predecessor, and which have not ceased (by reason of clause 13, 14 or 15 or otherwise) to be Members.
8.2. Classes of Membership and rights
8.2.1 Ordinary Members; 

8.2.1.1 any natural person who has demonstrated an interest in the Company and meets the eligibility criteria; or

8.2.1.2 any other natural person that the Board considers would benefit the Company by becoming a Member.
8.2.1.3 Ordinary members shall have all the rights described in this Constitution.
8.2.2 Life Members

8.2.2.1 Any person who the Board unanimously resolves has made a significant contribution to the Company.
8.2.2.2 Life Members shall have all the rights described in this Constitution.
8.2.3 Junior Members 
8.2.3.1 Any person under the age of 18 years of age.

8.2.3.2 Junior Members do not have the right to vote at any meeting or on any resolution, or to hold office as a Director or Secretary or to call a meeting.   On their 18th birthday, a Junior Member shall automatically become an Ordinary Member and from that date shall have all the rights of an Ordinary Member.
8.3. Eligibility for membership
8.3.1 Subject to clause 8.3.2 Only persons, who are of Ukrainian descent or alternatively have some affinity with the Ukrainian community, will be eligible to be Members:

8.3.2 Employees of the Company are not eligible to be members of the Company.

8.4. Application for Membership
8.4.1 Form of Application
An application for membership must be made in the form the Board prescribes from time to time.
8.4.1.1 The application must be accompanied by the Joining Fee, which is not refundable, and any applicable Annual Fee.  
8.4.1.2 The application is not valid unless it is proposed by one and seconded by another Member, both of whom must be personally known to the Applicant.
8.4.1.3 The applicant must undertake to abide by the Constitution
8.4.1.4 The application must be lodged with the Secretary.
8.5. Admission
8.5.1 Applications for membership will be considered by the Board within three calendar months of receipt by the Secretary.

8.5.2 The Board may, in its absolute discretion, accept or reject the application.

8.5.3 The Board is not required to give any reason for the rejection of an application.

8.6. Notification of Acceptance or Rejection of Application
The Secretary must send to the applicant written notice of the acceptance or rejection of the application within six weeks of the decision being made by the Board, and, in the case of the application being rejected, refund the Annual Fee but not the Joining Fee.
9. Register of members
9.1. Entry of new Member

The Secretary must promptly, after admission by the Board, enter a new Member’s name and address and date of entry into the Register of Members.

9.2. Change of Member’s Details

Any change of name or address of a Member must be notified to the Secretary who will make the appropriate amendments in the Register of members.

9.3. Former Members

The Register of members must also show the name and details of each person who stopped being a member of the Company within the last 7 years and the date of ceasing to be a member.
10. Joining Fees & Annual Fees

10.1. Joining Fees

10.1.1 Each applicant must pay the Joining Fee determined by the Board at the time of lodgement of the application.

10.1.2 The level of the Joining Fee for Ordinary and Junior Members is determined by the Board.
10.2. Annual Fees

10.2.1 Each Member must pay the Annual Fee determined for the relevant class of membership.
10.2.2 Unless Members resolve otherwise at a General Meeting, the Annual Fee for Ordinary Members and Junior Members shall be the sum of $5.50 per year, inclusive of any applicable GST.

10.2.3 No Annual fees are payable by Life Members.
10.2.4 Unless the Board determines otherwise, all Annual Fees are due and payable in advance, at the commencement of each membership year which is the period commencing on 1 July and ending on 30 June.
10.3. Notice of Fees Payable
Members must be notified of Annual Fee payable not less than two months before it is due.
11. Cessation of Membership

11.1. Conditions for cessation of membership

11.1.1 Failure to pay Annual Fees:

11.1.1.1 If a Member does not pay their Annual Fees on or prior to the due date, then, that person’s membership is suspended and their rights as a Member of the Company are suspended.
11.1.1.2 Where a person’s membership is suspended pursuant to the preceding clause, the Board may reinstate that person's membership when all outstanding Annual Fees are paid. 

11.1.1.3 Where the Annual Fees are not paid for two years, then subject to a resolution of the Board, that person’s membership ceases and the Member’s name is transferred to the list of former members.   Former members may re-apply for membership of the Company in accordance with clause  8.4.
11.1.2 Death.
12. Resignation of Membership

12.1. Form of Resignation

12.1.1 A Member may resign their membership of the Company by giving written notice to the Company Secretary.

12.1.2 A Resignation is effective on the date of receipt by the Company.  The Members ‘ Register is to be amended accordingly.
12.2. Indebtedness or Liability

The resignation of a Member under this clause will not release, discharge or in any way affect any indebtedness or liability of that person to the Company, incurred by that person prior to resignation.  Any outstanding Annual Fees or other amounts owed to the Company may be recovered as a debt due to the Company.

13. Expulsion of Member

13.1. Initiation of procedure by a Board resolution
The Board may by resolution expel a Member, if the Board is of the opinion that the Member:
13.1.1 has refused or neglected to comply with this Constitution; or
13.1.2 is alleged to have conducted themselves in a manner unbecoming of a Member or prejudicial to the interests of the Company.
13.2. When the resolution takes effect

A resolution of the Board under clause 13.1 does not take effect unless
13.2.1 The Board, at a meeting held in accordance with clause 13.3 to hear or receive written submission against the resolution, confirms the resolution; or

13.2.2 Where the Member exercises their right of appeal to the Company, the Company confirms the resolution
13.3. Right of the Member to put their case

Where the Board passes a resolution under clause 13.1, the Secretary shall notify the Member in writing

13.3.1 Setting out the resolution of the Board and the grounds for the resolution; and

13.3.2 Stating that the Member may address the Board at a meeting to be held not earlier than 14 days and not later than 28 days after serving the notice; and
13.3.3 Stating date, time and place of meeting; and
13.3.4 Informing the Member that they may do one or more of the following

13.3.4.1 Attend the meeting;
13.3.4.2 Not later than 24 hours before the meeting give to the Board a written statement seeking revocation of the resolution and grounds for this;and
13.3.4.3 Not later than 14 days after receiving the Board’s decision, referred to in clause 13.5.2, lodge with the Board a written notice that they wish to appeal to the Company at a general meeting against the resolution.
13.4. Hearing of Member’s case before the Board

At the meeting of the Board held in accordance with clause 13.3(b) the Board shall
13.4.1 give the Member an opportunity to present their case in person or through their representative;
13.4.2 give due consideration to any written statement submitted by the Member; and
13.4.3 by resolution determine whether to confirm or to revoke the resolution for the expulsion of the Member.

13.5. Notification of Board’s decision
Following the meeting of the Board held to consider presentations in accordance with clauses 13.4.1 or 13.4.2, the Board shall notify the Member within 5 Business Days 
13.5.1 of its decision to confirm or rescind the Board resolution for expulsion; 
13.5.2 in the case where the Board confirms its resolution to expel the Member, the Board shall notify the Member that they may exercise their right of appeal to the Company at a General Meeting, by notifying the Board of this within 14 days of receipt of the Board’s decision.

13.6. Hearing of Member’s case before a General Meeting

Where the Board receives notice under clause 13.5.2, the Board shall convene a General Meeting of the Company to be held within 60 days of receipt of the notice. At this General Meeting
13.6.1 No business other than the question of appeal shall be transacted;

13.6.2 The Board shall place before the meeting the details of the grounds for the resolution and the reasons for passing the resolution;
13.6.3 The Member shall be given an opportunity to to present their case in person or through their representative; and
13.6.4 The Members shall vote on a Resolution whether to confirm or revoke the resolution for the expulsion of the Member.
13.7. Removal from Register of Members
13.7.1 Where a Member is expelled from the Company, that Member's name must be removed immediately from the Register of current Members.

13.7.2 Upon the removal of a Member's name from the Members’ Register, the Member will forfeit all rights and privileges attaching to membership and all rights which the Member may have against the Company arising out of the membership and the Company will have no liability to the former member in respect of such removal from the Members’ Register.
14. seq level1 \h \r0 

seq level2 \h \r0 General Meetings

14.1. Purpose and place of a General Meeting

14.1.1 A meeting of the Members shall be held for a proper purpose. 

14.1.2 A meeting of the Members shall be held at a reasonable time and place.  

14.2. Annual General Meeting

14.2.1 The Company shall hold an AGM at least once in each calendar year and within 5 months after the end of its financial year. 
14.2.2 The AGM shall be held in addition to any other meetings held by the Company in the year. 
14.2.3 The AGM shall be held at such time and place as the Board may determine.

14.2.4 The business if an AGM may include any of the following, whether or not such matters are referred to in the notice calling the AGM:

14.2.4.1 Verification of the minutes of the last AGM and of any other General Meetings held since the AGM;
14.2.4.2 Consideration of the annual financial report of the Company, the Director’s report and the Auditor’s report;

14.2.4.3 Appointment of the Auditor;
14.2.4.4 Report to the Members about the Company’s overall performance;
14.2.4.5 Election of Directors; and

14.2.4.6 Any other business included in the notice of the AGM.
14.3. Chairing of General Meetings
14.3.1 Each AGM and General Meeting convened by the Board to address issues of the Company, shall be chaired by the Chair .   In the absence of the Chair of the Board or the Chair being unwilling to act, the meeting shall be chaired by the Vice-Chair of the Board, and in the absence of both, the Board shall appoint a Director or Member to chair the meeeting. 
14.3.2 Where the General Meeting has been convened in the following circumstances, the Chair and Vice-Chair of the General Meeting shall be appointed by the members, from the members present at the meeting:
14.3.2.1 at a General Meeting called by the Members;
14.3.2.2 at a General Meeting called by a Director;
14.3.2.3 at a General Meeting called to hear an appeal of a Member against a resolution calling for their expulsion.
14.3.3 The chair of an AGM shall allow a reasonable opportunity for the Members as a whole at the AGM to ask questions about or make comments on the management of the Company.  
14.3.4 Where the Auditor or their representative is present at an AGM, the chair of the AGM shall allow a reasonable opportunity for the Members as a whole at the AGM to ask the Auditor or their representative questions relevant to: 

14.3.4.1 the conduct of the Company’s audit; and 

14.3.4.2 the preparation and content of the Auditor’s report; and 

14.3.4.3 the accounting policies adopted by the Company in relation to the preparation of the financial statements; and
14.3.4.4 the independence of the auditor in relation to the conduct of the audit.  
14.3.5 The Auditor is entitled to attend any General Meeting of the Company.

The auditor is entitled to be heard at the meeting or any part of the business of the meeting that concerns the auditor in their capacity as auditor.

The Auditor is entitled to be heard even if:


- the Auditor retires at the meeting; or

- the meeting passes a resolution to remove the Auditor from office.
The Auditor may authorise a person in writing as their representative for the purpose of attending and speaking at any General Meeting.  
14.3.6 The chair of a General Meeting 

14.3.6.1 has charge of the general conduct of the meeting and the procedures to be adopted at the meeting;
14.3.6.2 may require the adoption of any procedures which in the chair’s opinion are necessary or desirable for the proper and orderly debate or discussion and the proper and orderly casting or recording of votes;
14.3.6.3 Having regard to the Act, may terminate discussion or debate on any matter whenever the Chair considers it necessary or desirable for the proper conduct of the meeting.

14.3.6.4 A decision of the Chair under clause 14.3.6 is final.
14.4. Who may call a General Meeting
14.4.1 A General Meeting of Members (other than an AGM) may be convened by any Director.

14.4.2 The Directors shall call and arrange to hold a general meeting on the request of:

14.4.2.1 members with at least 5% of the votes that may be cast at the general meeting;  

14.4.2.2 The request must 


- be in writing; and 


- state any resolution to be proposed at the meeting;and



- be signed by the Members making the request; and 


- be given to the Company
14.4.2.3 Separate copies of a document setting out the request may be used for signing by members if the wording of the request is identical in each copy.

14.4.2.4 The percentage of votes that members have is to be worked out as at midnight before the request is given to the Company.

14.4.2.5 The Directors shall call the meeting within 21 days after the request is given to the Company.   The meeting shall be held not later than 2 months after the request is given to the Company.   
14.4.3 Failure of directors to call a general meeting

14.4.3.1 Members with more than 50% of the votes of all of the members who make a request under 14.4.2 may call an arrange to hold a General Meeting if the Directors do not do so within 21 days after the request is given to the Company.
14.4.3.2 The meeting shall be called in the same way – so far as it is possible – in which general meetings of the Company may be called.   The meeting shall be held not later than 3 months after the request is given to the Company.

14.4.3.3 To call the meeting the Members requesting the meeting may ask the Company for a copy of the Members’s Register.   The Company shall give the Members the copy of the Register without charge.

14.4.3.4 The Company shall pay the reasonable expenses the Members incurred because the Directors failed to call and arrange to hold a meeting.

14.4.3.5 The Company may recover the amount of the expenses from the Directors.   However a Director is not liable for the amount if they prove that they took all reasonable steps to cause the Directors to comply with clause 14.4.2.
14.4.4 Members with at least 5% of the votes that may be cast at a General Meeting of the Company may call, and arrange to hold a General Meeting.  The Members calling the meeting shall pay the expenses of calling and holding the meeting.

14.4.4.1 The meeting shall be called in the same way – so far as is possible – in which general meetings of the Company may be called.
14.4.4.2 The percentage of votes that Members have shall be worked out as at the midnight before the meeting is called.  
14.5. Notice of General Meeting

14.5.1 At least 21 days’ written notice shall be given of any General Meeting except in those specific circumstances where the Act allows a General Meeting to be called on shorter notice, in which case the period of notice shall be as prescribed by the Board. 
14.5.2 Any General Meeting or any proceeding at such meeting shall not invalidated merely because of: 

14.5.2.1 an accidental omission to give a notice of the meeting; 

14.5.2.2 the non-receipt of such notice by any person entitled to that notice; or 

14.5.2.3 a defect in the notice given. 

14.5.3 Written notice of a meeting of the Members shall be given individually to:

14.5.3.1 each Member entitled to vote at the meeting; and
14.5.3.2 each Director. 
14.5.4 The Company shall give theAuditor
14.5.4.1 notice of a General Meeting in the same way that a Member of the Company is entitiled to receive notice; and
14.5.4.2 any other communications relating to the General Meeting that a member of the Company is entitled to receive.  
14.5.5 Each notice of a General Meeting shall :

14.5.5.1 set out the place, date and 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); and
14.5.5.2 state the general nature of the business of the meeting; and
14.5.5.3 if a Special Resolution is to be proposed at the meeting - set out an intention to propose the Special Resolution and state the resolution;

14.5.5.4 if a Member is entitled to appoint a proxy – contain a statement setting out the following information:

14.5.5.4.1 that the Member has a right to appoint a proxy;

14.5.5.4.2 whether or not the proxy needs to be a Member of the Company;

14.5.5.4.3 that a Member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion or number of votes each proxy is entitled to exercise. 
14.5.5.5 The information included in the notice of the meeting must be worded and presented in a clear concise and effective manner.   

14.5.5.6 No business other than that set out in the notice of the meeting shall be transacted at the meeting
14.6. 14.6
Member’s resolutions at General Meetings
14.6.1 Members with at least 5% of the votes that may be cast on the resolution may give the Company notice of a resolution that they propose to move at a general meeting

14.6.2 The notice must 

14.6.2.1 be in writing; and

14.6.2.2 set out the wording of the proposed resolution; and

14.6.2.3 be signed by the members proposing to move the resolution

14.6.3 Separate copies of a document setting out the notice may be used for signing by members if the wording of the notice is identical in each copy.
14.6.4 The percentage of votes that members have shall be worked out as at the midnight before the members give the notice.   
14.7. Company giving notice of member’s resolutions  
14.7.1 If the Company has been given notice of a resolution under clause 14.6, the resolution shall be considered at the next general meeting that occurs more than 2 months after the notice is given.

14.7.2 The Company shall give all its Members notice of the resolution at the same time, or as soon as practicable afterwards, and in the same way as it gives notice of a meeting.

14.7.3 The Company shall be responsible for the cost of giving Members notice of the resolution if the Company receives the notice in time to send it out to Members with the notice of the meeting.
14.7.4 The Members requesting the meeting shall be jointly and individually liable for the expenses reasonably incurred by the Company in giving Members notice of the resolution if the Company does not receive the Members’ notice in time to send it out with the notice of the meeting.   At a General Meeting, the Company may resolve to meet the expenses itself.
14.7.5 Without limiting the rights of the Company under the Act, the Company need not give notice of the resolution:

14.7.5.1 if it is more than 1,000 words long or defamatory; or

14.7.5.2 if the Members making the request are to bear the expenses of sending the notice out – unless the Members give the Company a sum reasonably sufficient to meet the expenses that it will reasonably incur in giving the notice.   

14.8. Members’ statements to be distributed 
14.8.1 Members may request the Company to give to all its Members a statement provided by the Members making the request about:

14.8.1.1 a resolution that is proposed to be moved at a General Meeting; or

14.8.1.2 any other matter that may be properly considered at a General Meeting.

14.8.2 The request must be made by members with at least 5% of the votes that may be cast on the resolution.
14.8.3 The request shall be:

14.8.3.1 in writing; and

14.8.3.2 signed by the Members making the request; and

14.8.3.3 given to the Company

14.8.4 Separate copies of a document setting out the request may be used for signing by Members if the wording of the request is identical in each copy.

14.8.5 The percentage of votes that Members have shall be worked out as at the midnight before the request is given to the Company.
14.8.6 After receiving the request, the Company shall distribute to all its Members a copy of the statement at the same time, or as soon as practicable afterwards, and in the same way as it gives notice of a General Meeting.

14.8.7 The Company shall be responsible for the cost of making the distribution if the Company receives the statement in time to send it out to Members with the notice of the meeting.

14.8.8 The Members requesting the meeting shall be jointly and individually liable for the expenses reasonably incurred by the Company in making the distribution if the Company does not receive the statement in time to send it out with the notice of the meeting.   At a general meeting, the Company may resolve to meet the expenses itself.

14.8.9 Without limiting the rights of the Company under the Act, tthe Company need not comply with the request:

14.8.9.1 if the statement is more than 1,000 words long or defamatory; or

14.8.9.2 if the Members making the request are responsibe for the expenses of th distribution – unless the Members give the Company a sum reasonably sufficient to meet the expenses that it will reasonably incur inmaking the distribution.   

14.9. Cancellation or Postponement of General Meeting

14.9.1 Where a General Meeting (not including an AGM) is convened by the Board, the Board may, as it sees fit, cancel the General Meeting or postpone the meeting to a date and time determined by the Board.   
14.9.2 The AGM cannot be cancelled and but may be postponed, subject to clause 14.2.1.
14.9.3 The Board shall not cancel or postpone a meeting called by a single Director, or by the Members, or by the Board at the request of the Members.
14.9.4 Written notice of cancelation or postponement of a general meeting shall be given to all persons entitled to receive notice of meetings.  

14.9.4.1 The notice shall be given at least 3 days before the date of the meeting
14.9.4.2 The notice shall specify the reason for postponing or cancelling the meeting.

14.9.4.3 The accidental omission to give notice of the cancellation or postponement of a Meeting to any person, or the non-receipt of any such notice by any person entitled to this, shall not invalidate that cancellation or postponement or any resolution passed at a postponed meeting.
14.9.5 A notice postponing a General Meeting shall specify a place and a date and time for the meeting, which shall not be set earlier than after the elapse of the same number of days notice required for the original meeting.
14.9.6 The only business which shall be transacted at a postoned General Meeting is the business specified in the original notice of the meeting.

14.9.7 Any instrument of proxy for the original meeting shall be valid for the postponed meeting unless notice to the contrary is received at least 48 hours prior to the time to which the meeting has been postponed. 
15. seq level1 \h \r0 

seq level2 \h \r0 

seq level3 \h \r0 

seq level4 \h \r0 Proceedings at General Meetings

15.1. Quorum at General Meeting
15.1.1 The quorum required to hold a General Meeting shall be twenty Members, or 10% of the membership (whichever is the lesser), who are entitled to vote at the meeting (except when the Company has only one Member in which case the quorum is constituted by that sole Member).   No business can be transacted at the meeting without the presence of the quorum.   
15.1.2 For the purpose of determining whether a quorum is present, any person attending as a proxy or as a representative of a Member is counted.   Where a Member is attending both in the Member’s own capacity and as proxy or representative of another Member, then that Member’s attendance is counted only once.

15.1.3 Where a quorum is not present within 30 minutes from the time appointed for a General Meeting, but nevertheless there are at least ten Members present at the General Meeting, the meeting shall proceed.  If there are less than ten Members present, then:
15.1.3.1 the meeting will be dissolved if it was convened upon the requisition of Members; and

15.1.3.2 in any other case, the meeting stands adjourned to such day, such time and such place as the Board shall determine, or otherwise, to the same day in the following week at the same time and place.
15.1.4 Where at a meeting is resumed after an adjournment, and a quorum is not present within 30 minutes from the time appointed for the meeting, that meeting will be dissolved.    
15.2. seq level2 \h \r0 

seq level3 \h \r0 Adjournment of Meeting

15.2.1 The Chair of a General Meeting may, with the consent of the meeting (at which a quorum is present), adjourn that meeting from time to time and from place to place, but the Chair shall adjourn that meeting if directed by the meeting.    
15.2.2 Where a General Meeting is adjourned for 30 days or more, notice of the meeting to be resumed shall be given as in the case of an original meeting.   

15.2.3 Except as provided in clause 15.2.2, it shall not be necessary to give notice of any adjournment or of the business to be transacted at any meeting to be resumed after an adjournment.

15.2.4 Only unfinished business shall be transacted at the meeting resumed after an adjournment.   
15.2.5 A resolution passed at the meeting resumed after an adjournment is passed on the day it was passed.   
15.3. Voting on seq level2 \h \r0 Resolutions at Meetings

15.3.1 Before a vote is taken the Chair shall inform the meeting whether any proxy votes have been received and how the proxy votes are to be cast.  
15.3.2 Subject to clause 15.6.3 each Member (other than a Junior Member) is entitled to one vote on a show of hands or on a poll.   
15.3.3 Every question, matter or resolution, other than one requiring a Special Resolution, shall be decided by a simple majority of votes of those members present (either personally or by proxy) and entitled to vote.
15.3.4 In the case of an equality of votes, whether on a show of hands or on a poll, the Chair shall have a casting vote in addition to any votes to which the Chair is entitled as a Member or proxy or attorney or representative of a Member.

15.3.5 Any resolution put to the vote of a General Meeting shall be decided on a show of hands (which includes the votes of proxies) unless a poll is demanded.   
15.3.6 seq level3 \h \r0 Unless a poll is demanded, a declaration by the chair that a resolution has, on a show of hands, been carried by a majority or unanimously, or lost, shall be conclusive evidence of the result without proof of the number or proportion of the votes recorded in favour of or against the resolution.   The result shall be recorded by an entry to that effect in the minutes of the meeting.   
15.3.7 Where the Company has only one Member and that Member records in the minutes of the Company’s meetings a decision to a particular effect, that Member’s decision as recorded shall be deemed to be a resolution of the Company passed at a General Meeting. 

15.4. Appointment of Directors 

15.4.1 A resolution passed at a General Meeting appointing or confirming the appointment of 2 or more Directors shall be void unless:
15.4.1.1 the meeting resolved that the appointments or confirmations may be voted together; and

15.4.1.2 no votes were cast against the resolution.   

15.4.2 This section does not affect:

15.4.2.1 a resolution to appoint Directors by an amendment to the Company’s constitution; or

15.4.2.2 a ballot or poll to elect 2 or more Directors if the ballot or poll does not require Members voting for one candidate to vote for another candidate

15.4.3 For the purposes of clause 15.4.2.2, a ballot or poll does not require a Member to vote for a candidate merely because the Member is required to express a preference among individual candidates in order to cast a valid vote.   
15.5. seq level2 \h \r0 Poll at Meetings

15.5.1 A poll may be demanded on any resolution.

15.5.2 A demand for a poll may be withdrawn.   
15.5.3 At a meeting of the Company’s members a poll may be demanded by:

15.5.3.1 at least five Members entitled to vote on the resolution; or

15.5.3.2 Members with at least 5% of the votes that may be cast on the resolution on a poll. 
15.5.3.3 the Chair of the meeting.   
15.5.4 The poll may be demanded:

15.5.4.1 before a vote is taken; or
15.5.4.2 before the voting results on a show of hands are declared; or

15.5.4.3 immediately after the voting results on a show of hands are declared.   
15.5.5 The percentage of votes that Members have shall be worked out as at midnight before the poll is demanded.  
15.5.6 Where a poll is demanded at any General Meeting, it shall be taken when and in such manner as the chair of the meeting directs, and the result of the poll will constitute a resolution of the meeting at which the poll was demanded.

15.5.7 A poll demanded on the election of a chair, or on a question of an adjournment of a General Meeting, shall be taken immediately.

15.6. Right to vote
15.6.1 Where a Member becomes mentally incapacitated or a person whose person or estate is liable to be dealt with in any way under the Act relating to mental health, the person who in such an event has the management of that Member’s estate, and upon producing such information as may be properly required by the Board to show this, may exercise any rights (including the right to vote at a General Meeting) which could otherwise be exercised by that Member. 

15.6.2 Despite anything contained in this Constitution, no Member is entitled to vote at any General Meeting unless all sums presently payable in respect of that Member have been paid.

15.6.3 No Member is permitted to vote at any General Meeting unless that Member has been a Member of the Company for at least 6 calendar months
15.6.4 Any objection to the qualification of a Member’s vote may only be raised at the meeting at which the vote objected to is given or tendered.  Such objection will be referred to the chair of the meeting and the decision of the chair will be final.  For clarity, a vote which has been objected against but is not disallowed, is valid for all purposes.    
15.6.5 Any Member present in person at any General Meeting may abstain from voting on any question put to the meeting, but will not, because of this action be considered absent from the meeting.

16. Proxies
16.1. Persons entitled to appoint a proxy

16.1.1 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 as the member’s proxy to attend and vote for the member at the meeting.
16.1.2 If the Member is entitled to cast 2 or more votes at the meeting, they may appoint 2 proxies.   If the member appoints 2 proxies and the appointment does not specify the proportion or number of the member’s votes each proxy may exercise, each proxy may exercise half of the votes.  

16.2. Rights of proxies

16.2.1 A proxy appointed to attend and vote for a member has the same rights as the member 

16.2.1.1 to speak at the meeting; and

16.2.1.2 to vote (but only to the extent allowed by the appointment); and  
16.2.1.3 join in a demand for a poll.

16.2.2 The proxy’s authority to speak and vote for a member at a meeting is suspended while the Member is present at the meeting  
16.3. Appointment of a seq level2 \h \r0 Proxy
16.3.1 The appointment of a proxy is valid if it signed by the Member (or an authorised attorney) making the appointment and contains the following information:

16.3.1.1 the Member’s name and address;
16.3.1.2 the Company’s name;

16.3.1.3 the proxy’s name or the name of the office held by the proxy;

16.3.1.4 the meetings at which the appointment may be used.  The appointment may be a standing one.

16.3.2 An updated appointment is taken to have been dated on the day it is given to the Company.

16.3.3 seq level3 \h \r0 The appointment of a proxy may specify the way in which the proxy is to vote on a particular resolution.  If it does:

16.3.3.1 the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way; and
16.3.3.2 if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the proxy must not vote on a show of hands; and

16.3.3.3 if the proxy is the Chair – the proxy must vote on a poll, and must vote that way; and 
16.3.3.4 if the proxy is not the Chair – the proxy need not vote on a poll, but if the proxy does so, the proxy must vote that way. 
16.3.4 For the appointment of a proxy to be effective for a General Meeting, the following documents must be received by the Company at least 48 hours before the meeting:

16.3.4.1 the proxy's appointment; 

16.3.4.2 if the appointment is signed or other wise authenticated by the appointer’s attorney – the authority under which the appointment was signed or authenticated or a certified copy of the authority.
16.3.5 If a meeting of the Company’s members has been adjourned, an appointment and any authority received by the Company at least 48 hours before the resumption of the meeting shall be effective for the resumed part of the meeting.
16.3.6 The Company receives the documents referred to in clause 16.3.4 when the document is received at any of the following:
16.3.6.1 the Company’s registered office;

16.3.6.2 a fax number at the Company’s registered office; or
16.3.6.3 a place, fax number or electronic address specified for the purpose in the notice of meeting.   
16.4. Validity of proxy vote
16.4.1 A proxy who is not entitled to vote on a resolution as a Member may vote as a proxy for another Member who can vote if their appointment specifies the way they are to vote on the resolution and they vote that way.

16.4.2 Unless the Company has received written notice of the matter before the start or resumption of the meeting at which a proxy votes, a vote cast by the proxy will be valid even if, before the proxy votes:

16.4.2.1 the appointing Member dies; or 
16.4.2.2 the Member is mentally incapacitated; or
16.4.2.3 the Member revokes the proxy's appointment; or

16.4.2.4 the Member revokes the authority under which the proxy was appointed by a third party.    
16.5. Appointment of attorney
16.5.1 Any Member may, by power of attorney lawfully executed, appoint any natural person as attorney to act on their behalf to do anything that the Member may lawfully do as a Member including, the appointment of a proxy. 

16.5.2 For the appointment of an attorney to be effective for any General Meeting, such power of attorney or authority must be received by the Company at least 48 hours before the meeting, or in the case of a meeting adjourned, before the meeting is resumed, at:

16.5.2.1 the Company’s registered office;

16.5.2.2 a fax number at the Company’s registered office; or

16.5.2.3 a place, fax number or electronic address specified for the purpose in the notice of meeting.

17. Duties and Powers of seq level1 \h \r0 

seq level2 \h \r0 Directors and Office Bearers of the Company

17.1. Care and diligence, good faith, use of position, use of information
17.1.1 A Director or other Officer of the Company shall exercise their powers and discharge their duties with the degree of care and diligence that a reasonable person would exercise if they:
17.1.1.1 were a Director or Officer of the Company in the Company’s circumstances; and

17.1.1.2 occupied the office held by, and had the same responsibilities within the Company as the Director or Officer.
17.1.2 A Director or other Officer of the Company who makes a business judgement is taken to meet the requirements of clause 17.1.1 and their equivalent duties at common law and in equity, in respect of the judgement if they:

17.1.2.1 make the judgement in good faith for a proper purpose; and

17.1.2.2 do not have a material personal interest in the subject matter of the judgement; and

17.1.2.3 inform themselves about the subject matter of the judgement to the extent they reasonably believe to be appropriate; and

17.1.2.4 rationally believe that the judgenment is in the best interests of the Company.

The Director’s or Officer’s belief that the judgement is in the best interests of the Company is a rational one unless the belief is one that no reasonable person in their position would hold.   (

17.1.3 A Director or other Officer of the Company shall exercise their powers and discharge their duties:

17.1.3.1 in good faith in the best interests of the Company; and
17.1.3.2 for a proper purpose.   

17.1.4 A Director, Company Secretary other Officer or employee of the Company shall not improperly use their position to:
17.1.4.1 gain an advantage for themselves or someone else;or

17.1.4.2 cause detriment to the Company  
17.1.5 A person who obtains information because they are or have been a Director or other Officer or employee of the Company shall not improperly use the information to:

17.1.5.1 gain an advantage for themselves or someone else;or

17.1.5.2 cause detriment to the Company   

17.2. Disclosure of matters involving material personal interest

17.2.1 A Director of the Company who has a material personal interest in a matter that relates to the affairs of the Company shall give the other Directors notice of the interest unless clause 17.2.2 says otherwise.

17.2.2 The Director need not give notice of an interest under clause 17.2.1 if 

17.2.2.1 the interest arises due to any of the circumstances listed in the Act, clause 191 (2); or

17.2.2.2 all of the following conditions are satisfied:
i. the Director has already given notice of the nature and extent of the interest and its relation to the affairs of the Company under clause 17.2.1;

ii. if a person who was not a Director of the Company at the time when the notice under clause 17.2.1 was given is appointed as a director of the Company – the notice is given to that person;

iii. the nature or extent of the interest has not materially increased above that disclosed in the notice; or

17.2.2.3 the Director has given a standing notice of the nature and extent of the interest under clause 17.2.4 and the notice is still effective in relation to the interest.

17.2.3 The notice required by clause 17.2.1 must
17.2.3.1 give details of 

i. the nature and extent of the interest;

ii. the relation of the interest to the affairs of the company; and

17.2.3.2 be given at a Directors’ meeting as soon as practicable after the director becomes aware of their interest in the matter

17.2.3.3 the details shall be recorded in the minutes of the meeting.   

17.2.4 A Director who has an interest in a matter may give the other directors standing notice of the nature and extent of the interest in the matter in accordance with clause 17.2.5.   The notice may be given at any time and whether or not the matter relates to the affairs of the Company at the time the notice is given.
17.2.5 The notice under clause 17.2.4 shall:

17.2.5.1 give details of the nature and extent of the interest; and

17.2.5.2 be given

i. at a Directors’ meeting (either orally or in writing); or 

ii. to the other Directors individually in writing

17.2.5.3 the standing notice is given under clause 17.2.5.2 (ii) when it has been given to every Director.

17.2.6 If the standing notice is given to the other Directors individually in writing, it must be tabled at the next directors’ meeting after it is given.

17.2.7 The Director shall ensure that the nature and extent of the interest disclosed in the standing notice is recorded in the minutes of the meeting at which the standing notice is given or tabled.

17.2.8 The standing notice 

17.2.8.1 takes effect as soon as it is given; and

17.2.8.2 ceases to have effect if a person who was not a director of the Company at the time when the notice was given is appointed as a director of the Company.

17.2.8.3 A standing notice that ceases to have effect under clause 17.2.8.2 commences to have effect again if it is given to the person referred to in that clause.

17.2.9 The standing notice ceases to have effect in relation to a particular interest if the nature or extent of the interest materially increases above that disclosed in the notice.

17.2.10 A contravention of clause 17.2 by a Director shall not affect the validity of any act, transaction, agreement, instrument, resolution or other thing.  
17.3. Voting on matters involving material personal interest
17.3.1 A Director of the Company who has a material personal interest in a matter that is being considered at a Directors’ meeting shall not:

17.3.1.1 be present while the matter is being considered at the meeting; or

17.3.1.2 vote on the matter

17.3.2 Clause 17.3.1 does not apply if 

17.3.2.1 clauses 17.3.3 or 17.3.4 allow the Director to be present; or

17.3.2.2 the interest does not need to be disclosed under clause 17.2.2.1.

17.3.3 The Director may be present and vote if Directors who do not have a material personal interest in the matter have passed a resolution that:
17.3.3.1 identifies the Director, the nature and extent of the Director’s interest in the matter and its relation to the affairs of the Company; and

17.3.3.2 states that those Directors are satisfied that the interest should not disqualify the director from voting or being present.
17.3.4 If there are not enough directors to form a quorum for a Directors’ meeting because of clause 17.3.1, one or more Directors (including those who have a material personal interest in that matter) may call a general meeting and the general meeting may pass a resolution to deal with the matter.

17.3.5 A contravention of clause 17.3 shall not affect the validity of any resolution.   
17.4. Appointment of Directors
17.4.1 The Company shall at all times have a minimum of 5 Directors and a maximum of 11 Directors, not including any Alternate Director.

17.4.2 Subject to clause 17.4.1, the Board may pass a resolution to increase or reduce the number of Directors.

17.4.3 Eligibility for Director

17.4.3.1 Only an individual who is at least  may be appointed as a director of the Company. 

17.4.3.2 A person who is disqualified from managing corporations under the Corporations Act or who is disqualified under the Aged Care Act 1997 (Cth) is not eligible for appointment as a Director.  

17.4.3.3 Only ordinary Members and Life Members , who have been Members for at least 6 months, and Life Members (but not Junior Members) are eligible for appointment as Directors.  
17.4.3.4 Employees of the Company are not eligible for appointment as Directors.
17.4.3.5 Members nominating for the position of Director should have skills or experience to satisfaction of the Board in at least one of the following areas: Business Management, Marketing, Law, Aged Health and Community Services, such that these areas are represented on the Board as a whole.

17.4.4 Nominations of candidates, who meet the criteria for eligibility, for appointment as Directors

17.4.4.1 shall be made in writing, signed by two Members of the Company; and 
17.4.4.2 shall be accompanied by the written consent of the candidate to act as a Director of the Company; and 
17.4.4.3 shall contain an undertaking that, if elected, the candidate will act in accordance with the Company’s Constitution; and
17.4.4.4 shall be delivered to the Secretary not less than 13 weeks before the date fixed for the holding of the Annual General Meeting.
17.4.5 The Company may appoint a nominated person as a Director by resolution passed at a General Meeting.   
17.4.6 Subject to clause 17.4.1, the Board may pass a resolution at any time to appoint any natural person who meets the criteria for eligibility as a Director.

17.4.7 A person who meets the eligibility criteria can be appointed as a Director in order to make up a quorum for a Directors’ meeting even if the total number of Directors of the Company is not enough to make up that quorum.  
17.4.8 If a person is appointed by the other Directors as a Director pursuant to clause 17.4.6, the Company shall confirm the appointment by resolution at the Company’s next AGM.   If the appointment is not confirmed, the person ceases to be a Director of the Company at the end of the AGM.   
17.4.9 Subject to clauses 17.4.1 and 17.4.2, the Board may appoint one or more persons who meet the requirements of a Director as set out in clause 17.4.3 as an Honorary Director for a period of no more than 12 months (Honorary Director).

17.5. Term of Directors 

17.5.1 Unless otherwise expressly provided, the term for which a Director is appointed shall be the period commencing on the date of their appointment and ending at the conclusion of the third annual general meeting following their appointment, except that if a Director retires or is removed before the expiration of the envisaged term, the replacement Director, appointed by the Directors or by the AGM, shall, in their first term, serve the remainder of the vacating Director’s term.

17.5.2 A Director shall not serve more than 3 terms continuously.   If the first term was a portion of a term to complete the term of a departing Director, that part-term shall be counted towards the 3 term limitation.

17.5.3 A Director may be re-appointed as a director after an interval of at least 1 year, if a vacancy exists on the Board.
17.5.4 Clauses 17.5.1 to 17.5.3 inclusive do not apply to Honorary Directors  who are appointed under clause 17.4.9 and must retire from office no later than 12 months from the date of their appointment under clause 17.4.9. For the avoidance of doubt, for the purposes of calculating the 1 year interval required under clause 17.5.3, any time served as an Honorary Director will be included in such calculation.
17.6. Election of Chair and Vice-chair of the Board

17.6.1 The Directors shall elect from amongst themselves the Chair, and the Vice-Chair, without delay following the AGM.

17.6.2 The term for which the Chair and Vice Chair of the Board are appointed shall be the period between succesive AGM’s,ending at the conclusion of the AGM following their appointment.
17.6.3 Within the 3 terms of a Director, permitted under clause 17.5.2, a Director may serve a maximum of 6 years, whether continuously or not, as the Chair.
17.7. Resignation of a Director
A Director of the Company may resign as a Director of the Company by giving written notice of resignation to the Company.   
17.8. Vacation of Office as a Director
The office of Director shall be vacated if the Director:

17.8.1 becomes mentally incapacitated or whose person or estate is liable to be dealt with in any way under the Act relating to mental health; or
17.8.2 is absent, without the consent of the Board, from meetings of the Board or its Committees held during a continuous period of 3 months or more, subject to any attendance by an Alternate Director appointed by that Director, which is deemed to have been attendance by that Director; or
17.8.3 dies; or 
17.8.4 subject to clause 17.2, is interested in any operation, contract, undertaking or business arrangement in which the Company is engaged or concerned, and fails to disclose such interest to the Company as required by the Act; or
17.8.5 becomes disqualified under the Act Part 2D.6 from managing corporations; or   
17.8.6 ceases to be a Member.

17.9. seq level2 \h \r0 Removal of a Director

17.9.1 The Members of the Company may by resolution at a general meeting remove a director from office before the expiration of that Director’s term of office.
17.9.2 Notice of intention to move a resolution for removal of a Director shall be given to the Company at least 2 months before the meeting is to be held.   However, if the Company calls a meeting after the notice of intention is given under this subsection, the meeting may pass the resolution even though the meeting is held less than 2 months after notice of intention is given.

17.9.3 The Company shall give the Director a copy of the notice as soon as practicable after it is received.

17.9.4 The Director is entitled to put their case to Members by:

17.9.4.1 giving the Company a written statement for circulation to Members; and

17.9.4.2 speaking to the motion at the meeting.
17.9.5 The written statement shall be circulated by the Company to the Members by:

17.9.5.1 sending a copy to everyone to whom notice of the meeting is sent, if there is time to do so; or

17.9.5.2 if there is not time to comply with clause 17.9.5.1 - having the statement distributed to Members attending the meeting and read out at the meeting before the resolution is voted on.

17.9.6 The Director’s statement does not have to be circulated to members if it is more than 1,000 words long or defamatory.   
17.9.7 A resolution, request or notice of any or all of the directors of the Company shall be void to the extent that it purports to:
17.9.7.1 remove a Director from their office; or
17.9.7.2 require a Director to vacate their office.
18. seq level1 \h \r0 Powers of Directors

18.1. Powers of directors
18.1.1 Subject to the provisions of this Constitution the business of the Company will be managed by or under the direction of the Board.  
18.1.2 The Directors may exercise all the powers of the Company except any powers that the Act or this Constitution requires to be exercised by the Company at a General Meeting.    
18.1.3 Without limiting the operation of clause 18.1.2, the Board of directors may exercise any of the following powers as the Board sees fit: 

18.1.3.1 to raise or borrow money for the purposes of the Company;  

18.1.3.2 to charge any property or business of the Company; 

18.1.3.3 to issue debentures or give any other security for any debt, liability or obligation of the Company or of any other person; and

18.1.3.4 to make By-Laws and Rules for the management and operation of the Company. 

18.2. seq level2 \h \r0 Appointment of Company’s Attorney

18.2.1 Subject to any limitations in the Act, the Board may, appoint any natural person as the Company’s attorney or agent for such purposes and with such powers, authorities and discretions (being powers, authorities and discretions vested in or exercisable by the Board), for such period of time and subject to such conditions, as the Board sees fit.

18.2.2 Any power of attorney pursuant to clause 18.2.1 may contain provisions for the protection and convenience of persons dealing with the attorney as the Board thinks fit.

18.3. seq level2 \h \r0 Execution of Cheques and Bills of Exchange
18.3.1 All cheques, promissory notes, bank drafts, bills of exchange and other negotiable instruments, shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by any two Directors or in such other manner as the Board may determine.  
18.4. Register of Charges
18.4.1 The Board shall cause a proper register to be kept in accordance with the Act of all mortgages and charges specifically affecting the Company’s property. 
18.4.2 All the requirements of the Act pertaining to the registration of such mortgages and charges shall be complied with. 

18.5. Delegation
18.5.1 The directors of the Company may delegate any of their powers to 
18.5.1.1 a Director; or 
18.5.1.2 a committee of Directors; or 
18.5.1.3 an employee of the Company.
18.5.2 The delegate shall exercise the powers delegated in accordance with any directions of the Board.    
18.5.3 The exercise of the power by the delegate shall be as effective as if the Directors had exercised it.   
18.6. Validity of Director’s actions 

Subject to any restrictions in the Act, and despite any defect that may afterwards be discovered in the appointment or qualification of the Director,

18.6.1 the actions of any Director shall be valid; and 
18.6.2 the resolutions passed by any Director shall be valid. 

19. seq level1 \h \r0 Proceedings of Board Meetings

19.1. Meetings of the Board of directors
19.1.1 The Board may meet to dispatch business, adjourn and otherwise regulate its meetings as it sees fit.

19.1.2 A Director may call a meeting of the Board:

19.1.2.1 by giving reasonable notice of the meeting; and
19.1.2.2 by giving the notice in writing; and
19.1.2.3 the notice of the meeting must be given to every other Director, except any Director who is known to be beyond reach of communication or outside Australia; and

19.1.2.4 the meeting shall be convened by the Company Secretary at the request of the Director.

19.1.3 Subject to clause 19.1.4, not less than 5 clear days notice of each Board meeting shall be given to each Director.
19.1.4 In cases of urgency a meeting may be held without the notice required under clause 19.1.3, provided that as much notice as practicable is given by whatever means will reach each Director as soon as possible.
19.1.5 Each meeting of the Board shall be chaired by the Chair (appointed in accordance with clause 17.6).  In the absence of the Chair or the Chair being unwiling to act, the meeting shall be chaired by the Vice-Chair, and in the absence of both, the Board shall appoint a Director to chair the meeting.

19.1.6 Any meeting of the Board may be called or held using any technology or electronic means consented to by all Directors.  The consent may be a standing one.  A Director may only withdraw their consent within a reasonable period before the meeting.

19.1.7 Where a meeting of the Board is held at two or more venues by electronic means or other technology, and there is a failure of the electronic means or that technology which prevents any or all of the Directors present from participating in the meeting, the meeting will be adjourned until the failure is rectified.   If rectification is not achieved or possible within 60 minutes of the initial failure, the Directors present who are able to communicate with one another must adjourn the meeting until such date and such time as the chair of the meeting considers possible and practicable to give the Directors as a whole at the meeting to be resumed a reasonable opportunity to participate in that meeting. 

19.2. seq level2 \h \r0 Quorum at directors’ meetings
The quorum shall constitute at least 50% + 1 of the Directors (including any Alternate Director) who are entitled to vote on any business to be transacted at the meeting.   The quorum shall be present at all times to transact any business of the meeting.     
19.3. seq level2 \h \r0 Vacancies on the Board of directors
In the event of any vacancy in the office of Director, the remaining Directors may hold a meeting of the Board to transact any business but if the number of such remaining Directors is not sufficient to constitute a quorum, they may only hold the meeting: 

19.3.1 to increase the number of Directors (pursuant to clause 17.4.2) to a number sufficient to constitute a quorum; or 

19.3.2 convene a General Meeting.

19.4. seq level2 \h \r0 Decisions of the Board

19.4.1 Any question arising at any meeting of the Board shall be decided by a simple majority of votes of the Directors who are entitled to vote in relation to the question.   Such resolution passed shall be deemed to be the decision of the Board as a whole. 

19.4.2 In case of an equality of votes, the Chair of the meeting shall have a casting vote in addition to any deliberative vote which the Chair has as a director.   
19.4.3 The Directors of the Company may pass a resolution without a Directors’ meeting being held where all Directors entitled to vote have signed a document containing a statement that they are in favour of a resolution in the terms detailed in the document. 
The resolution is passed when signed by the last Director. 

19.4.4 For the purposes of clause 19.4.3, two or more separate copies of a document may be used for signing by Directors if the wording of the resolution and statement is identical in each copy   
19.4.5 A resolution passed pursuant to clause 19.4.3 shall be recorded in the minutes of the next meeting of the directors.

19.4.6 Any Director who is unable to attend a meeting of the Board may authorise another Director to vote on their behalf at the meeting provided that such authority is put in writing, signed by both the Directors, and given to the Secretary in advance of the meeting.   Such other Director as authorised may, in addition to their own deliberative vote, cast a vote on the Director’s behalf where the Director is absent but would otherwise have been entitled to vote. 

19.5. Board seq level2 \h \r0 

seq level3 \h \r0 Committees 

19.5.1 The Directors may delegate any of their powers to a Board Committee, on such terms and subject to any regulations as the Board deems fit.
19.5.2 The Board Committee shall exercise the powers delegated in accordance with any the directions of the Board.

19.5.3 The exercise of the power by the Board Committee shall be as effective as if the Directors had exercised it.    
19.5.4 A Board Committee shall comprise at least one Director and any other persons (who need not be members) approved by the Board.
19.5.5 The Board shall appoint a director to chair a Board Committee.

19.5.6 Each Board Committee may seq level3 \h \r0 meet and adjourn as it thinks proper.

19.5.7 Any question arising at a meeting of a Board Committee shall be decided by a simple majority of votes of the members of the Board Committee entitled to vote.  

20. Alternate Director

20.1. Appointment of Alternative Director
Any Director (excluding an Alternate Director) may, with the approval of the Board, appoint any member who fulfils the criteria for eligibility of a Director to be an Alternate Director to act in the appointer’s place for such period of time as the appointer thinks fit.

20.2. Notice of Meeting
Every Alternate Director shall be entitled to receive notice of any meeting of the Board (whether such notice has been given to the appointer or not).   

20.3. Exercise of power by Alternate Director
An Alternate Director may exercise any power that the appointer may exercise as  a Director (including the right to vote), but such exercise shall not to be taken as the exercise of such powers by the appointer.  The Alternate Director is not an agent of the appointer and shall be personally be responsible to the Company.

20.4. Termination of appointment of Alternate Director
The appointment of any Alternate Director may be terminated by the appointer at anytime.  In any case, the office of the Alternate Director will be vacated when the appointer’s office of director is vacated. 

20.5. Written Notice of Appointment/Termination
The appointment and the termination of the appointment, of any Alternate Director shall be effected by a written notice, signed by the appointer and given to the Secretary.      
21. seq level1 \h \r0 General Manager
21.1. Appointment of a General Manager

21.1.1 The Board may appoint a General Manager for such period of time and on such terms as the Board sees fit.   
21.1.2 Subject to the terms of any agreement entered into, the Board may revoke such appointment as it sees fit.
21.2. Delegation of powers to the General Manager

21.2.1 The Board may delegate the responsibility for the day-to-day management of the Company’s operations to the General Manager. 

21.2.2 The General Manager shall carry out the directions of the Board 
21.2.3 The General Manager shall report to the Board.
22. Company seq level1 \h \r0 Secretary 

22.1. Appointment of Company Secretary
22.1.1 The Company Secretary shall be appointed by the Directors   
22.1.2 The Company Secretary shall hold office on such terms and conditions and for such period of time as the Directors determine.

22.1.3 The person appointed as the secretary shall give their written and signed consent to act as a secretary of the Company before being appointed.

22.1.4 The Company shall keep the consent.

22.2. Eligibility for appointment as Company Secretary

22.2.1 Only an individual who is at least 18 years old may be appointed as a Company Secretary.

22.2.2 A person who is disqualified from manging corporations under Part 2D.6 may not be appointed as Secretary   
22.3. Removal of Company Secretary
The Board may remove any Secretary at any time as the Board sees fit.

23. Execution of Company Documents

23.1. Execution of company documents without a common seal
The Company may, without limiting any other manner in which the Company may validly execute documents at law, execute any document without using the common seal if the document is signed by:

23.1.1 two of the Directors of the Company; 
23.1.2 one Director and the Company Secretary; 

23.1.3 one Director and an additional signatory authorised by the Board; or

23.1.4 such other means as the Board approves or ratifies, from time to time    
24. seq level1 \h \r0 Financial Records and Reports

24.1. Financial Records

The Board shall cause written financial records to be kept that:

24.1.1 correctly record and explain the transactions (including transactions undertaken in the capacity of trustee), financial position and performance of the Company; and 

24.1.2 would enable true and fair financial statements to be prepared and audited.  

24.2. Financial Reports to be tabled

seq level2 \h \r0 
24.2.1 The Board shall ensure that the following documents, in respect of the financial year that ended before the AGM, are tabled before each AGM: 

24.2.1.1 the financial report of the Company; and 

24.2.1.2 the Directors’ report; and

24.2.1.3 the Auditor’s report, 

24.2.2 The reports shall be prepared in accordance with the requirements of the Act.

24.2.3 The Board shall report to all the members at the end of each financial year, by sending to every member, 21 days before the next AGM, after the end of that financial year, and not later than 4 months after the end of that financial year. either:

24.2.3.1 copies of the Company’s financial report, the Directors’ report and the Auditor’s report, as referred to in clause 24.2.1, for that financial year; or

24.2.3.2 a concise report for that financial year prepared in accordance with section 314(2) of the Act. 

24.2.4 Any accidental omission to give a report pursuant to clause 24.2.3, or the non-receipt of such report by a member, shall not invalidate any of the proceedings of the AGM.

24.3. Members’ Right to Inspect company records
24.3.1 No Member shall have any right to inspect any record, report or document of the Company except pursuant to a Court order, as provided by the Act in Part 2F.3 Section 247A.  
25. Constitution 

25.1. Provision of the Constitution to members

25.1.1 The Company shall send a copy of its Constitution to a Member of the Company within 7 days if the member:
25.1.1.1 asks the Company in writing for the copy; and

25.1.1.2 pays any fee (up to the prescribed amount) required by the Company  
26. seq level1 \h \r0 Notices and Other Documents

26.1. Notice to Member

Subject to any requirements of the Act, and in addition to any provision for service of documents in any applicable Act, any Notice may be given to any Member by:

26.1.1 delivering it to the Member personally or leaving it at the Member’s address as shown in the Register of Members or such other address as is given in writing by the Member for such purposes; or 

26.1.2 sending it by prepaid post to the Member’s address as shown in the Register of Members or such other address as is given in writing by the Member for such purposes; or
26.1.3 sending it by facsimile transmission to the Member’s facsimile number as is given in writing by the Member for such purposes; or

26.1.4 sending it by any electronic means to the Member’s electronic address as is given in writing by the Member for such purposes.

26.2. Notice Deemed to be Received

Subject to any applicable provisions of the Act, any Notice given in accordance with clause 26.1 shall be deemed to have been received by the Member:

26.2.1 if by personal delivery or leaving it at an address, on the day of delivery; 

26.2.2 if by post, on the day it would have been received in the normal course of post; 

26.2.3 if by facsimile transmission, when the transmitting machine confirms successful completion of the transmission during the recipient's normal business hours, or otherwise on the business day after it has been transmitted; or
26.2.4 if by any electronic means, on the business day after it has been sent.

26.3. Notice Given to the Company

Unless provided otherwise in this Constitution, any notice or other kind of written document to be given to the Company, as required under this Constitution, may be given by:

26.3.1 delivering it, or sending it by prepaid post, to the Registered Office; or

26.3.2 sending it by facsimile transmission or any electronic means to the Company’s facsimile number or electronic address specified for such purposes.

26.4. Notice Defined

For the purposes of clause 26, “notice” means any notice or other kind of written document to be given by the Company including, without limitation, cheques, reports or forms.

27. Stamp Duty, Taxes & Charges 

27.1. Member Liability
Each Member shall ll be liable for all stamp duty and any other taxes or charges payable in respect of the application for membership, the membership and any transaction or instrument or transaction relating to such.

27.2. Indemnification of Company
Each Member indemnifies and will keep indemnified the Company in respect of any liability for stamp duty, taxes or other charges referred to in the preceding clause.
28. Winding‑up of the Company
28.1. Member contribution on winding up
28.1.1 Every Member shall undertake to contribute to the property of the Company if it is wound up:

28.1.1.1 while that person is a Member; or

28.1.1.2 within one year after that person ceases to be a Member;

in respect of the debts and liabilities of the Company contracted before that person ceases to be a Member, in respect of the costs, charges and expenses of winding up and for the adjustment of the rights of the contributories among themselves.

28.1.2 The amount to be contributed by any Member shall not exceed $100.00.

28.2. Distribution of property on winding-up
If, on the winding‑up or dissolution of the Company, after the satisfaction of all its debts and liabilities, there remains any property, the property shall not be paid to or distributed among the Members.  Instead, the property shall be given or transferred to some other institution which:

28.2.1 has some association or connection with the Ukrainian community; and
28.2.2 has empathy with the Company's ethos and missions; and
28.2.3 is approved by a Special Resolution of the members at a General Meeting at or before the time of winding-up or dissolution, and, in default, on application to the Supreme Court of Victoria; and
28.2.4 qualifies as a deductible gift recipient under Division 30 of the Income Tax Assessment Act 1997; and

28.2.5 has a constitution which prohibits the distribution of its income and property among its members to an extent at least as great as is imposed on the Company under this Constitution.

29. seq level1 \h \r0 Indemnity and Insurance for Officers and Auditors
29.1. Indemnity for officer and auditor 

29.1.1 The Company shall not exempt a person (whether directly or through an interposed entity) from liability to the company incurred as an officer or auditor of the Company.

29.1.2 The Company shall not indemnify a person (whether by agreement or by making a payment and whether directly or throigh an interposed entity) against any of the following liabilities incurred as an officer or auditor of the Company:

29.1.2.1 a liability owed to the Company;

29.1.2.2 a liability for a pecuniary penalty order under section 1317G or a compensation order under section 1317H or 1317HA of the Act;

29.1.2.3 a liability that is owed to someone other than the Company and did not arise out of conduct in good faith.

This subsection does not apply to a liability for legal costs.
29.1.3 The Company shall not indemnify a person (whether by agreement or by makind a payment and whether directly or through an interposed entity) against legal costs incurred in defending an action for a liability incurred as an officer or auditor of the Company if the costs are incurred:

29.1.3.1 in defending or resisting proceedings in which the person is fond to have a liability for which they could not be indemnified under 29.1.2; or
29.1.3.2 in defending or resisting criminal proceedings in which the person is found guilty; or

29.1.3.3 in defending or resistingproceedings brought by ASIC or a liquidator for a court order if the grounds for making the order are found by the court to have been established; or

29.1.3.4 in connection with proceedings for relief to the person under the Act in which the Court denies relief.

Paragraph 29.1.3.3 does not apply to costs incurred in responding to actions taken by ASIC or a liquidator as part of an investigation before commencing proceedings for the court order.

29.1.4 For the purposes of 29.1.3, the outcome of proceedings is the outcome of the proceedings and any appeal in relation to the proceedings.  
29.2. Insurance premiums for certain liabilities of a Director, Company Secretary, other Officer or Auditor
29.2.1 The Company shall not pay, or agree to pay, a premium for a contract insuring a person who is or has been an officer or auditor of the Company against a liability (other than one for legal costs) arising out of:

29.2.1.1 conduct involving a wilful breach of duty in relation to the Company; or

29.2.1.2 a contravention of section 17.1.4 or 17.1.5.

This section applies to a premium whether it is paid directly or through an interposed entity.   
30. General 
30.1. Legislation

30.1.1
In this Constitution, a reference to a statute includes regulations under it and consolidations, amendments, re-enactments or replacements of any of them.

30.1.2
This Constitution is to be interpreted subject to the Act.  However, the rules that apply as replaceable rules to companies under the Act do not apply to the Company, unless expressly provided for or identified in this Constitution.
30.2. Clauses and Headings

In this Constitution:

30.2.1 a reference to this or any other document includes the document as varied or replaced regardless of any change in the identity of the parties;

30.2.2 a reference to a clause, schedule or appendix is a reference to a clause, schedule or appendix in or to this Constitution; 

30.2.3 a reference to writing includes all modes of representing or reproducing words in a legible, permanent and visible form; and

30.2.4 headings and sub-headings are inserted for ease of reference only and do not affect the interpretation of this Constitution

. 
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