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SOUTH AUSTRALIAN CANINE ASSOCIATION INCORPORATED

CONSTITUTION
[bookmark: _Toc254951875]
[bookmark: _Toc280448877][bookmark: _Toc120013450][bookmark: _Toc120013511][bookmark: _Toc141693311]Part A – The Association
[bookmark: _Toc120013451][bookmark: _Toc120013512][bookmark: _Toc141693312]Name
The name of the Association is South Australian Canine Association Incorporated (trading as Dogs SA).
[bookmark: _Toc42176761][bookmark: _Toc120013452][bookmark: _Toc120013513][bookmark: _Toc141693313]Definitions
In this Constitution, except as so far as the context or subject matter otherwise indicates or requires:
Act means the Associations Incorporation Act 1985 (SA) as modified or amended from time to time and includes any regulations made under that Act and any exemption or modification to that Act applying to the Association;
Association means South Australian Canine Association Incorporated;
Board means some or all of the Directors acting as the Board of Directors of the Association; 
By-laws means the set of rules made by the Board in accordance with clause 38;
Constitution means this constitution which comprises the rules of the Association, as amended from time to time;
Director means an individual appointed or elected to the Board; 
Executive Officer means the person for the time being employed in such capacity by the Association;
Exhibition includes, but is not limited to, a championship show, parade, open show, sanction show, trial, test, competition or other canine display approved by the Board;
Office Bearer means a person elected or appointed to the position of President or Vice President as the case may be in accordance with clause 24;
Ordinary Resolution means a resolution passed by a simple majority at a General Meeting;
Public Officer means the person appointed by the Board as the public officer of the Association as required under section 56 of the Act; 
Members’ Register means the register of Members established in accordance with clause 13; and
Special Resolution means a resolution passed as a Special Resolution as defined in the Act.
In this Constitution, unless the context requires otherwise, the following rules of interpretation apply:
a reference to a function includes a reference to a power, authority and duty;
a reference to the exercise of a function includes, if the function is a duty, a reference to the performance of the duty;
a gender includes all genders;
the singular includes plural and vice versa;
where a word or phrase is defined, its other grammatical forms or parts of speech have a corresponding meaning;
a reference to any legislation or to any provision of any legislation includes any modification or re-enactment of it, any legislation substituted for it and any regulations and statutory instruments issued under it; 
the word ‘person’ means a natural person and any corporation, association, body or entity whether incorporated or not; and
the words 'writing' and 'written' include any mode of representing or reproducing words, figures, drawings or symbols in a visible or communicable form.
[bookmark: _Toc120013453][bookmark: _Toc120013514][bookmark: _Toc141693314]Objects
The Objects of the Association are to promote the cause of responsible dog ownership, preservation of ethical pedigree purebred breeding of dogs and providing dog enrichment activities across the community of South Australia.
The Association pursues its Objects through a range of activities, services and engagement with all relevant stakeholders that may include:
advocacy: providing a meaningful and significant advocacy role focusing on responsible dog ownership and breeding;
advancing welfare: advancing and promoting the welfare and enrichment of all dogs;
promotion: promoting the role and significance of the Association to the Commonwealth Government, the South Australian Government and Local Government Councils;
encouraging sporting activities: encouraging, promoting and regulating the sport of dog exhibitions and all related recreational activities that provide benefits for Members;
education: by appropriate means relating to the ethical breeding, training, trialling, exhibiting, buying and selling of dogs, dog training and associated activities;
furthering collaboration: seeking meaningful partnerships, sharing resources and co-operating with kindred organisations with the aim of fulfilling the Objects and the Association’s strategic directions; and
other actions: undertaking other such courses of action as may foster the achievement of the Objects.
The Association may only exercise the powers given to it under the Act to carry out the Objects and to do all things incidental or convenient in relation to the exercise of such powers.
[bookmark: _Toc120013454][bookmark: _Toc120013515][bookmark: _Toc141693315][bookmark: _Toc254951878]Powers of the Association
The Association has, subject to the Act:
the legal capacity and powers of an individual and all the powers of a body corporate; and
the power to do all things necessary or convenient to be done for, or in connection with, the attainment of its Objects.
[bookmark: _Toc120013455][bookmark: _Toc120013516][bookmark: _Toc141693316][bookmark: _Ref253665523][bookmark: _Ref116554384]Not-for-profit organisation
[bookmark: _Ref117269904]Subject to the Act, the income and capital of the Association will be applied exclusively to the promotion of the Objects.
[bookmark: _Ref117267235]The Association must not distribute any surplus, income or assets directly or indirectly to its Members.
Provided they are done in good faith, clauses 5.1 and 5.2 do not prevent the Association from doing the following things:
paying a Member for goods or services they have provided or expenses they have properly incurred at fair and reasonable rates or at rates more favourable to the Association;
the payment of reasonable and proper remuneration to any employee(s) of the Association;
making a payment to a Member in carrying out the Objects; or
any other bona fide reason for the attainment of the Objects.
[bookmark: _Toc254951879][bookmark: _Toc120013456][bookmark: _Toc120013517][bookmark: _Toc141693317]Part B - Membership	
[bookmark: _Toc253675618][bookmark: _Toc254951881][bookmark: _Toc120013457][bookmark: _Toc120013518][bookmark: _Toc141693318]Membership
[bookmark: _Ref282760612][bookmark: _Toc253675619][bookmark: _Toc254951882]There are two classes of Membership:
Voting Members; and
Non-Voting Members.
Voting Membership is open to persons who:
are primarily concerned with the breeding, caring, upbringing, training and exhibition of dogs or any aspect thereof; and 
satisfy any further criteria that may be prescribed by the Board from time to time and set out in the By-laws.
Non-Voting Membership is open to persons who:
support the Objects but are not eligible to be Voting Members; and 
satisfy any additional requirements for Non-Voting Membership as prescribed by the Board from time to time and set out in the By-laws.
The Board may provide for categories within a class of membership on such terms and conditions as the Board determines.
The Board may from time to time determine additional requirements for admission as a Member and/or as a Member in a particular class or category of membership.
[bookmark: _Toc120013458][bookmark: _Toc120013519][bookmark: _Toc141693319]Application for Membership
An application for membership must be in a form prescribed by the Board.
The Board may approve or reject an application of membership.
The Board may refuse any application for membership without being compelled to give reasons for such refusal.
[bookmark: _Ref40094945]The Board may delegate the consideration and determination of any membership application.
Once made, written notice of the decision of the Board (or its delegate) will be sent to the applicant for membership.
[bookmark: _Ref116484127][bookmark: _Ref503533183]If the applicant for membership is not admitted to membership, then any moneys paid by them for membership (except joining fees) must be returned to them in full.  
[bookmark: _Ref116496394]The acceptance of an applicant to be a Member is subject to payment of any fees and, if such payment is not made, then the Board may, in its discretion, cancel its acceptance of the applicant for membership of the Association.
Subject to clause 7.7, an applicant for membership becomes a Member and is entitled to exercise the rights and privileges of a Member when their name is entered in the Members’ Register.
[bookmark: _Ref117266455][bookmark: _Toc120013459][bookmark: _Toc120013520][bookmark: _Toc141693320][bookmark: _Toc253675620][bookmark: _Toc254951883]Membership Fees
The Board may determine from time to time to charge fees to Members and such fees may include joining fees, annual subscriptions or specific purpose levies and charges.
The Board may determine different fees for amounts charged to Members as between classes or categories of Members. 
Any amounts charged to Members are payable in such manner and at such times as are determined by the Board.
[bookmark: _Ref117255131]If any fee remains unpaid for a period of one month after it becomes due, written notice will be given to the Member of that fact.  If any fee remains unpaid more than one month after the date of the notice, the Member’s membership is terminated unless the Board resolves otherwise. A Member may be reinstated upon the payment of unpaid fees.
[bookmark: _Toc120013460][bookmark: _Toc120013521][bookmark: _Toc141693321]Rights of Members
Subject to this Constitution, Voting Members have the following rights:
to receive notice of and attend General Meetings;
to nominate candidates or be nominated for election as a Director, subject to clause 19; and
to vote at General Meetings and on resolutions put to the membership and on the election of Directors.
Subject to this Constitution, Non-Voting Members:
are entitled to receive notices of and to attend General Meetings:
do not have voting rights; 
are not entitled to nominate or elect Directors; and
are not entitled to stand for election as a Director.
A Member is entitled to exercise their rights if their membership rights are not suspended for any reason.
A Member who has not paid any fees payable by the due date will not be entitled to exercise their rights while the fee remains unpaid.
Members must conduct themselves in accordance with:
this Constitution; and
the By-laws.
[bookmark: _Toc253675621][bookmark: _Toc254951884][bookmark: _Toc120013461][bookmark: _Toc120013522][bookmark: _Toc141693322]Membership entitlements not transferrable
A right, privilege or obligation which a person has by reason of being a Member:
is not capable of being transferred or transmitted to another person; and
terminates upon cessation of the person's membership.
[bookmark: _Toc120013462][bookmark: _Toc120013523][bookmark: _Toc141693323][bookmark: _Toc253675622][bookmark: _Toc254951885]Cessation of Membership
A Member ceases to be a Member:
if they resign;
if they die;
if they are expelled under clause 15;
if they cease to satisfy the criteria to be a Member, on the date that the Board resolves to cease the membership; 
if they are convicted of an indictable offence, on the date that the Board resolves to cease the membership; or
in any other circumstances prescribed in the terms of membership applicable to the Member or on the failure to satisfy any undertaking given by the Member upon them being admitted as a Member, on the date that the Board resolves to cease the membership.
A Member who ceases to be a Member:
will not be entitled to any refund, in full or part, of any membership fees paid; and
will not be readmitted as a Member until all unpaid moneys outstanding at the time they ceased to be a Member are paid including any interest or other charges levied on any outstanding moneys.
[bookmark: _Toc120013463][bookmark: _Toc120013524][bookmark: _Toc141693324]Resignation of Membership
[bookmark: _Ref253674534]A Member may resign from membership of the Association by giving notice in writing of the Member's intention to resign.
Where a Member ceases to be Member pursuant to clause 12.1, and in every other case where a Member ceases to hold membership, the Association will make an appropriate entry in the Members’ Register recording the date on which the Member ceased to be a Member.
[bookmark: _Ref120884330][bookmark: _Toc141693325]Members’ Register
The Public Officer or another person delegated by the Board must ensure establishment and maintenance of a Members’ Register specifying the details of Members as determined by the Board and as required under the Act.
[bookmark: _Ref134538390]A Member may by notice in writing to the Public Officer request to be provided with the details recorded in the Members’ Register, as permissible under the Act.
[bookmark: _Ref256255537][bookmark: _Toc253675624]A Member must not use information obtained from the Members’ Register to contact or send material to Members, other than for:
the purposes of sending a notice in respect of a General Meeting; or
any other purpose necessary to comply with a requirement of the Act or as permitted by the Board.
[bookmark: _Toc253675625][bookmark: _Toc254951888][bookmark: _Toc120013465][bookmark: _Toc120013526][bookmark: _Toc141693326]Members’ liabilities
[bookmark: _Ref116483699]The liability of a Member to contribute towards the payment of the debts and liabilities of the Association or the costs, charges and expenses of the winding up of the Association is limited to the amount, if any, that is unpaid by the Member in respect of their membership fees of the Association.
[bookmark: _Ref116483517][bookmark: _Ref116483521][bookmark: _Ref116483522][bookmark: _Ref116483523][bookmark: _Ref116483525][bookmark: _Ref116483649][bookmark: _Toc120013466][bookmark: _Toc120013527][bookmark: _Toc141693327][bookmark: _Toc254951889]Disciplining of Member 
[bookmark: _Ref254514903]Any allegation of a breach of the Constitution or By-laws will be made in writing to the Executive Officer and be accompanied by the prescribed fee (if any). 
[bookmark: _Ref254514897]The process for disciplinary matters, including the right to appeal any determinations is detailed in the By-laws.
[bookmark: _Toc43284409][bookmark: _Toc120013467][bookmark: _Toc120013528][bookmark: _Toc141693328][bookmark: _Toc254951892]Dispute Resolution
The dispute resolution procedure, as distinct from disciplinary procedures, set out in this clause applies to disputes between:
a Member and another Member; and
a Member and the Association.
The process for Dispute Resolution is set out in the By-laws and is subject to any requirements in the Act.
[bookmark: _Toc120013468][bookmark: _Toc120013529][bookmark: _Toc141693329]Part C – Board of Directors
[bookmark: _Toc254951893][bookmark: _Toc120013469][bookmark: _Toc120013530][bookmark: _Toc141693330]Powers of the Board
The business and affairs of the Association will be administered by the Board which will, subject to the Act and this Constitution:
(a) control and manage the affairs of the Association;
(b) exercise all the functions as may be exercised by the Association other than those functions required by this Constitution or the Act to be exercised by General Meeting of Members; and
(c) have power to perform all such acts and do all such things as appear to the Board to be necessary or desirable for the proper management of the affairs of the Association.
[bookmark: _Ref43283764]The Board may delegate any of its powers and/or functions to one or more sub-committees, any employee of the Association or any other person as the Board thinks fit. In exercising any powers so delegated, the sub-committee, employee or person must comply with any terms and conditions that may be set by the Board.
[bookmark: _Toc120013470][bookmark: _Toc120013531][bookmark: _Toc141693331]Board Composition
The Board will have a maximum of 11 Directors comprising:
[bookmark: _Ref116548274]the President, who must be:
a Voting Member; and
elected as President by the Voting Members;
and
ten other Elected Directors, who must all be:
Voting Members; and
elected as Elected Directors by the Voting Members.
Where the office of a Director becomes vacant, the continuing Directors may continue to act except where the number of Directors is reduced to less than seven Elected Directors, in which case the continuing Directors may act only:
(a) to appoint Directors for the purpose of increasing the number of Elected Directors to seven or higher according to clause 21.1; 
(b) to convene a General Meeting: or
(c) in an emergency.
[bookmark: _Toc140583369][bookmark: _Toc140752492][bookmark: _Toc140583370][bookmark: _Toc140752493][bookmark: _Toc140583371][bookmark: _Toc140752494][bookmark: _Toc140583372][bookmark: _Toc140752495][bookmark: _Toc140583373][bookmark: _Toc140752496][bookmark: _Toc140583374][bookmark: _Toc140752497][bookmark: _Toc140583375][bookmark: _Toc140752498][bookmark: _Toc140583376][bookmark: _Toc140752499][bookmark: _Ref134537183][bookmark: _Toc140583377][bookmark: _Toc140752500]Term of office for Elected Directors and President
[bookmark: _Toc140583378][bookmark: _Toc140752501]The term of office of an Elected Director (including a person elected by the Members as President) commences at the conclusion of the Annual General Meeting at which their election is declared or announced and ends at the conclusion of the third following Annual General Meeting.
[bookmark: _Toc140583379][bookmark: _Toc140752502]If eligible, a retiring Elected Director or President may be nominated for re-election.
[bookmark: _Toc140583380][bookmark: _Toc140752503][bookmark: _Toc140583381][bookmark: _Toc140752504][bookmark: _Toc140583382][bookmark: _Toc140752505][bookmark: _Toc136335934][bookmark: _Toc140583383][bookmark: _Toc140752506][bookmark: _Toc136335935][bookmark: _Toc140583384][bookmark: _Toc140752507][bookmark: _Toc136335936][bookmark: _Toc140583385][bookmark: _Toc140752508][bookmark: _Ref116547897][bookmark: _Toc120013473][bookmark: _Toc120013534][bookmark: _Toc141693332]Eligibility of Directors
A person is eligible for election or appointment as a Director if they:
are over the age of 18 years;
are a Voting Member;
give their signed consent to act as a Director of the Association;
are not ineligible to be a Director under law, including the Act; and
are not an employee of the Association.
[bookmark: _Toc254951900]A person is ineligible for election or appointment as a Director if they have been found guilty by a disciplinary panel of a breach of the Constitution or By-laws for which the penalty is a suspension of their membership of the Association in the four year period immediately preceding the date of their nomination for election or appointment.
[bookmark: _Ref116557167][bookmark: _Toc120013474][bookmark: _Toc120013535][bookmark: _Ref134537114][bookmark: _Ref135384911][bookmark: _Toc141693333]Election of Elected Directors
Subject to this clause 20, the Board may make By-laws regarding the procedure and timing of the nomination process for, and the conduct of, the election of Elected Directors and the President.
Prior to an Annual General Meeting, the Board will invite nominations from eligible Voting Members for election as Elected Directors and/or as President (as the case may be).
Nominations of candidates for election as Elected Directors and President must be lodged in the time prescribed in the By-laws.
Elections will be held prior to the Annual General Meeting in accordance with the procedures determined by the Board and as set out in the By-laws. 
A Returning Officer will be appointed to conduct the election of Elected Directors and the President.
If the number of nominations for the election of Elected Directors or the President exceeds the number of vacancies to be filled, a ballot must be held prior to the Annual General Meeting, which may be an electronic ballot as determined by the Board. 
If an election of the President is required, the ballot for the election of the President will be separate from the ballot for the election of the other Elected Directors.
If the number of nominations received for the election of Elected Directors or the President is equal to or less than the number of vacant positions to be filled, then the candidates nominated will be declared elected at the Annual General Meeting following the close of nominations. 
The results of an election of Elected Directors (and President, if any) will be announced at the Annual General Meeting.
Any unfilled Director positions as a result of insufficient nominations will be deemed casual vacancies and dealt with pursuant to clause 21.1.
[bookmark: _Toc134537933][bookmark: _Toc134547034][bookmark: _Toc134611470][bookmark: _Toc135384385][bookmark: _Toc135901262][bookmark: _Toc136335939][bookmark: _Toc140583388][bookmark: _Toc140752511][bookmark: _Toc134537934][bookmark: _Toc134547035][bookmark: _Toc134611471][bookmark: _Toc135384386][bookmark: _Toc135901263][bookmark: _Toc136335940][bookmark: _Toc140583389][bookmark: _Toc140752512][bookmark: _Toc134537935][bookmark: _Toc134547036][bookmark: _Toc134611472][bookmark: _Toc135384387][bookmark: _Toc135901264][bookmark: _Toc136335941][bookmark: _Toc140583390][bookmark: _Toc140752513][bookmark: _Toc134537936][bookmark: _Toc134547037][bookmark: _Toc134611473][bookmark: _Toc135384388][bookmark: _Toc135901265][bookmark: _Toc136335942][bookmark: _Toc140583391][bookmark: _Toc140752514][bookmark: _Toc134537937][bookmark: _Toc134547038][bookmark: _Toc134611474][bookmark: _Toc135384389][bookmark: _Toc135901266][bookmark: _Toc136335943][bookmark: _Toc140583392][bookmark: _Toc140752515][bookmark: _Toc134537938][bookmark: _Toc134547039][bookmark: _Toc134611475][bookmark: _Toc135384390][bookmark: _Toc135901267][bookmark: _Toc136335944][bookmark: _Toc140583393][bookmark: _Toc140752516][bookmark: _Toc120013476][bookmark: _Toc120013537][bookmark: _Toc141693334][bookmark: _Ref254864595][bookmark: _Ref255228801]Casual vacancies
[bookmark: _Ref117260156]If a casual vacancy in the position of an Elected Director or the President occurs, the Board may appoint an eligible individual to fill the casual vacancy and such appointee holds office for the remainder of the term.
[bookmark: _Toc120013477][bookmark: _Toc120013538][bookmark: _Toc141693335]Vacation of office of Directors
The office of a Director becomes vacant if the Director: 
resigns by notice in writing to the President or Public Officer; 
is an Elected Director or the President and ceases to be a Voting Member;
dies;
is removed from office under clause 23; 
is absent from three consecutive Board meetings without the consent of the Board; 
becomes an insolvent under administration within the meaning of the Corporations Act 2001 (Cth); 
is prohibited from being a director under the Act; 
is convicted of an offence involving fraud or dishonesty for which the penalty is imprisonment for a period of not less than three months; or
becomes permanently incapacitated by ill health.
[bookmark: _Toc254951901][bookmark: _Ref116549009][bookmark: _Toc120013478][bookmark: _Toc120013539][bookmark: _Toc141693336]Removal of Director
[bookmark: _Ref254535136]The Association in a General Meeting may by Ordinary Resolution remove any Director from office before the expiration of the Director’s term of office.
A Director that is subject to the proposed Ordinary Resolution referred to in clause 23.1:
may make a statement in writing (not exceeding 1,000 words) (Director’s Statement); and 
request that the Public Officer forward a copy of the Director’s Statement to the Members or make it available to the Members on the Association’s website.
If the Director’s Statement is not sent to the Members or made available to Members on the Association’s website by the Public Officer, the Director has the right to require the Director’s Statement to be read out publicly at the General Meeting at which the resolution to remove the Director is to be considered by the Members. 
[bookmark: _Toc254951902][bookmark: _Ref40360790][bookmark: _Ref40624585][bookmark: _Ref117269615][bookmark: _Toc120013479][bookmark: _Toc120013540][bookmark: _Ref134546944][bookmark: _Ref135392470][bookmark: _Toc141693337]Office Bearers
The Office Bearers will be:
the President; and
the Vice President.
The Office Bearers will have such powers and duties as specified in this Constitution and as determined by the Board.
The President:
is to be elected by the Members according to clause 20; and
holds office for a term of three years in accordance with clause 18.3.
The Vice President:
is to be elected by the Board from amongst the Elected Directors: 
at the first Board meeting held after the Annual General Meeting; or 
at any time a vacancy in the position of Vice President arises; 
normally holds office for a term of (approximately) one year commencing on the date of the Board meeting at which they were elected and ceases on the date of the first Board meeting held after the next Annual General Meeting; and
subject to clause 24.5, is not subject to a restriction as to the maximum number of consecutive terms during which they may serve as Vice President.
[bookmark: _Ref136273627]The President and the Vice President will not hold office beyond their retirement, resignation or removal as a Director.
[bookmark: _Toc136335949][bookmark: _Toc140583398][bookmark: _Toc140752521][bookmark: _Toc254951903][bookmark: _Toc120013480][bookmark: _Toc120013541][bookmark: _Toc141693338]Board Meetings
The Board may meet together for the dispatch of business, adjourn and otherwise regulate its Board meetings as it thinks fit.
[bookmark: _Ref254961096]No business is to be transacted by the Board at a Board meeting unless a quorum is present. 
The quorum for a Board meeting is a majority of Directors in office at the time.
At a Board meeting:
the President or, in the President’s absence, the Vice President is to preside as chairperson; or 
if the President and the Vice President are absent or unwilling to act, such one of the remaining Directors as may be chosen by the Directors present at the Board meeting is to preside as chairperson of the Board meeting.
The President alone, or any two Directors, may convene a Board meeting.
Questions arising at a Board meeting will be decided by a simple majority of votes of those present and entitled to vote. Directors will have one vote on any question.  
In the event of an equality of votes on any question, the chairperson of the Board meeting does not have a casting vote and the motion is not passed.
The Board must ensure that minutes are made of all Board meetings and all decisions made by electronic communication pursuant to clause 26.1.
[bookmark: _Ref40255830]Written or electronic notice of a Board meeting is to be given to each Director at least seven days or such other period as may be unanimously agreed upon by the Directors before the time appointed for the holding of the Board Meeting.
In cases of urgency, a Board meeting can be held without notice being given in accordance with clause 25.9 provided that as much notice as practicable is given to each Director by the quickest means practicable.
[bookmark: _Ref254863632]A Board meeting may be held using technology that allows the Directors in attendance to clearly and simultaneously communicate with each other.
A Director who participates in a Board meeting using technology is taken to be present at the Board meeting and, if the Director votes at the Board meeting, is taken to have voted in person.
The Board may, from time to time and at its discretion, invite individuals to attend Board meetings as observers.
[bookmark: _Toc120013481][bookmark: _Toc120013542][bookmark: _Toc141693339]Resolutions made outside of Board meetings
[bookmark: _Ref260406542]When necessary, the Board may consider and pass a resolution without a Board meeting being held. Such a resolution may be passed by written or electronic communication, provided the number of Directors who vote in favour of the matter equals or exceeds the number for a quorum. 
[bookmark: _Ref256936216]Any such resolution may consist of multiple copies of the same document, each signed or authorised by one or more of Directors. The document may be in the form of electronic communication.
[bookmark: _Toc120013482][bookmark: _Toc120013543][bookmark: _Toc141693340]Validity of acts
Any act or thing done or suffered, or purporting to have been done or suffered, by the Board, is valid and effectual despite any defect that may afterwards be discovered in the appointment or qualification of any Director.
[bookmark: _Toc254951905][bookmark: _Toc120013483][bookmark: _Toc120013544][bookmark: _Toc141693341]Part D - General Meetings
[bookmark: _Toc254951906][bookmark: _Toc120013484][bookmark: _Toc120013545][bookmark: _Toc141693342]Annual General Meetings
An Annual General Meeting will be held each year in accordance with the Act. 
The time and place of, or the type of technology used for, the Annual General Meeting will be determined by the Board.
No business other than that specified in the notice convening the Annual General Meeting will be transacted at the meeting except business that may be transacted pursuant to clause 28.4.
[bookmark: _Ref117262894]The business of an Annual General Meeting may include any of the following, even if not referred to in the notice of meeting:
the confirmation of the minutes of the previous Annual General Meeting and of any Special General Meeting held since that meeting;
the consideration of the annual financial report, Board report and Auditor’s report;
the election, or the announcement of appointment or election, of Directors; and
the appointment of the Auditor, as required.
[bookmark: _Toc120013485][bookmark: _Toc120013546][bookmark: _Toc141693343]Special General Meetings
Whenever it thinks fit, the Board may convene a General Meeting and such meeting, where it is not an Annual General Meeting, will be called a Special General Meeting.
A Special General Meeting may also be convened by the Board upon the request of not less than five per cent (5%) of the Members who are entitled to vote at a General Meeting.
[bookmark: _Ref40256270]A request for a Special General Meeting:
must state the purpose or purposes of the Special General Meeting; 
must be signed by the Members making the request; 
must be lodged with the Public Officer; and
may consist of several documents in a similar form, each signed by one or more of the Members making the request.
[bookmark: _Ref254601511]For the purposes of clause 29.3:
a requisition may be in electronic form; and
a signature may be transmitted, and a requisition may be lodged, by electronic means.
[bookmark: _Ref117263157]If the Board fails to give notice of a Special General Meeting within one month after the date on which a request for the Special General Meeting is lodged, any one or more of the Members who made the request may convene a Special General Meeting to be held not later than three months after that date.
A Special General Meeting convened by Members as referred to in clause 29.5 must be convened as nearly as is practicable in the same manner as a Special General Meeting is convened by the Board.
[bookmark: _Toc254951907][bookmark: _Toc120013486][bookmark: _Toc120013547][bookmark: _Toc141693344]Notice of General Meetings 
Except if the nature of the business proposed to be dealt with at a General Meeting requires a Special Resolution, notice of a General Meeting must be given to each Member at least 14 days before the date fixed for the holding of the General Meeting.
If the nature of the business proposed to be dealt with at a General Meeting requires a Special Resolution, at least 21 days’ notice of the General Meeting must be given.
[bookmark: _Ref282251518]The notice of a General Meeting must specify:
the place, date and time of the General Meeting, and if the meeting is to be held using technology, the technology that will be used;
the nature of the business proposed to be transacted at the General Meeting;
if a Special Resolution is to be proposed:
state in full the proposed resolution; and
state the intention to propose the resolution as a Special Resolution.
An Annual General Meeting must be specified as such in the notice convening it.
[bookmark: _Toc254951910][bookmark: _Toc120013487][bookmark: _Toc120013548][bookmark: _Toc141693345]Chairperson at General Meetings
The President will preside as chairperson of each General Meeting.
If the President is not present within 15 minutes after the time appointed for the commencement, or is unable or unwilling to act, the following may preside as chairperson of the General Meeting (in order of precedence):
the Vice President;
any other Director present who has been appointed as chairperson by those other Directors present; or
[bookmark: _Toc254951909]a Member present chosen as chairperson by a majority of the Voting Members.
[bookmark: _Toc120013488][bookmark: _Toc120013549][bookmark: _Toc141693346]Quorum at General Meetings
No business is to be transacted at any General Meeting unless a quorum is present at the time when the matter is dealt with.
The quorum for the transaction of the business of a General Meeting is 30 Members entitled to vote present in person.
[bookmark: _Ref254603433]If a quorum is not present within 30 minutes after the notified commencement time of a General Meeting:
in the case of a General Meeting convened at the request of Members, the General Meeting must be dissolved; and
in any other case, the General Meeting stands adjourned to such other day, time and place as the Board appoints by notice to the Members. 
If at the adjourned General Meeting a quorum is not present within 30 minutes from the time appointed for the meeting, the General Meeting will lapse.
[bookmark: _Toc120013489][bookmark: _Toc120013550][bookmark: _Toc141693347]Conduct of a General Meeting
The chairperson of a General Meeting is responsible for the conduct of the meeting. 
Any question arising at a General Meeting relating to the order of business, procedure or conduct of the meeting must be referred to the chairperson of the General Meeting whose decision is final.
The chairperson of a General Meeting may at any time they consider it necessary or desirable for the proper and orderly conduct of the meeting:
impose a limit on the time that a person may speak on a motion or other item of business, question, motion or resolution being considered by the General Meeting;
terminate debate or discussion at the General Meeting; and
adopt any procedures for casting or recording votes at the General Meeting whether on a show of hands or a poll.
[bookmark: _Ref36641158][bookmark: _Ref503538194]The chairperson of a General Meeting may at any time during the course of a General Meeting, and must if so, directed by the General Meeting, adjourn the General Meeting from time to time and from place to place, but no business may be transacted at any adjourned General Meeting other than the business left unfinished at the meeting from which the adjournment took place.
[bookmark: _Ref315527244]When a General Meeting is adjourned for 30 days or more, notice of the adjourned General Meeting must be given as in the case of an original General Meeting.
[bookmark: _Toc254951912]Except as provided by clause 33.5, it is not necessary to give any notice of an adjournment or of the business to be transacted at an adjourned General Meeting.
[bookmark: _Toc120013490][bookmark: _Toc120013551][bookmark: _Toc141693348]Cancellation of General Meetings
Except in the case of a General Meeting called at the request of Members, the Board may by resolution, cancel, postpone or change the venue of a General Meeting at any time prior to the meeting. The Board must give notice of the postponement, cancellation or change of venue to all persons entitled to receive notices of a General Meeting.
[bookmark: _Toc254951915][bookmark: _Toc120013491][bookmark: _Toc120013552][bookmark: _Toc141693349]Voting at General Meetings
Upon any question arising at a General Meeting a Member entitled to vote has one vote.
Votes will be given in person.
For clarity, a member is not entitled to appoint a proxy and cannot cast a vote by proxy.
[bookmark: _Ref353623325]No Member may vote at any General Meeting unless all fees due and payable by the Member to the Association have been paid.
[bookmark: _Toc120013492][bookmark: _Toc120013553][bookmark: _Toc141693350]Making of decisions at General Meetings
Unless otherwise required by this Constitution or the Act, questions arising at a General Meeting are to be decided by a simple majority of the votes cast (Ordinary Resolution).
In the case of an equality of votes upon any proposed resolution, the chairperson of the General Meeting, in addition to any deliberative vote, does not have a casting vote and the proposed resolution is not passed.
A resolution put to the vote of a General Meeting must be decided on a show of hands unless a poll is demanded before the vote is taken or before or immediately after the declaration of the result of the show of hands.
On a show of hands, a declaration by the chairperson of the General Meeting is conclusive evidence of the result. Neither the chairperson of the General Meeting nor the minutes need to state the number or proportion of the votes recorded in favour or against.
A poll may be demanded:
by the chairperson of the General Meeting; or
by any five or more Members entitled to vote on the resolution present in person.
The demand for a poll may be withdrawn.
A demand for a poll does not prevent the continuation of a General Meeting for the transaction of any business other than the question on which the poll has been demanded.
A poll demanded must be taken when and in the manner the chairperson of the General Meeting directs including in relation to how votes of Members attending by technology are to be collected.
A poll on the election of a chairperson of a General Meeting or on the question of an adjournment of a General Meeting must be taken immediately.
The result of the poll will be the resolution of the General Meeting at which the poll was demanded, and an entry to that effect in the minutes of the General Meeting is conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution.
[bookmark: _Toc140583413][bookmark: _Toc140752536][bookmark: _Toc140583414][bookmark: _Toc140752537][bookmark: _Toc140583415][bookmark: _Toc140752538][bookmark: _Toc140583416][bookmark: _Toc140752539][bookmark: _Toc140583417][bookmark: _Toc140752540][bookmark: _Toc140583418][bookmark: _Toc140752541][bookmark: _Toc140583419][bookmark: _Toc140752542][bookmark: _Toc140583420][bookmark: _Toc140752543][bookmark: _Toc140583421][bookmark: _Toc140752544][bookmark: _Toc140583422][bookmark: _Toc140752545][bookmark: _Toc140583423][bookmark: _Toc140752546][bookmark: _Toc140583424][bookmark: _Toc140752547][bookmark: _Toc141693351][bookmark: _Ref40622907][bookmark: _Toc120013493][bookmark: _Toc120013554]Use of technology at General Meetings
A General Meeting may be held using any technology approved by the Board that gives the Members a reasonable opportunity to participate.
A Member who participates in a General Meeting using that technology is taken to be present at the meeting and, if the Member votes at the meeting, is taken to have voted in person.
[bookmark: _Toc120013494][bookmark: _Toc120013555][bookmark: _Toc141693352]Part E - Administration
[bookmark: _Ref117602091][bookmark: _Toc120013495][bookmark: _Toc120013556][bookmark: _Toc141693353][bookmark: _Toc254951918]By-laws
The Board may by resolution make, amend or revoke By-laws for the purposes of giving effect to any provision of this Constitution or to govern the procedures and activities of the Association. 
The Board may by resolution make, amend or revoke By-laws for the proper advancement, management and administration of the Association or the purposes of giving effect to any provision(s) of this Constitution.  
Such By-laws must be consistent with the Constitution and are binding on the Board and the Members.
The By-laws may be amended by the Board provided that the Members are advised fully as to the amendments.
[bookmark: _Toc120013496][bookmark: _Toc120013557][bookmark: _Toc141693354]Minutes of General Meetings
The Board must ensure that minutes are taken and kept of each General Meeting. Such minutes will be entered within four weeks after the relevant meeting in the minute books (which may be in electronic form) kept for the purpose.
The minutes of a General Meeting will be signed by the chairperson of the meeting at which the proceedings took place or by the chairperson of the next succeeding meeting at which the minutes are confirmed.
Where minutes are entered and signed they will, until the contrary is proved, be evidence that the General Meeting was convened and duly held, that all proceedings held at the meeting will be deemed to have been duly held, and that all appointments made at a General Meeting will be deemed to be valid.
[bookmark: _Toc120013497][bookmark: _Toc120013558][bookmark: _Toc141693355]Service of notices
A notice may be served on or given to the Association by:
delivering it to the street address or posting it to the postal address of the registered office of the Association; or
using an electronic means of transmission to the email address of the Association.
A notice may be served on or given to a Member either personally or by sending it by post or by electronic means of transmission to the Member’s address shown in the Members’ Register.
For the purpose of this Constitution, a notice is taken, unless the contrary is proved, to have been given or served:
in the case of a notice given or served personally, on the date on which it is received by the Member; 
in the case of a notice sent by post, on the third day after it is posted; and
in the case of a notice sent by electronic transmission, on the date it was sent.
[bookmark: _Toc254951921][bookmark: _Toc120013498][bookmark: _Toc120013559][bookmark: _Toc141693356][bookmark: _Toc254951919]Financial year
The financial year of the Association commences on the 1st day of January and ends on the 31st day of December or such other period as may be prescribed by the Board from time to time.
[bookmark: _Toc120013499][bookmark: _Toc120013560][bookmark: _Toc141693357]Funds – Source
The funds of the Association may be derived from:
membership fees in accordance with clause 8;
donations;
course/workshop fees;
government grants;
interest on money; and 
such other sources as the Board determines from time to time.
All money received by the Association will be deposited as soon as practicable and without deduction to the credit of the Association's bank account.
[bookmark: _Toc254951920][bookmark: _Toc120013500][bookmark: _Toc120013561][bookmark: _Toc141693358]Funds – Management
The funds of the Association will be managed and used in pursuance of the Objects in such manner as the Board determines.
All cheques, drafts, bills of exchange, promissory notes and other negotiable instruments must be signed or authorised as determined by the Board. 
[bookmark: _Toc254951922][bookmark: _Ref116544036][bookmark: _Toc120013501][bookmark: _Toc120013562][bookmark: _Toc141693359]Custody and inspection of books etc.
The Board will keep in their custody or under their control all records, books and other documents relating to the Association.
[bookmark: _Ref256425383]A Member may, by prior appointment with the Public Officer, inspect free of charge:
the Members’ Register in accordance with clause 13;
minutes of General Meetings;
subject to clauses 44.3 and 44.4, the financial records, books and other financial documents of the Association.
[bookmark: _Ref254609742]Members may not inspect the records of the Association that relate to confidential, personal, employment, commercial or legal matters, except as permitted by the Board.
[bookmark: _Ref116555820]Members are not entitled to inspect minutes of Board meetings except as permitted by the Board. Members may be entitled to receive a summary of Board meetings as permitted by the Board. 
A Member is entitled to request a copy of the following documents free of charge:
the Constitution;
the By-laws; and
the minutes of a General Meeting.
[bookmark: _Toc141693360][bookmark: _Toc254951923]Auditor
At each Annual General Meeting, the Members will appoint a person to be the Auditor of the Association. 
The Auditor will hold office until the next Annual General Meeting and is eligible for re-appointment.
If an appointment is not made at an Annual General Meeting, the Board will appoint an Auditor for the current financial year.


[bookmark: _Toc120013503][bookmark: _Toc120013564][bookmark: _Toc141693361]Reports to be laid before Members
The accounts, together with the Auditor’s report on the accounts, the Board’s statement and the Board’s report, will be laid before Members at the Annual General Meeting.
[bookmark: _Toc120013504][bookmark: _Toc120013565][bookmark: _Toc141693362]Periodic (Annual) Returns
The Periodic (Annual) Return required by the Act will be lodged with Consumer and Business Services (South Australia) within six months after the end of each financial year. 
The Periodic (Annual) Return must be accompanied by a copy of the accounts, the Auditor’s report, the Board’s statement, and the Board’s report.
[bookmark: _Toc120013505][bookmark: _Toc120013566][bookmark: _Toc141693363]Insurance
The Board will effect and maintain insurance as required under the Act together with any other insurance which may be required by law or regarded as necessary by the Board.
[bookmark: _Toc120013506][bookmark: _Toc120013567][bookmark: _Toc141693364]Indemnity
The Association:
[bookmark: _Ref135387574]must not exempt or indemnify any Director in respect of negligence, default, breach of duty, or breach of trust by the Director in relation to the Association; but
will indemnify each of its Directors against any other liability incurred in good faith by the Director in the course of performing their duties as a Director.
Clause 49.1(a) does not apply to the following:
any indemnity for a Director in respect of a liability incurred by them in defending civil proceedings in which judgment is given in their favour or criminal proceedings in which they are acquitted; or
contracts of insurance entered into by the Association to provide coverage for liabilities incurred by its Directors.

[bookmark: _Toc120013507][bookmark: _Toc120013568][bookmark: _Toc141693365]Dissolution of the Association
The Association may be wound up in the manner provided for in the Act.
If upon the dissolution of the Association, there remains after satisfaction of all its debts and liabilities, any property whatsoever, the same must be transferred to an association(s):
having objects similar or in-part similar to the Objects;
required by its constitution to apply its profits or other income in promoting its objects; and
whose constitution must prohibit the distribution of its income and property among its members.
Such association(s) is (are) to be determined by a Special Resolution of the Association at or before the time of dissolution. 
Voluntary dissolution of the Association may only be achieved by Special Resolution and following the requirements of the Act.
[bookmark: _Toc254951924][bookmark: _Toc120013508][bookmark: _Toc120013569][bookmark: _Toc141693366]Alteration of Constitution
This Constitution may be altered, rescinded or added to only by a Special Resolution and following the requirements of the Act.
[bookmark: _Toc120013509][bookmark: _Toc120013570][bookmark: _Toc141693367]Transitional arrangements
Membership

Upon this Constitution becoming effective:
‘Individual Members’ and ‘Life Members’ will be classified as ‘Voting Members’; and
‘Affiliates’ and ‘Associate Members’ will be classified as ‘Non-Voting Members’.
Board 

Upon this Constitution becoming effective:
the ‘Council’ will be designated as the ‘Board’; 
the ‘Officers of the Council’ will be designated as the ‘Directors’ and each will serve out the remainder of their term of office pursuant to the constitution that this Constitution replaces;
the President in office will continue as President.
Vice President
The Officer of the Council that is the Vice President under the constitution that this Constitution replaces will continue as an Elected Director and will hold office as Vice President until they are replaced or otherwise vacate office in accordance with clause 24.

Committee(s)

Any committee or sub-committee established by the Council of the Association prior to this Constitution becoming effective will, upon this Constitution becoming effective, continue as a committee of the Board until such time as the Board determines that it is to be dissolved.
[bookmark: _Toc141693368]END OF CONSTITUTION
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