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Corporations Act 2001 Cth. 
 
 
 

Constitution 
 

Of 
 

Meetings Industry Association of Australia 
Limited 

 
(ABN 32 002 967 366) 

a company limited by guarantee 
 
 

INTERPRETATION 

1 Definitions 

In this Constitution, 

Accreditation means a status awarded by the Company to a Member or an Affiliated 
Individual if, in the opinion of the Board or a committee appointed by the Board, the 
Member has undertaken such courses of study, professional development and/or has 
such experience as warrants such recognition.  

Act means the Corporations Act 2001 Cth. or any other statutory modification, 
amendment or re-enactment thereof for the time being in force and applicable to the 
Company and any reference to any provision thereof is to that provision so modified, 
amended or re-enacted. 

Adoption Date means the date on which the Company adopts this Constitution. 

Affiliated Individual means a Member’s Representative, employee, and in the case 
of: 

(a) a Member being a partnership, a partner; and 
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(b) a Member being a sole trader, that person. 

AGM means an Annual General Meeting of the Company. 

Board means the Board of Directors of the Company. 

Branch means the bodies of Members referred to in clause 20. 

Branch Chair means the Chairperson of a branch elected by a Branch committee in 
accordance with that Branch’s by laws. 

Branch Rules means rules made from time to time by resolution of the Board for the 
governance of Branches and includes the by laws of each Branch as at the Adoption 
Date. 

Category A Member means any natural person, body corporate, corporation, firm, 
partnership, association or society, whether incorporated or not, who/which employs 
not more than five (5) full time equivalent persons at any time. 

Category B Member means any natural person, body corporate, corporation, firm, 
partnership, association or society, whether incorporated or not, who/which employs 
more than five (5) but less than or equal to thirty (30) full time equivalent persons at 
any time. 

Category C Member means any natural person, body corporate, corporation, firm, 
partnership, association or society, whether incorporated or not, who/which employs 
more than thirty (30) full time equivalent persons at any time. 

Chairperson means a Director elected to office of chairperson of the Company or the 
person chairing a meeting under this Constitution, as the context requires. 

Code of Conduct means a code of conduct established by the Company from time to 
time as provided in this Constitution. 

Company means the company named above whatever its name may be from time to 
time. 

Corporation means any body corporate, wherever incorporated. 

Director means a Director for the time being of the Company. 

Electoral Council means the body of Members referred to in clause 22 and 
Councillor means a person serving on the Electoral Council. 

In House Meeting Member means: 
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(a) a Member being an entity which conducts or manages meetings or business 
events as an adjunct to its primary purpose, and employs people who are 
totally or partly dedicated to managing those meetings or business events, 
provided always that such entity is not an entity that owns or operates a venue; 
or 

(b) being an individual who is employed by an entity which conducts meetings or 
business events as an adjunct to its primary purpose as aforesaid, provided 
always that such entity is not an entity that owns or operates a venue. 

Multi Site Member means a Member who/which in the opinion of the Board belongs 
to a group of entities which trade under the same or similar names or trade marks or 
which are members of a franchise or other group.  For the sake of clarity and by way 
of non-limiting example, members of a hotel chain are intended to be Multi Site 
Members. 

Member means a person admitted to membership of the Company of any class in 
accordance with this Constitution.   

Office means the registered office for the time being of the Company. 

Office Bearer means the Chairperson, Vice Chairperson and Treasurer of the 
Company. 

Officer means an officer as defined in section 82A of the Act. 

Register of Members means the register of Members kept under the Act. 

Representative means a person appointed by a Member to represent and vote on 
behalf of the Member at meetings of the members of the Company under clause 70. 

Seal means the common seal of the Company (if any). 

Secretary means the secretary for the time being of the Company, and if there are 
joint secretaries, any one or more of such joint secretaries. 

Treasurer means a Director elected to the office of treasurer of the Company. 

Vice Chairperson means a Director elected to the office of vice chairperson. 

2 Interpretation 

2.1 In this Constitution: 

(a) headings are for the convenience only and do not affect meaning, and unless 
the contrary intention appears; 
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(b) words importing the singular number include the plural number and vice versa; 

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

(d) a reference to a person includes a corporation, a partnership, a body 
corporate, an unincorporated association, any other legal entity, and a 
statutory authority or government; 

(e) where any word or phrase is given a defined meaning any other part of speech 
or grammatical form in respect of that word or phrase has a corresponding 
meaning; 

(f) a reference to a clause is to a clause of this Constitution; and 

(g) any power, right, discretion or authority conferred upon any person or groups 
of persons under this Constitution may be exercised at any time and from time 
to time. 

CORPORATIONS ACT 

3 Application of the Act 

3.1 Except so far as a contrary intention appears anywhere in this Constitution: 

(a) all the replaceable rules in the Act are displaced by this Constitution and do not 
apply to the Company; and 

(b) an expression which is given a general meaning by any provision of the Act 
has the same meaning in this Constitution. 

OBJECTS 

4 Objects 

4.1 The objects for which the Company is established are to: 

(a) promote and encourage the development of the business tourism industry 
through activities of benefit to the community including the improvement of 
conference, meeting and event management techniques and management 
skills; 

(b) foster cooperation between organisations and individuals interested in the  
meetings and events industry for the purposes of ensuring that a high standard 
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of  event facilities, meeting venues and allied services are available for the 
benefit of the community; 

(c) encourage and develop higher standards within the membership of the 
Company by research, promotion, training and such other lawful means as the 
Company shall consider advisable; 

(d) assist, advise, confer and cooperate with public authorities and other 
government or other bodies or persons in regard to all matters affecting the 
interests of the members of the Company or of the community; 

(e) encourage and promote honourable and ethical relations between members of 
the Company themselves, persons, firms and corporations carrying on 
business directly or indirectly in association with them but not being members 
of the Company, and, the community ; 

(f) bid for meetings and events to be held or conducted in Australia and to 
promote Australia as a destination for meetings and events and business 
tourism; and 

(g) do all such things as may be incidental or conducive to the attainment of the 
above objects or any of them as may be deemed necessary or expedient in the 
best interests of the Company as a non-profit organisation, 

 

and to undertake and pursue all such other ancillary, incidental, similar, related or 
compatible objects as may from time to time be considered appropriate by the 
Company, including to research, develop and implement business activities to ensure 
the ongoing viability of the Company. 

4.2 None of the above objects shall be construed so as to limit or be limited by any other 
object. 

POWERS 

5 Powers 

5.1 Solely for the purpose of carrying out these objects and not otherwise, the Company 
has the power to do all such things as are necessary, incidental or conducive to the 
attainment of these objects and, for that purpose, the Company has the legal capacity 
of an individual with all consequential powers as conferred by section 124 of the Act. 
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APPLICATION OF INCOME 

6 Application of Income 

6.1 The income and property of the Company must be applied solely towards the 
promotion of the objects of the Company.  No proportion of it may be paid or 
transferred, directly or indirectly by way of dividend, bonus or otherwise to Members.   

6.2 However nothing contained in this Constitution will prevent the payment in good faith 
of: 

(a) remuneration to any Officer, employee or Member of the Company (including 
any firm or corporation in which any such Officer, employee or Member has an 
interest) with the approval of the Board in return for any services actually 
rendered or for any goods supplied to the Company in the ordinary and usual 
way of business; or 

(b) interest, on money borrowed by the Company from any Member, or 
reasonable and proper rent for the premises let by any Member to the 
Company. 

CONTRIBUTION OF MEMBERS 

7 Contribution of Members 

7.1 Each Member undertakes to contribute to the property of the Company, in the event 
of the Company being wound up while that person is a Member or within one year 
after that person ceases to be a Member, for payment of the debts and liabilities of 
the Company contracted before that person ceases to be a Member and of the costs, 
charges and expenses of winding up and for the adjustment of the rights of the 
contributories among themselves, such amount as may be required not exceeding 
AUD$100.00. 

NO DISTRIBUTION OF PROPERTY 

8 No Distribution of Property   

8.1 If upon the winding up or dissolution of the Company there remains, after satisfaction 
of all debts and liabilities, any property whatsoever, that property must not be paid to 
or distributed among the Members of the Company, but must be given or transferred 
to one or more other institutions having objects similar to the objects of the Company, 
and whose constitution(s) prohibit the distribution of income and property among their 
members at least to the extent prohibited in this Constitution. 
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8.2 Such institution or institutions may be determined by the Board at or before the time 
of the dissolution.  

MEMBERSHIP 

9 Members 

9.1 The Members shall be: 

(a) the members of the Company as at the Adoption Date; and  

(b) such other persons as the Board shall admit to membership of the Company 
from time to time in accordance with this Constitution.  

9.2 Any legal entity, including any natural person, body corporate, corporation, firm, 
partnership, association or society, whether incorporated or not, shall be eligible to 
apply for membership of the Company. 

9.3 The Members and certain (but not all) of their entitlements shall be categorised in 
accordance with the following table: 

 

Category Entitlements 

In-House Meeting Member One (1) vote 

One (1) mailing subscription 

One (1) Affiliated Individual only able 
to seek Accreditation 

Category A Member 

 

 

One (1) vote 

One (1) mailing subscription 

All Affiliated Individuals may seek 
Accreditation 

Category B Member 

 

Two (2) votes 

Two (2) mailing subscriptions 

All Affiliated Individuals may seek 
Accreditation 
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Category C Member 

 

Three (3) votes 

Three (3) mailing subscriptions 

All Affiliated Individuals may seek 
Accreditation 

Multi Site Members 

(optional - see clause 9.5) 

 

One (1) vote per site 

One (1) mailing subscription per 
location 

All employees may seek Accreditation 

9.4 Membership categories other than those listed in clause 9.3 can be established by 
regulation made by the Board, but such other membership categories do not have 
voting entitlements.  

9.5 In the case of Multi Site Members, a Member or applicant as the case may be may at 
its option determine not to be (or apply for membership as) a Multi Site Member but 
may instead be a Member in the other appropriate category of membership, 
depending on its status as a Category A, B or C Member. 

10 Application for membership 

10.1 Every applicant for membership of the Company shall: 

(a) execute and deliver to the Company an application for membership in such 
form and with such nomination(s); and 

(b) pay such entrance fee (if any), 

as the Board determines from time to time.  An applicant for membership of the 
Company shall provide such additional information in such form as the Board 
requires. 

10.2 The Board may reject an application for membership of the Company without giving 
any reason for the rejection.  In assessing a membership application the Board may 
consider any matter it considers relevant including but not limited to the aims and 
objects of the Company and whether the applicant’s membership would be in the 
interests of the Company. 

10.3 When a membership application has been accepted, the Secretary shall forthwith 
send to the applicant written notice of the applicant’s acceptance and shall enter the 
applicant’s name in the Register of Members. 
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10.4 When membership application has been rejected, the Secretary shall forthwith send 
to the applicant written notice of such rejection and the entrance fee paid by such 
applicant shall be refunded in full. 

11 Certificates of membership 

11.1 A certificate of membership of the Company may be issued by the Company to any 
Member.  Such certificate shall remain the property of the Company and on demand 
in writing by the Secretary shall be returned to the Company. 

12 Membership not transferable 

12.1 Membership of the Company shall not be transferable whether by operation of law or 
otherwise and all rights and privileges of membership of the Company shall cease 
upon the person ceasing to be a Member whether by resignation, death, winding-up 
or otherwise. 

FEES AND LEVIES 

13 Membership, levies and other fees 

13.1 Members shall pay entrance fees, annual membership fees, levies and such other 
fees in such amounts and at such times as the Board may from time to time 
determine. 

13.2 In order to provide additional funds required for the operation of the Company, the 
Board may determine that levies are to be paid by Members and may fix the amount 
and the dates for their payment. 

13.3 In determining fees or levies the Board may differentiate between: 

(a) Categories or classes (if any) of Members; and 

(b) Members within the same class or category;  

on such criteria as the Board may wish to apply in their discretion from time to time.  
Such differentiation shall not itself mean that separate classes or categories of 
Member are created. 

13.4 On renewal of membership Members must advise the Company if their membership 
class or category has changed.  If a Member’s class or category has changed the 
Member must convert its membership to the appropriate class or category and pay 
the applicable annual subscription (but not the entrance fee).  Conversion is as of 
right and does not give the Company grounds for rejecting the membership renewal. 
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13.5 The Board may in its discretion reduce, compromise or waive an entrance fee, annual 
subscription, levy or other fee in cases of hardship or where the Board otherwise 
considers there to be sufficient cause. 

CODE OF CONDUCT 

14 Company may establish code 

14.1 The Board may establish one or more Codes of Conduct for the Members from time 
to time.  A Code of Conduct may prescribe principles concerning: 

(a) the conduct of Members as Members of the Company and their conduct 
towards each other and to the Company; and/or 

(b) the business conduct of Members. 

Members to comply with Code of Conduct 

14.2 The Members must comply with an applicable Code of Conduct established by the 
Company from time to time. 

ACCREDITATION 

15 Company may establish Accreditation programmes 

15.1 The Board may establish programmes for Accreditation from time to time.   

15.2 Without limiting the matters dealt with by an Accreditation programme, the Board may 
from time to time establish rules governing: 

(a) the forms of Accreditation available to Members and Affiliated Individuals in 
different classes and categories of membership; 

(b) the requirements to achieve Accreditation; 

(c) the requirements to maintain Accreditation once it has been awarded; 

(d) the circumstances in which Accreditation can be withdrawn; and 

(e) the logos, titles and epithets that may be used by a Member who achieves 
Accreditation and their manner of use. 
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CESSATION OF MEMBERSHIP 

16 Non payment of fees, etc 

16.1 If any fees or other monies payable by a Member to the Company shall remain 
unpaid for a period of three (3) calendar months after the date it is due: 

(a) the Member: 

(i) may not vote at any general meeting of the members; 

(ii) may not vote in any election of the Company in which the Member 
would otherwise have been entitled to vote; and 

(iii) any Affiliated Person of that Member is not eligible to be nominated for 
election or elected to any office or position of the Company (including 
but not limited to the Electoral Council) by virtue of any election of the 
Company in which the Member or Affiliated Person would otherwise 
have been entitled to stand for election;  

(b) the Board by resolution may: 

(i) expel the Member from membership of the Company; or 

(ii) suspend all the other privileges of membership of that Member either 
indefinitely or for a stated period of time, provided that: 

(A) the Board may reinstate the privileges of membership of that 
Member on payment of all arrears if the Board thinks fit to do 
so; and 

(B) if the Member does not pay arrears before the end of a stated 
period of time, the Board may by further resolution expel the 
Member from membership of the Company. 

16.2 For the avoidance of doubt: 

(a) the Board is not obliged to expel or suspend a Member to which clause 16.1 
applies; and 

(b) clause 16.1(a) applies unless the Board exercises the discretion conferred 
upon it by clause 13.5 to waive, reduce or compromise the fee or other 
payment. 
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17 Cessation of membership (non financial reasons) 

17.1 A Member’s membership of the Company shall cease: 

(a) if the Member resigns that membership by giving notice in writing addressed to 
the Secretary of the Company and such resignation shall be effective from the 
date of receipt of the notice by the Secretary; 

(b) if the membership of the Member is terminated under clause 16 and such 
termination shall be effective from the date of the resolution of the Board; 

(c) if a Member, being an individual, dies, becomes of unsound mind or if his/her 
person or estate is liable to be dealt with in any way under the laws relation to 
mental health; and 

(d) if a Member (being an individual) becomes bankrupt in the case of a Member 
who is not an individual if a liquidator is appointed in connection with the 
winding up of the Member or if an order is made by a court for the winding up 
of a Member being a Corporation. 

17.2 The termination of a Member’s membership (whether by resignation, expulsion or 
otherwise) does not prejudice, lessen or affect the rights, duties, liabilities and 
obligations of a Member that exist at the date of such termination.  In particular, the 
termination of a Member’s membership shall not relieve a Member from any 
obligation to pay any fees or other monies payable to the Company unless the Board 
waives, reduce or compromise the fee or other payment. 

18 Non-compliance with Constitution, Code of Conduct, etc 

18.1 If any Member: 

(a) wilfully refuses or neglects to comply with the provisions of this Constitution; 

(b) in the opinion of the Board, ceases to meet the qualifications for membership 
or a class (if any) or category of membership;  

(c) breaches any Code of Conduct; or 

(d) is guilty of any conduct which in the opinion of the Board is unbecoming of the 
Member or discreditable, brings the Company into disrepute or is otherwise 
prejudicial to the interests of the Company,  

the Board takes one or more of the actions set out in clause 18.2. 

18.2 If clause 18.1 applies the Board may by resolution: 



Constitution of Meetings Industry Association Of Australia Limited  
(ABN 31 002 967 366) 

 

 

 

  
 

14 

(a) provide guidance to the Member; 

(b) censure the Member; 

(c) suspend the Member’s membership of the Company for such period of time as 
the Board shall consider appropriate.  During any period of suspension the 
Member shall not be entitled to enjoy any of the rights, privileges or benefits of 
membership, nor to exercise any of the powers, rights or remedies conferred 
by membership;  

(d) expel the Member from membership of the Company and remove the 
Member’s name from the Register of Members; and/or 

(e) withdraw from the Member any Accreditation status conferred upon the 
Member by the Company. 

18.3 The Board may from time to time establish procedures for determining what action, if 
any, is to be taken under clause 18.2, provided that in all cases, no action shall be 
taken in respect of a Member under clause 18.2 unless that Member: 

(a) is given at least one week’s written notice of the meeting of the Board at which 
such a resolution is to be put which shall state the nature of the allegations 
against the Member; and 

(b) has the opportunity of giving orally or in writing (as the Board may determine) 
any explanation or defence the Member may think fit, before the passing of 
any resolution pursuant to clause 18.2. 

For the avoidance of doubt the Board may establish or appoint an independent 
committee of persons (whether comprised of Members or otherwise) to consider 
matters arising under this clause and to make recommendations to the Board about 
such matters.   

18.4 The Board may by resolution reinstate a Member whose privileges, rights and 
entitlements have been suspended. 

18.5 The powers of the Board under this clause are in addition to and do not affect the 
operation of clause 16. 

USE OF COMPANY TRADE MARKS 

19 Board may establish rules 

19.1 The Board may establish rules for the use of the trade marks and logos of the 
Company from time to time. 



Constitution of Meetings Industry Association Of Australia Limited  
(ABN 31 002 967 366) 

 

 

 

  
 

15 

19.2 A Member must not use a trade mark or logo of the Company other than in 
accordance with the rules established by the Board from time to time.  In the absence 
of any such rules, Members may not use any trade mark or logo of the Company 
without the prior written approval of the Company and if such approval is given, the 
Company may impose conditions on such use as the Company deems fit. 

BRANCHES 

20 Establishment of Branches 

20.1 The Board may from time to time (but shall not be obliged to) establish a Branch of 
the Company in any state or territory of, or other place in, Australia , and may make 
Branch Rules governing the conduct and affairs of any such Branch. 

20.2 For the avoidance of doubt, Branch Rules made by the Board may determine the 
basis, if any, on which a Branch may appoint or elect a person to the Electoral 
Council.   

20.3 The Board may, if it considers it desirable in the interests of the Company, dissolve or 
resume the governance of a Branch.  Before exercising the power conferred on it 
under this clause the Board must consider the specific circumstances of the Branch 
and the desirability of the Company maintaining a Branch presence in each state and 
territory of Australia. 

20.4 Without limiting the matters that the Board may consider when making a 
determination under the preceding clause, the Board may consider the following 
matters: 

(a) the performance or otherwise by the Branch of its role as set out in 21 to the 
benefit of the Members in that state or territory and the Company as a whole; 

(b) the financial sustainability of the Branch and its activities; 

(c) the number of Members participating in the Branch’s activities;  

(d) the size and population of the relevant state or territory. 

20.5 The Branches at the Adoption Date shall be the Branches in existence immediately 
before the Adoption Date.  Until the Board makes rules for the conduct and affairs of 
the Branch, the Branches shall be governed by the by-laws in place as at the 
Adoption Date. 
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21 Role of Branches 

21.1 The function of the Branches shall be to: 

(a) assist the Company with membership growth in its state or territory; 

(b) assist the Company with the delivery of professional development for Members 
in its state, territory or region; 

(c) assist the Company to provide networking functions for the Members in its 
state or territory; 

(d) subject to clauses 20.2, 21.5 and 25, each elect or appoint one or more 
persons to the Electoral Council, if so provided in the Branch Rules; and 

(e) do such other things as the Board may request from time to time to assist the 
Company in establishing and maintaining a national presence. 

21.2 All activities of the Branches shall be conducted: 

(a) in accordance with applicable Branch Rules and otherwise in accordance with 
all directions and instructions given by the Board or given by the Chief 
Executive Officer of the Company on behalf of the Board; and 

(b) in a manner that is, so far as is practicable in the circumstances, calculated to 
enhance: 

(i) the good reputation of the Company; and 

(ii) the financial sustainability of the Company. 

21.3 All activities of the Branches shall be recorded and reported to the Company in such 
written format as the Board may require.   

21.4 The Company shall advise the relevant Branch of the identity of all Members who: 

(a) join the Company; or 

(b) cease to be Members for any reason. 

ELECTORAL COUNCIL 

22 Establishment of the Electoral Council  

22.1 The Electoral Council shall comprise: 
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(a) One (1) person elected or appointed by each Branch.  If the Board does not 
establish rules for the election or appointment of the Branch appointee, the 
appointee of each Branch shall be the Chairperson of the Branch; and 

(b) five (5) other persons who shall be elected by the Members pursuant to the 
election procedures contained in clause 26. 

23 Role of the Electoral Council 

23.1 The function of the Electoral Council shall be to elect, from its ranks, persons to the 
Board, in accordance with the election procedures contained in clause 72 and 
following. 

24 Eligibility to be elected to the Electoral Council 

24.1 This clause 24 does not apply to persons appointed to the Electoral Council by the 
Branches.  

24.2 A person may not be elected to the Electoral Council unless that person meets the 
criteria set out in paragraphs (a), (b) and (c) of this clause, namely that: 

(a) the person must not be a person to whom clause 16.1(a)(iii) applies; 

(b) the person must be: 

(i) an Affiliated Individual of a member entitled to vote at general meetings 
of the Company; or 

(ii) a Member being an individual, who is entitled to vote at general 
meetings of the Company.   

For the avoidance of doubt a person who holds membership of the Company 
or is the Affiliated Person of a Member in a category of membership created 
by the Board under clause 9.4 is not eligible for election to the Electoral 
Council;  

and 

(c) in any case, the person meets at least two (2) of the following additional 
qualifications, namely that:   

(i) the person is a Member of the Company or has been an Affiliated 
Individual for at least three (3) years; 
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(ii) the person holds the minimum Accreditation conferred on an individual 
by the Company from time to time as prescribed by the Board from 
time to time; 

(iii) the person is the Affiliated Individual for a Member that holds 
Accreditation of any kind; and/or 

(iv) the person has previously served as a Director, Chief Executive 
Officer, Chief Financial Officer of the Company and is a Member 
(entitled to vote as provided in sub-paragraph (a)(ii)) or an Affiliated 
Individual. 

ELECTIONS OF THE ELECTORAL COUNCIL  

25 Councillors elected or appointed by the Branches 

25.1 The Councillors appointed by the Branches must be appointed in accordance with the 
appointment or election procedures contained in the Branch Rules.  The Branches 
must appoint or elect their respective Councillor and notify the Secretary in writing as 
soon as practicable after the last date for Member’s election of Councillors closes, but 
not later than seven (7) days after that date. 

25.2 Unless and until the Board establishes rules for the governance of Branches to the 
contrary, on and from the election of its Branch committee, and subject to clause 
16.1(a)(iii), each Branch Chair shall automatically take office as a member of the 
Electoral Council. 

26 Councillors elected by Members generally 

26.1 Not more than six (6) months and at least two (2) months prior to each AGM, the 
Secretary shall, by notice in writing to the Members, call for nominations for the 
persons referred to in clause 22.1(b) to be elected by the Members as Councillors to 
the Electoral Council.  Nominations must be received by the Secretary within the time 
specified in the notice, as determined by the Board.  A Member may nominate any 
person who is eligible for election to the Electoral Council under clause 24.2, 
including (if he or she is so eligible) him or herself. 

26.2 If five (5) or fewer persons are nominated they are deemed elected to the Electoral 
Council without the necessity for a ballot.  If more than five (5) persons are nominated 
for the Electoral Council, the Board shall conduct an election for the five (5) 
Councillors referred to in clause 22.1(b).   

26.3 If an election is to be conducted, ballot papers, shall be sent to Members promptly 
once it has become apparent that it will be necessary to conduct a ballot in 
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accordance with these rules.  Ballot papers must give Members instructions for voting 
and a time limit for returning votes (as determined by the Board but which in all 
events must expire before the AGM). 

26.4 In any ballot for the election of a Councillor by the Members generally the following 
rules shall apply: 

(a) Only Members being natural persons and Representatives of other members 
shall be eligible to be elected; 

(b) Any Councillor retiring shall be eligible for re-election; 

(c) The first past the post system of voting shall apply, so that the five (5) persons 
who receive the most votes are elected as Councillors; 

(d) For the purpose of determining the result of the ballot, the returning officer 
shall accord to each Member’s ballot paper the number of votes to which the 
Member is entitled by virtue of that Member's membership category; 

(e) Members shall complete the ballot paper according to the instructions for ballot 
and return the ballot paper to the returning officer within the time limit 
prescribed on the ballot paper instructions.  Late votes must not be counted.  
Ballots may be returned by: 

(i) hand; 

(ii) post, but if that mode of return is exercised the ballot must be actually 
received by the returning officer within the prescribed time limit and the 
Member assumes all risk that the post may be delayed or lost; or 

(iii) if the Board determines to permit it, by email, fax or other electronic 
means as provided in clause 109; 

(f) The returning officer shall be the Secretary, or in the event of the Secretary’s 
absence, some other officer of the Company appointed by the Company for 
the purpose; and 

(g) Should the ballot result in a tie between two or more candidates, then the 
election of the successful candidate shall be determined by drawing lots. 

POWERS OF COMPANY AND ITS DIRECTORS 

27 Board has powers of the Company 

27.1 The management of the business and affairs of the Company is vested in the Board. 
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27.2 The Board may exercise all powers and do all such acts and things which the 
Company is authorised or permitted to exercise and do and which are not by this 
Constitution or by statute required to be exercised or done by the Company in general 
meeting. 

28 Board may exercise Company’s power to borrow and give security 

28.1 The Board may exercise all the powers of the Company to borrow or raise money, to 
charge any property or business of the Company, to issue debentures or give any 
other security for a debt, liability or obligation of the Company or of any other person, 
to guarantee or to become liable for the payment of money or the performance of any 
obligations by any other person. 

28.2 The Board may exercise the powers conferred on it by the preceding clause in such 
manner and upon terms and conditions in all respects as they think fit, and in 
particular but without limiting the generality of the foregoing, by the issue of any 
debenture, debenture stock (perpetual, redeemable or otherwise), bonds, notes, 
charge, mortgage or other security on the whole or any part of the property of the 
Company. 

29 Board may appoint attorney or agent 

29.1 The Board may, by resolution, power of attorney, or other written instrument, appoint 
any person or persons to be attorney or agent of the Company for such purposes, 
with such powers, authorities and discretions being powers, authorities and 
discretions vested in or exercisable by the Board for such period and subject to such 
conditions as it thinks fit. 

29.2 The appointment may be on such terms for the protection and convenience of 
persons dealing with the attorney or agent as the Board thinks fit and may also 
authorise the attorney or agent to delegate all or any of the powers, authorities and 
discretions vested in him/her. 

30 Execution of Company cheques etc 

The Board shall determine the manner in which and by whom: 

(a) cheques, promissory notes, bills of exchange and other negotiable instruments 
are signed, drawn, accepted, endorsed or otherwise executed by the 
Company; and 

(b) any electronic banking or funds transfer is operated in respect of the 
Company’s funds or accounts. 
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GENERAL MEETINGS 

31 Convening of general meeting 

31.1 Any two (2) or more Directors acting together may convene a meeting of the 
Company’s Members whenever they think fit. 

31.2 The Board must convene a general meeting on the request of Members made in 
accordance with the Act. 

31.3 A general meeting may be convened by the Members in accordance with the Act. 

32 Annual General Meeting 

32.1 An AGM must be held each year and in compliance with the Act.  The location of the 
AGM shall be determined by the Board from time to time. 

33 Notice period 

33.1 Subject to the provisions of the Act relating to agreements for shorter notice, at least 
twenty one (21) days’ notice must be given of a meeting of those of the Company’s 
Members who are entitled to attend. 

34 Contents of notice 

34.1 A notice of a meeting of the Company’s Members must specify: 

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

(b) the general nature of the meeting’s business; 

(c) in the case of an election of the Electoral Council, the names of the candidates 
for election; and 

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

35 Failure to give notice 

35.1 Subject to the Act, the accidental omission to give notice of any meeting of the 
Company’s Members to or the non-receipt of that notice by any of the Members will 
not invalidate any resolution passed at that meeting. 
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36 Notice of adjourned meeting in certain circumstances only 

36.1 Whenever a meeting of the Company’s Members is adjourned for less than twenty 
one (21) days, no further notice of the time and place of the adjourned meeting need 
be given. 

36.2 Whenever a meeting of the Company’s Members is adjourned for twenty one (21) 
days or more, at least three (3) days’ notice of the time and place of the adjourned 
meeting must be given to Members. 

37 Persons entitled to notice of general meeting 

37.1 Notice of every general meeting of the Company will be given in a manner authorised 
or allowed by this Constitution and in accordance with the Act: 

(a) every Member; 

(b) every Director; and 

(c) the auditors of the Company. 

37.2 No other person is entitled to receive notices of general meetings. 

38 Persons entitled to attend general meetings 

38.1 Members are entitled to attend general meetings of the Company as well as any other 
persons entitled to attend under the Act. 

38.2 The Chairperson may require any person to leave and remain out of any meeting who 
in the opinion of the Chairperson is not complying with his or her reasonable 
directions. 

39 Postponement of Cancellation of Meeting 

39.1 The Board may whenever it thinks fit postpone or cancel any meeting of the 
Company’s Members other than a meeting convened under clauses 31.2 or 31.3. 

40 Rules applying to meetings of class Members 

40.1 If it is necessary to hold a meeting of any class of Members, the provisions from time 
to time contained in this Constitution concerning meetings will apply to such 
meetings, so far as they are capable of application and with the necessary changes, 
but so that the necessary quorum shall be two (2) Members of the class or a proxy or 
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attorney or Representative of such a Member.  Any Member of the class present in 
person or by proxy, attorney or Representative may demand a poll. 

PROCEEDINGS AT GENERAL MEETINGS 

41 Business of AGM 

41.1 The business of an AGM is: 

(a) to receive and consider the annual financial report and any other accounts, 
reports and statements as are required to be laid before the meeting; 

(b) to receive a report from the Board; 

(c) to announce the election of Directors in the place of those retiring; 

(d) the appointment of auditors, if necessary; 

(e) to determine the remuneration of the Directors (if any); and 

(f) to transact any other business which under this Constitution or by the 
provisions of the Act ought to be or may be transacted at an AGM. 

42 Special business 

42.1 All other business transacted at an AGM and all business transacted at any other 
meeting of the Company’s Members will be deemed special. 

42.2 No person may, as regards any special business of which notice has been given, 
move at any meeting of the Company’s Members any resolution (other than a 
resolution in the same terms as specified in that notice) or any amendment of a 
resolution, unless: 

(a) permitted under the Act; 

(b) the Board gives its prior approval; or 

(c) the Chairperson permits. 

43 Quorum for general meetings 

43.1 A quorum for a general meeting is ten (10 persons, each being a Member, or a proxy 
of a Member, or attorney of a Member, or a Representative entitled to vote at that 
meeting. 
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43.2 For the purposes of determining whether a quorum is present: 

(a) where a Member appoints more than one proxy or attorney or Representative, 
only one such proxy, attorney or Representative will be counted; and 

(b) a Member who is present in their own capacity and as a proxy, attorney or 
Representative of another Member will be counted only once. 

43.3 No business can be transacted at any meeting of the Company’s Members unless the 
requisite quorum is present at the commencement of the meeting.  

43.4 If a quorum is present at the beginning of a meeting of the Company’s Members it is 
deemed present throughout the meeting unless the Chairperson otherwise declares 
on the Chairperson’s own motion or at the instance of a Member, the attorney of a 
Member, the proxy of a Member, or a Representative. 

44 Chairperson 

44.1 The Chairperson, or failing him/her, the Vice Chairperson must preside as 
Chairperson at every meeting of the Members of the Company. 

44.2 If at any meeting of the Company’s Members, such person is not present within 
fifteen (15) minutes of the time appointed for holding the meeting or is not willing to 
act for all or part of the meeting, the Directors present may choose another Director 
as Chairperson of the meeting (or part of it). 

44.3 If no Director is present or if all Directors present decline to act as Chairperson for all 
or part of the meeting, the Members present may choose one of their number to be 
Chairperson of the meeting (or part of it). 

45 If quorum absent 

45.1 If half an hour after the time appointed for a meeting of the Company’s Members a 
quorum is not present, a meeting convened by the Board on a request of Members or 
by the Members as is provided by the Act will be dissolved, but in any other case the 
meeting will be adjourned to such other day, time and place as the Board may by 
notice to the Members appoint, but failing such appointment, then to the same day in 
the next week at the same time and place as the meeting adjourned. 

46 Dissolution of adjourned general meeting if quorum absent 

46.1 At any adjourned general meeting two (2) persons each being a Member, or a proxy 
of a Member, or attorney of a Member, or a Representative entitled to vote at that 
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meeting shall be a quorum.  If a quorum is not present after half an hour from the time 
appointed for that adjourned general meeting, then the meeting shall be dissolved. 

47 Voting:  show of hands or poll 

47.1 At any meeting of the Company’s Members a resolution put to the vote of the meeting 
will be decided on a show of hands unless before a vote is taken or before or 
immediately after the declaration of the result of the show of hands a poll is 
demanded: 

(a) by the Chairperson; 

(b) by at least three (3) Members, present in person or by proxy or attorney or by a 
Representative, having the right to vote at the meeting, 

but no poll may be demanded on any resolution concerning the election of a 
Chairperson of a meeting or the adjournment of any meeting. 

48 Declaration by Chairperson that resolution carried 

48.1 A declaration by the Chairperson that a resolution has, on a show of hands, been 
carried or lost and an entry to that effect in the book of proceedings of the Company, 
is conclusive evidence of the carriage or loss of the resolution and the votes recorded 
in favour of and against such resolution. 

49 Conduct of poll 

49.1 If a poll is duly demanded, it will be taken in such manner and at such time and place 
as the Chairperson directs, and either at once or after an interval or adjournment or 
otherwise. 

49.2 The result of the poll will be deemed to be the resolution of the general meeting at 
which the poll was demanded. 

49.3 The demand for a poll may be withdrawn. 

49.4 The demand for a poll will not prevent the continuance of the meeting or the 
transaction of any business other than the resolution on which a poll has been 
demanded. 
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50 Resolutions 

50.1 Subject to the requirements of the Act in relation to special resolutions, a resolution is 
carried if the number of votes in favour of the resolution exceeds one-half of the votes 
cast. 

51 Adjournment of general meetings 

51.1 The Chairperson will adjourn a meeting of the Company’s Members from time to time 
and from place to place if the Members present with a majority of votes that may be 
cast at that meeting agree or direct the Chairperson to do so. 

51.2 No business will be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 

51.3 The Company is not required to give notice of an adjourned meeting or of the 
business to be transacted at it. 

52 General conduct of meetings 

52.1 Subject to the requirements of the Act, the Chairperson is responsible for the conduct 
of general meetings and for the procedures to be adopted at general meetings. 

52.2 The Chairperson may make rulings, adjourn the meeting without putting the question 
(or any question) to the vote if the Chairperson deems such action is required to 
ensure the orderly conduct of the meeting, or if a matter arises about which the 
Company or the Chairperson requires advice. 

52.3 The Chairperson may require the adoption of any procedures which are in the 
Chairperson’s opinion necessary or desirable for the proper and orderly casting or 
recording of votes at any general meeting of the Company, whether on a show of 
hands or on a poll. 

52.4 The Chairperson may determine conclusively any dispute concerning the eligibility of 
a person to vote and concerning the admission, validity or rejection of a vote. 

52.5 The Chairperson may deny a person from attending a meeting (and may require a 
person to leave the meeting for its entirety) if that person: 

(a) behaves in a manner considers by the Chairperson to be dangerous, offensive 
or disruptive; or 

(b)  makes a film, photographic or sound recording of the meeting without the prior 
consent of the Chairperson. 
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52.6 Nothing contained in this clause will be taken to limit the powers conferred on the 
Chairperson by law or the Chairperson’s duties to allow questions and comments 
under the Act. 

VOTES AT GENERAL MEETINGS 

53 Number of votes 

53.1 At a meeting of the Company’s Members, every person present who is either a 
Member, a proxy, an attorney or a Representative of a Member: 

(a) on a show of hands - has one vote; and 

(b) on a poll – the number of votes conferred by their respective membership 
category. 

54 Chairperson has casting vote 

54.1 In the case of an equality of votes at any general meeting, the Chairperson has a 
casting vote both on a show of hands and on a poll, in addition to the vote or votes to 
which the Chairperson is entitled as a Member, proxy or attorney of a Member or 
Representative. 

55 Votes of incapacitated Member 

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

56 No vote if fees, etc unpaid 

56.1 Notwithstanding anything else in this Constitution, a Member is not entitled to vote on 
any question if the Member is a person to who clause 16.1(a) applies. 

57 Chairperson to determine disputes re votes 

57.1 In the case of any dispute as to the admission or rejection of a vote, the Chairperson 
may determine the dispute and any such determination made in good faith is 
conclusive. 
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58 Objections to qualification to vote 

58.1 No objection to the qualification of any person to vote may be raised except at the 
meeting or adjourned meeting at which the vote objected to is given or tendered, and 
every vote not disallowed at that meeting is valid for all purposes. 

58.2 Any objection to the qualification of any person to vote at a meeting of the Company’s 
Members made in due time will be referred to the Chairperson, whose decision made 
in good faith is final and conclusive. 

59 Proxy not to vote if Member present 

59.1 If a Member is present at a meeting of the Company and a proxy or attorney for such 
Member is also present, the proxy or attorney is not in respect of the membership to 
which the proxy or attorney relates entitled to vote on a show of hands or on a poll. 

60 When numerous proxies or Representatives are present 

60.1 If more than one proxy or attorney or Representative for a Member is present at a 
meeting of the Company, only one of them will be entitled to vote on a show of hands, 
or on a poll. 

61 No vote if contrary to Act 

61.1 Notwithstanding any other clause, a Member shall not be entitled to vote, and any 
vote purported to be cast by the Member or any proxy, attorney or Representative for 
the Member, shall be disregarded on a particular resolution where such a vote is 
prohibited by the Act. 

PROXIES AND REPRESENTATIVES 

62 Right to appoint proxy/attorney 

62.1 A Member is entitled to appoint another person referred to in clause 62.3 as the 
Member’s proxy or attorney as the case may be to attend and vote instead of the 
Member at the meeting.   

62.2 A proxy or attorney may be appointed for all meetings or for any number of meetings 
or for a particular purpose. 

62.3 A proxy or attorney appointed under this clause must be either: 

(a) another Member being an individual; or 
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(b) an Affiliated Person of another Member, 

to whom clause 16.1(a) does not apply. 

62.4 The validly appointed proxy or attorney of a Member shall, in respect of any 
resolution, be entitled to cast that number of votes that the Member appointing the 
proxy or attorney would have been entitled to cast in respect of that resolution. 

63 Proxy or attorney will be written 

63.1 An instrument appointing a proxy or attorney must be in writing signed by the 
Member, its Representative or by a duly appointed attorney of the Member.  If the 
appointer is a Corporation, the instrument may be under its common seal or the hand 
of a director or of its duly authorised attorney or in a manner permitted by the Act. 

63.2 A facsimile of a written appointment of a proxy or a power of attorney is valid, unless 
the notice of meeting of the Company’s Members to which the appointment relates 
requires production of the written appointment at the meeting and that requirement is 
not complied with. 

64 Board or Chairperson decide validity 

64.1 Subject to the Act, a decision of the Board or of the Chairperson as to the validity of a 
proxy or power of attorney or a facsimile thereof will be final and binding. 

65 Authority conferred on proxy or attorney 

65.1 Any form of proxy sent out by the Company to Members in respect of a proposed 
general meeting of Members must make provision for the Member to indicate whether 
the Member wishes to vote for or against any resolution. 

65.2 The Member may but need not give an indication or direction as to the manner in 
which a proxy is to vote in respect of a particular resolution. 

65.3 Where an indication or direction is given, the proxy is not entitled to vote on the 
resolution on behalf of that Member except in accordance with that indication or 
direction. 

65.4 If the instrument does not contain directions with respect to a resolution that is put to 
a vote, the proxy or attorney may vote on behalf of the appointor, or abstain, as the 
proxy or attorney thinks fit. 

65.5 For the avoidance of doubt, unless otherwise provided in the instrument, an 
instrument appointing a proxy or attorney will be taken to confer authority: 
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(a) to agree to a meeting being convened by shorter notice than is required by the 
Act or by this Constitution; 

(b) to agree to a resolution being proposed and passed as a resolution at a 
meeting of which less than twenty one (21) days’ notice has been given; 

(c) even though the instrument may refer to specific resolutions and may direct the 
proxy or attorney how to vote on those resolutions: 

(i) to vote on any amendment moved to the proposed resolutions and on 
any motion that the proposed resolutions not be put or any similar 
motion; and 

(ii) to vote on any procedural motion, including any motion to elect the 
Chairperson, to vacate the chair or to adjourn the meeting; 

(d) to speak on any proposed resolution on which the proxy or attorney may vote; 
and 

(e) to demand or join in demanding a poll on any resolution on which the proxy or 
attorney may vote. 

66 Power of attorney and proxy form to be deposited before meeting 

66.1 An instrument appointing an attorney or a proxy and, the power of attorney or other 
authority (if any) under which it is signed or a copy of that power or authority certified 
as a true copy by statutory declaration or a facsimile of any of the documents referred 
to in this clause, must be deposited at the Office not less than twenty four (24) hours 
before the time scheduled for commencement of the meeting (or any adjournment of 
that meeting) at which the person named in the instrument intends to vote. 

67 Vote by proxy valid notwithstanding intervening death etc. of 
Member 

67.1 A vote given in accordance with the terms of an instrument appointing a proxy or 
attorney will be valid notwithstanding the subsequent death or unsoundness of mind 
of the principal, or revocation of the instrument, if no notice in writing of the death, 
unsoundness of mind or revocation has been received at the Office at least 24 hours 
before the time scheduled for the commencement of the meeting at which the 
authority in the instrument is to be exercised. 
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68 Form of proxy/attorney 

68.1 Every instrument appointing a proxy or attorney whether for a specified meeting or 
otherwise must comply with the requirements of: 

(a) the Act; and 

(b) this Constitution, 

and otherwise shall be in such form as the Board may prescribe or accept. 

69 Failure to name appointee 

69.1 Any instrument of proxy in which the name of the appointee is not stated will be 
deemed to be given in favour of the Chairperson or such other person as is 
nominated by the Board in the notice convening the relevant meeting of the 
Company’s Members. 

70 Appointment of Representative by Members 

70.1 Any Member being body corporate, corporation, firm, partnership, association or 
society, whether incorporated or not or may by a resolution of its directors, board, 
committee, council or other organ responsible for the management of the Member, 
may authorise any person being an employee or officer of the Member to act as its 
Representative at all meetings or any particular meeting or meetings held during the 
continuance of the authority, whether the meeting is of the Company or of any class 
of Members of the Company. 

70.2 Unless otherwise specified in the appointment, a Representative acting in accordance 
with his or her authority until it is revoked by the Member, is entitled to exercise the 
same powers on behalf of that Corporation as that Corporation could exercise at a 
meeting or in voting on a resolution. 

70.3 A document appointing or revoking the appointment of a Representative: 

(a) in the case of a Member being a Corporation, must be signed under the seal of 
the corporation or by a director or company secretary of the Corporation; and 

(b) in the case of a partnership, must be signed by one or more partners; 

(c) in any other case, must be signed by chief executive officer, general manager 
or a person who serves on the board, management committee, council or other 
organ having the responsibility for management of the Member, 
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or such other document as the Chairperson of the meeting in his or her sole 
discretion considers sufficient will be prima facie evidence of the appointment or of 
the revocation of the appointment (as the case may be) of a Representative. 

RESOLUTIONS WITHOUT MEETINGS 

71 Circular resolution of Members 

71.1 Subject to any requirements of the Act, the Members of the Company may pass a 
resolution unanimously without a general meeting being held if all the Members 
entitled to vote on the resolution sign a document containing a statement that they are 
in favour of the resolution set out in the document.  

71.2 A copy of the document must be given to each Director. 

71.3 Separate copies of a document may be used for signing by Members if the wording of 
the resolution and statement is identical in each copy. 

71.4 The resolution is deemed passed when the last Member signs. 

APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS 

72 Make-up and number of the Board 

72.1 The Board shall consist of five (5) persons including three (3) Office Bearers who 
shall hold the offices of Chairperson, Vice Chairperson and Treasurer, respectively. 

72.2 In the event that there are insufficient accepted nominations for the position of 
Director to comply with the preceding clause, the Board shall consist of or such lesser 
number as shall accept nomination and election after the procedures for election of 
Directors set out in this Constitution have been followed. 

73 Procedures for election of Directors  

73.1 The Directors shall be elected by the Electoral Council from its own ranks at a 
meeting which shall take place immediately prior to each AGM of the Company, 
subject to the provisions of and procedures set out in this clause 73.. 

73.2 The Board in the period following the Adoption Date (that is, until the AGM held in 
2011) shall be the Board elected by the procedures under the Constitution of the 
Company immediately preceding this Constitution.   
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73.3 Commencing at the meeting of the Electoral Council immediately prior to the 2011 
AGM, a rotational system of election and retirement shall commence, by which: 

(a) At the first meeting of the Electoral Council immediately prior to the 2011 AGM, 
the two Directors who are not Office Bearers (or, if applicable, any persons 
appointed to fill causal vacancies left by those persons) shall retire and the 
Electoral Council shall elect two Directors to fill the vacancies so created; 

(b) At the second meeting of the Electoral Council immediately prior to the 2012 
AGM the three Directors who were Office Bearers following the first meeting of 
the Electoral Council (or, if applicable, any persons appointed to fill causal 
vacancies left by those persons) shall retire and the Electoral Council shall: 

(i) elect three Directors to fill the vacancies so created; and 

(ii) elect the Office Bearers from the ranks of the five (5) elected Directors;  

and 

(c) At each subsequent meeting of the Electoral Council immediately prior to each 
subsequent AGM: 

(i) those Directors who have held office for two years shall retire, so that 
Directors shall retire and be elected alternately in groups of two (2) and 
three (3); and 

(ii) the Office Bearers shall be elected from the ranks of the five (5) 
elected Directors; 

73.4 The Electoral Council shall conduct all elections for vacant positions on the Board of 
Directors occurring after the Adoption Date according to the following procedures and 
principles: 

(a) All persons who are members of the Electoral Council, including retiring 
Directors, shall be eligible for re-election.  For the avoidance of doubt any 
retiring Office Bearer shall be eligible for re-election as a Director, whether or 
not they choose to stand for re-election as an Office Bearer. 

(b) On completion of the procedures set out in clauses 25 and 26, the Secretary 
must notify each of the Councillors of the names of all other Councillors 
elected/appointed to the Electoral Council. 

(c) A meeting of the Electoral Council must take place immediately prior to each 
AGM of the Company, at which meeting: 
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(i) The Secretary of the Company shall call for nominations (and 
acceptances of nominations) from the floor from the ranks of the 
Electoral Council for election to the Board.   

(ii) Councillors may nominate any Councillor and may nominate 
themselves.  A Councillor may make or accept a nomination by proxy.  

(iii) The Secretary shall distribute to Councillors a ballot paper showing a 
list of those Councillors nominated (and who accepted nomination) for 
a position on the Board. 

(iv) Only those Councillors present in person or by proxy, including those 
nominated for election to the Board themselves, may vote, nominate, 
be nominated and accept a nomination.   

(v) Votes will be sealed and handed to the Secretary, who shall count 
them and announce the results to the meeting.   

(vi) Councillors shall cast a vote for so many candidates as there are 
vacancies on the Board.  A first past the post system shall apply. 

(vii) In the case of any equality of votes where there are more candidates 
than positions available, the result will be determined by consensus 
among the competing candidates or, if there is no consensus, by lot. 

(viii) Immediately following the completion of the election procedures to fill 
the vacant positions on the Board, the Electoral Council shall conduct 
an election for the Office Bearer positions from the pool of persons 
comprising: 

(A) the persons elected as Directors at the meeting; and 

(B) any persons continuing to serve on the Board, but who are not 
then currently Councillors. 

(ix) A Director of the Company who is: 

(A) no longer a Councillor; and 

(B) entitled to continue in office after the AGM immediately 
following the meeting of the Electoral Council 

may attend the meeting and may nominate him or herself or be 
nominated as an Office Bearer, but may not vote on any matter. 
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(x) The Secretary shall take nominations (and acceptances) from the floor 
(including nominations from those Councillors elected to the Board and 
Directors referred to in the paragraph (ix), each of whom may nominate 
themselves) for, and shall elect persons to the Office Bearer positions 
in the following order: 

First, the Chairperson; 

Next, the Vice Chairperson; and 

Next, the Treasurer;  

(xi) The election of each office bearer (Chairperson, Vice Chairperson and 
Treasurer) shall proceed by separate ballot, provided only those 
Councillors actually present in person or by proxy may vote.  Votes will 
be sealed and handed to the secretary of the Company, who shall 
count them and announce the results to the meeting.  In the case of 
any equality of votes, the result will be determined by consensus 
among the competing candidates or, if there is no consensus, by lot; 
and   

(xii) A Councillor may appoint a proxy for a meeting of the Electoral 
Council, subject to the following: 

(A) a proxy appointed under this clause must be another Councillor; 

(B) the form of proxy must comply with the Act and this clause but 
otherwise shall be in such form as the Board may accept; 

(C) the form of proxy used must be signed by the Councillor 
appointing the proxy; 

(D) the form of proxy may but need not give directions as to the 
manner in which the proxy is to vote in respect of a particular 
matter; 

(E) the form of proxy must be deposited with the Secretary before 
the commencement of the meeting; and 

(F) the provisions of this Constitution with respect to proxies shall 
apply, with such changes as are necessary, to the extent that 
such provisions are not inconsistent with this clause. 
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74 Casual vacancies  on the Board 

74.1 If a person ceases to be a Director other than by rotational retirement as provided in 
this Constitution: 

(a) The Board may (but shall not be obliged) to appoint, from the ranks of the 
Electoral Council, a person to fill the vacancy;   

(b) If no person then currently elected to the Electoral Council accepts the 
appointment, the Board may appoint a person to fill the vacancy from the ranks 
of the Members being individuals and Affiliated Individuals; 

(c) If the vacancy to be filled is: 

(i) for the office of Chairperson, the Vice Chairperson shall become the 
Chairperson and the Board shall appoint a person from among their 
number to hold the position of Vice Chairperson;  

(ii) for the office of Vice Chairperson or Treasurer, the Board shall appoint 
a person from among its number to hold that office; 

(d) Persons elected to the Board to fill casual vacancies shall retire when the 
person they are appointed to replace would have been required to retire under 
this Constitution. 

75 Limited power of Board to act if several vacancies 

75.1 The continuing Directors may act notwithstanding any vacancy in the Board, but if 
and so long as their number is reduced below the number fixed by clause 82 as the 
necessary quorum of the Board, the continuing Director or Directors may act for the 
purpose of increasing the number of Directors to that number or of convening a 
general meeting of the Company, but for no other purpose.   

76 Retiring Director stays for meeting 

76.1 The retirement of a Director takes effect only after the dissolution or adjournment of 
the AGM immediately prior to which that Director retires. 

77 Directors may attend and speak at general meetings 

77.1 A Director is entitled to receive all notices of meetings of the Company and its 
Members and is entitled to attend and speak at all meetings the subject of such 
notices and at every meeting of every class of membership. 
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78 Resignation of Directors 

78.1 A Director may resign from office on giving the Company notice in writing. 

79 Suspension of Director guilty of prejudicial behaviour 

79.1 If the conduct of position of any Director is such that continuance in office appears to 
a majority of the Directors to be prejudicial to the interests of the Company, a majority 
of the Directors at a meeting of the Board specially convened for that purpose may 
suspend that Director. 

79.2 Within fourteen (14) days of the suspension, the Board will call a general meeting, at 
which the Members may either confirm the suspension and remove that Director from 
office in accordance with the Act, or annul the suspension and reinstate that Director. 

80 Vacation of office of Director:  automatic 

80.1 The office of a Director is vacated if that Director: 

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

(b) is absent without the consent of the Board from all meetings of the Board held 
during a period of three (3) months and the Board resolves that his or her 
office be vacated; 

(c) resigns the office of Director; 

(d) is removed; 

(e) becomes bankrupt or suspends payment of his/her debts liquidates by 
arrangement or compounds with or assigns his/her estate for the benefit of 
his/her creditors; or 

(f) otherwise ceases to be, or becomes prohibited from being, a Director by virtue 
of this Constitution or the Act. 

80.2 If a Director, appointed to the Electoral Council by virtue of being a Branch Chair, 
ceases during office to be a Branch Chair, that does not prevent the Director from 
continuing to hold office as a Director or Office Bearer of the Company. 
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PROCEEDINGS OF DIRECTORS 

81 Meetings of the Board 

81.1 The Board may meet for the despatch of business, adjourn and generally regulate 
their meetings as it thinks fit. 

82 Quorum for meetings of the Board 

82.1 A quorum for the purpose of considering a matter at a meeting of the Board is three 
(3) of the Directors. 

82.2 A meeting of the Board during which a quorum is present is competent to exercise all 
or any of the authorities, powers and discretions under this Constitution for the time 
being vested in or exercisable by the Board generally. 

82.3 Where a quorum cannot be established for a meeting of the Board (or for 
consideration of a particular matter), in addition to the limited powers conferred by 
clause 75, a Director may convene a general meeting of Members to deal with the 
matter or the matters in question. 

83 Convening meetings of the Board 

83.1 A Director may at any time and the Secretary will on the request of a Director 
convene a meeting of the Board. 

84 Notice of meetings of the Board 

84.1 Notice of every Board meeting will be given to each Director. 

84.2 Notice of a meeting of the Board may be given in writing or by telephone, fax, email or 
other electronic means of communication. 

85 Meetings by electronic means 

85.1 Without limiting the discretion of the Board to regulate its meetings under clause 81, 
the Board may, if it thinks fit, confer by telephone, closed circuit television or other 
electronic means of audio or audio-visual communication provided that such 
technology enables all persons participating in the meeting to hear each other at the 
same time. 

85.2 Notwithstanding that the Directors are not present together in one place at the time of 
a conference, a resolution passed by such a conference is deemed to have been 
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passed at a meeting of the Board held on the day and at the time the conference was 
held. 

85.3 The provisions of this Constitution relating to proceedings of the Board apply to such 
conferences to the extent that they are capable of applying, and with any necessary 
changes. 

85.4 A Director present at the commencement of the conference will be conclusively 
presumed to have been present and, subject to other provisions of this Constitution, 
to have formed part of the quorum throughout the conference. 

85.5 Any minutes of a conference of the type referred to in clause 85.1 purporting to be 
signed by the Chairperson of that conference or by the Chairperson of the next 
succeeding meeting of the Board will be sufficient evidence of the observance of all 
necessary formalities regarding the convening and conduct of the conference. 

85.6 When by the operation of clause 85.2 a resolution is deemed to have been passed at 
a meeting of the Board, that meeting will be deemed to have been held at such place 
as is determined by the Chairperson of the relevant conference, provided that at least 
one of the Directors who took part in the conference was at such place for the 
duration of the conference. 

86 Written resolutions of Directors 

86.1 If all of the Directors required to be given notice of a meeting have signed a document 
containing a statement that they are in favour of a resolution in terms set out in the 
document, a resolution in those terms will be deemed to have been passed at a 
meeting of the Board held at the time at which the document was last signed by a 
Director.  

86.2 For the purposes of this clause: 

(a) two (2) or more separate documents containing statements in identical terms 
each of which is signed by one or more Directors will together be deemed to 
constitute one document containing a statement in those terms signed by the 
Directors; 

(b) a reference to all the Directors does not include a reference to a Director who, 
at a meeting of Directors, would not be entitled to vote on the resolution; and 

(c) any document so signed by a Director may be received by the Company at the 
Office (or other place agreed by the Directors) by post, by facsimile or other 
electronic means or by being delivered personally by that Director. 
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87 Votes at meetings of the Board 

87.1 Motions and resolutions arising at any meeting of the Board will be decided by a 
majority of votes and each Director has one vote. 

88 Casting vote for Chairperson 

88.1 Subject to the Act, in case of an equality of votes the Chairperson of a meeting of the 
Board will have a second or casting vote. 

89 Chairperson  

89.1 The Chairperson, or failing him or her, the Vice Chairperson must preside at meetings 
of the Board. 

89.2 If the Chairperson or Vice Chairperson is not present within fifteen (15) minutes of the 
time appointed for holding the meeting or is not willing to act as Chairperson for all or 
part of that meeting, the Directors present may wait for the arrival of the Chairperson 
or Vice Chairperson or may choose one of their number to be Chairperson of that 
meeting or part of that meeting (as the case may be). 

90 Board may delegate to a committee of Directors or Members 

90.1 The Board may delegate any of its powers to committees consisting of one or more 
Directors or other Members as it thinks fit, and the Board may revoke that delegation. 

90.2 A committee formed under the preceding clause must conform to any terms of 
reference, directions and regulations that may be imposed upon it by the Board. 

90.3 So far as they are capable of application and with any necessary changes, the 
provisions of this Constitution for regulating the meetings and proceedings of the 
Board shall govern the meetings and proceedings of committees to the extent that the 
same are consistent with any directions and regulations made by the Board. 

90.4 Where a committee consists of two (2) or more persons, a quorum will be any two (2) 
members of the committee or such larger number as the committee itself determines. 

91 Defects in appointment or qualifications of Director 

91.1 All acts done at any meeting of the Board or of a committee appointed by the Board 
or by any person acting as a Director will be as valid as if every such person or 
committee had been duly appointed and was qualified and entitled to vote, 
notwithstanding that it is afterwards discovered that there was some defect in the 
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appointment of a Director or of the committee or of the person acting as aforesaid, or 
that any Director was disqualified or not entitled to vote. 

NO ALTERNATE DIRECTORS 

92 No alternate directors 

92.1 The Directors shall not be entitled to appoint alternate directors. 

INVITED GUESTS 

93 Board may invite guests to attend meetings 

93.1 The Board may in its discretion and on such terms as may be agreed, invite one or 
more persons to attend one or more meetings of the Board as a guest to observe and 
contribute to the discussion of the matters before the Board, provided always that any 
such person shall: 

(a) be entitled to attend one or more meetings of the Board at the continuing 
discretion of the Board from time to time; 

(b) not be considered to be a Director of the Company as a consequence of 
attending such meetings,  

(c) not be held out by the Board or by the Company as a Director or Member of 
the Company as a consequence of his or her attendance at such meetings; 
and 

(d) not be entitled to vote on any matter put to a vote at such meetings. 

MINUTES 

94 Minutes of all proceedings to be kept 

94.1 The Board will cause minutes of: 

(a) the names of Directors present at meetings of Board and meetings of 
Members; 

(b) all proceedings and resolutions of meetings of Members. 
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(c) all proceedings and resolutions of meetings of the Board, including meetings of 
committees of Directors; 

(d) all resolutions passed by Members without a meeting; and 

(e) all resolutions passed by the Board without a meeting, 

to be duly entered in books kept for that purpose in accordance with the Act. 

95 Minutes to be signed by Chairperson 

95.1 The Board will cause all the minutes required by this Constitution to be signed by: 

(a) the Chairperson of the meeting at which the proceedings took place or at 
which the resolutions were proposed; or 

(b) the Chairperson of the next succeeding meeting. 

96 Minutes to be presumed accurate 

96.1 Where the minutes are duly signed in accordance with clause 95.1 those minutes 
shall be presumed to be an accurate record of the relevant proceedings and 
resolutions unless the contrary is proved. 

97 Inspection of minutes of general meetings 

97.1 Books containing the minutes of proceedings of meetings of Members will be open for 
inspection by any Member without charge.  Inspection may be made available online.  

SECRETARY 

98 Appointment and removal of Secretary 

98.1 A Secretary or Secretaries will be appointed by the Board in accordance with the Act 
for such term, at such remuneration and on such conditions as they think fit.  

98.2 Any Secretary may be removed by the Board. 



Constitution of Meetings Industry Association Of Australia Limited  
(ABN 31 002 967 366) 

 

 

 

  
 

43 

LOCAL MANAGEMENT 

99 Local boards and management committee 

99.1 The Board may establish any local boards, management committees or agencies for 
managing any of the affairs of the Company in a specified locality. 

99.2 The Board may appoint any persons to be members of local boards or any managers 
or agents, and may fix their remuneration. 

99.3 The Board may delegate to those appointees any of the powers, authorities and 
discretions for the time being vested in the Board other than the power of , and may 
authorise some or all of the members for the time being of any local board to fill up 
any existing vacancies and to act notwithstanding vacancies. 

99.4 An appointment or delegation may be made on any terms and subject to any 
conditions as the Board thinks fit. 

99.5 The Board may remove any appointee and revoke or vary that delegation. 

EXECUTION OF DOCUMENTS 

100 Custody and use of Seal 

100.1 The Board may provide a Seal for the Company and will provide for the safe custody 
of that Seal. 

100.2 The Seal will only be used by the authority of the Board or of a committee of the 
Directors authorised by the Board in that behalf. 

100.3 If the Company wishes or is required to execute a document by using a Seal, it may 
do so by having the Seal affixed to the document and the affixing of the Seal is 
witnessed by: 

(a) two (2) Directors; 

(b) a Director and a Secretary; or 

(c) a Director and another person appointed by the Board for this purpose. 
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ACCOUNTS 

101 Annual accounts to be laid before AGM 

101.1 At the AGM in every year the Board will lay before the Company the financial report 
for the last financial year of the Company, together with such other accounts, reports 
and statements as are required by law. 

102 Copy of accounts to be sent 

102.1 Other than those Members who have provided written notice to the Company stating 
that they do not wish to receive a copy of every document which is required to be laid 
before each AGM, as required by the Act. 

APPOINTMENT AND REMOVAL OF AUDITORS 

103 Auditors: Appointment and Removal: 

103.1 The auditors of the Company will: 

(a) be appointed and may be removed as provided in the Act; and 

(b) perform the duties and have the rights and powers as may be provided in the 
Act. 

RECORDS 

104 Directors to determine inspection rights 

104.1 The Board will determine from time to time whether and to what extent, at what time 
and place or places, and under what conditions, the accounting records and other 
documents of the Company will be open to the inspection of Members. 

104.2 Subject to the Act, (but excluding section 247D of the Act), a Member not being a 
Director does not have the right, but may in the absolute discretion of the Board, be 
authorised to inspect or to require or receive any information, or to require discovery 
of any record or document of the Company or any information respecting any detail of 
the Company’s trading or business, or any matter which is or may be in the nature of 
a trade secret, confidential information, mystery of trade or secret process which may 
relate to the conduct of the business of the Company. 
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NOTICES 

105 Method of service of notices 

105.1 A notice may be served by the Company on a Member or other person receiving 
notice under this Constitution by any of the following methods: 

(a) by serving it personally on a Member; 

(b) by leaving it at the address of the Member in the Register of Members; 

(c) by sending it by post in a prepaid letter, envelope or wrapper addressed to the 
Member at the address of the Member in the Register of Members;  

(d) by sending it by facsimile transmission to a facsimile number nominated by the 
Member for the purpose of serving notices on the Member; or 

(e) by emailing it to an email address nominated by the Member for the purpose of 
serving notices on the Member. 

105.2 For the purposes of paragraphs (b) and (c) of the preceding clause, a Member may 
provide the Company with an address other than that of the address of the Member in 
the Register of Members for the purpose of serving notice on that Member. 

105.3 If the address of a Member in the Register of Members is not within Australia, all 
notices will be posted by airmail, or sent by, email, facsimile transmission or air 
courier. 

106 Time of service of notices 

106.1 Any notice sent by post, airmail or air courier will be deemed to have been served on 
the day following that on which the letter, envelope or wrapper containing the notice is 
posted or delivered to the air courier and in proving service it will be sufficient to prove 
that the letter, envelope or wrapper containing the notice was properly addressed and 
put into the post office or other public postal receptacle or delivered to the air courier.  
A certificate in writing signed by any manager, Secretary or other Officer of the 
Company that the letter, envelope or wrapper containing the notice was so addressed 
and posted is conclusive evidence thereof. 

106.2 Any notice sent by facsimile transmission will be deemed to have been served on 
receipt by the Company of a transmission report confirming successful transmission.  
A notice sent by email will be deemed to have been served on the date of 
transmission of the email unless a message indicating non-delivery is received.  
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107 Signatures on notices 

107.1 The signature to any notice to be given by the Company may be written or printed or 
a facsimile thereof may be affixed by mechanical or other means.  A notice to be 
given by the Company may also be digitally signed.  

108 Calculation of notice period 

108.1 Where a period of notice is required to be given, the day on which the notice is 
dispatched and the day of doing the act or other thing will not be included in the 
number of days or other period. 

109 Use of technology 

109.1 Without limiting any other provision in this Constitution allowing use of any particular 
technology for any purpose, where under this Constitution, the Act or any other law: 

(a) a notice may or must be given; 

(b) an appointment may or must be made; 

(c) a document or action must be signed or authorised; 

(d) a document or file must be accessed, retained or inspected; 

(e) a resolution may or must be made or voted on; and/or 

(f) a meeting may or must be held, 

each of those things may be done by use of such electronic or other technology 
(including the internet) as may be available and permitted by the Board, provided that: 

(g) the use of such electronic or other technology must not be contrary to law; and 

(h) the use of such technology must not, in the case of: 

(i) a notice, cause any person who was entitled to receive the notice to be 
unable to receive it; 

(ii) a signature or authorisation, create any doubt as to its validity or 
veracity; 

(iii) an access or inspection, cause a person to be unable to access or 
inspect the document or file without commonly available technology; 
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(iv) a resolution, cause any person who was entitled to vote on the 
resolution, to be unable to do so; or   

(v) a meeting, cause any person who was entitled to be present at the 
meeting, to be unable to hear the proceedings of the meeting and 
things tabled or discussed at the meeting or to speak or make 
submissions to the meeting, as the case may be. 

OFFICERS:  INDEMNITIES AND INSURANCE 

110 Company to indemnify and insure 

110.1 To the extent permitted by law: 

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

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

110.2 To the extent permitted by law, the Company may pay, or agree to pay, a premium in 
respect of a contract insuring a person who is or has been an Officer of the Company 
or of a subsidiary of the Company against liability; 

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

(b) for costs and expenses incurred by that person in defending Proceedings, 
whatever their outcome. 

110.3 Where used in this clause 110, the word “Proceedings” means any proceedings, 
whether civil or criminal, being proceedings in which it is alleged that the person has 
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done or omitted to do some act, matter or thing in his or her capacity as such an 
Officer or in the course of acting in connection with the affairs of the Company or 
otherwise arising out of the Officer’s holding such office (including proceedings 
alleging that he or she was guilty of negligence, default, breach of trust or breach of 
duty in relation to the Company. 


