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Constitution 
of 

Kath Dickson Family Centre Limited 
 

 

 

INTRODUCTION 
 

 

1.0 REPLACEABLE RULES EXCLUDED 

1.1 Replaceable Rules 
The replaceable rules contained in the Act do not apply to the Company. 
 
 

2.0 DEFINITIONS AND INTERPRETATION 

2.1 Definitions 
In this constitution: 
 

(1) ACNC means the Australian Charities and Not-for-Profits 
Commission; 
 

(2) ACNC Act means the Australian Charities & Not-for-Profits 
Commission Act 2012; 
 

(3) Act means the Corporations Act 2001 and includes any 
amendment or re­ enactment of it or any legislation passed in 
substitution for it; 

 
(4) ASIC means the Australian Securities and Investments 

Commission; 
 

(5) business day means a day that is not a Saturday, a Sunday or 

a public holiday or bank holiday in the place where the Company 

has its registered office; 

 
(6) Company means Kath Dickson Family Centre Limited; 

 
(7) directors means the directors for the time being of the Company 

or the directors assembled as a board; 

 

(8) ITAA means the Income Tax Assessment Act 1997 and includes 

any amendment or re-enactment of it or any legislation passed 

in substitution for it;  

 
(9) Ordinary Members means the members of the Company in 

accordance with clause 11; and 
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(10) Secretary means the secretary referred to in rule 60 and any 

other person appointed to perform the duties of a secretary of 

the Company. 

 

2.2 Interpretation 
Reference to: 

 
a) one gender includes the others; and 

 
b) the singular includes the plural and the plural includes the 

singular. 
 

(1) Except so far as the contrary intention appears in this 
constitution: 
 

a) an expression has in this constitution the same meaning 
as in the Act; and 
 

b) if an expression is given different meanings for the 
purposes of different provisions of the Act, the expression 
has, in a provision of this constitution that deals with a 
matter dealt with by a particular provision of the Act, the 
same meaning as in that provision of the Act. 

 
(2) "Including" and similar expressions are not words of limitation. 

 
(3) Headings and any table of contents or index are for convenience 

only and do not form part of this constitution or affect its 
interpretation. 

 
 

3.0 OBJECTS 

3.1 Main Object 
The main object for which the Company is established is to advance the 
education, welfare or general condition of life of children and their families 
who are in need. 

3.2 Company’s Objects 
To this end, the Company's objects are: 

 
(1) to provide educational services regarding the education of 

children including early childhood education; 
 

(2) to establish, maintain and operate kindergarten, early childhood 
education, family day care services, and playgroups for children: 
 

(a) from financially disadvantaged families 

(b) with disabilities 

(3) to provide specialised toys, resources and advice through a toy 
library or the community for disadvantaged children (whether by 
reason of disability or financial disadvantage) and those with 
special needs; and 



Kath Dickson Family Centre Limited  Constitution 

 
 3 21st October 2020 

 

 
(4) to do all things that further, are in aid of, or are ancillary or 

incidental to these objects. 
 
 

4.0 POWERS 
(compare section 124) 

4.1 No Share Issues 
The Company has all the powers of an individual and a body corporate 
but does not have the power to issue shares. 

4.2 Pursue Objects 
Despite rule 4.1 the powers of the Company are ancillary to and 
exercisable only to pursue the objects of the Company set out in rule 3. 
 
 

5.0 APPLICATION OF INCOME AND PROPERTY 
(compare sections 125 and 150) 

5.1 Promotion of Objects 
The income and property of the Company, from wherever it is derived, 
must be applied solely towards the promotion of the objects of the 
Company set out in rule 3. 
 
 

6.0 NO DISTRIBUTION TO MEMBERS 
(compare section 150) 

6.1 No Dividends 
No portion of the income or property of the Company may be paid directly 
or indirectly, by way of dividend, bonus or otherwise to the members of 
the Company. 

6.2 Payment in Good Faith 
Rule 6.1 does not prevent: 

 

(1) the payment in good faith of remuneration to any officer, 
employee or member of the Company in return for any services 
actually rendered to the Company or for goods supplied in the 
ordinary and usual way of business; 
 

(2) the Company from borrowing money from any member of the 
company, provided the interest rate on such borrowings does not 
exceed 2% per annum above the Cash Rate Target published 
from time to time by the Reserve Bank of Australia.  In the event 
the Cash Rate Target is discontinued by the Reserve Bank of 
Australia, then such other similarly published rate as determined 
by the Directors from time to time; 

 
(3) the payment of reasonable and proper rent by the Company to a 

member of the Company for premises leased by the member to 
the Company; or 
 

(4) the reimbursement of expenses incurred by any member on 
behalf of the Company. 
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7.0 LIMITED LIABILITY 

7.1 Members Liability 
The liability of the members is limited. 
 
 

8.0 GUARANTEE 
(compare section 117) 

8.1 Members Guarantee 
Every member of the Company undertakes to contribute an amount not 
exceeding $10 to the property of the Company in the event of its being 
wound up while the member is a member or within 1 year after the 
member ceases to be a member, if required for payment: 

 
(1) of the debts and liabilities of the Company (contracted before the 

member ceases to be a member); 
 

(2) of the costs, charges and expenses of winding up; and 
 

(3) for the adjustment of the rights of the contributories among 
themselves. 

 
 

9.0 GIFT FUND 

9.1 Maintain a Gift Fund 
The Company, if endorsed as a deductible gift recipient in its own right, 
will ensure that it is carried on for the purposes in respect of which the 
Company is so endorsed or approved and must maintain for that purpose 
a fund (Gift Fund): 

 

(1) to which all gifts of money or property or those purposes are 
made; 
 

(2) to which contributions are made in relation to an eligible 
fundraising event held for the principal purposes of the Company; 
and 
 

(3) which does not receive any other money or property. 

9.2 Use of Gift Fund 
The Company must use a Gift Fund only for its objects set out in rule 3. 
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MEMBERSHIP 
 
 

10.0 NUMBER OF MEMBERS 

10.1 Unlimited Membership 
The number of members for which the Company proposes to be 
registered is unlimited. 
 

 

11.0 MEMBERSHIP 

11.1 Company Members 
The members of the Company are: 

 
(1) the Ordinary Members; and 

 
(2) any other persons the directors admit to membership in 

accordance with this constitution. 
 
 

12.0 CATEGORIES OF MEMBERSHIP 

12.1 Membership Categories 
The categories of membership are: 

 

(1) ordinary members; 
 

12.2 Additional Categories 
Additional categories of members, if recommended by the directors, may 
be created from time to time by the members in general meeting. 
 
 

13.0 ENTITLEMENTS OF DIFFERENT CATEGORIES OF MEMBERSHIP 

13.1 Ordinary Members 
Ordinary members have: 

 

(1) the right to receive notices of and to attend and be heard at any 
meeting of members; and 
 

(2) a right to vote at any meeting of the members. 
 

13.2 Honorary Members 
Honorary members have: 
 

(1) no right to: 
 

a) receive notices and attend and be heard at any meeting 
of the members; or 

 
b) vote at any meeting of the members. 

 
 

  



Kath Dickson Family Centre Limited  Constitution 

 
 6 21st October 2020 

 

14.0 APPLICATION FOR ORDINARY MEMBERSHIP 

14.1 Ordinary Member Application 
Any individual who is not less than 18 years of age at the date of 
application may apply for ordinary membership of the Company. 
 
 

15.0 FORM OF APPLICATION 

15.1 Application for Membership 
An application for membership must be: 

 

(1) in writing in a form approved by the directors; 
 

(2) signed by the applicant; 
 

(3) signed by the proposer and seconder, each of whom must be 
members; and 
 

(4) accompanied by any other documents or evidence as to 
qualification for the type of membership applied for which the 
directors require. 

 

15.2 Application Form 
An application form must be accompanied by the annual subscription, 
determined in accordance with rule 20. 
 
 

16.0 ADMISSION TO MEMBERSHIP 

16.1 Directors Consideration 
The directors must consider an application for membership as soon as 
practicable after its receipt and determine, in their discretion, the 
admission or rejection of the applicant. 

16.2 Reason for Rejection 
The directors need give no reason for the rejection of an application. 

16.3 Annual Subscription Refund if Rejected 
If an application for membership is rejected the annual subscription must 
be refunded to the applicant. 

16.4 Membership Accepted 
If an applicant is accepted for membership: 

 

(1) the secretary must notify the applicant of admission in the form 
of a receipt for the annual subscription or in any other form the 
directors determine; and 
 

(2) the name and details of the member must be entered in the 
register of members. 

 
 

17.0 NOTIFICATION BY MEMBERS 

17.1 Change of Qualification 
Each member must promptly notify the secretary in writing of any change 
in their qualification to be a member of the Company. 
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18.0 MEMBER COMPLIANCE REQUIREMENTS 

18.1 Members Compliance 
All Members must comply with this constitution. 
 

 

19.0 REGISTER OF MEMBERS 
(compare sections 168 and 169) 

19.1 Member Register Must be Kept 
A register of members of the Company must be kept in accordance with 
the Act. 

19.2 Member Register Entries 
The following must be entered in the register of members in respect of 
each member: 
 

(1) the full name of the member; 
 

(2) the residential address, facsimile number and electronic mail 
address, if any, of the member; 
 

(3) the category of membership; 
 

(4) the date of admission to and cessation of membership; 
 

(5) the date of last payment of the member's annual subscription; 
 

(6) such other information as the directors require. 

19.3 Member Change of Details 
Each member and nominated representative must notify the secretary in 
writing of any change in that person's name, address, facsimile number 
or electronic mail address within 1 month after the change. 
 
 

ANNUAL SUBSCRIPTION 
 
 

20.0 ANNUAL SUBSCRIPTION 

20.1 Annual Subscription Sum 
The annual subscription payable by a member of the Company is the sum 
the directors determine and the Company approves in general meeting. 

20.2 Annual Subscription Due 
All annual subscriptions are due and payable in advance on 1 July in each 
year. 

20.3 Reduced Annual Subscription 
If a person is admitted to membership of the Company during the months 
of January to June inclusive the directors may reduce the annual 
subscription payable by the applicant in any manner they see fit. 
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21.0 UNPAID ANNUAL SUBSCRIPTIONS 

21.1 Unpaid Subscriptions 
If: 

 

(1) the annual subscription of a member remains unpaid for 2 months 
after it becomes payable; and 
 

(2) a notice of default is given to the member following a resolution 
of the directors to do this; 

 

the member ceases to be entitled to any of the rights or privileges of 
membership but these may be reinstated on payment of all arrears if the 
directors see fit. 
 
 

CESSATION OF MEMBERSHIP 
 
 

22.0 RESIGNATION OF MEMBERSHIP 

22.1 Written Notice 
A member may resign from membership of the Company by giving written 
notice to the secretary. 

22.2 Date of Effect 
The resignation of a member takes effect on the date of receipt of the 
notice of resignation or any later date provided in the notice. 
 
 

23.0 FAILURE TO PAY 

23.1 Annual Subscription Arrears 
If a member has not paid all arrears of annual subscriptions under rule 21 
or, if paid, the member's rights and privileges are not reinstated: 

 

(1) the member remains liable for all the obligations and liabilities of 
membership until the expiration of 6 months after the date of 
notification under rule 21.1(2); and 
 

(2) the member ceases to be a member and member's name must 
be removed from the register of members at the expiration of the 
6 month period. 

 
 

24.0 CESSATION OF MEMBERSHIP 

24.1 Ordinary Members 
A member who is an individual ceases to be a member: 

 

(1) on the death of the member; 
 

(2) if the member does not respond within 2 months to a written 
request from the Secretary that the member confirms in writing 
that he or she want to remain a member of the Company; or 
 

(3) if the member is expelled under rule 25. 
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25.0 DISCIPLINING MEMBERS 

25.1 Disciplining Members 
If any member: 

 

(1) wilfully refuses or neglects to comply with the provisions of this 
constitution; or 
 

(2) is guilty of any conduct which, in the opinion of the directors, is 
unbecoming of a member or prejudicial to the interest of the 
Company; 

 

the directors may resolve to censure, fine, suspend or expel the member 
from the Company and, in the case of expulsion, to remove the member's 
name from the register of members. 

25.2 Maximum Fine 
In exercising their powers under rule 25.1 the directors must not fine a 
member an amount exceeding the annual subscription of an ordinary 
member. 

25.3 Notice 
At least 1 week before the meeting of the directors at which a resolution 
of the nature referred to in rule 25.1 is passed the directors must give to 
the member notice of: 

 

(1) the meeting; 
 

(2) what is alleged against the member; and 
 

(3) the intended resolution. 

25.4 Opportunity to Explain 
At the meeting and before the passing of the resolution, the member must 
have an opportunity of giving orally or in writing any explanation or 
defence the member sees fit. 

25.5 Right to call a Members Meeting 
A member may, by notice in writing lodged with the secretary at least 24 
hours before the time for holding the meeting at which the resolution is to 
be considered by the directors, elect to have the question dealt with by 
the Company in general meeting and in that event, a general meeting of 
the Company must be called for that purpose. 

25.6 Members Meeting 
If at the meeting a resolution to the same effect as the resolution which 
was to be considered by the directors is passed by a majority of ⅔ of those 
present and voting (and the vote must be taken by secret ballot), the 
member concerned must be punished in the manner resolved and in the 
case of a resolution for expulsion the member is expelled and the 
member's name must be removed from the register of members. 

25.7 Directors Right to Reinstate 
If any member ceases to be a member under rule 25.6, the directors may 
reinstate the member and restore the name of that member to the register 
of members upon and subject to any terms and conditions they see fit. 
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26.0 EFFECT OF CESSATION OF MEMBERSHIP 

26.1 Members Liability 
If any member ceases to be a member under this constitution, the 
member remains liable to pay to the Company for any money which, at 
the time of the member ceasing to be a member, the member owes to the 
Company on any account and for any sum not exceeding $10 for which 
the member is liable under rule 8 of this constitution. 
 
 

APPOINTMENT OF DIRECTORS 
 
 

27.0 NUMBER OF DIRECTORS 
(compare section 201A) 

27.1 Number of Directors 
The number of the directors must be not less than 3 nor more than 9. 

27.2 Changing Number of Directors 
The Company in general meeting may by resolution increase or reduce 
the number of directors referred to in rule 27.1 but the number may not 
be reduced below 3. 
 
 

28.0 DIRECTORS' QUALIFICATIONS 

28.1 Director Must be Ordinary Member 
No person may be a director unless that person is an ordinary member of 
the Company. 
 
 

29.0 ELECTION OF DIRECTORS 
(compare section 201E and replaceable rule 201G) 

29.1 Annual General Meeting 
At each annual general meeting of the Company, ⅓ of the directors for 
the time being or, if their number is not 3 or a multiple of 3, then the 
number nearest to but not exceeding ⅓, retire from office but no director 
may retain office for more than 3 years without submitting himself or 
herself for re-election even though the submission results in more than ⅓ 
of the directors retiring from office. 

29.2 Longest Serving Directors to Retire 
The director or directors to retire at an annual general meeting are those 
who have been longest in office since their election. 

29.3 Directors Equal Tenure 
As between or among 2 or more directors who become directors on the 
same day, the director or directors to retire are determined by lot unless 
they otherwise agree between or among themselves. 

29.4 Eligible for Re-Election 
A retiring director is eligible for re-election without the necessity of giving 
any previous notice of his or her intention to submit himself or herself for 
re-election. 
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29.5 Directors Re-Election 
Unless the directors decide to reduce the number of directors in office, 
the Company at any annual meeting of which any director retires may fill 
the vacated office by re-electing the retiring director or electing some 
other qualified person. 

29.6 Treated as Re-Elected 
If at the annual general meeting the vacating office is not filled, the retiring 
director, if willing and not disqualified, must be treated as re-elected 
unless the directors decide to reduce the number of directors in office or 
a resolution for the re-election of that director is put and lost. 
 

 

30.0 NOMINATION FOR ELECTION 

30.1 Candidates Proposed by Members 
Each candidate for election as a director must: 

 

(1) be proposed by an ordinary member; and 
 

(2) be seconded by another ordinary member; 
 
both of which members must be current financial members of the 
Company at the time of nomination. 

30.2 Member Proposals 
No ordinary member may propose more than 1 person as a candidate but 
may second more than 1 nomination. 

30.3 Candidate Nominations 
A nomination of a candidate for election must: 

 

(1) be in writing; 
 

(2) be signed by the candidate; and 
 

(3) be signed by the proposer and seconder. 

30.4 Nominations 30 Days Prior 
A nomination of a candidate for election must be received at the 
registered office of the Company not later than 5:00pm on the day which 
is 30 days prior to the annual general meeting at which the candidate 
seeks election. 

30.5 Candidates List 
A list of the candidates' names in alphabetical order together with the 
proposers' and seconders' names must be sent to members with the 
notice of the annual general meeting. 
 
 

31.0 ELECTION PROCEDURE - DIRECTORS 

31.1 Candidates Equal to or Less than Vacancies 
If the number of candidates for election as directors is equal to or less 
than the number of vacancies on the board, the chair of the annual 
general meeting must declare those candidates to be duly elected as 
directors. 
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31.2 Candidates Greater Number than Vacancies 
If the number of candidates for election as directors is greater than the 
number of vacancies on the board, a ballot must be held for the election 
of the candidates. 

31.3 Ballot List 
If a ballot is required, balloting lists must be prepared listing the names of 
the candidates only in alphabetical order. 

31.4 Voting 
At the annual general meeting each person entitled to vote and voting on 
the ballot may vote for a number of candidates equal to the number of 
vacancies. 

31.5 Greatest Number of Votes 
The candidates receiving the greatest number of votes cast in their favour 
must be declared by the chair of the meeting to be elected as directors. 

31.6 Equal Number of Votes 
If an equality of votes would otherwise prevent the successful candidate 
for a vacancy from being determined, the chair, prior to the declaration of 
the result of the ballot, in addition to his or her deliberative vote (if any) is 
entitled to a casting vote, except that if the chair: 

 

(1) does not exercise a casting vote; or 
 

(2) is one of the candidates Who received the same number of votes; 
 

then the names of the candidates who received the same number of votes 
must be put to a further ballot immediately. 

31.7 Vacancies 
There is not a vacancy for the purpose of this rule 31 (or rules 33 or 34) 
because the number of directors is less than the maximum allowed under 
rule 27.1. There is a vacancy only if the number of directors is less than 
the number elected at the previous annual general meeting (adjusted for 
any increase under rule 33.1). 
 

 

32.0 TIME APPOINTMENT OR RETIREMENT TAKES EFFECT 

32.1 Directors Appointment Time 
Directors who are appointed at a meeting of members take office 
immediately after the end of the meeting. 

32.2 Directors Retirement Time 
Directors who retire at a meeting of members continue to hold office until 
the end of the meeting. 
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APPOINTMENT OF DIRECTORS BETWEEN AGMS 
 
 

33.0 CASUAL VACANCIES AND ADDITIONAL DIRECTORS 
(compare replaceable rules 201G and 201H) 

33.1 Appoint Casual Vacancies 
The Company in general meeting may by resolution and the directors may 
at any time appoint a person qualified to be a director, either to fill a casual 
vacancy or as an addition to the existing directors, but so that the total 
number of directors does not at any time exceed the number fixed in 
accordance with this constitution. 

33.2 Termination at Next Annual General Meeting 
Any director appointed under rule 33.1 holds office until the termination of 
the next annual general meeting of the Company and is then eligible for 
re-election. 
 

 

34.0 INSUFFICIENT DIRECTORS 
(compare replaceable rule 201H) 

34.1 Remaining Directors 
In the event of a vacancy in the office of a director, the remaining directors 
may act, but if the number of remaining directors is not sufficient to 
constitute a quorum at a meeting of directors, they may act only for the 
purpose of increasing the number of directors to a number sufficient to 
constitute a quorum or convening a general meeting of the Company. 
 
 

POWERS OF DIRECTORS 
 
 

35.0 VALIDATION OF ACTS OF DIRECTORS AND SECRETARIES 
(compare sections 201M and 204E) 

35.1 Valid Acts 
The acts of a director or secretary of the Company are valid despite any 
defect that may afterwards be discovered in his or her appointment or 
qualification. 

35.2 Vacated Directors 
Where a person whose office as director of the Company is vacated under 
a provision of the Act purports to do an act as a director of the Company, 
that act is as valid, in relation to a person dealing with the Company in 
good faith and for value and without actual knowledge of the matter 
because of which the office was vacated, as if the office had not been 
vacated. 
 
 

  



Kath Dickson Family Centre Limited  Constitution 

 
 14 21st October 2020 

 

36.0 GENERAL BUSINESS MANAGEMENT 
(compare replaceable rule 198A) 

36.1 Business of the Company 
The business of the Company is to be managed by or under the direction 
of the directors. 

36.2 Directors Exercising Power 
The directors may exercise all the powers of the Company except any 
powers that the Act or this constitution requires the Company to exercise 
in general meeting. 

36.3 Prior Acts 
A rule made or resolution passed by the Company in general meeting 
does not invalidate any prior act of the directors which would have been 
valid if that rule or resolution had not been made or passed. 
 

 

37.0 BORROWING POWERS 

37.1 Borrowing Powers 
Without limiting the generality of rule 36, but subject to rule 6, the directors 
may exercise all the powers of the Company to borrow money, to charge 
any property or business of the Company and to issue debentures or give 
any other security for a debt, liability or obligation of the Company or of 
any other person. 
 
 

38.0 APPOINTMENT OF ATTORNEY 

38.1 Directors may Appoint Attorney 
The directors may appoint any person or persons to be the attorney or 
attorneys of the Company for the purposes, with the powers and 
discretions (being powers and discretions vested in or exercisable by the 
directors), for the period and subject to the conditions they see fit. 

38.2 Power of Attorney 
A power of attorney may contain the provisions for the protection and 
convenience of persons dealing with the attorney that the directors see fit 
and may also authorise the attorney to delegate all or any of the powers 
arid discretions vested in the attorney. 
 
 

39.0 NEGOTIABLE INSTRUMENTS 
(compare replaceable rule 19BB) 

39.1 Any 2 Directors Execute Negotiable Instrument 
Any 2 directors may sign, draw, accept, endorse or otherwise execute a 
negotiable instrument. 

39.2 Directors Determination 
The directors may determine that a negotiable instrument, including a 
class of negotiable instrument, may be signed, drawn, accepted, 
endorsed or otherwise executed in a different way. 
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EXECUTIVE OFFICER 
(compare replaceable rule 201J) 

 
 

40.0 POWER TO APPOINT EXECUTIVE OFFICER 

40.1 Executive Officer Appointment 
The directors may appoint any person, not being a director, to the position 
of executive officer for the period and on the terms (including as to 
remuneration) the directors see fit. 
 
 

41.0 EXECUTIVE OFFICER NOT A MEMBER OF THE BOARD 

41.1 Executive Officer Not a Member of Board 
The executive officer is not a member of the board of the Company but 
may attend meetings of the directors except where the directors otherwise 
request. 
 
 

42.0 POWERS OF EXECUTIVE OFFICER 

42.1 Directors Terms and Conditions 
The directors may, upon terms and conditions and with any restrictions 
they see fit, confer on an executive officer any of the powers that the 
directors can exercise. 

42.2 Conferred Powers 
Any powers so conferred may be concurrent with, or to the exclusion of, 
the powers of the directors. 
 

 

43.0 WITHDRAWAL OF APPOINTMENT OR POWERS OF EXECUTIVE 
OFFICER 

43.1 Directors May Revoke or Vary 
The directors may revoke or vary: 

 
(1) an appointment; or 

 
(2) any of the powers conferred on an executive officer. 

 
 

44.0 TEMPORARY APPOINTMENTS OF EXECUTIVE OFFICER 

44.1 Temporary Appointment 
If an executive officer becomes incapable of acting in that capacity the 
directors may appoint any other person, not being a director, to act 
temporarily as executive officer. 
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COMMITTEES OF DIRECTORS 
 
 

45.0 COMMITTEES OF DIRECTORS 
(compare replaceable rule 198D) 

45.1 Committee Delegation 
The directors may delegate any of their powers to one or more 
committees of directors which may include also any individual who is not 
a director. 

45.2 Committee Powers 
A committee must exercise the powers delegated to it in accordance with 
any direction of the directors. The effect of the committee exercising a 
power in this way is the same as if the directors exercised it. 

45.3 Committee Meetings 
The meetings and proceedings of any committee consisting of 2 or people 
are governed by the provisions in this constitution regulating the meetings 
and proceedings of the directors. 
 
 

REMOVAL AND RESIGNATION OF DIRECTORS 
 
 

46.0 REMOVAL OF DIRECTORS 
(compare section 203D) 

46.1 Company May Remove Director 
Subject to the Act the Company may by resolution remove a director from 
office. 
 
 

47.0 RESIGNATION OF DIRECTOR 
(replaceable rule 203A) 

47.1 Director Resignation 
A director may resign as a director of the Company by giving a written 
notice of resignation to the Company at its registered office. 
 
 

48.0 VACATION OF OFFICE OF DIRECTOR 
(compare section 206B) 

48.1 Vacation of Office of a Director 
In addition to any other circumstances in which the office of a director 
becomes vacant under the Act, the office of a director becomes vacant if 
the director: 

 

(1) becomes bankrupt or suspends payment or compounds with his 
or her creditors; 
 

(2) becomes of unsound mind or a person whose person or estate is 
liable to be dealt with in any way under the law relating to mental 
health; 
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(3) is not present at 3 consecutive meetings of directors without 
special leave of absence from the directors and the directors 
declare his or her seat to be vacant; 
 

(4) ceases to be qualified as a director under rule 28; 
 

(5) becomes disqualified from being a director under the Act or a 
responsible entity under the ACNC Act or any order made under 
the Act or the ACNC Act; 
 

(6) is removed from office in accordance with rule 46; or 
 

(7) resigns from office in accordance with rule 47. 
 
 

DIRECTORS' INTERESTS 
 
 

49.0 PROHIBITION ON BEING PRESENT OR VOTING 
(compare section 195) 

49.1 Director Material Personal Interest 
Except where permitted by the Act a director who has a material personal 
interest in a matter that is being considered at a meeting of directors: 

 
(1) must not be counted in a quorum; 

 
(2) must not vote on the matter; and 

 
(3) must not be present while the matter is being considered at the 

meeting. 

49.2 Prohibited by the Act 
If a director who has a material personal interest in a matter that is being 
considered at a meeting of the directors is not prohibited by the Act from 
being present at the meeting and voting, the director may be present, be 
counted in the quorum and may be heard but may not vote on the matter. 
 

 

50.0 DIRECTOR TO DISCLOSE INTERESTS 
(compare section 191) 

50.1 Must Declare Interests 
A director who is in any way, whether directly or indirectly, interested in a 
contract or proposed contract with the Company must, as soon as 
practicable after the relevant facts have come to the director's knowledge, 
declare the nature of the interest at a meeting of the directors or by written 
notice to the secretary of the Company. 

50.2 Must Declare Conflicts 
A director who holds any office or possesses any property by which, 
whether directly or indirectly, duties or interests might be created in 
conflict with his or her duties or interests as director must declare at a 
meeting of the directors of the Company or by written notice to the 
secretary of the Company the fact and the nature, character and extent of 
the conflict. 
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50.3 Disregarded Interests 
For the purposes of rules 50.1 and 50.2, a director's interest or any conflict 
must be disregarded if it arises from or relates solely to: 
 

(1) a guarantee to be given by the director (or by persons including 
the director or by a body corporate of which the director is a 
member or officer) in respect of a loan to the Company; or 
 

(2) the position of the director as a director of a related body 
corporate. 

 
 

51.0 EFFECT OF INTEREST IN CONTRACT 
(compare replaceable rule 194) 

51.1 Effects of Interest in Contract 
If a director has an interest in a contract or proposed contract with the 
Company (other than as a member), or a conflicting interest or duty in 
relation to any other matter being considered by the directors, and the 
director discloses the nature and extent of the interest or duty at a meeting 
of the directors or by written notice to the secretary of the Company: 

 

(1) the contract may be entered into; and 
 

(2) if the disclosure is made before the contract is entered into: 
 

a) the director may retain benefits under the contract even 
though the director has an interest in the contract 

 
b) the Company cannot avoid the contract merely because 

of the existence of the interest; and 
 

c) the director is not disqualified from the office of director. 

51.2 Contract 
For the purposes of rule 51.1, contract includes an arrangement, dealing 
or other transaction. 
 

 

52.0 OTHER INTERESTS 

52.1 Other Interests Permitted 
Without limiting rule 50 or rule 51 a director may to the extent permitted 
by the Act: 

 

(1) hold any other office or place of profit under the Company (other 
than the office of auditor) in conjunction with the office of director; 
 

(2) be interested in any operation, undertaking or business 
undertaken or assisted by the Company or in which the Company 
is or may be interested. 
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53.0 EXTENSION OF MEANING OF "COMPANY" 

53.1 Extension of Meaning 
For the purposes of rules 50, 51 and 52, Company includes any 
subsidiary of the Company and any other company in which the Company 
or any subsidiary of the Company is or becomes a shareholder or is 
otherwise interested. 
 

 

54.0 OTHER DIRECTORSHIPS AND SHAREHOLDINGS 

54.1 Other Companies 
A director of the Company may be or become a director, officer, employee 
or member of any company promoted by the Company or in which the 
Company may be interested as a vendor, shareholder or otherwise and 
is not accountable for any reasonable benefits received as a director, 
officer, employee or member of the other company. 

54.2 Directors Powers with Other Company  
Subject to the Act: 
 

(1) the directors of the Company may exercise the voting power 
conferred by the shares or other interest held by the Company in 
another company in favour of a resolution appointing themselves 
or any of them as directors or other officers of the other company; 
 

(2) any director of the Company may vote at a meeting of directors 
of the Company in favour of a resolution that the Company 
exercises its voting power conferred by the shares or other 
interest held by the Company in the other company to appoint 
that director as a director or other officer of the other company; 
 

(3) any director of the Company may be appointed as representative 
of the Company and may vote at a general meeting of the other 
company in favour of a resolution appointing that director as a 
director or other officer of the other company; and 
 

(4) a director of the Company who is also a director of the other 
company may vote as a director of the other company in 
whatever manner he or she sees fit, including voting in favour of 
a resolution appointing the director to any other office in the other 
company and a resolution appointing any other directors of the 
Company as directors or other officers of the other company. 

 
 
REMUNERATION OF DIRECTORS 

 
 

55.0 NO DIRECTORS' REMUNERATION 
(compare section 160) 

55.1 Directors May Not Receive Remuneration 
Despite rule 6.2 no director may receive any remuneration for his or her 
services in his or her capacity as a director of the Company. 
 

  



Kath Dickson Family Centre Limited  Constitution 

 
 20 21st October 2020 

 

56.0 DIRECTORS' EXPENSES 

56.1 Travel and Other Expenses 
Despite rule 55 the Company may pay the directors' traveling and other 
expenses that they property incur: 
 

(1) in attending directors' meetings or any meetings of committees of 
directors; 
 

(2) in attending any general meetings of the Company; and 
 

(3) in connection with the Company's business. 

56.2 Directors Approval of Director Payments 
The directors must approve all payments the Company makes to its 
directors. 
 
 

57.0 FINANCIAL BENEFIT 
(compare Chapter 2E - sections 207 and following) 

57.1 Director Financial Benefit 
To the extent, if any, required by the Act, a director must ensure that the 
requirements of the Act are complied with in relation to any financial 
benefit given by the Company to the director or to any other related party 
of the director. 
 
 

SECRETARY 
 
 

58.0 TERMS OF OFFICE OF SECRETARY 
(compare replaceable rule 204F) 

58.1 Secretary Terms and Conditions 
A secretary of the Company holds office on the terms and conditions 
(including as to remuneration) that the directors determine. 
 
 

INDEMNITY AND INSURANCE 
 
 

59.0 INDEMNITY 
(compare section 199A) 

59.1 Company Indemnity 
To the extent permitted by the Act, the Company indemnifies: 

 

(1) every person who is or has been an officer of the Company; and 
 

(2) where the board of directors considers it appropriate to do so, 
any person who is or has been an officer of a related body 
corporate of the Company; 

 

against any liability incurred by that person in his or her capacity as an 
officer of the Company or of the related body corporate (as the case may 
be). 
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59.2 Company Must Not Indemnify 
In accordance with section 199A of the Act, the Company must not 
indemnify a person against: 

 
(1) any of the following liabilities incurred as an officer of the 

Company: 
 

a) a liability owed to the Company or a related body 
corporate; 

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

c) a liability that is owed to someone other than the 
Company or a related body corporate and did not arise 
out of conduct in good faith; or 

 
(2) legal costs incurred in defending an action for a liability incurred 

as an officer of the Company if the costs are incurred: 
 

a) in defending or resisting proceedings in which the 
person is found to have a liability for which they could 
not be indemnified under rule 59.2(1); 

 
b) in defending or resisting criminal proceedings in which 

the person is found guilty; 
 

c) in defending or resisting proceedings brought by the 
Australian Securities and Investments Commission or a 
liquidator for a court order if the grounds for making the 
order are found by the Court to have been established; 
or 

 
d) in connection with proceedings for relief to the person 

under the Act in which the Court denies the relief. 
 

Rule 59.2(2)(c) does not apply to costs incurred in responding to 
actions taken by the Australian Securities and Investments 
Commission or a liquidator as part of an investigation before 
commencing proceedings for a court order. 

 

(3) For the purposes of rule 59.2(2) the outcome of proceedings is 
the outcome of the proceedings and any appeal in relation to the 
proceedings. 

59.3 Officer 
An officer must: 

 

(1) give notice to the Company promptly on becoming aware of any 
Claim against the officer that may give rise to a right to be 
indemnified under rule 59.1; 
 

(2) take such action as the Company reasonably requests to avoid, 
dispute, resist, appeal against, compromise or defend any Claim 
or any adjudication of a Claim; 
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(3) not make any admission of liability in respect of or settle any 
Claim without the prior written consent of the Company; 
 

(4) allow the Company or its insurers to assume the conduct, 
negotiation or defence of any Claim and, on request by the 
Company, render all reasonable assistance and co-operation to 
the Company or its insurers in the conduct of any Claim, including 
giving the Company or its insurers any document, authority or 
direction that the Company or its insurers may reasonably require 
for the prosecution or advancement of any counterclaim or cross-
claim; 
 

(5) on request by the Company or its insurers, do everything 
necessary or desirable which the Company reasonably requests 
to enable the Company or its insurers (so far as it is possible} to 
be subrogated to and enjoy the benefits of the officer's rights in 
relation to any counterclaim or cross-claim or any claims against 
any third party and render such assistance as may be reasonably 
requested by the Company or its insurers for that purpose; and 
 

(6) notify any Claim to an insurer or any other person who may be 
liable to indemnify the officer in respect of that Claim and 
promptly take all reasonable steps to enforce all the officer's 
rights against the insurer or other person. 

 

59.4 Claim 
In rule 59.3 Claim means: 

 

(1) any writ, summons , cross-claim , counterclaim , application or 
other originating legal or arbitral process against an officer as an 
officer of the Company; 
 

(2) any hearing, complaint, inquiry, investigation, proceeding or 
application commenced or originating against an officer as an 
officer of the Company; or 
 

(3) any written or oral demand or threat that might result in the officer 
reasonably believing that any such process, hearing, complaint, 
inquiry, investigation, proceeding or application referred to in rule 
59.4(1) or 59.4(2) may be initiated. 
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60.0 INSURANCE 
(compare section 241A) 

60.1 Company May Pay Premium 
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 a 
related body corporate of the Company against any liability incurred by 
the person as an officer of the Company or a related body corporate 
except a liability (other than one for legal costs) arising out of: 

 

(1) conduct involving a wilful breach of duty in relation to the 
Company; or 
 

(2) a contravention of section 182 or 183 of the Act. 

60.2 Premium is Not Director Remuneration 
In the case of a director, any premium paid under this rule is not 
remuneration for the purpose of rule 55. 
 
 

61.0 DIRECTOR VOTING ON CONTRACT OF INSURANCE 
(compare section 191(2) (vi)) 

61.1 Director Not Precluded From Voting 
Despite anything in this constitution, a director is not precluded from 
voting in respect of any contract or proposed contract of insurance, merely 
because the contract insures or would insure the director against a liability 
incurred by the director as an officer of the Company or of a related body 
corporate. 
 
 

62.0 LIABILITY 

62.1 Officer Liability 
An officer of the Company is not liable for the act, neglect or default of 
any other officer or for joining in any act or for any other loss, expense or 
damage which arises in the execution of the duties of his or her office 
unless it arises through his or her own negligence, default, breach of duty 
or breach of trust. 
 
 

63.0 MEANING OF "OFFICER" 

63.1 Meaning of Officer 
For the purposes of rules 59, 60, 61 and 62, officer means a director or 
secretary of the Company. 
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INSPECTION OF RECORDS 
 
 

64.0 RIGHTS OF INSPECTION 
(compare replaceable rule 247D and sections 173, 198F, 247A and 251B) 

64.1 Inspection of Books 
The directors of the Company, or the Company by a resolution passed at 
a general meeting, may authorise a member to inspect books of the 
Company. 

64.2 Members Rights 
A member other than a director does not have the right to inspect any 
document of the Company, other than the minute books for the meetings 
of its members and for resolution of members passed without meetings, 
except as provided by law or authorised by the directors or by the 
Company in general meeting. 

64.3 Directors Rights 
Directors have the rights of inspection and access provided by section 
198F of the Act. 
 
 

65.0 CONFIDENTIAL INFORMATION 

65.1 Member Not Entitled to Confidential Information 
Except as provided by the Act, no member (not being a director) is entitled 
to require or receive any information concerning the business, trading or 
customers of the Company or any trade secret, secret process or other 
confidential information of or used by the Company. 
 
 

DIRECTORS' MEETINGS 
(compare sections 248A to 248G) 

 
 

66.0 CIRCULATING RESOLUTIONS 
(compare replaceable rule 248A) 

66.1 Director Resolution 
The directors may pass a resolution without a directors' meeting being 
held if all the directors entitled to vote on the resolution (except a director 
absent from Australia who has not left an email address at which he or 
she may be given notice) sign a document containing a statement that he 
or she is In favour of the resolution set out in the document. 

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

66.3 Resolution Passed 
The resolution is passed when the last director signs. 

66.4 Emails 
An email to or received by the Company and purporting to be a scanned 
copy of an email which has been signed originally by a director (and not 
by way of electronic signature) for the purpose of this rule 66 must be 
treated as a document in writing signed by that director. 
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67.0 MEETINGS OF DIRECTORS 

67.1 Directors’ Meetings 
The directors may meet together for the despatch of business and adjourn 
and otherwise regulate their meetings as they see fit. 
 
 

68.0 CALLING DIRECTORS' MEETINGS 
(compare replaceable rule 248C) 

68.1 Calling Directors’ Meetings 
A director may at any time, and a secretary must on the requisition of a 
director, call a meeting of the directors. 
 
 

69.0 NOTICE OF MEETING 
(compare replaceable rule 248C) 

69.1 Reasonable Notice 
Reasonable notice of every directors' meeting must be given to each 
director except that it is not necessary to give notice of a meeting of 
directors to any director who: 

 

(1) has been given special leave of absence; or 
 

(2) is absent from Australia and has not left a facsimile number at 
which he or she may be given notice. 

69.2 Notice of Meeting 
Any notice of a meeting of directors may be given in writing or orally, and 
whether by facsimile, telephone, electronic mail or any other means of 
communication. 
 
 

70.0 TECHNOLOGY MEETING OF DIRECTORS 
(compare section 248D) 

70.1 Use of Technology 
A directors' meeting may be held using telephone or, if consented to by 
all directors, other technology. The consent may be a standing one. A 
director may only withdraw the consent within a reasonable period before 
the meeting. 

70.2 Consent of Use 
If a directors' meeting is held using any technology and all the directors 
take part in the meeting, they must be treated as having consented to the 
use of the technology for that meeting. 

70.3 Provisions Apply 
The following provisions apply to a technology meeting: 

 

(1) each of the directors taking part in the meeting must be able to 
hear and be heard by each of the other directors taking part in 
the meeting; and 
 

(2) at the commencement of the meeting each director must 
announce his or her presence to all the other directors taking part 
in the meeting. 
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70.4 Secretary Not Present 
If the secretary is not present at a technology meeting, the directors 
present must appoint a competent person to take the minutes of the 
meeting. 

70.5 Director Disconnecting Link 
A director may not leave a technology meeting by disconnecting his or 
her link to the meeting unless that director has previously notified the chair 
of the meeting. 

70.6 Director Quorum 
A director is conclusively presumed to have been present and to have 
formed part of a quorum at all times during a technology meeting unless 
that director has previously obtained the express consent of the chair to 
leave the meeting. 
 
 

71.0 CHAIRING DIRECTORS' MEETINGS 
(compare replaceable rule 24BE) 

71.1 Electing Chair 
The directors may elect a director to chair their meetings. The directors 
may determine the period for which the director is to be chair. 

71.2 Directors Must Elect Chair 
The directors must elect a director present to chair a meeting, or part of 
it, if: 

 

(1) a director has not already been elected to chair the meeting; or 
 

(2) a previously elected chair is not present within 10 minutes after 
the time appointed for the holding of the meeting or is unwilling 
to act for the meeting or part of the meeting. 

71.3 Deputy Chair 
The directors may appoint a deputy chair, who, in the absence of the chair 
at a meeting of directors, may exercise all powers and authorities of the 
chair. 
 

 

72.0 QUORUM 
(compare replaceable rule 248F) 

72.1 Quorum of Directors’ Meetings 
The quorum for a directors' meeting is 3 directors entitled to vote or a 
greater number determined by the directors. The quorum must be present 
at all times during the meeting. 
 
 

  



Kath Dickson Family Centre Limited  Constitution 

 
 27 21st October 2020 

 

73.0 PASSING OF DIRECTORS' RESOLUTIONS 
(compare replaceable rule 248G) 

73.1 Passing Resolution 
A resolution of the directors must be passed by a majority of the votes 
cast by directors entitled to vote on the resolution. 

73.2 Chair Does Not Have Casting Vote 
The chair does not have a casting vote. 

73.3 Director’s Entitlement to Vote 
A person who is a director is entitled (in addition to his or her own vote if 
he or she is a director) to 1 vote on behalf of each director whom he or 
she represents as a director at the meeting and who is not present at the 
meeting. 
 
 

MEETINGS OF MEMBERS 
 
 

74.0 CIRCULATING RESOLUTIONS 
(compare section 249A) 

74.1 Member Resolution 
This rule 74 applies to resolutions which the Act, or this constitution, 
requires or permits to be passed at a general meeting, except a resolution 
under section 329 of the Act to remove an auditor. 

74.2 Signed Documentation 
The Company may pass a resolution 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. 

74.3 Separate Copies 
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. 

74.4 Resolution Passed 
The resolution is passed when the last member signs. 

74.5 Electronic Communication 
If the Company receives by e-mail or other electronic communication 
method, a copy of a document referred to in this rule 74 it is entitled to 
assume that the copy is a true copy. 
 
 

75.0 CALLING OF GENERAL MEETING 
(compare sections 250N, replaceable rule 249C and section 249D) 

75.1 Directors Calling General Meeting 
A majority of directors may call a general meeting whenever they see fit. 

75.2 Annual General Meeting 
Except as permitted by law, a general meeting, to be called the annual 
general meeting, must be held at least once in every calendar year. 

75.3 Members Calling General Meeting 
Except as provided in the Act, no member or members may call a general 
meeting. 
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76.0 AMOUNT OF NOTICE OF MEETING 
(compare section 249H) 

76.1 Notice Period 
Subject to the provisions of the Act as to short notice, at least 21 days' 
notice of a general meeting must be given in writing to those persons who 
are entitled to receive notices from the Company. 
 
 

77.0 PERSONS ENTITLED TO NOTICE OF GENERAL MEETING 
(compare sections 249J (1) end 249K, end replaceable rule 249J (2)) 

77.1 Written Notice 
Written notice of a meeting of the Company's members must be given 
individually to: 

 

(1) each member entitled to vote at the meeting; 
 

(2) each director; and 
 

(3) the Company's auditor. 
 

77.2 Entitlement to Receive Notice 
No other person is entitled to receive notice of general meetings. 
 

 

78.0 HOW NOTICE IS GIVEN 
(compare sections 249J (3) and 240J (3A)) 

78.1 Notice to Members 
The Company may give the notice of meeting to a member: 

 

(1) personally; 
 

(2) by sending it by post to the address for the member in the register 
of members or the alternative address (if any) nominated by the 
member; 
 

(3) by sending it to the facsimile number or electronic address (if any) 
nominated by the member; 
 

(4) by sending it by other electronic means (if any) nominated by the 
member; or 
 

(5) by notifying the member in accordance with rule 78.2. 
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78.2 Member Nomination 
If the member nominates: 

 

(1) an electronic means (nominated notification means) by which 
the member may be notified that notices of meeting are available; 
and 

 
(2) an electronic means (nominated access means) the member 

may use to access notices of meeting; 
 

the Company may give the member notice of the meeting by 
notifying the member (using the nominated notification means): 

 
(3) that the notice of meeting is available; and 

 
(4) how the member may use the nominated access means to 

access the notice of meeting. 
 
 

79.0 WHEN NOTICE IS GIVEN 
(compare replaceable rules 249J (4) and 249J {5)) 

79.1 Notice by Post 
A notice of meeting sent by post is taken to be given 3 days after it is 
posted. 

79.2 Notice by Electronic Means 
Except as provided by rule 79.3, a notice of meeting given to a member 
under rule 78.1(3) is taken to be given on the Business Day after it is sent. 

79.3 Notice Not Effective 
A notice of meeting given to a member under rule 78.1(3) is not effective 
if: 

 

(1) in the case of service by facsimile, the Company's facsimile 
machine issues a transmission report that the transmission was 
unsuccessful; 
 

(2) in the case of service by electronic mail, the Company's computer 
reports that delivery has failed; or 
 

(3) in either case the addressee notifies the Company immediately 
that the notice was not fully received in a legible form. 

79.4 Notifying Member 
A notice of meeting given to a member under rule 78.1(5) is taken to be 
given on the business day after the day on which the member is notified 
that the notice of meeting is available. 

79.5 Certificate 
A certificate signed by a manager, secretary or other officer of the 
Company that the notice was posted or given in accordance with this rule 
81 is conclusive evidence of the matter. 
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80.0 PERIOD OF NOTICE 

80.1 Notice Period Timing 
Subject to the Act and this constitution where a specified number of days' 
notice or notice extending over any period is required to be given, the day 
of service is excluded, and the day upon which the notice expires is 
included. 
 
 

81.0 CONTENTS OF NOTICE 
(compare replaceable rule 249L) 

81.1 Contents of Notice 
A notice of a general meeting must: 

 

(1) set out the place, date and time for the meeting (and, if the 
meeting is to be held in 2 or more places, the technology that will 
be used); 
 

(2) state the general nature of the meeting's business; 
 

(3) if a special resolution is to be proposed at the meeting, set out an 
intention to propose the special resolution and state the 
resolution; 
 

(4) be worded and presented in a clear, concise and effective 
manner; and 
 

(5) contain a statement setting out the following information: 
 

(6) that the member has a right to appoint a proxy; and 
 

(7) that the proxy need not be a member of the Company. 
 

 

82.0 NOTICE OF ADJOURNED MEETING 
(replaceable rule 249M) 

82.1 Adjourned Meeting 
When a meeting is adjourned, a new notice of the resumed meeting must 
be given if the meeting is adjourned for 1 month or more. 
 
 

83.0 ACCIDENTAL OMISSION TO GIVE NOTICE 
(compare section 1322(3)) 

83.1 Accidental Omission 
The accidental omission to give notice of any general meeting to or the 
non-receipt of the notice by any person entitled to receive notice of a 
general meeting under this constitution does not invalidate the 
proceedings at or any resolution passed at the meeting. 
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84.0 POSTPONEMENT OF GENERAL MEETING 

84.1 Directors May Postpone 
The directors may postpone the holding of any general meeting whenever 
they see fit (other than a meeting requisitioned by members as provided 
by the Act) for not more than 42 days after the date for which it was 
originally called. 

84.2 Notice of Postponed Meeting 
Whenever any meeting is postponed (as distinct from being adjourned 
under rule 86.3 or rule 87.4) the same period of notice of the meeting must 
be given to persons entitled to receive notice of a meeting as if a new 
meeting were being called for the date to which the original meeting is 
postponed. 
 
 

85.0 TECHNOLOGY 
(section 249S) 

85.1 Technology Use 
The Company may hold a meeting of its members at 2 or more venues 
using any technology that gives the members as a whole a reasonable 
opportunity to participate. 
 

 

86.0 QUORUM 
(compare replaceable rule 2491) 

86.1 Member Meeting Quorum 
The quorum for a meeting of the Company's members is 3 persons 
entitled to vote and the quorum must be present at all times during the 
meeting. 

86.2 Proxies Counted 
In determining whether a quorum is present, individuals attending as 
proxies or attorneys are counted. If an individual is attending both as a 
member and as a proxy or attorney, the individual is counted only once. 

 

86.3 Quorum Not Present 
If a quorum is not present within 30 minutes after the time for the meeting 
set out in the notice of meeting: 

 

(1) where the meeting was called by the members or upon the 
requisition of members, the meeting is dissolved; or 
 

(2) in any other case, the meeting is adjourned to the date, time and 
place the directors specify. If the directors do not specify 1 or 
more of those things, the meeting is adjourned to: 

 

a) if the date is not specified - the same day in the next 
week; 
 

b) if the time is not specified - the same time; and 
 

c) if the place is not specified - the same place. 
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86.4 Resumed Meeting 
If no quorum is present at the resumed meeting within 30 minutes after 
the time for the meeting, the meeting is dissolved. 
 

 

87.0 CHAIR AT GENERAL MEETINGS 
(compare replaceable rule 249U) 

87.1 Directors’ Chair Appointment 
If the directors have appointed one of their number as chair of their 
meetings, the person appointed presides as chair at every meeting of the 
Company's members. 

87.2 Chair Appointment 
Where a meeting of the Company's members is held and: 

 

(1) a chair has not been appointed as referred to in rule 87.1; or 
 

(2) the chair is not present within 30 minutes after the time appointed 
for the holding of the meeting or is unwilling to act; 

 

the directors present may appoint one of their number to be chair 
of the meeting and, in default of their doing so, the members 
present must appoint another director, or if no director is present 
or willing to act, the members present may appoint any one of 
their number to be chair of the meeting. 

87.3 Meeting Adjournment 
The chair must adjourn a meeting of the Company's members if the 
members present with a majority of votes at the meeting agree or direct 
that the chair must do so. 
 
 

88.0 BUSINESS AT ADJOURNED MEETINGS 
(replaceable rule 249W (2)) 

88.1 Only Unfinished Business 
Only unfinished business is to be transacted at a meeting resumed after 
an adjournment. 
 
 

PROXY REPRESENTATIVES 
 
 

89.0 WHO CAN APPOINT A PROXY 
(compare mandatory rule 249X) 

89.1 Appointing a Proxy 
A member who is entitled to attend and cast a vote at a meeting of the 
Company's members may appoint an individual as the member's proxy to 
attend and vote for the member at the meeting. The proxy need not be a 
member. 
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90.0 RIGHTS OF PROXIES 
(compare section 249Y) 

90.1 Proxy’s Rights 
A proxy appointed to attend and vote for a member has the same rights 
as the member: 

 

(1) to speak at the meeting; 
 

(2) to vote (but only to the extent allowed by the appointment); and 
 

(3) to join in a demand for a poll. 

90.2 Postponed or Adjourned Meetings 
If a proxy is only for a single meeting it may be used at any postponement 
or adjournment of that meeting, unless the proxy states otherwise. 

90.3 Member Present 
A proxy's authority to speak and vote for a member at a meeting is 
suspended while the member is present at the meeting. 

90.4 Revoking Proxy 
A proxy may be revoked at any time by notice in writing to the Company. 
 
 

91.0 WHEN PROXY FORM MUST BE SENT TO ALL MEMBERS 
(section 249Z) 

91.1 Proxy Form 
If the Company sends a member a proxy appointment form for a meeting 
or a list of persons willing to act as proxies at a meeting: 

 

(1) if the member requested the form or list - the Company must send 
the form or list to all members who ask for It and who are entitled 
to appoint a proxy to attend and vote at the meeting; or 
 

(2) otherwise - the Company must send the form or list to all its 
members entitled to appoint a proxy to attend and vote at the 
meeting. 

 
 

92.0 APPOINTING A PROXY 
(compare section 250A and Corporations Regulations 2001 reg 2G.2 01) 

92.1 Valid Proxy 
An appointment of a proxy is valid if it is signed or otherwise electronically 
authenticated (as referred to in regulation 2G.2.01 of the Corporations 
Regulations 2001 and in rules 92.2 and 92.3) by the member making the 
appointment and contains the following information: 

 

(1) the member's name and address; 
 

(2) the Company's name; 
 

(3) the proxy's name or the name of the office held by the proxy; and 
 

(4) the meetings at which the appointment may be used. 
 
An appointment may be a standing one. 
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92.2 Electronic Appointment Identification 
If the electronically authenticated appointment of a proxy is done through 
either email or internet-based voting: 

 

(1) the member must be identified by personal details such as the 
member's name, personal address and date of birth; and 
 

(2) the member's approval must be communicated by a form of 
security protection (for example, the entering of a confidential 
identification number such as a shareholder registration number 
or holder identification number). 

92.3 Undated Appointment 
An undated appointment is taken to have been dated on the day it is given 
to the Company. 

92.4 Specific Proxy 
An appointment may specify the way the proxy is to vote on a particular 
resolution. If it does: 

 

(1) the proxy need not vote on a show of hands, but if the proxy does 
so, the proxy must vote that way; 
 

(2) if the proxy has 2 or more appointments that specify different 
ways to vote on the resolution - the proxy must not vote on a show 
of hands; 
 

(3) if the proxy is the chair - the proxy must vote on a poll, and must 
vote that way; and 
 

(4) if the proxy is not the chair - the proxy need not vote on a poll, but 
if the proxy does so, the proxy must vote that way. 
 
If a proxy is also a member, this rule 92.4 does not affect the way 
that the person can cast any votes the person holds as a 
member. 

92.5 No Witness 
An appointment does not have to be witnessed. 

92.6 Later Appointment 
A later appointment revokes an earlier one if both appointments could not 
be validly exercised at the meeting. 
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93.0 FORM OF PROXY SENT OUT BY COMPANY 

93.1 Proxy Form 
A form of proxy sent out by the Company may be in a form determined by 
the directors but must: 

 

(1) enable the member to specify the manner in which the proxy must 
vote in respect of a particular resolution; and 
 

(2) leave a blank for the member to fill in the name of the person 
primarily appointed as proxy. 

93.2 Form Provision 
The form may provide that if the member leaves it blank as to the person 
primarily appointed as proxy or if the person or persons named as proxy 
fails or fail to attend, the chair of the meeting is appointed proxy. 

93.3 Similar Form 
Despite rule 93.1 an instrument appointing a proxy may be in the following 
form or in a form that is as similar to the following form as the 
circumstances allow: 

 

Kath Dickson Family Centre Limited 
 
ACN:  613 371 350 
 
I/We,  of  , being a member/members of the 
above named company, appoint   of  or, 
in his or her absence,  of  as my/our proxy to vote 
for me/us on my/our behalf at the *annual general/*general 
meeting of the company to be held on  and at any 
adjournment of that meeting. 
 
+This form is to be used *in favour of/*against the resolution. 
 
Signed on 
 
 
*Strike out whichever is not desired. 
+To be inserted if desired. 
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94.0 RECEIPT OF PROXY DOCUMENTS 
(compare section 260B) 

94.1 Effective Proxy 
For an appointment of a proxy for a meeting of the Company's members 
to be effective, the following documents must be received by the 
Company at least 48 hours before the meeting: 

 

(1) the proxy's appointment; and 
 

(2) if the appointment is signed or otherwise authenticated by the 
appointer’s attorney - the authority under which the appointment 
was signed or authenticated or a certified copy of the authority. 

94.2 Adjourned Meeting 
If a meeting of the Company's members has been adjourned, an 
appointment and any authority received by the Company at least 48 hours 
before the resumption of the meeting are effective for the resumed part of 
the meeting. 

94.3 Receipt of Appointment 
The Company receives an appointment or authority: 

 

(1) when it is received at any of the following: 
 

a) the Company's registered office; 
 

b) a facsimile number at the Company's registered office; 
or 
 

c) a place, facsimile number or electronic mail address 
specified for the purpose in the notice of meeting; or 

 

(2) if the notice of meeting specifies other electronic means by which 
a member may give the document - when the document given by 
those means is received by the Company and complies with rule 
92.2. 

94.4 Ineffective Proxy 
An appointment of a proxy is ineffective if: 

 

(1) the Company receives either or both the appointment or authority 
at a fax number or electronic address; and 

 

(2) a requirement (if any) in the notice of meeting that: 
 

a) the transmission be verified in a way specified in the 
notice; or 

b)  the proxy produce the appointment and authority (if 
any) at the meeting; 

c) is not complied with. 
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95.0 VALIDITY OF PROXY VOTE, 
(section 260C (1) and compare replaceable rule 250C (2)) 

95.1 Voting Rights 
A proxy who is not entitled to vote on a resolution as a member may vote 
as a proxy for another member who can vote if the appointment specifies 
the way the proxy is to vote on the resolution and the proxy votes that 
way. 

95.2 Valid Vote 
A vote cast by a proxy is valid although, before the proxy votes: 

 
(1) the appointing member dies; 

 
(2) the member is mentally incapacitated; 

 
(3) the member revokes the proxy's appointment; or 

 
(4) the member revokes the authority under which the proxy was 

appointed by a 3rd party; 
 

unless the Company receives written notice of that event before 
the start or resumption of the meeting at which the proxy votes. 

 
 

96.0 ATTORNEY OF MEMBER 

96.1 Attorney Powers 
An attorney for a member may do whatever the member could do 
personally as a member, but if the attorney is to vote at a meeting of 
members or a class of members the instrument conferring the power of 
attorney or a certified copy of it must be produced to the Company at least 
48 hours before the meeting, in the same way as the appointment of a 
proxy. 
 
 

VOTING AT MEETINGS OF MEMBERS 
 
 

97.0 HOW VOTE MAY BE EXERCISED 

97.1 Member Voting Rights 
Subject to rules 101 and 102 at any general meeting of members, each 
ordinary member present has 1 vote on a show of hands and on a poll. 

97.2 Exercising Voting Rights 
The vote may be exercised in person or by proxy or attorney. 
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98.0 VOTING DISQUALIFICATION 

98.1 Disqualified Votes 
A member is not entitled to vote at a general meeting if: 

 

(1) the annual subscription of the member; or 
 

is more than 1 month in arrears at the date of the meeting or the 
postponed or adjourned meeting. 

 
 

99.0 OBJECTIONS TO RIGHT TO VOTE 
(compare replaceable rule 250G) 

99.1 Challenge to Right to Vote 
A challenge to a right to vote at a meeting of members: 

 
(1) may only be made at the meeting; and 

 
(2) must be determined by the chair, whose decision is final. 

 

99.2 Valid Vote 
A vote not disallowed following the challenge is valid for all purposes. 
 
 

100.0 HOW VOTING IS CARRIED OUT 
(compare replaceable role 250J and section 251A) 

100.1 Voting 
A resolution put to the vote at a meeting of the Company's members must 
be decided on a show of hands unless a poll is demanded. 

100.2 Declaration of Vote 
On a show of hands, a declaration by the chair is conclusive evidence of 
the result. Neither the chair nor the minutes need to state the number or 
proportion of the votes recorded in favour or against. 

100.3 Ordinary Resolutions 
Unless otherwise required by this constitution or the Act, all resolutions of 
the Company are ordinary resolutions which are resolutions passed by 
more than 50% of the votes cast by members entitled to vote on the 
resolutions. 
 
 

101.0 MATTERS ON WHICH A POLL MAY BE DEMANDED 
(compare section 250K) 

101.1 Poll May be Demanded 
A poll may be demanded on any resolution. 

101.2 Withdrawn Demand 
A demand for a poll may be withdrawn. 
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102.0 WHEN A POLL IS EFFECTIVELY DEMANDED 
(compare section 250L) 

102.1 Demanding a Poll 
At a meeting of the Company's members, a poll may be demanded by: 

 
(1) at least 3 members entitled to vote on the resolution; or 

 
(2) the chair. 

102.2 Poll Demand Timing 
The poll may be demanded: 

 

(1) before a vote is taken; 
 

(2) before the voting results on a show of hands are declared; or 
 

(3) immediately after the voting results on a show of hands are 
declared. 

 
 

103.0 WHEN AND HOW POLLS MUST BE TAKEN 
(compare replaceable rule 250M) 

103.1 Manner of Poll 
A poll demanded on a matter other than the election of a chair or the 
question of an adjournment must be taken when and in the manner the 
chair directs. 

103.2 Election of Chair Poll 
A poll on the election of a chair or on the question of an adjournment must 
be taken immediately. 

103.3 Continuance of Meeting 
The demand for a poll does not prevent the continuance of a meeting for 
the transaction of any business other than the question on which poll has 
been demanded. 

103.4 Poll Results 
The result of the poll is the resolution of the meeting at which the poll was 
demanded. 
 
 

104.0 CHAIR'S CASTING VOTE 
(compare replaceable rule 250E (3)) 

104.1 Equality of Votes 
In the case of an equality of votes, whether on a show of hands or on a 
poll, the chair of the meeting has a casting vote in addition to any vote he 
or she may have in his or her capacity as a member or proxy. 

104.2 Chair Discretion 
The chair has a discretion both as to use of the casting vote and as to the 
way in which it is used. 
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ANNUAL GENERAL MEETING 
(compare section 250N) 

 
 

105.0 BUSINESS OF AN ANNUAL GENERAL MEETING 
(compare sections 250R, 250S and 250T) 

105.1 Business Included 
The business of an annual general meeting may include any of the 
following, even if not referred to in the notice of meeting: 
 

(1) the consideration of the annual financial report, directors' report 
and auditor's report; 
 

(2) the election of directors; 
 

(3) the appointment of the auditor; and 
 

(4) the fixing of the auditor's remuneration. 
 

All other business transacted at an annual general meeting and 
all business transacted at any other general meeting is special 
business. 

105.2 Other Business 
The business of the annual general meeting also includes any other 
business which under this constitution or the Act ought to be transacted 
at an annual general meeting. 

105.3 Member’s Reasonable Opportunity 
The chair of the annual general meeting must allow a reasonable 
opportunity for the members as a whole at the meeting to ask questions 
about or make comments on the management of the Company. 

105.4 Auditor 
If the Company's auditor or the auditor's representative is at the meeting, 
the chair of an annual general meeting must allow a reasonable 
opportunity for the members as a whole at the meeting to ask the auditor, 
or that representative, questions relevant to the conduct of the audit and 
the preparation and content of the auditor's report. 
 
 

106.0 RESOLUTIONS PROPOSED BY MEMBERS 
(compare sections 249N and 2490) 

106.1 Resolutions by Members 
A member may not at any meeting move any resolution relating to special 
business unless: 

 

(1) members with at least 5% of the votes that may be cast on the 
resolution have given the Company notice of the resolution or the 
requirements of section 249N of the Act have otherwise been 
satisfied, and 2 months' notice has elapsed since the notice was 
given; or 
 

(2) the resolution has previously been approved by the directors. 
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MINUTES 
 
 

107.0 MINUTES TO BE KEPT 
(compare section 251A) 

107.1 Minute Books 
The directors must keep minute books in which they record within 1 
month: 

 

(1) proceedings and resolutions of meetings of the Company's 
members; 
 

(2) proceedings and resolutions of directors' meetings (including 
meetings of a committee of directors); 
 

(3) resolutions passed by members without a meeting; and 
 

(4) resolutions passed by directors without a meeting. 

107.2 Minutes Signed 
The directors must ensure that minutes of a meeting are signed within a 
reasonable time after the meeting by 1 of the following: 

 

(1) the chair of the meeting; or 
 

(2) the chair of the next meeting. 

107.3 Resolutions Without a Meeting 
The directors must ensure that minutes of the passing of a resolution 
without a meeting are signed by a director within a reasonable time after 
the resolution is passed. 

107.4 Minute Inclusions 
Without limiting rule 107.1 the directors must record in the minute books: 

 

(1) all appointments of officers; 
 

(2) the names of the directors present at all meetings of directors and 
the Company; 
 

(3) in the case of a technology meeting, the nature of the technology; 
and 
 

(4) all other matters required by the Act to be recorded in the minute 
books, including each notice and standing notice given by a 
director of a material personal interest 
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ACCOUNTS, AUDIT AND RECORDS 
 
 

108.0 ACCOUNTS 
(compare sections 285-297, 314-317) 

108.1 Proper Accounting 
The directors must cause proper accounting and other records to be kept 
in accordance with the Act or the ACNC Act as the case may be. 

108.2 Distribution of Accounts 
The directors must distribute copies of every profit and loss account, 
balance sheet and statement of cash flows (including every document 
required by law to be attached to them) as required by the Act or the 
ACNC Act as the case may be. 
 
 

109.0 AUDIT 
(compare sections 301, 327A-331) 

109.1 Registered Auditor 
A registered company auditor must be appointed if required by the Act or 
the ACNC Act as the case may be. 

109.2 Auditor Remuneration 
The remuneration of the auditor must be fixed and the auditor's duties 
regulated in accordance with the Act or the ACNC Act as the case may 
be. 
 
 

EXECUTION OF DOCUMENTS 
 
 

110.0 COMMON SEAL 

110.1 Common Seal Not Needed 
The Company may, but need not, have a common seal. 
 
 

111.0 USE OF COMMON SEAL 
(compare sections 127(2) and 129(6)) 

111.1 Safe Custody 
If the Company has a common seal the directors must provide for its safe 
custody. 

111.2 Authority to Affix Company Seal 
The common seal may not be fixed to any document except by the 
authority of a resolution of the directors or of a committee of the directors 
duly authorised by the directors. 

111.3 Executing a Document with a Common Seal 
The Company executes a document with its common seal if the fixing of 
the seal is witnessed by: 

 
(1) 2 directors of the Company; or 

 
(2) a director and a company secretary of the Company. 
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112.0 EXECUTION OF DOCUMENTS WITHOUT COMMON SEAL 
(compare sections 127(1) and 129(5)) 

112.1 Executing a Document Without Using a Common Seal 
The Company may execute a document without using a common seal if 
the document is signed by: 

 
(1) 2 directors of the Company; or 

 
(2) a director and a company secretary of the Company. 

 
 

113.0 EXECUTION OF DOCUMENT AS A DEED 
(compare section 127(3)) 

113.1 Execution a Document as a Deed 
The Company may execute a document as a deed if the document is 
expressed to be executed as a deed and is executed in accordance with 
rule 111 or rule 112. 
 
 

114.0 EXECUTION - GENERAL 
(compare sections 129(5), 129(6) and 127(4)) 

114.1 Dual Capacity 
The same person may not signing the dual capacities of director and 
secretary. 

114.2 Director’s Contract Interests 
A director may sign any document as director, with or without the common 
seal, although the document relates to a contract arrangement, t dealing 
or other transaction in which he or she is interested and his or her 
signature complies with the requirements of this constitution as to 
execution despite his or her interest. 

114.3 Common Seal 
Rules 111 and 112 do not limit the ways in which the directors may 
authorise documents (including deeds) to be executed on behalf of the 
Company 
 
 

INADVERTENT OMISSIONS 
 
 

115.0 FORMALITIES OMITTED 
(compare section 1322) 

115.1 Formality Omitted 
If some formality required by this constitution is inadvertently omitted or is 
not carried out the omission does not invalidate anything, including any 
resolution, which but for the omission would have been valid unless it is 
proved to the satisfaction of the directors that the omission has directly 
prejudiced any member financially. The decision of the directors is final 
and binding on all members. 
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ALTERATIONS 
 
 

116.0 ALTERATIONS 

116.1 ACNC Notification 
If the Company is registered as a charity by the ACNC, the ACNC must 
be notified in writing of any alterations to this constitution 
 
 

WINDING UP 
 
 

117.0 WINDING UP 

117.1 Gift Fund 
If: 

 

(1) the Company ceases to be endorsed as a deductible gift recipient 
under subdivision 30-BA of the ITAA; or 
 

(2) the Company is wound up and, at that time, the company is 
endorsed as a deductible gift recipient under subdivision 30-BA 
of the ITAA; 

 

any surplus assets of the Gift Fund maintained by the Company 
must be transferred to a fund, authority or institution which is: 

 

(1) charitable at law; 
 

(2) gifts to which can be deducted under Division 30 of the ITAA; and 
 

(3) which has been approved in writing by the directors. 

117.2 Remaining Property 
Subject to rule 117.1, if at the time of winding up or dissolution of the 
Company, any property remains, other than in the Gift Fund, after 
satisfaction of all debts and liabilities, that property must not be paid or 
distributed to any of the members of the Company but must be given or 
transferred to some other institution or institutions determined by the 
members of the Company at or before the time of dissolution which: 
 

(1) has similar objects to the Company; 
 

(2) is registered as a public benevolent institution with the ACNC 
under section 25-5 of the ACNC Act; 
 

(3) which has been approved in writing by the directors of the 
Company. 

 
 

END OF DOCUMENT 


