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ASSOCIATIONS INCORPORATION ACT 1785 (5A)
COMNSTITUTION
of

Mclaren Flat Recreallon Ground Incorporated

. NAME OF ASSOCIATION

The name of the Association i Meloren Flat Recrealion Ground
Incorporated.” ('Asseclalion’).

2. DEFINITIONS AND INTERPRETATION
2.1 DEFINITIONS

In this Conskitution, unless the confrary infention appears:
© ‘Act means the Associafions lncorporation Act 1985 [SA].

‘Affiliote Member' means a Club that is ufilising fhe Recreafion Grounds and is
admilled as an Affiliate Member under clause 5.

‘AMlllate Clubs' means the same as " Affillate Member™
‘Assochation’ meaans “Mclaren Flaf Recreation Ground Incorporaled.”.

‘Associated Organisalion” means an crganisation that is utilising the
Recreafion Grounds and is admitted a3 an Asseciated Organisation under
clause 5.

‘Annual General Meefing' means a meeting of the kind described In clause &
and must be held within 5 months, after the end of the financial year of the
Associotion,

‘Appolnted Management Committes Member means o Member oppointed
under Clouss 7.7,

“Facllity’ means the Mclaren Flat Recreafion Grounds and/ar buildings.

‘Club’ means a club that is sanctioned to use the focilities of the Asociation,
Refer io alfiiote Member clavss 5.1,

‘Committes’ means the bady congsting of the management commities
rMembers managing the Association.

‘Commiitee Member' means a Member of the Management Commities and
includes Eected commitiee Members and appoinied commitiee Members

and any person acling in that capacity from time fo fime appointed in
accordancs wilh this Consfilution,

‘Community Club' This is the Trading Name of fhe sociol and comprunity
activities for residents.
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‘Constitution’ means this Constitution of the Association.

‘Councll' means the Local Government bedy thal currently owns the lond
and bulidings at MFRG

‘Community’ means the township of McLaren Flat and ifs surounding district

'‘Delegate’ means the person(s) appointed from time fo fime fo act forand on
behalf of a club and o represent the club at general meetings.

‘Elected Committee Member' means a Member appointed under clause 7.

‘Execulive officer’ means the executive officer of the Association for the time
being oppointed under this Constitution. Where the Association does not
have an executive officer, the Association secretary or public officer will,
subject to confirmation by the Management Commitiee, assume the
functions of the executive officer under this Corstitufion.

'Facliity’ means the MclLaren Flot Recreation Grounds and/or buildings.

'Financial year' means a period of 12 months commencing on | Oclober and
ending on 30 September each year,

‘General Meeling' means any general meeling of Members and includes the
Annual General Meeting or any Special General Meeling.

‘Intellectual property’ means all rights subsisting in copyright, business names,
names, irademarks (or signs), logos, designs, equipment (including computer
software), images (Including photographs, videos or films) or service marks

relating o the Association or any aclivity of or conducted, promoted or
administered by the Association in the region,

‘Land’' means the Mclaren Flat Recreation Ground af 41-47 Main Road,
Mclaren Flal, SA, 5171

‘Management Commitiee’ means the same as 'Committee’ above

‘Member’ maans a Member for the lime being of the Association under
Clause Erorl Reference source not found..

'‘Objects' means the objects of the Association in clause 3.

‘Regulations’ means any regulations made by the Management Commitiee
under clause 9.4

‘Seal' means the common seal of the Association.
‘Soclal Member' maans o registered financial Member of an Affiiate
Organisation or club or a nalural person who is otherwise recognised by the
Association as ¢ Social Member.
‘Speclal resolulion’ means a special resolution defined in the Act.

2.2 INTERPRETATION

In this Constitution:
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a reference lo a lunction includes a reference to a power, authority and
duty

a reference to the exercise of a function includes, where the functionis a
power, authority or duty, a reference to the exercise of the power or
authority of the performance of the duly

words importing the singular include the plural and vice versa
words importing any gender include the other genders
references o persons include corperations and bedies politic

references fo a person include the legal personal representatives,
successors and permitfed assigns of that person

a reference 1o a statute, ordinance, code or other law includes regulations
and other statutery instruments under it and consolidations, amendments,
re-enactments or replacements of any of them (whether of the same or any
legisiative autherty having jurdsdiction)

a reference o ‘writing’ shall, unless the conirary infention appeacrs, be
construed as including references to prinfing, lithography, photegraphy and
other modes of representing or reproducing words in a visible form,
including messages sent by elecironic mail

2.1. SEVERANCE

if any provision of this Constitution or any phrase contained in it is invald or

unenforceable, the phrase or provision is to be read down if possible, so as o

be valid and enforceable, and otherwise shall be severed 1o the extent of the

igvoldty or unenforceability, without affecting the remaining provisions of this
onstitution.

2.2.THE ACT

Excep! where the conirary infenfion appears, in this Constitution, an
expression that deals with o matter under the Act has the same meaning as
that provision of the Act. Model rules under the Act are expressly displaced by
this Constitution.

3. OBJECTS OF THE ASSOCIATION
The objects of the Associalion are fo:

a poo

Obftain a lease or other tenure of the land.

Manage, maintain, and improve the said lond.

Promote, recreation, sporting and social activities of all descriptions to be
placed cor enjoyed upon the said land.

To establish and maintain appropriate facilities upon the said land for the
above purposes.

Act at all times on behalf of, and in the interest of, the Members.
Promote the economic and communily service success, strength and
slabliity of the Association and its Members,

. Use and protect the intellectual property.
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h. Pursue such commercial arangements, including sponsorship and

marketing opportunities, as are appropriate o further the interests of the
affiiate clubs and its Members.

i. Have regord to the public interest in ifs operations.

|- Do all thot is reasonably necessary o enable these objects to be achieved
and enable Members o receive the benelils that these objects are
intended to achieve.

k. Promote the health and sofely of Members and all other participants when
participating on the grounds.

+. POWERS OF THE ASSOCIATION
The Association shall have all powers conferred by section 25 of the Act.
5. MEMBERS
5.1 CATEGORIES OF MEMBERS
The Members of the Association shall consist of:

a. Affiliate Members, which subject to this Constitution, shall be represented by
@ delegate, and which shall have the right 1o receive nofice of general
meelings and o be present, debate and vote on behalf of the club at
genercl meetings.

b. Soclal Members - Members of Alflllates, who subjec! to this Constitution,
shall have the right to receive notice of general meetings and shall have
voting rights af general meetings if they are regiiered as having signed an
agreement fo abide by this Constifution and Rules and Regulcations of the
MclLaren Flat Recreation Ground Association Inc., and any additional rules
or by-laws from fime to time applied.

c. Soclal Members - Community Club, who subject to this Constitution, shall
have the right to receive notice of general meetings and to be present and
lo debate af general meetings, and shall have voting rights ot general
meelings, if ihey are registered as having signed an agreement fo abide by
this Constitufion and the rules and regulafions of the McLaren Flat
Recreation Ground Association Inc., and any additional rules or by-laws
from time to fime applied.

d. Volunleer Members, who subject fo this Constitution, shall have the right to
receive nofice of general meetings and 1o be present and 1o debate af
general meetings, bul shall have no voling rights at general meetings.

The Management Commitiee may create new calegories of Members. Any new
categery of Member created by the Menagement Commitiee cannot be
granted voting rights without the approval of the Association in general meeting.
5.2 AFFILIATE MEMBERS

a. A Club may apply to the Management Committee for admission to
Membership as an Affiliate Member,

b. To be, or remain, eligible for Membership, @ Club must be incorporated or
be in the process of incorporation as detailed in the Regulations.
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¢. An Affiliate Member has the right to receive nofice of General Meetings
and fo be present, debale and vote al General Meelings.

d. Eoch Affiiale Member is taken, by virfue of that Membership, fo have
agreed:

VIl

IX.

that it recognises the Association as the authority for the
management of the facilities ot McLaren Flal Recreation Ground;

nominate a delegate annually to attend general meetings, and shall
inform the Association of the details of that person accordingly:

that it will conscientiously nominate candidates for the Management
Commitiee positions and volunteers for the varous functions required
o manage the Association,

that, if requested by the Association, it will provide the Association
with copies of its audited accounts, annual financial reports and
other associated documents as soon as proclicable following the
Affiiate Member's Annual General Meeting.

take reasonable steps 1o prevent any of its Members or any
Parficipant associated with it from acting in a way that i iikely to
bring the Association into disrepute or which might adversely affect
or derogate from the standards, quality and reputation of Sport and
its maintenance and development: and

take reasonable steps fo discipline appropriately any of its Members
or any Participant associated with it if the Member or Paricipant ocis
in such a way:

be or remain incorporated in South Australia;

adopt and implement such communications and intellectual
property polcies os may be developed by the Association;

have regard to the objects in any matier of the club pericining to
the Association;

e. If an Affliate Member is not incorporated ot the time of applying for
Membership, the process of incorporation must be completed within one
year of applying for Membership. If it is not, its Membership will lapse but it
may reapply on becoming Incorporated.

f. Each Affiiate Members shal maintain, in a form acceptable to the
Association, a register of all Members of the Affiiate club. They shal also
provide regular updates of the register to the Association.,

g. Each Affiiate Member must have constituent documents which:

L
I

clearly reflect the Objects;

conform with this Conslitution the Regulations and the Constitution,
and policies of its respective S5O (if applicable). and
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. remain up-to-dote and be able 1o provide copies of its constituent
documents to the Management Commitiee as and when requested
by the Management Committee or required by the Regulations.

5.3 APPLICATION FOR AFFILIATED MEMBERS

a. Subject o clause 5.8, o candidate for offiiate Membership must cpply to
the Management Committee in wrifing.

b. The applicafion mus!:
l.  beinaformapproved by the Management Commiitiee;

Il.  contain full particulors of the name and address and contact details
of the applicant; and

lll.  contain any other information prescribed by Regulation for an
cpplication for Membership in that category.

5.4 ASSOCIATED ORGANISATION

An Associated Organisation is one which is idenfified by the recreational
grounds as booking the Community Cenire on a regular basis, but it's not an
incorporated organisation and therefore cannot be an Affiiated
Organisafion. Associated Crganisations are required fo pay a booking fee but
are not required to pay an annual lease for the use of the facilities each
Associated Organisation must idenfify a contact individual who is authorsed
to sign annually on the Associcted Organisations behalf that the Organisation
agrees 1o abide by the MFRG rules and confrm that the Associated
Organisation will take responsibifity for any individuals they invite to use the
facilities. An Associated Organisation or ifs Members do not have any voling
rights at MFRG Inc. meetings.

5.5 APPLICATION FOR OTHER MEMBERSHIPS
An application for other Membership as detalled in clause 5.1 must be:
a. in writing, in a form approved by the Management Committee,

b. contain any other information prescibed by Reguiation for an applcation
for Membership in that category,

€. accompanied by the appropriate fee, if any.

5.6 OBLIGATIONS OF MEMBERS
Each Member must:

a. freat all staff, contractors and representatives of the Association with
respect and courfesy at all fimes;

b. maintain and enhance the standards, quality and reputation of the
Assoclation, and the Sport or activity which they represent,
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c. not aclin a manner unbecoming of a Member or prejudicial fo the Objects
or the interests or repulation of the Association,

d. must abide by all values, rules and regulations of the Association: and
d. must agree o uphold the objects of the Association.
5.7 DISCRETION TO ACCEPT OR REJECT APPLICATION

o. The Association may accept or reject an application whether or not the
applcant has complied with the requirements in clauses 5.1 and 5.3. The
Association shal nol be required or compelled to provide a reason for
accepling or rejecting the oppiication,

b. Where the Association accepts an application, the applicant shall become
a Member. Membership shall be deemed fo commence upon acceplance
of the application by the Association. The Secrefary shall amend the register
accordingly as soon as practicable.

c. Where the Associafion rejects an application, any fees forwarded with the
application wil be refunded and the appication shall be deemed rejecied,

5.8 RE-AFFILATION

a. Clubs must re-affiicte annually with the Association in accordance with
the procedures set down by the Association in reguiations from time fo
fime.

b. Upon re-affiiotion, a club must lodge with the Asscciation an updated
copy of its Constifufion (including all amendments) and it must provide
details of any change in lis delegate and any other information
reasonably required by the Association. Each club s to ensure that its
Constitution Is amended o conform to any amendments made ic this
Constitution and/cr the Association's Constitution.

5.9 DEEMED MEMBERSHIP

a. All Members which or who are, prior o the approval of this Constitution
under the Act, Members of the Association, shall be deemed Members from
the time of approval of this Consfitution under the Act.

b. Clubs shall provide the Association with such details as are reasonably
required by the Association under this Constitution within one month of the
approval of this Constitution under the Act,

c. Any Members of the Association, prior o approval of this Constitution under
the Act, who are not deemed Members under clause 5.6a shall be entitled
o camy on such functions analogous to their previous functions as are
provided for under this Constitufion.

510 ASSOCIATION TO KEEP REGISTER
a. The Association must keep and maintain o register of Members in
accordance with the Act,
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514

b. The Asscciation must keep a maintain register of Affiliale Members and
Social Members who are enfitled to vole ot general meetings.

€. In addition to the information required by the Acl, the Register may contain
such other information, as the Management Committee considers
appropriate.

d. AllMembers must provide the Association with the details required by the
Association to keep the register complete and up to date.

e. Affilates and Committee Members within one month of such change.
INSPECTION OF REGISTER

In reference fo the Act, confidentiality considerations and privacy laws, an
exiract of the register, excluding the address or other direct contact details of
any Member or Commitiee Member, shall be available for inspection (but not
copying) by Members who make a reasonable reques!.

USE OF REGISTER

Subject to the Act, confidentiality considerations and privacy laws, the
register may be used fo further the objects, In such manner as the
Management Committee considers appropriafe.

EFFECT OF MEMBERSHIP
Members acknowledge and agree that:

a. This Constitution constitutes a contract between each of them and the
Association and that they are bound by this Constitution ond the
regulations and the Associatfion's Constitutions and Regulations,

b. They shall comply with and observe this Consfitution and the Regulations
and any determination, resolution or policy, which may be made or passed
by the Management Commitiee or other entity with delegated authority,

c. By submitling o this Constitulion and Regulations, they are subject o the
jurisdiction of the Association,

d. The Censtitution and Regulations are necessary and reasonable for

promofting the objects and parficularly the advancement and protection of
Members using the facility.

e. They are entifled lo all benelits, advantages, privileges and services of
Association Membership.

NOTICE OF RESIGNATION
a. A Member who has paid all arrears of fees payable to the Association may
resign or withdraw from Membership of the Association by giving one
month’s notice in writing to the Association.

b. A club may not resign, disaffilate or otherwise seek to withdraw from the
Association without approval by special resciution of the club. A copy of
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516

517

the relevant minutes of the club meeting showing that the special resolution
has been passed by the club must be provided to the Association,

¢. If o club ceases to be a Member under this Constitution, the Association

Membership of allindividual Members affiliated of registered with or through
the ciub shall nof automatically cease at that fime, but shall be dealt with in
accordance with the Regulafions.

d. Once the Association receives notice of resignation of Membership given
under clauses 5.13.a it must make an entry in the register that records the
date on which the Member who or which gave nofice cecsed fobe @
Member,

DISCONTINUANCE FOR BREACH

a. Membership of the Associofion may be discontinued by the Management
Committee upon breach of any clause of this Consfitution or the
Regulations. This includes, but is not imited to, the failure 1o pay any monies
owed lo the Associafion, and the failure to comply with the regulations or
any resolutions or determinations made or passed by the Management
Committee or any duly Authorised Commitiee.

b. Membership shall not be discontinued by the Management Commitlee
under clause 5.15 without the Management Committee first giving the
accused Member the oppertunity fo explain the breach and/cr remedy the
breach,

c. A Member may not be expelied under clause 5.9.c unless the Member has
been afforded natural justice

d. Where a Member fails, in the Management Commiltee’s view, fo
adequately explain the breach, that Member's Membership shall be
discontinued under clause 5.14.a. The Asscciation shall give writlen nolice
of the discentinuance to the Member, The register shall be amended to
reflect any discontinuance of Membership under this clause 5.14 as soon os

praclicable.

DISCONTINUANCE FOR FAILURE TO RE-AFFILATE

Membership of the Asseciation may be discontinued by the Management
Commitiee if a club has not re-affiated with the Association within one
month of the re-affiiation falling due. In that case, that club's Membership wil
be deemed fo have lapsed from that time. The register shall be amended to
reflect any discontinuance lapse of Membership under this clause 5.15 as

soon os practicable.

MEMBER TO RE-APPLY

A Member whose Membership has been discontinued under clauses 5.13,
514 0or5.15

a. must seek renewal or re-apply for Membership in accordance with this
Constitution;

b. may be re-admitted at the discretion of the Management Commitiee.
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FORFEITURE OF RIGHTS

be a Member, for whatever reason, shal

A Member who or which ceases fo /
forfeit all ights in and claims upon the Association and its property and shall

not use any property of the Association including intellectual property. Any
Associalion documents, records or other property in the possession, custody of
control of that Member shall be retumed to the Association immediately.
Where a club ceases to be a Member, it shall akso forfeit ol representation

righis on the Management Committee and ot general meefings.

DELEGATE POSITION LAPSES

The position of Delegate shall lapse immediately on cessation of Membership
of a club.

REFUND OF MEMBERSHIP FEES

Membership fees or subscriptions paid by the discontinued Member may be
refunded on a pro-rata basis to the Member upon discontinuance.

DISCIPUNE AND DISPUTE RESOLUTION

a. The Management Commiltee may make Regulations goveming the

hearing and determination of disputes, protests or complainis by or against
Members or Participants and any other matter involving the enforcement of
this Consfitution or the Regulations against Members or Participants.

b. A Regulation made under clause 5.20.ac may:

l. provide for one or more judiciary committees or tribunaks to hear and
resolve cases faling under clause;5.2.a

Il. prescribe penalties for breaches of this Constitution or the
Regulations;

Il. invest a judiciary commiftee o fribunal with power to impose
penaclties;

V. andotherwise prescribe the procedures for dealing with cases falling
under clause 5.20.a.

¢. Despite any Regulation made under clause 5.20a the Management

Committee may itsell deal with any disciplinary matier referred to if or
appoint a judiciary commitiee o do so.

d. Al proceedings relating to cases falling under clause 5.20.0 must be

conducted according to the rules of natural justice.

e. The dispute resolution procedure sel out in this clause apples to disputes

between a Member and:
.  another Member; or
Il. the Association.
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f. The parties fo the dispute must meet and discuss the matierin disgutc. and,
if possible, resolve the dispute within fourteen (14) days after the dispute

comes 1o the attention of all parties.
g. I the porties are unable to resolve the dispule af the meeting or if party

fails fo attend that meeting. then the parfies must, within ten {10) days after
the scheduled meeting, refer the dispute fo the State Sport Dispute Cenire

for resolution.

h. The Committee moy presciibe addifional grievance procedures in
Reguiations consistent with this clouse 5.18.

In {his clouse ‘Member' includes any former Member who was a Member
not more than six months before the dispute occured.

522  SUBSCRIPTIONS AND FEES

The Management Committee:

a. will fix subscriptions, fees or levies at different rates for different categores of
Membership and may determine that no subscriptions are payable by one
or more of the categories for any year.

b. will fix such other fees or levies as the Management Committee considers
prudent for the effective and sustainable management of the affairs of the

Association; and

c. wil determine the time for and manner of payment of the subscriptions,
fees and levies by Members fo the Associafion.

d. will on admission to Membership @ new Member must pay the curent full
year's subscription unless the Management Commitiee agrees to accept
payment in instaiments.

6. MEETINGS OF MEMBERS
a. discuss extroordinary issues.

6.1 GENERAL MEETINGS

There are two (2) General meefings that can be convened in accordance with
this clause 4 where Members have the opportunity to express opinions and vote
subject to clouse 5 on various matters. They are:

a. Annual General Meeting: of the Association must be held in accordance
with the Act and this Constitution and on o date and at @ venue fo be

determined by the Managemen! Committee,

b. Special General Meelings: of the Associafion are special meetings that are
convened by either the Management Commitiee or Affliate Members to

discuss extraordinary lssues.
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8.2 ATTENDANCE AT MEETINGS

i fion expre ides atherwise, Members, the audilor
h E:dﬁ:mm{::;;ﬁﬁum:f cnnrﬁ?ﬁ;mhl&mbm are enfitied fo uﬁe_nd Annual
1 Special General Meetings bul only Affilate Memi-ers and Social Members

- . lm
ho are registered as having signed an agreement fo abide by _
gmﬂhullan and the rules and regulations of the MclLaren Flat Recreafion

Ground Association Inc. and any addifional rules or by-laws from fime fo
lime applied, are entitied o vole.

b. Each Affliate Member, by notice fo the Assaciation, may appont a nurum_l
person fo act as its delegate in all matters connected with the Member as if

the Associafion were @ body corporate to which section 2538 of the
Corporaticons Act 2001 apples and the appointed Delegale will have the
powers in relation to the Member as if section 2538 appbed to the

Association,
c. An Alfllote Member may. by notice under clause 9.5 to the Associalion,
ravoke an appointrment made under clavse 6.2.b

d. A delegate appointed under clouse 6.2.b may altend a meeling by
telephone or other electronic means by which he or she can hear and be

heard.

e, For all the purposes of this Consfitufion, an Afflioie Member rapresented at
an Annual or Special Genaral Meeling by a Delegate is fo be taken lo be
present in persen at the meealing.

4.3 NOTICE OF MEETINGS

a, Motice of every Annual or Special General Meeting must be given fo every
Affiale Member, the auditer and the Management Committea Members
by the means authorised in clause 7.5,

b, A nofice of an Annual or Special General Meeting must specily the place,
day and hour of the meeling and siate the nature and order of the business
to be transacted at the meeting.

c. Al least wanby-one [21) days' nolice of an Annwal ar Spacial Genenal
mMeeting must be given to those Members enlitled fo receive nofice,

together with:
l. the agenda for the meeting:

Il. any nolice of motion received from Members enlifled fo vole.

&4 BUSINESS OF MEETINGS

a. The ordinary business fo be fransacted at the Annual General Meefing
includes the consideration of occounts and the reports of the Management
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Commitiee and auditers (in accordance with the act), the elaction of
Management Committee Members under this Constitution;

b. All business that is fransacied at a Special Meeting or an Annual General
Meeting, other than those matters refered to in clouse 6.4.0, is special
business:

c. No business other than that siated on the nofice for a Meeting may be
fransacted at that meeting.

6.5 QUORUM FOR MEETINGS

No business may be fransacied ot any Meeting unless a quorum is present ot
the time when the meeting proceeds fo business. Subjec! to clouse 6.7.alia
quorvm for General Meetings is 50% plus one (1) of Affiliale Members.

6.6 CHAIRPERSON TO PRESIDE AT MEETINGS

a. The chairperson of the Management Committee will, subject o this
Constitution, preside as chairperson at every Meeling except:

I. inrelation to any election for which the chairperson of the
Management Committee is o nominee; o

I. where the chairperson of the Management Commitiee has o
conflict of inferest.

b. If the chairperson of the Management Committee is not present or is
unwilling or unable to preside, the Affiliate Members present must appoint
another Committee Member {0 preside as chair for that meeting only.

6.7 ADJOURNMENT OF MEETING AT MEETINGS

a. i within half an hour from the time appointed lor the Meeting a quorum is
not present, the meeting must be adjourned until the same day in the nex!
week at the same time and place or fo such other day, time and place as
the chairperson determines. If at the adjoumed meeting a quorum is not
present within half an hour from the time appointed for the adjouned
meeting

l.  if the meeting was convened on the requisition of Affilate Members
under clkause 6.12.b, the meeting will lapse: and

I.  inany other case, those Affiliate Members present will constifute o
quorum.

b. The chairperson may, with the consent of any meeting at which a quorum
is present, and must, if directed by the meeting, adjourn the meeling from
time to time and from place to ploce but no business may be fransacted
of any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

c. When a meefing is adjourned for thirty (30) days or more. notice of the
adjourned meeling must be given as in the case of an original meeting.
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d. Except as provided in clause 4.7.c, if is not necessary to give any nofice of
an adjiournment or the business to be transocled al any adjoumed
meefing.

68 VOTING PROCEDURE AT MEETINGS

a. At any meeling o resolution put lo the vote of the meeting will be decided
on a show of hands unless a poll is {before cr on the declaration of the result
of the show of hands) demanded by:

b. the chairperson; or
c. asimple majority of Members present and enfitled to vote at the meeting.
6.9 RECORDING OF DETERMINATIONS AT MEETINGS
A declaration by the chairperson that a resolution has on a show of hands
been camried or canled unanimously or by a paricular majority or lost and an
eniry fo that effect in the book containing the minutes of the proceedings of
the Association is conclusive evidence of the fact without proof of the number
of the votes recorded in favour of or against the resolution,
6.10  VOTING AT MEETINGS
Members entitled fo vote

a. Each Affiliale Member and Social Member registered to vote is enfitled to
one (1) vole al General Meelings.

©. The charperson of a General Meeting does not have a casting vote.
611  PROXY VOTING
Proxy voting is not permitted
612  SPECIAL GENERAL MEETINGS

a. The Managemen! Committee may, whenever it thinks fit, convene a
Special Genercl Meeting of the Associafion,

b. Requisition of Special General Meefings

L On the requisition in wiifing of 50% of the total number of Affiiate
Members, the Management Committee must, within one month ofter
the receipt of the requisition, and give nofice as per Clause 9.5,
convene o Special General Meeting for the purpose specified in the
requisition.

=

Every requisition for a Special General Meeting must be signed by
requisifioning Members, siate the purpose of the meeting and be sent
o the Association. The requisition may consist of several documents in
a like form, each signed by one or more of the Members making the
requisitions.

iil. If the Management Commiltee does not cause a Special General
Meefing fo be held within one month after the receipt of the
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6.13

é.14

requisition, the Members making the requisiion may convenea a Special
General Meeling fo be held not later than three |3) months ofter the
receipt of the requisition,

A Special General Meeting convened by Members under this
Comstitution must be convened in the same manner, or as nearky as
practical fo the some mannear, as a maeling convenad by tha
Manogement Committee and for this purpose the Management
Committea must ensure that the Members making the requisiion are
supplied free of charge with parliculars of the Members enfifled to
receive a nofice of meealing. The reasonable expenses of convening
and conduching such a meeling must be borme by the Association.

STRATEGIC FORUM OF ASSOCIATION

The Associotion may hold a sirategic forum at least once per year. The
object of a siralegic forum is to:

a. inform the Managemenf Commiltee of sgnificant Membenhip isuves

b. osshki ihe Managemen! Committee to dasign or review the Association’s
strafegic plan and direction

. dECUSs region-wide Bsues

. provide feedbock o the Managemen! Committee on the results of its
govermnance decisons in practice at the Member level,

ATTENDEES AT STRATEGIC FORUMS

The foliowing persons may attend strategic forums of the Associalion:
a. up o two representatives from each Affiiale Club
. fhe Management Commitlese Membears

¢. olher persons the Management Committee would ke to invile.

7. MAMAGEMENT

Tha Managemant Committee constitutes the Committes for the purposas of the

Act,

7.1

GENERAL POWERS OF MANAGEMENT COMMITTEE

a. Subject to the Act and this Constitution, the business and affairs of the
Asociation must be managed by the Managemen! Commiltee, which may
axercika the powers of the Associofion for that purpose.

b. The Management Committee must perform ifs funchions in the pursuit of the
Objects and in the inferests of the Associafion as o whole, having regard 1o

the Associafion's posilion in the Communiby.
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7.2

73

74

COMPOSITION OF THE MANAGEMENT COMMITTEE

For all the positions detalled in clause 7.2.a to 7.2.g,  committee Member
cannot ako be an affilate Member delegate and must satisty the requirements
that they are fit and proper persons. As legisiated by Act e.g. Liquor Licensing
Act 1997.

The Management Committee will comprise the folowing posifions:

0. Chairperson elected under clouse 7.6,

b. Vice Chairperson elecied under clouse 7.6,

c. Secretory elected under clause 7.6,

d. Treasurer who will also be the chairperson of Risk, Finance, Governance and
Licensing Sub Committee elected under clouse 7.6,

e. Chalrperson of Qperations Sub Commitiee elecied under clause 7.6,
f. Two (2) Elected Commitiee Members elected under ciause 7.6,
g. Up to two (2) Appointed Committee Members appointed under clause 7.7

The Management Commitiee may request in writing fo the Council One non-
voling gues! represeniative.

NOMINATIONS FOR ELECTED COMMITTEE MEMBERS

a. The Management Commitiee must call for nominations for the Elected

Management Committee (Clause 7.2 af least forty-eight (48) days prior to
the Annual General Meeting.

b. The Management Committee may, when it calis for nominations, indicate

which portfolios on the Management Committee it wishes to fil, the job
descriptions for those portfolics and the qualifications or expenence it
considers desirable for those portfoios.
NOMINATIONS MUST:

Q. be in writing: and

b. be in the prescribed form (if any) provided for that purpose; and

¢. be signed by the nominee if nominaling as an individual Member: and

d. it the nomination Is from an Affiiated Club Member, disclose any position the
nominee holds in the Affiiate Club, including as an cfficer, a Participant, o

Delegate or an employee, and be signed by the Chairperson of the
Affiliated Club: and

e. be delvered to the Associalion not less than seven |7) days belcre the date
fixed for the Annual General Meeting.
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7.5 ELECTIONS

a. if the number of nominations received for the Management Committee is
equal 1o the number of vacancies to be filled or if there cre insulficient
nominations received fo fill all vacancies on the Management Committee,
then those nominated sholl be declared elected only if approved by the
maijority of Members enfitied fo vote.

b. i the number of nominations exceeds the number of vacancies fo be filled,
an election must be conducted.

c. Voling shall be conducted in such @ manner and by such a method as
determined by the Committee from time to fime.

d. Eleclions must be conducted by secret baliot

e. I al the close of the Annual General Meeting, vacancies on the
Management Committee remain unfilled, the vacant position(s) will be
deemed casual vacancies under clausa 7.12.

7.6 TERM OF APPOINTMENT FOR ELECTED COMMITTEE MEMBERS

a. Committee Members elected under clause 7.5 shall be elecled for o lerm
of two years. Subject to provisions in this Constitution relating to early
refirement or removal of Commitiee Members, elected Committee
Members shall remain in office from the conclusion of the Annual General
Meeting at which the election occured until the conclusion of the second
Annual General Meeling following.

b. To ensure confinuity, the election of Committee Members shall be dispersed
between odd and even years in accerdance with clouse 7.6.c

c. The sequence of election under clause 7.4.b shall be:

I,  even years - Chairperson, Treasurer and one (1) general commitiee
Member

. odd years- Vice Chairperson, Secretary and Operations Charperson
and one (1) general commifiee Members

d. Following the adopfion of this Constitution, no person who has served as an
elected Committee Member for o period of four (4) consecutive full terms
shall be eligible for election as an elected Commitiee Member until the
next Annual General Meeling following the date of conclusion of their kast
term as an elected Committee Member.

e. If the low requires the elected Commitiee Member to have a particular

qualfication or clearance (lor example, police clearance). the elected
Committee Member’s term will not begin unfil the qualification or clearance

has been established.
7.7 APPOINTMENT OF “APPOINTED" COMMITTEE MEMBERS

The elected Committee Members may appoint up 1o two (2] appointed
Committee Members.
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7.9

7.10

a o

a. Qualifications for appointed Committee Members

In appointing Appointed Commiltee Members, the elected Committee
Members should have regard to which personal skills and experience the

Managemen! Committee thinks will complement the Committee's
compaotition.

. Term of appointment

The term of office of each appeinted Commitiee Member must be fixed by
the elecled Committee Members at the fime of the Appointed Committee
Members appointment but it cannot exceed one {1) year.

CHAIRPERSON

The Chairperson shall be the nominal head of the Association and wil act as
Chair of any Committee Meeting at which they are present, If the
Chairperson Is not present, or Is unwilling or unable to preside ata
Committee Meefing the remaining Committee Members shall appaint
another Committee Member to preside as Chair for that meeling cnly.

CASUAL VACANCIES

Subject fo clause 7.6.e the remaining Committee Members may fil any

casval vacancy occuming in the position of @ Committee Member. Any
casval vacancy may only be filled for the remainder of the original
Commitiee Member's term under this Constitution.

GROUNDS FOR TERMINATION OF COMMITTEE MEMBER

The office of a Commitiee Member becomes vocant if the Commiltee

Member:
dies;

4

becomes bankrupt or makes any arangement or composifion with
her craditors generally;

suffers from menial or physical incapacity;
is disqualfied from office under section 30 of the Ac!:

resigns his or her office by nofice in writing 1o the Association;

f. is absent without the consent of the Management Commitiee from
meelings of the Management Committee held during a period of six
(&) months;

g. holds any office of employment with the Association;

is directly or indirectly interested in any conlract or proposed contract

with the Association and fails fo deciare the nalure of his or her

interast;

i in the case of an Appointed Commillee Member, s removed from
office by the Elecled Commitiee Members:
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7.12

7.13

7.14

is removed by the Members in General Meefing: or

would otherwise be prohibited from being o Committee Member of o
corporafion under the Corporations Act 2001 (Cth).

If @ Committee Member is removed by resolution of the Members, the
Committee Member cannot be reappointed to the Management
Committee as an Appointed Committee Member without a further
resolution of Members authorising the appointment.

INSUFFICIENT MEMBERS ELECTED TO FORM A COMMITTEE

If the number of Committee Members elected under Clause 7.2 is not
sufficient o consfitute a querum as required under Clause 7.16, the
Committee may act only for the purpose of increasing the number of
Committee Member to a number sufficient 1o constitule a quorum.

MANAGEMENT COMMITTEE TO MEET

a. The Management Committee must meet as offen as il considers necessary

in every calendar year for the dispatch of business ([and must meet al least
as often as is required under the Act). Subject fo this Constitufion, the
Management Commitiee may adjourn and otherwise regulate ifs meelings
as it thinks fit, ’

. Any Committee Member may af any lime convene a meeting of the

Managemen! Committee on reasonable nofice to the other Commitiee
Members,

 DECISIONS OF MANAGEMENT COMMITTEE

Subject to this Constitution, questions arising ot any meeting of the
Management Committee may be decided by ordinary resclution. Each
Committee Member has one (1) vote on any question. The Chair dees not
have a casiing vote.

CIRCULATORY RESOLUTIONS

a. A resolution In writing, signed or assented to by emaoil, facsimile or other

form of visible or other electronic communicalion by all the Committee
Members for the time being present in Australia shall be as vald and
effectual as if it had been passed at a meeting of Committee Members
duly convened and held. Any such resclufion may consist of severcl
documents in Tke form each signed or assented by one (1) or more of the
Commiliee Members,

. A resolution may not be passed under clause 7.14.a If, before it is circuloted

for voting under clause 7.14.a the Management Committee resolves thot it
can only be put at a meeting of the Management Committee.

‘¢. A resolution passed under this clause must be recorded in the minute book.
d. Refer to Regulafions for delail of the process
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7.15  RESOLUTIONS NOT IN MEETING

te its
i iting the of the Mancgement Committee lo reguia
oo powerd subject lo clause 7.16 meeling of the
Management Commitlee may be held where one or more of the '
Commitiee Members is not physically present af the meeting. provided

that:

i icate with
i. Al persons parficipating in the meeting are able to commun
each other effectively, simultanecusly ond hs'pnlgneouw whether by
mears of telephone or other form of communication.

Nofice of the meeting s given fo all the Commitiee Members entmgd to
nofice in accordance with the usual procedures ogreed upon or kaid
down from time 1o time by the Management Committee or this
Constitution. The notice will specify that Commitiee Members are not
required to be present in person.

il.  If o folure in communications prevents clouse 7.15.a.i from bging
safisfied by the number of Committee Members which constitutes a
quorum (clouse 7.16), and one of such committee Members are present
at the place where the meeting is deemed by vitue of the further

sions of 1his rule to be held, then the meeting shall be suspended
until clouse 7.15.a.l is satisfied again. If such condition is not satisfied
within fifteen minutes from the interruption, the meeting shal be deemed

1o have been terminated or adjourned.

iv. Any meeting held where one or mere of the Commitiee Members is nof
phyﬁcolypfasenlshalbodeemedtobornldanhe place specified in
the notice of the meeting, provided a Commitiee Member is there
present. If no Committee Member is there present, the meeting shall be
deemed 1o be held at the place where the Chairperson of the meefing

s located.

7.16  QUORUM - MANAGEMENT COMMITTEE

a. At meetings of the Management Committee the number of Committee
Members whose presence s required to constitute a querum is:

i. i the number of Committee Members then in office is an even
number, half of the number of Committee Members plus one; or

. if the number of Committee Members then in office is an odd number,
half of the number of Commitiee Members rounded up to the next
whole number.

a. The Bected Chairperson of the Association will act as Charperson of any
Manocgement Committee meeting or General Meeling at which he or she
is present and unless the Management Committee decides otherwise is
the nominal head of the Association. If the charperson is not present, oris
unwiling or unable to preside at a Management Committee meeting the
remaining Committee Members must appoint another Committee
Member to preside as chalr for thal meeting ondy.
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b.

The Committee Members must comply with sections 31 and 32 of the Act
regarding disclosure of interests and voling on conlracts in which o
Committee Member has an inlerest,

DELEGATIONS

Management Commitlee May Delegate Functions

The Management Committee may, by instrument in writing, create or
establish or appoint Special Committees, individual officers and
consullanis fo cany out such duties and functions. It will ao determine
what powers these Committees are given. In exercising its power under
this clouse, the Management Committee must consider broad
stakeholder involvement.

Delegation by instrument

The Management Committee may, in the establishing instrument,
delegate such functions as are specified in the instrument, other than:

i this power of delegation

il. afuncticn imposed on the Management Committee cr the
execulive officer by the Act or any other law, or this Constitution or
by resolution of the Association in general meeting.

Delegoted Funclion Exercised in Accordance with Terms

A funclion, the exercise of which has been delegated under this clause,
may, while the delegation remains urvrevoked, be exercised from time o
fime in accordance with the terms of the delegation.

Procedwre of Delegated Entity

The procedures for any entity exercising delegated power shall, subject to
this Constitution and with any necessary or incidental amendment, be the
same as that applicable to meetings of the Management Committee
under clause 7.15. The enlity exercising delegated powers shall make
decisions in accordance with the objects. It shall promptly provide the
Management Committee with detail of al material decisions and shall
provide any other reports, minutes and information as the Management
Commitiee may require from time to fime.

Delegation May be Conditional

A delegation under fhis clause may be made subjec! to such condifions
or limitations as to the exercise of any function. These may be specified in
the delegation.

Revocation of Delegation

By instrument in writing, the Management Committee may at any time
revoke wholly or in part any delegation made under this clause. It may
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amend or repeal any decision made by such body or person under this
clause.

718  SEAL

a. The Asscciation will have a Seal on which its Corporate name appears in
legible characters

b. The Seal may not be used without the express authorsafion of the
Managemen! Committee and every use of the Seal must be recorded in
the minule books of the Association. The affiing of the Seol must be
witnessed by two (2) Committee Members or by one Committee Member
ond another person authorised by the Management Commitiee for that
purpose.

7.19  APPOINTMENT OF MANAGER
The Committee Members may appcint & Manager/s,
a. Powers, duties and authorfies of Manager

I The Manager holds office on the terms and conditions [including as
o remuneration) and with the powers, duties and authorifies,
delegated to them by the Committee Members.

i The exercise of those powers and autherties, and the performance
of those duties, by the Manager are subject ct all times to the
control of the Committee Members.

b. Subject to the terms and condifions of the appointment, the Commitiee
Members may suspend or remove the Manager from that office.

c. The Committee Members may delegate to the Manoager the power
(subjec! 1o such reservations on the power as are decided by the
Committee Members) 1o conduct the day-to-day management and
control of the business and affairs of the Organisation. The delegation will
include the power and responsibility 1o;

i. develop business pians, budgets, sirategies, poicies, processes and
codes of conduct for consideration by the Committee Members
and fo implement them to the extent approved by the Commitiee
Members;
manage the financial and other reporting mechanisms of the
Organisation;

ii. opprove and incur expenditure subject fo specified expenditure
limnits;

v. sub-delegate his or her powers and responsitilfies to employees or
infernal management committees of the Organisation; and

v, any other powers and responsibiliies which the Committee
Members consider appropriate to delegate fo the Manager.

d. The Manager is entitled, subject o a determination otherwise by the
Committee Members, to attend all meetings of ihe Organisation, all
meeting of ihe Commitiee Members and any Committees and may speak
on ony mafller, but does not have a vote.

=

720 Public Officer
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a. There must be at least one Public Officer who is to be oppointed by the
Management Committee.

b. The Management Committee Members may suspend of remove o Public
Officer from thaot office.

c. A Public Officer holds office on the terms and conditions (including as to
remuneration) and with the powers, dufies and autherities, delegated to
them by the Management Commitiee Members.

8. RECORDS AND ACCOUNTS

8.1 The Commitiee Members wil cause proper accounting and other records fo
be kept and will distribute copies of financial statements as required by the

Corporations Act.

82 The Manager or other Management Commitlee appointed Commitiee
Member shall have a copy of the statements of account, the Management
Committee’s reper, the auditor's report and every other document required
under the Act (if any) sent to all persons entitied fo receive notice of Annual
General Meetings in accordance with this Constitution.

83 The Ciub shall open and keep af least one fransaction account as the
Managemen! Committee may from fime fo time determine, and all monies
belonging fo the Associotion shall, as soon as practicable affer the same
shall be received, be paid and deposited fo the credit of the account(s) of
the Association.

84 No withdrawal shall be made from, and no cheques shall be drawn on, any
transaction account in the name of the Association unless the withdrawal
form, cheques or electronic fronsler is signed or password-activated, as
appropriate, by any two of the persons appoinied by the Management
Committee or such purpcses. All extraordinary and capital expenditure must
be ratified by the Management Commitiee

85 Auditor

a. Ifrequired under the Act c properly qualified auditor or auditors shall be
appointed by the Committee Members and the remuneration of such
auditor or auditors fixed and dulies regulated in accordance with the

Corporations Act
b. The Association shal prepare and make available o the Members an

Annual Financial Report comprising; an annual profit and loss statement,
a balance sheet, a statemean! of cash flows and a Commitiee Membaers'

report.
c. The auditor may be removed by the Commitiee Members,
8.6 Appication of Income

a. The income and property of the Association shall be applied solely
towards the promotion of the objects.

b. Excep! as prescribed in this Consfitution or the Ack:
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. no portion of the income or property of the Association shall be paid or
transfered, directly or indirectly, by way of dividend, bonus of
otherwke to any Member

I no remuneration or ofher benefit in money or money's worth shall be
paid or given by the Association to any Member who holds any office

of the Association.

c. Nothing in clauses 9.5.a or 9.5.b shall prevent payment in good faith of or
to any Member for:

I.  any services actually rendered fo the Association whether asan
employee, Commiliee Member or otherwise

Il. goodssupplied to the Association in the ordinary and usual course of
operafion

Ill. Interest on money bomowed from any Member
IV. rent for premises demised or let by any Member to the Association

V. any out-ol-pocket expenses incumed by the Member on behalf of the
Association,

d. provided that any such payments shall not exceed the amount ordinarlly
payable between ordinary commercial parties dealing ot arm’s length in
a dmilar transaction.

9 ADMINISTRATION

9.1 WINDING UP
The Association may be wound up in @ manner provided for in the Acl.

9.2 DISTRIBUTION OF PROPERTY ON WINDING UP

If upon winding up or dissolution of the Association there remains, after
satisfaction of all its debts and liabilities, any assets or property, the same shall
not be paid to or distributed fo its Members. Instead, the assels or property
must be given or transtered fo another organisation(s) that has objects similar
to those of the Association. The organisation(s) must prohibit the distribution of
its income and property among its Members 1o an extent ot least as great as
that imposed on the Association by this Conslitution. The organisation(s) is fo
be determined by the Members in General Meeting at or before the time of
dissolution. If ihis does not occur, the decision will be made by a judge of the
Supreme Court of South Austrakia or other court as may have or acquire
jurisdiction in the matter.

9.3 ALTERATION OF CONSTITUTION
This Constitution shall not be altered excep! by special resolution,

9.4 REGULATIONS
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a. Managemen! Committee to Formulate Regulations
i. The Management Commitiee may formulcte, issue, adopt, interpret and

amend such regulations for the proper advancement, management
and administration of the Association and the advancement of the
purposes of the Association as it thinks necessary of desirable, Such
regulations must be consistent with the Constitution.

b. Regulations Binding
i,  Allregulations are binding on the Association and all Members.

¢. Regulations Deemed Appicable
i, All clouses, rules, by-kaws and regulations of the Association in force ot
the date of the approval of this Constitution {as long as such clauses.
rules, by-laws and regulations are nol inconsistent with, or have been
replaced by, this Conslitution] shall be deemed fo be Regulafions and
shall continue o apply.
d. Bulletins Binding on Members
i. Amendments, alterations, interpretations or other changes o
Regulations shall be advised to Members by means of bulletins
approved by the Management Committee and prepared and ssued by
ihe executive officer. Clubs shall iake reasonable steps o distribute
information in the bulletins to individual Members. The mattersin the

bulletins are binding on all Members.

9.5 NOTICE

a. Nofices may be given by the Association to any person entitied under this
Consfitution to receive any notice. Notices will be sent by pre-paid post or
facsimile fransmission or, where available, by elecironic mail o the
Member's registered address or facsimile number or elecironic mail
address. Nofices to delegates will be sent to the last nolified address,
facsimile number or electronic mail address,

b. Where a nofice is sent by posi, service of the notice shall be deemed to

be affecied by properly addressing. prepaying and posting the nofice.
Service of the nofice is deemed io have been affected six (§) days alter

posting.

c. Where a nofice Is sent by facsimile transmission, service of the notice shall

be deemed to be affected upon receipt of a confimation report
confirming the facsimile was sent fo/or received at the facsimile number

to which it was sent.

d.  Where a notice is sent by electronic mail, service of the nofice shall be
deemed 1o be offected the next business day after it was sent.

e. Nofices given to the Association are subject fo clauses 9.5a, b, ¢ ond d.

9.6 PATRONS AND VICE PATRONS

At a General Meeting, the Association, on the recommendation of the
Managemen! Committee, may annually appoint @ Chief Patron and the
number of patrons, as it considers necessary. This is subject o approval of that

person of persons.
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9.7 INDEMNITY

a Every commitiee Member and employee of the Association shall be
indemnified out of the property and assets of the Association against any
kability incured by them in their capacity as Committee Member or
employee in defending any proceedings. whether civil or criminal, in which
judgement is given in their favour or in which they are acquitted or in
connection with any applcation in relation o any such proceedings in
which relief is granted by the court,

b. The Association shallindemnify its Commitiee Members and employees
agoainst ol damages and losses (inciuding legal costs) for which any such
Committee Member or employee may be or become lable o any third
parly in consequence of any act or omission excep! wilful misconduct:

. Inthe case of a Committee Member, performed or made while acling
on behalf of and with the authority, express or implied, of the Association

=t

in the case of an employee, performed or made In the course of, and
within the scope of, ther employment by the Association.

9.8 AUTHORITY TO TRADE
The Association is authorised to frade in accordance with the Act,
9.9 TRANSITIONAL PROVISIONS
a. Continuing Membership

I, Eoch Club that is @ Member of the Association on the day on which this
Constitution is adopted will automatically be admitied o Membership
as an Affiiate Member,

ii. Each other person who is @ Member on the day on which this
Constitution is adopted, will automafically be admitted to Membership
in the category that, in the reasonable opinion of the Management
Commiittee, is the category most appropriote for that Member,

b. Committee Members

I.  Forthe purpose of determining when the term ends for each Committee
Member in office on the day on which this Constitution is adopted, time
served in the Commitiee Member's curen! term will be counted as if this
Consfitution had been in place at the commencement of that term.

c. Regulations deemed appicable

i.  Allrules, by-laws, policies and regukations of the Association in force ot
the date of the approval of this Constitution are 1o be deemed to be
Regulations and continue fo apply unless they are inconsistent with, or
have been replaced by this Constitution.

28| Page



Constitulion Version Control

Date Who Descripfion
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Oclober 2017 Consuliant Entire Constitution Re-written by

consultant on behalf of MFRG

November 2017 Committee to review
content

12 December Final Draft Prepared and | Formatting and numbering

2017 sent to MFRG commiittee | Scell checking

December 2017 - | Circulated to Members | For general comments

January 2018

14 February Members - Forum to Open workshop to discuss the
discuss new Consfitution | content of the new Constitution |

Proposed 11 May | Members only Special General Meeting

2018

Amendment Circulated 1o Affilote For consideration prior 1o @ Special

Proposal 7 Members only General Meeting,

September 2023

Amendment At Special General

Proposed 24 Meeling

Oclober 2023

internal - Management Commitiee Representatives 2018

Roger Weslland
Annette Csmond
Tom Bowden

External 2018

Consultant - Tim White
Council Representative - Craig Hobart (STARCLUB consultant)
Council Representative - Lyn Walkley {Community Governance Officer)

Internal - Management Commitiee Representatives 2023

Andrew Barker
Jordan Rundle
Roger Westland
David Coombes
Kim Carier
Annette Fairhal
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