
THE QUEENSLAND AMATEUR PISTOL SHOOTING ASSOCIATION LTD
ACN 010 284 563

A company limited by guarantee not having a share capital

CONSTITUTION

1. Name

1.1 The name of the company is Queensland Amateur Pistol Shooting Association Ltd (“Company”).

2. Replaceable Rules

2.1 This constitution displaces the Replaceable Rules.

3. Definitions and Interpretations

3.1 Definitions

In this Constitution unless otherwise provided or unless there is something in the subject matter or context which is inconsistent, the following expressions shall have the definitions or meanings provided below:

(1) “Affiliate Member” has the meaning specified in Rule 9.5;

(2) "Board" means the board of Directors of the Company;

(3) "body" means a firm, a body corporate, an unincorporated association or other such organisation or an authority;

(4) "Company" means the company limited by guarantee called Queensland Amateur Pistol Shooting Association Limited;

(5) "Director" means a person elected to the Board;

(6) "Financial Member" means a Member of the Company who is not indebted to the Company in respect of membership fees;

(7) “Full Association Member” has the meaning specified in Rule 9.4:

(8) “Full Organisation Member” has the meaning specified in Rule 9.3;
(9) “Honorary Life Member” has the meaning specified in Rule 9.7;

(10) "Law" means the law according to the Corporations Act.
(11) "Member" means any incorporated body, the authorised representative of an unincorporated body or association, or person admitted as a member of the Company in accordance with these Rules;

(12) “Ordinary Member’ has the meaning specified in Rule 9.6

(13) “Partial Association Member” has the meaning specified in Rule 9.4A

(14) “Partial Organisation Member” has the meaning specified in Rule 9.3A;

(15) "person" means a natural person;

(16) "Public Officer" means any person appointed public officer of the Company for the purposes of the Income Tax Assessment Act 1997;

(17) "Register" means the register of Members of the Company;

(18) "Replaceable Rules" means the Replaceable Rules contained at any time in the Law;

(19) "Returning Officer" means the person appointed as Returning Officer for a postal ballot in accordance with these Rules;

(20) "Rules" mean these Rules and all amendments or additions to these Rules contained in this constitution;

(21) "Seal" means the common seal of the Company;

(22) "Secretary" means any person elected to perform the duties of a secretary of the Company; 

(23) "State" means the State of Queensland; and

(24) “Zones” means the areas within the State determined by the Board from time to time.

3.2 Interpretation

In these Rules:

(1) words importing any gender include the other genders;

(2) the singular includes the plural and vice versa;

(3) a reference to a statute, code or the Law (or to a provision of same) means the statute, code, Law (or provision of same) as modified or amended and in operation for the time being, or any statute, code or provision enacted (whether by the State or Commonwealth of Australia) in lieu thereof and includes any regulation or rule for the time being in force under the statute, code or Law;

(4) an expression used in a particular part or division of the Law that is given by that part or division a special meaning for the purposes of that part or division has, in any of these Rules that deals with the matter dealt with by that part or division, unless the contrary intention appears, the same meaning as in that part or division; and

(5) headings are inserted for convenience and do not affect the interpretation of these Rules.

4. Objects

4.1 The objects for which the Company is established are:

(1) to manage and promote the sport of competitive small-arms shooting;

(2) to foster and organise competitive small-arms shooting by the appropriate bodies throughout the State and to engage in other athletic sports and past-times;

(3) to promote competitive small-arms shooting amongst Members throughout the State;

(4) to provide an organisation through which its Affiliate Members may participate in all competitions conducted by the International Shooting Sports Federation, Pistol Australia and all other associations connected with the sport of competitive small-arms shooting;

(5) to promote and reflect the needs of competitive small-arms shooting membership;

(6) the encouragement and development of the sport of competitive small-arms shooting throughout the State by promotion and the positive communication to the membership and public; and

(7) to cooperate with any other association or organisation, whether they are incorporated or not, the objects of which are similar to those of the Company provided that the Company shall not subscribe to or support with its funds any association or organisation which does not prohibit the distribution of its income and property among its Members to the extent at least as great as that imposed on the Company under or by virtue of Rules 6 and 8.2 of this constitution.

5. Powers

5.1 Solely for the purpose of carrying out the objects in Rule 4 and not otherwise, the Company shall have all the powers of a person and any other powers of a company under the Law. Without limiting the foregoing, the Company has power to act as trustee or any trust or fund which may be established in furtherance of the Company's objects.

6. Application of Income and Property

6.1 The income and property of the Company shall be applied solely towards the promotion of the objects of the Company and no portion shall be paid or transferred directly or indirectly by way of bonus, dividend or otherwise by way of profit to the Members of the Company provided that nothing prevents the payment in good faith of:

(1) reimbursement of out-of-pocket expenses to any of the Directors, officers or employees of the Company or to any Member of the Company for expenses incurred in the conduct of services rendered to the Company; receipts for expenses incurred must be supplied to the Company for any entitlement to reimbursement to arise;

(2) remuneration to any Member of the Company in return for any services actually rendered to the Company or for goods supplied in the ordinary and usual course of business; and

(3) a financial benefit to a Director to which section 211(2) of the Law refers or payment of an insurance premium in respect of a contract insuring a Director to which section 212(1) of the Law refers.

7. Amalgamation

7.1 In furtherance of the objects and purposes of the Company, the Company may amalgamate with any one or more organisations having objects similar to those of the Company and which shall prohibit the distribution of its or their income and property amongst its or their Members to an extent at least as great as that imposed upon the Company .

8. Winding Up or Dissolution

8.1 Members Contribution on Winding Up

Every Member of the Company undertakes to contribute to the assets of the Company in the event of its being wound up while that Member is a Member or within 1 year afterwards for payment of the debts and liabilities of the Company contracted before that person ceases to be a Member and the costs, charges and expenses of winding up and for the adjustment of the rights of the contributories among themselves provided that the amount that may be required from any Member shall not exceed $20.

8.2 Distribution of Surplus

If upon the winding up or dissolution of the Company there remains, after the satisfaction of all debts and liabilities, any property at all then such property shall not be paid to or distributed among the Members of the Company but shall be given or transferred to some other organisation having objects similar to those of the Company and which shall prohibit the distribution of its or their income and property among its or their Members.

8.3 Members Liability Limited

The liability of the Members is limited.

9. Members

9.1 Number of Members

The number of Members of the Company shall be unlimited.

9.2 Classes of Members

Classes of Members will be:

(1) Full Organisation Members; 
(2) Partial Organisation Members;

(3) Full Association Members; 
(4) Partial Association Members;

(5) Affiliate Members;

(6) Ordinary Members; and

(7) Honorary Life Members.

9.3 Full Organisation Members

An incorporated body shall be eligible for admission as a Full Organisation Member if 100% of the applicant’s Category H licence members are Affiliate Members of the Company and once admitted shall be entitled to:

(1) the use of Member services at the cost specified from time to time by the Board, 

(2) attend any general meeting of the Company; and

(3) one (1) vote at any general meeting of the Company. 

9.3A
Partial Organisation Members


An incorporated body shall be eligible for admission as a Partial Organisation Member if less than 100% of the applicant’s Category H licence members are Affiliate Members of the Company and once admitted shall be entitled to:

(1)
the use of Member services at the cost specified from time to time by the 
Board; and

(2)
attend any general meeting of the Company.
However, a Partial Organisation Member shall not be entitled to a vote at any meeting of the Company.
9.4 Full Association Members

Any person, being the authorised representative of an unincorporated body or association, shall be eligible for admission as a Full Association Member if the applicant club has 100% of the applicant’s Category H licence members being Affiliate Members of the Company and once admitted shall be entitled to:

(1) the use of Member services at the cost specified from time to time by the Board;

(2) attend any general meeting of the Company; and

(3) one (1) vote at any general meeting of the Company.

9.4A
Partial Association Members


Any person, being the authorised representative of an unincorporated body or association shall be eligible for admission as a Partial Association Member if the applicant club has less than 100% of the applicant’s Category H licence members as Affiliate Members of the Company and once admitted shall be entitled to:

(1)
the use of Member services at the cost specified from time to time by the 
Board;

(2)
attend any general meeting of the Company.

However a Partial Organisation Member shall not be entitled to vote at ;any meeting of the Company.
9.5 Affiliate Members

Any individual, who is at least eleven (11) years of age and who is a financial member of:

(1) a Full Organisation Member; or

(2) a Partial Organisation Member; or

(3) an unincorporated body or association in respect of which a person is a current Full Association Member; or
(4) an unincorporated body or association in respect of which a person is a current Partial Association Member

shall be eligible for admission as an Affiliate Member and once admitted shall be entitled to:

(1)
the use of Member services at the cost specified from time to time by the 
Board; and

(5) attend any general meeting of the Company.

However, an Affiliate Member shall not be entitled to vote at any meeting of the Company.

9.6 Ordinary Members
Any individual who is at least 18 years of age and who is not a member of any other membership category, shall be eligible for admission as an Ordinary Member and once admitted shall be entitled to:

(1) the use of Member services at the cost specified from time to time by the 
Board; and 

(2) attend any general meeting of the Company.

However, an Ordinary Member shall not be entitled to vote at any meeting of the Company. 
9.7 Honorary Life Members

The Board may admit any adult person who has rendered special service  or who has made substantial donations or contribution in achieving the objects of the Company, as an Honorary Life Member and once admitted as a Member the Member shall be entitled to:

(1) the use of Member services at the cost specified from time to time by the Board; and

(2) attend any general meeting of the Company.

However, an Honorary Life Member shall not be entitled to vote at any meeting of the Company.

9.8 Zone Allocation

(1) The Company’s membership is organised into Zones.

(2) All Members shall be allocated in the Register to the Zone in which they ordinarily reside or carry on their activities (as the case may be).

9.9 Admission to Membership

(1) Such persons or bodies as may be admitted to membership in accordance with the Rules shall be entered in the Register and shall be Members of the Company unless and until such membership is terminated by virtue of any of the powers contained in these Rules.

(2) Every applicant for membership shall apply in such form and manner and to such person or committee as the Board may from time to time prescribe.

(3) The applicant shall agree that if admitted as a Member he or she or it will be bound by the provisions of the Rules of the Company and of the by-laws and pronouncements of the Board then in force or which may from time to time be in force.

(4) The person or committee specified by the Board under clause 9.9(2) may in its discretion and without being required to assign any reason reject any application for admission to membership of the Company.

(5) Upon acceptance or rejection of an application for membership, the Secretary shall give the applicant notice in writing of the Board's acceptance or rejection.  If an application is rejected, the Secretary will return the membership fee to the applicant together with notice of the rejection.

(6) In considering any application for membership, the person or committee specified by the Board under Rule 9.9 (2) may decide to waive the Category H membership requirements in Rule 9.3, 9.3A and 9.4, 9.4A in its/their absolute discretion.
9.10 Appeal against Rejection of Membership

(1) An applicant whose application is rejected may, within 1 month of receiving written notice as provided for in Rule 9.9, lodge with the Secretary written notice of their intention to appeal against the decision of the Board.

(2) Upon receipt of a notification of intention to appeal against rejection of membership the Secretary shall convene, within 3 months of the date of receipt by the Secretary of such notice, a meeting of the Board to determine the appeal.

(3) The appeal shall be determined by the vote of the Directors present at such meeting.

9.11 Membership Fees

The Company in general meeting may impose such membership fees as it may determine from time to time but on the basis that membership fees shall be fixed by regard being had to the number of financial members of a Member of the Company.  However, an Honorary Life Member shall not be required to pay membership fees.

9.11A
Membership Certificates


Upon acceptance to the relevant class of membership and the payment of any required membership fee,  a certificate of membership will be issued to the following classes of members:

(1) Full Organisation Members;

(2) Partial Organisation Members;

(3) Full Association Members;

(4) Partial Association Members
9.12 Cessation of Membership

(1) A person shall cease to be a Member if:

(a) he or she dies;

(b) he or she resigns;

(c) in the case of a person admitted as an Association Member on behalf of an unincorporated body, he or she has his or her authority to represent the Association Member revoked if revocation of the authority has been notified to the Secretary in writing;

(d) in the case of a person admitted as an Affiliate Member, the body in respect of which that Affiliate Member is a financial member ceases to be a Member or, in the case of an unincorporated body or association, the authorised representative of that unincorporated body or association ceases to be a Member;

(e) he or she is adjudicated bankrupt or enters into a deed of arrangement or assigns his or her estate for the benefit of his or her creditors;

(f) he or she is incapable of continuing to act as a Member due to physical or mental incapacity;

(g) he or she  is convicted of an indictable offence and the rehabilitation period has not expired;

(h) he or she ceases to be eligible for admission to the class of membership in which he or she was admitted;

(i) he or she is found by the Board to have failed to comply with these Rules and any regulations or by-laws of the Company; or

(j) he or she is excluded by the Members of the Company, whether or not on the recommendation of the Board, by the passing of an ordinary resolution in general meeting that he or she be excluded from the Company.

(2) A body admitted to membership shall cease to be a Member if it:

(a) resigns;

(b) has a liquidator, provisional liquidator, receiver, receiver and manager or official manager or Administrator appointed to it;

(c) resolves to wind-up or is subject to an order to wind-up;

(d) enters into a scheme of arrangement with its creditors or otherwise compromises or compounds with its creditors;

(e) is found by the Board to have failed to comply with these Rules and any regulations or by-laws of the Company;

(f) is excluded by the Members of the Company (whether or not on the recommendation of the Board) by the passing of an ordinary resolution in general meeting that it be excluded from the Company; or

(g) is in arrears of membership fees for more than 3 months without just cause having been demonstrated to the satisfaction of the Board.

9.13 Notice of Proposed Exclusion

The Secretary shall give every Member to be excluded from membership under Rules 9.12(1)(j) or 9.12(2)(f) a statement outlining the reasons for their proposed exclusion at least 28 days prior to a general meeting being convened for that purpose.

9.14 Resignation of Members

Any Member may resign from the Company at any time by giving his or her written resignation to the Secretary.  The resignation shall take effect at the time the written resignation is received unless a later date is specified in the notice when it shall take effect on that later date.

9.15 Rights of Members

A right, privilege or obligation of a person by reason of membership:

(1) is not capable of being transferred or transmitted to another person or Body; and

(2) terminates upon the cessation of membership, whether by death, resignation or otherwise.

9.16 Register of Members

A Register of Members shall be kept in accordance with the Law.

10. Patron

10.1 The Company may from time to time appoint and remove a patron or patrons of the Company.

11. General Meetings of Members

11.1 Annual General Meeting of Members

Subject to the Law, annual general meetings of the Company shall be held in each year at such time and place or by such other lawful means or combination of means of communication as the Board may determine.

11.2 Business of Annual General Meeting of Members

The business of the annual general meeting shall be:

(1) to confirm minutes of the previous annual general meeting and of any extraordinary general meeting held during the preceding year;

(2) to receive the annual reports;

(3) to receive the auditor's report;

(4) to receive the accounts;

(5) to appoint an auditor (if an auditor is required);

(6) to elect the Directors; 

(7) to fix membership fees; 

(8) to appoint and/or remove a patron or patrons; and

(9) to consider any other business the general nature of which shall have been specified in the notice convening the meeting or which the chairperson of the meeting permits to be brought before the meeting, including declaring the results of any postal ballot.

11.3 Special General Meetings of Members

(1) All general meetings, other than the annual general meeting, shall be called special general meetings.

(2) The Board must call a special general meeting within 30 days of:

(a) being given a requisition to do so in writing signed by the President or any 2 Directors; or

(b) being given a requisition or requisitions in writing signed by at least 4 Members stating the reasons why such special general meeting is being convened and the nature of the business to be transacted at such meeting.

(3) The special general meeting must be held no later than 2 months after the requisition is given to the Company. 

11.4 Business of Special General Meetings of Members

The business of a special general meeting shall be to consider the business, the nature of which shall have been specified in the notice convening the meeting or which the chairperson of the meeting permits to be brought before the meeting.

11.5 Notice of General Meetings of Members

At least 30 days notice specifying the date, day and time of the general meeting and the business to be transacted at the meeting shall be given to the Members in the manner mentioned in these Rules or in such manner (if any) as may be prescribed by the Board.

11.6 Special Business

All business that is transacted at a special general meeting shall, subject to the Law, these Rules or a decision of the Board, be special business.

12. Proceedings of General Meetings of Members

12.1 Quorum

The number of Members required to a make a quorum at any general meeting shall be 10 Members entitled to vote and no business shall be transacted at any general meeting unless:

(1) either the President, or a person appointed in accordance with Rule 12.3(1); and

(2) the balance of the quorum;

is present at the commencement of the business, whether in person, by attorney or proxy, or by such other lawful means of communication as the Board has determined.

12.2 Lack of Quorum

(1) If within 1 hour from the time appointed for the meeting a quorum is not present the general meeting, if convened upon the requisition of Members, shall be dissolved, but in any other case it shall stand adjourned to the same day in the next week at the same time and place or to such other day (not being more than 14 days after such meeting) time and place as the chairperson or the Secretary may then appoint.

(2) If at such adjourned meeting a quorum of Members is not present within 1 hour from the time appointed for the meeting the meeting shall be dissolved.

12.3 Chairperson

(1) The President or in his or her absence one of the vice-presidents, shall preside as chairperson at every general meeting unless the Board appoints a person who is not a Director of the Company as chairperson by giving notice of such appointment to the Members in the notice convening the general meeting.

(2) If there is no chairperson or the chairperson is not present at any meeting within 15 minutes after the time appointed for the holding of such meeting or is unwilling to act, the Members of the Company present in person may choose from their number a chairperson of the meeting.

12.4 Adjournment of Meeting

The chairperson of a general meeting may, with the consent of the meeting at which a quorum is present (and shall if so directed by the meeting), adjourn the meeting from time to time and from place to place but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

12.5 Notice of Adjournment

(1) When a general meeting at which a quorum was present is adjourned for 30 days or more notice of such adjournment shall be given to the Members and so far as practicable in the same manner as the original meeting. 

(2) Save as previously mentioned, it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

12.6 Method of Voting

Subject to Rule 12.11, every resolution submitted to a general meeting shall be decided by a show of hands unless before, or upon the declaration of the show of hands, a poll is demanded by:

(1) the chairperson of the meeting; or

(2) not less than 3 Members entitled to vote are present at the meeting.

12.7 Poll

(1) Subject to Rule 12.7(3), if a poll is duly demanded it shall be taken either at once or after an interval or adjournment or otherwise as the chairperson directs.

(2) The result of the poll shall be the resolution of the meeting at which the poll was demanded.

(3) A poll demanded on the election of a chairperson or on a question of adjournment shall be taken immediately.

12.8 Evidence of Vote

Unless a poll is demanded as provided by Rule 12.7, a declaration by the chairperson of the meeting that a resolution has been carried or carried by a particular majority or lost or not carried by a particular majority and an entry to that effect in the minute book of the Company shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.

12.9 Dispute as to Vote

In the case of any dispute as to the admission or rejection of a vote, the chairperson of the meeting shall determine the dispute and such determination made in good faith shall be final and conclusive.

12.10 Resolutions

Subject to Law, a resolution of any business at any general meeting, shall be decided by a majority of votes (an "ordinary resolution").

12.11 Electronic Communication

(1) For the purpose of these Rules, the contemporaneous linking together by telephone, radio, closed circuit television or other electronic means of audio or audio-visual communication or other means of communication of a number of Members not less than the quorum together with the Secretary, whether or not any one or more of the Members are present in person at a place designated for the meeting or is out of the Commonwealth of Australia, shall be deemed to constitute a meeting of the Company and all the provisions in these Rules as to meetings of the Directors shall apply to such meetings as long as the following conditions are met:

(2) all the Members for the time being entitled to receive notice of a meeting of the Company may receive notice of such a meeting in the manner specified by these Rules;

(a) each of the Members taking part in the meeting by telephone or other means of communication and the Secretary must be able to hear each of the other Members taking part at the commencement of the meeting;

(b) at the commencement of the meeting each Member taking part in the meeting by telephone or other means of communication must acknowledge his or her presence for the purpose of a meeting of the Members of the Company to the Secretary and all the other Members taking part taking part in the meeting by telephone or other means of communication.

(3) A Member may not leave the meeting by disconnecting his or her telephone or other means of communication unless he or she has previously obtained the express consent of the chairperson of the meeting and a Member shall be conclusively presumed to have been present and to have formed part of the quorum at all times during the meeting unless he or she has previously obtained the express consent of the chairperson of the meeting to leave the meeting as aforesaid.

(4) A minute of the proceedings at such meeting by telephone or other means of communication shall be sufficient evidence of such proceedings and of the observance of all necessary formalities if certified as a correct minute by the chairperson of the meeting and by the Secretary.

13. Votes of Members

13.1 Giving of Votes

(1) Each Member entitled to vote at meetings may vote in person or by such other means as is provided for in these Rules and on a show of hands or on a poll every Member present and entitled to vote shall have the number of votes specified for that class of Members in these Rules. 

(2) Any Member who is not a Financial Member shall not be entitled to vote or speak on a motion.

13.2 Election of the Directors

(1) The election of Directors shall be conducted in the manner set out in Rule 12.6 or by  postal ballot in accordance with Rule 14.

(2) Any Full Organisation Member, Full Association Member, Partial Organisation Member or Partial Association Member may nominate QAPSA affiliated candidates for election to the Board at least 35 days prior to each annual general meeting.

(3) The number of nominees shall not be limited.

(4) A nominee shall be duly elected to the Board if they are the "first past the post".

13.3 Equality of Votes

In case of an equality of votes the chairperson shall not be entitled to a casting vote in addition to his or her deliberative vote and the resolution shall fail.

13.4 Objections

No objection shall be raised to the qualifications of any voter except at the meeting or adjourned meeting at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be valid for all purposes.  Any such objection made in due time shall be referred to the chairperson of the meeting whose decision shall be final and conclusive.

13.5 Attorney

The instrument creating the power of attorney must be deposited at the registered office of the Company or at such other place as is specified for that purpose in the notice convening the meeting at least 7 days before the commencement of the meeting in respect of which such power of attorney is intended to be used.

13.6 Proxy

The instrument appointing a proxy shall be in writing (in the common or usual form) under the hand of the appointor or of his or her attorney duly authorised in writing.  A proxy may but need not be a Member of the Company.  The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll.

13.7 Form of Proxy

The instrument appointing a proxy may be in the following form or in a common or usual form.

The Queensland Amateur Pistol Shooting Association Limited
ACN 010 284 563

I,
of 

being a member of The Queensland Amateur Pistol Shooting Association Limited hereby appoint 
of 

or failing him 
of 

as my proxy to vote for me on my behalf at the (annual general meeting or general meeting as the case may be) of the Company to be held on the


 day of 

 
and at any adjournment thereof.

My proxy is hereby authorised to vote *in favour of/*against the following resolutions:

* Delete if not appropriate
Signed this 


day of 

(Note: In the event of the Member desiring to vote for or against any resolution he shall instruct his proxy accordingly.  Unless otherwise instructed, the proxy may vote as he thinks fit.)

* Strike out whichever is not desired.

13.8 Deposit of Proxy

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority shall be deposited at the registered office of the Company or at such other place as is specified for that purpose in the notice convening the meeting, not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposes to vote.

13.9 Validity of Votes

A vote given in accordance with the terms of an instrument of proxy or attorney shall be valid notwithstanding the previous death or unsoundness of mind of the principal, or revocation of the instrument or of the authority under which the instrument was executed, if no intimation in writing of such death, unsoundness of mind or revocation as aforesaid has been received by the Company at the registered office before the commencement of the meeting or adjourned meeting at which the instrument is used.

14. Postal Ballot

14.1 The Company may hold a postal ballot to decide any question or proposal.

14.2 A resolution of the Members entitled to vote decided by postal ballot shall be as valid and effective as if it had been passed at a meeting of the Company duly called and constituted.

14.3 A postal ballot may be conducted by fax or electronic means.

14.4 A postal ballot must be held in the following circumstances:

(1) when the Board approves a proposed resolution (whether ordinary or special) being decided by postal ballot;

(2) when the Members, by ordinary resolution, approve an ordinary or a special resolution being decided by postal ballot;

14.5 Subject to these Rules, the Board may adopt by-laws regulating the method of conducting postal ballots and ensure that all postal ballots are secret ballots.

14.6 The Board must cause the details of the proposal on which the postal ballot is to be held to be set in a statement and fix the dates for the forwarding of the postal ballots to Members and closing the ballot.

14.7 Every postal ballot must be conducted by the Returning Officer who must be appointed by the Board.  If no-one is appointed in enough time to allow the procedure in this Rule to be followed, the Secretary, or in absence of the Secretary the person acting as Secretary, is the Returning Officer.

14.8 Any adult person, other than a Member of the Board, may be appointed by the Board to act as Returning Officer.

14.9 The Returning Officer may be assisted in the performance of functions or powers under this Rule by the persons (who would be eligible to be Returning Officers) the Returning Officer appoints.

14.10 The Returning Officer must prepare a roll of the full names and addresses of the Members of the Company as disclosed by the Register together with particulars of the number of votes each Member would be entitled to exercise on a poll.

14.11 A Member whose name is on the Register and who is entitled to vote, may vote in a postal ballot, and no-one else is eligible or entitled to vote.

14.12 The Returning Officer must cause ballot papers to be prepared and distributed to Members in accordance with these Rules and the By-laws.

14.13 The Returning Officer must ensure that postal ballots are received and processed in accordance with these Rules and the By-laws.

14.14 The Returning Officer must provide a ballot box.

14.15 The ballot box must be locked immediately before the ballot papers are distributed to Members and remain locked until the close of the ballot.

14.16 Ballot papers received after close of business (5.00 pm) on the day the ballot closes must not be taken into account at the ballot.

14.17 As soon as practicable after noon on that day, the Returning Officer in the presence of scrutineers appointed by the Board must open the ballot box and deal with the contents in accordance with these Rules and the By-laws.

14.18 The decision of the Returning Officer as to the formality of a postal ballot paper is final and not open to appeal.

14.19 The Returning Officer must count votes cast and make out and sign a statement of:

(1) the number of formal votes cast in favour of the proposal; and

(2) the number of formal votes cast against the proposal; and

(3) the number of informal votes cast; and

(4) the proportion of the formal votes polled which were in the affirmative; and

(5) on the declaration of the Returning Officer of the result of the postal ballot the Secretary is to make an entry in the minute book showing the particulars mentioned in Rules 14.19(1), 14.19(2) and 14.19(3).

14.20 The Returning Officer must forward the statement to the chairperson who must either announce the result of the postal ballot either at the next general meeting or by giving notice of the result in writing to each Member within 30 days of the ballot closing, whichever is the earlier.

14.21 The proposal which received the required majority of votes must be declared won.

14.22 The Returning Officer must retain all ballot papers (whether formal or otherwise) and rolls used for the conduct of the ballot, locked in the ballot box until the Returning Officer has been directed by the Board, in writing to destroy them.

14.23 Notice of the result of the postal ballot (other than a ballot conducted to alter these Rules) must be displayed on the notice board at the Company’s registered office.

15. Management by the Board

15.1 The Board

(1) The Company shall be managed by a Board comprising:

(a) a president;

(b) 2 vice-presidents; namely:

(i) a senior vice-president; and

(ii) a junior vice-president;

(c) a treasurer;

(d) the Secretary;

(e) all Zone representatives; and

(f) such additional Directors as the Members of the Company may from time to time appoint in general meeting.

(2) The office bearers of the Company are:

(a) the president;

(b) the 2 vice-presidents;

(c) the treasurer; and

(d) the Secretary.

15.2 Number of Directors on the Board

The number of Directors on the Board shall be not less than 9.

15.3 Director’s Qualifications

Each Director must be:

(1) a natural person; 
(2) a member of a Full or Partial Organisation Member or of a Full or Partial Association Member; and

(3) an Affiliate Member.

15.4 Appointment of Zone Representatives

The Zone representatives on the Board as referred to in Rule 15.1(1)(e) shall be nominated by the respective Zones and notification of such appointments will be given to the Secretary at least 35 days prior to the annual general meeting on the basis that each Zone may only appoint 1 nominee Director.

15.5 Election of the Elected Directors on the Board

(1) For the purposes of this Rule 15.5 “Elected Director” means a Director who is not a Zone representative but rather is elected by the Members of the Company.

(2) Elected Directors are elected at each annual general meeting by the Members of the Company to specified positions on the Board either as office bearers under Rule 15.1(2) or as additional Directors under Rule 15.1(1)(f).

(3) A Director may be an office bearer and a Zone representative at the one time.

(4) An Elected Director holds office until the termination of the next annual general meeting held after his or her election.

(5) Elected Director’s shall be eligible for re-election as Directors.
15.6 Nomination for Election

(1) Each candidate for election as an Elected Director (that is to say, all Directors other than Zone representatives) must:

(a) be proposed by a Member or the nominated representative of a Member; and;

(b) be seconded by an Affiliate Member.

The Member making the nomination must be a current Financial Member of the Company at the time of nomination.

(2) No Member or nominated representative of a Member may propose more than 1 person as a candidate for a particular position but may second more than 1 nomination for that position.

(3) A nomination of a candidate for election must:

(a) be in writing;

(b) be signed by a candidate; and

(c) be signed by the proposer and seconder.

(4) A nomination of a candidate for election must be received at the registered office of the Company not later than 5 p.m. on the day which is 35 days prior to the annual general meeting at which the candidate seeks election.

(5) 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.

15.7 Election Procedures for Elected Directors

(1) 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.

(2) 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.

(3) If a ballot is required balloting lists must be prepared listing the names of the candidates only in alphabetical order.

(4) 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.

(5) 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.

(6) If an equality of votes would otherwise prevent the successful candidate for a vacancy from being determined then the position shall be determined by the chairman drawing straws.

15.8 Casual Vacancies

(1) Any casual vacancy shall be filled by appointment by the Board with the person so appointed taking the place of the Director in respect of whom the vacancy occurred.

(2) Any person filling a casual vacancy must satisfy the requirements of Rule 15.3.

(3) A person appointed to fill a casual vacancy shall hold office until the next annual general meeting but shall be eligible for re-election.

(4) If the number of Directors is reduced to less than 9 then the continuing Directors may only act for the purpose of filling the vacancies until there are at least 9 Members of the Board.

15.9 Cessation of Membership of the Board

A Director shall cease to be a Director and his or her position as Director shall become vacant accordingly if:

(1) he or she dies;

(2) he or she retires or resigns his or her position by notice in writing to the Secretary;

(3) without permission of the Board, he or she fails to attend 3 consecutive meetings of the Board;

(4) he or she is adjudicated bankrupt or enters into a deed of arrangement or assigns his or her estate for the benefit of his or her creditors;

(5) he or she is incapable of continuing to act as a Director due to physical or mental incapacity with “mental incapacity” being as defined under any legislation relating to mental health;

(6) he or she is convicted of an indictable offence and the rehabilitation period has not expired;

(7) he or she fails to comply with these Rules or any regulations or by-laws of the Company;

(8) he or she is excluded from the Board by the Members of the Company, whether or not on the recommendation of the Board.

15.10 Notice of Proposed Exclusion

Notwithstanding anything to the contrary:

(1) The Directors shall not be required to give notice of any meeting convened for the purpose of expelling a Director under Rules 15.9(7) or 15.9(8) to the Director who is the subject of the meeting.

(2) The Directors may meet for the purposes of making a recommendation to the Members to exclude a Director under Rules 15.9(7) or 15.9(8), without the Director who is sought to be expelled being present.

(3) If the Directors determine that the Director should be expelled from the Board under Rules 15.9(7) or 15.9(8) then the Directors shall convene a Board meeting and give the Director 2 months notice in writing sent to him or her of the Board meeting and such notice shall contain a draft of the proposed resolution to be put to the Members and a statement outlining the reasons for proposing such resolution and such Director may attend the Board meeting and shall be given the opportunity to place before the Board orally and in writing any explanation or defence he or she may think fit but shall not be entitled to vote on the resolution.

(4) Every Director to be excluded from the Board under Rules 15.9(7) or 15.9(8) shall have 2 months notice in writing sent to him or her of the general meeting and such notice shall contain a draft of the proposed resolution and a statement outlining the reasons proposing such resolution and such Director may attend the general meeting and shall be given the opportunity to place before the meeting orally or in writing any explanation or defence he or she may think fit but shall not be entitled to vote on the resolution.

15.11 Compliance with Rules

Each Director shall be deemed to have agreed to be bound by these Rules and any regulations and by-laws as may be made from time to time by the Board.

16. Meetings of the Board

16.1 Meeting Times

The Directors shall meet together on a periodical basis as the Board determines but on the basis that the Board will meet at least 2 times each year.

16.2 Quorum

A quorum shall consist of at least 5 Directors and no business shall be transacted at any meeting of the Board unless a quorum is present at the commencement of the meeting.

16.3 Notice of Board Meetings

The Board shall appoint a day, or days, in any month or months for regular meetings at an hour to be named and the Secretary shall give notice of each meeting to Directors.

16.4 Special Meetings of the Board

(1) The President or any 2 Directors may requisition a special meeting of the Board at any time whereupon the Secretary shall convene a meeting of the Board.

(2) Except as provided in Rule 15.10, at least 14 days notice of the time and place of a special meeting of the Board shall be given in writing to every Director. The business of the meeting need not be specified in the notice and the accidental omission to give notice or the non-receipt of any such notice by any of the Directors shall not invalidate any resolution passed at any such meeting.

(3) Notice of a meeting may be sent by facsimile or e-mail in accordance with the terms of Rule 16.10 or Rule 25.

16.5 Chairperson

(1) The President shall preside as chairperson at every Board meeting.

(2) If there is no chairperson or the chairperson is not present at any meeting within 15 minutes after the time appointed for the holding of such meeting or is unwilling to act, the Directors present in person may choose from their number a chairperson of the meeting.

16.6 Voting at Board Meetings

Subject to Rule 15.10, each Director present shall be entitled to 1 vote on any question arising at any meeting of the Board.

16.7 Equality of Votes

In the case of an equality of votes, the chairperson shall not have a casting vote in addition to his or her deliberative vote and the resolution shall fail.

16.8 Resolution

A resolution on any matter arising at any meeting of the Board shall be decided by a majority of votes.

16.9 Resolution in Writing

(1) A resolution in writing signed by all Directors shall be as valid and effective as if it had been passed at a meeting of the Board duly called and constituted. 

(2) Any such resolution may consist of several documents in like form each signed by one or more Directors.

(3) Any such resolution shall take effect upon the last signature of the Directors.

16.10 Electronic Communication

(1) For the purpose of these Rules, and subject to the consent of all the Directors, the contemporaneous linking together by telephone, radio, closed circuit television or other electronic means of audio or audio-visual communication or other means of communication of a number of Directors not less than the quorum together with the Secretary, whether or not any one or more of the Directors is out of the Commonwealth of Australia, shall constitute a meeting of the Directors and all the provisions in these Rules as to meetings of the Directors shall apply to such meetings as long as the following conditions are met:

(a) all the Directors for the time being entitled to receive notice of a meeting of the Directors may receive notice of such a meeting by telephone or other means of communication and be linked by telephone or such other means for the purposes of such meeting;

(b) each of the Directors taking part in the meeting by telephone or other means of communication and the Secretary must be able to hear each of the other Directors taking part at the commencement of the meeting;

(c) at the commencement of the meeting each Director must acknowledge his or her presence for the purpose of a meeting of the Directors of the Company to all the other Directors taking part.

(d) Director may not leave the meeting by disconnecting his or her telephone or other means of communication unless he or she has previously obtained the express consent of the chairperson of the meeting and a Director shall be conclusively presumed to have been present and to have formed part of the quorum at all times during the meeting by telephone or other means of communication unless he or she has previously obtained the express consent of the chairperson of the meeting to leave the meeting as aforesaid.

(2) A minute of the proceedings at such meeting by telephone or other means of communication shall be sufficient evidence of such proceedings and of the observance of all necessary formalities if certified as a correct minute by the chairperson of the meeting and by the Secretary.

17. Minute Book

17.1 The Secretary shall cause minutes to be duly entered in the books provided for the purpose of recording:

(1) all elections of Directors of the Board;

(2) the names of the persons present at each meeting of the Board and general meeting;

(3) all resolutions and proceedings of each meeting of the Board and general meeting;

(4) all resolutions and recommendations of any Committees appointed by the Board.

17.2 For the purposes of ensuring the accuracy of the recording of such minutes, the minutes of every meeting of the Board or general meeting shall be signed by the chairperson of that meeting or the chairperson of the next succeeding Board meeting verifying their accuracy.

17.3 The minute book for general meetings shall be open to the inspection of any Member of the Company who applies to the Secretary for such inspection.

18. Transactions with Directors

18.1 Compensation and Expenses

Directors shall not receive any salary or dividend for their services as Directors.  By resolution of the Board, a reasonable sum for expenses (if any) may be allowed for attendance by a Director at each general meeting of the Company or meeting of Directors.

18.2 Directors May Not Contract with Company

A Director or an Administrator appointed under Rule Error! Reference source not found. shall not be at liberty to enter into any contract with the Company either as vendor, purchaser or otherwise for a reward or remuneration provided that if a Director or Administrator becomes aware of a direct or indirect interest in any such contract with the Company, he or she shall disclose the same to the Board at or prior to the meeting of the Board at which the contract is considered and provided that he or she shall not unless invited by the Board so to do take part in any discussion or debate and shall not vote on any resolution relating to any such contract.

19. Powers and Duties of the Board

19.1 Control of Management

Subject to the Law and to any other provision of these Rules, the Board:

(1) shall have the general control and management of the administration of the affairs, property and funds of the Company; and 

(2) may exercise all such powers of the Company as are not, by the Law or by these Rules, required to be exercised by the Company in general meeting.

19.2 General Powers

The Board may exercise all the powers of the Company to:

(1) borrow or raise or secure the payment of money in such manner as the Members of the Board may think fit and secure the same or the payment or performance of any debt, liability, contract, guarantee or other engagement incurred or to be entered into by the Company in any way;

(2) charge any property or business of the Company;

(3) issue debentures or give any other security for a debt, liability or obligation of the Company or of any other person or body corporate; 

(4) invest in such manner as the Board may from time to time determine;

(5) make, amend or repeal by-laws or regulations, not inconsistent with these Rules for the general conduct and management of the Company and the business of the Board provided that any by-law may be set aside by a general meeting of Members;

(6) appoint, employ, remove or suspend such employees, contractors, agents, consultants and other persons as may be necessary or convenient for the purposes to the Company on such terms and conditions as shall be determined by the Board; and

(7) enter into any trust arrangements with a trustee, corporate or otherwise, for the purpose of creating a trust fund or funds.

19.3 Committees

(1) Appointment of Committees
The Board may from time to time appoint committees consisting of at least 1 Director and may delegate to the committees such business or matters as the Board may deem fit.

(2) Quorum
At every meeting of a committee a simple majority of a number equal to the number of Members appointed to the committee shall constitute a quorum.

(3) Chairperson
The chairperson of each committee shall be a Director who is on the committee. Committee Members may elect another chairperson if a Director is not present.

(4) Appointment
Any Director may be appointed to any committee and any Director may be appointed to more than one committee.

(5) Membership
Membership of committees shall not necessarily be confined to Directors or Members.

(6) Committee Can Co-opt Others
Each committee may co-opt any person to serve on that committee and may establish such sub‑committees as it considers necessary or desirable provided that membership of sub‑committees shall not be confined to Directors.

(7) Meetings of Committees
The meetings and proceedings of each committee or sub‑committee shall be governed by such Rules as may from time to time be made by the Members of such committee or sub‑committee or by the Board and, in default of such rules, by the provisions contained in these Rules, where applicable, for regulating the meetings and proceedings of the Board.

(8) Minutes of Meetings
Minutes of the resolutions and recommendations arising from meetings and proceedings of each committee or sub‑committee shall be recorded and provided to the Board.

19.4 Public Officer

The Secretary shall be the Public Officer of the Company.

20. Management Committee

20.1 Appointment of Management Committee

(1) The president, vice-presidents, treasurer and Secretary of the Board as well as the Administrator (ex-officio) shall comprise automatically a management committee of the Board.

(2) Any casual vacancy occurring among the Members of the management committee may be filled by the Board but any person so chosen shall retain his office for so long as the vacating Member would have retained the same if no vacancy had occurred.

20.2 Management Committee Functions

(1) The management committee shall be responsible for the day to day management and administration of the Company including responsibility for the following functions:

(a) arranging Board meetings and agendas;

(b) arranging of the annual general meeting of Members;

(c) cash flow management, debtor and creditor control, negotiating and managing bank overdraft facilities and securities and any other matter required to effectively manage and control the Company’s financial circumstances;

(d) the effective utilisation of assets and resources of the Company’s alliance partners and/or suppliers or any other person or entity including but not limited to, negotiating the terms and conditions of such contracts;

(e) human resources management.

(2) When exercising these functions and any other delegated functions pursuant to these Rules the management committee shall:

(a) confine expenditure to the budgeted limits specified by the Board; 

(b) ensure that its decisions remain within the scope of guidelines as determined by the Board from time to time;

(c) use its best endeavours to ensure the best outcome for the Company having due regard to all the circumstances and any and all legal, accounting or other professional advice;

(d) take into account any advice or consultation sought from the Board on any matter where the management committee considers it appropriate and/or possible; and

(e) provide updates to the Board after each management committee meeting concerning the actions undertaken and decisions made by the management committee.

20.3 Meetings of the Management Committee

(1) The management committee shall meet together for the dispatch of business on a monthly basis or as the committee otherwise determines.

(2) Meetings of the management committee shall be convened by the chairman of the committee.

(3) The quorum necessary for the transaction of the business of the Members of the management committee shall be 3 (excluding the Administrator).

21. Seal

21.1 Execution Without a Company Seal

The Company may execute a document without a Seal in accordance with the Corporations Law.

21.2 Company Seal

The Directors may obtain and provide for the safe custody of a Seal.

21.3 Use of Seal

The Seal shall only be used with the authority of the Board and every document to which the Seal is affixed shall be signed by the President and Secretary or any 2 Directors appointed by a resolution of the Board to sign under Seal that document or a class of documents in which that document is included.

22. Inspection of Records

22.1 Inspection by Directors

The accounting records and other documents of the Company will be open to the inspection of Directors during normal business hours.

22.2 Inspection by Members

The Directors shall determine whether and to what extent and at what time and places and under what conditions, the accounting records and other documents of the Company or any of them will be open for the inspection of Members other than Directors.  A Member does not have the right to inspect any document of the Company except as provided by Law or authorised by the Directors or by the Company in general meeting.

23. Funds

23.1 Funds to be Banked

All moneys when received on account of the Company shall be paid into the account or accounts of the Company at a financial institution decided by the Board.

23.2 Signing of Cheques

All bills of exchange, promissory notes or other negotiable instruments shall be accepted, made, drawn or endorsed on behalf of the Company by any 2 Directors or officers authorised to accept, make, draw or endorse bills of exchange, promissory notes or other negotiable instruments on behalf of the Company from time to time by the Board or in such other manner as the Board determines.
23.3 Electronic Banking

The Board may authorise the operation of any accounts by way of electronic banking or funds transfers with its financial institution which it considers necessary and it may authorise any Director or Member of the Company to sign or endorse any instrument required from time to time or authorise the operation of such accounts by electronic means in such manner as it may determine.

23.4 Imprest Petty Cash

The Board may authorise the operation of any imprest account with its financial institution which it considers necessary and it may authorise any Director or officer of the Company to sign or endorse any negotiable instrument drawn on such imprest account under such conditions as it may prescribe from time to time or authorise the operation of such imprest account in such other manner as it may determine.

23.5 Endorsement of Cheques

Cheques or other negotiable instruments paid to the financial institution of the Company for collection requiring the endorsement of the Company may be endorsed in such a manner as the Board determines.

23.6 Ratification of Expenditure

(1) An annual budget for the succeeding financial year shall be prepared and presented each year to the August meeting of the Board for consideration. The Board shall adopt the annual budget with such modifications or alterations as may be required at the September meeting of the Board.

(2) All expenditure outside the Board approved annual budget shall be approved or ratified at a Board meeting.

24. Accounts of the Company

24.1 Records of Accounts

Proper records of account shall be kept and maintained correctly recording the financial affairs of the Company and the particulars usually shown in records of accounts of a like nature.

24.2 Consideration of Accounts

At each annual general meeting the accounts of the Company for the previous year ended 30 September shall be received and considered.

24.3 Audit of Accounts

(1) The auditors of the Company shall be appointed by the Members and shall be qualified in accordance with the Law provided that no person who is a Director of the Company may be appointed auditor of the Company.

(2) The accounts of the Company for each year ended 30 September shall be examined and reported on by 1 or more auditors.

(3) The auditors shall hold office until their successors are appointed and they shall be eligible for reappointment.

(4) The Board shall fill any casual vacancy in the office of auditor but while any such vacancy continues the surviving or continuing auditor or auditors (if any) may act.

25. Notice

25.1 Notice Requirements

(1) A notice may be given by the Company to any Member or Director personally or by sending it either:

(a) by post to the Member or Director at the Member’s or Director’s registered address; or

(b) by facsimile to the Member’s or Director’s registered facsimile number; or

(c) by email to the Member's email address.

(2) Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the notice, whether the notice forms part of or is accompanied by other material, and to have been effected in the case of a notice of a meeting, 3 days after the date of its posting, and in any other case at the time at which the letter would be delivered in the ordinary course of post.

(3) Where a notice is sent by facsimile service of the notice shall be deemed to be effected on the date of its transmission.

(4) Where a notice is sent by email service of the notice shall be deemed to be effected when notification that the email has been delivered is received from the Member's email server.

25.2 Notice of General Meetings

Notice of every general meeting shall be given in any manner authorised in these Rules to every Member eligible to attend and vote at general meetings and whose name and address are recorded in the Register.

26. Financial Year

26.1 The financial year of the Company shall end on 30 September in each year.
27. Indemnity and insurance

27.1
Indemnity
(1) To the extent permitted by the Law, the Company indemnifies:

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

(b) 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).

(2) In accordance with section 199A of the Law, the Company must not indemnify a person against:

(a) any of the following liabilities incurred as an officer of the Company:

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

(ii) a liability for a pecuniary penalty order under section 1317G of the Law or a compensation order under section 1317H of the Law; or

(iii) 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

(b) legal costs incurred in defending an action for a liability incurred as an officer of the Company if the costs are incurred:

(i) in defending or resisting proceedings in which the person is found to have a liability for which they could not be indemnified under rule 27.1(2)(a);

(ii) in defending or resisting criminal proceedings in which the person is found guilty;

(iii) 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

(iv) in connection with proceedings for relief to the person under the Law in which the Court denies the relief.

Rule 27.1(2)(b)(iii) 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.

(c) For the purposes of rule 27.1(2)(b) the outcome of proceedings is the outcome of the proceedings and any appeal in relation to the proceedings.

(3) An officer must:

(a) 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 27.1(1);

(b) 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;

(c) not make any admission of liability in respect of or settle any Claim without the prior written consent of the Company;

(d) 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;

(e) 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

(f) 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.

(4) In rule 27.1(3) Claim means:

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

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

(c) 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 27.1(4)(a) or 27.1(4)(b) may be initiated.

27.2
Insurance
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:

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

(d) a contravention of section 182 or 183 of the Law.

27.3
Director voting on contract of insurance

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.

27.4
Liability

An officer of the Company is not liable for the Law, 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.

27.5
Meaning of “officer”

For the purposes of rules 27.1, 27.2, 27.3 and 27.4, officer means a director or secretary of the Company.

28. Interpretation of Rules
28.1    If any doubt shall arise as to the proper construction or meaning of any of these Rules  
or of any expression used therein the decision of the Board thereon shall be final and 
conclusive provided such decision be reduced to writing and recorded in the minute 
book of the proceedings of the Board.
29.
Alteration of Rules
29.1
These Rules, or any other Rules for the time being in force, may be altered, rescinded 
or repealed and new Rules may be made by special resolution passed by at least 
75% of the votes cast by Members of the Company present in person or by proxy and 
entitled to vote on the resolution in a general meeting in the manner prescribed by the 
Law.  Nothing whether contained in the Rules for the time being in force or otherwise 
howsoever shall be construed as implying or creating any privilege, priority or right in 
favour of any Member so as to limit the power of the Company at any time to alter 
rescind or repeal the same to make new Rules in their place.
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