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Constitution — Cerebral Palsy Alliance
ABN 45 000 062 288

y Interpretation
11 Definitions
In this Constitution, unless the context otherwise requires:

ACNC Legislation means the Australian Charities and Not-for-profits Commission Act 2012
(Cth) and the Australian Charities and Not-for-profits Commission Regulation 2013 (Cth);

ASIC means the Australian Securities and Investments Commission;
Board means the Board of Directors of the Company;

Book includes a register, any other record of information, financial report or record and any
document, however compiled, recorded or stored, including electronically;

Business Day means a day which is not a Saturday, Sunday, bank holiday or public holiday:

(a) for the purpose of sending or receiving a notice — in the city where the notice is
intended to be received; and

(b) for all other purposes — in Sydney, Australia.

Chair means the chairperson of a general meeting of Members or the chairperson of a
meeting of the Board (as the context requires);

Commencement Date means the date of adoption of this Constitution by the Company;

Committee means a committee of Directors or a committee of Directors and other persons
appointed to such committee by the Board formed under clause 16.7;

Company means Cerebral Palsy Alliance, a public company limited by guarantee registered
without the word “Limited” in its name under section 150 of the Corporations Act;

Confidential Information:

(a) means information (whether or not in material form) given to or gained by a Director
before, during or after that person's term of Directorship that relates to:

(1) the Company; or

(2) beneficiaries of services or funding provided by the Company or suppliers of
services to or on behalf of the Company; or
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(3) any funding, sponsorship or donation arrangements in respect of the
Company; and

(b) includes, but is not limited to:
(1) trade secrets;
(2) the business affairs, accounts, marketing plans, prospects, clients, donors,
supplier lists, research, management, financing, business strategies,
products, inventions, designs or processes;

(3) computer data bases and computer software; and

(4) data surveys, beneficiaries, donor or supplier lists, specifications, drawings,
records, reports and statements;

Constitution means this Constitution as amended from time to time;
Corporations Act means the Corporations Act 2001 (Cth),
Director means any person occupying the position of a director of the Company;

Duties includes, in any particular case where the Board considers it appropriate, duties
arising by reason of the appointment, nomination or secondment in any capacity of an Officer
by the Company or, where applicable, a subsidiary of the Company to any other corporation;

Initial Directors means each person appointed as a Director at the Commencement Date;
Instantaneous Communication Device includes telephone, television, email,
videoconference or any other audio, visual or data service or device which permits
instantaneous communication between Directors or Members;

Invited Directors has the meaning given in clause 10.1(b);

Liability means all costs, charges, losses, damages, expenses, penalties and liabilities of any
kind including, in particular, legal costs incurred in defending an action for a liability incurred
as an Officer;

Member-elected Directors has the meaning given in clause 10.1(a);

Members means persons that are, or who are admitted as members of the Company under
clause 4.3;

Object means the object for which the Company is established set out in clause 3;
Office means the registered office from time to time of the Company;

Officer means a Director or Secretary or a director or secretary of a subsidiary of the
Company and includes a person who formerly held any such position;
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Present in connection with a meeting of Members, means present in person, by
Instantaneous Communication Device or by proxy (but not by attorney) at the meeting;

Register means the register of Members to be kept pursuant to the Corporations Act;
Related Body Corporate has the meaning given in the Corporations Act;

Relevant Extent means:

(a) to the extent the Company is not precluded by law from doing so;

(b) to the extent and for the amount that the Officer is not otherwise entitled to be
indemnified and is not actually indemnified by another person (including, but without
limitation, a subsidiary or an insurer under any insurance policy); and

(c) where the Liability is incurred in or arising out of the conduct of the business of
another corporation or in the discharge of Duties in relation to another corporation, to
the extent and for the amount that the Officer is not entitled to be indemnified and is
not actually indemnified out of the assets of that corporation;

Secretary means a person who performs all or any of the Duties of a secretary of the
Company or any person appointed to act temporarily as such;

Special Resolution has the meaning given to that term in the Corporations Act; and
Tax Act means the Income Tax Assessment Act 1997 (Cth).

Construction

In this Constitution unless the context otherwise requires:

(a) words in the singular include the plural and vice versa;

(b) any gender includes any other gender;

(c) if a word or phrase is defined, its other grammatical forms have corresponding
meanings;

(d) a reference to:

(1) a person includes a natural person 18 years or over, a partnership, joint
venture, unincorporated association, corporation and a government or
statutory body or authority;

(2) any legislation includes subordinate legislation and includes that legislation
and subordinate legislation as modified or replaced;

(3) an obligation includes a warranty or representation, and a reference to a
failure to comply with an obligation includes a breach of warranty or
representation;
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(9) improving the health and wellbeing of such persons through the funding and
development of innovative products and technology to be utilised by and assist such
persons; and

(h) providing pre-vocational and vocational education, training and professional
development both internally and to the external sector to assist such persons, as well
as to assist such persons to enter into or continue in the workforce.

41

4.2

Members

Initial and Subsequent Members

The Members of the Company are:

(a) the Members at the Commencement Date; and

(b) any other person whom the Directors admit as a Member in accordance with clause
4.3,

Categories of Membership
(a) As at the Commencement Date, there are four classes of Members, comprising:

(1) Category A: (Member with a Disability) - being a person aged 18 years or
over who is registered as receiving or having received services from the
Company;

(2) Category B: (Support Member) — being a parent, step-parent, legal guardian
or any relative or person who has assumed or is assuming the role of primary
carer or guardian (to a maximum of two) of any person who is registered as
receiving or having received services from the Company;

(3) Category C: (Honorary Life Member) — being a person who has rendered a
particular and important service to the Company and who, by resolution of the
Board or by a resolution of Members, is appointed as an Honorary Life
Member for his/her lifetime; and

(4) Category D: (Invited member) — being a person who is invited to apply for
membership by the Board because, in the opinion of the Board, he or she
possesses the necessary skills, abilities and attributes to further the Object.

(b) Appointment as an Honorary Life Member is the Company’s highest award for
recognition of outstanding services to the Company. The maximum number of
Honorary Life Members must not exceed 25 at any particular time.

(c) The Directors may establish additional classes of Members and may prescribe and
vary the qualifications, rights, privileges and obligations of any such classes of
Membership, provided that any such additional class or variation is in furtherance of
the Object.
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(d) Where classes of Members have been established, the Directors may, by resolution
and subject to any requirement in the Corporations Act, reclassify or convert
Members from one class to another.

Admission as a Member
Any person that:

(a) forwards to the Secretary a written application for Membership (in the form
determined by the Board from time to time);

(b) agrees to be bound by the Constitution (including paying the guarantee under clause
31 if required);

(c) provides evidence demonstrating that they comply with the criteria for Membership for
Category A or Category B Members provided in clause 4.2(a) and otherwise as set
out in regulations made by the Board in accordance with clause 15; and

(d) pays the then applicable annual subscription fee,

may be admitted as a Member in the relevant class of Members by resolution of the Board in
accordance with this Constitution.

Consideration of Membership Applications

(a) On the Board accepting an application for Membership, the Secretary will send
confirmation of acceptance as a Member (including the date of commencement of
Membership) to the applicant.

(b) If an application for Membership is rejected, the Secretary must, as soon as
practicable, notify the applicant that the application has been rejected and must
refund all annual subscription fees paid by the applicant in accordance with clause
4.3. Neither the Board nor the Company will be required to give any reason for the
rejection of the application for membership.

Commencement of Membership

For the avoidance of doubt, an applicant's Membership commences on the making of a Board
resolution to that effect.

Fees

(a) The annual subscription fee payable and the period for which such fee entitles
Membership will be determined by the Board from time to time.

(b) The annual subscription fee will be payable annually in advance on or before the first
day of the financial year determined in accordance with clause 23.3(a) or on such
other day as the Board determines.
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(c) The Board may on the application by or on behalf of a Member or on its own initiative
grant any concession with regards to the annual subscription fees as it thinks fit,
including the full or partial waiver of all or any of such fees, and any such concession
may apply to an individual Member or an applicant, or to any class of Members or
applicants specified by the Directors from time to time.

(d) A Member that ceases to be a Member before any fee becomes due and payable will
not be liable for that fee.

(e) Subject to clause 4.6(c), resignation or other termination of a person’s Membership of
the Company will not relieve the person of responsibility for any financial obligations
under this Constitution, including fees and other amounts due and payable by the
Member to the Company, accruing up to the effective date of termination.

Membership not transferable

Membership is personal to the Member and is not transferable.

Cessation of Membership

A person ceases to be a Member if the person:

(a) resigns his or her Membership by giving one month’s written notice to the Secretary
or such lesser notice period as may be accepted by the Board;

(b) dies;

(c) becomes a person liable, or a person whose assets are liable, to any control or
administration under any law relating to physical or mental health;

(d) is convicted of an indictable offence which is determined by the Board to be
inconsistent with the interests of the Company or the Object or likely to injure CPA’s
reputation or bring CPA into disrepute;

(e) is expelled from membership in accordance with clauses 4.9 and 4.10; or

) fails to pay any annual subscription fee within three (3) calendar months of the due
date for such payment.

A Member who resigns, is expelled from the Company or whose Membership otherwise
ceases in accordance with this clause 4, does not have any claim on the Company, its funds
or property.

Expulsion from Membership

Subject to clause 4.10, if in the opinion of the Board:

(a) a Member’s conduct is detrimental or prejudicial to the interests of the Company or
the Object or likely to injure CPA’s reputation or bring CPA into disrepute;
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a Member knowingly makes or gives any false, misleading or deceptive statement or
representation verbally or in writing to the Company; or

a Member fails to comply with this Constitution or any regulations made pursuant to
this Constitution;

the Board may resolve to expel such person from Membership of the Company.

Censure Procedure

(a)

(b)

(c)

(d)

(e)

A resolution of the Board passed at a Board meeting pursuant to clause 4.9 (Censure
Resolution), will be of no force or effect unless prior to passing the Censure
Resolution:

(1) the Board has given not less than ten (10) Business Days prior notice in
writing to the Member referred to in the proposed Censure Resolution
(Censure Notice);

(2) a Censure Notice must include:

(A) the date and time of the Board meeting at which the Censure
Resolution will be considered;

(B) a description of the proposed Censure Resolution;

(C) a statement containing reasonable particulars of the person’s conduct
to be considered by the Board; and

(D) a statement that the Member has a right to put their case to the Board
by giving the Secretary a written statement for circulation to the
Directors and appearing at the Board meeting at which the proposed
Censure Resolution is to be considered to speak for a reasonable
time.

Either prior to or at the meeting of the Board, the person may request the Chair to
elaborate on any of the particulars set out in the Censure Notice. The Board must
use all reasonable endeavours to comply with such a request.

A Member who appears at a Board meeting to address the matters of conduct
referred to in a Censure Notice will be entitled to speak for a reasonable time, such
time to be determined by the Chair.

A statement given under clause 4.10(a)(2)(D) must be circulated to the Board before
the meeting or, if there is insufficient time, read out at the meeting before the Censure
Resolution is considered, unless the statement is more than one thousand (1,000)
words or is considered by the Chair to be defamatory.

A Censure Resolution will only be passed if it receives the support of at least three-
quarters of the Directors eligible to vote and voting on the resolution.
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()] The Secretary must give the Member written notice of the passing of a Censure
Resolution as soon as reasonably practicable after the Board meeting to consider the
Censure Resolution is held.

5. Register of Members
(a) The Secretary must keep the Register at the Office and must enter in the Register:
(1) the full names and addresses of Members;
(2) any alternative address nominated by a Member for the service of notices
(which may include an email address); and
(3) the date on which each Member becomes and ceases to be a Member.
(b) Each Member must notify the Company in writing of any change in that Member’s
name, address or email address, within one month after the change.
6. General Meetings
6.1 Holding of general meetings
(a) General meetings are to be held at the times and places resolved by the Board.
(b) The Company may hold a general meeting at two (2) or more venues using any
Instantaneous Communication Device that gives Members as a whole a reasonable
opportunity to participate, including hearing the proceedings and being heard.
6.2 Convening of general meetings

(a) The Directors may at any time and must on receiving a written requisition made by at
least five (5) percent of the total Membership (comprising Members who are entitled
to vote), convene a general meeting of the Company.

(b) Members may inspect and copy the Register by appointment with the Secretary but
only for the purpose contemplated in clause 6.2(a). The Register must not be used
for any other purpose.

(c) The written request for a general meeting by the Members:

(1) must state the resolution/s to be proposed at the meeting;
(2) must be signed by all the Members requesting the meeting;

(3) must be given to the Company at the Office; and

(4) may consist of several documents in similar form, each signed by one or
more of the Members making the requisition.
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The Board may by notice not later than seventy-two (72) hours prior to the time of the
meeting, change the venue for, postpone or cancel a general meeting, unless the
meeting is called and arranged to be held by the Members or the Court under the
Corporations Act. Any meeting postponed in accordance with this clause will be
taken to have been duly convened under the first notice.

If a general meeting is requisitioned by Members in accordance with clause 6.2(a),
the Directors may not cancel it without the consent of the requisitioning Members.

Notice of meetings

(@)

(b)

(c)

(d)

(e)

At least twenty-one (21) days’ prior notice must be given of a meeting of Members.
The notice must specify:

(1) the date, time and place of the meeting;

(2) if the meeting is to be held in two or more venues using an Instant
Communications Device, the technology that will be used to facilitate the
meeting;

(3) in the case of special business, the general nature of that business.

A notice convening a general meeting must be given to each Member, each Director

and the auditor for the time being of the Company. Except as required by the

Corporations Act, no other person is entitled to receive notices of general meetings.

A notice convening a general meeting may be given either personally, by post,
courier, email or any other form of electronic communication.

A notice of meeting sent by post is taken to be delivered on the Business Day after it
is posted.

A notice of meeting sent by electronic means is taken to be received on the Business
Day that it is sent.

Omission to give notice

(a)

(b)

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by any person entitled to receive notice does not invalidate the proceedings
or any resolution passed at the meeting.

A person’s attendance at a general meeting waives any objection that person may
have to a failure to give notice, or the giving of a defective notice of the meeting,
unless the person objects to the holding of the meeting at the beginning of the
meeting.
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7.6

7.7

7.8

s
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Decision on resolutions

(a)

(b)

(c)

(d)

(e)

Subject to clause 7.6(d), a resolution put to the vote at a general meeting of the
Company, is to be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the Chair (other than a
resolution for the election of the Chair of 2 meeting or a resolution for the adjournment
of a meeting) or by not less than eight (8) Members Present and having the right to
vote at the meeting.

Before a vote is taken, the Chair must state whether any proxy votes have been
received and, if so, how the proxy votes will be cast.

In the event of an equality of votes on a show of hands or on a poll the Chair will have
a casting vote in addition to any vote to which the Chair may be entitied as a Member.

A question arising at a general meeting of the Company relating to the order of
business, the entitlement of any person to attend or vote at the meeting, any
procedure or the conduct of the meeting must be referred to the Chair of the meeting,
whose decision is final.

Any resolution that could be considered and voted on at a general meeting (other
than the election of a Chair or the adjournment of the meeting), may be submitted to
Members and voted on by an electronic or postal ballot, to be conducted at such time
and in such manner as the Directors determine (subject to any applicable
regulations), and a reference in this Constitution related to voting at a general meeting
is to be interpreted as including voting in an electronic or postal ballot. A resolution
passed by an electronic or postal ballot is regarded as passed at the time the result of
the electronic or postal ballot is declared, unless the wording of the resolution itself
states otherwise.

Minutes as evidence of result

Unless a poll is duly demanded in accordance with clause 7.6(a), a declaration by the Chair
that a resolution has, on the show of hands, been carried or lost, and an entry to that effect in
the Book containing the minutes of the proceedings of the Company signed by the Chair, is
conclusive evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

Taking of poll

(a)

(b)

If a poll is duly demanded it must be taken before the close of the meeting in the
manner and at the time and place, as the Chair of the meeting may direct. The result
of the poll will be deemed to be the resolution of the meeting at which the poll was
demanded provided that a poll on the election of a Chair of a meeting or on any
question of adjournment must be taken at the meeting and without adjournment.

The demand for a poll does not prevent the meeting continuing for the transaction of
any business other than the question on which a poll has been demanded.
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7.10

(c)

(d)
(e)
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A poll may be demanded before a vote is taken, before the voting results on a show
of hands are declared or immediately after the voting results on a show of hands are
declared.

The demand for a poll may be withdrawn.
In the case of a dispute as to the admission or rejection of a vote on a show of hands

or on a poll, the Chair must determine the dispute and the determination made in
good faith will be final and conclusive.

Rights of Officers and Advisers to attend General Meetings

(@
(b)

(c)

The Secretary is entitled to attend and to speak at any general meeting.

The Company's auditor (or auditor's representative) is entitled to attend and speak at
any general meeting, on any part of the business of the meeting that concerns the
auditor in their capacity as auditor. The auditor’s right to attend and speak at any
meeting is not affected by the auditor retiring at the meeting or a resolution being
passed removing the auditor from office.

Any other person requested by the Board to attend any general meeting is entitled to
be present and, at the request of the Chair, to speak at that general meeting.

Circulating resolutions

(a)

(b)

(c)

Nothing in this Constitution limits the Company’s power to pass a resolution as a
circulating resolution.

Circulating resolutions may not be used:

(1) for a resolution to appoint or remove a Director or an auditor;

(2) for passing a Special Resolution; or

(3) where the Corporations Act or this Constitution requires a meeting to be held.
The Company may circulate a resolution by email to Members and Members may
agree by sending a reply email to that effect, provided it reasonably appears to the

recipient that the email has been sent by the Member personally or on the Member's
instructions.

8.1

Representation and voting of members

Representation

Members will have the right to attend and speak at meetings of Members, provided they have
paid all fees due and payable at the date of the notice of meeting on or before the date on
which the meeting is held.
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Entitlement to vote

(a) Subject to this Constitution and any rights or restrictions attached to any class of
Membership, at a general meeting every Member Present has one vote, whether on a
show of hands or on a poll.

(b) An objection to the qualification of a person to vote at a general meeting:

1) must be raised before or at the meeting at which the vote objected to is given
or tendered; and

(2) must be referred to the Chair, whose decision is final.

9.1

9.2

9.3

Proxies
Appointment of proxy

(a) A Member may appoint one proxy only, who must be a Member of the Company and
that proxy is entitled to vote on a show of hands or on a poll.

(b) A proxy may be appointed for all general meetings, or for any number of general
meetings, or for a particular general meeting.

Instrument of proxy

(a) An instrument appointing a proxy may direct the manner in which the proxy is to vote
in respect of a particular resolution and, where an instrument so provides:

(1) the proxy is not entitled to vote on the proposed resolution except as directed
in the instrument; and

(2) the Chair may, by taking whatever steps he or she thinks fit, ensure that effect
is given to those directions, including by pre-filling out relevant voting papers
and regarding such votes as cast.

(b) A proxy may vote as the proxy thinks fit on any motion or resolution in respect of
which no manner of voting is indicated.

(c) An instrument appointing a proxy need not be in any particular form provided it is in
writing, legally valid and either:

(1) signed by the appointor or the appointor’s attorney; or
(2) authenticated in such manner as the Directors may determine.
Proxy to be deposited at the Office

(a) A proxy may not vote at a general meeting or adjourned meeting unless the
instrument appointing the proxy, and the authority under which the instrument is
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(b)

(c)

(d)

(e)
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signed or a certified copy of the authority, are received at the address (including
electronic address) specified in the notice of meeting at least:

1) forty-eight (48) hours; or
(2) such lesser period specified for this purpose in the notice calling the meeting,

prior to the meeting. For this purpose, the lesser period may be any time before the
time set for holding the meeting or adjourned meeting.

An instrument appointing a proxy is received when it is received at any of the
following:

(1) the Office;

(2) a place or electronic address specified for the purpose in the notice of
meeting.

The Directors may waive all or any of the requirements of clauses 9.2 and 9.3 and in
particular may, on the production of such other evidence as the Directors require to
prove the validity of the appointment of a proxy, accept:

(1) an oral appointment of a proxy;

(2) an appointment of a proxy which is not signed or executed in the manner
required by clause 9.2(b); and

(3) the deposit, tabling or production of a copy (including a copy sent by
facsimile) of an instrument appointing a proxy or of the power of attorney or
other authority under which the instrument is signed.

A vote given in accordance with the terms of an instrument appointing a proxy is valid
despite the revocation of the instrument or of the authority under which the instrument
was executed, if no notice in writing of the revocation has been received by the
Company by the time and at one of the places at which the instrument appointing the
proxy is required to be received under clause 9.3(b).

The appointment of a proxy is not revoked by the appointor attending and taking part
in the general meeting but, if the appointor votes on any resolution, the proxy is not
entitled to vote, and must not vote, as the appointor’s proxy on the resolution.

Form of proxy

The Board must from time to time determine the form of the instrument of proxy, which will be
valid, if it is signed by the Member making the appointment.

page 16



9.5

9.6

tq’!.
L %
Cerebral Palsy

ALLIANCE

Proxy’s Authority

(a) Unless otherwise provided in the instrument, an instrument appointing a proxy will be
taken to:

(M

(2)

(©)

(4)
(5)

)

confer authority to agree to a meeting being convened by shorter notice than
is required by this Constitution;

confer authority to speak to any proposed resolution on which the proxy may
vote;

appoint the Chair as the proxy unless the Member clearly specifies another
person as proxy and that person attends the general meeting;

demand, or join in demanding, a poll;

even though the instrument may refer to specific resolutions and may direct
the proxy how to vote on those resolutions, confer authority to:

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

(B) vote on any procedural motion, including any motion to elect the
Chair, to (only in the case of a Chair elected under clause 7.3(d))
vacate the chair or to adjourn the meeting; and

(C) to act generally at the meeting; and

even though the instrument may refer to a specific meeting to be held at a
specified time or place, where the meeting is rescheduled or adjourned to
another time or changed to another place, confer authority to attend and vote
at the re-scheduled or adjourned meeting or at the new place.

(b) A proxy’s authority to speak and vote for a Member at a meeting is suspended while
the Member is present at the meeting, unless the Member directs otherwise.

Identification of proxy

The Chair of a meeting may require a person acting as a proxy to establish to the satisfaction
of the Chair that he or she is the person nominated as proxy in the form of proxy lodged under
this Constitution. [f the person does not comply, that person may be excluded from voting
either on a show of hands or on a poll.
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1.3

(d)

’
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No person except a Member-elected Director whose tenure has expired, a person
nominated in accordance with clause 11.1 or a person recommended by the Board for
election in accordance with clause 11.2(b) is eligible to be included in the Director
Candidate List.

Election of Directors by Members

(a)

(b)

(c)

The election of Directors will take place by way of resolution of Members Present and
having the right to vote at the annual general meeting or by ballot, in the event that
more candidates have been nominated than vacancies exist on the Board, as
determined by the Board.

Any ballot to elect Directors in accordance with clause 11.3(a) will be supervised by
the Secretary or such other person as may be appointed by the Board to act as
returning officer.

In the case of an equality of votes for two (2) or more candidates for the same
position, a further ballot will be taken to determine the successful candidate.

12.

121

Director retirement and removal

Director’s retirement by rotation:

(a)

(b)

(c)

(d)

At the second annual general meeting after the Commencement Date and thereafter
annually, and subject to clauses 12.1(b) to 12.1(d), the tenure of one-third of the
Member-elected Directors holding office prior to each annual general meeting (or, if
their number is not a multiple of three (3), then the whole number nearest to and less
than one-third of the Member-elected Directors appointed) less the number of
Member-elected Directors who have retired or been removed since the last annual
general meeting, will automatically expire.

Subject to clause 12.1(c), for the purpose of clause 12.1(a), those Member-elected
Directors whose tenure will automatically expire will be determined by:

(1) selecting from among those Directors (not being Invited Directors) whose
three (3) year term of office under clause 12.1(d) has expired, beginning with
those Directors who have been in office for the longest continuous period of
time; and

(2) where two (2) or more Directors have held office for an equal continuous
period of time, the selection between them will be determined by lot
administered by the Secretary.

No Member-elected Director will have his or her tenure automatically expire due to
the operation of clause 12.1(a) more than once in every three (3) year period.

Subject to the operation of clause 11, each Member-elected Director is elected for a
term of three (3) years expiring on the commencement of the third annual general
meeting held after the Director was last appointed.
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