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1 Company’s name 

The name of the company is Gippsland Climate Change Network. (Company)  

2 Company’s purposes 

The principal purpose of Gippsland Climate Change Network is to engage our community in the 
real and present threat of climate change impacts in Gippsland, in ways that understand science, 
promote partnerships, utilise our local expertise, and generate hope. 

In working to achieve the principle purpose the Company will work towards developing and 
implementing strategies that include (but are not limited to): 

(a) build partnerships, connect people with information and opportunities, support and 
deliver climate-positive initiatives with social, economic, and environmental benefits. 

(b) support mitigation and adaptation activities to address climate change and achieve 
carbon neutrality by 2040, by collaborating with local communities, government and 
business organisations. 

(c) being regarded as a highly trusted and sought after source of knowledge, expertise and 
inspiration on sustainable technologies and lifestyles for communities and householders. 

3 Company’s powers 

The Company has, subject to the Applicable Act, the power to do all things necessary 
or convenient to be done for, or in connection with, the performance of its purpose. 
 
Without limiting the generality of the above clause, the Company has all the rights, powers 
and privileges and the legal capacity of a natural person. 

4 Not for profit 
 

4.1 Application of the company’s income and property 

(a) The Company’s income and property must be applied solely towards promoting the 
company’s purposes. 

(b) No part of the income or property may be paid, transferred or distributed, directly 
or indirectly, by way of dividend, bonus, or other profit distribution, to any 
Member or Director in their capacity as member or director. 

(c) This rule 4 does not prohibit indemnification of, or payment of premiums on 
contracts of insurance for, any director to the extent permitted by law and this 
constitution. 

4.2 Payments of director fees 

No directors fees may be paid to the directors. 
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4.3 Other payments to directors 

All other payments to Directors must be approved by the Directors including, but not limited 
to: 

(a) out-of-pocket expenses incurred by a Director in performing a duty as a director of 
the company; or 

(b) a service rendered to the Company by a Director in a professional or technical 
capacity or as an employee, other than in the capacity as a director of the 
company, where: 

(1) the provision of the service has the prior approval of the directors; and 
(2) the amount payable is not more than an amount that commercially 

would be reasonable payment for the service. 

5 Membership 
 

5.1 General 

The following persons are Members: 

(a) the persons specified in the application to register the Company lodged 
under section 117 of the Act and who have consented to be Members; 
and 

(b) subject to this constitution and the Corporations Act there must be at least one 
member. 

(c) any other person the Board admits to Membership in accordance 
with this Constitution. 

(d) membership of the company and the associated rights cannot be 
transferred or sold. 

5.2 Eligibility for membership  

A person is not eligible to be a Member unless that person: 

(a) has demonstrated an interest in, and supports, the objects and purpose of the Company 
(b) agrees to comply with this constitution and policies  
(c) is sponsored by another Member or a Director; and 
(d) is a person that the Board considers would benefit the Company by 

becoming a member. 

5.3 Classes of membership  

Ordinary General Members are: 

(a) Ordinary General Members; duration to be determined by the board 
(b) Every applicant for membership of the company (except the initial members) must 

apply in the form and manner decided by the Board Members. 
(c) The Board will consider and in its absolute discretion accept or reject any Application. 
(d) The Board is not required to give any reasons for the rejection of an application. If the 

Board rejects the Application, any moneys tendered with it will be repaid to the 
Applicant without interest. 
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5.4 Expulsion of members  

(a) Resolution: Subject to clause 5.2, the Board, by a resolution passed by 
three-fourths of the Directors present and voting may expel a Member or 
implement appropriate disciplinary action if the Member: 
 
(1) has engaged in conduct detrimental to the interests of the Company. 
(2) has committed a breach of any obligation or duty under this Constitution;  

(b) Notice: At least 28 days before the meeting of the Board at which a resolution referred 
to in clause 5.5 (a) is considered, the Member must be: 

(1) served notice of the meeting including the particulars of the alleged act, 
omission or conduct complained of and the intended resolution; and 

(2) given the opportunity to present in writing or orally (or both) at the meeting 
and before the passage of the resolution any explanation the Member 
thinks fit, and the Board will take the explanation into consideration. 

(c) The Board will serve the Member with notice of any Board resolution made at the 
above meeting. If the Board resolves to expel the Member, that Member will cease to 
be a Member on the service of such notice. 

(d) Removal from the Register: Where a Member is expelled from the Company, that 
Member's name must be removed from the Register. 

(e) Upon the removal of a Member's name from the Register 
(1) the Member will forfeit all rights and privileges attaching to Membership 

and all rights which the Member may have against the Company arising 
out of the Membership; and 

(2) the Company will have no liability to such Member in respect of the 
removal from the Register. 

6 Liability and guarantee of members 
 

(a) The liability of the Ordinary Members is limited to the amount of the guarantee 
given in rule 6(b). 

(b) Each Ordinary Member must contribute an amount not more than $1.00 to the 
property of the Company if it is wound up while the person is a member or within 
one year after the person ceases to be a member, for: 
(1) payment of the company’s debts and liabilities contracted before the 

time the individual ceased to be a member; and 
(2) expenses of winding up. 

7 Winding up 
 

(a) If, on the winding up or dissolution of the Company, any surplus assets 
(including Gift Funds) that remain after satisfaction of all its debts and 
liabilities, and after the application of rule 7.(b), must only be given or 
transferred to one or more charities: 
(1)  with charitable object(s) similar to, or inclusive of, the object(s) in 

clause 2;  
(2) which also prohibit the distribution of any surplus assets to its 

members to at least the same extent as the Company; and 
(3) if the Company is a deductible gift recipient, that is or are deductible 

gift recipients within the meaning of the Tax Act.   
(b) The entity referred to in rule 7(a) must be decided by the Board Members, or 

if the Board Members do not wish to decide or do not decide, it must be 
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decided by the Members by ordinary resolution at or before the time of 
winding up or dissolution of the Company. 

 

8 Gift Fund 
 

8.1 Gift Fund 

The Company is not, as at the date of adoption of this Constitution, a deductible gift recipient 
under the Tax Act. If this status changes, and then only to the extent required by law or the 
Commissioner, the following rules will apply that reflect the Tax Act requirements for the 
maintenance of a Gift Fund. 

(a) The Company can and must, if required under the Tax Axt for the purpose of the 
Company’s deductible gift recipient endorsement, establish and maintain, for the 
specific purpose of supporting the principal purpose of the Company set out in 
clause 2 the Gift Fund: 
(1) to which gift or money, contributions or property for those purposes 

must be made; 
(2) to which any money received by the Company because of those gifts or 

contributions must be credited; and 
(3) that does not receive any other money, contributions or property 

(b) All Gift Funds will be applied solely towards the promotion of the principal 
purpose set out in clause 2. 

(c) The Company must maintain a separate bank account for the Gift Funds and must 
comply with subdivision 30-BA of the Tax Act with respect to the administration of the 
Gift Fund.    

8.2 Conduit Policy 

Any allocation of funds or property to other persons or organisations will be made in 
accordance with the established purposes of the Company and not be determined by the 
preference of the donor. 

9 Altering this constitution 
 

(a) The Company Directors may amend this constitution by passing a special 
resolution. 

(b) Any amendment to this constitution will take effect from the date of the special 
resolution, or from any later date specified in the resolution. 

(c) The Company must not pass a special resolution altering this constitution, if, as a 
result, the Company would cease to be a charity. 

(d) A resolution purporting to alter this constitution in breach of rule 9(a) will have no 
effect. 

(e) The Company must give notice of any alteration to the regulators as required. 

10 General meetings 
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10.1 Accountability to the members 

(a) The Company must be accountable to the Member within the terms of the law, 
including, as applicable, the Corporations Act, the ACNC Act and this constitution. 

(b) The Directors may decide the manner in which the Company will be accountable to 
the Members and the manner in which they will provide an adequate opportunity for 
the Member to raise any concerns about the governance, activities and finances of 
the Company.  

10.2 Convening general meetings 

(a) The Directors may convene a general meeting at such time and place as the 
directors think fit. 

(b) At least 21 days’ notice of every general meeting must be given in any manner 
authorised by rule 15 to each person who is at the date of the notice: 

(1) a Member; 
(2) a Director; and 
(3) the auditor of the company, if applicable. 

(c) A notice of a general meeting must: 
(1) specify the date, time and place of the meeting; 
(2) state the general nature of the business to be transacted at the 

meeting and if a special resolution is proposed, state the full terms of 
the special resolution; and 

(3) specify any details of voting such as proxies, as decided by the 
directors. 

(d) The Members may waive notice of a general meeting or consent to shorter 
notice by giving notice to the Company. 

(e) A quorum consists of a majority of Ordinary Members. 
(f) A Member who takes part in a meeting by digital means is taken to be present in 

person at the meeting. 
(g) The Company may pass a resolution without a meeting by agreement with the 

use of a circular resolution. 

11 Directors 
 

11.1 Appointing directors 

(a) The minimum number of directors is 5 and the maximum number is 9. 
(b) The Directors may choose a 2 year or 3 year term of office 
(c) As well as appointing a Chair and Secretary the Directors may choose to appoint a 

Deputy Chair and Treasurer. 
(d) The Directors may appoint any individual as a director, provided: 

(1) the Members have consented to the appointment; 
(2) that individual has signed a consent to act as director; 
(3) the individual is not disqualified from managing a corporation under 

the Corporations Act nor disqualified from being a responsible entity 
under the ACNC Act; 

(4) if the individual is an employee of any government or government entity, 
or acts in another way in an office of profit under the crown, the 
individual agrees that in becoming a director, they will act in her or his 
personal capacity independently of the government. 

(e) Subject to rule 11.2, a Director holds office for a maximum of 9 years from the date 
of appointment, unless the members otherwise decide for any particular director. 
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11.2 Vacation of office 

The office of a director becomes vacant: 

(a) if the director dies; 
(b) if the director resigns by notice to the company; 
(c) if the director is removed from office by special resolution of the ordinary members; 
(d) if the director is disqualified from managing a corporation under the Corporations Act 

or disqualified from being a responsible entity under the ACNC Act; 
(e) except to the extent of a leave of absence granted by the directors, if the director 

fails to attend at least three consecutive meetings of the directors or at least four 
meetings over a period of one year; 

(f) in the circumstances outlined in the Corporations Act; 
(g) if a person is appointed to make decisions on behalf of the director under a law 

relating to mental health. 

11.3 Powers and duties of directors 

(a) The Directors are responsible for managing the Company’s affairs and carrying out 
the Company’s purposes set out in rule 2. 

(b) The Directors may exercise all the company’s powers which are not required, by the 
Corporations Act or by this constitution, to be exercised by the members in a 
general meeting. 

(c) The Directors must ensure they are aware of, and comply with their duties as 
Directors, including the ACNC governance standards. 

(d) The Directors must ensure the company’s financial affairs are managed 
responsibly, including: 

(1) maintaining financial records that correctly record and explain its 
transactions and financial performance, and enable true and fair 
financial statements to be prepared annually; 

(2) deciding how payments are to be approved or executed by or on 
behalf of the company; and 

(3) ensuring the company does not operate while insolvent. 
(e) The Directors may delegate any of their powers or functions to one or more of the 

directors, a committee, an employee, agent or other person as the Directors decide. 

11.4 Director’s conflict of interest 

(a) A director must disclose a perceived or actual material conflict of interest to the 
other directors. 

(b) Unless the directors decide otherwise and where permitted by law, a director who 
has a material personal interest in a matter that is being considered at a directors 
meeting must not: 

(1) be present while the matter is being considered; or 
(2) vote on the matter. 

(c) The directors may make a policy or rules relating to disclosure of interests and 
subsequent requirements of the directors. Any policy or rules will bind all directors. 

(d) An act, transaction, agreement, instrument, resolution or other thing with a third 
party is not invalid or voidable only because a director fails to comply with the policy 
or rules. 

(e) A director is not disqualified from contracting or entering into an arrangement with 
the company as vendor, purchaser or in another capacity merely because the 
director holds office as a director or because of the fiduciary obligations arising 
from that office. 
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(f) A contract or arrangement entered into by or on behalf of the company in which a 
director is in any way interested is not invalid or voidable merely because the 
director holds office as a director or because of the fiduciary obligations arising from 
that office. 

(g) A director who has an interest in an arrangement involving the company is not liable 
to account to the company for any profit realised under the arrangement merely 
because the director holds office as a director or because of the fiduciary 
obligations arising from that office, provided that the director complies with 
applicable disclosure requirements under this constitution, any policy or rules of the 
company and the law. 

(h) A director may hold any other office or position (except auditor) in the company or a 
related body corporate in conjunction with their directorship and may be appointed 
to that office or position on terms (including remuneration and tenure) that the 
directors decide. 

11.5 Committees 

(a) The Directors may delegate their powers to one or more committees consisting of 
any number of Directors and/or others. 

(b) A committee must exercise its powers within the terms of the delegation. 
(c) The procedures in rule 12 apply as far as possible to the decision-making of any 

committees. 

11.6 Validity of acts 

An act done by a person acting as a director, a meeting of directors, or a person exercising 
a power or function delegated to them by a Director is not invalidated merely because of one 
of the following circumstances, if that circumstance was not known by that person, the 
directors or the committee (as applicable) when the act was done: 

(a) a defect in the appointment of the person as a director or delegate; 
(b) the person being disqualified as a director or having vacated office; or 
(c) the person not being entitled to vote. 

12 Decision-making procedures 
 

12.1 Convening meetings 

(a) A Director may call a meeting by giving reasonable notice to the other directors, or 
by the secretary giving notice of the meeting to all directors. 

(b) A notice of meeting: 
(1) must specify the time and place of the meeting; 
(2) need not state the nature of the business to be transacted at the 

meeting; 
(3) may be given immediately before the meeting; and 
(4) must be given in accordance with rule 15.1. 

(c) The non-receipt of notice of a meeting, or a failure to give notice of a meeting, does 
not invalidate any thing done or resolution passed at the meeting if: 

(1) the non-receipt or failure occurred by accident or error; 
(2) the director waives notice of that meeting before or after the meeting; 
(3) the director notifies the company of their agreement to that thing or 

resolution personally or by post, telephone, email or other electronic 
means before or after the meeting; or 

(4) the director attended the meeting. 
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12.2 Digital meetings 

(a) A director who takes part in a meeting by digital means is taken to be present in 
person at the meeting. 

(b) The simultaneous linking together by digital means of a sufficient number of the 
directors to constitute a quorum constitutes a meeting. 

(c) All the provisions in this constitution relating to meetings apply, as far as they can 
and with any necessary changes, to meetings by digital means. 

(d) A meeting by digital means is taken as held at the place decided by the chair of the 
meeting, as long as at least one person involved was at that place for the duration 
of the meeting. 

(e) If a technical difficulty occurs which means that one or more directors cannot 
participate, the chair may adjourn the meeting until the difficulty is remedied or may, 
if a quorum remains present, continue with the meeting. 

12.3 Quorum 

(a) No business may be transacted at a meeting unless a quorum is present at the time 
the business is dealt with. 

(b) A quorum consists of a majority of directors. 
(c) If the number of directors in office is less than the minimum number of directors fixed 

under this constitution, the remaining directors must act as soon as possible to 
appoint additional directors, as required, and, until that has happened, may only act 
if and to the extent that there is an emergency requiring them to act. 

12.4 Chair 

(a) The directors having elected one of the directors as chair may decide the period for 
which that person is to be the chair. 

(b) The chair must preside as chair at each meeting if present within 10 minutes after 
the time appointed for the meeting and willing to act. 

(c) If there is no chair or the conditions in rule 12.4(b) have not been met, the 
Deputy Chair will preside over the meeting if not present the directors present 
must elect one of the directors as chair of the meeting. 

12.5 Decisions of directors 

(a) A resolution at a meeting of directors must be decided by a majority of votes cast 
by the directors present. 

(b) Where the votes on a proposed resolution are equal, the chair of the meeting does 
not have a second or casting vote, and the vote is taken as lost. 

(c) The Company does not accept proxies for any voting purposes. 

12.6 Circular resolutions of directors 

(a) A resolution is taken to have been passed if: 
(1) all of the directors who would be entitled to receive notice of a meeting 

and to vote on a resolution are given a document setting out that 
resolution; 

(2) a majority of the directors sign or consent to the resolution within the 
time specified, or if no time is specified, within 14 days of the 
document being sent to the directors; and 

(3) the directors who sign or consent to the resolution would have 
constituted a quorum at a meeting held to consider that resolution. 
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(b) A director may consent to a resolution by: 
(1) signing the document containing the resolution (or a copy of that 

document); 
(2) giving the company notice agreeing to the resolution and either setting 

out its terms or otherwise clearly identifying them; or 
(3) telephoning the secretary or the chair and signifying assent to the 

resolution and clearly identifying its terms. 
(c) The resolution is taken as passed when the last director required to constitute a 

majority of the directors signs or consents to that resolution within the time period 
specified in rule 12.6(a)(2). 

12.7 Minutes and records 

(a) The directors must ensure: 
(1) minutes of general meetings, directors meetings and committee 

meetings (including all resolutions proposed); and 
(2) records of resolutions passed by members, directors and committees 

without a meeting, 

are recorded and kept as part of the company’s records. The records must be made 
within one month after the relevant meeting is held or resolution passed. 

(b) The minutes of a meeting must be signed within a reasonable time by the chair of 
the meeting or the chair of the next meeting. 

13 Secretary 
 

(a) The directors must appoint at least one secretary who ordinarily resides in 
Australia and who may also be a director. 

(b) The secretary must provide consent to the appointment. 
(c) The secretary can be removed by the directors. 

14 Indemnity and insurance 
 

14.1 Persons to whom the indemnity and insurance apply 

The indemnity and insurance referred to in this rule 14 applies to Indemnified Officers. 

14.2 Indemnity 

(a) The company must indemnify, on a full indemnity basis and to the full extent 
permitted by law, each Indemnified Officer against all losses or liabilities 
(including costs and expenses) incurred by the person as an officer of the 
company. 

(b) This indemnity: 
(1) is a continuing obligation and is enforceable by an Indemnified Officer 

even though that person has ceased to be an officer of the company; 
(2) is enforceable without that person having first to incur any expense or 

make any payment; and 
(3) operates only to the extent that the loss or liability in question is not 

covered by insurance. 
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14.3 Insurance 

The company may, to the extent permitted by law: 

(a) purchase and maintain insurance; or 
(b) pay or agree to pay a premium for insurance, 

for any Indemnified Officer against any liability incurred by the person as an officer of the 
company where the directors consider it appropriate to do so. 

14.4 Savings 

Nothing in this rule 14: 

(a) affects any other right or remedy that an Indemnified Officer may have in 
respect of any loss or liability referred to in this rule 14; or 

(b) limits the capacity of the company to indemnify or provide or pay for insurance for 
any person to whom this rule 14 does not apply. 

15 Notice 
 

15.1 Notice from the company 

The Company may give notice and any communication: 

(a) personally; 
(b) by post to the person’s nominated address; 
(c) by email or other electronic means; or 
(d) by notifying the person by email or other electronic means, that the notice or 

communication or publication is available at a specified electronic address. 

15.2 Notice to the company 

Notice may be given to the Company: 

(a) by personal service at its registered address; 
(b) by post to its registered address; or 
(c) by sending it to the Company’s principal email address, or if there is no principal 

email address, to the email address of the secretary. 

 

16 Accounts 
 

16.1 Books of Account to be kept 

The Directors will cause proper books to be kept including digital records of account in 
which will be kept true and complete accounts of the affairs and transactions of the 
Company. Proper books, including digital records, will not be deemed to be kept unless 
the books give a true and fair view of the state of the Company's affairs and explain its 
transactions. Documentation supporting financial transactions is collected and retained 
in line with taxation and other relevant legislation (7 years). Where practical, financial 
transaction are kept in line with Australian Accounting Standards. 
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16.2 Auditor 

The Company will observe the provisions of the Act in relation to the appointment, 
removal and resignation of an Auditor. Audit and financial reporting are completed in 
accordance with the current Australian Charities and Not-for-profits Commission Act, 
and Australian Accounting Standards in time for the GCCN AGM. 

17 Definitions and interpretation 
 

17.1 Definitions 

In this Constitution, unless the context requires otherwise:  

(a) a reference to any legislation includes all delegated legislation made under it and 
amendments, consolidations, replacements or re-enactments of any of them; 

(b) ACNC Act means Australian Charities and Not-for-profits Commission Act 2012 
(Cth).  

(c) Act means the Corporations Act 2001 (Commonwealth) 
(d) Annual General Meeting means the annual general meeting of Ordinary 

Members. 
(e) Applicant means a person who lodges an Application under this Constitution. 
(f) Application means an application for Membership. 
(g) Auditor means the auditor or auditors of the Company. 
(h) Board means the board of directors of the Company. 
(i) Business Day means Monday to Friday excluding public holidays in Victoria. 
(j) Chairperson means the Director who is elected to this office in accordance with 

clause 21.6.1. 
(k) Company means Gippsland Climate Change Network 
(l) Constitution means this constitution, as amended. 
(m) Directors means the members individually or collectively of the Board. 
(n) Extraordinary Meeting means a general meeting of eligible Members other than 

an Annual General Meeting. 
(o) General Meeting means an Annual General Meeting or an Extraordinary Meeting 

of the Company. 
(p) Gift Fund means the fund established or to be established for the purposes of the 

Tax Act in accordance with clause 8. 
(q) Gift Funds means all gifts or contributions made to the Gift Fund and any money 

received because of those gifts or contributions. 
(r) Indemnified Officer means: 

(1) each person who is or has been a director of executive officer of the 
Company; and 

(2) any other officers or former officers of the Company as directors in 
each case decide.  

(s) Member has the meaning given in clause 5.3. 
(t) Membership means the state of being a Member of the Company. 
(u) Register means the register of Members kept in accordance with the Act. 
(v) Registered Address means the address of a Member shown in the Register. 
(w) Registered Office means the registered office of the Company. 
(x) Secretary means the secretary of the Company. 
(y) Special Approval means the approval of a simple majority  
(z) Tax Act means the Income Tax Assessment Act 1997 (Cth). 
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17.2 Interpretation 

In this constitution: 

(a) a reference to any legislation includes all delegated legislation made under it and 
amendments, consolidations, replacements or re-enactments of any of them; 

(b) a word or expression defined or used in the Corporations Act, covering the 
same subject, has the same meaning in this constitution; 

(c) a reference to a member present at a general meeting is a reference to a 
member present in person  

(d) the singular includes the plural and the plural includes the singular. 

18 Corporations Act and ACNC Act 
 

(a) The replaceable rules set out in the Corporations Act do not apply to the 
company. 

(b) If at any time, the company is not a registered charity under the ACNC Act, the 
Corporations Act applies and (unless it is a replaceable rule) overrides any part of 
this constitution, or policy of the company, which is inconsistent with the 
Corporations Act. 
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