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Definitions

In this Constitution, unless the context otherwise requires: ‑

"Act" means the Corporations Act 2001 (Cth);

"Board" includes a meeting of the Directors duly called and constituted at which a quorum shall be present or as the case may be the Directors assembled or represented at such meeting;

"Company" means Simulation Australia Ltd;

"Directors" means the directors for the time being of the Company;

"Member" means a person or Corporation admitted to membership of the Company in accordance with this Constitution;

"Office" means the registered office for the time being of the Company;

"Register" means the Register of Members kept pursuant to Section 169 of the Act;

"Secretary" means any person appointed to perform the duties of a Secretary of the Company and includes an Honorary Secretary;

"Special Interest Group" means a group of Members with a special interest in common that may also be referred to as a “SIG”, “Chapter” or “Division”;

"Special Interest Group Committee" means the Committee of a Special Interest Group elected in accordance with this Constitution and the applicable Terms of Reference;

"Terms of Reference" means the Terms of Reference for a Special Interest Group approved by the Board and created in consultation with the promoters of the Special Interest Group or the Special Interest Group Committee;

“Voting Members” means Corporate Members, Individual Members and Life Members.

Interpretation

1. In this Constitution, unless contrary to or inconsistent with the context:

(a) words or expressions shall be interpreted according to the Act and the Acts Interpretation Act 1901 (Cth); 

(b) the singular shall include the plural and vice versa;

(c) headings do not affect the interpretation of this Constitution; and

(d) a reference to a section of the Act includes a reference to a corresponding provision of previous or subsequent legislation.

Objects of the Company

2. The objects of the Company are:

(a) to promote the use of simulation for the benefit of providers, practitioners and users in order to increase the use of simulation in achieving organisational goals, for the advancement of Australia’s economy and society.

(b) To foster the development of simulation special interest groups with clearly defined organisational objectives, terms of reference and membership benefits;
(c) To optimise the Company’s ongoing value to and relationship with members generally and through their participation in special interest groups;

(d) To support the professional development and certification of simulation professionals;
(e) To undertake and support research and development that demonstrates the benefits and applications of simulation to the Australian economy as a whole and to specific sectors of it;  

(f) 
(g) To disseminate research and information to decision-makers and influencers in government, business, education, training and the media regarding the benefits and use of simulation;   

(h) 
(i) 
(j) 
(k) To develop external relationships with like-minded organisations to progress the use of simulation;  and
(l) 
(m) 
(n) To engage in other activities in support of these objectives;

and for these purposes, the Company has the legal capacity of a natural person with all the consequential powers conferred by the Act.

Membership

3. The Members of the Company are those persons who are Members of the Company at the time of adoption of this Constitution and any new persons admitted in accordance with this Constitution; and

(a) Members which were Full Members at the time of adoption of this Constitution will be Corporate Members upon adoption of this Constitution;

(b) Members which were Associate Members at the time of adoption of this Constitution will be Corporate Members upon adoption of this Constitution; and

(c) Members who were Individual Members at the time of adoption of this Constitution will remain Individual Members upon adoption of this Constitution.

4. To be eligible for consideration for membership an applicant must:

(a) Submit a completed application in the form required by the Company; and
(b) Provide evidence of the applicant's eligibility for membership of the relevant category.
(c) 
5. Entry to each category of membership is subject to approval by the Board or its delegate in accordance with the procedure published by the Board from time to time. Matters of suitability, contribution, relevance, recognition and other judgment are at the sole and absolute discretion of the Board or its delegate and the Board or its delegate is not required to give any reason for the rejection of an applicant.

6. 
7. Where an applicant has been accepted for membership the Secretary will send to the applicant written notice of their acceptance and a request for payment of their entrance fee and first annual subscription.  Upon payment of their entrance fee and first annual subscription the applicant shall become a Member of the Company provided nevertheless that if such payment be not made within 2 calendar months after the date of the notice, the Board may in its discretion cancel its acceptance of the applicant for membership of the Company.

Classes of Members and Rights

8. There are 4 classes of membership in the Company as follows:

(a) Corporate Members;

(b) Individual Members; 

(c) Student Members; and

(d) Life Members.

9. The Members will have the following rights for the following categories of membership:

(a) Corporate Members:

(i) may be any Australian registered firm, company, corporation or organisation, that provides services; designs, manufactures, or services systems and equipment and components; conducts research; or undertakes activities  relevant to the Company’s Objectives; and

(ii) have the power to vote at all members’ meetings.

(b) Individual Members; 

(i) may be any individuals who are connected or associated with simulation in Australia  who may be consultants, government employees, academics, or other interested persons; and

(ii) have the power to vote at all members’ meetings
(c) Student Members:

(i) may be any individuals who are undertaking full-time study in a field relevant to simulation in Australia; and

(ii) do not have the power to vote at members’ meetings

(d) Life Members:

(i) Are persons appointed as Life Members under Clause 13; and

(ii) have the power to vote at all members’ meetings.

10. The Board may, by director’s resolution, vary or create new non‑voting classes of Members of the Company from time to time.

Corporate Members

11. 
12. Each Corporate Member must nominate a person and upon receipt by the Secretary that person nominated and approved by the Board shall be the representative of that Corporate Member and will be entitled to carry out any rights or functions of that Corporate Member.

13. The Board will be entitled to set a sliding scale, based on relative size of the Member, of:

(a) membership fees for Corporate Members; and 

(b) the number of employees that can be nominated for professional development and certification programs or other Member services at concessional rates,

and this will be made available on the Company’s website.

14. A Corporate Member shall only be entitled to attend and vote at meetings of the Company and take part in the activities of the Company by its representative appointed in accordance with this Constitution.

Life Members

15. If the Board are of the opinion a Member has rendered exceptional services to the Company over a long period of time, the Board may approve them as a Life Member by director’s resolution.

16. A Life Member’s existing rights prior to becoming a Life Member will not be altered except for that Life Member will be exempt from paying any further annual subscriptions to the Company.

Members and Special Interest Groups

17. Every Member must join a Special Interest Group within 1 month of admission to membership by:
(a) registering the Member's interest in a Special Interest Group; and

(b) paying any registration fee for that Special Interest Group over and above the standard membership fee as approved by the Board.

18. Members of a Special Interest Group agree to comply with that Special Interest Group's Terms of Reference.

19. Any Member who has joined a Special Interest Group may be elected to the Special Interest Group Committee in accordance with the Terms of Reference for that Special Interest Group.
Membership Fees and Subscription

20. Further to clause 6, the entrance fee and annual subscription payable by Members of the Company shall be such as the Board, in its absolute discretion, shall from time to time prescribe and will be made available to Members on the Company’s website.

21. All annual subscriptions are due and payable in advance on the first day of July in every year.

Cessation of Membership

22. If the subscription of a Member remains unpaid for a period of 2 calendar months after it becomes due then the Member may (after notice of the default has been sent to him by the Secretary) be debarred by resolution of the Board from all privileges of membership and their name may be removed by the Board from the Register of Members. The Board may reinstate the Member and restore their name to the Register on payment of all arrears.

23. A Member may at any time by giving notice in writing to the Secretary resign their membership of the Company but shall continue to be liable for any annual subscription and all arrears due and unpaid at the date of resignation and for all other monies due by him to the Company and in addition for any sum not exceeding $10.00 for which they are liable as a Member of the Company under clause 95.

24. The Board shall have power to expel a Member from the Company and erase their name from the Register of Members where a Member wilfully refuses or neglects to comply with the provisions of the Constitution or is guilty of any conduct which in the opinion of the Board is unbecoming of a Member or prejudicial to the interests of the Company, This is on the condition that at least 1 week before the meeting of the Board at which a resolution for their expulsion is passed:

(a) the Member is given notice of such meeting and of what is alleged against him and of the intended resolution for the Members expulsion; and 

(b) the Member is given an opportunity of providing orally or in writing any explanation or defence they may think fit at that meeting and before the passing of such resolution. 

Meetings and Special Interest Group General Meetings

25. An Annual General Meeting shall be held once in every calendar year in accordance with the provisions of the Act at such time and place as may be determined by the board.
26. Any member of the Board may whenever he or she thinks fit convene a General Meeting and General Meetings shall be convened on such requisition or in default may be convened by such requisitionists as provided by the Act.

27. Subject to the provisions of the Act relating to special resolutions and agreements for shorter notice at least 21 days notice (exclusive of the day on which the notice is served or deemed to be served, but inclusive of the day for which notice is given) specifying the place the day and the hour of meeting and in case of special business the general nature of that business shall be given to such persons as entitled to receive such notices from the Company.

28. All business shall be special that is transacted at a General Meeting and also all that is transacted at any Annual General Meeting, with the exception of the consideration of the accounts, balance‑sheets and the report of the Board and Auditors, the election of members of the Board in the place of those retiring and the appointment and fixing of the remuneration of the Auditors.

29. Each Special Interest Group shall hold its own Special Interest Group Annual General Meeting at least 5 weeks prior to an Annual General Meeting of the Company.  At the first General Meeting of the Special Interest Group and at the Special Interest Group Annual General Meeting in each subsequent year the Special Interest Group Committee Members shall be elected and hold office until the next Special Interest Group Annual General Meeting when they shall retire but they shall be eligible for re-election.

Proceedings at Meetings

30. No business shall be transacted at any meeting unless a quorum of Members is present at the time when the meeting proceeds to business.  3 Members present shall be a quorum.  For the purpose of this clause "Member" includes a person attending as a proxy or as representing a corporation which is a Member.

31. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of Members, shall be dissolved, 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 and at such other time and place as the Board may determine, and if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting, the Members present (being not less than 2) shall be a quorum.

32. The Chairman shall preside as Chairman at every meeting of the Company, or if there is no Chairman, or if he or she is not present within 15 after the time appointed for the holding of the meeting or is unwilling to act, the Deputy Chairman shall be the Chairman or if the Deputy Chairman is not present or is unwilling to act then the Members present shall elect 1 of their number to be Chairman of the meeting.

33. The Chairman may, with the consent of any 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.  When a meeting is adjourned for 30 days or more, notice of the adjourned meeting shall be given as in the case of an original meeting.  Save as aforesaid it shall not be necessary to give any notice of an adjournment for the business to be transacted at an adjourned meeting.

Votes of Members

34. At any meeting a resolution put to the vote of the meeting shall 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:

(a)
by the Chairman; or

(b)
by at least 3 members present in person or by proxy.

Unless a poll is so demanded a declaration by a Chairman that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of the proceedings 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 the resolution.  The demand for a poll may be withdrawn.

35. If a poll is duly demanded it shall be taken in such manner and either at once or after an interval or adjournment or otherwise as the Chairman directs and the result of the poll shall be the resolution of the meeting at which the poll was demanded but a poll demanded on the election of a Chairman or on a question of adjournment shall be taken forthwith.

36. In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which the show of hands takes place or at which the poll is demanded shall be entitled to a second or casting vote.

37. Only a Voting Member may vote in person or by proxy or by attorney and on a show of hands every person present who is a Voting Member or a representative of a Voting Member shall have 1 vote and on a poll every Voting Member present in person or by proxy or by attorney or other duly authorised representative shall have 1 vote. 

38. A Member who is of unsound mind or whose person or estate is liable to be dealt with in any way under the law relating to mental health may vote, whether on a show of hands or on a poll, by the Member’s committee or trustee or by such other person as properly has the management of the Member’s estate, and any such committee, trustee or other person may vote by proxy or attorney.

39. No Member shall be entitled to vote at any meeting if their annual subscription shall be more than 1 month in arrears at the date of the meeting.

Proxy Requirements

40. The instrument appointing a proxy shall be in writing under the hand of the appointor or of their attorney duly authorised in writing or, if the appointor is a corporation, either under seal or under the hand of an officer or attorney duly authorised.  The signature of the appointor or their attorney shall be witnessed by a person other than the proxy.  A proxy shall 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.  A Member shall be entitled to instruct their proxy to vote in favour of or against any proposed resolutions.  Unless otherwise instructed the proxy may vote as he or she thinks fit.

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

I being a member of ___________hereby appoint __________of __________or failing him or her ___________of ____________

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

Signed this 




day of 


20  .

Note:
in the event of the member desiring to vote for or against any resolution the member shall instruct their proxy accordingly, unless otherwise instructed, the proxy may vote as he or she think fit.

42. 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 within the State as is specified 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.

43. No objections can be made about the validity of any vote unless the objection is made at the time of the general meeting or poll at which the vote was tendered.  Unless a vote is disallowed at the general meeting or poll at which the vote was tendered the vote, whether given personally or by proxy, will be deemed valid.

Directors

44. The Directors of the Company will be those persons who are Directors at the time of adoption of this Constitution and any new Directors appointed in accordance with this Constitution.  The Directors will all retire at each Annual General Meeting, but shall be eligible for re‑election.

45. At each Annual General Meeting of the Company the Directors shall be elected from amongst the candidates and such Directors shall hold office until the next Annual General Meeting when they shall retire but they shall be eligible for re-election.

46. A Director need not be a Voting Member however a majority of the Board must be Voting Members (or their representative in the case of Corporate Members).

47. The continuing Directors may act notwithstanding any vacancy in their number, but for as long as the number of Directors is below the minimum fixed by this Constitution, the Directors will not act except in emergencies of for the purpose of filling up vacancies or convening, a general meeting of the Company.

Composition of the Board and Elections

48. [The Board will comprise of the following:

(a) 5 Voting Members (or their representative in the case of Corporate Members);

(b) Up to 3 persons who may, but need not be, Voting Members (or their representative in the case of Corporate Members); and

(c) If appointed under Clause 47, the CEO of the Company.] 

49. The appointment of the CEO to the Board is at the discretion of the Board and does not need ratification from Members. Where the CEO is appointed the Board may delegate to the CEO such powers, discretions and duties of the Board as the board sees fit and subject to the rights of the parties to any contract, may remove a person so appointed from that office. 

50. The election of persons to the Board shall take place annually and in the following manner:​

(a)
Any 2 Members of the Company shall be at liberty to nominate any person to serve as a Director.

(b)
The nomination must be in writing, signed by the candidate and his or her proposer and seconder, and lodged with the Secretary at least 28 days before the Annual General Meeting at which the election is to take place.

(c)
A list of the candidates' names in alphabetical order, with the proposer's and seconder's names, shall be included in the notice of the Annual General Meeting or otherwise made known to members at least 21 days before the Annual General Meeting.

(d)
In case there shall not be sufficient number of candidates nominated the Board shall fill up the remaining vacancy or vacancies.

(e)
The Members entitled to vote will vote for the office holders and other Directors, and the Board will consist of the following persons:
(i)
Chairperson;
(ii)
Deputy Chairperson;
(iii)
Treasurer; and
(iv)
(subject to Clause 49), up to 6 other Directors, not including the CEO.
51. The Company may from time to time by ordinary resolution passed at a meeting increase or reduce the maximum or minimum number of Directors of the Board provided that the minimum will not be less than 3.

52. The Board shall have power at any time, and from time to time, to appoint any person to the Board, either to fill a casual vacancy or as an addition to the existing members of the Board but so that the total number of members of the Board shall not at any time exceed the number fixed in accordance with these rules.  Any member of the Board so appointed shall hold office only until the next following Annual General Meeting.

Removal of a Director

53. The Company may by ordinary resolution remove any member of the Board before the expiration of their period of office, and may by an ordinary resolution appoint another instead.  The person so appointed shall hold office until the next following Annual General Meeting.

54. The office of a member of the Board and the office of a Special Interest Group Committee member shall become vacant if the member:

(a)
ceases to be a member of the Board by virtue of the Act;

(b)
becomes bankrupt or makes any arrangement or composition with their creditors generally;

(c)
becomes prohibited from being a director of a Company by reason of any order made under the Act;

(d)
becomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental health;

(e)
resigns from office by notice in writing to the Company;

(f)
for more than 6 months is absent without permission of the Board or Special Interest Group Committee from meetings of the Board or Special Interest Group Committee held during that period;

(g)
holds any office of profit under the Company; and

(h)
is directly or indirectly interested in any contract or proposed contract with the Company and (as determined by the Board) fails to comply with clause 64.

Provided always that nothing in this clause shall affect the operation of clause 90 and 91of the Constitution of the Company.

Powers and Duties of the Board

55. The business of the Company shall be managed by the Board who may pay any expenses incurred in promoting the Company, and may exercise all such powers of the Company as are not, by the Act or by this Constitution, required to be exercised by the Company in General Meeting, subject nevertheless, to any provisions of this Constitution, to the provisions of the Act, and to such regulations, being not inconsistent with the provisions of this Constitution, as may be prescribed by the Company in General Meeting; provided that any rule, regulation or by‑law of the Company made by the Board may be disallowed by the Company in General Meeting and provided further that no resolution of or regulation made by the Company in General Meeting shall invalidate any prior act of the Board which would have been valid if that resolution or regulation had not been passed or made.

56. The Board may exercise all the powers of the Company to borrow money and to mortgage or charge its property, or any part thereof, and to issue debentures and other securities whether outright or as security for any debt liability, or obligation of the Company.

57. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for money paid to the Company, shall be signed drawn accepted endorsed or otherwise executed, as the case may be, by any 2 members of the Board or in such other manner as the Board from time to time determines.

58. The Board shall cause minutes to be made of all proceedings at all meetings of the Company and of the Board.  Such minutes shall be signed by the Chairman of the meeting at which the proceedings were held or by the Chairman of the next succeeding meeting.

Proceedings of the Board

59. The Board may meet together for the despatch of business, adjourn and otherwise regulate its meetings as it thinks fit.  A member of the Board may at any time and the Secretary shall on the requisition of a member of the Board summon a meeting of the Board.

60. Subject to complying with the Act, the Board shall have the power from time to time to create or vary rules for ballots for the election of Directors.  However the Board may not alter the voting rights of Members.

61. If the voting procedures for the election of the Directors are varied in accordance with clause 58 of the Constitution, the Board must notify the Members of the Company through publishing the procedures on the Company’s website.

62. Subject to these rules, questions arising at any meeting of the Board shall be decided by a majority of votes and a determination by a majority of the members of the Board shall for all purposes be deemed a determination of the Board.  In case of an equality of votes the Chairman of the meeting shall have a second or casting vote.

63. Subject to the Act, the quorum necessary for the transaction of the business of the Board shall be 3 or such greater number as may be fixed by the Board.

64. The continuing members of the Board may act notwithstanding any vacancy in the Board, but if and so long as their number is reduced below the number fixed by or pursuant to these rules as the necessary quorum of the Board, the continuing member or members may act for the purpose of increasing the number of members of the Board to that number for summoning a General Meeting of the Company but for no other purpose.

65. The Chairman of Directors shall preside at every meeting of the Board, or if there is no Chairman of Directors or if at any meeting he or she is not present within 10 minutes after the time appointed for holding the meeting, the Deputy Chairman shall be Chairman.  If the Deputy Chairman is not present at the meeting then the members may choose 1 of their number to be Chairman of the meeting.

Director’s Interests

66. (a)
A Director who, due to holding an office or property may have duties or interests whether directly or indirectly in conflict with their duties as Director or the interests of the Company must declare at a meeting of the Directors the fact and the nature, character and extent of the conflict.

(b)
The nature of a Director's interest in any contract agreement or arrangement must be declared by that Director at a meeting of the Directors in accordance with the Act as soon as practicable after the relevant facts have come to his or her knowledge.

(c) A general notice that a Director is a member of any specified firm, partnership, entity or corporation and is to be regarded as interested in all transactions with that firm or corporation is a sufficient declaration under this clause as regards the Director and the transactions.  After giving the general notice it is not necessary for the Director to give any special notice relating to any particular transaction with that firm or corporation. It is the duty of the Secretary to record in the minutes any declaration made or any general notice given by a Director in pursuance of this clause.

(d) Subject to the Act, a Director who has a material personal interest in a matter that is being considered at a meeting of Directors must not:

(i)
be present while the matter (or a proposed resolution of that kind) is being considered at the meeting; or

(ii)
vote on the matter;

unless:

(iii) the Directors who do not have a material personal interest in the matter have passed a resolution that identifies the Director, the nature and extent of the Director’s interest in the matter and its relation to the affairs of the Company, and states that the Directors voting for the resolution are satisfied that the interest should not disqualify the Director from considering or voting on the matter; or

(iv) ASIC has given a declaration or order in accordance with the Act, that the Director may be present or vote; or

(v) the interest does not need to be disclosed under the Act.

Delegation of Powers to Committees

67. The Board may delegate any of its powers to committees consisting of at least 1 Director in addition to other Members or employees of the Company; any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be imposed on it by the Board.

68. A committee may elect a Chairman of its meetings; if no such Chairman is elected, or if at any meeting the Chairman is not present within 10 minutes after the time appointed for holding the meeting, the members present may choose 1 of their number to be Chairman of the meeting.

69. A committee may meet and adjourn as it thinks proper.  Questions arising at any meeting shall be determined by a majority of votes of the members present, and in the case of an equality of votes the Chairman shall have a second or casting vote.

70. All acts done by any meeting of the Board or of a committee or by any person acting as a member of the Board shall, notwithstanding that it is afterwards discovered that there was some defect in the appointment of any such member of the Board or person acting as aforesaid or that the members of the Board or any of them were disqualified, be as valid, as if every such person had been duly appointed and was qualified to be a member of the Board.

71. A resolution in writing signed by all the members of the Board for the time being entitled to receive notice of a meeting of the Board, shall be as valid and effectual as if it had been passed at a meeting of the Board duly convened and held.  Any such resolution may consist of several documents in like form, each signed by 1 or more members of the Board.

72. A meeting of the Board may be held by video conference, telephone or similar communication equipment, as long as all Directors participating in the meeting can hear and be heard by one another.  All such Directors shall be deemed to be present in person at such a meeting.

Creation of Special Interest Groups

73. The Board will have the power by resolution to create Special Interest Groups.  The Board shall consult with the promoters of a Special Interest Group in appointing the first Special Interest Group Committee, who will hold office until the Special Interest Group's first Annual General Meeting.  The Board has the right to appoint the first Special Interest Group Committee where disagreement arises with the promoters of a Special Interest Group. 
74. Within 6 months of creation, a Special Interest Group must submit Terms of Reference for the operation, powers and governance of the Special Interest Group to the Board for approval. The Board may, in its absolute discretion, extend the period of time for the Special Interest Group to submit the Terms of Reference. If the Special Interest Group does not submit Terms of Reference within the required timeframe it will cease to exist and will need to reapply to be a Special Interest Group after 1 year.  
75. Only the Board can amend a Special Interest Group’s Terms of Reference. 

76. Special Interest Group Committees and their members must operate within the terms of this Constitution, governing committees of the Board, and otherwise within the authority granted under the relevant Terms of Reference.

77. The Chief Executive Officer will be a member of each Special Interest Group Committee and will assist with running each Special Interest Group Committee.  If the Chief Executive Officer is unavailable, a Director who is not already a Special Interest Group Committee member shall attend the Special Interest Group Committee in the Executive Officer's place.

78. A Special Interest Group Committee shall elect office‑bearers (including Chairperson and Deputy Chairperson) from among its members in accordance with the Terms of Reference and the following requirements:

(a) office bearers elected by Special Interest Group Committees must be approved by the Board; and

(b) A member of a Special Interest Group Committee may (but need not) be nominated by the Board as a candidate for election to the Board at the next Annual General Meeting.

Separation of Special Interest Groups

79. Separation of a Special Interest Group from the Company and the establishment of a new legal entity shall be subject to Board approval, which shall not be unreasonably withheld, and the following conditions (which may be waived by the Board in its discretion):

(a) the Company will be offered the opportunity of becoming a member of the new legal entity, by way of recognition for the Company's support in its development, at the highest level of membership;

(b) the new legal entity agrees to work co-operatively with the Company in matters of common interest;

(c) the new legal entity will agree not to compete with the Company in the broader simulation industry or challenge the Company's status as the peak body in the broader simulation industry.

80. Upon Board approval of a Special Interest Group's separation from the Company the Board shall revoke that Special Interest Group's Terms of Reference but is not responsible for the viability of such separation.

81. Should a Special Interest Group become a new legal entity under clause 77 the Company may transfer assets previously used for the purposes of that Special Interest Group to the new legal entity for a fair market value.

Secretary

82. The Board shall, in accordance with the Act, appoint a Secretary and may appoint 1 or more additional , assistant or deputy Secretaries.  Any Secretary shall be appointed for such term, at such remuneration and upon such conditions as the Board may determine and may be removed by it.
Execution of documents

83. The Company shall not have a common seal.  Execution of documents by the Company shall be regulated in accordance with Section 127 of the Act, or by Board resolution. 

Accounts

84. The Board shall cause proper accounting records to be kept and shall distribute copies of financial reports as required by the Act.

85. The Board shall from time to time determine in accordance with clause 82 of this Constitution at what times and places and under what conditions or regulations the accounting and other records of the Company shall be open to the inspection of members not being members of the Board, and no member (not being a member of the Board) shall have any right of inspecting any account or book or paper of the Company except as conferred by statute or by clause 82 of this Constitution or authorised by the Board or by the Company in General Meeting.

Audit

86. A properly qualified Auditor or Auditors shall be appointed and may be removed as provided in the Act.  Their remuneration shall be fixed and duties regulated in accordance with the Act and this Constitution.

Notices

87. A notice may be given by the Company to any Member either personally or by sending it by post to the Member, at that Member’s registered address, or (if they have no registered office) to the address, if any, supplied by the Member to the company for the giving of notices to that Member, or electronic mail by posting it to the Member’s electronic mail address, or by sending it by facsimile transmission to a facsimile number nominated by the Member for the purpose of serving notices on the Member.  
88. Where a notice is sent by post, service of the notice shall be deemed to be effected in the case of a notice of a meeting on the day after the date of its posting, and in any other case at the time of which the letter would be delivered in the ordinary course of post.  
89. Where a notice is sent by facsimile, the notice will be deemed to be given on the date and time on the confirmation report received by the sender of that facsimile.  
90. Where a notice is sent by electronic mail service of the notice shall be deemed to be effected when the sender’s electronic mail system confirms that the notice has been sent.
91. Notice of every meeting of the Company shall be given in any manner authorised by this Constitution to:

(a)
Every Member except those Members who (having no registered address) have not supplied to the Company an address for the giving of notices to them; and

(b)
the Auditor or Auditors for the time being of the Company.

Officers: Indemnities and Insurance

92. Indemnities

To the extent permitted by law:

(a)
every person who is or has been an Officer of the Company or of a subsidiary of the Company will be indemnified out of the property of the Company against any liability for costs and expenses incurred by that person in defending any Proceedings in which judgement is given in that person's favour, or in which the person is acquitted, or in connection with an application in relation to any Proceedings in which the Court grants relief to the person under the Act; and

(b)
every person who is or has been an Officer of the Company or of a subsidiary of the Company will be indemnified out of the property of the Company against any liability to another person (other than the Company or a related body corporate of the Company) where the liability is incurred by the Officer in his or her capacity as an Officer of the Company or a subsidiary of the Company PROVIDED THAT this indemnity shall not apply where the liability arises out of conduct involving a lack of good faith.

93. Insurance

To the extent permitted by law 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 of a subsidiary of the Company against a liability:

(a)
incurred by the person in his or her capacity as an Officer of the Company or a subsidiary of the Company PROVIDED THAT the liability does not arise out of conduct involving a wilful breach of duty in relation to the Company or a subsidiary of the Company or a contravention of sections 232(5) or (6) of the Act; or

(b)
for costs and expenses incurred by that person in defending Proceedings, whatever their outcome.

94. Interpretation

In clause 90 and 91:

(a)
the term “Proceedings" means any proceedings, whether civil or criminal, being proceedings in which it is alleged that the person has done or omitted to do some act, matter or thing in his or her capacity as an Officer of the Company or of a subsidiary of the Company (including proceedings alleging that he or she was guilty of negligence, default, breach of trust or breach of duty in relation to the Company or a subsidiary of the Company).

(b) the term "Officer" means:

(i) a director or secretary of the Company; and

(ii)
a person who makes or participates in making decisions that affect the whole, or a substantial part of the business of the Company including the Chief Executive Officer of the Company and  a Special Interest Group Committee member.

Income and Property of the Company

95. The income and property of the Company whencesoever derived, shall be applied solely towards the promotion of the objects of the Company as set forth in this Constitution; and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, or lent, to the members of the Company.  However this does not preclude the payment, in good faith, of reasonable and proper remuneration to any officer or servant of the Company, or to any member of the Company, in return for any services actually rendered to the Company, nor prevent the payment of interest at a rate not exceeding interest at the rate for the time being charged by bankers in Sydney for overdrawn accounts on money lent or reasonable and proper rent for premises demised or let by any member to the Company.  

96. Ordinary members and members who are officers of the Board may be employees and are subject to the same rights and obligations as employees, and their obligations as employees will take precedence over their rights as members.  A member who is an officer of the Board is not entitled to a salary, wage or fee or other remuneration solely because he or she is a member of the Board.

Members’ Liability and Winding Up

97. The liability of the members is limited.

98. Every member of the Company undertakes to contribute to the property of the Company in the event of the same being wound up while they are a member, or within 1 year after they cease to be a member, for payment of the debts and liabilities of the Company contracted before they cease to be a member, and of the costs, charges, and expenses of winding up and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding $ 10.00.

99. If upon the winding up or dissolution of the Company there remains after satisfaction of all its debts and liabilities any property whatsoever the same shall not be paid to or distributed among the members of the Company but shall be given or transferred to some other institution or institutions having objects similar to the objects of the Company and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as is imposed on the Company under or by virtue of clause 93 such institution or institutions to be determined by the members of the Company at or before the time of dissolution and if and so far as effect cannot be given to the aforesaid provision then to some charitable objects.
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