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[FOR INCLUSION IN THE EXPLANATORY MEMORANDUM/NOTES]

1. ADOPTION OF NEW CONSTITUTION

Shareholder approval is being sought for the adoption of a new constitution for SIAA ("New Constitution").

1.1 When will the New Constitution apply?
A special resolution of members is required to adopt the New Constitution.  If the special resolution is passed, the New Constitution will operate immediately after the end of the Annual General Meeting.

1.2 Background to proposed adoption of the New Constitution 
The Board believes that the existing Constitution of SIAA should:

· be amended to allow for the creation and separation of Chapters; 

· be amended to reflect better practice in elections of the Board;

· be amended to clarify when and how a Director's interest must be disclosed; and

· be brought into line with the Corporations Act 2001 (Cth).

The Australian Society for Simulation in Healthcare (ASSH) is an existing Chapter in development.  Instead of amending the Constitution specifically for ASSH the Board decided to provide a general framework to allow for the creation and separation of different chapters.

A copy of the Amended Constitution in final form accompanies the notice of meeting.  Marked up copies comparing the New Constitution to the existing one are available to members free of charge from the Company Secretary, or available on SIAA's website at www.siaa.asn.au.  

2. SUMMARY OF MAIN CHANGES
The more significant changes to the existing Constitution are summarised below.  However, this summary does not detail every change that is proposed to be made to the existing Constitution.  

2.1 Chapters
(a) Definitions

The following terms and their meanings have been inserted into the Constitution: 

(i) Chapter – a group of Members with a special interest in common; 

(ii) Chapter Committee – the Committee of a Chapter elected in accordance with this Constitution and the applicable Terms of Reference; and 

(iii) Terms of Reference – the Terms of Reference for a Chapter approved by the Board and created in consultation with the promoters of the Chapter or the Chapter Committee.  

(b) Creation of Chapters

The Board will have the power by resolution to create Chapters and prescribe (and amend) Terms of Reference for their operation, powers & governance (after consulting with the promoters of a Chapter) under clauses 56B and 56C.  

Each Chapter shall hold its own Annual General Meeting at least 5 weeks prior to an Annual General Meeting of the Company (see clause 18A).  

(c) Chapter Committees 

Chapter Committees and their members must operate within the committee terms of the Constitution and within the authority granted under the Terms of Reference (see clause 56D).  

The terms of Chapter Committee membership are set out in clauses 56E and 56F.  

The office of a Chapter Committee member will become vacant under the conditions listed in clause 41.  

(d) Chapter Members 

The requirements for becoming a member of a Chapter are set out in clause 6I.  

Any member who has joined a Chapter may be elected to the Chapter Committee in accordance with that Chapter's Terms of Reference under clause 6J.  

(e) Separation of Chapters 

Under clause 56G, Chapters may separate from the Company and establish themselves as a new legal entity subject to Board approval and the following conditions: 

(i) the Company will be offered the opportunity of becoming a member of the new legal entity at the highest membership level; 

(ii) the new legal entity works co-operatively with the Company in matters of common interest; and 

(iii) the new legal entity does not compete with the Company in the broader simulation industry or challenge the Company's status as the peak body in the broader simulation industry.  

Upon Board approved Chapter separation, the Board shall revoke that Chapter's Terms of Reference but is not responsible for the viability of such separation (see clause 56I).  

In addition, the Company may transfer assets (previously used for the separating Chapter's purposes) to the new legal entity for a fair market value (see clause 67A).  

2.2 Board Elections
Under clause 37(c), Members will now receive notice of the candidates for the Board at least 21 days (instead of 7) before the Annual General Meeting, to reflect the normal notice period for a resolution to be proposed at a General Meeting of members.

Nominations will be sought 5 weeks (instead of 21 days) before the Annual General Meeting under clause 37(b).  This will allow for more time to include the list of candidates in the notice of meeting.

2.3 Declaration of Interest 
Clauses 48(a), 48(b), 48(c) and 48(d) set out the circumstances in which a director's interest must be declared.  This involves declaring such interest(s) at a meeting of the Directors of the fact, nature, character and extent of the conflict as soon as practicable after the relevant facts have come to his or her knowledge.  Interested Directors shall not vote or be present in matters in which they have an interest, unless: 

(a) non‑interested Directors resolve that they may vote;

(b) ASIC declares that they may vote; or 

(c) their interest need not be disclosed under the Act.

2.4 Streamlining
To better reflect changes in corporate legislation, the Constitution will now refer to the Corporations Act 2001 (Cth) instead of the Corporations Law.

The Board recommends the adoption of the New Constitution.
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VOTING PROCEDURES FOR ELECTION TO BOARD

Voting procedures

If there are a greater number of nominations than there are vacancies on the Board, the Chairperson will call a poll for the election of directors, and Ballot papers will be handed out to those persons attending the meeting in person or as corporate representative.

The results of the ballot will be compiled with the results of proxy forms in order to arrive at the results of the elections.  The Board believes that this is the most effective way of conducting the election so that shareholders can indicate their views on each director separately (as required by the Corporations Act).  

The candidates for election appear on the proxy form and ballot forms in alphabetical order.

Once all the votes have been counted:

· those candidates who receive the highest numbers of "yes" votes will be declared elected until all board vacancies have been filled.  

· If there is a "tie" between the candidates for the last vacancy then the candidate with the least number of "no" votes will be declared elected.  

· If any candidate does not receive a majority of "yes" votes out of the total cast against their name then they will not be elected regardless of the relative number of "yes" votes compared to other candidates.  
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