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I. GENERAL

1. Name

The name of the company is Australia Pacific Islands Disability Support Limited (APIDS).
2. Definitions

In this Constitution: 

a) “Directors” means the Board of Directors of Australia Pacific Islands Disability Support Limited;

b) “Director” means an individual member of the Board of Directors;

c) “Members” mean the individuals who belong to Australia Pacific Islands Disability Support Limited;

d) “Pacific Islands” means the island member nations of the Pacific Islands Forum (i.e. Cook Islands, Federated States of Micronesia, Fiji, Kiribati, Nauru, Niue, Palau, Papua New Guinea, Republic of the Marshall Islands, Samoa, Solomon Islands, Tonga, Tuvalu and Vanuatu);
e) “Term” is the period of office of a director.
3. Registered Office
The registered office of APIDS shall be at a location determined by the directors of APIDS (the Directors).

4. Objects
f) Purpose

To alleviate poverty of people with disabilities in the Pacific Islands.
g) To achieve this purpose we will:
i) Collect information from and share information with people with disabilities in the Pacific Islands.
ii) Improve the knowledge and physical resources of people with disabilities and promote their integration into society. 

iii) Educate the Australian community on issues of people with disabilities in the Pacific Islands.

iv) Initiate sustainable projects that will improve the quality of life for current and future generations
v) Raise funds from public, private and government sources in Australia and internationally. The maximum amount of funds raised by the organisation will be sent to people with disabilities organisations in the Pacific Islands.
vi) Act as a broker between organisations in Australia who wish to support people with disabilities and Disabled Peoples Organisations (DPOs) in the Pacific.
vii) Establish and maintain a database of potential beneficiary organisations.
viii) Establish and maintain a database of potential donors and existing funding options.
ix) Facilitate voluntary work by Australian professionals to assist with the expertise required by relevant organisations in the Pacific Islands.
x) Advocate to the Australian government to raise the priority of disability funding in the Pacific Islands.

5. Application of Income
h) The assets and income of APIDS shall be applied solely in furtherance of the objects of APIDS, as set forth in clause 4 of this Constitution. 

i) No portion of the assets or income shall be distributed directly or indirectly by way of dividend, bonus or otherwise to any Member. 

j) No remuneration or other benefit in money or money’s worth shall be paid or given by APIDS to any Member who holds any office of APIDS.

k) Nothing contained in this clause shall prevent the payment in good faith of or to any Member for:

i) any services actually rendered to APIDS whether as an employee or otherwise;

ii) goods supplied to APIDS in the ordinary and usual course of operation;

iii) interest on money borrowed from any Member;

iv) rent for premises demised or let by any Member to APIDS;

v) any out-of-pocket expenses incurred by the Member on behalf of APIDS;

provided that the payment shall not exceed the amount ordinarily payable between ordinary commercial parties dealing at arm’s length in a similar transaction. 

6. Liability of Members
The liability of the Members is limited.

7. Directors Guarantee

Every Director of APIDS undertakes to contribute an amount not exceeding one dollar ($1) to the property of APIDS in the event of its being wound up while that person is a Director or within one year afterwards for:

l) payment of the debts and liabilities of APIDS contracted before the time when that Director ceased to be a Director;

m) the costs, charges and expenses of winding up; and

n) for an adjustment of the rights of contributories among themselves.

8. Distribution of property on Winding-up

o) If APIDS is to be wound up, application for deregistration may be made on Form 6010 (see the Corporations Act) if:

i) all members agree to de-register,

ii) APIDS is not carrying on a business,

iii) APIDS has paid all penalties and fees under the Corporations Act,

iv) APIDS has no outstanding debts, and

v) APIDS is not engaged in any legal proceedings. 

Otherwise, if APIDS is wound up, it will be done in accordance with Section 491 of the Corporations Act. 

p) If APIDS is deregistered or wound up and there is any property or money left after all its debts have been paid, the property or money must be given to one or more organisations that:

i) have similar purposes to APIDS,

ii) are non-profit organisations, 
iii) an organisation endorsed as a deductible gift recipient because it is a public benevolent institution.

The organisation is to be determined by the Members at or before the time of dissolution.

II. MEMBERS

9. Class of Membership 

There are two classes of membership of APIDS: Individual and Associate member.

Individual Members are those persons who have applied for membership, are eligible for membership in accordance with clauses 12 and 13 of this Constitution, have had their membership accepted and have paid the cost of membership.  Members have full voting rights at General Meetings of Members and Special Meetings of Members including all special resolutions.  

Associate Members are those persons or organisations who have applied for membership, are eligible for membership in accordance with clauses 12 and 13 of this Constitution, have had their membership accepted and have paid the cost of associate membership.  Associate members can be any age. Associate members do not have full voting rights at General Meetings of Members and Special Meetings of Members.

10. Member’s Contributions/Fees

The cost of membership of APIDS will be determined from time to time by the Directors.
11. Eligibility of Individual Members 

To be eligible for Individual membership of APIDS, members or applicants for membership must be eighteen years or over and have a strong commitment to the objects and values of APIDS.

12. Application for Membership

An application for Membership must meet the requirements as approved by the Board as may be varied from time to time.

13. Determination of Application by the Board
q) The Board may require an applicant to give such further information as it desires before approving or refusing the admission of an applicant for Membership.

r) An applicant for Membership is taken to be admitted as a Member upon the Board or a Board appointee approving the application. 

s) If the Board or a Board appointee rejects a Membership application, the Board shall provide written reasons for so doing.

14. Register of Members 

The register of Members shall be kept safe and private and shall be used solely for the objects of APIDS unless explicit permission is given to release personal information by the Member concerned.

15. Rights and Duties of Members
t) Each Individual Member has voting rights at set out in clause 9 of this Constitution.

u) Each Member also has the right to personally represent himself or herself in any dispute regarding that Member. 

v) It is the duty of every Member to act in accordance with the values of APIDS and to consider himself or herself an ambassador of APIDS. 

16. Cessation of Membership

The Board has the right to cancel the membership of a Member for actions deemed to be detrimental to the cause and objects of APIDS. In such an event the Board must reach a two thirds (2/3) majority decision to cancel the membership.

III. BOARD OF DIRECTORS

17. Composition of board
w) APIDS shall have between three and seven Directors and collectively they shall be known as the Board of Directors.  

x) The Company Secretary must be a member of the Board of Directors.  

y) The Board of Directors shall elect by a simple majority, a member of the Board to act as chairperson of the Board of Directors. 

18. Eligibility of Directors

Directors of APIDS must be a member of APIDS.

19. Directors duties
It shall be the duty of the Directors to:

z) perform any and all duties imposed on them collectively or individually by law or as set out in this Constitution;

aa) appoint and remove, employ and discharge, and, except as otherwise provided in this Constitution, prescribe the duties and fix the compensation, if any, of all officers, agents and employees of APIDS;

ab) supervise all officers, agents and employees of APIDS to assure that their duties are performed properly; 
ac) develop and maintain an up to date philosophy and purpose of the organisation; and

ad) meet at such times and places as required by this Constitution.
20. Compensation
Directors shall serve without compensation except that, they shall be allowed reasonable advancement or reimbursement of expenses incurred in the performance of their duties.

21. Appointment of Directors and term of office
ae) When the Board determines that a new Director is needed, either as a replacement for an existing Director or as an additional Director, the Board may nominate a person to act as that Director.

af) If the nominee accepts that nomination, the nominee will stand for election at the next Annual General Meeting or at a special meeting of Members and must be elected by ordinary resolution of the Members.  

ag) Each Director shall hold office for a period of three years (Term). 

ah) There is no limit to the number of Terms a Director can hold, provided that the Director is nominated and elected in accordance with this clause 21 of this Constitution at the end of each of their Terms.

22. Removal of Directors
The forced removal of a Director requires 
ai) at least a two thirds (2/3) majority vote from the entire Board, including the Member in question; or

aj) a vote of no-confidence passed by a special resolution of the Members.

23. Board meeting procedures
The Board shall meet (by what ever means suit the Directors) no less than two times a year to discuss issues relating to strategy, direction and performance of APIDS. The meetings shall also include the relevant duties of the board as stated above.

IV. PROCEEDINGS OF BOARD MEETINGS

24. Regular Meetings

Regular meetings of Directors shall be held as determined by the Board of Directors.
25. Special Meetings

Special meetings of the Board of Directors may be called by the Secretary or by any two Directors. 

26. Notice of Meetings

At least five business days prior notice of a meeting of the Board shall be given by the Secretary of APIDS, or by persons designated by the Chairperson of the Board, to each Director of the Board. Such notice must be written and shall state the place, date and time of the meeting and the agenda of the meeting, and may be delivered by post or email.
27. Quorum for Meetings
ak) A quorum (which will not reduce to less than three) shall consist of a simple majority of the duly elected Members of the Board of Directors.  

al) Directors can participate in meetings by telephone and their presence and vote will be counted as valid if the Directors present at the meeting so approve or if the meeting has been specifically designated to include communication by telephone.

am) Except as otherwise provided under this Constitution, no business shall be considered by the Board at any meeting at which the required quorum is not present, and the only motion which the Chair shall entertain at such meeting is a motion to adjourn.
28. Majority Action as Board Action
an) Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless this Constitution states that a greater percentage or different voting rules for approval of a matter by the Board is required.

ao) If a Director cannot attend a regular or special meeting, that Director can give his/her proxy by written request to another Director to vote on certain or all matters that may come before the Board at a meeting. 

29. Conduct of Meetings
ap) The Chairperson of the Board of Directors shall preside at all meetings of the Board of Directors. In the Chairperson’s absence, an acting chairperson shall be chosen by a majority of the Directors present at the meeting and fulfil the duties of the Chairperson. 

aq) The Company Secretary shall act as secretary of all meetings of the Board, provided that, in his or her absence, the presiding officer shall appoint another person to act as Secretary of the Meeting.

30. Vacancies
Any Director may resign effective upon giving written notice to the Chairperson of the Board, the Company Secretary, or the Board of Directors, unless the notice specifies another time for the effectiveness of such resignation. No Director may resign if APIDS would then be left without a duly elected Director or Directors in charge of its affairs.

31. Restrictions on Voting from Replaceable Rules
ar) A Director who has a material personal interest in a matter that is being considered at a directors' meeting must not: 

i) be present while the matter is being considered at the meeting; or

ii) vote on the matter; 

Unless: 

iii) clause 31 (b) or (c) allows the Director to be present; or 

iv) the interest does not need to be disclosed under section 191 of the Act. 

Participation with approval of other Directors 

as) The Director may be present and vote if Directors who do not have a material personal interest in the matter have passed a resolution that: 

i) 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 

ii) states that those Directors are satisfied that the interest should not disqualify the Director from voting or being present. 
Participation with ASIC approval 

at) The Director may be present and vote if they are so entitled under a declaration or order made by ASIC under section 196 of the Act.

Director may consider or vote on resolution to deal with matter at general meeting 

au) If there are not enough Directors to form a quorum for a directors' meeting because of subsection (a), 1 or more of the Directors (including those who have a material personal interest in that matter) may call a general meeting and the general meeting may pass a resolution to deal with the matter. 

Effect of contravention by Director 

av) A contravention by a Director of: 

i) this clause 34 of this Constitution; or 

ii) a condition attached to a declaration or order made by ASIC under section 196 of the Act; 

does not affect the validity of any resolution.

V. MEMBERS MEETINGS
32. General Meetings
An Annual General Meeting (AGM) shall be called at the end of each operating year. Every Member is invited to participate in the AGM and each Member has the right to vote on any issues raised and voted upon at the AGM, subject to voting rights as described in clause 9 of this Constitution.

The second sentence will read: Each Member who is unable to attend the AGM is entitled to a proxy vote. The Member can nominate a Director to vote on their behalf by sending a proxy form to the Company Secretary to be received at least three days before the AGM. 
The Board of Directors shall determine the location, the agenda and the procedures of the AGM. The Chairperson shall preside as chairperson of the AGM except:

aw) in relation to any election for which the Chairperson is a nominee; or

ax) where a conflict of interest exists.

If the Chairperson is not present, or is unwilling or unable to preside, any Director present may preside at that meeting only. 
33. Special Meetings
The Board or a minimum of 20% of Members may call for Special Meetings of Members.  At least 21 days notice of Special Meeting to all Members must be given. Every Member is invited to participate in the Special Meeting and each Member has the right to vote on any issues raised and voted upon at the Special Meeting, subject to voting rights as described in clause 9 of this Constitution. Each Member who is unable to attend the Special Meeting is entitled to a proxy vote. The Member can nominate a Director to vote on their behalf by sending a proxy form to the Company Secretary to be received at least three days before the Special Meeting. 

The Board of Directors shall determine the location, the agenda and the procedures of the Special Meeting. The President shall preside as chairperson of the Special Meeting except:

ay) in relation to any election for which the President is a nominee; or

az) where a conflict of interest exists.

If the President is not present, or is unwilling or unable to preside, any Director present may preside at that meeting only. 

34. Quorum for Members Meetings
A Quorum at all General and Special Meetings of Members shall consist of a minimum of 20% of Members or five members, whichever is greater.

35. Voting Procedure
At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands (or if via teleconference by a call of yes or no) unless a poll is (before or after the declaration of the result of the show of hands) demanded:

ba) by the Chairperson; or

bb) a simple majority of Members present at the Meeting and entitled to vote on the resolution.
For those members not in attendance a proxy form will be honoured as allowed for in Clauses 32 and 33

36. Entitlement to Vote
bc) All Members shall be entitled to vote at Meetings, subject to voting rights as set out in clause 9 of this Constitution, except for the Chairperson who shall have no deliberate vote.

bd) Where voting at Meetings is equal the Chairperson may exercise a casting vote.

37. Altering Constitution
This Constitution shall not be altered except by Special Resolution in accordance with the Act.
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