CONSTITUTION OF 

THE FOUNDATION FOR THE ADVANCEMENT OF 

MUNICIPAL ENGINEERING IN SOUTH AUSTRALIA INC
ASSOCIATIONS INCORPORATION ACT, 1985

1.
NAME
The name of the Association shall be THE FOUNDATION FOR THE ADVANCEMENT OF MUNICIPAL ENGINEERING IN SOUTH AUSTRALIA INC (“the Foundation”).

2.
OBJECTS

The Foundation shall be a non-profit entity which shall not seek to make a profit or gain from any of its activities for the benefit of any member, and no part of any profit gain or surplus shall be distributed to a member.  The following are declared to be the objects of the Foundation:-

2.1
To provide and administer the funds necessary to enable any person to undertake study and research and to obtain experience in the science of engineering and engineering practice and allied scientific subjects in countries overseas or within the Commonwealth of Australia which will benefit the science and knowledge of municipal engineering;

2.2
To provide means whereby the benefit of study, research and experience may be made available for the common use of Members and of other persons or bodies concerned or interested in municipal engineering;

2.3
To provide the funds necessary to bring engineers and other persons to any place or area within Australia to lecture, to demonstrate and to conduct classes in or upon such subject as may be calculated to assist or improve the practice of municipal engineering in Australia; and

2.4
To enter into and carry out agreements with any person either in Australia or overseas with a view to co-operation in the implementation of any of the foregoing objects.

3.
POWERS
The Foundation will have all of the powers of an Association under S25 of the Associations Incorporation Act, 1985.

The Board of Governors shall have authority to solicit, accept and receive subscriptions on behalf of the Foundation including gifts under testamentary dispositions either in the form of money or property of any description and to accept gifts to the Foundation subject to conditions attached thereto by the Donor.
4.
MEMBERSHIP

The members of the Foundation shall be as follows:-

4.1
Financial members of the Institute of Public Works Engineering Australia (South Australian Division) Incorporated.

4.2
Such other person, firm or company who applies for membership of the Foundation and whose application is approved by the Board of Governors.

5.
RESIGNATION

A member may resign from membership of the Foundation by giving written notice to the Secretary of the Foundation.

6.
EXPULSION OF A MEMBER

6.1
Subject to giving a member an opportunity to be heard or to make a written submission, the Board of Governors may resolve to expel a member upon a charge of conduct detrimental to the interests of the Foundation.

6.2
Particulars of the charge shall be communicated to the member at least thirty (30) days before the meeting of the Board of Governors at which the matter will be determined.

6.3
The determination of the Board of Governors shall be communicated to the member and in the event of an adverse determination, the member shall subject to sub-clause 6.4 hereof cease to be a member fourteen (14) days after the Board of Governors has communicated its determination to the member.


6.4
It shall be open to a member to appeal to the Foundation in General Meeting against the expulsion.  The intention to appeal shall be communicated to the Secretary of the Foundation within fourteen (14) days after the determination of the Board of Governors has been communicated to the member.

6.5
In the event of an appeal under sub-clause 6.4 hereof, the appellant’s membership of the Foundation shall not be terminated unless the determination of the Board of Governors to expel the member is upheld by the members of the Foundation in General Meeting after the appellant has been heard and in such event membership will be terminated at the date of the General Meeting at which the determination of the Board of Governors is upheld.

7.
BOARD OF GOVERNORS

7.1
The Foundation shall be managed by a Board of Governors consisting of whom:-

7.1.1
One shall be the President for the time being of the Institute of Public Works Engineering Australia (South Australian Division) Inc.

7.1.2
the remainder shall all be current Directors of the Institute of Public Works Engineering Australia (South Australian Division) Inc.

7.2
The management of the Foundation shall be vested in the Board of Governors and a quorum of the Board of Governors may exercise all such powers and do all such acts and things as the Foundation is authorised to exercise or empowered to do and as are not hereby or by statute directed or required to be exercised or done by the Foundation in General Meeting but subject nevertheless to the provisions of this Constitution.

7.3
The Board of Governors may meet together for the dispatch of business, adjourn and otherwise regulate these meetings as they deem fit.  A member of the Board of Governors may summon a meeting of the Board of Governors.

7.4
A quorum for a meeting of the Board of Governors shall be not less than half of the number of members thereof for the time being in office.  A member of the Board of Governors interested as hereinafter provided is to be counted for the purpose of a quorum notwithstanding the member’s interest.

7.5
The Executive Committee of the Board of Governors shall be elected by the Board of Governors within thirty (30) days after the Annual General Meeting and shall consist of a chairperson, a secretary and a treasurer.

7.6
The Chairperson shall take the chair when present at any meeting of the Board of Governors.  In the absence of the Chairperson a member of the Board of Governors shall be appointed to act as Chairperson.

7.7
Each member of the Board of Governors shall have one vote and every question shall be decided by a majority of the votes of the meeting.  In the event of a tied decision the Chairperson shall exercise a casting vote as well as a deliberative vote.

7.8
Minutes shall be kept of all proceedings of the Board of Governors.  If the Secretary is not present at the meeting the Board of Governors shall appoint one person from amongst employees or its members to act as Secretary for the purpose of preparing agendas and recording minutes of the meeting of the Board of Governors.

7.9
The continuing members of the Board of Governors may act notwithstanding any vacancy in their body provided their number is not reduced below the quorum specified in sub-clause 7.4 hereof.

7.10
All acts done by the Board of Governors or by any person acting as a member of the Board of Governors shall notwithstanding that it afterwards be discovered that there was some defect in the appointment of any such member of the Board of Governors or person so acting or that they or any of them were disqualified be as valid as if every person had been duly appointed and was duly qualified.

7.11
A resolution in writing signed by all the members of the Board of Governors for the time being entitled to receive notice of a meeting of the Board of Governors shall be as valid and effectual as if it had been passed at a meeting of the Board of Governors duly convened and held.

7.12
For the purposes of this Constitution the contemporaneous linking together by telephone or other like electronic means of sufficient members forming a quorum will be deemed to constitute a meeting of the Board of Governors.

7.13
All of the rules governing propriety of members of a local government authority under the Local Government Act, 1999 will be applicable to the members of the Board of Governors.

7.14
In particular the rules relating to conflict of interest in the Local Government Act, 1999 will apply in the same manner to the Board of Governors.

7.15
The members of the Board of Governors will at all times act in accordance with the duties of confidence and confidentiality.

7.16
 All bills of exchange promissory notes and cheques shall be drawn, accepted, made or endorsed respectively by such persons as the Board of Governors shall appoint for that purpose.

7.17
The accidental omission to give notice of a meeting to or the non receipt of notice of a meeting by any person entitled to receive notice shall not invalidate the proceedings at that meeting.

7.18
A member of the Board of Governors shall cease to be such a member if that member:-

7.18.1
delivers a resignation in writing to the Secretary or other officer of the Board of Governors;

7.18.2
has his/her appointment to the Board of Governors revoked by notice in writing given to the Board of Governors by the member of the Foundation by whom he/she was appointed;

7.18.3
is absent from three successive meetings of the Board of Governors without giving a satisfactory explanation of such absences;

7.18.4
is expelled from membership of the Board of Governors by the unanimous resolution of all the other members of the Board of Governors.

8.
BY-LAWS
The Board of Governors shall have power from time to time to make such by-laws as shall be deemed to be requisite or convenient for the regulation, government and advantage of the Foundation or its members or property and for the furtherance of its objects and purposes and from time to time to revoke, alter or amend any by-laws made hereunder.

9.
INDEMNITY TO THE BOARD OF GOVERNORS


9.1
The Foundation may only indemnify members in the circumstances set out in S39 of the Associations Incorporation Act, 1985.

9.2
The Foundation may, if it resolves to do so, purchase any necessary policies of insurance for the members of the Board of Governors.

10.
ACCOUNTING AND AUDITING
10.1
The Board of Governors shall cause to be kept a complete account of the income and expenditure of the Foundation and shall also ensure:-

10.1.1
that a proper set of books is kept by the Treasurer of the Foundation showing the state of funds and its actual contingent liabilities;

10.1.2
that all monies owing by the Foundation are duly and regularly paid;

10.1.3
that all monies owing to the Foundation are duly received;

10.1.4
that all monies received by the Foundation are regularly deposited in the Foundation’s bank account and that receipts shall in every case be taken for any monies paid on account of the Foundation and that all receipts, vouchers and other documents shall be carefully filed and preserved for inspection by the Auditor.

10.2
The first financial year of the Foundation shall be the period ending 30 June 1996 and thereafter successive periods of twelve (12) months ending on 30 June every year.

10.3
The Board of Governors shall furnish annually by 31 December in each year a Report of the activities of the Foundation for the previous financial year of the Foundation together with the duly audited balance sheet and account of income and expenditure of the Foundation.  A copy of the Report and duly audited balance sheet and accounts of income and expenditure of the Foundation shall be forwarded to the members of the Foundation.

11.
AUDITOR
11.1
An Auditor shall be appointed by the Board of Governors and any Registered Company Auditor who is not by these rules deemed to be a member of the Foundation shall be eligible to be appointed as Auditor.

11.2
The Auditor shall audit the accounts of the Foundation for the period ending thirtieth (30th) day of June each year and if correct the Auditor shall certify accordingly.

11.3
The Auditor shall have the power at any time to call for the production of all books, accounts and other documents relating to the affairs of the Foundation.

12.
MEETINGS OF MEMBERS
12.1
The Board of Governors may call a special general meeting of the Foundation at any time, and shall call an annual general meeting in accordance with statutory requirements.

12.2
The first annual general meeting shall be held within eighteen (18) months after the incorporation of the Foundation, and thereafter within six (6) months after the end of its financial year.

12.3
Upon a requisition in writing of not less than half of the total number of members of the Foundation, the Board of Governors shall within one month of the receipt of the requisition, convene a special general meeting for the purpose specified in the requisition.

12.4
Every requisition for a special general meeting shall be signed by the members making the same and shall state the purpose of the meeting.

12.5
If a special general meeting is not convened within one month as required by sub-clause 12.3 the requisitionists may convene a special general meeting.  Such a meeting shall be convened in the same manner as a meeting convened by the Board of Governors, and for this purpose the Board of Governors shall ensure that the requisitionists are supplied free of charge with particulars of the members entitled to receive notice of meeting.  The reasonable expenses of convening and conducting such a meeting shall be borne by the Foundation.

Subject to sub-clause 12.6 at least fourteen (14) days notice for any general meeting shall be given to members.  The notice shall set out where and when the meeting will be held, and particulars of the nature and order of the business to be transacted at the meeting.  In the case of an annual general meeting, the order of the business at the meeting shall be:-

(a) to receive the Chairperson’s report for the previous financial year;

(b) to receive the Treasurer’s report and the audited financial statements for the previous financial year, together with the financial budget for the current financial year;

(c) to appoint or re-appoint the Auditor;

(d) to elect or re-elect persons to membership of the Board of Governors pursuant to clause 7.1.4 of the Constitution;

(e) to deal with any other business placed on the agenda before the commencement of the meeting.

12.6
Notice of a meeting at which a special resolution is to be proposed shall be given at least twenty-one (21) days prior to the date of the meeting.

13.
PROCEEDINGS AT MEETINGS
13.1
Members present personally or by proxy shall constitute a quorum at any general meeting.

13.2
If within thirty (30) minutes after the time appointed for the meeting a quorum of members is not present, a meeting convened upon the requisition of members shall lapse.  In any other case, the meeting shall stand adjourned to the same day in the next week, at the same time and place and if at such adjourned meeting a quorum is not present within thirty (30) minutes of the time appointed for the meeting the members present shall form a quorum.

13.3
The Chairperson of the Board of Governors or if there shall be no Chairperson, then one of the members of the Board of Governors chosen by the meeting shall preside as Chairperson at every general meeting of the Foundation.

13.4
If there is no such chairperson present within five (5) minutes after the time appointed for holding the meeting, the members present may choose one of their number to be the chairperson.

13.5
The chairperson 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.

13.6
When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as if that meeting were an original meeting of members.

13.7
At any general meeting, a resolution put to a vote shall be decided on a show of hands, and a declaration by the chairperson of the meeting that a resolution has been carried or lost, shall unless a poll is demanded be conclusive evidence of the fact, without proof of the number or proportion of the votes recorded in favour of, or against, the resolution.

13.8
If a poll is demanded by the chairperson of the meeting or by three or more members present personally or by proxy, it shall be taken in such manner as the chairperson directs.  The result of such poll shall be the resolution of the meeting, except that in the case of a special resolution a majority of not less than three quarters of the members who being entitled to do so vote personally or by proxy at the meeting is required.

13.9
A poll demanded on the election of a chairperson of a meeting or on any question of an adjournment, shall be taken at the meeting and without adjournment.

14.
MINUTES OF GENERAL MEETINGS
14.1
Proper minutes of all proceedings of general meetings of the Foundation shall be entered within one month after the relevant meeting in the minute books kept for the purpose.

14.2
The minutes kept pursuant to this rule shall be signed by the chairperson of the meeting at which the proceedings took place or by the chairperson of the next succeeding meeting.

14.3
Where the minutes are entered and signed they shall until the contrary is proved, be evidence that the meeting was convened and duly held, that all proceedings held at the meeting shall be deemed to have been duly held, and that all appointments made at a meeting shall be deemed to be valid.

15.
VOTING RIGHTS
15.1
Subject to these rules each member present in person or by proxy shall be entitled to one vote.

15.2
A member being a body corporate shall be entitled to appoint one person who need not be a member of the Foundation to represent it at a particular meeting or at all meetings of the Foundation.  That person shall be appointed by the corporate member by a resolution of its board which shall be authenticated under its seal.  Such a person shall be deemed to be a member of the Foundation for all purposes until the authority to represent the corporate member is revoked.

15.3
Persons with special interest or knowledge relevant to the Foundation may be invited to attend any General Meeting and (at the discretion of the Chairperson) to speak at such meeting, but such persons shall not be entitled to any vote.

16.
PROXIES
A member shall be entitled to appoint in writing a person who is also a member of the Foundation to be the member’s proxy to attend and vote at any meeting of the Foundation.

17.
PUBLIC OFFICER
On and from the incorporation of the Foundation, the Board of Governors shall appoint a public officer for the purposes of the Associations Incorporation Act, 1985 and may from time to time remove any such public officer and appoint another person as public officer in place of any person so removed or otherwise ceasing to be public officer.

18.
NOTICES
18.1
The Foundation shall at all times have an address for Service of Notices and shall give written notice to every member of such address and of every change of such address within seven (7) days after any change is made.

18.2
Every Notice to be given or communication made to the Foundation shall be deemed for all purposes to have been duly given or made if given or made in writing and either handed personally to the Chairperson or the Secretary or enclosed in an envelope with postage duly prepaid and addressed with the full name of the Foundation and its address for Service of Notices for the time being posted at any Post Office in the State of South Australia.

18.3
Every Notice to be given or communication made by the Foundation to any member shall be deemed to have been duly given or made if given or made in writing and whether handed personally to such member or such member’s representative or enclosed in an envelope with postage duly prepaid and addressed with the member’s name and the member’s address in the Register of Members or if none the last known or usual business address of the member and posted at any Post Office in the State of South Australia.

19.
ALTERATION OF CONSTITUTION
The Constitution may be amended from time to time by a resolution passed at a meeting of the Board of Governors and thereafter confirmed by an instrument in writing signed by a majority of the members of the Foundation consenting to the proposed amendments contained in the resolution passed by the Board of Governors as aforesaid.

20.
WINDING UP OR TRANSFER OF ASSETS AND LIABILITIES

20.1
The Foundation may be dissolved voluntarily by a resolution passed by the Board of Governors at a meeting of the Board of Governors and thereafter confirmed by an instrument in writing signed by a majority of the members of the Foundation consenting to the resolution passed by the Board of Governors as foresaid.

20.2
If upon winding up or dissolution of the Foundation there remains after the satisfaction of all its debts and liabilities any property whatsoever the same shall not be paid to or distributed amongst the members of the Foundation but shall be given or transferred to some other institution or institutions having objects similar to the objects of the Foundation and which:-

20.2.1
shall prohibit the distribution of its income and property amongst its members; and

20.2.2
shall be approved pursuant to the provisions of the Income Tax Assessment Act, 1997 (provided that the Foundation is so approved at the time of dissolution).

Such institution or institutions to be determined by the Board of Governors 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 object or objects.  

21.
SEAL
On and from the incorporation of the Foundation the Board of Governors shall procure a common seal with the name of the Foundation inscribed thereon and it shall not be used except by the authority of the Board of Governors.  Every Deed or instrument to which the seal is required to be affixed shall be signed by one member of the Board of Governors and countersigned by the Secretary or shall be signed and countersigned by such other person or persons as the Board of Governors may from time to time authorise.
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