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1  Name of Association
The name of the Association is as follows:

	The Lady Clark Centre Association Incorporated


2  Interpretation 

In this Constitution -
“Accounts” has the same meaning as in the Retirement Villages Act;

“Accounting Records” has the same meaning as in the Act;

"Act" means the Associations Incorporation Act 1964 (Tas);
“Annual General Meeting” means an annual general meeting of the Association held under section 11;

"Association" means the association referred to in section 1;
"Auditor" means the person appointed as the auditor of the Association under section 9;

“Authorised Deposit-Taking Institution” means a body corporate that is an authorised deposit-taking institution for the purposes of the Banking Act 1959 (Commonwealth);

"Basic Objects of the Association" means the objects and purposes of the Association set out in section 4;

"Board" the board of management established in accordance with section 25;

“Centre Manager” means the person or persons appointed by the Board to manage the day-to-day operations of the Lady Clark Centre;

“Chairperson” means the chairperson appointed to preside at a General Meeting in accordance with section 15;

“Commissioner” has the same meaning as in the Act;

“Financial Year” has the same meaning as in the Act;

"General Meeting" means –

(a) an Annual General Meeting; or
(b) a Special General Meeting;

“Ingoing Contribution” means an ingoing contribution paid by a Resident to the Association in consideration for the right to occupy a unit within the Lady Clark Centre; 
“Lady Clark Centre” means the complex of retirement village units managed by the Association and located at 6 Lady Clark Avenue, Claremont in Tasmania;
“Officer of the Association” means any or all of the President, Vice President and Treasurer;
"Ordinary Board Member" means a member of the Board other than an Officer of the Association;

"Ordinary Business of the Annual General Meeting" means the business specified in section 11(5);

 “President” means the president of the Association appointed in accordance with this Constitution; 
“Public Officer” means the public officer of the Association appointed from time to time; 

“Resident” means a person who has paid an Ingoing Contribution, and includes a spouse or significant partner as defined in the Family Law Act 1975 (Commonwealth) of the Resident;

 “Retired Person” means a person who has attained the age of 55 years and is retired from full-time employment;

“Retirement Villages Act” means the Retirement Villages Act 2004 (Tas);

“Special Board Meeting” means a meeting of the Board that is convened under section 27(3) by the President or any 4 of the members of the Board;
"Special General Meeting" means a meeting of the Association other than an Annual General Meeting;

“Special Resolution has the same meaning as in the Act;
“Treasurer” means the treasurer of the Association appointed in accordance with this Constitution;

“Vice President means the vice president of the Association appointed in accordance with this Constitution;

“Village Rules” means the rules relating to the use, enjoyment, control and management of the Lady Clark Centre that the Board is required to make under the Retirement Villages Act..

3  Association's office 

The office of the Association is to be:
	10 Waldron Street, Claremont, or any other place determined by the Board


4  Objects and purposes of Association 

(2) The Basic Objects of the Association is to establish, conduct, carry on and maintain at any place or places in Tasmania homes for the ambulatory, Retired Persons and to provide services and facilities for the use and benefit of such persons residing in any homes provided.
(3) In addition to the Basic Objects of the Association, the objects and purposes of the Association include the following:

(a) the employment of all staff, employees, contractors, agents and servants to manage the day to day, short term and long term operations of the Lady Clark Centre;
(b) the purchase, taking on lease or in exchange, and the hiring or otherwise acquiring of any real or personal property necessary or convenient for any of the objects or purposes of the Association;

(c) the buying, selling and supplying of, and dealing in, goods of all kinds necessary for the purposes of the Association;

(d) the construction, maintenance and alteration of buildings or works necessary or convenient for any of the objects or purposes of the Association;

(e) the accepting of any gift for any one or more of the objects or purposes of the Association;

(f) the taking of any step the Board or the members in General Meeting consider expedient for the purpose of procuring contributions to the funds of the Association;

(g) the printing and publishing of any newspapers, periodicals, books, leaflets or other documents the Board or the members in General Meeting consider desirable for the promotion of the objects and purposes of the Association;

(h) the borrowing and raising of money in any manner and on terms –

(i) the Board thinks fit; or

(ii) approved or directed by resolution passed at a General Meeting;

(i) the investment of any moneys of the Association not immediately required for any of its objects or purposes in any manner the Board determines; 
(j) the making of gifts, subscriptions or donations to any of the funds, authorities or institutions to which section 78A of the Income Tax Assessment Act 1936 (Commonwealth) or Division 30 of the Income Tax Assessment Act 1997 (Commonwealth) relates;

(k) the establishment and support, or aiding in the establishment or support, of any other association formed for any of the Basic Objects of the Association;

(l) the purchase or acquisition, and undertaking, of all or any part of the property, assets, liabilities and engagements of any Association with which the Association is amalgamated in accordance with the provisions of the Act and this Constitution;

(m) the doing of any lawful thing incidental or conducive to the attainment of the Basic Objects of the Association or of any of the objects and purposes specified in this section.

5  Membership of Association 

(4) A person becomes a member of the Association:

(a) By virtue of their payment of the Ingoing Contribution as a Resident; 
(b) By virtue of election to the Board, in accordance with section 25; or

(c) By virtue of being elected a life member of the Association, in accordance with section 37;

and upon his or her name being entered in the register of members. 

(5) A person ceases to be a member of the Association when their residency of the Lady Clark Centre ceases, or when they retire as a member or as a member of the Board, or when expelled as a member in accordance with Clause 33, whichever is applicable.

(6) A member of the Association may resign from the Association by delivering or sending by post to the Public Officer a written notice of resignation.

(7) On receipt of a notice from a member under sub-section 7, the Public Officer is to remove the name of the member from the register of members.

(8) Membership of the Association may not be transferred to any other person.

(9) If the Association is wound up, each member of the Association, and each person who, was a member of the Association at any time prior to the commencement of the winding up, is not liable to contribute –

(a) to the assets of the Association for payment of the debts or liabilities of the Association; or
(b) for the costs, charges and expenses of the winding up; or
(c) for the adjustment of the rights of the contributories among themselves.
(10) The Board shall cause the Centre Manager or other person appointed by the Board to keep a register of the full names and addresses of all members and other such particulars as the Board may determine.

(11) A member of the Association will communicate a change of his or her address to the Board in writing and such change of address will be entered on the register. 
6  Income and property of Association 

(12) The income and property of the Association is to be applied solely towards the promotion of the Basic Objects of the Association and the additional objects and purposes of the Association as set out in section 4.
(13) A member of the Board may be paid an honorarium or expenses as approved in the Association’s annual budget.
(14) The Association may pay an employee, servant, agent or contractor of the Association remuneration in return for services rendered to the Association or for goods supplied to the Association in the ordinarily course of business. 
(15) The Association must not pay a person any amount pursuant to this section 6 unless the Association or Board has first approved that payment. 

7  Accounts of receipts and expenditure 

(16) True Accounts are to be kept of –

(a) all money received and expended by the Association and the matter in respect of which the receipt or expenditure takes place; and

(b) the assets and liabilities of the Association.
(17) The Accounts are to be open to inspection by the members of the Association subject to any reasonable restrictions as to time and manner of inspecting the Board may impose.
(18) The Treasurer of the Association is to keep all general records, Accounting Books and records of receipts and expenditure connected with the operations and business of the Association in the form and manner the Board determines.
(19) The Accounting Records and Accounts of the Association are to be kept in such form and manner as the Board directs by a person or persons determined by the Board, at the Association's offices or at any other place the Board determines.

8  Banking and finance
(20) The Centre Manager, or any other person nominated by the Board, is to receive all money paid to the Association, and issue official receipts where appropriate.
(21) The Board is to cause to be opened with an Authorised Deposit-Taking Institution an account or accounts in the name of the Association into which all money received is to be paid as soon as possible after receipt.

(22) The Board may –

(a) receive from an Authorised Deposit-Taking Institution a cheque drawn by the Association on any of its Accounts with the Authorised Deposit-Taking Institution; and

(b) release or indemnify the Authorised Deposit-Taking Institution from and against any claim, action, suit, demand or other proceeding  arising directly or indirectly out of drawing that cheque.
(23) The Board will nominate persons to authorise payments from the Association’s accounts.

(24) Payments for business transactions up to the amount determined by the Board may be made by the nominated person or persons.

(25) The Board may provide the Treasurer with a sum to meet urgent expenditure, subject to any conditions in relation to the use and expenditure the Board may impose.

(26) Cheques are not to be drawn on the Association's account except for the payment of expenditure that has been authorised by the Board.

(27) All cheques, drafts, bills of exchange, promissory notes, electronic fund transfers and other negotiable instruments are to be authorised by two of the persons nominated in accordance with subsection 4.
CLAUSE 7 HAS BEEN SIGNIFICANTLY AMENDED & 8 HAS BEEN DELELTED
9  Auditor 
(28) At each Annual General Meeting of the Association, the members present are to appoint a person as the Auditor of the Association.

(29) The Auditor is to hold office until the Annual General Meeting next after that at which he or she is appointed and is eligible for re-appointment.
CLAUSE 3 IS DELETED
(30) If an appointment is not made at an Annual General Meeting, the Board is to appoint an Auditor for the current Financial Year of the Association.

(31) Except as provided in subsection 3, the Auditor may only be removed from office by Special Resolution.

(32) If a casual vacancy occurs in the office of Auditor during the course of a Financial Year of the Association, the Board may appoint a person as the Auditor to hold office until the next Annual General Meeting.

10  Audit of Accounts 

(33) The Auditor is to audit the Accounts and financial affairs of the Association at least once in each Financial Year of the Association.

(34) The Auditor is to –

(a) certify as to the correctness of the Accounts of the Association; and

(b) report to the members present at the Annual General Meeting.

(35) In the report and in certifying to the Accounts, the Auditor is to state if –

(a) he or she has obtained the required information; and

(b) in his or her opinion, the Accounts are properly drawn up so as to exhibit a true and correct view of the financial position of the Association –

(i) according to the information at his or her disposal and the explanations given; and

(ii)  as shown by the books of the Association; and
(iii) the rules relating to the administration of the funds of the Association have been observed.

(36) The Centre Manager, or another person as appointed by the Board, is to make available to the Auditor all the Accounting Records and Accounts of the Association.

(37) The Auditor may –

(a) have access to the Accounting Records and Accounts of the Association; and

(b) require from the Centre Manager or the Board, any information and explanations they consider necessary for the performance of the duties as Auditor; and

(c) employ persons to assist in investigating the Accounts of the Association; and

(d) examine any member of the Board or any employee of the Association.
11  Annual General Meeting 

(38) The Association is to hold an Annual General Meeting once in each year.

(39) The Annual General Meeting is to be held on any day the Board determines, being not later than 30 November each year or any other time specified by the Retirement Villages Act.  
(40) The Annual General Meeting is to be in addition to any other General Meetings that may be held in the same year.

(41) The notice convening the Annual General Meeting is to be provided in accordance with section 14 of the Retirement Villages Act and shall:
(a) advise that copies of the documents specified in sections 14(5) of the Retirement Villages Act will be made available to members at the Lady Clark Centre prior to the meeting;
(b) specify the purpose of the meeting.

(42) The Ordinary Business of the Annual General Meeting is to be as follows:

(a) to confirm the minutes of the last preceding Annual General Meeting and of any General Meeting held since that meeting;

(b) to receive from the Board and Auditor of the Association reports on the transactions of the Association during the last preceding Financial Year; 
(c) to elect the Officers of the Association and the Ordinary Board Members; and
(d) to appoint the Auditor.
CLAUSE 5(d) amended, CLAUSE 5(e) is deleted
(43) The Annual General Meeting may transact special business of which notice is given in accordance with this Constitution.

(44) The Board shall prepare and provide to the members of the Association present at each Annual General Meeting the President’s report of the affairs of the Association.
12  Special General Meetings 

(45) The Board may convene a Special General Meeting of the Association at any time.

(46) The Board, at the request in writing of at least 10 members of the Association, may convene a Special General Meeting of the Association.

(47) A request for a Special General Meeting –

(a) is to state the objects of the meeting, and must be of a serious nature as to warrant the urgent attention of the members of the Association; and

(b) is to document the steps that have been taken in an effort to resolve the matter with the Centre Manager, and where appropriate the Board; and 

(c) is to be deposited at the office of the Association as determined by section 3; and

(d) may consist of several documents, each signed by one (1) or more of the members requesting the Special General Meeting.
(48) On receipt of the request, the Board will determine and notify the members requesting the Special General Meeting within twenty one (21) days whether the matter would be better handled by applying the dispute resolution procedures as set out in the Village Rules, or whether convening a Special General Meeting is more appropriate.

(49) If the Board does not cause a Special General Meeting to be held within twenty-one (21) days from the day on which a request is deposited at the office of the Association, or does not notify the members calling a Special General Meeting that the dispute resolution procedure is more appropriate in accordance with sub-section (4), or if in fact a dispute resolution procedure in accordance with Clause 35 has not commenced, then any of the members requesting the special general meeting may convene a special general meeting within three (3) months from the day of the deposit of the request.

(50) A Special General Meeting convened by any of the member who requested the Special General Meeting is to be convened in the same manner as nearly as possible meetings are convened by the Board.

(51) All reasonable expenses incurred by members in convening a Special General Meeting are to be refunded by the Association.

13  Notices of General Meetings 

(52) The Public Officer, at least fourteen (14) days before the date fixed for holding a General Meeting of the Association, is to cause a notice to be delivered to each member.
(a) specifying the place, day and time for the holding of the meeting; and

(b) the nature of the business to be transacted at the meeting.

14  Business and quorum at General Meetings 

(53) All business transacted at a General Meeting, except the Ordinary Business of the Annual General Meeting, is special business.

(54) Business is not to be transacted at a General Meeting unless a quorum of members entitled to vote is present in person or by proxy at the time the meeting is considering that business.

(55) A quorum for the transaction of the business of a General Meeting is 15 members present and entitled to vote.

(56) If a quorum is not present 20 minutes after the appointed time for the commencement of a General Meeting, the meeting –

(a) if convened on the request of members, is to be dissolved; or

(b) in any other case, is to be adjourned to the same day in the next week at the same time at the same place.

(57) If at an adjourned meeting a quorum is not present 20 minutes after the time appointed for the commencement of the meeting, the meeting is to be dissolved.

(58) The Chairperson, by written notice or at the time of the adjournment, may specify another place to which a meeting is to be adjourned.

15  Chairperson at General Meetings 
(59) The President of the Association, or in his or her absence, the Vice President of the Association, is to preside as Chairperson at a General Meeting of the Association.

(60) If the President and Vice President are absent from a General Meeting or a Special General Meeting, the members present and entitled to vote are to elect a member to preside as Chairperson.

16  Adjournment of General Meetings 

(61) The Chairperson of a General Meeting at which a quorum is present may adjourn the meeting with the consent of the members of the Association who are present and entitled to vote, but no business is to be transacted at an adjourned meeting other than the business left unfinished at the meeting at which the adjournment took place.

(62) If a meeting is adjourned for fourteen (14) days or more, the notice of the adjourned meeting is to be given in the same manner as the notice of the original meeting.

(63) If a meeting is adjourned for less than fourteen (14) days, it is not necessary to give any notice of an adjournment or of the business to be transacted at the adjourned meeting.

17  Determination of resolutions arising at General Meetings 

(64) A resolution arising at a General Meeting of the Association is to be determined on a show of hands, including a show of hands on behalf of any proxy appointed pursuant to section 18.
(65) Unless before or on the declaration of the result of the show of hands a poll is demanded, a declaration by the Chairperson that a resolution has, on a show of hands, been carried, or carried unanimously, or carried by a particular majority, or lost, and an entry to that effect in the minute book of the Association is evidence of the fact.

18  Members may appoint Proxy 
(1) A member may attend a General Meeting by appointing any person as a proxy or representative to vote at the meeting on their behalf. 
(2) The appointment must be in writing, notice of which must be given to the Board prior to the commencement of the General Meeting.
(3) An instrument appointing a proxy or representative must be in a form as the Board may prescribe or accept from time to time.
(4) Except for the Chairperson, no person may act as proxy or representative for more than two (2) members.
19  Votes 

(66) On any resolution put to a General Meeting of the Association, a member of the Association (including the Chairperson) has one (1) vote only.

(67) All votes, including any proxy votes, are to be given personally by a show of hands.
(68) In the case of an equality of voting on a resolution, the Chairperson has a second or casting vote.

(69) The result of the vote is taken to be the decision of the meeting on that resolution.

20  Taking of poll 

(70) If at a General Meeting a poll on any resolution is demanded –

(a) the poll is to be taken at that meeting in the manner the Chairperson directs; and

(b) the result of the poll is taken to be the resolution of the meeting on that resolution.
21  When poll to be taken 

(71) A poll that is demanded on the election of a Chairperson, or on a question of adjournment, is to be taken immediately.

(72) A poll that is demanded on any other question is to be taken at any time before the close of the meeting as the Chairperson directs.
22  Affairs of Association to be governed by a Board
(73) The affairs of the Association are to be governed by a Board.

(74) The Board must stipulate in its terms of reference the specific duties and responsibilities for any elected positions.

(75) The Board:

(a) is to control and govern the business affairs of the Association; and
(b) appoint and govern the employment of any person required to manage the day-to-day, short term or long term business operations of the Association and as may be required to achieve the objects of the Association;
(c) may exercise all the powers and perform all the functions of the Association, other than those powers and functions that are required by this Constitution to be exercised by members of the Association at a General Meeting; and

(d) has power to do anything that appears to the Board to be essential for the proper management of the business and affairs of the Association.

23  Officers of the Association 
(76) The Officers of the Association, who shall not be Residents and are elected as required under section 25 of this Constitution, are as follows:-
(a) President;
(b) Vice President; and
(c) Treasurer.

(77) Each Officer of the Association is to hold office for a period of one (1) year from the date of election, and is eligible for re-election at the next Annual General Meeting.
(78) If a vacancy in any position for an Officer of the Association occurs, the Board may appoint one (1) of its Board members to the vacant position, to hold the office up to and including the conclusion of the Annual General Meeting next following the date of the appointment.
24  Constitution of the Board 

(79) The Board consists of the following members, who shall not be Residents, elected at an Annual General Meeting  –

(a) President;
(b) Vice President;
(c) Treasurer; and 

(d) Minimum of two (2) and a maximum of four (4) other persons as Ordinary Board Members.
(e) War Widows Guild Representative

(80) An Ordinary Board Member is to hold office for a term of one (1) year until the Annual General Meeting due to occur on the expiry of the one year term, and is eligible for re-election.
CLAUSES 3 & 4 DELETED
(81) An Officer of the Association or an Ordinary Board Member may be removed from office, for a failure to comply with his or her obligations under the Constitution, by a 75% majority vote of the Board present at a regular meeting or at a special meeting called for that purpose.
(82) If a vacancy in the position of a Board Member occurs, the Board may appoint a person to the vacant position, to hold the office up to and including the conclusion of the Annual General Meeting next following the date of the appointment.
25  Election of Members of the Board
(83) Nominations of candidates for election as Officers of the Association or as Ordinary Board Members are to be –

(a) made in writing signed by two (2) members of the Association and accompanied by the written consent of the candidate (which may be endorsed on the nomination); and

(b) delivered to the Public Officer (of the Association – deleted) at least ten (10) days before the date fixed for the holding of the Annual General Meeting.

(84) On receipt of a nomination from a prospective candidate, the Board may request a nominee to provide a resume and a letter outlining their reasons for nominating to become a member of the Board.

(85) If insufficient nominations are received to fill all vacancies on the Board –

(a) the candidates nominated are taken to be elected; and

(b) further nominations may be received at the Annual General Meeting.
(86) If the number of nominations received is equal to the number of vacancies to be filled, the persons nominated are taken to be elected.

(87) If the number of nominations exceeds the number of vacancies to be filled, a ballot is to be held.

(88) The ballot for the election of Officers of the Association and Ordinary Board Members is to be conducted at the Annual General Meeting in the manner directed by the Board.

26  Vacation of office 

(89) For the purpose of this Constitution, the office of an Officer of the Association or of an Ordinary Board Member becomes vacant if the Officer of the Association or Ordinary Board Member –

(a) dies; or

(b) becomes bankrupt or applies to take or takes advantage of any law relating to bankrupt or insolvent debtors or compounds with his or her creditors, or makes any assignment of his or her estate for their benefit; or

(c) becomes a represented person within the meaning of the Guardianship and Administration Act 1995 (Tas); or

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

(e) resigns office in writing addressed to the Board; or

(f) ceases to reside in the State of Tasmania; or

(g) fails, without leave granted by the Board, to attend three (3) consecutive meetings of the Board; or

(h) is removed from office, under section 24(5); or

(i) is guilty of any conduct which in the opinion of the Board is unbecoming of an Ordinary Board Member or an Officer of the Association and/or is prejudicial to the interests of the Association; or

(j) ceases to be a member of the Association.
(90) A person who vacates their position on the Board for any reason including the reasons set out in section 26(1), or is removed from office in accordance with section 24(5) automatically ceases to be a member of the Association.

27  Meetings of the Board 

(91) The Board is to meet a minimum of six (6) times a year, and at least every two (2) months, or at any other time as required for the transaction of the business of a meeting of the Board, at any place and time the Board determines.  A member may attend meetings by telephone or any other electronic means.
(92) A Special Board Meeting may be convened by the President or any four (4) of the Board members.

(93) Notice is to be given to members of the Board of a Special Board Meeting, specifying the general nature of the business to be transacted, and no other business is to be transacted at such a meeting.

(94) A Special Board Meeting may only transact business of which notice is given in accordance with subsection (3).

(95) A majority of current membership of the Board constitutes a quorum for the transaction of the business of a meeting of the Board.

(96) Decisions of the Board may not be finalised unless a quorum is present.

(97) If a quorum is not present within 20 minutes of the time appointed for the commencement, urgent business may be discussed and decisions made pending ratification by the Board when it next meets and when a quorum is present. Or by circulating resolution either in session or out of session.
(98) Board meetings are chaired by the President, or in his or her absence by the Vice President, or in the absence of both, any one (1) of the remaining members of the Board as may be chosen by the Board members present. 
(99) Any question arising at a meeting of the Board or of any subcommittee appointed by the Board is to be determined –

(a) on a show of hands; or

(b) if demanded by a Board member, by a poll taken in any manner the person presiding at the meeting determines.
(100) Each Board member present at a meeting of the Board or of any subcommittee appointed by the Board (including the person presiding at the meeting) is entitled to one (1) vote.

(101) If there is an equality of votes on any question, the person presiding has the casting vote.

(102) Written notice of each Board meeting is to be served on each member of the Board by post or electronically at least three clear days prior to the meeting.
(103) The Board shall cause minutes to be recorded and include details of:
(a) all appointments of Officers of the Association;
(b) the names of the Board members present at each meeting;

(c) all orders made by the Board; and
(d) all decisions and resolutions of meetings of the Board.
(104) Minutes of meetings of the Board are to be ratified by the Board at its next meeting.

28  Disclosure of Interest in contracts 

(105) A Board member who has an interest in any contract or arrangement made or proposed to be made with the Association is to disclose the interest –

(a) at the first meeting of the Board at which the contract or arrangement is first taken into consideration, if the interest then exists; or

(b) in any other case, at the first meeting of the Board after the acquisition of the interest.

(106) A member of the Board is not to vote as a member of the Board in respect of any contract or arrangement in which he or she is interested and any such vote is not to be counted.
CLAUSE 3 - DELETED
29  By-Laws

 (1)
The Board shall have the power to make, alter and repeal any by-laws necessary, expedient or convenient for the proper conduct and management of the Association and the Lady Clark Centre including the Village Rules and in particular but not exclusively may make such by-laws to regulate:
a) The creation of categories of membership and the entrance fees and subscription fees payable by members in each respective category of membership;

b) The terms as to payment or otherwise of admission of members to participate in the benefits of any of the privileges of the Association and the use by or supply to members of any of the property of Association;

c) The rights and privileges associated with each member and any category of membership; and
d) The procedure for meetings of the Association and the members except as otherwise provided for in this Constitution or the Retirement Villages Act.
(2)
All by-laws including the Village Rules, so long as they will be in force, will be binding upon all members.

(3)
The Board will adopt such means as it deems sufficient to notify the members of all categories, but not less than a month prior to a Special Meeting or Annual General Meeting all by-laws, amendments and repeals of by-laws, except in relation to the Village Rules, amendments to which are governed by the Retirement Villages Act.
(4)
No such by-law will be inconsistent with or will affect or repeal anything contained in this Constitution, and any by-law (however specifically excluding the Village Rules) may be set aside by a resolution of a General Meeting or a Special Meeting.

30  Sub-committees 

(107) The Board may –

(a) appoint a sub-committee from the Board; and

(b) prescribe the powers and functions of that sub-committee.

(108) The Board may co-opt any person as a member of a sub-committee without voting rights, whether or not the person is a member of the Association.

(109) A quorum at a meeting of the subcommittee is a majority of the appointed sub-committee members.

(110) The Board will appoint a member to convene the meetings of the sub-committee.
(111) Written notice of each sub-committee meeting is to be served on each member of the sub-committee either by postal or electronic delivery a reasonable time before the meeting.
31  Executive Committee
(112) The President, the Vice President and the Treasurer of the Board constitute the executive committee

(113) The Centre Manager may be invited to meetings of the Executive Committee.
(114) The executive committee may issue instructions to the Public Officer and the Centre Manager of the Association in relation to matters of urgency connected with the management of the affairs of the Association during the period between meetings of the Board.

(115) The executive committee is to report on any instructions issued under subsection (3) to the next meeting of the Board.
CLAUSE 30 – FINANCIAL YEAR – has been deleted
32  Notices 

(116) A notice may be served by or on behalf of the Association on any member –

(a) personally; or

(b) by sending it through the post in a prepaid envelope addressed to the member at his or her usual or last-known address; or

(c) electronically by email to the member’s usual or last-known email address.

33  Expulsion of members 

(117) The Board may expel a member from the Association if, in the opinion of the Board, the member is guilty of conduct detrimental to the interests of the Association.

(118) The expulsion of a member under subsection (1) does not take effect until whichever of the following is the later date:

(a) the expiration of fourteen (14) days after the service on the member of a notice under subsection (3); or
(b) if the member exercises his or her right of appeal under section 34, the conclusion of the Special General Meeting convened to hear the appeal.

(119) If the Board expels a member from the Association, the Public Officer (of the Association –deleted), without undue delay, is to cause to be served on the member a notice in writing –

(a) stating that the Board has expelled the member; 

(b) specifying the grounds for the expulsion; and
CLAUSE (C) HAS BEEN DELETED

34  Appeal against expulsion 
(120) A member may appeal against an expulsion under section 33 by delivering or sending by post to the Public Officer, within fourteen (14) days after the service of a notice under section 33(3), a requisition in writing demanding the convening of a Special General Meeting for the purpose of hearing the appeal.

(121) On receipt of a requisition –

(a) the Public Officer is to immediately notify the Board of its receipt; and

(b) the Board is to cause a Special General Meeting of members to be held within twenty one (21) days after the date on which the requisition is received.

(122) At a Special General Meeting convened for the purpose of this section –

(a) no business other than the question of the expulsion is to be transacted; and

(b) the Board may place before the meeting details of the grounds of the expulsion and the Board’s reasons for the expulsion; and

(c) the expelled member is to be given an opportunity to be heard; and

(d) the members present are to vote by secret ballot on the question whether the expulsion should be lifted or confirmed.

(123) If at the Special General Meeting a majority of the members present vote in favour of the lifting of the expulsion –

(a) the expulsion is to be taken to have been lifted; and

(b) the expelled member is entitled to continue as a member of the Association.

(124) If at the Special General Meeting a majority of the members present vote in favour of the confirmation of the expulsion –

(a) the expulsion takes effect; and

(b) the expelled member ceases to be a member of the Association.

35  Disputes 

(125) A dispute between a member of the Association in the capacity as a member and the Association is to be determined by the Dispute Resolution procedures contained in the Village Rules.
(126) This section 35 does not affect the operation of section 34
36  Accommodation
(127) The Board shall have full power and authority over all retirement village accommodation which may be owned or controlled by the Association including the Residents occupying the Lady Clark Centre including the right to:-

(a) Fix fees and charges payable by the Residents for accommodation and the conditions under which accommodation is made available including any Ingoing Contribution and ongoing Maintenance charges as defined in any contract between the Association and a Resident; and 

(b) allot retirement village accommodation and refuse admission to any person to the Lady Clark Centre for any reason therefore; and
(c) prescribe the information required from any application for accommodation by a prospective Resident in the Lady Clark Centre and require such information to be supported by statutory declaration if the Board shall so decide; and

(d) make rules and/or bylaws for good order and management of the accommodation facilities and for the good order and management and control of the members including Residents and their visitors in the Lady Clark Centre.

37  Life Membership

(128) The Association may from time to time accept nomination for a person or persons to be honoured by life membership of the Association provided that:-

(a) the Board is of the opinion that the person so nominated has given outstanding or meritorious service to the Association during his or her time as a member of the Association; 
(b) the person so nominated has been a member of the Association for a period of not less than ten (10) years; 

(c) nominations are made in writing, proposed and seconded only by members of the Association; 
(d) a nomination for life membership, duly proposed and seconded, must be lodged with the Public Officer at least twenty eight (28) days prior to a General Meeting; and
(e) the proposed life membership will be conferred on the nominee at the Annual General Meeting following nomination.
(129) Life membership, when not associated with current membership of the Board or by a current Resident, is a non-voting membership of the Association.

(130) The proposed life membership will be conferred on the nominee at a time to be determined by the Board.
38  Amendment of Constitution
(131) No addition, deletion or amendment of this Constitution shall be made except by Special Resolution.  
(132) Notice in writing of any  proposed amendment to this Constitution must be given in writing by a member of the Association and shall be lodged with the Public Officer not less than twenty one (21) days before the date of a General Meeting and the proposed amendment shall be included on the agenda for the next General Meeting.

(133) The Public Officer must, within one (1) month after an addition, deletion or amendment of this Constitution, lodge with the Commissioner a notice of the alteration in the prescribed form.
(134) Any proposed amendment to the Constitution is to be signed by a proposer and a seconder.

39  Seal of Association 
(135) The seal of the Association is to be in the form of a rubber stamp, inscribed with the name of the Association encircling the word "Seal".

(136) The seal of the Association is not to be affixed to any instrument except by the authority of the Board.

(137) The affixing of the seal is to be attested by the signatures of –

(a) two (2) members of the Board; or

(b) one (1) member of the Board and the Public Officer (of the Association – deleted) or any other person the Board may appoint for that purpose.
(138) Attestation under subsection (3) is sufficient for all purposes that the seal was affixed by authority of the Board.

(139) The seal is to remain in the custody of the Public Officer.

40  Employment Contracts

The Board will review all employment contracts relating to the employees of the Association annually at a time determined by the Board, to ensure that the terms and conditions of the said contracts comply with the requirements of the Fair Work Act 2009 (Commonwealth), and to determine the proposed salary level for employees of the Association for the following 12 months. 
41  Officers Protection and Insurance
(1)
To the extent permitted by law, the Association must indemnify each Officer of the Association against:

(a) any liability incurred by a person as a result of acting as an Officer of the Association; and

(b) any legal costs incurred by an Officer of the Association in defending an action in relation to the liability of that person.
(2) To the extent permitted by the law, the Association may make a payment (whether by way of advance, loan or otherwise) to an Officer of the Association in respect of any legal costs incurred by an Officer of the Association in relation to any liability of that person incurred as a result of acting as an Officer of the Association.

(3) To the extent permitted by the law, the Association may pay, or agree to pay, a premium for a contract insuring an Officer of the Association against:

(c) any liability incurred by a person as a result of acting an Officer of the Association; and

(d) any legal costs incurred by an Officer of the Association in defending an action in relation to the liability of that person.

42  Winding Up of the Association

If upon the winding up or dissolution of the Association there remains after the satisfaction of all debts and liabilities, any property whatsoever, then:

(a)
the said property shall not be paid to or distributed among the members of the Association;

(b)
the said property shall be given or transferred to some other institution or institutions having similar objects or in part similar objects of the Association, provided that the said institution prohibits the distribution of its or their income and property among its or their members to an extent at least as great as imposed on the Association by this Constitution; 

(c)
such institution or institutions referred to in subsection (b) hereof shall be determined by the members of the Association or at before the time of dissolution or in default thereof by the Chief Justice or other such judge of the Supreme Court of Tasmania and if and so far as effect cannot be given to this clause then to some charitable object.  
43  Retirement Villages Act

The Association is bound by the provisions of the Retirement Villages Act and if there is any conflict between any of the sections of this Constitution and the terms of the Retirement Villages Act, then the terms of the Retirement Villages Act shall prevail.  
44  Exclusion of Model Rules

The model rules prescribed in pursuance of section 16 of the Act are hereby deemed to be specifically excluded from the operation of the Association and do not form part of this Constitution. 
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