Constitution

Gloucester Food Hub Limited

- ABN 65 604 734 787

Preamble
• We acknowledge the original custodians of the land on which we meet and work, the Biripi
and Worrimi peoples and pay our respect to Elders past, present and future.
t
• Gloucester Food Hub Limited had its origins in The Gloucester Project, which was centred
on Gloucester, NSW, but embraced the mid-North Coast region of NSW. The Gloucester
Project conducted a Stage 1 development program designed to demonstrate the value of
developing food production, value adding, distribution and a direct marketing approach for the
food future of the region and of the larger markets outside the region including nearby
metropolitan markets.
The Stage 1 Project also promoted the concept of a not-for-profit agency linking expanding
regional producers with expanding direct markets. This was considered consistent with the
acknowledgement that marketing for local needs alone puts a limit on the potential for the
development of food production in a climate-advantaged region. And the key to retaining
capital for economic development in that region is the encouragement of an economy based on
local ownership of businesses, especially those producing and processing food products.
The Gloucester Project created a demonstration market garden at Gloucester to put its concepts
into practice. Dubbed the Tucker Patch, the garden became a training and skill-building centre
with potential as an employment builder for the food industry. This element of the Project
promoted increased self-employment, coupled with supported access to markets, thereby
reducing dependence on imported capital.
Stage 1 of the Project, largely grant funded, was deemed a success.
Moving to the future required that the concepts and practices of Stage 1 be developed as a selfsustaining model, capable of replication by other communities and regions.
Gloucester Food Hub Limited has been formed as a continuing community-based organisation
in the Gloucester region to develop that self-sustaining model.

Definitions and Interpretation
(i)

Definitions

In this Constitution unless the contrary intention appears:
Alternate Director means a person appointed as an alternate director under Rule 9.6.
BBSW means the Australian Financial Markets Association's Bank Bill Swap
Reference Rate (being the average mid rate published on the relevant day).
Board means all or some of the Board acting as a board of directors.
Chairperson means the person who is chairperson of the Board under Rule 9.16.
Company means Gloucester Food Hub Limited.
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Constitution means this constitution as amended from time to time, and a reference to
a Rule is a reference to a Rule of this Constitution.
Corporations Act means the Corporations Act 2001 (Cwlth).
Director means a person holding office as a director of the Company, and where
appropriate includes an Alternate Director.
Member means a person entered in the Register as a member of the Company.
Part means a Part of this Constitution.
Register means the register of Members of the Company under the Corporations Act
and if appropriate includes a branch register.
Registered Office means the registered office of the Company.
Representative means a person appointed to represent an Associate Member at a
general meeting of the Company in accordance with the Corporations Act.
Secretary means a person appointed under Rule 10.1 as a secretary of the Company
and where appropriate includes an acting secretary and a person appointed by the Board
to perform all or any of the duties of a secretary of the Company.
State means the State or Territory in which the Company is for the time being
registered.
(ii)

Interpretation

In this Constitution unless the contrary intention appears:
(a)

(gender) words importing any gender include all other genders;

(b)

(person) the word person includes a firm, a body corporate, a partnership, a
joint venture, an unincorporated body or association or an authority;

(c)

(singular includes plural) the singular includes the plural and vice versa;

(d)

(regulations) a reference to a law includes regulations and instruments made
under the law;

(e)

(amendments to statutes) a reference to a law or a provision of a law includes
amendments, re-enactments or replacements of that law or the provision,
whether by the State or the Commonwealth of Australia or otherwise;

(f)

(from time to time) a power, an authority or a discretion reposed in a Director,
the Board, the Company in general meeting or a Member may be exercised at
any time and from time to time;

(g)

(signed) where, by a provision of this Constitution, a document including a
notice is required to be signed, that requirement may be satisfied in relation to
an electronic communication of the document in any manner permitted by law
or by any State or Commonwealth law relating to electronic transmissions or in
any other manner approved by the Board; and
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(h)

(iii)

(writing) “writing” and “written” includes printing, typing and other modes of
reproducing words in a visible form including, without limitation, any
representation of words in a physical document or in an electronic
communication or form or otherwise.

Corporations Act

In this Constitution unless the contrary intention appears:

(iv)

(a)

an expression has, in a provision of this Constitution that deals with a matter
dealt with by a particular provision of the Corporations Act, the same meaning
as in that provision of the Corporations Act; and

(b)

“Section” means a section of the Corporations Act.

Headings and Parts

Headings are inserted for convenience and are not to affect the interpretation of this
Constitution.
This Constitution is divided into Parts.
(v)

Replaceable rules not to apply

The provisions of the Corporations Act that apply as replaceable rules are displaced by
this Constitution and accordingly do not apply to the Company unless stated in this
Constitution.
(vi)

Limited liability

The liability of the members is limited.

1

Objects
The objects of the Company are:-

(a)
To develop a sustainable, self-funding community-based food hub producing and direct
marketing fruit & vegetables and other plants grown to organic standards, while sharing
knowledge and skills in horticultural techniques and practices; and to develop the model for
adoption by other communities;
(b)
To promote the development of agricultural, horticultural and pastoral resources in the
Gloucester NSW region, and to conduct research (and encourage and coordinate research by
others) for this purpose;
(c)
To engage individuals, business, local organisations and government in developing an
integrated community approach to the preservation of the economic and lifestyle attributes of
the region;
(d)
To encourage the designation of the region centred on Gloucester, NSW, as a climate
change research and development area;
(e)
To establish a resource centre to assemble and disseminate information and
create opportunities for information exchange, education and training;
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(f)
To seek the support and co-operation of government, non-government
agencies, research institutes and the private sector to further research and
develop economic, legislative and social adaptations to the challenges of climate change, fuel
and energy costs and supply, sustainable natural resource management, waste management,
food production and distribution, sustainable tourism, and the sustainable use of community
resources.
(g)
To carry out the objects of the Company hereinbefore set out, either directly or in
association with others including governments and corporations or other entities having like or
similar objectives.
And it is hereby expressly agreed that in the construction of these presents, each of the above
objects shall be construed as being a main object of the Company and no one object or group of
objects shall be deemed to be of greater importance than the other.

2

Income

2.1

Application of income

The profits (if any) or other income and the property of the Company, however derived,
must be applied solely towards the promotion of the objects of the Company as set out
in this Constitution.
2.2

No dividends, bonus or profit to be paid to members

No part of the profits or other income or the property of the Company may be paid or
transferred, directly or indirectly by way of dividend, bonus or otherwise, to the
Members.
2.3

Payments in good faith

Nothing in this Constitution prevents the payment in good faith to an officer or
Member, or to a firm of which an officer or Member is a partner:
(a)

for remuneration for services rendered to the Company; or

(b)

for goods supplied in the ordinary course of business; or

(c)

of interest on money borrowed from an officer or Member at a rate not
exceeding the rate fixed for the purposes of this Rule by the Company in
general meeting (or, if no rate is fixed, at a rate not exceeding BBSW plus 2%
per annum); or

(d)

of reasonable rent for premises leased to the Company by an officer or
Member.

3

Membership

3.1

Categories of Membership

The members of the Company are divided into the following categories:
(a)

General members of the Company are:
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3.2

(i)

Individual members

(ii)

Associate members

(b)

Governors

(c)

Honorary Life members

(d)

Honorary members

(e)

Such other class or classes of members as the Board shall from time to time
determine.

Rights of various categories of Membership

Except as provided for in this Constitution all General Members of the Company shall
have the right to:

3.3

(a)

Attend meetings

(b)

Vote at meetings

(c)

Stand for election to the Board, and

(d)

Propose or second the nomination of a Member standing for election as a
Director of the Company.

Individual Members

The Board may from time to time as it shall think fit provide for different categories of
Individual Members including but not limited to “Volunteer” or “Family” or “Senior”
or “Junior” and different levels of membership fees may be set from time to time for
each category of Individual Member. Individual members may include bona fide family
members, as determined by the Board from time to time of a nominated Individual
Member, and each member of the family of a nominated Individual Member shall be
entitled to the rights and privileges of membership but the nominated Individual
Member shall be entitled to cast only one vote at any meeting of the Company and in
the event of the winding up of the Company shall be required to pay only one member
guarantee contribution as provided for under Rule 14.2.
3.4

Associate Members

Any unincorporated association or body corporate wheresoever and howsoever
incorporated which has paid the fee prescribed by the Board from time to time for
Associate Members shall be entitled to be elected as a Member of the Company. Any
Associate Member may nominate a natural person to represent it at meetings of the
Company. Such nomination shall be in writing under the hand of the Secretary or other
appropriate officer of the organisation. Each Associate Member shall only be required
to pay one guarantee contribution in any winding up of the Company as provided for
under Rule 14.2.

Gloucester Food Hub Limited – Adopted Constitution

5

3.5

3.6

3.7

Governors

(a)

The Board may appoint as a Governor of the Company any person who has
been outstandingly magnanimous in donating money property or personal
services to the Company or to a Fund established or promoted by the Company
for the benefit of the Company.

(b)

Any person so appointed shall be an Honorary Member and if his Honorary
Membership is terminated pursuant to Rule 3.8 he shall ipso facto cease to be a
Governor.

Board of Governors

(a)

The Governors shall elect a Chairperson of their meetings from among their
number

(b)

The Governors may hold meetings among themselves at any time they so desire
at least four times each year. Such meetings shall be convened by their duly
elected Chairperson or by the Secretary.

(c)

The Governors shall keep minutes of proceedings at their meetings and a copy
thereof shall be provided to the Board.

(d)

The Governors shall meet with the Board at least four times each year under the
chairmanship of the President of the Company or his deputy for the purpose of
reviewing and discussing the affairs of the Company and advising the Board as
to the manner in which they think the future activities of the Company should
be oriented. The Board shall not be obliged to act upon such advice but it will
be expected to give it due consideration, together with relevant factors, when
performing its decision-making function as the Board of Directors.

(e)

In consultation with the Board the Governors may make contact with other
regions and relevant agencies in the promotion of the objects of the Company.

Honorary Life Members

The Board may nominate any person who in its opinion has rendered outstanding
services to the Company to be appointed as an Honorary Life Member of the Company.
A person so nominated by the Board shall only be elected as an Honorary Life Member
at an Annual General Meeting of the Company by the majority vote of those members
present and voting and upon being elected shall be entitled to the same rights privileges
and obligations as are conferred on Honorary Members pursuant to Rule 3.8 with the
exception that subparagraphs (c), (d) and (e) shall not apply and an Honorary Life
Member shall be entitled to one vote at any meeting of the Company.
3.8

Honorary Members

(a)

Honorary membership may be granted by the Board without the payment of
any entrance or membership fees to any person or organisation provided that in
the opinion of the Board they have rendered outstanding services in furthering
the objects of the Company or objects of a similar nature.

(b)

Except as provided herein Honorary Members shall be entitled to exercise all
the privileges of membership of the Company.
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3.9

(c)

The Board shall have the power to cancel the Honorary membership of any
person or organisation at any time and without assigning any reason.

(d)

Honorary members who are not also Governors shall not be entitled to vote at
any meeting of the Company or be elected as officers of the Company.

(e)

No person or organisation shall be admitted as an Honorary Member or be
relieved of the payment of membership fees unless they possesses such
qualifications as are defined herein and they shall be subject to this Constitution
and any By-Laws of the Company.

Patron

A patron may be appointed from time to time.
3.10

Admission as a Member

The Board may admit any person of or above the age of eighteen years as a Member in
accordance with this Constitution.
(a)

3.11

Persons under the age of eighteen years admitted as Individual Junior members
pay no membership fee until they reach the age of eighteen years and are
admitted as a Member and shall not be entitled to vote at any meeting of the
Company or be elected as officers of the Company.

Application requirements

An application for membership must be:

3.12

(a)

in such form and supported by such documentation as the Board may from time
to time prescribe;

(b)

made in writing;

(c)

signed by the applicant; and

(d)

lodged with the Secretary.

Consideration of application

At the earliest practicable meeting of the Board after the receipt of any application for
membership, the Board must consider the application and determine whether to accept
or reject the application. Negative votes in the ratio of one in two shall exclude an
applicant from election as a member. The Board is not required to give any reason for
determining not to accept an application for membership.
3.13

Notification of Member

When the Board has accepted or not accepted an application for membership under
Rule 3.12, the Secretary must promptly send the applicant written notice of the
decision.
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(a)

3.14

Every person accepted for membership shall be deemed to agree to be bound by
the Constitution and By-Laws of the Company from time time in force and the
payment of the Company membership fee shall be conclusive evidence of such
agreement.

Annual membership fee

Each Member must pay an annual membership fee, of an amount and at a time
determined by the Board from time to time.

3.15

(a)

Every person accepted for membership shall be required to pay within one
month of the date of notice of acceptance the first annual membership fee
failing which payment the membership may be declared null and void.

(b)

Annual membership fees are payable in advance and if any fee or call or charge
shall become unpaid for a period of two months after it becomes due the
member concerned shall be suspended from membership and shall be notified
by the Secretary in writing of the default and if the sum remains unpaid for two
months thereafter the member shall cease to be a member unless the Board
considers that there is sufficient reason for non-payment.

(c)

No person shall be entitled to be present or vote at any meeting of the Company
or be elected to any office unless he shall have paid all instalments of any fees
or monies due to the Company at the time of such meeting.

Ceasing to be a Member

A Member ceases to be a Member on:

3.16

(a)

resignation; or

(b)

death; or

(c)

becoming bankrupt or insolvent or making an arrangement or composition with
creditors of the person’s joint or separate estate generally; or

(d)

becoming of unsound mind or a person whose person or estate is liable to be
dealt with in any way under a law relating to mental health; or

(e)

the termination of the person’s membership by the Board in accordance with
this Constitution; or

(f)

if an association or corporation, being dissolved or otherwise ceasing to exist,
having a liquidator or provisional liquidator appointed to it, or being unable to
pay its debts.

Resignation

A Member may by written notice to the Company resign his membership with
immediate effect or with effect from a specified date occurring not more than three
months after the service of the notice but shall continue liable for any membership fee
and all arrears due and unpaid at the date of his resignation and for any sum not
exceeding twenty dollars ($20.00) representing the members guarantee contribution.
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3.17

Termination

(a)

If any member shall refuse to comply with the provisions of this Constitution,
By-Laws, rules or regulations of the Company or if any member shall in the
opinion of the Board be guilty of any conduct deemed by the Board to be
unbecoming of a member or prejudicial to the interests of the Company such
member may be expelled by a resolution of the Board and such resolution need
not state the grounds, facts, or opinions upon which it is based PROVIDED:(i)

That at least seven (7) days before the meeting at which such resolution
is passed the member concerned shall have been notified in writing of
the intended resolution and requested to be present at the meeting and
that he shall at such meeting and before such resolution is passed have
had the opportunity of giving orally or in writing any explanation or
defence he may think fit.

(ii)

That seven days written notice of the meeting to consider the case of a
member under this Rule shall be given to the Directors and that the
notice convening the meeting shall state that the case of the particular
member or members and the question of his or their membership are to
be considered.

(iii)

Should a member concerned under this Rule fail to attend the meeting a
further meeting date will be arranged with the same notice provisions.
If the member concerned fails to attend the second meeting the Board
may pass the resolution expelling the member concerned and there
shall be no further right of appeal.

(b)

Any resolution under this Rule shall require for its passing a simple majority of
the votes of the Board.

(c)

Should a member incur any debt to the Company or to the Company’s staff or
servants or persons under contract to the Company (which debt is not covered
by the provisions of Rule 3.14(b)) and fail to discharge such a debt upon
request in writing by the Secretary he may, by resolution of the Board, be
suspended or expelled from membership provided that before so resolving the
Board shall give the member concerned due notice of their intention to take
such course of action (but the provisions of Rule 3.17(a) shall not apply).

4

General meetings

4.1

Convening general meeting

(a)

The Board or a Director may convene and arrange to hold a general meeting of
the Company whenever they think fit and must do so if required to do so under
the Corporations Act.

(b)

The Annual General Meeting of the Company shall be held within four months
after the end of the Company’s Financial Year at such time and place to be
decided by the Company provided that the place shall be within twenty
kilometres radius of the Post Office at Gloucester, NSW.

(c)

The abovementioned annual general meeting shall be called the Annual
General Meeting of the Company. All other general meetings shall be called
extraordinary general meetings.
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4.2

Notice of general meeting

Except where Section 249H(2) of the Corporations Act applies, at least 21 days notice
must be given of a meeting of the Members, exclusive of the day on which the notice is
served or deemed to be served and of the day for which notice is given.
Notice of a meeting of Members must be given in accordance with Section 249J of the
Corporations Act, and the replaceable rule in Section 249J(4) applies.

4.3

Cancellation or postponement of a meeting

Where a meeting of Members (including an Annual General Meeting) is convened by
the Board it may, whenever it thinks fit, cancel the meeting or postpone the holding of
the meeting to a date and time determined by the Board. This Rule does not apply to a
meeting convened in accordance with the Corporations Act by a single director, by
Members or by the Board on the request of Members.
4.4

Notice of cancellation or postponement of a meeting

Written notice of cancellation or postponement of a general meeting must state the
reason for cancellation or postponement and be given:

4.5

(a)

to each Member individually; and

(b)

to each other person entitled to be given notice of a meeting of the Company’s
Members under the Corporations Act.

Contents of notice of postponement of meeting

A notice of postponement of a general meeting must specify:

4.6

(a)

the postponed date and time for the holding of the meeting;

(b)

a place for the holding of the meeting which may be either the same as or
different from the place specified in the notice convening the meeting; and

(c)

if the meeting is to be held in two or more places, the technology that will be
used to facilitate the holding of the meeting in that manner.

Number of clear days for postponement of meeting

The number of clear days from the giving of a notice postponing the holding of a
general meeting to the date specified in that notice for the holding of the postponed
meeting must not be less than the number of clear days notice of the general meeting
required to be given by this Constitution or the Corporations Act.
4.7

Business at postponed meeting

The only business that may be transacted at a general meeting the holding of which is
postponed is the business specified in the notice convening the meeting.
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4.8

Proxy, attorney or Representative at postponed meeting

Where:
(a)

by the terms of an instrument appointing a proxy or attorney or of an
appointment of a Representative, a proxy or an attorney or a Representative is
authorised to attend and vote at a general meeting to be held on a specified date
or at a general meeting or general meetings to be held on or before a specified
date; and

(b)

the date for holding the meeting is postponed to a date later than the date
specified in the instrument of proxy, power of attorney or appointment of
Representative,

then, by force of this Rule, that later date is substituted for and applies to the exclusion
of the date specified in the instrument of proxy, power of attorney or appointment of
representative unless the Member appointing the proxy, attorney or Representative
gives to the Company at its registered office notice in writing to the contrary not less
than 48 hours before the time to which the holding of the meeting has been postponed.
4.9

Non-receipt of notice

The non-receipt of notice of a general meeting or cancellation or postponement of a
general meeting by, or the accidental omission to give notice of a general meeting or
cancellation or postponement of a general meeting to, a person entitled to receive notice
does not invalidate any resolution passed at the general meeting or at a postponed
meeting or the cancellation or postponement of a meeting.

5

Proceedings at general meetings

5.1

Representation of Member

A Member may be present and vote in person or may be represented at any meeting of
the Company by:

5.2

(a)

a proxy;

(b)

attorney; or

(c)

in the case of an association or body corporate which is a Member, a
Representative.

Reference to a Member

Unless the contrary intention appears, a reference to a Member in this Part 5 means a
person who is a Member, or is a proxy, attorney or Representative of that Member.
5.3

Number for a quorum

Subject to Rule 5.6, twenty (20) Members present in person or by proxy, attorney or
Representative are a quorum at a general meeting, except that, where the Company has
less than twenty Members in total, the quorum for a general meeting shall be those
Members present in person or by proxy, attorney or Representative.
Gloucester Food Hub Limited – Adopted Constitution

11

5.4

Requirement for a quorum

An item of business may not be transacted at a general meeting unless a quorum is
present when the meeting proceeds to consider it. If a quorum is present at the
beginning of a meeting, it is taken to be present throughout the meeting unless the
chairman of the meeting (on the chairman’s own motion or at the instance of a
Member, proxy, attorney or Representative who is present) declares otherwise.
5.5

Quorum and time

If within 15 minutes after the time appointed for a meeting a quorum is not present, the
meeting:
(a)

if convened by a Director or by, or at the request of, Members, is dissolved;
and

(b)

5.6

in any other case stands adjourned to the same day in the next week and the
same time and place, or to such other day, time and place as the Board appoint
by notice to the Members and others entitled to notice of the meeting.

Adjourned meeting

Subject to Rule 5.3, at a meeting adjourned under Rule 5.5(b), twenty (20) persons each
being a Member, proxy, attorney or Representative present at the meeting are a quorum
and, if a quorum is not present within 15 minutes after the time appointed for the
adjourned meeting, the members present shall constitute a quorum.
5.7

Entitlement to preside at general meetings

The President is entitled to preside as chairperson at a general meeting.
5.8

Absence of chairperson at general meeting

If a general meeting is held and the Chairperson is not present within 15 minutes after
the time appointed for the holding of the meeting or is unable or unwilling to act, the
following may preside as chairperson of the meeting (in order of precedence):

5.9

(a)

The Vice President of the Company

(b)

a Director chosen by a majority of the Board present

Conduct of general meetings

The Chairperson of a general meeting:
(a)

has charge of the general conduct of the meeting and of the procedures to be
adopted at the meeting which shall include provisions from time to time for
meeting conduct included in the Company’s By-Laws;

(b)

may require the adoption of any procedure which is in the Chairperson’s
opinion necessary or desirable for proper and orderly debate or discussion and
the proper and orderly casting or recording of votes at the general meeting; and
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(c)

may, having regard where necessary to the Corporations Act, terminate
discussion or debate on any matter whenever the Chairperson considers it
necessary or desirable for the proper conduct of the meeting,

and a decision by the Chairperson under this Rule is final.
5.10

Questions decided by majority

Subject to the requirements of the Corporations Act, a resolution is taken to be carried
if a simple majority of the votes cast on the resolution are in favour of it.
5.11

Equality of votes - casting vote for chairman

If there is an equality of votes, either on a show of hands or on a poll, the Chairperson
of the meeting is entitled to a casting vote in addition to any votes to which the
Chairperson is entitled as a Member or proxy or attorney or Representative.
5.12

Declaration of results

At any general meeting, a resolution put to the vote of the meeting must be decided on
a show of hands unless a poll is properly demanded and the demand is not withdrawn.
A declaration by the Chairperson 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, is conclusive
evidence of the fact. Neither the Chairperson nor the minutes need state and it is not
necessary to prove the number or proportion of the votes recorded in favour of or
against the resolution.
5.13

Appointment of proxy

(a)

A Member entitled to attend and vote at a meeting of Members may appoint a
person as the Member’s proxy to attend and vote for the Member at the
meeting.

(b)

A proxy must be a Member of the Company in good financial standing

(c)

A proxy shall be appointed using the form of proxy approved by the Board
from time to time and issued to Members by the Secretary with the notice
calling a meeting of Members and in addition to the formal authorisation of the
proxy by the Member to vote at the meeting the form of proxy shall have two
parts:(i)

Part A to be used when there is an election of Directors at an Annual
General Meeting and shall set out instructions on the number of
candidates to be elected together with the name of each candidate and a
box beside the name of each candidate and if the Member places a
cross in any box in Part A that will be deemed to be a vote for that
candidate

(ii)

Part B to be used when a resolution is to be voted on at a meeting of
Members as set out in the notice of meeting and shall state the wording
of any resolution together with a box marked For and a box marked
Against and if the Member places a cross in any box in Part B that will
be deemed to be a vote for or against the resolution as the case may be
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(iii)

(d)

5.14

The wording of the form of proxy shall contain the provision that a
Member may direct his proxy to complete Part A and Part B of the
form of proxy as the case may be using his entire discretion

All proxy appointment forms must be returned to the Secretary no later than
forty eight (48) hours before the time set for the meeting of Members at which
the proxy is appointed to vote
(i)

If the appointment of a proxy is signed by the appointor’s attorney the
authority under which the appointment was signed or a certified copy
of the authority must accompany the appointment of the proxy

(ii)

A proxy appointment form will be deemed to have been received by the
Secretary if it is received at the Company’s registered office or a fax
number at the Company’s registered office or is received at a place fax
number or electronic address specified for the purpose in the notice of
meeting.

Director entitled to attend meeting

A Director is entitled to receive notice of and to attend all general meetings of the
Company and is entitled to speak at those meetings.
5.15

Proceedings at Annual General Meetings

(a)

The business of the Annual General Meeting shall be as follows:
(i)

To confirm the Minutes of the previous Annual General Meeting

(ii)

To receive, consider and adopt the following reports:
(A)

Directors’ Report

(B)

Financial Report of the Company

(C)

Auditors’ Report on the financial report

(iii)

To elect the Directors

(iv)

To appoint an Auditor or Auditors

(v)

To deal with any other business of which due notice has been given to
the members

(b)

The Chairperson of the Annual General Meeting must allow a reasonable
opportunity for the members as a whole at the meeting to ask questions about
or make comments on the management of the Company

(c)

If the Company’s auditor or a representative of the Company’s auditor is at the
meeting, the Chairperson of the Annual General Meeting must allow a
reasonable opportunity for the members as a whole at the meeting to ask the
auditor or the auditor’s representative questions relevant to the conduct of the
audit and the preparation and conduct of the auditor’s report
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6

The Board

6.1

Number and composition of Board

The business and affairs of the Company shall be under the management of a Board of
Directors.
(a)

The number of Directors shall not be less than nine (9) nor more than
eleven (11)

(b)

No person shall be qualified to be a Director who is not a member of the
Company in good financial standing

(c)

A majority of Directors must reside or hold property in the Gloucester Region

(d)

Each Director shall be elected for a period of two years

(e)

The Board of Directors shall consist of a:

(f)

6.2

(i)

President elected by the Members

(ii)

Vice President elected by the Members

(iii)

Honorary Treasurer elected by the Members

(iv)

up to six (6) other Directors elected by the Members

The roles of the Vice President are to
(i)

act as President in the absence of that person

(ii)

represent the President if so required

(iii)

chair meetings of the Board or members in the absence of the President

(iv)

in the event that the President is no longer able to perform that office
because of death, resignation or other reason, to automatically be
appointed President until the next annual general meeting

Appointment as Director

The Members in general meeting may by resolution appoint any person, subject to Rule
6.1, to be a Director.
(a)

Nominations for election as a Director shall be made in writing to the Secretary
at least thirty (30) days prior to the date of the Annual General Meeting and
shall be signed by two members of the Company and by the nominee.
(i)

In the absence of sufficient nominations in writing, nominations may be
made orally, with the consent of the nominee, at the Annual General
Meeting.
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6.3

6.4

(b)

At the Annual General Meeting, the President, Vice President and Honorary
Treasurer shall be elected by the members in that order and the result of the
elections announced before the election of the other six (or as the case may be)
Directors is proceeded with. Any person who is nominated for any specific
office shall, if not elected to that office, and who is nominated for any other
lesser office, be eligible for election to that lesser office.

(c)

The election of all Directors shall be, where necessary, or on demand by any
one member, by ballot.

Appointment by Board

(a)

The Board may at any time appoint any person to be a Director to fill a casual
vacancy.

(b)

If a person is appointed under this Rule as a Director, they shall continue in
office until the Annual General Meeting at which the Director whom they
replaced would have completed his term of office, provided that if the original
term of office was due to extend beyond the next Annual General Meeting the
Director filling the vacancy must be confirmed in office by the members at the
next Annual General Meeting.

(c)

In the event that the office of President becomes vacant through a casual
vacancy, it will automatically be filled by the Vice President.

Removal of Director by Company in general meeting

The Company in general meeting may by resolution remove a Director from office as a
director subject to the provisions of the Corporations Act.
6.5

Vacation of office of Director

In addition to the circumstances in which the office of a Director becomes vacant under
the Corporations Act, the office of a Director becomes vacant if the Director:
(a)

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;

(b)

resigns from the office by notice in writing to the Company; or

(c)

is removed from the office under Rule 6.4; or

(d)

fails to attend three consecutive meetings of the Board without leave of
absence.
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7

Remuneration and expenses

7.1

Remuneration of Board

A Director may not be paid any remuneration for services as a Director but may be
reimbursed or paid remuneration for services rendered to the Company in the following
circumstances:

7.2

(a)

the reimbursement of out-of-pocket expenses the Director may incur or interest
on money lent on hire of goods or rent for premises demised to the Company;
or;

(b)

as remuneration for any services rendered to the Company in a professional or
technical capacity, other than in the capacity of Director, not more than an
amount which commercially would be reasonable payment for the service.

Directors' remuneration must be approved

Any payment made to a Director must be approved by the Board.
7.3

Directors' interests

Subject to complying with the Corporations Act regarding disclosure of and voting on
matters involving material personal interests, a Director may:
(a)

hold any office or place of profit in any other company, body corporate, trust or
entity promoted by the Company or in which it has an interest of any kind;

(b)

enter into any contract or arrangement with the Company;

(c)

participate in any association, institution, fund, trust or scheme for past or
present employees or Board of the Company or persons dependent on or
connected with them;

(d)

act in a professional capacity (or be a member of a firm which acts in a
professional capacity) for the Company, except as auditor;

(e)

participate in, vote on and be counted in a quorum for any meeting, resolution
or decision of the Board and may be present at any meeting where any matter is
being considered by the Board; and

(f)

sign or participate in the execution of a document by or on behalf of the
Company; and

(g)

do any of these things despite the fiduciary relationship of the Director’s office:
(i)

without any liability to account to the Company for any direct or
indirect benefit accruing to the Director; and

(ii)

without affecting the validity of any contract or arrangement.

A reference to the Company in this Rule is also a reference to each related body
corporate of the Company.
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8

Powers and duties of Board

8.1

Board to manage Company

The business of the Company is to be managed by the Board, which may exercise all
such powers of the Company as are not, by the Corporations Act or by this
Constitution, required to be exercised by the Company in general meeting.
8.2

Specific powers of Board

Without limiting the generality of Rule 8.1, the Board may exercise all the powers of
the Company to borrow or raise money, to charge any property or business of the
Company or all or any of its uncalled capital and to issue debentures or give any other
security for a debt, liability or obligation of the Company or of any other person.
8.3

Appointment of attorney

The Board may, by power of attorney, appoint any person or persons to be the attorney
or attorneys of the Company for the purposes and with the powers, authorities and
discretions vested in or exercisable by the Board for such period and subject to such
conditions as they think fit.
8.4

Provisions in power of attorney

A power of attorney granted under Rule 8.3 may contain such provisions for the
protection and convenience of persons dealing with the attorney as the Board think fit
and may also authorise the attorney to delegate (including by way of appointment of a
substitute attorney) all or any of the powers, authorities and discretions vested in the
attorney.
8.5

Minutes

The Board must cause minutes of meetings to be made and kept in accordance with the
Corporations Act.

8.6

Signing of cheques

The Board may determine and include in its By-Laws from time to time the manner in
which and persons by whom cheques, promissory notes, bankers’ drafts, bills of
exchange and other negotiable instruments, and receipts for money paid to the
Company, may be signed, drawn, accepted, endorsed or otherwise executed.
8.7

By-Laws

Subject to the provisions of this Rule the Board may make such By-Laws rules or
regulations not inconsistent with this Constitution as in the opinion of the Board are
necessary or desirable for the proper control administration and management of the
Company’s finances affairs interests effects and property and for the convenience
comfort and well being of the members of the Company and to amend or rescind from
time to time any such By-Laws rules and regulations.
(a)

The Board may enforce the observance of all By-Laws rules or regulations by
suspension from enjoyment of Company privileges or any of them or otherwise
as the Board shall think fit.
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(b)

Any By-Law rule or regulation made under these Rules shall not come into
force and be operative until seven (7) days after the posting on Company
noticeboards or by electronic communication of notice thereof to all members.

(c)

The Company in Annual General Meeting may revoke and disallow any such
By-Law rule or regulation provided that the notice convening the meeting
states that notice has been received as provided for in 8.7(d) and also specifies
the By-Law rule or regulation objected to.

(d)

Any five members may at any time during the month of July in any year give to
the Secretary notice in writing signed by them that they object to one or more
specified By-Laws rules or regulations and the Secretary shall then include a
statement to that effect on the notice convening the next Annual General
Meeting.

(e)

Neither the revocation or disallowance by the Company in Annual General
Meeting of any By-Law rule or regulation nor the knowledge that it might take
place nor its amendment or rescission by the Board shall invalidate any act by
the Board or by an officer or servant of the Company prior to such amendment
or rescission.

9

Proceedings of Board

9.1

Board meetings

The Board shall meet together at regular intervals at least ten times each year for the
despatch of business and may adjourn and otherwise regulate their meetings as they
think fit.
9.2

Director may convene a meeting

A Director may at any time, and the Secretary must on the written request of a Director,
convene a meeting of the Board.
9.3

Questions decided by majority

A question arising at a meeting of the Board is to be decided by a majority of votes of
Directors present and entitled to vote and that decision is for all purposes a decision of
the Board.
9.4

Alternate Director or proxy and voting

A person who is present at a meeting of the Board as an Alternate Director or as a
proxy for another Director has one vote for each absent Director who would be entitled
to vote if present at the meeting and for whom that person is an Alternate Director or
proxy and, if that person is also a Director, has one vote as a Director in that capacity.
9.5

Chairperson’s casting vote

In the event of an equality of votes the chairperson of the meeting has a casting vote.
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9.6

Appointment of Alternate Director

Subject to the Corporations Act, a Director may appoint a person approved by a
majority of the Board, to be an Alternate Director in the Director’s place during such
period not exceeding six months as the Director thinks fit.
9.7

Alternate Director and meetings

An Alternate Director is entitled to notice of all meetings of the Board and, if the
appointor does not attend a meeting, is entitled to attend and vote in the appointor’s
place.
9.8

Alternate Director’s powers

An Alternate Director may exercise all the powers that the appointor may exercise
except the power to appoint an Alternate Director and, subject to the Corporations Act,
may perform all the duties of the appointor insofar as the appointor has not exercised or
performed them.
9.9

Alternate Director responsible for own acts and defaults

Whilst acting as a Director, an Alternate Director:

9.10

(a)

is an officer of the Company and not the agent of the appointor; and

(b)

is responsible to the exclusion of the appointor for the Alternate Director’s own
acts and defaults.

Termination of appointment of Alternate Director

The appointment of an Alternate Director may be terminated at any time by the
appointor even if the period of the appointment of the Alternate Director has not
expired, and terminates in any event if the appointor ceases to be a Director.
9.11

Appointment or termination in writing

An appointment, or the termination of an appointment, of an Alternate Director must be
effected by a notice in writing signed by the Director who makes or made the
appointment and delivered to the Secretary.
9.12

Alternate Director and number of Board

An Alternate Director is not to be taken into account separately from the appointor in
determining the number of Directors.
9.13

Director attending and voting by proxy

A Director may attend and vote by proxy at a meeting of the Board if the proxy:
(a)

is another Director; and

(b)

has been appointed in writing signed by the appointor.

The appointment may be general or for one or more particular meetings. A Director
present as a proxy for another Director who would be entitled to vote if present at the
meeting has one vote for that other Director and one vote as a Director in that capacity.
Gloucester Food Hub Limited – Adopted Constitution

20

9.14

9.15

Quorum for Board meeting

(a)

At a meeting of Board, the number of Directors whose presence in person or by
proxy is necessary to constitute a quorum is at least five (5) Directors.

(b)

If a quorum not be present within fifteen (15) minutes of the time fixed for a
meeting of the Board, the meeting shall stand adjourned to the same day in the
next week at the same time and place and if at the adjourned meeting a quorum
is not present within fifteen (15) minutes from the time appointed for the
meeting, the members present shall be a quorum.

Remaining Board may act

The continuing Board may act despite a vacancy in their number.
9.16

Chairperson

The President if present shall be entitled to preside at all meetings of Directors.
9.17

Absence of chairperson at Board meeting

If a Board meeting is held and
(a)

The President is not present

(b)

the President is not present within 15 minutes after the time appointed for the
holding of the meeting or is unable or unwilling to act

the Vice President shall chair the meeting. In the absence of both President and Vice
President the remaining Directors shall elect one of their number as chair of the
meeting.
9.18

Board committees

The Board may delegate any of their powers, other than powers required by law to be
dealt with by Directors as a board, to a committee or committees consisting of at least
one Director and such other persons as the Board thinks fit.
9.19

Powers delegated to Board committees

A committee to which any powers have been delegated under Rule 9.18 must exercise
those powers in accordance with any directions of the Board. A power so exercised is
taken to have been exercised by the Board.
9.20

Chairperson of Board committee

The members of a committee may elect one of their number as chairperson of their
meeting. If a meeting of a committee is held and:
(a)

a chairperson has not been elected; or

(b)

the chairperson is not present within 10 minutes after the time appointed for the
holding of the meeting or is unable or unwilling to act,

the members involved may elect one of their number to be chair of the meeting.

Gloucester Food Hub Limited – Adopted Constitution

21

9.21

Board committee meetings

The meetings and proceedings of a committee are governed by the provisions of this
Constitution as to the meetings and proceedings of the Board so far as they are
applicable.
9.22

Circulating resolutions

The Board may pass a resolution without a Board meeting being held if a majority of
the Directors entitled to vote on the resolution sign a document either in paper or
electronic form containing a statement that they are in favour of the resolution set out in
the document. Separate copies of a document either in paper or electronic form may be
used for signing by Directors if the wording of the resolution and statement is identical
in each copy. The resolution is passed when the last director signs.
9.23

Meeting by use of technology

A Board meeting may be called or held using any technology consented to by each
Director. The consent may be a standing one. A Director may only withdraw consent at
a reasonable time before the meeting.
9.24

Validity of acts of Board

All acts done at a meeting of the Board or of a committee of the Board, or by a person
acting as a Director are, even if it is afterwards discovered that:
(a)

there was a defect in the appointment or continuance in office of a person as a
Director or of the person so acting; or

(b)

a person acting as a Director was disqualified or was not entitled to vote,

as valid as if the relevant person had been duly appointed or had duly continued in
office and was qualified and entitled to vote.

10

Secretary

10.1

Appointment of Secretary

The Secretary of the Company is to be appointed by the Board.
(a)

10.2

Any person appointed to the position of Secretary must be a Member of the
Company in good financial standing.

Suspension and removal of Secretary

The Board may suspend or remove a Secretary from that office.
10.3

Powers, duties and authorities of Secretary

The Board may vest in a Secretary such powers, duties and authorities as they may
from time to time determine and the Secretary must exercise all such powers and
authorities subject at all times to the control of the Board.
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(a)

The Secretary shall, in addition to their other duties ensure that the Company
complies with Sections 251A and 251B of the Corporations Act in relation to
the keeping of and access to minutes

11

Seals

11.1

Safe custody of common seals

The Board must provide for the safe custody of any seal of the Company.
11.2

Use of common seal

If the Company has a common seal or duplicate common seal:
(a)

it may be used only by the authority of the Board; and

(b)

every document to which it is affixed must be signed by a Director and be
countersigned by another Director, a Secretary or another person appointed by
the Board to countersign that document or a class of documents in which that
document is included.

12

Inspection of records

12.1

Inspection by Members

Subject to the Corporations Act, the Board may determine whether and to what extent,
and at what time and places and under what conditions, the accounting records and
other documents of the Company or any of them will be open to the inspection of
Members (other than Directors).
12.2

Right of a Member to inspect

A Member (other than a Director) does not have the right to inspect any document of
the Company except as provided by law or authorised by the Board or by the Company
in general meeting.

13

Service of documents

13.1

Document includes notice

In this Part 13, a reference to a document includes a notice.
13.2

Methods of service

The Company may give a document to a Member:
(a)

personally;

(b)

by sending it by post to the address for the Member in the Register or an
alternative address nominated by the Member; or

(c)

by sending it to a fax number; or

(d)

by sending it to an electronic address nominated by the Member.
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(i)

13.3

A Member may by giving notice in writing to the Secretary request to
receive all documents from the Company by electronic transmission
except where the form of the document renders this impracticable in
which case delivery will be made personally or by post. The Company
may make some documents available to Members via the Company’s
website and delivery of such documents will be deemed to have been
made to a Member registered to receive documents by electronic
transmission when an electronic transmission is sent to the Member
advising him that a document is available for Members on the
Company’s website.

Post

A document sent by post:
(a)

if sent to an address in Australia, may be sent by ordinary post; and

(b)

if sent to an address outside Australia, must be sent by airmail,

and in either case is taken to have been received on the third day after the date of its
posting.
13.4

Fax or electronic transmission

If a document is sent by fax or electronic transmission, delivery of the document is
taken:

13.5

(a)

to be effected by properly addressing and transmitting the fax or electronic
transmission; and

(b)

to have been delivered on the day following its transmission.

Evidence of Service

A certificate in writing signed by a Director or a Secretary stating that a document was
sent by post or by fax or electronic transmission on a particular date is prima facie
evidence that the document was so sent on that date.

14

Winding up

14.1

Excess property on winding up

If any property remains on the winding up or dissolution of the Company and after
satisfaction of all its debts and liabilities, that property may not be paid to or distributed
among the Company but must be given or transferred to another institution or
institutions:
(a)

having objects similar to the objects of the Company; and

(b)

whose constitution prohibits 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 this Constitution; and

The institution or institutions are to be determined by Members at or before the time of
dissolution.
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14.2

Contribution of Member on Winding-Up

Each Member undertakes to contribute to the Company’s property if the Company is
wound up while he is a Member or within one year after he ceases to be a Member, for
payment of the Company’s debts and liabilities contracted before he ceases to be a
Member and of the costs, charges and expenses of winding up and for adjustment of the
rights of the contributories among themselves, such amount as may be required not
exceeding twenty dollars ($20.00).

15

Indemnity and insurance

15.1

Indemnity

Every person who is or has been:
(a)

a director of the Company; or

(b)

a secretary of the Company;

is entitled to be indemnified out of the property of the Company against:
(c)

every liability incurred by the person in that capacity (except a liability for legal
costs); and

(d)

all legal costs incurred in defending or resisting (or otherwise in connection
with) proceedings, whether civil or criminal or of an administrative or
investigatory nature, in which the person becomes involved because of that
capacity,

unless:

15.2

(e)

the Company is forbidden by statute to indemnify the person against the
liability or legal costs; or

(f)

an indemnity by the Company of the person against the liability or legal costs
would, if given, be made void by statute.

Insurance

The Company may pay or agree to pay, whether directly or through an interposed
entity, a premium for a contract insuring a person who is or has been a director or
secretary of the Company against liability incurred by the person in that capacity,
including a liability for legal costs, unless:

16

(a)

the Company is forbidden by statute to pay or agree to pay the premium; or

(b)

the contract would, if the Company paid the premium, be made void by statute.

Accounts
(a)

The Board shall cause proper accounts and records to be kept with respect to
the financial affairs of the Company in accordance with the Corporations Act.
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16.1

(b)

The books of account shall be kept at the Registered Office of the Company or
at such other place as the Board thinks fit. The Company shall at all reasonable
times make its accounting records available in writing for the inspection of
members of the Board and any other persons authorised or permitted by or
under the Corporations Act to inspect such records.

(c)

The Board shall, not less than twenty one (21) days before each Annual
General Meeting and in any event within four (4) months of the end of the
financial year of the Company send to all members of the Company entitled to
attend the Annual General Meeting a copy of all reports which pursuant to
Section 314 of the Corporations Act are to be laid before the Annual General
Meeting in respect of the financial year ending on the thirtieth day of June
immediately prior to the Annual General Meeting and without limitation these
shall include:
(i)

a copy of the Financial Report of the Company;

(ii)

a copy of the Directors' Report; and

(iii)

a copy of the Auditors' Report on the financial report.

Financial Year

The financial year of the Company shall commence on the first day of July in each year
and end on the last day of June in the following year or such other period as having
regard to the Corporations Act, the Board may determine.
16.2

Auditors
Auditors may be appointed and their appointment and duties regulated in accordance
with the Corporations Act and their remuneration shall be fixed by the Board.

(ends)
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