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C O N S T I T U T I O N  
o f  

D U N D A L O O  F O U N D A T I O N  L I M I T E D  

A COMPANY LIMITED BY GUARANTEE 
ABN: 74 059 932 446 

 
1. The name of the Company is Dundaloo Foundation Limited and trades as Dundaloo 

Support Services. 
 

2. The overarching purpose for which the Company is established is to advance social and 
public welfare. The specific purposes are:  

 
2.1. To develop and promote the potential of people with disabilities and older persons 

through individual choice, community inclusion, and meaningful participation; and 
 

2.2. To promote the well-being of people with disabilities and older persons by delivering 
services that take a holistic, supportive, and whole-of-life approach. 
 

2.3. To provide aged care services and support to older persons to enable them to live with 
independence, engagement, inclusion, connection, and support in their preferred 
setting. 

  
2.4. To provide Allied Health services to the community. 

2.4.1. Provide support services and programs. 

2.4.2. Plan and deliver services and programs.  

2.4.3. Plan and deliver transport services.  

2.4.4. Provide accommodation and housing services.  

2.4.5. Engage in community development activities that have the aim of improving the 
lives of people with a disability. 

2.4.6. Provide consulting services to other organisations.   

2.4.7. Provide teaching, training, and learning services. 

2.4.8. Engage in advocacy to improve the lives of people with a disability. 

2.4.9. Provide aged care services, including home care, personal care, and nursing  
services, allied health services, and care coordination. 

2.4.10. Deliver services through direct provision and through engagement of qualified 
subcontractors and service partners. 

2.4.11. Obtain and maintain all necessary registrations, approvals, and accreditations 
required to deliver services under applicable legislation. 

2.4.12. Any other related object that has a beneficial effect on the community of 
improving the lives of people with a disability or older persons. 

 
3. In pursuit of the objects of the Company, the Company will have all powers and functions 

necessary or desirable to the full extent of the law. 
 

4. The income and assets of the Company will be applied solely towards the furtherance of 
the purposes and objects of the Company and no portion will be distributed directly or 
indirectly, paid or transferred, by way of dividend, bonus or otherwise, to the members of 
the Company, except as bona fide compensation for services rendered or expenses 
incurred on behalf of the Company. 
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5. The liability of the members is limited to $2. 
 

6. If on the winding up or dissolution of the Company any property remains after satisfaction 
of all its debts and liabilities, the property cannot be paid to or distributed among the 
members of the Company, but shall be given or transferred to some other institution or 
institutions having purposes or objects similar to those of the Company, which: 

 
6.1. Is a registered or exempt charity. 

6.2. Requires its income and assets to be used in the pursuit of its purposes; and 

6.3. Prohibits the distribution of its income and property among its members.  
 

Such institution or institutions are to be determined by the Board of the Company at or before 
the time of the dissolution, or by application to an appropriate court. 
 

Membership 

7. The Board may admit or refuse applicants to membership. 
 

8. Employees of the Company are not entitled to be members. 
 
9. Every applicant for membership will be proposed by one and seconded by another 

member. The application for membership must be in writing, signed by the applicant and 
his or her proposer and seconder in the form prescribed from time to time by the Board. 

 
10. Any membership application must be considered at the next meeting of the Board. 
 
11. When an applicant has been accepted for membership, the organisation will send the 

applicant written notice of his/her acceptance and a request for payment of the first annual 
subscription. On payment of the annual subscription, the applicant becomes a member. 

 
12. The annual membership fee will be set by the Board and will become due and payable as 

determined by the Board. 
 
13. The Board may appoint any person an Honorary Life Member of the Company in 

recognition of their contribution to the Company.  The person must be accepted as an 
Honorary Life Member at a meeting of the Board and becomes a life member from that 
time.   
 

14. The Board may appoint any person as a Patron of the Company for such period of time as 
the Board sees fit, provided it will help achieve the objects of the Company.  The Board will 
request that the person become a Patron and must set out the terms of the patronage in 
the request.  The person then becomes a Patron when they accept the terms, and on those 
terms. 
 

Cessation of Membership 

15. If the subscription of a member is unpaid for a period of two calendar months after it 
becomes due, then the Company may send the member a notice of the default giving them 
a further 1 calendar month to remedy the default.  If the default is not remedied at the end 
of that further period, then the member automatically ceases to be a member.  The Board 
may reinstate the member on payment of all arrears if the Board thinks it fit to do so. 
 

16. If any member wilfully refuses or neglects to comply with the Constitution or is engaged in 
any conduct which in the opinion of the board is unbecoming of a member or prejudicial to 
the interest of the Company the Board may censure, suspend or expel the member from 
the Company.  No censure, suspension or expulsion will have effect unless: 



 

Page | 3 

 

16.1. The member has received notification of the meeting at which the decision will be 
made at least one week before the meeting. 

16.2. The notification includes details of what is alleged against the member and of the 
intended resolution. 

16.3. The member has the opportunity of giving orally or in writing any explanation or 
defence to the allegations before any resolution is passed. 

 
17. A member may be readmitted to Membership by resolution of the Board. 

 

General Meetings 

18. An Annual General Meeting of the Company shall be held in accordance with the provisions 
of the Act. 
 

19. All General Meetings other than the Annual General Meetings shall be called Board 
Meetings unless the meeting is an Extraordinary General Meeting. 

 
Extraordinary Meeting 

20. An Extraordinary Meeting can be called when a valid request is made and is a meeting 
other than the annual general meeting, which is for the members of the Company. An 
Extraordinary Meeting is usually called on short notice and deals with an urgent matter.  

21. Any 10 members, or 10% of the membership, whichever is greater, may require the Board 
to convene an Extraordinary General Meeting, which will be convened in accordance with 
the Act. The request for an Extraordinary General Meeting must include the resolutions to 
be proposed at the Extraordinary General Meeting, and the Board is not required to call 
the Extraordinary General Meeting if it does not do so.  The request must be in writing and 
signed by each of the members requesting it. 

 
22. If within half an hour from the time appointed for the Extraordinary General Meeting a 

quorum is not present, the meeting, if convened upon the requisition of members, shall be 
dissolved; and in any other case it will stand adjourned to the same day in the next week 
at the same time and place, or to such other day and at such other time and place as the 
Board may determine.  If at the adjourned meeting a quorum is not present within half an 
hour from the time appointed for the meeting, the members present (being not less than 
three) shall be a quorum. 

 
23. Subject to the provisions of the Act relating to special resolutions and agreements for 

shorter notice, all Extraordinary General Meetings require not less than 14 days’ notice. 
 

23.1. The notice period is counted exclusive of the day on which the notice is served or 
deemed to be served, and exclusive of the day for which notice is given. 

23.2. The notice must specify the place, the day, and the hour of the meeting and, in case 
of special business, the general nature of that business. 

23.3. The notice must specify that a member has a right to appoint a proxy, and the way 
in which a member may appoint a proxy. 

23.4. The notice must be given to such persons as are entitled to receive such notices 
from the Company. 

 

Proceedings at the Annual General Meetings 
 
24. The business of the Annual General Meeting is: 

24.1. To receive and consider the report of the Board. 
24.2. To consider the annual financial report, any reports of office holders, and the 

auditor’s report (if applicable); 
24.3. To consider any alterations to the Constitution (by special resolution); 
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24.4. To hold elections for the Directors of the Board. 
24.5. To elect an auditor if necessary. 
24.6. To transact any other business that may be necessary. 

 
25. Notice of every AGM Meeting shall be given to: 
 

25.1. Every member except those members who (having no registered address within the 
State) have not supplied to the Company an address within the State for the giving 
of notices to them; and 

25.2. The Auditor or Auditors for the time being of the Company. 
 
26. At the close of the Annual General Meeting, the Board will immediately meet for the 

purpose of appointing the President, Vice-President, and Honorary Treasurer, but for no 
other purpose. 

 
The following proceedings apply to both the Annual General Meeting and Extraordinary 
General Meetings: 

 
27. No business shall be transacted at any Annual General Meeting and/or Extraordinary 

General Meeting unless a quorum of members is present at the time when the meeting 
proceeds to business. Unless otherwise provided, ten members present in person shall be 
a quorum. For the purpose of this article, “member” includes a person attending as a proxy 
or as representing a corporation that is a member. 
 

28. The President will preside as Chair at every General Meeting of the Company, or if there 
is no President, or if the President is not present within fifteen minutes after the time 
appointed for the holding of the meeting or is unable or unwilling to act, the Vice-President 
will preside as Chair.  If the Vice-President is not present or is unwilling or unable to act, 
then the members present shall elect a member to be Chair. 

 
29. The Chair may, with the consent of any General Meeting at which a quorum is present, 

adjourn the meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at the meeting 
from which the adjournment took place. When a meeting is adjourned for thirty days or 
more, notice of the adjourned meeting shall be given as if the meeting were an original 
meeting.  

 
30. At any Annual General Meeting and/or Extraordinary General Meeting, a resolution put to 

the vote of the meeting shall be decided on a show of hands unless a poll is demanded 
(before or on the declaration of the result of the show of hands): 

 
30.1. By the Chair; or 

30.2. By at least three members present in person or by proxy. 

30.3. Unless a poll is demanded by the Chair that a resolution has been carried, or lost, 
and an entry to that effect in the minutes of the meeting is conclusive evidence of 
the fact. 

 
31. If a poll is demanded, it may be taken in such manner and either at once or after an interval 

or adjournment or otherwise as the Chair directs. 
 

32. In the case of an equality of votes, whether on a show of hands or on a poll, the Chair of 
the Annual General Meeting and/or Extraordinary General Meeting at which the show of 
hands takes place or at which the poll is demanded shall be entitled to a second or casting 
vote. 
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33. A member may vote in person or by proxy, or by attorney, and on a show of hands or on 
the calling of a poll, every member present in person or by proxy or by attorney or other 
duly authorised representative shall have one vote.  

 
34. A member who is of unsound mind or whose person or estate is liable to be dealt with in 

any way under the law relating to mental health may vote, whether on a show of hands or 
on a poll, by their trustee or by such other person as properly has the management of their 
estate, and any such person may vote by proxy or attorney. 

 
35. The instrument appointing a proxy shall be in may be in the form sent with the notice of 

meeting, or in a common or usual form approved by the Board. 
 
36. An original or facsimile copy of any proxy or power of attorney, or other authority, must be 

deposited at the registered office of the Company (or at another place specified for that 
purpose in the notice of meeting) not less than forty-eight hours before the time for holding 
the meeting.  

 
37. A vote given in accordance with the terms of an instrument of proxy or attorney shall be 

valid even after the death or unsoundness of mind of the principal or revocation of the 
instrument if no notice of death, unsoundness of mind or revocation has been received by 
the Company at the registered office before the commencement of the meeting or 
adjourned meeting at which the instrument is used. 

 

The Board 

38. The Board of Directors of the Company will consist of at least 7 people, including a 
President, a Vice-President, and an Honorary Treasurer, all of whom are members of the 
Company, and are elected at the Annual General Meeting. 
 

39. As per AGM proceedings, all Directors are elected to the Board, and the Board appoints 
Directors to the positions of President, Vice-President, and Honorary Treasurer in 
accordance with the powers of the Board. 

 
40. The election of Directors will take place as follows: 

40.1. Any two members of the Company may nominate any other member to serve as 
Director. 

40.2. The nomination must be in writing and signed by the member and their proposer 
and seconder and lodged with the Company Secretary at least fourteen days before 
the annual general meeting at which the election is to take place. 

40.3. Balloting lists shall be prepared (if necessary) containing the names of the 
candidates only in alphabetical order, and each member present at the Annual 
General Meeting is entitled to vote for any number of candidates not exceeding the 
number of vacancies. 

 
Term of Office of Directors 
 
41. A Director’s term of office is three years. A Director’s term starts at the end of the Annual 

General Meeting at which they are elected and ends at the end of the third Annual General 
Meeting after that date. 

42. A Director may serve a maximum of three consecutive terms of office, being a total of nine 
years. 

43. At each Annual General Meeting: 
43.1.1. Any Director appointed by the directors to fill a casual vacancy or as an 

additional director must retire; and 
43.1.2. At least one-third of the remaining Directors must retire. 
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44. The Directors who must retire at each Annual General Meeting are those whose terms of 
appointment expire at the end of that meeting.  

44.1.1. Where more Directors’ terms expire than the number required to retire under 
clause 43, all such Directors must retire.  

44.1.2. Where fewer Directors’ terms expire than the number required to retire under 
clause 43, additional Directors must retire so that at least one-third of the directors 
retire. The additional Directors to retire will be those who have been longest in 
office since last being elected, and if necessary, decided by lot unless they agree 
otherwise. 

45. A Director who retires under this clause is eligible for nomination and re-election, subject 
to clauses 42 and 46. 

46. Despite clause 42, a director who has held office for a continuous period of nine years may 
be nominated for re-election if, prior to that Annual General Meeting, the Board has passed 
a special resolution approving that the Director be eligible for nomination. The Director the 
subject of the resolution is not entitled to vote on the resolution. 
 

Powers and Duties of the Board 
 

47. The Board will manage the business of the Company.  The Board may exercise all powers 
and do such acts as the Board is authorised to do. 
 

48. Without limiting the power of the Board in any way, the Board will: 

48.1. Engage and monitor the General Manager. 

48.2. Oversee the elections of the Directors. 

48.3. Approve and review the strategy and planning of the Company. 

48.4. Organise and approve the financial reporting and auditing of the Company. 

48.5. Monitor the performance of the Company. 

48.6. Oversee and manage compliance and risk, including risk management planning. 
 

49. The Board may delegate any of its powers and or functions to the General Manager or to 
one or more sub-committees as the Board thinks fit and may make by-laws for the purpose. 
Any sub-committees must conform to any by-laws imposed by the Board.  Unless by-laws 
state otherwise, sub-committees have the power to co-opt any member to the sub-
committee, and all members of such sub-committee have one vote. 

 

50. The Board must fill the position of Honorary Treasurer by appointing a director to that 
position who has appropriate financial skills.  Where the Board is of the opinion that none 
of the Directors have appropriate financial skills, the Board may increase its membership 
by an additional Director, appointed by the Board, to fill the role of Honorary Treasurer (that 
person having appropriate financial skills).  If the Board appoints an additional Director 
under this paragraph, then that Director will hold office only until the next Annual General 
Meeting, when that position must be vacated. 

 

51. The President will be Chair at every meeting of the board, or if there is no President, or if 
at any meeting the President is not present within ten minutes after the time appointed for 
holding the meeting, the Vice-President will be Chair.  If the Vice-President is not present 
at the meeting, then the Directors may choose one of the present Directors to chair the 
meeting. 

 

52. The Board must ensure that minutes of all its meetings are kept and signed by the Chair 
in accordance with the timeframe allowed for in the Act, or at the next meeting of the Board, 
whichever is sooner.  The Board may delegate responsibility for the keeping of the minutes 
to the Company Secretary, who must then be present at each meeting of the Board. 
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53. The Board may meet to conduct the business of the organisation and may adjourn and 
otherwise regulate its meetings as it thinks fit.  At least 7 days' notice of any Board meeting 
must be sent to all Directors unless the Directors agree to a shorter time period. Three 
Directors together may at any time requisition the Company Secretary to call a Board 
meeting, and the Company Secretary will call a Board meeting within 3 days of the 
requisition, giving Directors not less than 7 days’ notice unless a shorter time is agreed to 
by the Board. 

 

54. Questions arising at any meeting of the board will be decided by a majority of votes, and 
once decided, the decision becomes a decision of the whole of the Board. In case of an 
equality of votes, the Chair of the meeting has a second or casting vote. 

 

55. The quorum necessary for the transaction of the business of the Board is more than 50% 
of the total number of Directors holding office at the time, not including positions that are 
vacant. 

 

56. Any decision of any meeting of the Board or a sub-committee will be a valid decision even 
if it is afterwards discovered that there was some defect in the appointment of a Director of 
the Board or a member of the sub-committee. 

 

57. A resolution in writing signed or agreed to by all the Directors of the Board in Australia for 
the time being entitled to receive notice of a meeting of the Board is a valid resolution of 
the Board.  The resolution may consist of several documents, each signed or agreed to by 
one or more Directors.  An electronic document, such as an email containing the Directors’ 
agreement, is sufficient. 

 

58. Each Director must disclose to the Board any actual, potential, or perceived conflict of 
interest.  If any actual, potential, or perceived conflict of interest exists, then the Director 
must be absent from the Board while the Board discusses the level of involvement that the 
Director has in any subsequent decision-making process involving the subject of the 
conflict. 

 
59. The Board has the power at any time to appoint any member as a director to fill a casual 

vacancy. Any director appointed under this paragraph may hold office in accordance with 
the terms of the appointment or until the next Annual General Meeting at which that Director 
would have stood down, whichever is the sooner. 

 
60. The Board may remove a director by ordinary resolution at a meeting of the Board if the 

Director wilfully refuses or neglects to comply with the Constitution or is engaged in any 
conduct that, in the opinion of the Board, is unbecoming of a Director or prejudicial to the 
interest of the Company.  No removal will have effect unless: 

 
60.1. The Director has received notification of the meeting at which the decision will be 

made at least one week before the meeting. 
 
60.2. The notification includes details of what is alleged against the Director and of the 

intended resolution, 
 
60.3. The Director has the opportunity of giving orally or in writing any explanation or 

defence to the allegations before any resolution is passed. 
 
61. A director may be removed under paragraph 54, whether or not any action is taken under 

paragraph 16 (relating to membership). 
 

62. A Director’s position automatically becomes vacant if the Director: 
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62.1. Becomes bankrupt or makes any arrangement or composition with his or her 

creditors generally. 

62.2. Becomes prohibited from being a director of a company by reason of any order 
made under the Act. 

62.3. Ceases to be a director by operation of the Act. 

62.4. 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. 

62.5. Resigns their office by notice in writing to the Company. 

62.6. For more than three months, is absent without permission of the Board from 
meetings of the Board held during that period. 

62.7. Holds any office of profit under the Company or becomes an employee of the 
Company. 

62.8. The Director is removed by the Board under paragraph 44. 

62.9. Ceases to be a member of the Company; or 

62.10. Is directly or indirectly interested in any contract or proposed contract with the 
Company. 

 

Secretary 
 

63. The Board will appoint a Company Secretary in accordance with the Act for a term and on 
such conditions as it thinks fit. The Company Secretary may be the General Manager or 
another employee of the Company. 
 

64. The Company Secretary will be responsible for: 

64.1. Ensuring that proper notice is given, agendas prepared, and minutes kept of the 
meetings of the Board or sub-committees. 

64.2. Ensure the sending, receipt, and proper filing of the correspondence. 
64.3. Issuing notices of meetings. 
64.4. Maintaining any statutory notices. 

 

Seal 

65. The Company Secretary shall provide for the safe custody of the seal, which shall only be 
used by the authority of the Board, and every instrument to which the seal is affixed shall 
be signed by a Director and shall be countersigned by the Company Secretary or by a 
second Director. 

 

Accounts 

66. The Board must cause proper accounting and other records to be kept under the provisions 
of the Act. 

67.  The Board shall cause to be made out and laid before each Annual General Meeting a 
balance sheet and profit and loss account made up to date not more than six months before 
the date of the meeting. 

68. The Board may, from time to time, determine at what times and places under what 
conditions or regulations the accounting and other records of the Company shall be open 
to the inspection of members. 

 

Audit 

69. A properly qualified Auditor or Auditors must be appointed and their duties regulated in 
accordance with the Act. 
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Notice 

70. Any notice given under this Constitution may be given by mail (postal service), facsimile, 
or electronic mail to the appropriate address of the addressee. 

 
71. A Director, Secretary, or other person authorised by the Board may give notices on behalf 

of the Company. The signature on a notice given by the Company may be written, 
photocopied, printed, or stamped.  

 
72. Notices given to the Company must be marked for the attention of the Secretary.  

 
73. The address for service is:  

73.1. In the case of a member or Director, the home address (or postal address, electronic 
mail address or facsimile number in the case of postal, electronic mail, or facsimile 
dispatch) of the member or Director specified in the Register; and 

73.2. In the case of the Organisation, the address (or any postal address, electronic mail 
address or facsimile number in the case of postal or electronic, or facsimile dispatch) 
of the Office for the time being specified on the official stationery of the Organisation.  

74. If the home addresses, postal address, electronic mail address, or facsimile number of a 
member changes, the member must promptly give notice of the change to the Company. 

  
75. The Company must promptly notify members of any change in its address.  
 
76. Except if a later time is specified in a clause dealing with a notice or other communication, 

a notice is to be regarded as given, served, received, and as having come to the attention 
of the addressee:  

 
76.1. If delivered to the home address of the addressee, at the time of delivery.  

76.2. If it is sent by post to the home address or postal address:  

76.2.1. If the notice is notice of a meeting, on the first business day after sending.  

76.2.2. Otherwise, on the third (or seventh if outside Australia) business day after 
sending,  

76.2.3. Unless it is actually delivered earlier. 
 

76.3. If sent by electronic mail or facsimile to the electronic mail address or facsimile 
number of the addressee, at the time transmission is completed.  

 
77. Proof of the sending of a notice by facsimile and the time of completion of transmission 

may be established by production of a transmission report by the machine from which the 
facsimile or electronic transmission was sent, which indicates that the facsimile or 
electronic mail was sent in its entirety to the facsimile number or electronic mail address 
of the addressee.  

78. A certificate signed by a director or Secretary that a notice was delivered or posted at a 
particular time is conclusive evidence that the notice was delivered or posted at the time.  

79. A certificate signed by a director or Secretary that a notice was sent by electronic mail at 
a particular time and that an “undeliverable mail’ message has not been received in 
relation to it is conclusive evidence that the notice was sent and received at that time. 
 

 

Indemnity 

80. Every member of the Board, Auditor, Secretary and other officer for the time being of the 
Company is be indemnified out of the assets of the Company against any liability arising 
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out of the execution of the duties of their office, which is incurred by them in defending any 
proceedings, whether civil or criminal, in which judgement is given in their favour or in 
which they are acquitted or in connection with any application under the Act in which relief 
is granted to them by the Court in respect of any negligence, default, breach of duty or 
breach of trust. 

 
81. The Corporation may enter into a contract of liability insurance in relation to a person who 

is an office holder of the Company, or any other person, to the benefit of the Company or 
the person. 

 

Assets 
 
82. All remaining community housing assets in a participation jurisdiction on winding up will be 

transferred to another registered community housing provider or to a housing agency in 
the jurisdiction in which the asset is located.  

 

Interpretation 

The Replaceable Rules do not apply. 

 
Definitions 

Act means the Corporations Act 2001 (Cth) 

Annual General Meeting means the annual meeting called in accordance with paragraph 
18. 

Board means the Board of Directors of the Company. 

Board Meeting means a usual monthly meeting of the Directors of the Company 

Company means the Dundaloo Foundation Limited, trading as Dundaloo Support Services 

Company Secretary means the Company Secretary appointed by the Board under this 
Constitution. 

Constitution is the constitution of the Company (this document). 

Director is a director of the Board voted onto the Board or otherwise appointed pursuant to 
the Constitution. 

Extraordinary General Meeting means a meeting that is not the Annual General Meeting 
or a Board Meeting 

Secretary means Company Secretary 


