
Checklist and Guide – Federation Model (National ASSI representative body)
	QUESTIONS
	OUR NOTES
	YOUR INSTRUCTIONS

	What is to be the name of the unincorporated association?
	The association, being unincorporated, does not need to register its name with a government regulator.  Note however, that if you wish to incorporate later, the proposed name of the association will need to be available for registration. 
Regardless of whether you are unincorporated or incorporated, when choosing a name, consideration should also be given to:

· availability of Internet domain names;

· availability of social media usernames and feeds; and 

· trademarks and other IP that you wish to use and that may be used by other entities.
	

	What are the purposes/objects of the unincorporated association
	It is common for modern constitutions of not-for-profit organisations to contain a number of paragraphs (usually no more than 10) that set out in plain English what the objectives of the organisation are.

Some constitutions consist of one or two headline/primary purpose statements and then list the key activities separately.
	

	Do you wish to have different categories/classes of membership?
	While recent practice is to keep membership simple, it is possible to include several categories/classes of membership. Eg, general/ordinary, corporate, associate, honorary etc.  
Note: you can always engage supporters through channels other than membership, such as by establishing a ‘friends of’ or similar initiative.
	

	Fees
	You may choose to have a default position relating to fees enshrined within the constitution if you wish so that in the absence of any other decision of the board the enshrined fees will apply.  Such a provision is usually coupled with a provision giving the board the discretion to change the fees from time to time. 

It is also possible, but less common, to include within the constitution some kind of formula that provides the mechanism for a yearly increase in fees. Such a formula may be as simple as an increase in accordance with CPI.

Note: if you would like to have different membership fees based on certain criteria (e.g student, concession etc) this can still be achieved within a single membership class   so long as the rights and responsibilities of all members are the same. 

If you do wish to introduce multiple classes of membership, each class may have a different fee.  


	

	If you do wish to have a number of membership categories/classes, what rights would you like to attach to each class?
	Following on from above, it is possible to attach different rights to each class of membership. Eg, the right to vote, the right to nominate a person for election onto the board and the right to attend general meetings.

You may also attach a different fee to each membership class.
	

	Would you like a standard application form for membership to be attached to the back of the constitution as a schedule?
	Organisations often use a membership application form to help manage entry into membership.  If they do use a form, it need not be prescribed, instead the constitution would enable the board to use such form as it determines from time to time. 

However, organisations sometimes choose to include a standard form of application for membership as an attachment to the constitution.  If they do, it is still usual for it to be accompanied by a provision within the constitution that allows the board to change the membership form from time to time.
	

	Would you like it to be a requirement that an application for membership must be signed by an existing member?
	You can choose to have a requirement that an application for membership must be signed by an existing member in addition to the prospective member if you wish.  Some organisations believe that it is important to the integrity of the membership base that an application is signed/endorsed by an existing member while other organisations believe that this requirement is an unnecessary requirement and inhibits membership growth.
	

	Do you wish to set eligibility criteria for admission to membership or to each category/class of membership if you have multiple classes?
	Some organisations require its members to fulfil certain criteria before admitting that person/entity as a member.  Eg, An organisation that operates in the disability field may require that all members have a disability.  Similarly Indigenous organisations may require that all general members must be Indigenous.

Note, there is no need to impose any criteria if you don’t wish to.  In any event it is usual to give the board full discretion when deciding whether to accept a particular application for membership.
	

	How many days notice do you wish to provide the member in relation to their expulsion?
	Constitutions generally contain provisions through which members can be expelled from membership in certain circumstances.  Generally, at least 10 Business Days notice in writing would be recommended and the notice should specify the expulsion event for which the member is liable to be expelled.

It is also possible to include provisions that states that a member’s membership expires if the membership fee has not been received within a certain time after the fee becomes due.
	

	How would you like to deal with members that fail to pay their membership fees? For example:

Would you like a provision that gives the board the right to expel a member for failure to pay the membership fees? If so:

(a) how many days would you like to set as the time limit after which the board may expel members for non payment of fees?

(b) how many days after receiving the expulsion notice do you wish to give the member to make a response in writing or request a review?
	It is possible to include a simple regime whereby a membership simply expires if the member fails to pay the membership fee.  The member is then no longer able to exercise the rights attached to membership (such as the right to vote).  These rights and privileges can then be reinstated once the annual fee is paid.

Alternatively you can take a different approach whereby positive action is required in order to expel a member.

Finally, you may choose that there be no membership fee.
	 

	How many days notice do you require for members in relation to an Annual General Meeting?
	While an unincorporated association is not bound by any laws about holding meetings of members (including AGMs) and the notice for one, it is still common corporate governance practice to hold meetings of members and to give 21 days notice.
	

	Would you like to include provisions permitting the chair to exclude a member from the general meeting in certain circumstances?  If so, what circumstances should we include?
	Some organisations choose to include circumstances by which a member can be excluded from a meeting of members.  Such provisions are generally included to stop non-members and “troublesome” members from attending or disrupting a meeting or compromising the safety of other members in attendance.  Having these provisions within the constitution gives some legitimacy to refusing admission in certain circumstances.  
	

	What number would you like to set as your quorum of members for the meeting?
	A quorum is the number of members that must be present at a meeting in order for the meeting to go ahead. Generally, if a quorum is not present at the meeting within a certain specified period of time (e.g. 30 minutes) the meeting is adjourned.
The number of members is a factor that needs to be considered when choosing the quorum.  If there is a large number of members, then two would probably not be the right number for a quorum.  The number should not be so high that it would require virtually all the members to be present nor should it be so low as to be too easily met.

Quorums can be based on a number or a percentage or a combination of both (Eg, 8 members or 50% of members whichever is the lowest).
	

	What process for the election of a chair of a general meeting would you like to introduce?
	Constitutions ordinarily provide for the chair of the board to also preside as chair of general meetings and that absent the chair, the deputy or vice chair, and absent the deputy or vice chair another person as decided by the board (or sometimes the members).  There are other ways to structure this process that we can discuss with you if you wish.
	  

	Do you wish to give the chair discretion to adjourn the meeting at any time?
	There are a few options with regards to the discretion given to the Chair to adjourn a meeting.  

· The Chair may be given very broad and absolute discretion to adjourn the meeting at any time during the course of the meeting; 
· The Chair may be given the discretion whether to seek members’ approval to adjourn the meeting; and 
· Alternatively, a clause can be inserted which requires the Chair to seek member approval (based on a majority vote) for the adjournment or the members may be provided with a right to initiate a member’s motion to adjourn the meeting, independent of the Chair’s discretion.
	

	Would you like the Chair to have a casting (or second) vote in the event of an equality of votes?
	Some organisations choose to give the chair a casting vote as it provides a quick way of breaking deadlocks within a members’ meeting.  Some organisations prefer that the chair not have a casting vote and thereby have a motion fail if a majority can not be reached.  Part of this decision is sometimes made on the competence of the current chair though it is important to remember that while chairs may come and go the constitution cannot be changed without the members’ approval.
	

	Would you like the ability for votes to be conducted by poll?
	A poll is where a vote is conducted where each person attending the meeting gets to exercise the number of votes they are eligible to cast and does not use a show of hands.

In a structure where all members only have one vote, the only real use for calling a poll is if the dchair, or the members present,  thinks it is important to keep votes confidential.
	

	If you choose to allow votes to be conducted by poll, how many members or what percentage of members should be able to call for a poll?
	While an unincorporated association is not bound by the Corporations Act, by way of guidance, the Corporations Act requires that a poll can be demanded by: 

· at least 5 members entitled to vote on the resolution; or 

· members with at least 5% of the votes that may be cast on the resolution on a poll; or 

· the chair.
	

	Would you like members to be able to vote by proxy?
	Proxy voting  is where a member can direct another person to vote on his or her behalf at a meeting of members.
	

	If you choose to permit proxy voting, how much notice is required prior to the meeting in order for the proxy to be valid?
	A reasonable time is generally 48 hours notice before the meeting.  However, depending on circumstances it can be extended to a week or longer or can be reduced such that proxies can be received from the floor on the day.
	

	Do you wish to include a provision allowing members to make decisions and pass resolutions without the need to hold a meeting?
	It is useful in very small organisations to have a provision permitting it to pass a resolution without a general meeting being held provided all the members entitled to vote sign a statement in favour of the resolution.  It is generally not so useful if there is a large number of members because it becomes administratively burdensome to provide written resolutions to all members and collate the responses.
	

	Would you like to include particular descriptions and provisions relating to “office bearers” such as treasurer, vice-secretary, past-chair/passed-president?
	Being an unincorporated association there are no requirements about office bearers of the board. 

However, you should still consider what positions you would like to enshrine in your constitution (e.g. chair, deputy chair, secretary). 

It is less and less common for an organisation to create an office bearer position of treasurer however there is nothing stopping you from doing so.  Ordinarily the duties relating to the internal management of the organisations accounts and cash flow etc would be delegated to an employee with the required skills.  If the board instead wished for a board member to perform this role then it can still be done through delegation to a board member or board members  without having to specifically address it within the constitution.
Remember however, each board member remains ultimately responsible for approving the financial accounts and no amount of delegation can change this.
	

	Would you like the position of chair and secretary, together with any office bearer positions you may wish to include, to be elected directly from the members?  Alternatively you may choose for the board, once elected by the members, to decide amongst themselves on who should fill such positions.
	Both options are permitted, so it is up to you.  Some organisations prefer that the members have the power to determine who fills the role of chair and secretary etc while others form the view that once the members have elected the board, it is the board that should decide who is chair and secretary etc as they will be dealing with that person in their role on the board.
	

	What would you like to set as the minimum and maximum number of board members
	Being an unincorporated association, there are no laws governing how the board is to be constituted (including nothing that dictates the maximum and minimum number). However, it is still important to enshrine this within the constitution. 

By way of guidance, the Corporations Act provides that a public company such as a company limited by guarantee must have at least 3 directors with two ordinarily residing in Australia.  You may choose however to provide for a higher minimum threshold.  There is no limit on the maximum number of board members though a maximum of 9 or 10 is quite common as more than this becomes difficult to manage. 
	

	How often would you like board members to be subject to re-election?
Should there be a maximum period of time, either consecutively or collectively, that a person may be on the board?
	You may choose that each board member only sits for one year and is required to be re-elected at every AGM. Alternatively board members can hold office for 2 or more years. 

Board members can be elected with no restraints as to time but remember that consistent with good corporate governance practices, the board should not be permitted to remove another board member. Such power should be given to the members.  
You may also set a maximum time for which a person may sit on the board (Eg, 10 years, or no more than 6 years in any 10 year period etc).
	

	Would you like to include a provision that a board member’s office becomes vacant after missing a certain number of meetings?  For example, failure to attend three consecutive meetings.
	If meetings are infrequently held then failure to attend three consecutive meetings would be a sufficient provision.  If the business of the organisation is not transacted regularly then missing consecutive meetings would mean that the person has not participated in the business of the organisation for a significant period so is not keeping up with issues being raised.

However if meetings are more regularly held (eg once a week) then this provision may not be appropriate or may need adjustment to setting a particular number of meetings that can be missed before the person’s office becomes vacant.

You may also choose to include a double threshold – a consecutive meeting threshold and a meetings-per-year threshold.
	

	Are board members to receive any payments?
	It is most common for those sitting on the governing body of a not-for-profit to only receive reimbursement for costs incurred associated with the affairs of the organisation and only if approved by the board.  often called approved out of pocket expenses. 

While there is no company/associations law that explicitly prohibits the remuneration of board members, there are some laws, such as those dealing with charitable fundraising activities, that do place certain restrictions and approval requirements in relation to remuneration of board members which are likely to apply to you despite not being incorporated as a separate legal entity.
	

	Would you like to include a provision that requires a board member to be a member of the organisation?
	It is common for people to be required to be a member prior to being eligible for election to the board and for the position on the board to be tied to the membership.  That is, if the person is no longer a member, they can no longer be on the board.

It is also possible to split the membership of the board into those who are elected by the members of the organisation and those who are appointed by the board itself.  You may then like for appointed board members to not need to be a member of the orgnisation. 
	

	What powers do you wish to confer on the board
	You may include a very broad provision such that the board is to manage the business of the organisation and may exercise all the powers of the organisation that are not required  by the constitution to be exercised by the members in general meeting.
However, it is possible to include provisions specifically delineating the powers of the board.
	

	What number would you like to fix as a quorum for the board?
	Quorum will depend on the total number of board members.  If there is a large number of board members then a larger quorum will be more appropriate.  Otherwise where there are only a small number of board members the quorum will also need to be a small number.  You might consider 50% of the board to be an appropriate number.

You can also set up a quorum by reference to position Eg “Quorum for a meeting of the board is 4 where at least 2 of the 4 present are office bearers”.
	

	Would you like the chair to have a casting (or second) vote in addition to his or her own personal vote where there is an equality of votes?
	In order that decisions can be more efficiently made in the event of a stalemate, you may wish to allow the Chair to have a casting vote on the matter.  The downside of this is that the Chair has a significant amount of power over decisions that are otherwise evenly split and is in effect getting a second vote.

The alternative is that the vote fails and the motion can be reconsidered at a later meeting.
	

	If a member has not provided a registered address, electronic or otherwise, what method of notification do you wish to use?
	One possible example is exhibiting the notice at the main address of the organisation.  Though if the organisation is unincorporated this is likely to be a person’s private address and may not be suitable. 

The alternative is to require that an address for correspondence be provided otherwise no notifications will be sent.
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