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1.0

Corporations Law

A Company limited by Guarantee not having a Shagit@l
CONSTITUTION

BirdLife Australia

ACN 149 124 774

INTERPRETATION

In this Constitution:

11

1.2
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1.6

1.7

1.8

1.9

"Affiliated Group" means such group or body corgerthat has similar
objects to the Organisation and which is approwethb Board as an
Affiliated Group.

“Australian birds” means the naturally occurringfauna of Australia, its
territories and, where relevant to Australian awifa, those of New
Zealand, the islands of New Guinea, and Antarctica.

"Board" means the Organisation’s Board.

"Branches", “Special Interest Group(s)” or “RegibG@aoup(s)” means
regional or local groups of Members approved byBbard under
conditions determined by the Board from time toetim

"Company" means BirdLife Australia, ACN9 124 774

“Co-opted Director” means a Director appointed iy Board under the
provisions of Clause 12.8.

“Director” and “Alternate Director” have the sameaming as contained
in the Corporations Act 2001 as amended

"Law" means the Corporations Act 2001 as amendddtaRegulations
made thereunder.

"Member(s)" means Member(s) of the Organisation.



1.10

1.11

1.12

1.13

1.14

1.15

“Office Bearer” means either or both of the Prestdend Vice-President
elected by the Members of the Organisation andaeztors as defined
in Clause 1.7.

"Organisation” means BirdLife Australia, ACNI9 124 774

"Rules and Regulations" means those Rules or Régusdgpassed by
resolution of the Board as authorised by this Qangin.

The Law applies in relation to this Constitutionfaswere an instrument
made under that Law as in force on the day whenGbnstitution became
binding on the Organisation.

Except so far as the contrary intention appeatsisnConstitution, an
expression has, in a provision of this Constitutiwett deals with a matter
dealt with by a particular provision of the Lawetbame meaning as in
that provision of the Law.

This Constitution is adopted by the Members amtleetings dated 21
May 2011.

2.0 PRELIMINARY

2.1

2.2

Subject to the Law, the Organisation has the legphcity and powers of
an individual, and also all the powers of a bodspoeate, including the
power to:

2.1.1 accept and refuse membership;
2.1.2 grant a floating charge over the property of thgadisation;

2.1.3 arrange for the Organisation to be registered @ygeised as a
body corporate in any place outside its jurisditiod
registration; and

2.1.4 do anything that it is authorised to do by any othe (including
the law of a foreign country).

Each of the provisions of the sections or sub-eastof the Law which
would, but for this Clause, apply to the Organmaths a replaceable rule
within the meaning of the Law are displaced anchatoapply to the
Organisation and in lieu this Constitution shalVgm all the rights, duties
and obligations of the Organisation and its Offscand its Members
provided only that the provisions of the Law ar¢ alorogated.

3 TRANSITION ARRANGEMENTS

3.1

The first Board shall be appointed equally by Bidservation &
Conservation Australia and Birds Australia and Istahsist of ten



members comprising five members from each of thstieg boards of the
respective organisations.

3.2  The first Board will appoint an independent Chaihbld the post for two

years after the establishment of the Board. Duittmggyperiod the
appointed independent Chair will fulfill the rolétbe President as
defined in the Constitution. At the Annual Gendvigeting in 2013, two
years after the establishment of the first Boardresident will be elected
to hold this office in accordance with the provismf the constitution.

3.3  This first Board will serve a minimum term of twears and from then the

following process will apply:

3.3.1 Atthe Annual General Meeting two years affter establishment
of the first BirdLife Australia Board, four direa®will resign,
two from Birds Australia appointment and two frormd
Observation & Conservation Australia appointmeriede
Directors may offer themselves for re election;

3.3.2 One year further on, now three years afteetiablishment of the
first BirdLife Australia Board, four more directovéll resign,
two from Birds Australia original appointment anabtfrom
Bird Observation & Conservation Australia original
appointment. These Directors may also offer themeseior re
election;

3.3.3 One year further on, now four years afterasablishment of the
first BirdLife Australia Board, the remaining twarectors from
the original appointment will resign and they mésoaoffer
themselves for re election;

3.3.4 At all ensuing Annual General Meetings thesutet out in this
Constitution shall apply (refer to Clause 9).

3.4Nominations for the election of new directors ihcalses will be in
accordance with the provisions of this Constitution

3.5Birds Australia and Bird Observation & Conservatumstralia awarded
Fellows, Life Members, Honorary Life Members andnidaary Members
will be recognized as of the same status withinBfie Australia.

3.6 Members of Birds Australia and Bird Observation &nServation
Australia as at the date of the approval of thiasTitution by their
membership shall automatically become members rafiLBe Australia for
the remainder of their membership year.



3.70n renewal of their membership to BirdLife Austaalihe duration of a
Member’s service as a Birds Australia or Bird Okiaéon & Conservation
Australia Member will be carried forward to BirdeifAustralia as
continuous membership.

3.8 Transitional arrangements outlined in Clauses®@3.7 will override any
other conflicting clauses until they lapse after Annual General Meeting
in 2015.

MEMBERS' LIABILITY

4.1  The Organisation is a company limited by guaramtiéleout 'Limited’ in
its name.

4.2  The liability of the Members is limited by guaraate

4.3 Inthe event of the Organisation being wound upyeiember who is
currently a Member, other than a Junior Membewloose membership
ceased within the preceding twelve month periodeutakes to contribute
to the assets of the Organisation for the purpopayment of the debts
and liabilities of the Organisation contracted Iefthe Member ceased to
be a Member and for the costs charges and expehsasding up and for
adjustment of the rights of contributors among teelves of such amount
as may be required but not exceeding twenty dollars

PRINCIPAL OBJECTS
5.1  The principal objects for which the Organisatioessablished are:

5.1.1 to promote public understanding of the ecologisatial and
economic importance of Australian birds and theiitat;

5.1.2 to monitor and investigate threats to the survdfahustralian
birds and their habitats and to take action to ma&inprotect or
enhance that survival,

5.1.3 to develop and promote educational programs andriat
which engender attitudes sympathetic to the priatectvell-
being and appreciation of Australian birds;

5.1.4 to promote and participate in the scientific stadyl research of
Australian birds and their habitats, so as to iiaté their
conservation and well-being; and

5.1.5 to foster ethical bird observing as a social amtividual activity
directed to benefit Australian birds.



5.2

For the purpose of carrying out the principal otgebe income and
property of the Organisation shall be applied saielvards the promotion
of the principal objects of the Organisation asfegh in this Constitution.
No portion thereof shall be paid or transferreecliy or indirectly by
way of dividend bonus or otherwise by way of prtditMembers
provided that nothing herein contained shall préviea payment in good
faith of remuneration to any officers or employeéshe Organisation or
to any Member in return for any services actuadlydered to the
Organisation nor for goods supplied in the ordireamy usual way of
business, nor prevent the payment of interestraiteanot exceeding the
rate for the time being fixed for the purpose of tparagraph by the Law
on money borrowed from any Member, or reasonaldepaoper rent for
premises demised or let by any Member to the Osgdion.

MEMBERSHIP

6.1

6.2
6.3

6.4

6.5

6.6

The Organisation shall keep a register of Membeits their full names
and addresses, the class of membership and thefdaaexmencement of
their membership.

Applications for membership shall be in the predsedi form.

The Organisation may admit as a Member any napataion or
incorporated or unincorporated body that agredetbound by this
Constitution:

6.3.1 provided however, that no such Member shall be &bl@te on
any matter under this Constitution until a periédoe calendar
month has elapsed from the date upon which memipensis
been conferred by the Organisation; and

6.3.2 provided that the person or body pays the apprtpria
membership fee.

Membership dates from the date of acceptance bBalaed or, if
delegated, by the Chief Executive Officer, and mership is renewable
on the expiry of the nominated term.

The Organisation may reject any application for rbership in any
category.

Membership shall cease upon the happening of attyedbllowing
events, namely:

6.6.1 if a Member dies;

6.6.2 if the Member resigns by writing under their hanidi@@ssed to
the Chief Executive Officer;



6.7

6.8

6.9

6.10

6.11

6.6.3 if the Member's subscription shall be in arrearsafperiod of
more than three months; or

6.6.4 if the membership is not renewed or is cancellegcitordance
with Clause 7.

The Board may make Rules with respect to diffecategories of
membership including, but not restricted to, FeBpWonorary Life
Members, Life Members, Ordinary Members, Family/bkehold
Members and Junior Members.

Persons may be elected at a general meeting of lgisnoin the
recommendation of the Board from time to time, akdws, on the
grounds that they have rendered distinguishedstwiornithology,
particularly through the Organisation and in AulsaraThe number of
Fellows at any time shall be limited to twenty acls other number as
determined by the Board.

6.8.1 A Fellow shall be subject to all the obligationsaof Ordinary
Member other than the obligation to pay an annubssription.

Persons may be elected at a general meeting of lgisnoin the
recommendation of the Board from time to time, asdtary Life
Members on the grounds that they have made a roadribution to the
objects of the Organisation.

6.9.1 An Honorary Life Member shall be subject to all titdigations of
an Ordinary Member other than the obligation to @aynnual
subscription.

6.9.2 The number of Honorary Life Members at any timdldie
limited to twenty or such other number as deteruchiog the
Board.

Any Member who has been a Member of the Organisdtiofifty years
shall, at the beginning of the membership yeaoWihg that in which the
Member completed fifty years of Membership, bec@ngfe Member

6.10.1 A Life Member shall be subject to all the obligaisoof an
Ordinary Member other than the obligation to payanual
subscription.

The Organisation shall have the right to levy atrsubscriptions and the
Board may determine the level of subscription iif)afrom time to time
for each category of membership.



7 DISCIPLINE, SUSPENSION AND EXPULSION OF MEMBERS

7.1

7.2

7.3

7.4

7.5

Notwithstanding anything in the preceding clausies ,Board may by
resolution, refuse to renew or may cancel any meshige upon being
satisfied that any of the following grounds exist:

7.1.1 that the person concerned has made or causednadbe or
published false, unfair, extravagant, frauduleetpodatory or
harmful statements concerning the Organisatiotsaadtivities
or its Board, Office-Bearers or staff in the pemi@nce of their
duties;

7.1.2 that the person concerned has, while being a Merekpressed
views or acted in a manner inconsistent with orighental to the
aims and objectives or expressed policy of the Qisgdion; or

7.1.3 that the person concerned has been convicted offemce
against a provision of relevant wildlife legislatio

The power under Clause 7.1 shall not be interpreteals to prevent fair
and honest criticism nor shall it apply to any tent material forwarded to
the Organisation nor to matters raised in goodh faitany General
Meeting.

A resolution of the Board under Clause 7.1 doegalat effect unless:

7.3.1 at a meeting of the Board held in accordance wiguse 7.4 the
Board confirms the resolution; and

7.3.2 if the Member exercises a right of appeal to thgaisation
under this rule the Organisation confirms the na$oh in
accordance with this rule.

A meeting of the Board to confirm or revoke a rasioh passed under
Clause 7.1 must be held not earlier than 14 dagsharater than 28 days
after notice has been given to the Member in acoare with Clause 7.5.

For the purpose of giving notice in accordance Withuse 7.4 the Chief
Executive Officer must as soon as practicable caube given to the
Member a written notice:

7.5.1 setting out the resolution of the Board and thaigds on which
it is based;

7.5.2  stating that the Member, or their representativay address the
Board at a meeting to be held not earlier thandys @nd no
later than 28 days after the notice has been divémat Member;



7.6

7.7

7.8

7.9

7.5.3 stating the date, place and time of that meeting;

7.5.4 informing the Member that they may do one or bdtthe
following:

7.5.4.1 attend that meeting; and/or

7.5.4.2 give to the Board before the date of that meeting a
written statement seeking the revocation of the
resolution; and

7.5.5 informing the Member that, if at that meeting, Beard
confirms the resolution, the member may no latantbeven
days after receiving such notice from the Chiefdttive
Officer, give the Chief Executive Officer a notimethe effect
that the member wishes to appeal to the OrganisatiGeneral
Meeting against the resolution.

At a meeting of the Board to confirm or revoke sofation passed under
Clause 7.5, the Board must:

7.6.1 give the Member, or their representative, an opmity to be
heard,

7.6.2 give due consideration to any written statementrstibd by the
Member; and

7.6.3 determine by resolution whether to confirm or teolee the
resolution.

If at the meeting of the Board, the Board confitims resolution, the
Member may, no later than seven days after reagistirch notice from the
Chief Executive Officer, give the Chief ExecutivéiGer a notice to the
effect that the member wishes to appeal to the i@sgton in General
Meeting against the resolution.

If the Chief Executive Officer receives a noticalanClause 7.7 they
must immediately notify the Board and the Board hcasivene a General
Meeting to be held as soon as practicable but avithinimum of 21 days
notice to Members

At a General Meeting convened under Clause 7.8:

7.9.1 no business other than the question of the appagplb®
conducted;

10



7.10

7.9.2 the Organisation must place before the meetingldeththe
grounds for the resolution and the reasons fop#ssing of the
resolution;

7.9.3 the Member, or their representative, must be garen
opportunity to be heard; and

7.9.4 the Members present must vote by secret ballohemtiestion
whether the resolution should be confirmed or redbk

A resolution is confirmed if, at the General Megtino less than two-
thirds of the voting Members present in personyoptoxy vote in favour
of the resolution. In any other case, the resofuis revoked.

DISPUTES AND MEDIATION

8.1

8.2

8.3

8.4

8.5

8.6

The grievance procedure set out in this clausdesp disputes under
this Constitution between:

8.1.1 a Member and another Member; or
8.1.2 a Member and the Organisation.

The parties to the dispute must meet and discess#itter in dispute, and
if possible, resolve the dispute within 14 daysiafhe dispute comes to
the attention of all of the parties.

If the parties are unable to resolve the disputbeatneeting, or if a party
fails to attend that meeting, then the parties mwighin ten days, hold a
meeting in the presence of a mediator.

The mediator must be:
8.4.1 aperson chosen by agreement between the patties; o
8.4.2 inthe absence of agreement:

8.4.2.1 inthe case of a dispute between a Member and
another Member, a person appointed by the Board; or

8.4.2.2 inthe case of a dispute between a Member and the
Organisation, a person who is a mediator appoioted
employed by the Dispute Settlement Centre of
Victoria (Department of Justice).

A Member can be a mediator.

The mediator cannot be a Member who is a partiealtspute.

11



8.7

8.8

8.9

8.10

The parties to the dispute must, in good faitlerafit to settle the dispute
by mediation.

The mediator, in conducting the mediation, must:

8.8.1 give the parties to the mediation process everypdppity to be
heard,

8.8.2 allow due consideration by all parties of any veritistatement
submitted by any party; and

8.8.3  ensure that natural justice is accorded to thegsaid the dispute
throughout the mediation process.

The mediator must not determine the dispute.

If the mediation process does not result in thpudes being resolved, the
parties may seek to resolve the dispute in accomaith the Law or
otherwise at law.

ANNUAL GENERAL MEETING

9.1

9.2

9.3

9.4

An Annual General Meeting shall be held once imdatancial year and
at a time, date and place to be specified by trerdprovided only that it
shall be held within five months of the end of efinancial year.

Notice specifying the place, the day and hour efAnnual General
Meeting and the general nature of the businesseofiteeting shall be
given to every Member and to the auditor no leas #0 days before the
Annual General Meeting.

The Agenda for the Annual General Meeting, anédgjuired, ballot
papers for the election of Directors and Office iBemshall be given to
every voting Member no less than 21 days priohéoAnnual General
Meeting.

The business of the Annual General Meeting shall be

9.4.1 to receive and consider Financial Report, Audit&sport and
the Report of Directors for the preceding year;

9.4.2 to declare the election of Directors and Office Besfor the
ensuing yeatr;

9.4.3 to deal with any matter of special business sulechitty a
Member to the Chief Executive Officer of which 28yd notice
has been given; and

12



10

9.4.4 to discuss but not resolve any other matter agogdtie meeting
but which may not be resolved.

SPECIAL GENERAL MEETING

10.1

10.2

10.3

10.4

10.5

10.6

A Special General Meeting shall be convened byBiberd on the request
of:

10.1.1 three Directors; or

10.1.2 at least 250 voting Members or 5% of the voting rbership
whichever is the greater.

The request must:

10.2.1 be in writing;

10.2.2 state any resolution to be proposed at the meeting;
10.2.3 be signed by the Members making the request; and
10.2.4 be given to the Organisation.

Separate copies of a document setting out the stqguay be used for
signing by Members if the wording of the requestentical in each copy.

The Board must call the Special General Meetingiwi21 days after the
request is given to the Organisation. The Spé&aaleral Meeting is to be
held no later than two months after the requegivien to the Organisation
but with a minimum of 21 days notice to Members.

With the notice for a Special General Meeting, @rganisation shall
provide the voting Members with the following:

10.5.1 the agenda containing the business to be transattbd
meeting; and

10.5.2 all documentation informing the voting Members atibe
subject matter of the meeting.

All business that is conducted at a Special Genéegting and all
business that is conducted at the Annual Generaliktg except for
business conducted under the Constitution as aydimssiness of the
Annual General Meeting, is deemed to be speciahbss.

13



11

PROCEEDINGS AT GENERAL MEETINGS

111

11.2

11.3

114

11.5

11.6

11.7

11.8

No business shall be transacted at any meetingsialguorum of voting
Members is present at the time of the meeting

Forty voting Members as are present in person qrbyy shall be a
qguorum for the meeting.

Persons who are not Members attending as proxeéesoamted in the
number. A Member attending both as a Member godxay shall only be
counted once for the counting of the quorum.

If a quorum is not present within half an hour frdme time appointed for
the meeting:

11.4.1 where the meeting was convened upon the requédembers,
then the meeting shall be dissolved; or

11.4.2 in any other case:

11.4.2.1 the meeting stands adjourned to such day, anccht su
time and place, as the Board determine or, if no
determination is made by the Board, to the same day
in the next week at the same time and place; and

11.4.2.2 if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for Buc
adjourned meeting, then the meeting shall be
dissolved.

The President or their nominee shall chair any megdtut where the
Chair is not present within 15 minutes after tineetiappointed for the
holding of the meeting or is unable or unwillingatct for all or part of the
meeting, the Members present shall elect one af tiienber to be Chair
of the meeting (or part of it).

The Chair shall adjourn a meeting from time to tiamel from place to
place if the Members present with a majority ofegothat may be cast at
that meeting agree or direct the Chair to do so.bikiness shall be
transacted at any adjourned meeting other thahubkmess left unfinished
at the meeting from which the adjournment took @lac

When a meeting is adjourned for more than 30 daytice of the
adjourned meeting shall be given as in the casieeobriginal meeting.

Except as provided by Clause 11.7, it is not nexgd® give any notice of
an adjournment or of the business to be transattad adjourned
meeting.

14



11.9

11.10

11.11

11.12

11.13

11.14

11.15

11.16

At any meeting a resolution put to the vote ofrieeting shall be
decided on a show of hands and pass with a simgjerity of votes
unless a poll is demanded:

11.9.1 by the Chair; or
11.9.2 by at least five Members entitled to vote on theohation.

Unless a poll is so demanded, a declaration byCtreer that a resolution
has on a show of hands been carried or carriedimoasly, or by a
particular majority, or lost, and an entry to te#ect in the minutes of the
proceedings of the Organisation, is conclusiveawe of the fact without
proof of the number or proportion of the votes reed in favour of or
against the resolution. The demand for a poll awithdrawn.

If a poll is duly demanded, it shall be taken islsmanner and at once
after either an interval or adjournment or otheenas the Chair directs,
and the result of the poll shall be the resolubbthe meeting at which the
poll was demanded.

In the case of an equality of votes, whether ohaavsof hands or on a
poll, the Chair of the meeting at which the shdwands takes place or at
which the poll is demanded, has a casting votelditian to any vote that
the Chair may have individually as a Member.

Subject to any rights or restrictions for the tibeeng attached to any
category or categories of membership:

11.13.1 at a meeting, each Member entitled to vote mag wroperson
or by proxy or by a representative or by attorreeg

11.13.2 on a show of hands every person present who israkide
and/or a proxy or an attorney or a representativeMember
has one vote, and on a poll every person preseudrson or by
proxy or attorney or by a representative has orne fay each
membership he holds.

In cases other than Family/Household Membershimgdflembers shall
have one vote. In cases of Family/Household Mesthertwo votes shall
be recorded.

No Member under eighteen years of age shall haighato vote at any
meeting.

An incorporated or an unincorporated body which Member is entitled

to one vote at a meeting, and has the right i lvishes to nominate a
representative for election as a Director.

15



12

11.17

11.18

11.19

11.20

11.21

11.22

11.23

11.24

A Member is not entitled to vote at a meeting uslalé sums presently
payable by the member in respect of membershifppéas paid.

A proxy, representative or attorney may be appdifive all meetings or
for any number of meetings or for a particular s

Any instrument of proxy in which the name of thepaimtee is not filled
in will be deemed to be given in favour of the Chai

An instrument appointing a proxy shall be in wigtiander the hand of the
appointor or the member’s attorney duly authorisedriting or, if the
appointor is a body corporate, in accordance wighltaw or under the
hand of an officer or attorney duly authorised.

An instrument appointing a proxy may specify thenmex in which the
proxy is to vote in respect of a particular resolutand, where an
instrument of proxy so provides, the proxy is natitéed to vote in the
resolution except as specified in the instrument.

An instrument appointing a proxy shall be deemecbiaer authority to
demand or join in demanding a poll.

An instrument appointing a proxy shall not be teeladis valid unless the
instrument, and the power of attorney or other auty (if any) under
which the instrument is signed or a notarially ifed copy of that power
or authority, is or are deposited, no less thaheal#'s before the time for
holding the meeting or adjourned meeting whighghrson named in the
instrument proposes to vote, at the registeradeotif the Organisation or
at such other place in Australia as is specifiethenotice convening the
meeting.

A vote given in accordance with the terms of atrumaent of proxy or of
a power of attorney is valid notwithstanding theypous death or
unsoundness of mind of the principal, the revocatibthe instrument (or
of the authority under which the instrument wascexed) or of the power,
if no intimation in writing of the death, unsoundseof mind, revocation
or transfer has been received by the Organisatitireaegistered office
before the commencement of the meeting or adjaumeeting at which
the instrument is used or the power is exercised.

APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS
AND OFFICE BEARERS

12.1

The number of Directors, including Office Bearensl £0-opted Directors
shall be no less than seven and no more than théeruresolved by the
Board up to a maximum of twelve.

16



12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

12.10

A person cannot become a Director or Office Bearéer than a Co-
opted Director, unless such person has been acfalaviember for a
period of at least three months.

No person who is an employee of the Organisatiaifi ble eligible for
election to the Board.

Any voting Member may nominate another Member fecton as a
Director or Office Bearer provided the nominee @tssuch nomination
and the nomination is received by the Chief Exeeu®fficer no less than
28 days prior to the Annual General Meeting.

Subject to Clause 12.6, the poll for the electibDioectors and Officer
Bearers shall be declared at the Annual GeneratiMgand the Directors
or Office Bearers elected shall hold office foreaipd of three years from
the closure of that Annual General Meeting un@ thosure of the Annual
General Meeting three years hence.

The Board may at any time appoint any person ta Daector, either to
fill a casual vacancy or as an addition to thetegsBoard, but so that the
total number of Directors does not at any time egdsvelve including
Office-Bearers.

Any person appointed to fill a casual vacancy ocarmaddition to the
existing Board under Clause 12.6 shall face elaaiahe next Annual
General Meeting.

The Board shall have the ability to co-opt up to tMembers as Directors.
Co-option is to be used to ensure that the Boasdhenecessary skills
and experience to fully discharge its duties aspoasibilities where, by
self-assessment, the Board decides these skills)getience are lacking.

12.8.1 A person so co-opted shall hold office only urtig third annual
general meeting after their co-option, when theafldie eligible,
if otherwise qualified under Clause 12.2, for noation to be
elected as a Director by the Members. If eledteat, person shall
not be eligible to serve more than one furtherefyear term of
office as a Director.

12.8.2 A Co-opted Director shall have the same duties and
responsibilities and the same rights as an eldatexttor
including the right to vote in Board meetings.

The Organisation may by resolution of a Special€@nVeeting of
Members remove any Director.

A Director, including a Co-opted Director, shalltm@ paid any fee and
no remuneration or other benefit in money or irdkaall be paid or given
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12.11

12.12

12.13

12.14

by the Organisation in respect of carrying outdb#es of office as
Director.

Subject to approval by the Board, a Director mayp#ée out of pocket
expenses including travelling and other expensagegrly incurred by
them in connection with the business of the Orgsdius.

In addition to the circumstances in which the @faf a Director becomes
vacant by virtue of the Law, the office of a Direcbecomes vacant if the
Director:

12.12.1 becomes of unsound mind or a person whose persestate is
liable to be dealt with in any way under the lavatiag to
mental health;

12.12.2 resigns office by notice in writing to the Orgartisa;
12.12.3 ceases to be a Member of the Organisation;

12.12.4 is absent without the consent of the Board fromtimgs of the
Board for two consecutive meeting; or

12.12.5 becomes a paid employee of the Organisation.

Directors, including Office Bearers, shall be edecby postal vote or
other means of communication acceptable to thedBo@he vote shall
close half an hour after the start of the Annuah€al Meeting.

The process for the election of Office Bearerssiodlows:

12.14.1 The term of office of the President and Vice-Presid
commences at the time of election to the office @mttludes
on the first to occur of:

@) the conclusion of the third annual general mget
following that at which they were elected,;

(b) the person retires from the office by givingdioe in
writing to the organisation;

(c) the person ceasing to be a Director for angaea

12.14.2 The President in office at the commencement ofrenual
general meeting will be taken to continue in théite until the
conclusion of the annual general meeting.

12.14.3 Should the position of President become vacararigrreason,
the Vice-President shall become President and thaldoffice
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13

only until the next annual general meeting whetry stell be
eligible for nomination as President.

12.14.4 A casual vacancy in the office of Vice-Presideniyrba filled
by the Board from amongst the Directors. A perfdting a
casual vacancy holds office only until the nextwalrgeneral
meeting when they shall be eligible for nominatasnVice-
President.

12.14.5 A President or Vice-President who has served twseoutive
terms as President or Vice-President respectivaly mot serve
a third consecutive term.

12.14.6 The President shall supervise the affairs of tlgaisation and
is an ex-officio member of all committees estaldislby the
Board.

12.14.7 The Vice-President shall discharge the duties ®Rtesident
where the President is unable to do so.

12.14.8 In addition to the circumstances in which the @faf President
or Vice-President becomes vacant by virtue of the br the
provisions of Clause 12.12, the office of Presidan¥ice-
President becomes vacant if the President or Viesiéfent is
removed from office by a majority vote of Directors

POWERS AND DUTIES OF THE BOARD

13.1

13.2

13.3

13.4

The business of the Organisation shall be managddebBoard which
has a general power to do anything in the bestasts of the Organisation
but not contrary to this Constitution and in ac@orce with the Law.

The Board may, by power of attorney, appoint amg@e or persons to be
the attorney or attorneys of the Organisation €mhspurposes, with such
powers, authorities and discretions (being powaarthorities and
discretions vested in or exercisable by the Bodad)such period and
subject to such conditions as they think fit.

All cheques, promissory notes, bankers draftss billexchange and other
negotiable instruments, and all receipts of moreag py the Organisation
shall be signed, drawn, accepted, endorsed oneigeexecuted, as the
case may be, by any two Directors or in such attemner as the Board
determine.

The Board may establish or remove Branches, Reb@maps, Special
Interest Groups or Affiliated Groups as it seesifion such terms and
conditions as it shall establish for that purpose.
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14 PROCEEDINGS OF THE BOARD

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

The Directors shall meet as a Board for the digpaftdusiness and
adjourn and otherwise regulate their meetings e tifink fit. By using
available technology any meeting of the Board eiffsea Board or in
committees may be held without the Board being jghjly together in
one place. A resolution passed by such a meetithpevdeemed to have
been passed at a meeting of the Board held oratyhemwhich and at the
time at which it was held.

A Director or the Chief Executive Officer on thejuesition of a Director
shall be entitled to convene a meeting of the Ba&i@hy time. Notice of
every Board meeting shall be given to each Direatmt Alternate
Director.

A Director present at the commencement of a meetirige Board held
using technology will be conclusively presumed &wdrbeen present and,
subject to other provisions of this Constitutiamhtwve formed part of the
quorum throughout the meeting unless they dechakthey are leaving
the meeting.

Any minutes of a meeting of the Board held usirgdht®logy purporting
to be signed by the Chair of that meeting or bydiner of the next
succeeding meeting of the Board will be sufficiemidence of the
observance of all necessary formalities regardiegconvening and
conduct of the meeting.

When a resolution is deemed to have been passedhagting of the
Board, that meeting will be deemed to have beed &iesuch place as is
determined by the Chair of the relevant meetingyidied that at least one
of the Directors who took part in the meeting wasueh place for the
duration of the meeting.

At a meeting of the Board, the number of Directeh®se presence is
necessary to constitute a quorum shall be no hessfifty per centum
(50%) plus one of the current number of Directarstied to attend such
meeting.

A Director or an Alternate Director (refer Clause11) interested in a
contract or arrangement within the meaning of G#al.6 shall be
counted in a quorum notwithstanding their interest.

Subject to this Constitution, questions arising ateeting of the Board
shall be decided by a majority of votes of Direstpresent and voting and
any such decision shall for all purposes be deemrdetision of the

Board.
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14.9

14.10

14.11

14.12

14.13

14.14

14.15

14.16

No Director shall be disqualified by their officem holding any other
office or from contracting with the Organisatioither as vendor,
purchaser or otherwise, nor shall any such contiaahy contract or
arrangement entered into by or on behalf of thea@iggtion in which any
Director shall be in any way interested be avoidawal,shall any Director
be liable to account to the Organisation for arofiparising from such
office or place of profit or realised by any sucmntact or arrangement by
reason only of such Director holding that officeobthe fiduciary
relationship thereby established, but the natuie Directors interest must
have first been disclosed by the Director in anyinea required by the
Law.

A Director must declare their interest, may noad3irector vote, nor be
present during discussion pertaining to the vobe during a vote in
respect of any contract arrangement in which thred@ar is interested in
the manner described in Clause 14.9.

Subject to the approval of the Board a Director mayinate a person for
appointment by the Board as their alternate duasidgfined period of
absence.

An Alternate Director is entitled to notice of miegs of the Board and, if
the appointor is not present at such a meetingptitled to attend and vote
in their stead. If the Alternate Director is aligaa Director of the
Organisation they shall be entitled to vote onrtbain behalf as well as
on behalf of the Director appointing them, buttloe purpose of
determining whether a quorum is present, they sfeatiounted only once.

An Alternate Director may exercise any powers thatappointor may
exercise and the exercise of any such power bjltleenate Director shall
be deemed to be the exercise of the power by theirtor.

The appointment of an Alternate Director may benteated at any time
by the appointor notwithstanding that the periodhef appointment of the
Alternate Director has not expired, and terminatesny event if the
appointor vacates office as a Director.

In the event of a vacancy or vacancies in the efita Director or offices
of Directors, any remaining Directors may act lfuthe number of
remaining Directors is not sufficient to constitatgquorum at a meeting of
Board, they may act only for the purpose of incregathe number of
Directors to a number sufficient to constitute saajuorum or of
convening a General Meeting of the Organisation.

The Board may meet and adjourn as it thinks prpparided that there
must be at least four meetings of the Board in eatdndar year.
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14.17

14.18

14.19

14.20

14.21

14.22

14.23

14.24

14.25

The Board may establish such standing and speaipbpe committees as
they consider appropriate.

Committees shall exercise the powers delegateddordance with any
directions of the Board and a power so exercisall bk deemed to have
been exercised by the Board. Committees are redjtorreport their
deliberations to the Board.

The Board may appoint a person to chair meeting®wimittees and
failing this members of a committee may elect ohéheir number to
chair their meetings.

When a Board Committee meeting is held and:
14.20.1 a chair has not been elected as provided by CIlb4®; or

14.20.2 the chair is not present within ten minutes aftertime
appointed for the holding of the meeting or is uhmg or unable
to act for all or part of the meeting, the memh@esent may
elect one of their number to be chair of the megetor part of it).

A Board Committee may meet and adjourn as it thprkger.

Questions arising at a meeting of a Board Commshed be determined
by a simple majority of votes of the Directors mmetsand voting.

In the case of a circular resolution if all the &itors entitled to vote on
such a resolution have signed a document contamstgtement that they
are either in favour of or are opposed to, andrgka majority are in
favour of that resolution in the terms set outhe ocument, a resolution
in those terms shall be deemed to have been passatieeting of the
Board held on the day on which the document wasesi@nd at the time
at which the document was last signed by a Direatoif the Directors
signed the document on different days, on the deawltich, and at the
time at which, the document was last signed byrador.

For the purposes of Clause 14.23, two or more agpdocuments
containing statements in identical terms each a€lwis signed by one or
more Directors shall together be deemed to comstine document
containing a statement in those terms signed bsetirectors on the
respective days on which they signed the sepacsatignaents.

All acts done at any Board meeting or Board Conaaitir by any person
acting as a Director are, notwithstanding thad afterwards discovered
that there was some defect in the appointmentpafrson to be a Director
or a Member of the Board Committee, or to act d3irector, or that a
person so appointed was disqualified, as valid geeiperson had been
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duly appointed and was qualified to be a Directaiodoe a member of the
Board Committee.

15 CHIEF EXECUTIVE OFFICER

15.1 The Board shall appoint a Chief Executive Officar$uch term and upon
such conditions as the Board determines.

15.2 The Chief Executive Officer shall fulfil the dutie$ the Public Officer of
the Organisation and shall also keep:

15.2.1 minutes of the resolutions and proceedings of aiders
meetings and Board meetings in records providetheutr
purpose together with a record of the names ofopsrpresent at
those meetings;

15.2.2 A Register of Members in which shall be enteredftilename,
address and other information as the Board decide;

15.2.3 such other records as may be required by the Law.

unless the Chief Executive Officer delegates arey@mmore of these
duties with the express approval of the Board.

16 EXECUTION OF DOCUMENTS
16.1 The Organisation may execute a document if the mead is signed by:
16.1.1 a Director and the Chief Executive Officer;
16.1.2 two Directors; or

16.1.3 a Director and another person appointed by the Bfmarthis
purpose.

17 INSPECTION OF RECORDS
17.1 The Organisation shall keep such membership, aticguand other
records of the business of the Organisation asréquired to keep by the
Law.

17.2 Minutes of Members’ meetings will be open for insfo@n by any
Member without charge.

17.3 A voting Member may inspect and take copies ofRbgister of Members
or any entry in the Register at any reasonable.time
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18 NOTICES

18.1

18.2

18.3

18.4

18.5

19 WINDING

19.1

A notice may be given by the Organisation to anyrider either:
18.1.1 by serving it on the Member personally;

18.1.2 by sending it by post or email to the address shiomthe Register
of Members or the address supplied by the Membahto
purposes of serving notices;

18.1.3 by sending it by facsimile transmission to a facemumber
nominated by the Member for the purpose of semioiices on
the Member, or

18.1.4 by using any other technology for transmitting te@minated by
the Organisation and acceptable to the Membehmptirposes
of serving notices on the Member.

Where a notice is sent by post, service of theceathall be deemed to be
effected by properly addressing, prepaying, andipgs letter containing
the notice and to have been affected, in the chaanotice of a meeting,
three working days after the date of its postind, am any other case, at
the time at which the letter would be deliveredha ordinary course of
delivery.

Where a notice is sent by facsimile, service ofrtbce shall be deemed
to be served on receipt by the Organisation ochasimission report
confirming successful transmission.

Where a notice is sent to the address providethéopurpose by email,
service of the notice shall be deemed to be sesuadceipt by the
organisation of the read receipt.

A notice may be given by the Organisation to thetjbolders of a
membership by giving the notice to the joint holfiest named in the
Register of Members in respect of the membership.

uUP

If upon the winding up or dissolution of the Orgsation there remains
after satisfaction of all its debts any assets sd®ter the same shall not
be paid to or distributed amongst the Members ®fQhganisation but
shall be given or transferred to some institutiomstitutions having
objects similar to the objects of the Organisatiad whose Constitution
shall prohibit the distribution of its or their imme and property among its
or their Members to an extent at least as gret iagposed on the
Organisation under or by virtue of Clause 5.2 ¢ thonstitution; such
institution or institutions to be determined by Means of the
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Organisation at or before the time of dissolutiad & default thereof by
application to the Supreme Court of Victoria fotetenination of the
matter.

20 INDEMNITY

20.1 To the extent permitted by law:

20.2

20.3

20.1.1 the Organisation indemnifies every person who isas been an
Officer of the Organisation or of a wholly-ownedsidiary of
the Organisation against any liability for costsl @&xpenses
incurred by that person in defending any Proceedingvhich
Judgment is given in that person's favour, or inctvithe person
Is acquitted or in connection with an applicatiorrelation to
any Proceedings in which the Court grants relightoperson
under the Law; and

20.1.2 the Organisation indemnifies every person who isas been an
Officer of the Organisation or of a wholly-ownedsidiary of
the Organisation against any liability incurredtbg person, as
an Officer of the Organisation or of a wholly owrsdsidiary
of the Organisation, to another person (other than
Organisation or a related body corporate of thea@igation)
unless the liability arises out of conduct involyia lack of good
faith.

To the extent permitted by law the Organisatiorlgiay a premium in
respect of a contract insuring a person who isagrideen an Officer of the
Organisation or of a subsidiary of the Organisatigainst a liability:

20.2.1 incurred by the person in their capacity as and@ffof the
Organisation or a subsidiary of the Organisatiomdhe course
of acting in connection with the affairs of the @ngsation or a
subsidiary of the Organisation or otherwise arigiagof the
Officer's holding such office PROVIDED THAT the ligity
does not arise out of conduct involving a wilfueach of duty in
relation to the Organisation or a subsidiary of @rganisation or
a contravention of section 199B of the Law; or

20.2.2 for costs and expenses incurred by that persoefending
Proceedings, whatever their outcome.

The term "Proceedings” means any proceedings, wheiVil or criminal,
being proceedings in which it is alleged that teespn has done or
omitted to do some act, matter or thing in his cépas such an Officer
or in the course of acting in connection with tffaies of the Organisation
or a wholly-owned subsidiary or subsidiary of they&nisation or
otherwise arising out of the Officer's holding sudfice (including
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20.4

proceedings alleging that the Officer was guiltynegjligence, default,
breach of trust or breach of duty in relation te @rganisation or a
wholly-owned subsidiary or subsidiary of the Orgation.

The term Officer has the meaning given to that terisection 9 of the
Law.

21 RULES AND REGULATIONS

22

21.1

21.2

For the better conduct of the Organisation, ther8oaay introduce such
Rules and Regulations from time to time as theyrdappropriate or as
they may be directed by an agency of Governmepbresble for the
environment and, provided only that they do nobghte the provisions of
this Constitution or of the Law or of any relevdmixation Rulings, they
shall be binding upon the Organisation and its Mersjthe Board and its
Officers.

Such Rules and Regulations may be introduced, aedemidrevoked at
any time by a resolution of the Board and, wheqgiired, subject to the
approval of the relevant Government agency.

REGIONAL GROUPS, BRANCHES, SPECIAL INTEREST GROUPS AND
AFFILIATED GROUPS

22.1

22.2

22.3

22.4

The Board may by resolution approve the establishmia Regional
Group, Branch or Special Interest Group of the @iggion at such
location it considers appropriate.

Each Regional Group, Branch or Special Interesu@af the
Organisation shall be required to accept the RamesRegulations as
established by the Board from time to time settingthe terms and
conditions of governance with respect to that RegliGroup, Branch or
Special Interest Group.

The Board may suspend or disband any Regional G&namch or
Special Interest Group in the event that it dogscomply with the terms
and conditions of governance as determined by teed

The Board may by resolution approve such applioatioom such other
groups as have similar objects to the Organisatidoe recognised as an
Affiliated Group and the terms for such affiliatias it deems appropriate.

23 THE AUSTRALIAN BIRD FUND

23.1

The Organisation has established and separatehtaias a public fund,
called The Australian Bird Fund, for the specifiapose of supporting the
principal environmental objects of the Organisatgrstated in Clause
5.1.
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23.2 The fund is established to receive gifts of monegroperty for this
purpose and any money received because of sushmgifst be credited to
its bank account. The fund must not receive ahgratnoney into its
account and must comply with subdivision 30 - 55Ee Income Tax
Assessment Act 1997.

23.3 The Organisation must inform the Department of &nability,
Environment, Water, Population and Communitiestsosuccessor as
soon as possible if:

23.3.1 the Organisation changes its name or the nams aind,;

23.3.2 there is any change to the membership of the mamnage
committee of the fund;

23.3.3 there has been a departure from the rules of tind for
23.3.4 the Organisation proposes any alterations to tlas<e.

23.4 The Organisation agrees to comply with any rules the Federal
Treasurer and the Federal Minister with the resibditg for the
environment may make to ensure that gifts madkedund are only used
for the principal purpose of the fund.

23.5 The objective of The Australian Bird Fund is to gag the principal
environmental objects of the Organisation.

23.6 Members of the general public are to be invitethike gifts of money or
property to The Australian Bird Fund to further firencipal
environmental objects of the Organisation.

23.7 A bank account or such other form of investmenbaat as required and
known as The Australian Bird Fund of BirdLife Ausia is to be
maintained to deposit money donated, includingr@sieaccruing thereon,
income derived from donated property and money fiiloarealisation of
such property which funds and which bank accouall fie kept separate
from other funds of the Organisation and from otbenk accounts
conducted by the Organisation.

23.8 Receipts are to be issued in the name of The AigstrBird Fund of
BirdLife Australia

23.9 The Australian Bird Fund shall be operated on aprafit basis. None of
the money or property accumulated by The Austrdlimd Fund shall be
distributed to Members apart from proper remunenafior services
rendered.
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23.10 The Board shall be responsible for the proper condfuThe Australian
Bird Fund and shall appoint a committee of no thas three Members, at
least two of whom shall be members of the Boardnajority of the
Members of the committee are required to be "resiptepersons” as
defined by the Guidelines to the Register of Enunental Organisations.

23.11 The committee shall be appointed annually by migjoesolution of the
Board and will be responsible for ensuring that Aastralian Bird Fund
is conducted in accordance with this Clause andtindelines for
Organisations entered on the Register of Environah@rganisations.

23.12 Statistical information requested by the Departnoér8ustainability,
Environment, Water, Population and Communitieg®siiccessors on
donations to The Australian Bird Fund shall be pted within four
months of the end of the financial year. The dhtl be provided in the
prescribed form within four months of the end & tbommonwealth's
financial year ending 3bJune. An audited financial statement for the
Organisation and The Australian Bird Fund shalsbpplied with the
annual statistical return. The statement shalNigeinformation on the
expenditure of public held monies and the managéwfguublic fund
assets.

23.13 Any allocation of funds or property to other persam organisations shall
be made in accordance with the established purmdsthe Organisation
and not be influenced by the preference of the dono

23.14 In the event The Australian Bird Fund is wound ag aurplus assets are
to be transferred to another fund with similar chjees that is on the
Register of Environmental Organisations.

23.15 This Clause shall only be amended or revoked iora@ence with the Law
and subject to the prior written approval of thepBement of
Sustainability, Environment, Water, Population &ammunities or its
successors

Approved at: Thursday 5 May 2011
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