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PRELIMINARY

1 Name of Association

11 The name of the Association is the Refugee Legal Service (Tas) Inc. (incorporated under
the Associations Incorporation Act 1964 (Tas) (‘Act’)).

2 Premises

2.1 The office of the Association is to be at the place that the Board determines from
time to time.

3 Model Rules excluded

3.1 This Constitution excludes the operation of the model rules in Schedule 1 of the
Associations Incorporation (Model Rules) Regulations 2017 (Tas) in their entirety, except
where the Constitution contradicts a requirement under the Associations Incorporation
Act 1964 (Tas).

4 Definitions

4.1 In this Constitution:

Act means the Associations Incorporation Act 1964 (Tas).
Association means the Refugee Legal Service (Tas) Inc. (IA11440).

Board means the Board designated pursuant to clause 23 of this Constitution.
Director means a Director of the Board.

Member means any person who has attained membership of the Association pursuant to
clause 9 of this Constitution. Members may include paid staff, volunteers and Directors.
Writing includes email and other correspondence in electronic form.

CHARITABLE PURPOSES AND POWERS

5

5.1

Object and Purposes of the Association

The object of the Association is to address an access to justice gap that manifests

from the unique circumstances of refugees, asylum seekers and other humanitarian
entrants into the Tasmanian community, including by:

(a) providing legal and other services to refugees, humanitarian entrants, asylum seekers

TN Refugee Refugee Legal Service (Tas) Inc. (1A11440) Page | 4
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and temporary visa holders experiencing disadvantage;

(b) providing opportunities for the ongoing education and capacity building of law
students, legal practitioners and migration agents;

(c) providing community legal education on legal issues relevant to refugees,
humanitarian entrants, asylum seekers and temporary visa holders experiencing
disadvantage; and

(d) contributing to the development of best practice law and policy in areas affecting
refugees, humanitarian entrants, asylum seekers and temporary visa holders
experiencing disadvantage.

6 Powers of the Association

6.1 The Association has the legal capacity of an incorporated body.

6.2 The Association has the power to do anything incidental or conducive to achieving its
purposes.

6.3 The Association may only:

(a) exercise its powers; and
(b) use its income and assets (including any surplus) to achieve its purposes.

7 Not-for-profit

7.1 The Association must not distribute any income or assets directly or indirectly to its
members.
7:2 Nothing in this clause prevents the Association from doing the following things, provided

they are done in good faith:

(a) paying a member for goods or services they have provided or expenses they have
properly incurred at fair and reasonable rates or rates more favourable to the
Association; or

(b) making a payment to a member in carrying out the Association’s charitable purposes
(for example as an employee or contractor to the Association).

8 Amending the constitution

8.1 This Constitution may only be changed, added to, or replaced by special resolution of the
Assaociation’s members at a general meeting.
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MEMBERS
9 Membership and applying to be a member
9.1 The Association must have at least five members.
9.2 Anyone who supports the purposes of the Association can apply to become a member.
9.3 A person can apply to join the Association as a member by writing to the public officer.
9.4 The Board may approve or reject a membership application. The Board is not required to
give reasons for rejecting an application for membership.
9.5 A person becomes a member when the public officer adds the person’s name and address
to the members register.
10 Members register
10.1  The public officer must maintain a register of members containing:
(a) the name of each member of the Association and the date on which they became a
member;
(b) the address for notice provided by the member, which can be an email address; and
(c) the name of each person who has ceased to be a member of the Association and the
date on which the person ceased to be a member of the Association, for seven years
after the person stopped being a member.
10.2  Any member may inspect the register of members.
10.3  Anyinformation accessed from the register of members may only be used in a manner
relevant to the interests or rights of members.
11  Membership fees
11.1  The Board may set a joining fee and annual subscription fee for members.
12 Members’ rights, obligations and liabilities
121  Members have rights, obligations and liabilities as set out in the Act and in this
Constitution.
12.2 A member of the Association who is entitled to vote has the right to:
(a) receive notice of general meetings and of proposed special resolutions in the manner
:‘;'- fiefugee Refugee Legal Service (Tas) Inc. (I1A11440) Page | 6
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and time prescribed by this Constitution;

(b) submit items of business for consideration at a general meeting;

(c) attend and be heard at general meetings;

(d) vote at general meetings;

(e) have access to the minutes of general meetings and other documents of the
Association in accordance with this Constitution; and

(f) inspect the register of members.

123  The rights of a member are not transferable and end when membership stops.

12.4  Each member’s liability is limited to payment of that member’s joining and annual
subscription fees (if any).

13  Ending membership

131 Members can stop being a member of the Association at any time by notice in writing to
the public officer.

13.2 A member stops being a member if:
(a) the member resigns in accordance with this Constitution;
(b) the member is expelled by the Board in accordance with clause 15;
(c) the member dies;
(d) the member’s annual subscription is more than 12 months in arrears; or
(e) where no annual subscription is payable:
(i) the public officer has made a written request to the member to confirm they wish
to remain a member; and
(i) the member has not, within three months after receiving that request, confirmed
in writing that they wish to remain a member.

13.3  When a membership ends, the Association will not refund any subscription fees already
paid. Once a member stops being a member, the public officer must update the register
of members within 14 days.

DISPUTE RESOLUTION AND DISCIPLINING MEMBERS
14 Resolving disputes

14.1 If there is a dispute between a member and another member, a member and the
Association, or a member and the Board, the parties involved must first attempt to
resolve the dispute between themselves within at least 14 days from the date the dispute
is known to all parties involved (Negotiation Period).

T\ fefugee Refugee Legal Service (Tas) Inc. (I1A11440) Page | 7
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If the dispute can’t be resolved between the people involved within the Negotiation

14.2
Period, the following grievance procedure must be followed:

(a) the party with a grievance must, within 14 days after the Negotiation Period, write to
the Board and any other people affected, and explain their grievance (Grievance
Notice);

(b) the Board must, within 14 days after receipt of a Grievance Notice, appoint an
unbiased mediator to hear from all the parties involved and try to find a solution;

(c) the Board must give the people involved reasonable notice of the time and place of
the mediation, which must be held as soon as practicable after the appointment of
the mediator;

(d) at the mediation conference, each party must have an opportunity to be heard; and

(e) each party must do their best to resolve the dispute.

143  If the grievance procedure does not resolve the dispute, the parties may seek to resolve
the dispute otherwise at law.
15 Disciplining members
15.1 In accordance with this clause, the Board may resolve to warn, suspend, or expel a
member from the Association if the Directors consider that:
(a) the member has breached this Constitution; or
(b) the member’s behaviour is causing, has caused, or is likely to cause harm to the
Association.
15.2 At least 14 days before the Board meeting at which a resolution under clause 15.1 will be
considered, the Secretary must notify the member in writing:
(a) that the Board is considering a resolution to warn, suspend or expel the member;
(b) that this resolution will be considered at a Board meeting and the date of that
meeting;
(c) what the member is said to have done or not done;
(d) the nature of the resolution that has been proposed; and
(e) that the member may provide an explanation to the Board, and details of how to do
s0.
15.3 Before the Board passes any resolution under clause 15.1, the member must be given a
chance to explain or defend themselves by:
(a) sending the Board a written explanation before that Board meeting; and/or
(b) speaking at the meeting.
15.4 After considering any explanation under clause 15.1, the Board may:
(a) take no further action;
(b) warn the member;
T\ fefugee Refugee Legal Service (Tas) Inc. (IA11440) Page | 8
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(c) suspend the member’s rights as a member for a period of no more than 12 months;

(d) expel the member;

(e) refer the decision to an unbiased, independent person on conditions that the
Directors consider appropriate (however, the person can only make a decision that
the Directors could have made under this clause); or

(f) require the matter to be determined at a general meeting.

15.5  The Board cannot fine a member.

15.6  The Secretary must give written notice to the member of the decision under clause 15.1
as soon as possible.

15.7 Disciplinary procedures must be completed as soon as reasonably practical.

15.8  There will be no liability for any loss or injury suffered by the member as a result of any
decision made in good faith under this clause.

GENERAL MEETINGS

16 Annual General Meeting

16.1

16.2

16.3

17

17.1

17.2

Lt .
- ' . Refugee
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The Association must hold an annual general meeting each year, to be presided over by
the Chair of the Board.

An annual general meeting may be held on any day (being no later than six months after
the end of the financial year of the Association) as the Board determines.

The ordinary business of an annual general meeting will be as follows:

(a) confirm the minutes of the last preceding annual general meeting;

(b) receive from the Chair of the Board, public officer, Secretary and Auditor of the
Association reports on the transactions of the Association during the preceding
financial year as required;

(c) elect the Directors for those positions of Director whose terms have expired in
accordance with clause 25 or clause 26; and

(d) confirm the Auditor.

Special General Meetings
The Board may convene a special general meeting at any time.

The Board must convene a special general meeting if a request to do so is made by at

Refugee Legal Service (Tas) Inc. (I1A11440) Page | 9
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least 10% of the total number of members. The request must:

(a) be in writing;

(b) state the business to be considered at the meeting and any resolutions to be
proposed;

(c) include the names and signatures of the members requesting the meeting; and

(d) be given to the Secretary.

17.3  If the Board does not convene a special general meeting within one month after the date
on which the request is made, the members making the request (or any of them) may
directly convene the special general meeting.

17.4 A special general meeting convened by members must:
(a) be held within three months after the date on which the original request was made;
and
(b) only consider the business stated in that request.

17.5  The Association must reimburse all reasonable expenses incurred by the members
convening a special general meeting.

18 Notice of general meetings (including special resolutions)

18.1 Notice of the date, time and place of a general meeting must be provided to members at
least 14 days (or 21 days if a special resolution is proposed) before the meeting in writing
to each member’s postal or email address listed on the members register.

18.2 Notices of general meetings must include all proposed matters to be dealt with at that
meeting.

18.3  If a special resolution is proposed, the notice must also include:
(a) the full proposed resolution; and
(b) a statement of the intention to propose the resolution as a special resolution.

19 Quorum at general meetings

19.1 For a general meeting to be held, at least 10% of members or 2 members, whichever is
the lesser number (a quorum) must be present (whether in person or via technology) for
the whole meeting. When determining whether a quorum is present, a person may only
be counted once (even if that person is a representative or proxy of more than one
member).

19.2 No business may be conducted at a general meeting if a quorum is not present.

vy fefugee Refugee Legal Service (Tas) Inc. (IA11440) Page | 10
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If there is no quorum present within 30 minutes after the starting time stated in the
notice of general meeting, the general meeting is adjourned to the date, time and place
that the chair specifies. If the chair does not specify one or more of those things, the
meeting is adjourned to:

(a) if the date is not specified — the same day in the next week;

(b) if the time is not specified — the same time; and

(c) if the place is not specified — the same place.

If no quorum is present at the resumed meeting within 30 minutes after the starting time
set for that meeting, the meeting is cancelled.

General meeting procedure

As long as everyone can hear and communicate clearly at the same time, general
meetings may be held at more than one place using technology (such as telephone or
video conferencing).

The Chair is entitled to chair general meetings.

If the Chair is not present, or does not wish to chair the meeting, the Deputy Chair is
entitled to chair.

If neither the Chair nor the Deputy Chair is present, or if neither wishes to chair the
meeting, the meeting must elect another member to chair.

The chair of the meeting does not have a casting vote.

Votes must be held by a show of hands or written ballot, or another method determined
by the chair that is fair and reasonable in the circumstances. If a vote is held initially by
show of hands (or any other method determined by the chair), any member may request
a vote be held again by written ballot. A ballot must be conducted in accordance with the
procedure determined by the Chair.

A member participating in a general meeting through the use of technology as permitted
under this Constitution is taken to be present at the meeting and, if the member votes at
the meeting, is taken to have voted in person.

Subject to the Act and this Constitution, each member has one vote on any question
arising at the meeting.

Decisions at a general meeting must be made by majority vote (subject to the provisions
in this Constitution regarding special resolutions).

Refugee Legal Service (Tas) Inc. (IA11440) Page | 11
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20.10 A special resolution is passed if at least 75% of the members voting at a general meeting
vote in favour of the resolution.

20.11 Members may vote by proxy at general meetings.

20.12 Proxy forms must be received by the Secretary (in the form approved by the Board, if any)
2 day(s) before a meeting.

BOARD AND DIRECTORS
21 Board functions and responsibilities

21.1  The Association is governed by a board of Directors (Board) made up of Directors elected
or appointed in accordance with this Constitution.

21.2  The Board has all powers, rights and responsibilities of a ‘Committee’ under the Act.

21.3  The Board is responsible for management of the Association and can exercise all powers
and functions of the Association (consistently with this Constitution and the Act), except
for powers and functions that the members are required to exercise at a general meeting.

214  The Board can delegate any of its powers and functions to a Director, a subcommittee, a
staff member or a member, other than the power of delegation or a duty imposed on the
Board by law. Such a delegation must be made in writing, may be subject to any
conditions or limitations the Board considers appropriate and can be revoked in whole or
in part by the Board in writing.

21.5 Among its other responsibilities, the Board must ensure:
(a) accurate and complete minutes of all meetings are made and kept. These will be
provided to the Directors promptly after each Board meeting;
(b) accurate statements of the Association’s finances are prepared and maintained.
These will be provided to the Directors prior to each Board meeting; and
(c) all records, securities and relevant documents (as defined in the Act) of the
Association are kept properly and in accordance with this Constitution.

21.6 The Board is collectively responsible for ensuring that the Association complies with the
Act.

:‘;'- fiefugee Refugee Legal Service (Tas) Inc. (1A11440) Page | 12
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22 Duties of Directors

22.1 The Directors must comply with their duties:

(a) to exercise their powers and discharge their duties with the degree of care and
diligence that a reasonable individual would exercise if they were a Director of the
Association;

(b) to act in good faith in the best interests of the Association and to further the
charitable purpose(s) of the Association set out in clause 5;

(c) not to misuse their position as a Director;

(d) not to misuse information they gain in their role as a Director;

(e) to disclose any perceived or actual material conflicts of interest in the manner set out
in clause 31;

(f) to ensure that the financial affairs of the Association are managed responsibly; and

(g) not to allow the Association to operate while it is insolvent.

23 Board composition and eligibility
23.1  The Board shall comprise a minimum of five and a maximum of nine Directors, at least
half of whom must be ordinarily resident in Tasmania, being:
(a) the Chair, Vice-Chair and Secretary of the Board, each elected by the majority of
Directors from time to time; and
(b) up to six ordinary Directors (subject to clause 23.2).
23.2  One Director may be elected to hold two positions simultaneously.

23.3  Directors must be members of the Association entitled to vote at a general meeting.

23.4  No person on the Disqualified Persons Register of the Australian Charities and Not-For-
Profit Commission Act 2012 (Cth) is eligible for election as a Director.

23.5  Every Director, before taking up their Board position, must sign the Australian Charities
and Not-for-profits Commission (ACNC) declaration of not being a person disqualified
from managing a corporation within the meaning of the Corporations Act 2001 (Cth).

24  Election of Directors

24.1  The Directors are elected at an annual general meeting in accordance with the following
procedure, unless appointed to fill a casual vacancy in accordance with clause 27.

24.2 Nominations of candidates for election as a Director of the Association can be made by
notifying the Secretary at least 2 days before the annual general meeting.

T \gix Refugee Refugee Legal Service (Tas) Inc. (I1A11440) Page | 13
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24.3
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24.5
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24.7
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25.2
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26.1
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Nominations can be made by the candidate themselves or another member, if the
candidate consents.

If insufficient nominations are received to fill all vacancies on the Board:
(a) the candidates nominated are taken to be elected; and
(b) further nominations can be taken at the annual general meeting.

If the number of nominations received is equal to the number of vacancies on the Board
to be filled, the persons nominated are taken to be elected.

If the number of nominations received exceeds the number of vacancies on the Board to
be filled, a ballot is to be held.

If the number of further nominations received at the annual general meeting exceeds the
number of remaining vacancies on the Board to be filled, a ballot is to be held in relation
to those further nominations.

The ballot for the election of Directors of the Association is to be conducted at the annual
general meeting in the manner determined by the Board, which can either be by show of
hands or secret ballot.

Tenure of Directors

Directors are elected by the members in accordance with clause 24 of this Constitution
for a term of four years.

Other than a Director appointed to fill a casual vacancy, a Director starts being a Director
at the end of the annual general meeting at which they were elected, and ends at the end
of the annual general meeting at which they retire.

Director resignations and removal

A Director stops being on the Board if they:

(a) stop being a member of the Association;

(b) fail to attend three consecutive Board meetings (other than special or urgent Board
meetings) without leave of absence granted by the Board;

(c) resign by writing to the Board or the public officer;

(d) are removed by a special resolution of members of the Association;

(e) become insolvent under administration (as the term is defined in section 38 of
the Interpretation of Legislation Act 1984);

(f) become a represented person (under the Guardianship and Administration Act 2019);
or

Refugee Refugee Legal Service (Tas) Inc. (I1A11440) Page | 14
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(g) die.

Casual Vacancies
If a Director stops being on the Board before the end of their term in accordance with this
Constitution, the Board can appoint a member of the Association to fill the casual vacancy
on the Board until the next annual general meeting.

The Board may act despite any vacancy in its membership.

Public officer
The Board must appoint a public officer, who may be a Director.

The public officer must be at least 18 years of age and resident in Tasmania.

The public officer must perform any duty or function required of that office under the
Act.

Board meetings
The Board must meet at least quarterly.

The Secretary must give seven days’ written notice of a Board meeting to Directors unless
the meeting is an urgent meeting.

At an urgent meeting, only the business for which the meeting was called may be
conducted.

A special Board meeting may be convened by the Chair or by a majority of Directors.

As long as everyone can hear and communicate clearly at the same time, Board meetings
may be held at more than one place using technology (such as telephone or video
conferencing).

The Chair will chair all Board meetings. In their absence, the Vice-Chair will chair. In the
absence of both the Chair and Vice Chair, the Directors present will elect another Director
to chair.

The majority (more than half) of Directors are required for a quorum of the Board.

If a quorum is not present within 30 minutes after the notified commencement time of a
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Board meeting:

(a) in the case of a special meeting, the meeting lapses; and

(b) in any other case, the meeting must be adjourned to a date no later than 14 days
after the adjournment and notice of the time, date and place to which the meeting is
adjourned must be given in accordance with this clause.

A Directors’ resolution must be passed by a majority of the votes cast by Directors

present and entitled to vote on the resolution, and:

(a) each Director has one vote only;

(b) all votes are to be given personally; and

(c) in the case of equality when voting on a question the Chair has a second or casting
vote.

Resolutions of Directors without a meeting
The Directors may pass a resolution without a Board meeting being held.

A resolution is passed if all the Directors entitled to vote on the resolution sign or
otherwise agree to the resolution in the manner set out in clause 30.3 or clause 30.4.

Each Director may sign:

(a) a single document setting out the resolution and containing a statement that they
agree to the resolution; or

(b) separate copies of that document, as long as the wording of the resolution is the
same in each copy.

The Association may send a resolution by email to the Directors and the Directors may
agree to the resolution by sending a reply email that clearly states what they are agreeing

to.

The resolution is passed when the last Director signs or otherwise agrees to the resolution
in the manner set out in clause 30.3 or clause 30.4.

Disclosure of conflict of interest

A Director who has a conflict of interest in a matter being considered at a Board meeting
must disclose the nature and extent of that interest to the Board.

The disclosure of a conflict of interest by a Director must be recorded in the minutes of
that meeting.

A Director who has disclosed a conflict of interest:
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(a) must not be present while the matter is being considered at the meeting; and
(b) must not vote on the matter.

31.4 A Director may still be present and vote if:
(a) their interest arises only because they belong to a class of persons for whose benefit
the Association is established;
(b) their interest arises because they are a member of the Association, and the other
members have the same interest; or
(c) the Directors who do not have a material personal interest in the matter pass a
resolution that:
(i) identifies the Director, the nature and extent of the Director’s interest in the
matter and how it relates to the affairs of the Association; and
(i) says that those Directors are satisfied that the interest should not stop the
Director from voting or being present.

FINANCIAL YEAR AND FUNDS
32 Financial year

32.1  The financial year of the Association is the period beginning on 1 July in one year and
ending on 30 June the following year.

33 Funds

33.1  The Association may derive or generate funds from joining and annual subscription fees,
donations, grants, fundraising, interest, and any other sources approved by the Board.

33.2 The Board must cause annual statements of its finances to be prepared in accordance
with Australian Accounting Standards.

33.3  These statements must be submitted to the Board and audited by an Auditor appointed
by the Board.

RECORD KEEPING AND ACCESS

34 Minutes and records

34.1 The Association must make and keep the following records for at least 7 years:

(a) minutes of proceedings and resolutions of general meetings and any other
resolutions of members;

(b) a copy of a notice of each general meeting;
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(c) minutes of proceedings and resolutions of Board meetings and of any subcommittee
meetings, and of any other resolutions of Directors; and

(d) written financial records that:

(i) correctly record and explain its transactions and financial position and
performance; and

(i) enable true and fair financial statements to be prepared and to be audited.

35 Custody of documents and members’ access to documents

351  The public officer must keep custody of the financial records of the Association, and all
books, documents and securities of the Association.

35.2  Any member is entitled to inspect the Constitution, general meeting minutes and
members register at a reasonable time.

35.3 Members may only inspect or receive a copy of Board meeting minutes, in full or
redacted, if the Board approves the request.

INDEMNITY AND INSURANCE
36 Indemnity

36.1  The Association indemnifies each officer of the Association out of the assets of the
Association, to the extent permitted by law, against all losses and liabilities (including
costs, expenses and charges) incurred by that person as an officer of the Association.

36.2 Inthis clause, ‘officer’ means a Director or public officer and includes a Director or public
officer after they have ceased to hold that office.

363  The indemnity is a continuing obligation and is enforceable by an officer:
(a) even though that person is no longer an officer of the Association; and
(b) is enforceable without that person having first to incur any expense or make any
payment.

37 Insurance

37.1  To the extent permitted by law, and if the Directors consider it appropriate, the
Association may pay or agree to pay a premium for a contract insuring a person who is or
has been an officer of the Association against any liability incurred by the person as an
officer of the Association.
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WINDING UP
38 Winding up

38.1 If the Association is wound up, any surplus assets must not be distributed to a member or
a former member of the Association.

38.2 If the Association is wound up or its endorsement as a deductible gift recipient is revoked
(whichever occurs first), any surplus of the following assets shall be transferred to
another organisation that is charitable at law and to which income tax deductible gifts can
be made:

(a) gifts of money or property for the principal purposes of the organisation;

(b) contributions made in relation to an eligible fundraising event held for the principal
purposes of the organisation; or

(c) money received by the organisation because of such gifts and contributions.

Adopted by Special Resolution of the Members at Special General Meeting held at Hobart on 21
November 2024.

Signed: %

Samuel Karpinskyj

Chair
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