SA

REVENUE PROFESSIONALS SA

Constitution
of

Revenue Professionals SA Incorporated

(Amended March 2022)

Revenue Professionals SA Constitution Page 1 of 22



CONTENTS

PART 1 - INTRODUCTION ..ottt 4
1. NAME .o 4
2. DEFINITIONS ..o 4
3. INTERPRETATION.....oitiiiiiiiiiiiiiiiccn e 4
4. THEACT e 4
5. PERSONS BOUND ...cciiiiiiiiiiiiiiiiic ittt e 5
PART 2 - THE ASSOCIATION ...ceiiiiiiiiiiiiiiiiiiccc et e s s 5
6. OBUJECTS ittt e e 5
7. POWERS ... e 6
8. NOT FOR PROFIT ...ttt 6
9. WINDING UP ..ottt 6
PART 3 - MEMBERS .....ciiiiiiiiii e 6
10. MEMBERS ... 6
11. SUBSCRIPTIONS AND FEES ..o 9
PART 4 - THE BOARD ...coiiiiiittiiiiccc et 10
12. BOARD ...t 10
13. BOARD'S FUNCTIONS ..ottt ettt sttt s s s s e 10
14. BOARD'S POWERS ...ttt ettt et 10
15. THE BOARD MAY DELEGATE ...ooiiiiiiiiiic it 10
16. BOARD'S COMPOSITION ..ottt st e 10
17. BOARD'S REMUNERATION ..ccuuiiiiiiiiiitiiiiee ettt s 11
18. ABOUT BOARD MEMBERS.......cooiiiiiiiiiiic 11
19. MEETINGS OF THE BOARD ....ciiiiiiiiiitiiiiiicinttcccnence et 12
20. GENERAL MEETINGS ...oitiiiiiiiiiiiiiiiiie ittt snana s 14
21. IMIINUTES ittt s s s s s s s s s s s s s s s s s s s sssssassasasasaaaaaes 16
22. ALTERNATES ..o 16
PART 5 - OTHER OFFICERS ...ouuiiiiii s 16
23. PUBLIC OFFICER......ciiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiieiss it sssssssasaaaes 16
24. TREASURER ...cuiii s 16
25. AUDITOR .ttt 17
26. SECRETARY ittt a s s s b s a s a s aaaaaae 17
PART 6 - OFFICERS GENERALLY ...euriii s 18
27. DUTIES OF OFFICERS......oiiiiiiiiiiii i 18
28. INDEMNITY oottt 18
29. EFFECTIVENESS OF ACTS OF OFFICERS.......ccoiiiitiiciiiiiic it s s 19

PART 7 - ASSOCIATES .............. e e saae s 19
30. ADVISORS ... 19
31. FRIENDS OF THE ASSOCIATION ....ccoiiiiiiiiiiiiiiie it 19
32. SPONSORS ... 19
33. STATUS e s aa s 19
PART 8 - OPERATIONS ... 20
34. BUDGET ...t 20
35. POLICIES ... 20
36. ACCOUNTING RECORDS ......uviiiiiiiiiiiiiiciitic it 20
37. ACCESS TO BOOKS ... 20
38. ACCOUNTS Lot 20
PART 9 - OTHER MATTERS ..ottt 20
39. ALTERATION OF THE RULES ....oiiiiiiiiiiiiiiii ittt vt 20
40. TRANSITIONAL PROVISION ....ooiiiiiiiiiiit sttt st s s sae b 21

Revenue Professionals SA Constitution Page 2 of 22



41.
42.
43.
44.

THE SEAL ..eeetieieeceieeeeettee ettt e sttt e e ettt e e et e e e s saab e e e e sabeeeesaasteeessnnreeesessaneesanseneesansens 21
(DT o]V ) I T [V e o U 21
CIRCUMSTANCES NOT PROVIDED FOR ....cttiitiesteeiieeiiereeieesieeseeesveesseeeseesseessesssesssessnnenns 21
DEFECTS IN APPOINTIMIENT ..vveiiitiieeeeitieeeeiiieeessietreesssneeeessvreeessnseeessnsssnesssnnsenessnsens 21

ASSOCIATIONS INCORPORATION ACT 1985

RULES OF

REVENUE PROFESSIONALS SA INCORPORATED
PART 1 - INTRODUCTION

NAME

The name of the Association is "Revenue Professionals SA Incorporated"”.
DEFINITIONS

In these Rules, unless the contrary intention appears -

"Act” means the Associations Incorporation Act 1985 and includes any regulations made
under that statute.

"AGM" means the Annual General Meeting of the Association that is held each financial year.
"Association"” means Revenue Professionals SA Incorporated.

"Board' means the Board of the Association within the meaning of section 29(1) of the Act
and now established under clause 12.

"Board Member'' means at any time a member of the Board holding office as such.

"Officer" means a Board Member or any other person involved in the management of the
Association.

"Public Officer' means at any time a person appointed by the Board to be public officer of the
Association, or if no such person is then in office, the person who is the Secretary at the
time.

"Secretary' means at any time a person appointed by the Board to be secretary of the
Association, or if no such person is then in office, the person who is the Public Officer at the
time.

"Treasurer' means at any time a person appointed by the Board to be treasurer of the
Association, or if no such person is then in office, the person who is the Public Officer at the
time.

Subject to the above, words and expressions in these Rules have the same meaning as in a
provision of the Act that deals with the same matter.
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3. INTERPRETATION

In these Rules, unless the contrary intention appears: the singular includes the plural and
vice versa; a reference to one gender includes both genders; a reference to a person includes a
body corporate.

4. THEACT
Despite any other provision in these Rules:

4.1 if the Act prohibits a thing being done, the thing may not be done;

4.2 if the Act requires a thing to be done, authority is given for that thing to be done;

4.3 if a provision of these Rules is or becomes inconsistent with the Act, that provision
must be read down or failing that severed from these Rules to the extent of the
inconsistency.

5. PERSONS BOUND

5.1 These Rules bind the Association and each of its Officers.
5.2 An Officer of the Association is taken to agree to be bound by these Rules.

PART 2 -THE ASSOCIATION
6. OBIJECTS
The objects of the Association are to:

6.1 unite in a common organisation, persons employed in, engaged by, or who have other
interests in Local Government in South Australia where they are or may be required
to deal with any one or more of the following:

6.1.1 Rate administration

6.1.2 Street numbering

6.1.3 Valuation

6.1.4 Voters' rolls

6.1.5 Elections

6.1.6 Property and database management

6.1.7 Property debts, reporting or debt recovery functions
6.1.8 Governance and compliance

6.2 promote the uniform understanding and application of the relevant parts of the Local
Government Act 1999, the Valuation of Land Act 1971and any other legislation
relevant to the Association's activities;

6.3 promote and facilitate the interchange of information, procedures and policies in
relation to the Association's areas of interest;

6.4 raise the status of the Association's members by promoting and facilitating
appropriate education for persons operating in areas of the Association's activities;
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6.5 review current and proposed legislation to make submissions to anybody whether in
relation to current and/or proposed legislation or upon any matter within an area of
interest to the Association;

6.6 promote and maintain high standards and ethical behaviour within all areas of rates
and voters' roll administration;

6.7 maintain and conduct the Association as a non-party political and non-industrial body;
6.8 affiliate with any other body having similar interests.
7. POWERS

For the purpose of carrying out its objects, and in accordance with the Act, the Association has
the power to :

7.1 to accept grants of money, and gifts of money or property, from any council or any other
person;

7.2  to raise money by the awarding of status as friend or sponsor of the Association in such
classes as the Board may determine;

7.3 to confer and cooperate with and/or become affiliated with or a member of any other
not-for-profit body having objects the same as or similar to those of the Association;

7.4  to provide scholarships or award grants; and

7.5 to do all such other things as the Board deems necessary as incidental to the attaining of
any of the Association's objects.

8. NOT FOR PROFIT

In accordance with section 55 of the Act:

8.1 The Association must not conduct its affairs in a manner calculated to secure a pecuniary
profit for the Board Members or any of them, or for associates of the Board Members or
any of them; and

8.2 The Association must not make a payment from its income or capital, or dispose of any of
its assets in specie, to the Board Members or any of them, or to associates of the Board

Members or any of them excepting:

8.2.1 any reasonable remuneration of a Board Member for work done by the Board
Member for or on behalf of the Association; and/or

8.2.2 any payments or dispositions that are incidental to activities carried on by the
Association in accordance or consistently with its objects.

In this clause, "remuneration” includes payment or reimbursement of costs or expenses
incurred in the affairs of the Association.
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9. WINDING UP

9.1 The Association may be wound up, deregistered or dissolved in the manner provided by

the Act.

9.2 If upont
section 4

he Association being wound up there remain surplus assets then, subject to
3 of the Act, such surplus assets must be transferred to or among a body or

bodies having similar objects to the Association and which by its or their rules prohibits
the distribution of its assets and income to its members.

PART 3 - MEMBERS

10. MEMBERS

10.1 Eligibility for Membership

10.1.1

10.1.2

10.1.3

10.14

10.1.5

10.1.6

Eligibility for membership of the Association is for natural persons only and shall be
decided by the Board in accordance with the provisions below.

Where an individual is deemed by the Board not to be eligible, such person may
ask to have this decision reviewed at the next Board meeting of the Association.
Any such person shall first have been advised in writing of the reason that he or
she has been deemed not to be eligible and shall have been given fourteen (14)
days' written notice of the time and place of the meeting of the Association at
which the matter is to be considered. Such person shall, upon giving written
notice to the Secretary of his or her intention to appear, be heard by the
Association either personally or through a duly authorised agent.

Alternatively, such person may submit a written statement, which shall be
considered by the Association. The decision by a simple majority of members
present and voting at that meeting on such application shall be binding in the
matter.

An eligible person shall be deemed a member only when he or she pays their
annual subscription fee.

Membership is not transferable from one person to another.

Membership of the Association shall be for the period of the Association's
financial year. All memberships lapse on 30 June each year.

10.2 Classes of Membership

There shall be four classes of membership

Fello

Life Member

W

General Member
Honorary Member

Revenue Professionals SA Constitution Page 6 of 22



10.2.1 Life Member

(@ The Board may, by resolution carried by a two thirds majority of
members present and voting, resolve that a Life Membership be
conferred on a current or former member of the Association who has, in
the opinion of the Board, rendered valuable service to the Association.

(b) A life member shall be deemed to have paid all future membership
subscriptions.

10.2.2 Fellow

(@) The Board may, by resolution carried by a two thirds majority of
members present and voting, resolve that a member of the Association,
who is employed in Local Government, and having responsibility for all or
any of the activities described in rule 6.1 of these Rules who has been
continuously employed for at least five years, and who has an exemplary
professional reputation be granted Fellow membership. Such person
must also have attained a high level of relevant Local Government
knowledge and have made a significant personal contribution to the
Association over a reasonable period by way of the following:

e  service on a Committee or sub-Committee of the Association and/or
e  service on external advisory committees and/or

e  service by way of authorship, research or lecturing and/or

e  such other activities as the Board shall deem appropriate.

(b)  Alife member shall be deemed to have paid all future membership
subscriptions.

10.2.3 General Member

General membership is open to any person employed in Local Government (or
as otherwise approved by the Board) in a role having a responsibility for all or
any of the activities described in rule 6.1 of these Rules.

10.2.4 Honorary Member

(@ Any person who does not otherwise qualify for membership of the
Association, may be granted, on an annual basis either upon application
or of the Board's own initiative, Honorary Membership by the Board by
two-thirds of those Board Members present and voting, where the Board
considers that person to have complimentary or similar values as that of
the Association.

(b) The Board may also confer, at its discretion, by resolution carried by two
thirds of those Board Members present and voting, Honorary
Membership upon any person under this rule for the benefit of the
Association.

(c) An Honorary Member shall be deemed to have paid the annual
subscription due in the year they are granted Honorary membership.
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10.3 Cessation of Membership
Membership shall cease upon: -
10.3.1 Lapsing

10.3.1.1 If the subscription of the member remains unpaid for a period in
excess of three (3) months from the due date he or she first having
been given notice thereof, the membership of such member shall
lapse.

10.3.1.2 A person whose membership has lapsed may reinstate his or her
membership by paying all subscriptions due together with such
interest or costs thereon as the Board shall determine or upon such
other conditions as the Board may determine.

10.3.1.3 Notwithstanding sub-rule 10.3.1.1, the Board may grant a rebate, on
such terms as it sees fit, of the subscription of any member who has
made written application to the Association. The application shall
state full details of the reasons for seeking a rebate and shall show
the anticipated dates of commencement and completion of the period
sought.

10.3.2  Resignation

10.3.2.1 Resignation in writing delivered to the address of the Association,
the member having first paid all subscriptions and other moneys
owing to the Association.

10.3.3  Suspension

10.3.3.1 Any member who, in the opinion of the Board has failed in observing
any of the Rules of the Association; or

10.3.3.2 A member who has conducted himself or herself in a manner
prejudicial to the Association or to the profession; or

10.3.3.3 A member, who, having been committed for trial for an indictable
offence or has yet to have such offence heard before a Court of Law.

Any such member shall first have been advised in writing of the complaints
against him or her and shall have been given fourteen (14) days' written notice
of the time and place of the meeting of the Board at which the matter is to be
discussed Such member shall, upon giving written notice to the Secretary of his
or her intention to appear, be heard by the Board either personally, through a
duly authorised agent or by way of written statement
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10.3.4  Expulsion

10.3.4.1

10.3.4.2

10.3.4.3

10.3.5 Appeal

Any member who in the opinion of the Board is unfit to continue to
be a member of the Association may be expelled from the
Association by the Board.

Any such member shall first have been advised in writing of the
complaint against him or her and shall have been given fourteen (14)
days' written notice of the time and place of the meeting of the Board
at which the matter is to be discussed. Such member shall, upon
giving written notice to the Secretary of his or her intention to
appear, be heard by the Board either personally, through a duly
authorised agent or by way of written statement.

A person expelled from the Association shall not be eligible for
readmission unless such readmission to membership has been
approved by a vote of seventy- five (75) per cent of members
present at a Special General Meeting of the Association.

Any member who has been suspended or expelled from the Association may
appeal to a General Meeting convened for the purpose of hearing the appeal.

11. SUBSCRIPTIONS AND FEES

11.1 Fees

The Board shall from time to time determine subscription fees, as relevant, for each class

of membership.

11.2 Subscriptions

The annual subscription fee for a member or Fellow shall be set by the Board.

11.2.1  Subject to sub-rule 11.2.2, subscriptions shall be due and payable within the
terms of the renewal invoice.

11.2.2  Subscriptions for any non-rebatable part of a year payable by members who
have been granted a rebate by the Board, shall be reduced in the proportion
that the period of the rebate bears to the whole year, calculated in days. Such
reduction of the subscription shall be rounded to the nearest lower dollar and
credited against future subscriptions.

PART 4 - THE BOARD

12. BOARD

At all times, the Association must have a Board.
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13. BOARD'S FUNCTIONS

14.

15.

16.

The Board has the administration of the affairs of the Association including, without limitation,
the management and control of the funds and property of the Association.

BOARD'S POWERS

The Board may on behalf of the Association exercise all such powers and do all such things as
are within the objects of the Association.

THE BOARD MAY DELEGATE

15.1

15.2

15.3

154

The Board may delegate any of its powers to a committee of the Board, a Board Member or
other Officer of the Association, or any other person.

A delegation of powers by the Board:

15.2.1 may authorise the delegate to sub-delegate all or any of the powers vested in
the delegate; and

15.2.2  may be concurrent with or to the exclusion of the exercise by the Board Members
of those powers.

The delegate must exercise the powers delegated subject to any conditions imposed by
the Board.

The exercise of a power by the delegate is as effective as if the Board had exercised it.

BOARD'S COMPOSITION

le.1

16.2

16.3

16.4

16.5

The Board shall be comprised of not more than 10 and not less than 7 persons.

Subject to the other provisions of these Rules, the Board must be comprised, of the
following executive positions:

16.2.1 President;
16.2.2  Vice President;
16.2.3  Secretary; and
16.2.4  Treasurer.

Only a Board Member may fill the executive positions of President and Vice President.

The executive positions of Secretary and Treasurer may be filled by any person as
determined by the Board and, for the avoidance of doubt, may be filled by a single person.
Where the person(s) is/are not members of the Board, they will not be taken into
account for the purposes of clause 16.1.

Where practicable, the Board shall include two (2) Board Members that are employed in
a regional area of South Australia.
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17. BOARD'S REMUNERATION

17.1 The Board Members are not entitled to remuneration except as these Rules may allow
and the Board resolves to award. The Association may nevertheless (but subject to section
39B of the Act) pay a premium for a contract insuring a person who is or has been an
officer of the Association against a liability incurred as an officer.

17.2 The Association may pay a Board Member's travelling and other out-of-pocket expenses
that they properly incur:

17.2.1 in attending Board meetings; or
17.2.2  in connection with the affairs of the Association as the Board may approve.

18. ABOUT BOARD MEMBERS
This clause applies only to Board Members.

18.1 Role of the Board Members
18.1.1 A Board Member must be a natural person who can contribute to the Board
skills or professional qualifications areas that are relevant to the activities and
objects of the Association.
18.1.2 A Board Member does not need to be a member of the Association;
18.2 Appointments to fill casual vacancies

18.2.1 At any time the Board may appoint a natural person as a Board Member
whether to fill a casual vacancy or as an addition to the Board, subject to
the operation of clause 16.1.

A Board Member:

18.2.2  retires at the AGM next held after they have been in office as a Board Member
but may stand for re-election at that AGM;

18.2.3  may retire at any time by written notice to the Board;
18.2.4 ceases to hold office if they are absent from three (3) consecutive Board
meetings, of which they have been given notice, without having obtained the

prior leave of the Board;

18.2.5 may be removed from office by the Board after being given fair opportunity to
be heard; and

18.2.6  may vacate office by operation of section 30 the Act.
18.3 Executive Positions

The Board must appoint at its first meeting following the AGM, a President, Vice-
President, Treasurer and Secretary for the term of the Board.
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18.4

18.5

Canvassing for candidates as Board Members

Twenty-eight (28) days before the AGM the Association must advertise for candidates for
election as Board Members by placing a prominent advertisement:

18.4.1 on the website; and

18.4.2 an email notification to each member for whom the Association holds an email
address.

Candidates for Board Members
18.5.1  Aretiring Board Member may stand for re-election without nomination.

18.5.2  No other person is eligible to be elected as a Board Member unless prior to the
meeting at which the election is to take place the Association is served with

an electronic nomination form completed by the candidate and acknowledged by an existing
Board Member.

18.5.3 A Board Member cannot hold office as President or Vice President for more than
three (3) consecutive terms except where, for the purposes of the next term there
are no other nominations when that Board Member may hold office for a fourth
and final consecutive term.

19. MEETINGS OF THE BOARD

19.1

19.2

19.3

Board meetings

19.1.1  Following the AGM, the Board Members must meet together for the dispatch of
business, for the first three calendar months, at least once in each calendar
month and at the third successive meeting, the Board shall determine the
frequency of Board meetings thereafter until the next AGM.

19.1.2 The President or any two (2) Board Members may call a Board meeting. Subject
to the Act and these Rules, the Board Members may meet together, adjourn
and regulate their meetings as they think fit.

Chair and deputy chair of meetings

19.2.1 The President or in his/her absence the Vice President must chair all Board
meetings.

19.2.2 In the absence of both the President and Vice President the Board must,
from among the Board Members present, appoint a chair of the meeting
and may appoint a deputy chair. At any time, the Board may remove a
person so appointed.

Quorum for meetings
19.3.1 A quorum for a Board meeting is six (6) Board Members if at least six (6) Board

Members are then in office. If less than six (6) Board Members are in office
the quorum is half of that number ignoring any fraction.
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19.3.2 If only one (1) Board Member is in office, they may exercise all the powers
and duties of the Board pending the appointment of additional Board
Members. A quorum must be present at all times during a Board meeting.

19.3.3  If a quorum is not present at a Board Meeting within 30 minutes after the time
appointed for commencement of a meeting, the Chair may adjourn the meeting
to another date, time and places, provided that the date is not earlier than 7
days after the adjourned meeting.

19.4 Use of technology at Board meetings

19.4.1 A Board Member may attend a Board meeting by telephone or by means of
other technology approved by the Board and in accordance with provisions
adopted by the Board or otherwise with the consent of all Board Members.

19.4.2 A Board Member who participates in a Board meeting using telephone or other
technology is taken to be present at the meeting and, if the member votes
at the meeting, is taken to have voted at the meeting.

19.5 Disclosure of interests

A Board Member must at a Board Meeting disclose any pecuniary interest of theirs
that section 31 of the Act requires.

19.6 Voting at meetings

19.6.1 Each Board Member has one (1) vote and must (subject to any provision of
the Act or these Rules) vote on every matter arising for decision.

19.6.2 A Board Member must not take part in any decision-making process of the
Board (including by voting) where disqualified from doing so by section 32
of the Act.

19.6.3 Questions arising at a Board meeting are decided by a majority of votes cast by
Board Members entitled to vote on the resolution and in the event of an
equality of votes the chairperson has a casting vote in addition to any vote
they have in their capacity as a Board Member.

19.7 Irregularities do not invalidate a meeting

Corporations Act 2001 s. 1322 applies to Board meetings so far as it is capable of
applying and with necessary changes as if now set out in these Rules and the
Association was a company registered under that Act.

19.8 Circulating resolutions

19.8.1 The Board Members may pass a resolution by email without a meeting
being held if a majority of the Board Members entitled to vote on the
resolution (and being not less than the number required for a quorum at a
Board meeting) electronically respond that they are in favour of the
resolution set out in the email.

Revenue Professionals SA Constitution Page 13 of 22



19.8.2

The resolution is passed when the last Board Member required to achieve a
majority responds via email in favour of the resolution. An email referred to
in this provision must be sent to every Board Member, whether or not
entitled to vote on the resolution.

20. GENERAL MEETINGS

20.1 Annual General Meeting

20.2

The Board shall call an AGM according to the Act and these Rules. The AGM shall be held
in the month of February each year unless resolved differently by the Board.

20.1.1

20.1.2

20.1.3

20.1.4

Members shall be given at least fourteen (14) days written notice of the date of
the AGM.

Notice of the AGM be placed in a prominent position on the website of the
Association and by notification to each member for whom the Association holds
an email address and by means of the annual conference notification at least
fourteen (14) days prior to the AGM.

A quorum at the AGM shall consist of six (6) Board Members plus 10% of
members.

The order of business at the meeting shall be:

e confirmation of the minutes of the previous AGM and of any special
general meetings held since that meeting;

e the consideration of the accounts and reports of the Board and the
auditor's report;

e the election of Board Members from nominations received;

e the appointment of auditors (as required under the Act); and

e any other business requiring consideration by the Association in general
meeting.

Special General Meetings

20.2.1

20.2.2

20.2.3

The Board may call a special general meeting of the Association at any time.

Upon a requisition in writing of not less than 10% of the total number of
members of the Association, the Board shall within one (1) month of the receipt
of the requisition, convene a special general meeting for the purpose specified
in the requisition.

Every requisition for a special general meeting shall be signed by the relevant
members and shall state the purpose of the meeting.
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20.2.4 If a special general meeting is not convened within one (1) month, as required
by sub-rule 20.2.2, the requisitionists, or at least 50% of their number, may
convene a special general meeting. Such a meeting shall be convened by the
Board, and for this purpose the Board shall ensure that the requisitionists are
supplied, free of charge, with particulars of the members entitled to receive a
notice of meeting. The reasonable expenses of convening and conducting such a
meeting shall be borne by the Association.

20.3 Notices of General Meetings

20.3.1  Subject to sub-rule 20.3.2 at least fourteen (14) days’ notice of any general
meeting shall be given to members. The notice shall set out where and when the
meeting will be held, and particulars of the nature of the meeting and order of the
business to be transacted at the meeting.

20.3.2 Notice of a meeting at which a special resolution is to be proposed shall be
given at least twenty-one (21) days prior to the date of the meeting.

20.3.3 A notice may be given by the Association to any member by serving the
member with the notice personally, or by sending it by post or by email to the
address appearing in the Register of Members.

20.4 Proceedings of General Meetings

20.4.1  Six (6) members of the Board, plus 10% of members present shall constitute a
qguorum for the transaction of business at any general meeting.

20.4.2  If within thirty minutes after the time appointed for the meeting a quorum of
members is not present, a meeting convened upon requisition of members shall
lapse. In any other case, the meeting shall stand adjourned to the same day of
the next week, at the same time and place, and if at such adjourned meeting a
quorum is not present within thirty minutes of the time appointed for the
meeting, the members present shall form a quorum.

20.4.3  Subject to sub-rule 20.4.4 the President shall preside as chairperson at a general
meeting of the Association.

20.4.4 If the President is not present within five (5) minutes after the time appointed
for holding the meeting, or he or she is present but declines to take or retires from
the chair, the members may choose a Board member or one of their own
number to be the chairperson of that meeting.

20.5 Voting at General Meetings

20.5.1  Subject to these Rules every member of the Association has only one (1) vote at
a meeting of the Association.

20.5.2  Subject to these Rules a question for decision at a general meeting, other than a
special resolution must be determined by a majority of members who vote in
person.
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21.

22.

20.5.3  Unless a poll is demanded by at least five (5) members, a question for decision
at a general meeting shall be determined by a show of hands.

20.6 Poll at General Meetings
20.6.1 If a poll is demanded by at least five (5) members, it must be conducted in a
manner specified by the person presiding and the result of the poll is the
resolution of the meeting on that question.
20.6.2 A poll demanded for the election of a person presiding or on a question of
adjournment must be taken immediately, but any other poll may be conducted
at any time before the close of the meeting.

MINUTES

21.1 Section 51 of the Act governs the keeping and confirmation of minutes of Board
meetings.

ALTERNATES

22.1 A member of the Association may not appoint an alternate or a proxy to vote on their behalf
at general meetings.

22.2 A Board Member may not appoint an alternate or a proxy to vote on their behalf at Board
meetings.

PART 5 - OTHER OFFICERS

23.

24,

PUBLIC OFFICER

23.1 Atall times, the Association must have a Public Officer (who may but need not be a Board
Member) as section 56 of the Act.

23.2 The Board appoints the Public Officer and may at any time remove from office the Public
Officer without right to be heard and appoint a replacement Public Officer.

23.3 If and so long as a Public Officer is not otherwise in office, the Secretary serves as Public
Officer.

23.4 A Public Officer has those functions and powers required by the Act or any other law.

TREASURER

24.1 The Board must appoint a Treasurer (which role may be undertaken by the same person
who is appointed as the Secretary) with such powers and duties as may be agreed

between the Association and the Treasurer.

24.2 The role of Treasurer may be filled by any person as determined by the Board and is not
limited to a member of the Association or a member of the Board.
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24.3 In the event that the Treasurer is not a member of the Association or a member of the
Board, the Treasurer shall not be entitled to vote at either a Board or a general meeting
of the Association.

24.4 At any time the Board may vary the powers and duties of the Treasurer and may remove
a Treasurer from office without right to be heard.

24.5 A Treasurer has the functions and powers vested in them by the Board and, unless the
Board resolves otherwise, has these functions subject to such directions as the Board
may give to the Treasurer:

24.5.1 to prepare draft Business Plans and budgets for consideration of the Board;

24.5.2 to monitor the financial performance of the Association against an adopted
Budget, and promptly report to the Board any material discrepancies known or
anticipated;

24.5.3  to supervise the handling of money by or for the Association and the keeping of
financial records;

24.5.4  to prepare draft financial statements;

24.5.5 to sign cheques and other negotiable instruments on behalf of the Association
together with one other signatory appointed by the Board;

24.5.6  to issue receipts for moneys received and keep a correct account of all receipts
and expenditure; and

24.5.7 the Board of Management may at its discretion pay to the Treasurer/Secretary
an annual honorarium.

25. AUDITOR

26.

If and so long as the Act or other law requires, the Association must have an auditor appointed
by the Board and, subject to that law, to removal by the Board.

SECRETARY

26.1 The Board must appoint a Secretary (which role may be undertaken by the same person
who is appointed as the Treasurer) with such powers and duties as may be agreed
between the Association and the Secretary.

26.2 The role of Secretary may be filled by any person as determined by the Board and is not
limited to a member of the Association or a member of the Board.

26.3 In the event that the Secretary is not a member of the Association or a member of the
Board, the Secretary shall not be entitled to vote at a Board or at a general meeting of the
Association.

26.4 At any time the Board may vary the powers and duties of the Secretary and may remove

the Secretary from office without right to be heard.
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26.5 The Secretary has the functions and powers vested in them by the Board and, unless the

Board resolves otherwise, has these functions subject to such directions as the Board
may give to the Secretary:

26.5.1 toissue notices calling Board meetings;

26.5.2  to attend all Board meetings and keep correct minutes of the proceedings;
26.5.3 to receive and answer correspondence and notices to the Association;
26.5.4 to keep all documents and records belonging to the Association;

26.5.5 to prepare such statements, reports, returns or other written information as the
Act or any law requires the Association to lodge with government;

26.5.6 in the absence of the Treasurer to issue receipts for moneys received and keep
a correct account of all receipts and expenditure;

26.5.7 in the absence of the Treasurer to sign cheques and other negotiable
instruments on behalf of the Association together with one other signatory
appointed by the Board;

26.5.8 to have custody and safekeeping of the common seal; and

26.5.9 all other functions usual and appropriate to the office.

PART 6 - OFFICERS GENERALLY

27.

28.

DUTIES OF OFFICERS
An Officer of the Association who contravenes section 39A of the Act also breaches these Rules.
INDEMNITY

28.1 To the extent permitted by section 39B(1) of the Act and that the Beneficiary is not

indemnified by another person (including an insurer under an insurance policy any part of
the premium of which is contributed by the Association), the Association indemnifies
every Beneficiary against any liability for costs incurred by that Beneficiary:

28.1.1 as an Officer of the Association; and

28.1.2  to a person other than the Association;

unless the liability arises out of conduct on the part of the Beneficiary which:

28.1.3 involves a lack of good faith; or

28.1.4  is contrary to the Association's express instructions.

Revenue Professionals SA Constitution Page 18 of 22



28.2

28.3

28.4

28.5

Unless the Board otherwise determines, this clause ceases to apply in favour of a
Beneficiary who does not to the reasonable satisfaction of the Board cooperate with the
Association in investigating, defending or resolving the matter to which this clause would
otherwise apply.

The Association may execute a documentary indemnity (not inconsistent with applicable
law or this clause) in any form in favour of a Beneficiary.

The Association must give a Beneficiary access to any books of the Association for the
purposes of any legal proceedings to which this clause applies.

For these purposes, "Beneficiary" means a person who is or has been:
28.5.1 an Officer of the Association; and/or

28.5.2  an employee of the Association.

29. EFFECTIVENESS OF ACTS OF OFFICERS

An act done by an Officer is effective even if their appointment, or the continuance of their
appointment, is invalid because the Association or Officer did not comply with these Rules or any
provision of the Act.

PART 7 - ASSOCIATES

30. ADVISORS

30.1

30.2

30.3

At any time, the Board may appoint a natural person as an advisor to the Board with such
functions as may be agreed between the Association and the advisor.

Those functions may include:

30.2.1 providing information to assist the Board to assess the Association's
performance against its objects and Budget;

30.2.2 providing advice and reports to the Board on the exercise and performance of
its powers and functions including acting in an advisory capacity in relation to

appointment of new Board members;

30.2.3 coordinating and initiating proposals for consideration of the Board including
but not limited to continuing improvement of the operations of the Association;

30.2.4 commenting on the performance of the Board on an annual basis;

30.2.5 providing guidance to achieve financial outcomes in accordance with the
Budget.

At any time, the Board may vary the functions of an advisor and may remove an advisor
without right to be heard.
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31.

32.

30.4 An advisor is not a Board Member and has no right to attend or be heard at Board
meetings except at the invitation of the Board. An advisor in attendance at a Board
meeting does not have any right to vote.

30.5 Not more than four (4) advisors may be in office at any one time.

SPONSORS

At any time, the Board may appoint a person (including a body corporate) as a sponsor of the
Association. A sponsor of the Association may be appointed in different classes, as determined
by the Board. Subject to any contract in place, at any time the Board may remove a sponsor from
office without right to be heard.

STATUS
An advisor to the Board, a friend of the Association or a sponsor of the Association has no right

to participate in the management of the affairs of the Association and is not an Officer of the
Association.

PART 8 — OPERATIONS

33.

34.

35.

36.

BUDGET

33.1 The Association must have, for each financial year, a budget. This document will be
developed by the Board before 31 May in each year immediately preceding the financial
year to which it relates and must detail the financial requirements of the Association for
the relevant financial year including a summary of its proposed expenditure and sources
of revenue.

33.2 The Board must conduct the affairs of the Association in conformity with the budget last
adopted or as last amended.

POLICIES
34.1 Subject to the Act, the Board may adopt policies for the management of the Association
including, but not limited to, the conduct and reporting of meetings, code of conduct for

Board Members, financial management of the Association.

34.2 An Officer of the Association must comply with any code of conduct by its express terms
made applicable to persons holding that office.

ACCOUNTING RECORDS
The Association must keep accounting records in conformity with section 39C of the Act.
ACCESS TO BOOKS

A Board Member has a right of access to the books of the Association at all reasonable times.
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37. ACCOUNTS

At all times and whether or not the Association is a prescribed association to which section 35
of the Act applies, the Association must:

37.1

37.2

keep its accounting records in such a manner as will enable the preparation from time to
time of accounts that present fairly the results of the operations of the Association; and

cause accounts in respect of each financial year to be prepared and laid before a Board
meeting within 3 months after the end of the financial year to which the accounts relate.

PART 9 - OTHER MATTERS

38. AMENDMENT OF THE RULES

39.

40.

38.1

38.2

These Rules may not be amended except by a resolution of two-thirds of the members
present and voting at a general meeting. Not less than seven (7) days' written notice
including a copy of the proposed repeal, alteration or amendment must be given to all
members.

A general meeting may make, repeal, alter or amend Rules for the proper administration
of meetings or business of the Association provided that not less than seven (7) days' written
notice, including notice of any proposed new Rules, or the repeal, alteration or
amendment of any such Rules has been distributed to all members. Subject to these
Rules and any resolution to the contrary, an alteration to the Rules of the Association
comes into operation at the time that the alteration is passed.

TRANSITIONAL PROVISION

Where the Association resolves to alter the Rules, the Rules, as altered shall bind the
Association and every member of the Association and Board Member to the same extent as if
they had retrospectively signed them and agreed to be bound by all the provisions thereof.
Despite any alteration to the Rules, the Board Members of the Association under the old Rules
continue in office under the new Rules.

THE SEAL

40.1 The Association shall have a common seal upon which its name appears in legible
characters.

40.2 The seal of the Association must be kept in the custody of the Secretary or a person
otherwise approved by the Board.

40.3 If the Board so resolves, the seal must be used to give effect to a resolution of the Board
and such use shall be recorded in the minute book of Board meetings.

40.4 The signatures of two (2) persons approved by the Board for that purpose shall attest the

fixing of the seal to a document. Unless the Board determines otherwise, 1 of those
persons must be the chair of Board meetings.
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40.5 A contract of the Association may be made, varied or rescinded under the common seal
or in any other way section 26 of the Act or any other law may permit.

41. DISPUTE RESOLUTION

41.1 This clause applies to disputes under these Rules between either:

41.1.1 the Association and any Officer of the Association in that capacity; or
41.1.2  Officers of the Association in that capacity.

41.2 The parties to the dispute must promptly meet in person at a place mutually agreed to by
both parties or otherwise be by the Board of Management and discuss the matter in
dispute, and, if possible, resolve the dispute within fourteen (14) days after the dispute
comes to the attention of the parties.

41.3 If the parties are unable to resolve the dispute at the meeting, those parties may choose
to meet and discuss the dispute before an independent third person agreed to by the
parties, or otherwise appointed by the Board of Management.

42. CIRCUMSTANCES NOT PROVIDED FOR

In any circumstances in which these Rules are silent, incapable of taking effect or being

implemented according to its strict provisions, the Board may determine what action may be taken

to ensure the effective administration and objects of the Association.

43. DEFECTS IN APPOINTMENT

An act done in good faith by any meeting of the Board or by any person acting as a Board
Member will not be invalidated by reason of:

43.1 any defect in the election, appointment or tenure of a Board Member or person acting;
or

43.2 the disqualification of any of them.
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