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CONSTITUTION AND RULES
1
The following shall be the Constitution and Rules of EM-TECH (INCORPORATED).

The Organisation shall be incorporated under the Associations' Incorporation Act 1987.

2
INTERPRETATION

2.1
In this Constitution & Rules unless the contrary intention appears:  "Association" shall mean EM-TECH (INCORPORATED) trading as Workability Employment Strategies.



"Annual Meeting" shall mean the meeting required by these Rules to be held once in each year after the termination of the financial year.



"Ordinary Meeting" shall mean any meeting called by the Board other than the Annual Meeting.



"Special Meeting" shall mean any meeting convened on the requisition of the members as provided by the rules.



"Board" shall mean the Board elected pursuant to these rules.



"Financial Year" shall mean the period commencing on the first day of July in each year, and ending of the thirtieth day of June in the following year.



"Member" shall mean a financial member of the Association.



"Office" shall mean the registered office of the Association where such be registered, or shall mean the place where the business of the Association shall be carried on.


2.2
The Board shall have the sole right of determining the interpretation of rules and by-laws and their decision shall be binding on all members.

3
OBJECTS

3.1
The objects for which the Association is established are: - 



a)
To arrange for the vocational assessment, placement and training of people with disabilities, the disadvantaged, people at risk and the long term unemployed.



b)
To provide vocational support, follow-through and career planning services to people with disabilities, the disadvantaged, people at risk and the long term unemployed.



c)
Where it is considered practicable to provide professional consultancy and support to Authorities, agencies and organisations to develop, implement and evaluate vocational transition strategies and services for people with disabilities, the disadvantaged, people at risk and the long term unemployed seeking employment.



d)
To further the integration and promote a positive image of people with disabilities, the disadvantaged, people at risk and the long term unemployed in the broader community.



e)
To assist where necessary people with disabilities, the disadvantage, people at risk and the long term unemployed to obtain the best possible working conditions and wages.



f)
To collect funds and obtain subscriptions and donations for all or any of the abovementioned purposes.



g)
To invest any monies of the Association not immediately required in any savings or trading licensed under the Commonwealth Banking Act 1959.



h)
To participate financially or otherwise in the business of printing or publishing of a general newsletter or newsletters, or of books, pamphlets or publications in the interests of and with the main purpose of furthering the objects of the Association.



i)
To do all such other things as are conducive or incidental to the attainment of any of the objects of the Association.
4
MEMBERSHIP

4.1
a)
Membership shall be open to every individual, firm, association or body corporate that subscribed to the objects of the Association and pay the prescribed annual fee fixed from time to time by the Board.



b)
Honorary membership shall be open to every person who has provided or is providing honorary professional or other services to or on behalf of the Association and who has been declared by the Board to be an honorary member.



c)
Any person nominated and elected by the Board as a Patron shall be a member for a period determined by the Board.


4.2
Each association, firm or body corporate that as a member may be represented at any meeting of the Association by such person and nominated in writing as the representative.  Representatives shall have the same rights of taking part in and voting at meetings and will continue as representative until such time as revocation has been lodged in writing at the Office of the Association.


4.3
A nominated officer shall ensure that a proper register of members is maintained showing the name and address of each member, the date of subscription, if any, and the category of membership.
5
MEETINGS

5.1
The Annual General Meeting shall be held some time after 1 July and before 31 October in every year.  General Meetings other than Annual General Meetings shall be called Ordinary General Meetings or Special General Meetings.


5.2
The Board will on the request of the majority of its members convene an Ordinary General Meeting.


5.3
The Board on a requisition signed by not less than 15 members, stating the purpose of such meeting, shall summon a Special General Meeting of members to be held no later than six weeks after the deposit of the requisition at the Office of the Association.  If the Board fails to convene the Meeting within the time prescribed, the requisitionists or the majority of them may convene the Meeting in the manner provided herein for convening General Meetings.



The notice concerning such Meeting shall specify the particular matter or matters to be discussed, and no resolution passed thereat shall be binding unless twenty (20) members are present and take part in the voting, and no business other than that specified in the requisition shall be transacted. (If at any Special General Meeting summoned on a requisition of members a resolution disapproving of any act on the part of the Board shall be passed by a majority of three-fourths of the members present and voting on the question, the elected members of the Board shall immediately cease to hold office and new members shall be elected in their place at the same meeting, but the old members shall be eligible for re-election).


5.4
The Board will determine the time and place of all General Meetings.  Seven days notice and the nature of that business shall be given to members.


5.5
No business will be transacted at any General Meeting unless a quorum is present at the time the meeting proceeds to business.  A quorum shall be ten members personally present.  For the purpose of this article "member" includes a person attending as a proxy.


5.6
An instrument appointing a proxy for an Annual, Ordinary or Special General Meeting shall be lodged with Chairperson of the Meeting prior to the commencement of business and the proxy shall be announced by the Chairperson.  Such form of proxy shall be in writing and shall nominate the person to whom such proxy is given.  No member may hold more than two proxies.


5.7
If within 20 minutes from the time appointed for the Meeting a quorum is not present the meeting shall stand adjourned to the same day and time the following week.  If at the adjourned meeting a quorum is not present within 20 minutes of the appointed time those present shall be deemed to be a quorum.


5.8
Annual General Meetings shall be presided over the Chairperson of the Board.  In the absence of the Chairperson of the Board, or the Vice Chairperson of the Board, the Chairperson shall be elected by the Meeting.


5.9
The Chairperson, may at the consent of any meeting at which a quorum is present (and shall if so directed by the Meeting) adjourn the Meeting from time to time and from place to place, priorities given to unfinished business.


5.10
No member shall have more than one vote, except in the case of the equality of votes, the Chairperson will have a casting vote in addition to his primary vote.


5.11
At any General Meeting a resolution put to the Vote of the Meeting shall be decided by the show of hands unless a poll is demanded:



a)
by the Chairperson,



b)
by at least five members present in person or by proxy.

5.12
The decision as entered into the Minutes is to be accepted as fast and an entry to that effect in the book containing the Minutes of the proceedings of the Association shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour or against the resolution.  The demand for a poll may be withdrawn by the Chairperson.  If a poll is duly demanded it shall be taken in such a manner that either at once or after an interval or adjournment or otherwise as the Chairperson directs, and the result of the poll shall be the resolution of the Meeting at which the poll was demanded.

7
OFFICERS

7.1
The Officers of the Association shall be the Chairperson of the Board and seven Directors.


7.2
Vacancies will be filled by recommendation of the remaining Board members.


7.3
Any person chosen will hold office until the next Annual General Meeting.

8
MANAGEMENT

8.1
The management of the Association shall be vested in the Board which shall have and exercise powers, authorities and discretions hereinafter mentioned.


8.2
The Board shall consist of eight (8) Directors from whom the Directors shall elect Chairperson



a) a Chairperson who shall preside at all meetings;



b) A Vice Chairperson who shall act as Chairperson in the absence of the Chairperson;



c) a Treasurer who shall oversee the collection of all monies due, the payment of all accounts authorized by the Board and report on the financial affairs of the Association.


Each office bearer shall hold their positions for a period of twelve (12) months until his or her successor is elected, but the old office bearers are eligible for re-election.


8.3
The Board after election each year may appoint three (3) professional advisors as members of the Board for that year with powers to speak but not vote.


8.4
The Chief Executive Officer of the Association or a representative nominated by the Chief Executive Officer shall attend Board Meetings.

8.4.1
The Chief Executive Officer of the Association shall arrange for the minutes of the resolutions and proceedings of all Board Meetings and General Meetings to be recorded, including the names of persons present at all meetings.

8.5
Directors’ indemnity insurance premiums or payments shall be paid for the benefit of directors out of the association funds.

9
ELECTION & RETIREMENTS

9.1
The election of The Directors of the Board shall be by votes recorded on ballot paper which shall be issued to every member of the Association at the Annual General Meeting.


9.2
At each Annual General Meeting one third of the Directors for the time being, or, if their number is not three or a multiple of three, then the number nearest one third, shall retire from office.  The Directors to retire at an Annual General Meeting shall be those who have been longest in office since their election, but, as between persons who became Directors on the same day, those to retire shall, unless they otherwise agree among themselves, be determined by lot. 


9.3
All retiring Directors shall be eligible for re-election.


9.4
Nomination shall be called to fill the offices of the Association and the vacancies on the Board at least twenty-one (21) clear days prior to the Annual Meeting.  Nominations shall be in writing and shall be signed by the proposer, a seconder and the person nominated, all of whom shall be members.  Nominations shall be lodged with the Secretary at least seven (7) clear days prior to the Annual Meeting.


9.5
At Annual General Meetings a Returning Officer and two Scrutineers shall be elected from those present.  



Nominations shall be called for these positions at the Meeting.  They will be elected by a simple majority vote of persons present voting.


9.6
Any vacancy among the elected members of the Board, caused otherwise than by retirement under the preceding rules may be filled by the Board and the member so elected shall hold office until the next Annual Meeting.


9.7
All elected members of the Board shall remain in office until their successors are elected.



Any member of the Board who absents himself without leave or reasonable excuse from four consecutive meetings of the Board shall, if the Board by resolution determines, vacate his seat.


9.9
In any case where no nomination is received in respect of vacancy arising out of the retirement of any member of the Board, pursuant to these rules, the vacancy may be filled by the Board and the member so elected shall hold office until the next Annual Meeting.


9.10
A full time or part time employee of the Association shall not be eligible for 



election as a Director.

10
DISQUALIFICATION FOR MEMBERSHIP OF THE BOARD

10.1
The office of member of the Board, in any capacity, shall become vacant if the member:-



a)
Resigns in writing, delivered to the Chairperson of the Board and such resignation is accepted by the Board at its next meeting.  The Board, however, may at its discretion request withdrawal of the resignation and the officer may do so.



b)
Is convicted on an indictable offence or is found guilty of conduct which may reflect discreditably upon the Association, and the Board, by resolution, declares his position vacant.



c)
Is the nominee of a firm or corporation as provided by Rule 4.1 a) and such nomination is cancelled either expressly or by nomination of another person by the firm or corporation, which initially nominated the officer.



d)
Fails to observe, comply with or conform to any of the rules or by-laws.



e)
If in a General Meeting a majority of not less than three-fourths of the members present and voting, resolve that he shall vacate.



f)
Becomes a full time or part time employee of the Association.

11
EXPULSION OF MEMBERS

11.1
Any member of the Association (excepting members of the Board) may be subject to disciplinary action if, in the opinion of the Board, the member has:-



a)
Failed to observe, comply with or conform to any rules or by-laws of the Association.



b)
Been guilty of conduct which may reflect discreditably upon the Association.



c)
Worked deliberately to the detriment of the Association or prejudiced the Association's capacity to attain its stated objectives.


11.2
The Board may, at its discretion, take appropriate action to guard the interests and integrity of the Association.  This action may include suspension or expulsion from the Association.


11.3
Any member so suspended or expelled from the Association has right of appeal to a Special General Meeting called expressly for that purpose.


11.4
The Board upon receiving a written appeal from the suspended or expelled member shall summon a Special General Meeting of members to be held not later than six (6) weeks after receipt of that appeal.


11.5
The notice concerning such meeting shall specify the particular matter to be discussed.


11.6
No appeal may be upheld unless twenty (20) members are present and a majority vote in favour of upholding the appeal.


11.7
If a quorum is not present within 20 minutes after the time appointed for the Special General Meeting, such meeting shall lapse and the right of appeal be quashed.

12
POWERS AND PROCEEDINGS OF THE BOARD

12.1
The affairs of the Association shall be managed by the Board which may exercise all such powers of the Association as are not, by statute or by these Rules, required to be exercised by the members in General Meeting, subject nevertheless to these rules, to the provision of any statute, and to such rules and by-laws being not inconsistent with the aforesaid rules or provisions, as may be prescribed by the members in General Meeting.  No rule or by-laws made by the members in General Meeting shall invalidate any prior act of the Board which would have been valid if that regulation or by-law had not been made.


12.2
In addition to all powers hereby expressly conferred upon them, but subject always to the objects of the Association, the Board shall have power:-



a)
To expend the funds of the Association in such manner as they shall consider most beneficial for the purposes of the Association and to invest in the name of the association such part thereof as they think fit, also to direct the sale or transportation of any such investments and to expend the proceeds of any such sale for the purposes of the Association.



b)
To ensure that the assets and income of the Association shall be applied solely in furtherance of its objects and no portion shall be distributed directly or indirectly to its members, except for bone fide compensation for services rendered or expenses incurred on behalf of the Organisation.



c)
To acquire in the name of the Association and build upon, pull down, rebuild, add to, alter, repair, sell or dispose of or otherwise deal with any land, buildings or premises for the use of the Association.



d)
To enter into any contracts on behalf of the Association.



e)
To borrow monies on the security of any property of the Association and to grant or direct to be granted mortgages for securing the same.



f)
To authorise the Common Seal of the Association to be affixed to any document.



g)
To appoint from amongst members any committee or sub-committee for any purpose whatsoever within the limitations of the objects of the Association and subject to such conditions as the Board may think fit to impose.  Any such appointment may be revoked by the Board at its pleasure and any such sub-committee may be dissolved at the discretion of the Board.




All or any of the powers of the Board may be delegated to any such sub-committee.



h)
To make and from time to time repeal or alter by-laws to the management of the Association and the affairs thereof and as to the duties of any officers or servants of the Association and as to the conduct of business by the Board or any sub-committees, or any Branch, or as to any of the matters or things within the powers or under the control of the Board.



i)
To appoint or engage on such terms as they may think fit and dismiss any Supervisor or other officers or servants.



j)
To control the raising of funds by the Association and its members for the carrying out of the objects of the Association, with power to impose conditions and restrictions in respect thereof and to make, alter and repeal by-laws regulating thereto.



k)
To take and defend all legal proceedings by or on behalf of the Association and to appoint Solicitors for such purpose.



l)
To open and operate on accounts at any bank or banks and authorise the signature and endorsement of cheques thereon.


12.3
The Board shall meet together for the discharge of business at least once in every two months and may adjourn and otherwise regulate their meetings as they think fit.  Three (3) shall be a quorum.  The Chairperson or any two (2) members of the Board may at any time summon a meeting of the Board.  Notice of every meeting of the Board shall be given to the members thereof in such form and in such manner as the Board shall determine.


12.4
Continuing members of the Board may act notwithstanding any vacancy in their body provided that if their numbers fall below three the continuing members of the Board shall not act so long as their members are below three except for the purpose of filling the vacancies.


12.5
Meetings of the Board shall be presided over by the Chairperson.  In the absence of the Chairperson, the meeting will be presided over by the Vice Chairperson, and in the absence of the Vice Chairperson, the Chairperson shall be elected by the Meeting.


12.6
The Board shall cause Minutes to be made of all appointments of officers and of all proceedings at meetings of the Board, of committee of the Board and of General Meetings of members.


12.7
Subject to these rules, questions arising at any meeting of the Board, shall be decided by a majority of members of the Board present.  In the event of any equality of votes, the Chairperson shall have a second or casting vote.


12.8
A committee may meet and adjourn as it thinks fit, and may elect its own Chairperson if the Chairperson is not present.  Questions arising at any meeting of a committee shall be determined by a majority of votes of the Committee members present, with the Chairperson having a second or casting vote in the case of equality of votes.  Where the number present is less than four the Chairperson shall not have a second or casting vote.


12.9
The Board shall appoint the Bankers of the Association and cheques shall be signed:



12.9.1
by any two of the Directors;



12.9.2
by the Chief Executive Officer of the Association and any one Director; or



12.9.3
as the Board shall determine from time to time.

13
INDEMNITIES

13.1
The officers of the Association and the members of the Board shall be indemnified by the Association from and against all actions, suits, claims, demands, costs, damages and expenses which any such officer or member may incur, suffer or be liable to by reason of any contract entered into, or any act or deed done by him as such officer or member in any way in the proper discharge of his duties or in any way relating thereto, except such as may happen through his own willful act or default.

14
NOTICES

14.1
Notice may be served on any member either personally or by sending it by pre-paid letter or telegram addressed to him at his registered address or, in the case of general meetings of the members, by an advertisement in one daily newspaper published in Perth and circulating in general throughout the State.


14.2
The non-delivery of any notice shall not invalidate the proceedings at such meeting.

15
ACCOUNTS


15.1
The Board shall cause proper accounts to be kept of the transactions of the Association and shall submit to the Annual General Meeting of the Association:




A statement of income and expenditure and balance sheet of assets and liabilities.  The auditor's report shall be attached to such financial report.


15.2
Any member of the Association shall be entitled to receive copies of the statement of income and expenditure and the balance sheet and the report of the auditor on request to the Secretary, provided that he shall be required to pay such sum, being no greater than the cost of such documents, in the event of his requiring to be supplied with a copy in any case where he already has been supplied with such document.

16
AUDITORS

16.1
There shall be an Auditor or Auditors of the Association.  The Auditor or Auditors shall hold office for one (1) year and shall be elected by the members.  In the event of a vacancy in the office of Auditor it shall be filled by the Board and the person so appointed shall hold office until the Annual Meeting following his appointment.

17
SEAL-HOLDERS

17.1
The Seal-Holders of the Association shall be any two of the duly elected and currently serving Directors of the Board.


17.2
The Seal shall be affixed in the presence of at least one of the duly appointed Seal-Holders who shall sign every instrument to which the Seal of the Association is so affixed.


17.3
In the event of any Seal-Holder dying, or becoming bankrupt, or residing outside the State of Western Australia for more than twelve consecutive months, or becoming incapable for any reason of being a Seal-Holder, his office shall be deemed vacant and a new Seal-Holder shall be appointed in his place by the Board.


17.4
The Common Seal of the Association shall be kept in the custody of such person as the Board shall appoint.

18
ALTERATION OF THE CONSTITUTION

18.1
The Constitution and Rules may be altered, added to or repealed and new Rules made at any Annual or Special General Meeting, provided that:



a)
The notice convening such meeting shall be given at least fourteen days before the date of the Meeting and shall have specified the proposed alterations, additions, repeal or new rules, and



b)
The said alterations, additions or deletions shall be passed and approved by at least three-fourths of the members present at any Meeting.



c)
The Commissioner of Corporate Affairs in Western Australia is advised of said alterations.

19
DISSOLUTION, WINDING UP OR AMALGAMATION

19.1
The Association may be dissolved by the vote of at least three-fourths of all members present at a Special General Meeting called for such purpose.


19.2
If upon the winding up or dissolution of the Association there remains after satisfaction of all its debts and liabilities any property whatsoever, the same must not be paid to or distributed among the members, or former members. The surplus property must be given or transferred to another association incorporated under the Act which has similar objects and which is not carried out for the purposes of profit or gain to its individual members, and which association shall be determined by resolution of the members.
20

DOCUMENTS

20.1
The custody of all records, books, documents and securities shall be with the Chief Executive Officer or as determined by the Board.


20.2
A Member may inspect the register of members, the Constitution and Rules of the Association, the record of office holders, and the annual accounts at the Association's office during normal business hours and the member may make a copy of or take an extract from such records but shall have no right to remove such records for that purpose.



I hereby certify the foregoing to be a true and correct copy of the Constitution of EM-TECH (INCORPORATED) 


SIGNED:
_________________________



DATE:

_________________________
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