
LATE AGENDA

General Council Meeting

Notice is hereby given pursuant to the provisions of the 
Local Government Regulation 2012, that the next 
Meeting of the Central Highlands Regional Council will 
be held in the Council Chambers, 65 Egerton Street, 
Emerald on

Tuesday, 11 June 2019
At 2.30pm

For the purpose of considering the items included on the Agenda.

Scott Mason
Chief Executive Officer 
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DECISION ACTION
Central Highlands Development Corporation - Constitutional Amendments ..... 
approx 15 mins

DECISION REPORT

Date: 10 June 2019 Presentation Duration: Approx. 15 minutes

To: General Council Meeting

Author: Sandra Hobbs, General Manager Central Highlands Development Corporation

Authorising Officer: Scott Mason, Chief Executive Officer / Secretary Central Highlands Development 
Corporation

File Reference:

EXECUTIVE SUMMARY:

Central Highlands Development Corporation (CHDC) works in collaboration with Central Highlands 
Regional Council (CHRC), stakeholders, businesses, the community and government to activate and 
accelerate sustainable and cohesive responses through innovative and entrepreneurial strategies that 
facilitate the opportunities to grow the region’s economic potential and future sustainability. 

OFFICER RECOMMENDATION:

That Central Highlands Regional Council provides its consent to Central Highlands Development 
Corporation altering Clauses 25.1, 6.1 and 7.1 of its Constitution, as detailed in the document entitled 
“Special Resolution of the Members of the Company”.  Council makes this decision in order to achieve a 
greater level of independence for its local government-controlled entity. 

Further, that Council formally communicate this decision to Central Highlands Development Corporation.

REPORT:

KPMG facilitated a short workshop at the CHDC planning day on 29 November 2017 to explore potential 
commercial activities that the organization could pursue, as well as the necessary steps to progress a 
restructure of the CHDC board and constitution. As outlined below, this workshop included discussion 
about alternative operational, business and commercial options for the CHDC to consider, as well as 
consideration of the potential governance implications associated with each option. (Full Report Attached)

This report reflects the outcomes of the discussions and consensus achieved during that workshop, as well 
as items that require further consideration.

Recommendations for governance arrangements:
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The specific wording of the proposed Constitution amendments appears in the document attached to this 
report entitled “Special Resolution of the Members of the Company”. At the CHDC AGM held 6 December 
2018 the following resolution was passed or further action.

CHDC Constitution

10.1    Constitutional Amendments from KPMG

Resolution:
The Board to take the notice of change to Council for further consideration prior to adoption. The 
Board to seek consent of the Local Government member prior to adopting the Special Resolution to 
Amend the Constitution in accordance with Clause 58 of the constitution.

Action:
The General Manager of CHDC to send the CEO of CHRC a copy of the Constitution and a copy of 
the Special Resolution Amendments. 

Moved: Christine Rolfe Seconded: Megan Daniels CARRIED

The CHDC Strategy meeting held 21 May 2019 clarified Clause 58 of the CHDC Constitution requires 
written consent to be obtained from the Local Government Member prior to alteration of Constitution along 
with Special Resolution (attached). 

Exert from CONSTITUTION OF CENTRAL HIGHLANDS DEVELOPMENT CORPORATION 
ACN 078 752 048 (a company limited by guarantee)

ALTERATION OF CONSTITUTION 
58. Alteration of Constitution
This Constitution may be altered, amended or cancelled, but only by special resolution of
the Company and with the prior written consent of each Local Government Member.
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CONSIDERATIONS / IMPLICATIONS:

Central Highlands Economic Master Plan / Operational Plan Reference: 
Pillar 4: GOVERNANCE
15. Improved collaboration and partnerships
16. Frameworks that support economic activity 

SUMMARY:

Summary of recommendations:
Board and Constitution related changes:

- Changes to CHDC Board Membership – increase the number of board members to 7 to include 4
Council representatives including the CEO and 3 skills based Industry Directors.

- Review the CHDC Constitution – allowing for the changes to be incorporated into the constitution
objects and powers.

- Review CHDC’s current membership provisions to allow for increased membership base of 
nonvoting members.

ATTACHMENTS:

1. CHDC Report - Agenda - Strategic and Briefing Forum - 22 January 2018 [1.1.1]
2. Members Special Resolution CHDC [1.1.2]
3. Notice of EGM CHDC Directors [1.1.3]
4. CHDC Constitution [1.1.4]

– END OF REPORT – 
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CENTRAL HIGHLANDS DEVELOPMENT CORPORATION

Central Highlands Development Corporation - Status and Review ..... approx. 60 mins

STRATEGIC AND BRIEFING FORUM REPORT

Author: Sandra Hobbs
General Manager Central Highlands Development Corporation

Authorising Officer: Cr Kerry Hayes, Chair / Mayor 

INTRODUCTION

Central Highlands Development Corporation (CHDC) works in collaboration with CHRC, stakeholders, 
businesses, the community and government to activate and accelerate sustainable and cohesive 
responses through innovative and, entrepreneurial strategies that facilitate the opportunities to grow the 
region’s economic potential and future sustainability.

CHDC is required to deliver measurable activities identified through the Service Level Agreement Schedule 
B endorsed by CHRC at the 26 September 2017 Council meeting.

The Service Level Agreement (SLA) is made between the Central Highlands Regional Council (referred to 
as the Council in this agreement) and Central Highlands Development Corporation Limited (CHDC) for the 
provision of economic and tourism development services for the Central Highlands region of Queensland, 
Australia.  This agreement recognises the multi-faceted relationship and cooperation between the Council 
and CHDC.

A. The Council provides financial resources for the conduct and delivery of activities that facilitate 
economic development and promotes the development of tourism in the Central Highlands region.

B. The CHDC applies the financial resources to deliver agreed services and to maintain a leadership role 
in fostering economic development including tourism in the Central Highlands region.

The aims of this agreement are to:

 Foster a close working relationship between the two organisations, for the mutual benefit of each 
organisation, its key stakeholder(s) and the economy of the Central Highlands region

 Promote a consistency of service delivery and communication between the organisations, leading to 
more efficient business practices and greater transparency, and

 Strengthen the support for each organisation to enable clear, consistent and successful economic 
development and tourism development services for the Central Highlands region.

REPORT:

SLA Schedule B Status Update and priorities for 2018

Presentation:
CHDC General Manager Sandra Hobbs 
CHDC Development Officers 

 Kylie Hawkins – Event Coordinator
 Cat Spalding – Regional Development Officer
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 Liz Alexander – Agribusiness Development Coordinator

CHDC Review – Aspirations for the future:

In November 2017 KPMG was engaged by the CHDC Board to conduct a review of the current operations 
and opportunities in order to shape the future of the organisation.  Following a Blue Sky visioning workshop 
in October the Boards preference was to incorporate private sector expertise to shape the organisations 
future direction to potentially incorporate commercial activity that would underpin the organisations long 
term viability, sustainability and growth.

KPMG facilitated a workshop with the Board on the 29th November 2017, to discuss alternative operational, 
business and commercial options as well as governance implications associated with each option.

At the CHDC Board meeting held 13 December, 2017 the Board agreed to progress the KPMG Report for 
presentation to Council Strategy Meeting 22 January 2018.

Workshop Objective
To identify financially sustainable business activities and options for the Central Highlands Development 
Corporation, enabled by fit-for-purpose governance arrangements.

Output
Detail on proposed future services to support the CHDC’s vision and strategy, along with consideration of 
potential governance reforms to support these services.

CHDC VISION, STRATEGY & ROLE

Vision
To ‘future-proof’ the region by actively supporting economic development across all industry areas and 
protecting the lifestyle of local residents.

Central Highlands Economic Masterplan – 5 year strategy 
Strengthen existing activity: Deepening and broadening existing industry sectors and establish 
infrastructure foundations.

Role:
 Facilitate the development of “game changing” economic development opportunities and support 

the development of business and industry opportunities by improving the level of productivity, 
quality and professionalism.  In doing so, work in close partnership with other agencies, including 
Councils Public Affairs division.

 Maximise opportunities to leverage funds received from the council and any appropriate grant 
funding bodies to enable CHDC to deliver on or exceed its agreed objectives.

 Promote and grow tourism industry development opportunities.
 Facilitate regional marketing opportunities.

Key service opportunities:
 Advisory services
 Project Joint ventures
 Grants writing and application support
 Research and development
 Tourism development 
 Air-Hub Business Enterprise Centre

The Boards vision was that there would be 2 clear client sets for commercial services.
1. Private Sector – membership structure
2. Public Sector – CHRC key client with potential to engage with neighbouring Councils
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KPMG Review Recommendations

1. Board and Constitution related changes
 Changes to CHDC Board Membership – increase the number of board members to 7 to include 4 

Council representatives including the CEO and 3 skills based Industry Directors.
 Review the CHDC Constitution – allowing for the changes to be incorporated into the constitution 

objects and powers.
 Review CHDC’s current membership provisions to allow for increased membership base of non-

voting members.

2. New Activities 
 Potential Amendments to SLA to allow for a broader range of services to be offered by CHDC.
 Capability Development – recruitment of appropriately skilled staff and resources to develop key 

areas.
 Funding, capital and operational location for service delivery and new activity.

ATTACHMENTS:

1. CHDC Operational Plan November 2017 [4.1.1]
2. Operational Planning Project Prioritisation - November 29 [4.1.2]
3. Events Calendar [4.1.3]
4. KPMG CHDC Services and Governance Report ( Draft) [4.1.4]

– END OF REPORT – 
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Central Highlands 
Development 
Corporation
GOVERNANCE AND SERVICES WORKSHOP REPORT
—

19 December 2017
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Introduction

To commence and expand the commercial activities of CHDC to both:

• Support business and economic growth in the central highlands; 
and

• Ensure CHDC has the financial security to continue to deliver 
business services and support.

CHDC Board Aspiration

To achieve this aspiration CHDC will need to….

• Define potential commercial activities on the basis of best practice 
and identified market demand;

• Adjust the constitution and board structure of CHDC to reflect 
additional activities;

• Invest in the staff and skills required to deliver these activities;

• Ensure that CHDC facilities are fit-for-purpose to reflect their scope 
of activities; and

• Revise the CHDC budget to reflect a pathway to financial security.

• Define potential commercial activities; 

• Define potential constitution and board amendments to enable 
these activities.

This report outlines the findings of a CHDC board workshop to….

Realising the potential of the Central Highlands Development 
Corporation

The Central Highlands Development Corporation (CHDC) completed 
the Central Highlands Economic Masterplan (CHEMP) in late 2017.  
The CHEMP outlined a broad ranging series of strategies and activities 
that would guide the economic development of the Central Highlands 
region over the five year period to 2022 as well as a long term vision 
for the region to 2047.

Following the completion of the plan, the CHDC board then turned 
their attention to the key changes that CHDC would need to undertake 
to enable the organisation to deliver on these aspirations.  In doing so, 
the board recognised that the organisation already delivered 
significant value to local businesses and Council and had the capacity 
to expand this value.  In particular it identified that there was an 
opportunity to commence and expand the delivery of commercial 
services that aligned with CHDC’s mandate.

Concurrently, the board also recognised that CHDC’s existing 
business model was unsustainable.  It identified that the board was 
currently funded by CHRC to deliver $1.1m in services on a grant 
basis, however was needing to source at least a further $0.5m 
through sponsorship and events to meet the cost of delivering existing 
services.  Under an expanded remit of services in line with the 
CHEMP it was recognised that this model would need to be reviewed 
and updated to enable further revenue generating opportunities.

KPMG was engaged to assist CHDC in defining the potential scope of 
these services in line with best practice, as well as to identify key 
areas for governance and regulatory change required to enable service 
delivery. 

1

2
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2
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In order to explore the potential commercial services that could be delivered by CHDC, KPMG reviewed the economic development 
functions of a range of other organisations with an economic development remit consistent with that of CHDC.  These were broadly 
divided into three categories as outlined below.

These case studies have been included as an appendix to this report.

Models of service delivery

1 2 3

C
o

u
n

ci
l F

u
n

d
ed

, O
w

n
ed

 a
n

d
 C

o
n

tr
o

lle
d

B
u

si
n

es
s 

Fu
n

d
ed

, O
w

n
ed

 a
n

d
 C

o
n

tr
o

lle
d

Internal Council 
Function

Council Owned NFP 
Entity

Independent Industry 
Led Entity

Agenda - Strategic and Briefing Forum -  22 January 2018

Central Highlands Regional Council 77 of 151

Agenda - General Council Meeting - 11 June 2019 - Late Agenda

Central Highlands Regional Council 12 of 73



5© 2016 KPMG, an Australian partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity. 
All rights reserved.  The KPMG name and logo are registered trademarks or trademarks of KPMG International. Liability limited by a scheme approved under Professional Standards Legislation.

Document Classification: KPMG Confidential

DRAFT FOR DISCUSSION PURPOSES ONLY

The case studies highlighted a series of key insights for the CHDC 
Board’s consideration during the workshop to discuss potential 
services.  These included:

• All three categories of economic development entities are 
engaged in commercial activities to underpin their financial 
security.

• All three categories provide fee-for service training and / or 
advisory services to the private sector.

• Council-owned and independent entities typically rely on a 
membership fee revenue stream to complement Council funding.

• Council-owned and independent entities have established discrete 
business entities and activities with their own associated 
revenue streams where this complements the purpose of their 
organisation.

• Grant writing and subsequent grant revenue streams are a 
significant revenue stream to support activities.

• Other entities are currently charging private businesses and 
Councils for a number of the services that are currently provided 
by CHDC free of charge.

Key trends identified from the case studies
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Workshop purpose 
and parameters
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Workshop background and purpose
CHDC – Workshop report

KPMG facilitated a short workshop at the CHDC planning day on 29 November 2017 to explore potential commercial activities that the 
organization could pursue, as well as the necessary steps to progress a restructure of the CHDC board and constitution. As outlined 
below, this workshop included discussion about alternative operational, business and commercial options for the CHDC to consider, as 
well as consideration of the potential governance implications associated with each option. 

This report reflects the outcomes of the discussions and consensus achieved during that workshop, as well as items that require 
further consideration.

Workshop objective

To identify financially sustainable business activities and 
options for the Central Highlands Development Corporation 

(CHDC), enabled by fit-for-purpose governance arrangements.

Workshop output (reflected in this report)

Detail on proposed future services to support the CHDC’s 
vision and strategy, along with consideration of potential 

governance reforms to support these services.
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CHDC – Workshop 

CHDC Vision, strategy and role

To ‘future proof’ the region by 
actively supporting economic 

development across all industry 
areas and protecting the lifestyle 

of local residents. 

The vision, strategy and role of the CHDC is set out below. This workshop focused on clarifying the role of the CHDC in delivering 
on its vision and strategy going forward.

VISION

Strengthen existing activity: 
Deepening and broadening 

existing industry sectors and 
establish infrastructure 

foundations.

FIVE-YEAR STRATEGY
Outlined in CHDC Economic Masterplan

• Facilitate the development of "game changing" economic development 
opportunities and support the development of business and industry 
opportunities by improving the level of productivity, quality and professionalism. 
In doing so, it will work in close partnership with other agencies, including 
Council's Public Affairs division.

• Maximise opportunities to leverage funds received from the Council and any 
other appropriate grant funding bodies to enable the CHDC to deliver on or 
exceed its agreed objectives.

• Promote and grow tourism industry development opportunities.
• Facilitate regional marketing opportunities.

ROLE
As currently outlined in CHDC Constitution

Note that this role draws on the 
existing Constitution and 

documents and will likely need to 
change based on the 

recommendations in this report. 
Refer to the Recommendations
section for further information
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CHDC – Workshop report

Key workshop parameters

The CHDC has recently implemented a number of changes to its governance and operational arrangements, largely based on 
recommendations in Starfire Solutions’ Report on Review & Refocus (2015). 

These amendments have included:

 Amendment of CHDC Board membership to increase Councillor representation to a maximum of 5 Councillors, including the Mayor as 
CHDC Chair;

 Development of terms of reference for the CHDC Board to reflect membership and relationship with CHRC; and

 Development of Service Level Agreement for 2015-16 to define services and outcomes delivered by CHDC.

Some recommendations from the Starfire report have not yet been adopted or implemented by the CHDC, such as:

× Including external representatives from business/industry on the CHDC Board to guide decisions, form stronger partnerships and gain 
first-hand knowledge of outlying areas of the region; and

× Identifying ongoing business development and business support initiatives, as part of review of the Central Highlands Economic 
Development Strategy.

FOCUS OF THIS WORKSHOP

This workshop was designed to explore the desirability, viability and implementation options for the two pending recommendations - ie
greater industry participation and expansion of operational, business and commercial service provision, including any requisite changes to 
CHDC’s existing governance arrangements.
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CHDC – Workshop report

Key workshop parameters (cont.)

In order to successfully address the workshop purpose and uphold the broader CHDC aims outlined on the previous pages, 
workshop participants discussed a number of guiding parameters and aspirations that informed the discussion about commercial 
and governance options for the CHDC going forward. These are listed below.

Guiding workshop parameters / aspirations

1 CHDC wishes to lead industry partnership integration across the region

2 
In order to do this, CHDC requires a degree of organisational
independence to increase flexibility, commercial capacity and 

opportunities

3
CHDC wants to have a “real impact” on region and local community, 

including by providing businesses with useful services, and potentially 
attracting membership to generate income

4
Any change to CHDC governance arrangements or commercial service 
provision by the CHDC must be incremental and must be supported by 

clear logic, given current resource restrictions

5 Board must clarify role and direction of CHDC (vs CHRC) so this can be 
communicated to local community and broader region
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Opportunities and 
implications
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CHDC – Workshop report

Potential opportunities

Advisory services

• CHDC could expand its value to the local businesses by providing 
advisory services in the small community services market on a 
commercial basis

• Services may include pre-planning lodgment advice, shared services, 
book-keeping, marketing, business planning and project 
management advice, assistant liaising with Council (where 
appropriate), as well as grant application support (see further below)

• CHDC could offer certain services free as part of the membership 
fee. Services beyond an hourly cap may, for example, be charged at 
an hourly rate. Particular services may only be provided on a fee for 
service basis

1

Project joint 
ventures

• CHDC does not wish to acquire land as a property developer
• The Board is open, however, to CHDC holding land in a joint venture 

with Council (eg Council-owned, CHDC-leased and developed) or 
holding land purchased (using money loaned from Council or QTC) to 
generate a commercial return

2

Grants writing and 
application support

• CHDC could expand its services to assist industry and developers to 
prepare development applications to a high standard (and support 
progress to Council) and provide advice on new ventures

• This service could also be provided to Council to improve the 
revenue position of CHRC and support key CHRC activities

3

The following pages set out key business, operational and commercial opportunities for sustainable growth of the CHDC discussed 
during the workshop. Also included is a brief outline of each opportunity and its implications for existing governance arrangements. 

OVERVIEW IMPLICATIONSOPPORTUNITY

Requires: 
• Capability development
• Review of membership provisions 

under Constitution and Corporations 
Act

• Potential amendments to SLA
• Potentially further independence from 

Council

Refer to Recommendations section

Requires: 
• Review of CHDC powers under 

Constitution
• Potential amendments to SLA

Refer to Recommendations section

Requires: 
• Further independence from Council
• Potential amendments to SLA

Refer to Recommendations section
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CHDC – Workshop report 

Potential opportunities (cont.)

Research & 
development

• CHDC could expand its research and development activities in line 
with the Economic Masterplan, including contributing to spatial 
master planning in the region

4

Tourism

• CHDC could provide advocacy and facilitation services to increase 
focus on the Central Highlands as an investment attraction (with 
Council-provided funding)

• Services may include tourism strategy development, as well as the 
delivery of promotion, marketing and communication services.

• Particular focus would be on sports tourism, rodeos and camping
• Services could also include event management

5

OVERVIEW IMPLICATIONSOPPORTUNITY

Requires: 
• Potential amendments to SLA

Refer to Recommendations section

Requires: 
• Potential amendments to SLA
• Capability development

Refer to Recommendations section

In addition to the fee-for-service activities listed above, the board has also identified the potential for CHDC to generate a passive income 
stream through the operation of the ‘Air Hub’ Business Enterprise Centre.

‘Air Hub’ Business 
Enterprise Centre

• CHRC owns and operates the Emerald Airport.  
• As a component of the masterplan development for the Airport, 

CHRC have identified the potential for the development of a 
business enterprise centre that would act as both an incubator for 
entrepreneurs and small business, as well as a hot-desk facility for 
visiting business travelers, government officers and small 
businesses across the region.

6
Requires: 

• Potential amendments to SLA
• Capability development

Refer to Recommendations section

Agenda - Strategic and Briefing Forum -  22 January 2018

Central Highlands Regional Council 86 of 151

Agenda - General Council Meeting - 11 June 2019 - Late Agenda

Central Highlands Regional Council 21 of 73



14© 2016 KPMG, an Australian partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity. 
All rights reserved.  The KPMG name and logo are registered trademarks or trademarks of KPMG International. Liability limited by a scheme approved under Professional Standards Legislation.

Document Classification: KPMG Confidential

DRAFT FOR DISCUSSION PURPOSES ONLY

The CHDC board perceive there to be two clear client sets for commercial services.  These clients and the value proposition to each of them are 
summarised below.

Potential Clients for CHDC Services

• CHDC currently provides business planning support, economic 
insights and advice to businesses across the Central Highlands at 
no cost to these entities. Despite enquiries around membership, 
no fees are currently charged, nor a membership structure 
established.

• The board believe that a membership structure similar to that of 
Toowoomba and Surat Basin Enterprise is an ideal end-point, 
however acknowledge that the process to transition to this model 
will be incremental.

• Accordingly, it is proposed that an incremental membership fee 
structure be introduced for new services, as well as a cap of time 
being placed on current free services (i.e. first two hours of 
business planning advice free and included in membership).

• The revenue streams associated with these services will be able to 
be reinvested in the organisation to expand the capacity and 
capability of the organisation and reduce the reliance of CHDC on 
CHRC funding.

• The CHDC Board see the value proposition to the private sector 
of these services in the provision of affordable advisory services, 
insights and facilities to support the growth and activities of the 
SME sector; the provision of unique insights to support the 
effectiveness of the pre-lodgement stage of the planning approval 
process, and the promotion of the region and the services offered 
by local businesses.

Private Sector Public Sector

• CHDC currently delivers the economic development function of 
Council, on behalf of Council.  The CHDC General Manager also 
provides unique economic development insights to CHRC on the 
Council’s executive leadership team.

• Under and expanded model of commercial services, CHRC would 
be a key client for: grant writing services; tourism strategy and 
promotion services; joint venture delivery services; project 
management services; research and development services and 
facility management services (i.e. the Air Hub Business Enterprise 
Centre).

• The CHDC Board see the value proposition to CHRC to be:

• Increase in grant revenue to CHRC;

• Reduction in planning assessment timeframes and 
administrative burden through improved pre-lodgement 
management;

• Cost savings on external advisory services; and

• Longer term reduction in costs associated with funding CHDC.

• Indirectly, CHDC will also support regional economic growth and 
the continued improvement in the rate base of CHRC.

• Over the longer term, these services could also be provided to 
neighbouring Councils in line with the capacity of CHDC and the 
demand from these Councils. 
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CHDC was established to act as a Council owned economic development entity that could act with a degree of independence from Council to 
facilitate business engagement, improvement and development across the Central Highlands region.  The CHDC board currently consists 
entirely of CHDC Councillors, the CHDC Mayor and the CHDC CEO and the majority of funding for the organisation is provided by CHDC.

Board members have indicated that the value that CHDC brings is that it operates at ‘arm’s length’ from CHRC, and can accordingly act to 
deliver on its Service Level Agreement without the burden of Council administration.  It is perceived as agile, strongly engaged with the 
business community and staffed by skilled advisors with the ability to effectively deliver on its current industry development mandate.

For CHDC to take the next step in its development and deliver greater value through commercial services, however, there will be some 
changes required to how CHRC and CHDC engage with one another.  These key changes are highlighted below.

Key governance changes that have been identified to support the transition of CHDC to a more commercially oriented entity have been 
highlighted overleaf.

The Role of CHRC

Service Input required from CHRC Benefit to CHRC

Advisory services
Initial investment in staff training and additional 
resources

Reduction in planning assessment timeframes and 
administrative burden 
Improved business sector performance
Cost savings on external advisory services

Project joint ventures Investment in project management resources Reduction in project management risk to Council

Grant writing Initial investment in grant-writing resources Increased grant revenue to CHRC

Research and development Engagement with CHDC on key strategies and 
industry research

Stronger industry engagement to deliver more effective 
research and strategy outcomes

Tourism Consolidation of tourism funding to CHDC Delivery of improved tourism strategy and promotion 
outcomes

Business Enterprise Centre Lease of site to CHDC CHDC operation of BEC to deliver benefits to the 
community
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CHDC – Workshop report 

Governance opportunities - amendments to Board structure/powers of 
CHDC

Introduce Board 
members with  

industry expertise

• Further influence of an industry-led Board will likely be essential for 
successful and sustainable growth and expansion of CHDC into new 
areas of business and operation

• Requirement for industry members who understand the role of 
CHDC and the broader region, but who are also local industry 
leaders (not ‘just operational’)

1

Amend Board 
membership and 

structure to 
promote new 

activities

• Amending structure to incorporate 7 Board members, including up 
to 3 industry members and 4 Councillors (including Mayor and CEO), 
will ensure greater independence from CHRC/Council*

• This in turn will increase CHDC’s flexibility in relation to delivery of 
new activities and services, particularly grant writing and support

• However, Board must still be majority Council-led

2

Review CHDC’s 
current powers and 
amend if necessary 

to promote and 
allow new activities

• Expansion of CHDC paid membership base must be permitted by 
CHDC Constitution and Corporations Act 2001 (Cth)

• Board must ensure explicit objects are included in CHDC 
constitution which support and allow CHDC to go about its new 
activities, including power to borrow and hold property

3

This page sets out key governance opportunities to amend the Board’s structure and CHDC’s powers under its Constitution in 
order to better support the potential new activities noted on the previous pages. Also included is a justification for each of these 
governance opportunities and any implications for existing governance arrangements. 

JUSTIFICATION IMPLICATIONSOPPORTUNITY

Requires: 
• Amendments to CHDC Board 

membership

Refer to Recommendations section

Requires: 
• Amendments to CHDC Board 

membership

Refer to Recommendations section

Requires: 
• Review of / potential amendments 

to CHDC Constitution

Refer to Recommendations section

*The CEO should be a member of the CHDC Board during the transition to the new activities, but may thereafter step down to allow CHDC to operate more 
independently and at arm's length from CHRC (in accordance with the conclusion of the workshop about a more independent role for the organisation).
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Recommendations
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CHDC – Workshop report 

Recommendations for governance arrangements
The following pages set out specific, recommended actions to support the Board and Constitution amendments / commercial 
opportunities identified on the previous pages.

1. BOARD AND CONSTITUTION-RELATED CHANGES

Changes to CHDC Board 
membership

Review of CHDC Constitution

Review CHDC’s current 
membership provisions and 

amend if necessary to allow for 
increase in membership base

IMPLICATIONS RECOMMENDED ACTIONS

• Select up to 3 industry-based Directors to join Board (in line with current procedures 
outlined in CHDC Constitution)

• Amend constitution to increase number of Board members to 7, with 4 Councillors 
(including the Mayor / CHDC CEO) (again, in line with current procedures outlined in 
CHDC Constitution)

• Undertake review of Constitution to identify amendments required to allow for new 
activities, including amendments to the CHDC objects (clause 6) and powers (clauses 
7-8)

• Note that amendments may also be required to membership clauses (see further 
below)

• Any increase to membership fees and levies will need to be determined in general 
meeting (Clause 11.1)

• Further, if the CHDC wishes to expand its membership base to include non-voting 
members, this may require a new class of membership under the Constitution (Clause 
9.2)

• The Constitution already permits the Board to borrow money (Clause 34.2), but it is 
preferable that the objects in clause 6 refer to the potential for borrowing in 
connection with the new activities
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CHDC – Workshop report 

Recommendations for governance arrangements (cont.)

2. NEW ACTIVITIES

Potential amendments to SLA

Capability development

Other recommended actions

IMPLICATIONS RECOMMENDED ACTIONS

• The SLA will need to be reviewed and revised to account for broader range of services 
offered by CHDC (as outlined in the previous section, once these are determined and 
confirmed)

• Identify staff (and transfer from CHRC) who can manage capability development in key 
areas (planning, grant writing, tourism etc), or consider need to recruit additional, 
skilled staff and resources

• Consider what initial funding/capital is required to support new activities so that 
development and planning for these activities can begin as soon as possible

• Similarly, consider location/operations requirements for CHDC to provide these 
services (eg as the “Hub” at the airport)

• Ensure instruments of delegation permit the CHDC General Manager to conduct new 
activities

• Eg increase dollar limit of operational delegation up to $50,000 in line with 
other Council GMs
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Next Steps
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CHDC – Workshop report 

Next steps – Constitutional Change and Board Update

CHDC to provide KPMG with instructions regarding amendments to constitution following board 
meeting.* KPMG to present proposed new CHDC activities (and potentially amendments to constitution 

and resolutions to adopt) to Council at meeting on 23 January 2018
3

Board to discuss KPMG recommendations on slides 18 and 19 and agree which should be adopted. 
Board also to discuss and agree any other reforms to existing CHDC governance arrangements (and any 

other practical requirements) not covered by this report
2

Board to hold meeting on December 13 to discuss opportunities, implications and recommendations 
outlined in this report1

Special General Meeting to adopt changes to constitution. Board and CHDC management implement 
changes incrementally, including new board appointments, changes to SLA and staff transfer4

*Preparation of the new constitution will require a variation to KPMG's current terms of engagement. CHDC has also requested that the variation 
include advice from KPMG about the taxation implication of CHDC generating more than $2 million of revenue.
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Next Steps – Achieving the transition to a new operating model
The transition to a new operating model will require the endorsement of both the CHDC Board as well as CHRC to proceed.  Once the objects 
of the constitution have been updated and the board expanded in line with the recommendations on the previous page, a series of further 
actions have been identified by the CHDC board.  These initial steps are highlighted below.

Investment in the staff and skills required to deliver the identified commercial services.

3

Preparation of membership fee structure and entitlements parameters for the review and approval of 
the CHDC board.2

CHDC to prepare business plans for the proposed commercial activities in line with annual business 
planning processes.1

Lease of new CHDC commercial premises that are fit-for-purpose to reflect the scope of CHDC 
activities and the scale of staffing as an interim measure prior to relocation to the ‘Air Hub’.

4

Preparation of a five year budget outlining the transition of CHDC from a grant funded entity and toward 
a commercially sustainable entity that draws on multiple revenue streams.

5

N.B. These next steps are beyond the scope of the current engagement, however provide guidance for the next steps to be considered 
by the CHDC board.
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N/A

Commercial 
Activities 

Undertaken

Townsville City Council
Alternative Governance Models for ED Service Delivery

Corporate 
Structure

Townsville City Council incorporates an economic development function into the organizational structure of 
Council. 
The activities of the Economic Development team are supported by a strategic management group that meets 
twice and year and includes the following representatives:
• Mayor of Townsville (Chair)
• Chair of the Planning and Economic Development Committee
• Director of Planning and Development, Townsville City Council
• Executive Regional Director North, Queensland Department of State Development, Infrastructure and 

Planning
• Regional Director Northern, DTMR
• Federal Member for Herbert
• State Elected Representative
• Tourism Queensland/Events Queensland
• Commander 3 Brigade, Department of Defense
• Chair of Townsville Hospital and Health Board
• CEO of Townsville Airport
• CEO of Port of Townsville Limited
• Chair of the Townsville Enterprise Limited
• President of the Mt Isa to Townsville Economic Development Zone
• President of the Townsville Chamber of Commerce
• Vice Chancellor of James Cook University
• Chair of the North Queensland Small Business Development Center
• Chair of Broadband for the Tropics Committee

Key Facts

Council or 
Separate Entity

Council: Internal economic 
development function

• Precinct funding: Provided funds to an business development center 

• Training services: Deliver business development skills and expanding small business incubator 
services through Townsville Business Development Centre

• Training services: Develop E-Training programs for regional communities

Revenues

Advisory or 
Advocacy

Advisory: Supported by a 
board of advisors

An internal economic development function delivering services on behalf of Council on both a commercial and non-commercial basis. 

Membership 
Numbers N/A

Model Stage Internal Council Function
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N/A

Commercial 
Activities 

Undertaken

Diversify Mackay Leadership Alliance 

Corporate 
Structure

The alliance is funded by the Council to advise the Mackay Council. DMLA includes the following 
representatives:
• Porters General Manager
• Mackay Regional Council CEO
• Mackay Regional Council Mayor
• Miles Dolphin Consulting Group Director
• Pointglen Developments Managing Director
• Mastermyne Group Limited Managing Director
• Young Professionals Mackay Representative
• CQUniversity Deputy Vice Chancellor
• Mackay Airport General Manager
• Mackay Sugar CEO
• G&S Engineering Managing Director

Key Facts

Council or 
Separate Entity

Council: Council funded 
external advisory alliance.

• Commercial Operation: Manage the operation The Sarina Sugar Shed, a distillery offering tours 
and products for sale

• Training Services: Involved in the set up of a mining center of excellence in partnership with 
CQUniversity

Revenues

Advisory or 
Advocacy

Advisory: Board of 
Advisors

An engaged group of community and industry leaders who explore innovative business opportunities within the region

Membership 
Numbers N/A

Model Stage Council Owned NFP

Alternative Governance Models for ED Service Delivery
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N/A

Commercial 
Activities 

Undertaken

Greater Whitsunday Alliance

Corporate 
Structure

• Independent regional economic development body
• Funded jointly by three local governments.
• Led by a Chief Executive Officer and supported by a small administration and project team
• The board comprises of representatives of all industry sectors across the region. The board includes:

• Mayor of Isaac Regional Council
• General Manager of North Queensland Bulk Ports
• A Property Valuer
• Director of Out of the Blue Marketing
• Owner of Big on Shoes
• Manager of Rose Bay Resort
• Owner of Vassallo Constructions

• Board members are appointed on a 12 or 24 month term 

Key Facts

Council or 
Separate Entity

Separate: Independent 
Advocacy Group

• Establish a Resources Centre of Excellency in collaboration with regional partners

• Developing additional student accommodation to meet demand from regional and international 
students

• Establish a central commodities hub for fresh and processed foods 

Revenues

Advisory or 
Advocacy

Advocacy: Advocates for 
Investment into the 
Mackay, Isaac and 

Whitsunday Regions

Independent point of contact for local, national and international networks to advocate for investment into the collective Mackay, Isaac and Whitsunday region

Membership 
Numbers N/A

Model Stage Council Owned NFP Entity

Alternative Governance Models for ED Service Delivery
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$4.22 M

Commercial 
Activities 

Undertaken

Townsville Enterprise Limited

Corporate 
Structure

• Board of Directors consists of:
• Townsville airport CEO
• Townsville City Council Mayor
• Director of Carey Accountants Pty Ltd
• Port of Townsville CEO
• Vice Chancellor of James Cook University
• Managing Director of Houneycombes Property Group
• Managing Director of Lancini Group
• Partner of MacDonnells Law
• General Manager of Sealink Queensland
• Owner of Jeffery Wall Public Affairs
• Chair of Australian Festival of Chamber Music 

They have an extensive membership base consisting of local businesses in the Townsville and 
surrounding area who receive benefits based on their membership level.

Key Facts

Council or 
Separate Entity

Separate: Independent 
Advocacy Group

• Main source of revenue comes from membership fees. This give access to different benefits 
that members can access. These range from marketing and networking benefits such as 
business promotion in Townsville Enterprise monthly newsletter, to strategic benefits such as 
tailored REMPLAN economic analysis based on business requirements. 

• As outlined in the annual report, grant money is a large secondary contributor to revenues

Revenues

Advisory or 
Advocacy

Advocacy: Advocates for 
Investment into Townsville

Advocates for attracting major investment into the Townsville Region

Membership 
Numbers 379 members

Model Stage
Independent Industry Led 

Entity

Alternative Governance Models for ED Service Delivery
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$3.46 million

Commercial 
Activities 

Undertaken

Toowoomba and Surat Basin Enterprise

Corporate 
Structure

• Independent NFP entity
• Consists of the TSBE team and a board of advisors
• The TSBE teams consists of leaders across different interest areas including Surat Basin Supply 

Chain, Food Leaders Australia, Business Development Manager for China and Media and 
Marketing Managers

• Board members include:
• Chairman of TSBE
• Managing Director of Wideland Group
• Toowoomba Regional Mayor
• A series of industry experts make up to remainder of the board

• TSBE has a significant membership base who comprise their main source of revenue. In 
exchange for membership fees they offer professional services to their members, as outlined in 
the membership prospectus. 

Key Facts

Council or 
Separate Entity

Separate: Private NFP 
Entity 

• Major source of revenue comes from membership fees. Members receive different benefits 
based on their level of membership. These benefits range from partnership opportunities with 
other members and client events with the executive chairman at the high end to access to key 
factsheets and directory listings on the TSBE website. 

• As outlined in the annual report, grant money is a large secondary contributor to revenues

Revenues

Advisory or 
Advocacy

Advocacy: Advocates for 
Investment into the 

Toowoomba and Surat
Basin region

Organization linking business with opportunity to create sustainable growth and diversity in the region 

Membership 
Numbers Over 500

Model Stage
Independent Industry Led 

Entity

Alternative Governance Models for ED Service Delivery
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CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED ACN 078 752 048  

(COMPANY) 

 

SPECIAL RESOLUTION OF THE MEMBERS OF THE COMPANY 

 
 
 
This resolution is made pursuant to section 136 of the Corporations Act 2001 (Cth) (the Act) and 
clause 58 of the Company’s constitution.   
 
  
MEMBERS  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

CHAIRMAN  
 
 

  
BACKGROUND 

The Company has sought and received advice, contained in a report previously 

provided to members, to assist the Company in (amongst other things) identifying 

changes to be made to the Company’s constitution to enable the Company to 

achieve its stated aspirations (the Report). 

The Report was tabled. 

It is proposed that the constitution of the Company be amended as recommended 

in the Report. 

The constitution of the Company may be altered or amended by special resolution 

of the Company and with the prior written consent of each Local Government 

Member, pursuant to clause 58 of the Company’s constitution and section 136(2) 

of the Corporations Act 2001 (Cth) (the Act). 

The written consent of each Local Government Member was tabled. 

 
 

RESOLUTION It was RESOLVED THAT, subject to the consent of each Local Government 

Member being received by the Company and with effect from the later of: 

 

(a) the date this resolution is passed; and 

(b) the date the last of the consents from Local Government Members is received 

by the Company 
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the constitution of the Company be amended by: 

 

1. replacing clause 25.1 of the constitution with the following clause: 

 

“Subject to clause 25.2, the Board shall consist of- 

(a)        at least 3 Directors, 2 of whom must ordinarily reside in Australia;  

(b)        but not more  than the following number of Directors determined as 

follows; 

(i) if there is one Local Government Member, the maximum number of 

Directors is 7, of which: 

(A) up to 3 Directors are Councillors of the Local Government 

Member (which includes the Mayor of the Local Government 

Member); 

(B) the Chief Executive Officer of that Local Government Member 

(C) up to 3 directors who are persons who have skills, experience or 

knowledge in industry, commerce or tourism; and 

 

(ii) if there is more than one Local Government Member, the maximum 

number of Directors is the aggregate of; 

(A) up to 2 directors for each Local Government Member being the 
Mayor and Chief Executive Officer of each Local Government 
Member 

(B) up to 3 directors who are persons who have skills, experience or 

knowledge in industry, commerce or tourism;” 

 

2. adding the following objects after clause 6.1(a)(v): 

 

“(vi) to assist and support the economic and commercial development 

and activities of Members and businesses within the local 

government area of Local Government Members ; 

(vii) to undertake research and development activities in line with the 

Economic Masterplan; 

(viii) to undertake commercial activities to generate funding for the 

achievement of the objects listed in clause 6.1(a)(i) to (vii) (both 

inclusive).”; and 

 

3. replacing the word “alt” in the second line of clause 7.1 with the word “all”; 

and 

 

4. replacing the full stop at the end of clause 7.1 with a comma and adding 

the following clauses after the comma: 

 

“including, without limiting the generality of the foregoing: 

(a) to carry on, and to discontinue any trade or business in the local 

government area of any Local Government Member, either solely 

or jointly with any person, and to enter into any partnership or 

arrangement for sharing profits, co-operation, joint venture or 

otherwise with any person, and in particular: 

(i) to provide services to Members or businesses within the 

local government areas of Local Government Members, 

including advisory services, pre-planning lodgement 

advice, shared services, book-keeping, marketing, 

business planning and project management advice and 

liaison with Council (where appropriate); 
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(ii) to assist private individuals, businesses and developers 

to prepare development applications and progress such 

applications to Council; 

(iii) to provide advice to Members or businesses within the 

local government areas of Local Government Members 

on new commercial ventures; 

(iv) to assist businesses, developers and Local Government 

Members to prepare applications for grants; 

(v) to develop and operate, or assist and support the 

development and operation of, a business enterprise 

centre to act as an incubator for entrepreneurs and small 

businesses and as a hot-desk facility; 

(b) to purchase, take on lease, hire or licence, subscribe for or 

otherwise acquire, exchange, hold, use, build, construct, 

demolish, maintain, repair, renovate, replace, alter, extend, 

develop, equip, improve, manage, partition (including pay money 

for equality of partition), subdivide, transfer, convey, assign, 

surrender, let, hire, licence, take and grant options or rights in, 

pay premiums for, deal in, divide, consolidate, sell, dispose, 

alienate, mortgage, charge, pledge, release, discharge, turn to 

account or otherwise deal with any property, and in particular: 

(i) to hold land in a joint venture with one or more Local 

Government Members and to purchase and hold land to 

generate a commercial return, including by letting or 

licencing the land; 

(ii) to do anything to any property of the Company to gain 

income or profit from the property, protect the property, 

increase the value of the property or make the property 

saleable; and 

(c) to borrow money or to raise money to get income or build up the 

assets or working capital of the Company, even though the 

money to be borrowed or raised may exceed the net asset value 

of the Company, and to secure the payment of any money to any 

lender by granting or permitting all or any of a mortgage, bill of 

sale, lien, charge or security interest over any of the Company’s 

assets, and to vary the terms of any property comprised in any 

security;”. 

 
  

CLOSURE There being no further business the meeting was closed. 

 

 

Signed as a correct record on the ……….. day of …………………………. 2019 

 

 

………………………………….. 

Chairman 
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CONSENT TO PROPOSED AMENDMENT TO THE CONSTITUTION OF 

CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED ACN 078 752 048 

(COMPANY) 

 

We the undersigned, being all of the Local Government Members of the Company, hereby consent to 

the special resolution set out below intended to be proposed for consideration at an extraordinary 

general meeting of the members of the Company to be held at [place] on [date] at [time]. 

 

Text of the Proposed Special Resolution 

 

THAT the constitution of the Company be amended by: 

1. replacing clause 25.1 of the constitution with the following clause: 

“Subject to clause 25.2, the Board shall consist of: 

(a) at least 3 Directors, 2 of whom must ordinarily reside in Australia; 

(b) but not more than the following number of Directors determined as follows: 

(i) a number of Local Government Directors determined as follows: 

(A) in the event there is only 1 Local Government Member of the Company, 

up to 4, each of whom is a Councillor of that Local Government Member 

and including the Mayor and Chief Executive Officer of that Local 

Government Member; or 

(B) in the event there is more than 1 Local Government Member of the 

Company, up to 2 per Local Government Member, including the Mayor 

and Chief Executive Officer of that Local Government Member; plus 

(ii) up to 3 other industry-based Directors.”; 

2. adding the following objects after clause 6.1(a)(v): 

“(vi) to assist and support the economic and commercial development and activities of 

Members and businesses within the local government area of Local Government 

Members ; 

(vii) to undertake research and development activities in line with the Economic Masterplan; 

(viii) to undertake commercial activities to generate funding for the achievement of the 

objects listed in clause 6.1(a)(i) to (Vii) (both inclusive).”;  

3. replacing the word “alt” in the second line of clause 7.1 with the word “all”; and 

4. replacing the full stop at the end of clause 7.1 with a comma and adding the following clauses 

after the comma: 

“including, without limiting the generality of the foregoing: 

(a) to carry on, and to stop any trade or business in the local government area of any Local 

Government Member, either solely or jointly with any person, and to enter into any 

partnership or arrangement for sharing profits, co-operation, joint venture or otherwise 

with any person, and in particular: 
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(i) to provide services to Members or businesses within the local government 

areas of Local Government Members, including advisory services, pre-

planning lodgement advice, shared services, book-keeping, marketing, 

business planning and project management advice and liaison with Council 

(where appropriate); 

(ii) to assist private individuals, businesses and developers to prepare 

development applications and progress such applications to Council; 

(iii) to provide advice to Members or businesses within the local government areas 

of Local Government Members on new commercial ventures; 

(iv) to assist businesses, developers and Local Government Members to prepare 

applications for grants; 

(v) to develop and operate, or assist and support the development and operation 

of, a business enterprise centre to act as an incubator for entrepreneurs and 

small businesses and as a hot-desk facility; 

(b) to purchase, take on lease, hire or licence, subscribe for or otherwise acquire, 

exchange, hold, use, build, construct, demolish, maintain, repair, renovate, replace, 

alter, extend, develop, equip, improve, manage, partition (including pay money for 

equality of partition), subdivide, transfer, convey, assign, surrender, let, hire, licence, 

take and grant options or rights in, pay premiums for, deal in, divide, consolidate, sell, 

dispose, alienate, mortgage, charge, pledge, release, discharge, turn to account or 

otherwise deal with any property, and in particular: 

(i) to hold land in a joint venture with one or more Local Government Members 

and to purchase and hold land to generate a commercial return, including by 

letting or licencing the land; 

(ii) to do anything to any property of the Company to gain income or profit from the 

property, protect the property, increase the value of the property or make the 

property saleable; and 

(c) to borrow money or to raise money to get income or build up the assets or working 

capital of the Company, even though the money to be borrowed or raised may exceed 

the net asset value of the Company, and to secure the payment of any money to any 

lender by granting or permitting all or any of a mortgage, bill of sale, lien, charge or 

security interest over any of the Company’s assets, and to vary the terms of any 

property comprised in any security;”. 

 

……………………………………………. ………………………………………….. 

[Name] Date 

 

 

……………………………………………. …………………………………………… 

[Name] Date 

 

 

……………………………………………. ………………………………………….. 

[Name] Date 

 

Agenda - General Council Meeting - 11 June 2019 - Late Agenda

Central Highlands Regional Council 42 of 73



 

1 

 

CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED ACN 078 752 048  

(COMPANY) 

NOTICE OF EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE COMPANY 

PURSUANT TO CLAUSE 16.2 OF THE CONSTITUTION OF THE COMPANY 

 

We the undersigned, being two of the directors of the Company, hereby give notice of an extraordinary 

general meeting of the members of the Company to be held at [place] on [date] at [time] at which it is 

intended that the special resolution stated below be proposed for consideration. 

 

Amendment of the Company’s Constitution 

 

NOTED that: 

A. the directors of the Company have sought and received advice, contained in the attached report 

(the Report), to assist the Company in (amongst other things) identifying changes to be made 

to the Company’s constitution to enable the Company to achieve its stated aspirations; 

B. it is proposed that the constitution of the Company be amended as recommended in the Report; 

C. the constitution of the Company may be altered or amended by special resolution of the 

Company and with the prior written consent of each Local Government Member, pursuant to 

clause 58 of the Company’s constitution and section 136(2) of the Corporations Act 2001 (Cth) 

(the Act). 

 

Text of the Proposed Special Resolution 

 

THAT the constitution of the Company be amended by: 

 

1. replacing clause 25.1 of the constitution with the following clause: 

 

“Subject to clause 25.2, the Board shall consist of- 

(a)        at least 3 Directors, 2 of whom must ordinarily reside in Australia;  

(b)        but not more  than the following number of Directors determined as follows; 

(i) if there is one Local Government Member, the maximum number of Directors is 7, of which: 

(A) up to 3 Directors are Councillors of the Local Government Member (which includes the 
Mayor of the Local Government Member); 

(B) the Chief Executive Officer of that Local Government Member 

(C) up to 3 directors who are persons who have skills, experience or knowledge in industry, 
commerce or tourism; and 

(ii) if there is more than one Local Government Member, the maximum number of Directors is 
the aggregate of; 

(A) up to 2 directors for each Local Government Member being the Mayor and Chief 
Executive Officer of each Local Government Member 

(B) up to 3 directors who are persons who have skills, experience or knowledge in industry, 

commerce or tourism;” 
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2. adding the following objects after clause 6.1(a)(v): 

 

“(vi) to assist and support the economic and commercial development and activities of 

Members and businesses within the local government area of Local Government 

Members ; 

(vii) to undertake research and development activities in line with the Economic Masterplan; 

(viii) to undertake commercial activities to generate funding for the achievement of the 

objects listed in clause 6.1(a)(i) to (Vii) (both inclusive).”;  

 

3. replacing the word “alt” in the second line of clause 7.1 with the word “all”; and 

 

4. replacing the full stop at the end of clause 7.1 with a comma and adding the following clauses 

after the comma: 

 

“including, without limiting the generality of the foregoing: 

(a) to carry on, and to stop any trade or business in the local government area of any Local 

Government Member, either solely or jointly with any person, and to enter into any 

partnership or arrangement for sharing profits, co-operation, joint venture or otherwise 

with any person, and in particular: 

(i) to provide services to Members or businesses within the local government 

areas of Local Government Members, including advisory services, pre-

planning lodgement advice, shared services, book-keeping, marketing, 

business planning and project management advice and liaison with Council 

(where appropriate); 

(ii) to assist private individuals, businesses and developers to prepare 

development applications and progress such applications to Council; 

(iii) to provide advice to Members or businesses within the local government areas 

of Local Government Members on new commercial ventures; 

(iv) to assist businesses, developers and Local Government Members to prepare 

applications for grants; 

(v) to develop and operate, or assist and support the development and operation 

of, a business enterprise centre to act as an incubator for entrepreneurs and 

small businesses and as a hot-desk facility; 

(b) to purchase, take on lease, hire or licence, subscribe for or otherwise acquire, 

exchange, hold, use, build, construct, demolish, maintain, repair, renovate, replace, 

alter, extend, develop, equip, improve, manage, partition (including pay money for 

equality of partition), subdivide, transfer, convey, assign, surrender, let, hire, licence, 

take and grant options or rights in, pay premiums for, deal in, divide, consolidate, sell, 

dispose, alienate, mortgage, charge, pledge, release, discharge, turn to account or 

otherwise deal with any property, and in particular: 

(i) to hold land in a joint venture with one or more Local Government Members 

and to purchase and hold land to generate a commercial return, including by 

letting or licencing the land; 
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(ii) to do anything to any property of the Company to gain income or profit from the 

property, protect the property, increase the value of the property or make the 

property saleable; and 

(c) to borrow money or to raise money to get income or build up the assets or working 

capital of the Company, even though the money to be borrowed or raised may exceed 

the net asset value of the Company, and to secure the payment of any money to any 

lender by granting or permitting all or any of a mortgage, bill of sale, lien, charge or 

security interest over any of the Company’s assets, and to vary the terms of any 

property comprised in any security;”. 

 

Proxies 

 

A member who is entitled to attend and cast a vote at general meetings may appoint a proxy or, if the 

Member is a body corporate, a representative, to attend and cast a vote at the extraordinary general 

meeting. 

The proxy or representative does not need to be a member of the Company. 

A member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the proportion 

or number of votes each proxy is appointed to exercise. 

The instrument appointing a proxy may be in the form attached or in a common or usual form.  

The instrument appointing a proxy or representative must be in writing and signed by the member 

making the appointment or the member's attorney duly authorised in writing or, if the member is a 

body corporate, either under seal or signed by an officer or attorney duly authorised. The instrument 

appointing a proxy will be deemed to confer authority to demand or join in demanding a poll.  

The instrument appointing a proxy must be lodged at [address] / by facsimile to [number] / by email to 

[address] 

 

Signature 

 

 

............................................................... 
[Director’s name] 

 

 

 

............................................................... 
[Director’s name] 

 

 

 

 

  

 

...........................................................2019

 Date signed 

 

 

 

...........................................................2019 

Date signed 
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CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED 
 

ACN 078 752 048 
 
 
 
 
I, .................................................................. of ................................................................., being a 

Member of CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED ACN 078 752 048 

hereby appoint …………………………………of ........................................................ or in his/her 

absence........................................................... of ........................................................... as my proxy to 

vote for me on my behalf at the extraordinary general meeting of the company, to be held at [place] 

 

 

 

 

……………………………………………………………… 

[Name of member] 

 

 

 

Note:  

In the event of the Member desiring to vote for or against any resolution the Member shall instruct the proxy accordingly. 

Unless otherwise instructed, the proxy may vote as the proxy thinks fit. 

 

 

 

 

 
 
 
 
 
 
 

 

Signed this .............. .day of .............................. 2019 

on the ..................... day of ........................ 2019 at [time] and at any adjournment of that meeting.  
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CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED 

ACN 078 752 048 
 

(A COMPANY LIMITED BY GUARANTEE) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

BOARD MATTERS  
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PADDINGTON   QLD   4064 
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CONSTITUTION OF CENTRAL HIGHLANDS DEVELOPMENT CORPORATION  
ACN 078 752 048 

(a company limited by guarantee) 

 

 
160623 CHDC Constitution  Page 2 

NAME AND STATUS 

1. Name  of Company 

1.1 The.name of the company is CENTRAL HIGHLANDS DEVELOPMENT 
CORPORATION LIMITED. 

2. Type of Company 

2.1 The Company is a public company limited by guarantee. 

3. Licence to remove "Limited" 

3.1 This clause only applies if the Company applies for and is registered, or has its 

registration altered, in accordance with section 150 of the Act, to omit "Limited" from its 

name. 

3.2 The Company must as soon as practicable notify ASIC of any breach of the Act with 

respect being registered with "Limited" omitted from its name. 

3.3 The Company must as soon as practicable notify ASIC if it modifies this Constitution 

so it no longer complies with the requirements and prohibitions imposed by section 150 

of the Act, allowing "Limited" to be omitted from the Company name. 

4. Member liability and guarantee 

4.1 The liability of Members is limited. 

4.2 Every Member undertakes to contribute a maximum of one hundred dollars ($100.00) 

to the Company for payment of the debts and liabilities of the Company, the costs, 

charges, and expenses of any winding up and the adjustment of the rights of Members 

amongst themselves, if the Company is wound up while the Member is a Member or 

within one year after the member ceased to be a Member. 

5. Replaceable rules 

5.1 The replaceable rules in the Act do not apply to the Company. 

OBJECTS AND POWERS 

6. Objects 

6.1 The objects of the Company are: 

(a) within or for the benefit of the local government areas of Local Government Members: 

(i) to promote or contribute to economic development; 

(ii) to promote or attract commerce, industry or tourism; 

(iii) to promote or provide opportunities for employment; 

(iv) to promote or assist the supply of services, including without limitation 

accommodation services, cultural services, educational services, 

environmental services, community services, recreational services, 

regulatory services, health services and transport services; 
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(v) to support the exercise of the jurisdiction of local government by Local 

Government Members. 

(b) to achieve any of those objects listed in clause 6.1(a) either alone or together with 

any of: 

(i) the State of Queensland; 

(ii) a government entity established under the Government Owned Corporations 

Act 1993; 

(iii) a local government established under the Local Government Act 2009 

(including a Local Government Member); 

(iv) another Australian government, an entity of another Australian government 

or a local government of another State or a Territory; and 

(v) subject to compliance with the Local Government Act 2009, Chapter 3, Part 

2 (Business Enterprises), another entity. 

7. Powers 

7.1 Solely for the purposes of carrying out the Objects, and subject to the Act and this clause 

7, the Company has the power to do alt things as are indicated or conducive to the 

attainment of the Objects and for such purposes to exercise the rights powers and privileges 

conferred by section 124 of the Act. 

7.2 The Company must not subscribe to or support with its funds or amalgamate with any 

association or organisation which does not prohibit the distribution of its income and 

property among its members to an extent at least as great as that imposed on the Company 

under this Constitution. 

7.3 In case the Company shall take or hold any property which may be subject to any trusts the 

Company shall only deal with such property in such manner as is allowed by law having 

regard to such trusts. 

8. Dealing with Income and Property 

8.1 The income and property of the Company must be applied solely to promote the Objects. 

8.2 The Company must not make any distributions to Members or other person as a fee for 

serving as a Director of the Company, whether by way of dividend, bonus, surplus in 

winding up or otherwise. 

8.3 Clauses 8.1 and 8.2 do not prevent the Company from paying in good faith: 

(a) reasonable and proper remuneration to a Member or Director for professional or 

technical services actually rendered to the Company as an employee, contractor or 

consultant; 

(b) for goods supplied by a Member or Director to the Company in the ordinary and usual 

course of business; 

(c) interest, at a reasonable rate on money borrowed by the Company from a Member 

or Director; 
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(d) out-of-pocket expenses reasonably incurred by a Member (other than a Member who 

is a Director who incurred the out-of-pocket expenses in the performance of any duty 

as Director) for or on behalf of the Company; 

(e) out-of-pocket expenses reasonably incurred by a Director in the performance of any 

duty as Director, where the amount payable does not exceed an amount previously 

approved by the Board; 

(f) reasonable rent for premises leased, licensed or otherwise demised to the Company 

by a Member or Director; 

(g) any other reasonable amount of a similar character to those described in sub-clauses 

(a) to (f) of this clause 8.3. 

MEMBERSHIP 

9. Membership 

9.1 The number of Members is unlimited. 

9.2 The Local Government Directors, acting unanimously: 

(a) may admit any person as a Member on the terms and conditions in this Constitution 

and as prescribed in the By-Laws from time to time; and 

(b) must designate the Class of Membership to apply to any person admitted as a 

Member. 

9.3 A person may apply to become a Member by written notice to the Secretary in such form 

as may be prescribed by the Local Government Directors, acting unanimously. 

9.4 An application to become a Member will be considered and decided by the Local 

Government Directors at the next Board meeting after the application is received. In no 

case are the Local Government Directors required to give any reason for refusing to admit 

any person as a Member. 

9.5 As soon as practicable following the Local Government Directors' decision to admit a 

person as a Member: 

(a) the Local Government Directors must notify the Secretary; and 

(b) the Secretary must send the person written notice of the decisions to admit them as 

a Member, their Class of Membership once admitted and requesting payment of their 

membership admission fee. 

9.6 A person becomes a Member and a member of the designated Class of Membership on 

the date the Company receives their membership admission fee. If the requested 

membership admission fee is not received by the Company within two (2) calendar months 

after the date of the notice requesting payment, the Board may at its discretion revoke the 

Local Government Directors' decision to admit the person as a Member. 

9.7 The rights and privileges of every Member are personal to that Member and may not be 

transferred by any act of the Member or by operation of law. 
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10. Classes of Membership 

10.1 The classes of membership to which a Member may be designated are: 

(a) Local Government Member; 

(b) such other class of membership as the Local Government Directors may prescribe 

in the By-Laws from time to time. 

10.2 A local government constituted under the Local Government Act 2009 and admitted as a 

Member is entitled to be and will be designated as a Local Government Member. 

10.3 The Local Government Directors may establish additional Classes of Membership and 

prescribe the qualifications required to become a Member in a particular Class of 

Membership and the rights, obligations and privileges of Members of a Class of 

Membership in the By-Laws from time to time. 

10.4 Each Member must be designated a Class of Membership upon admission to the Company 

in accordance with clause 9.2. 

11. Membership Fee 

11.1 The membership admission fees, annual subscription fees and other membership levies 

payable by Members shall be determined by the Company in general meeting from time to 

time. 

11.2 The Company in general meeting may: 

(a) set different fees for different Classes of Membership; 

(b) determine that no membership admission fee, annual subscription fee or other 

membership levies are payable by a Member or Members (in whole or in part) for any 

year; and 

(c) without in any way effecting or limiting clause 9.4, extend the time for payment of 

membership admission fees, annual subscription fees and other membership levies 

payable by: 

(i) any Member; or 

(ii) Members of any Class of Membership. 

11.3 From the time this Constitution commences in effect until such membership admission fees, 

annual subscription fees and other membership levies are determined in accordance with 

clause 11.1, the following apply: 

(a) Membership Admission Fee for Local Government Member: $100.00; and 

(b) Annual Subscription Fee for Local Government Member: $100.00. 

11.4 All annual subscription fees become due and payable in advance on the first day of July in 

every year or on such other date as the Board may determine. 
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12. Conduct of Members 

12.1 A Member must notify the Secretary of any change in the circumstances of the Member 

which may affect the Member's continued entitlement to membership or to a Class of 

Membership. 

13. Suspension or Termination of Membership 

13.1 A Member ceases to be a Member if: 

(a) the annual subscription fee of the Member remains unpaid for a period of two (2) 

calendar months after it becomes due; 

(b) the Member ceases to satisfy the requirements for their designated Class of 

Membership as set out in clause 10 and in the By-Laws from time to time; 

(c) the Member resigns as a Member, by written notice to the Secretary; 

(d) the Local Government Member's membership is terminated by clause 14; 

(e) otherwise than allowed by clause 8, the Member is directly or indirectly interested in 

any contract or proposed contract with the Company. 

13.2 Nothing in this clause 13 prevents a person who ceases to be a Member under clause 

13.1(b) from applying to be readmitted as a Member in accordance with clause 9. 

13.3 If any Member: 

(a) wilfully refuses or neglects to comply with the provisions of the Constitution or the By-

Laws in effect from time to time; or 

(b) is guilty of conduct which, in the opinion of the Local Government Directors, acting 

unanimously, is unbecoming of a Member; or 

(c) acts in a manner which is prejudicial to the interests of the Company; 

the Local Government Directors, acting unanimously, may decide to terminate the 

Member's membership. 

13.4 In the event the Local Government Directors exercise their power pursuant to clause 13.3, 

then: 

(a) the Local Government Directors must arrange for a Board meeting to be called and 

give the Member at least one week's notice in writing of the Board meeting at which 

the Local Government Directors intend to exercise their power. The notice of the 

Board meeting must set out: 

(i) the conduct that is alleged against the Member and the intended decision of 

the Local Government Directors; 

(ii) that the Member shall have the opportunity, before the decision of the Local 

Government Directors is made, to give, orally or in writing before the Board, 

any explanation the Member thinks fit; 

(iii) that the Member may, by 24 hours’ notice in writing to the Secretary or 

another nominated delegate, elect to have the matter heard by the Company 

at a general meeting. 
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13.5 If the Member elects to have the matter heard by the Company at a general meeting, then: 

(a) an extraordinary general meeting of the Company will be called by the Local 

Government Directors for the purposes of considering the conduct of the Member; 

and 

(b) if, at the general meeting, a resolution is passed by a majority of two-thirds of those 

present and voting (such a vote to be taken by ballot) then the Member concerned 

shall be punished accordingly and, in the event of a resolution for the Member's 

membership to be terminated, the Member ceases to be a Member immediately 

following the passing of the resolution. 

14. Amalgamation of Local Government Members 

14.1 For the purposes of this clause, a Local Government Member that amalgamates with 

another local government constituted under the Local Government Act 2009 (including a 

part of a pre-amalgamation local government area) to form a new local government is 

referred to as a "Pre-amalgamation Local Government Member". 

14.2 Where a new local government is formed by amalgamating a number of pre amalgamation 

local governments (including a part of a pre-amalgamation local government area) and all 

of the pre-amalgamation local governments are Pre amalgamation Local Government 

Members, the new local government becomes a Local Government Member in place of the 

membership of each Pre-amalgamation Local Government Member. The membership of 

the new local government is effective from the date of amalgamation. 

14.3 Where a new local government is formed by amalgamating a number of pre amalgamation 

local governments (including a part of a pre-amalgamation local government area) and at 

least half (in number) of the pre-amalgamation local governments are Pre-amalgamation 

Local Government Members, the new local government becomes a Local Government 

Member in place of the membership of each Pre-amalgamation Local Government 

Member. The membership of the new local government is effective from the date of 

amalgamation. 

14.4 Where a new local government is formed by amalgamating a number of pre amalgamation 

local governments (including a part of a pre-amalgamation local government area} and less 

than half (in number) of the pre-amalgamation local governments are Pre-amalgamation 

Local Government Members, the membership of any Pre-amalgamation Local Government 

Member forming part of the new local government ends on the date immediately preceding 

the date of amalgamation. 

GENERAL MEETINGS AND PROCEEDINGS (OF MEMBERS) 

15. Annual General Meetings 

15.1 If required by the Act, the Company must hold an annual general meeting at least once in 

each calendar year and within five (5) calendar months after the end of the Company's 

Financial Year. 

15.2 Any annual general meeting must be held in accordance with the Act. 

15.3 The Board must call an annual general meeting in accordance with the Act, to be held at a 

time determined by the Board. 

15.4 The business of an annual general meeting may include: 

Agenda - General Council Meeting - 11 June 2019 - Late Agenda

Central Highlands Regional Council 53 of 73



CONSTITUTION OF CENTRAL HIGHLANDS DEVELOPMENT CORPORATION  
ACN 078 752 048 

(a company limited by guarantee) 

 

 
160623 CHDC Constitution  Page 8 

(a) any of the following matters regardless of whether such matters are referred to in the 

notice of meeting: 

(i) receive and consider the annual financial report, directors' report and 

auditor's report; 

(ii) consider and confirm the appointment of Directors in accordance with this 

Constitution; 

(iii) the appointment of the Auditor. 

(b) any business required to be transacted at an annual general meeting by this 

Constitution or the Act; 

(c) any other business which may lawfully be transacted at an annual general meeting. 

16. Extraordinary  General Meeting 

16.1 All general meetings other than the annual general meetings, will be called extraordinary 

general meetings. 

16.2 Any two (2) Directors may call and arrange to hold an extraordinary general meeting. 

16.3 The Board must call and arrange to hold an extraordinary general meeting upon the receipt 

of a request from the Members made in accordance with any mandatory provision of the 

Act. 

16.4 Members with more than 50% of the votes of all of the Members who are entitled by the 

Act to request the calling of a general meeting may call and arrange to hold 

16.5 An extraordinary general meeting if the Board does not call a meeting within 21 days after 

the request referred to in clause 16.3 is given to the Company. 

16.6 Members with at least 20% of the votes that may be cast at a general meeting of the 

Company, or such greater percentage as the Act may prescribe, may call and arrange to 

hold an extraordinary general meeting. The Members calling the meeting must pay the 

expenses of calling and holding the meeting. 

17. Notice of General Meetings 

17.1 Subject to the Act, at least 21 days’ notice must be given of a general meeting. 

17.2 Written notice of a general meeting must be given individually to each Member entitled to 

receive notice of the meeting, to the Auditor and to each Director in the manner provided 

for in this Constitution and in accordance with the Act. 

17.3 Subject to the Act, notice of a general meeting must: 

(a) specify the place, date and time of the meeting; 

(b) if a special resolution is to be proposed a the meeting, set out an intention to propose 

the special resolution and state the resolution; 

(c) if the meeting has been called in accordance with clause 13.5, set out the intention 

to terminate a Member's membership and state the proposed resolution; 

(d) include such statements about the appointment of proxies as are required by the Act; 
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(e) specify a place and facsimile number and may specify an electronic address for the 

purpose of proxy appointments; and 

(f) comply with the requirements of the Act. 

17.4 The accidental omission to give notice of a general meeting or an adjourned general 

meeting (including a Proxy Form) to or the non receipt of notice of a general meeting or an 

adjourned general meeting by a person entitled to notice does not invalidate any 

proceedings at the meeting. 

17.5 When a general meeting is adjourned for one (1) calendar month or more, new notice of 

the adjourned meeting must be given if the meeting is adjourned for 21 days or more. 

18. Resolution of Members 

18.1 Members may propose a resolution to be moved at a general meeting only in 

accordance with the Act. 

19. Time and Venue for General Meetings 

19.1 General meetings must be held at a reasonable time and venue. 

19.2 General meetings may be held at two or more venues using any technology that gives the 

Members as a whole a reasonable opportunity to participate. 

20. Quorum 

20.1 The quorum for a general meeting is: 

(a) at least one Member from each Class of Membership in which the Company has 

Members admitted to; and 

(b) in total not less than one-quarter of the number of Members entitled to vote. 

The quorum must be present at all times during the meeting. 

20.2 In determining whether a quorum is present 

(a) subject to (c) of this clause 20.2, an individual who attends as a proxy or body 

corporate representative is counted; 

(b) if a Member has appointed more than one proxy or representative, only one of them 

is to be counted; and 

(c) an individual who attends as both a Member and as a proxy or representative, is 

counted only once. 

20.3 If a quorum is not present within 30 minutes after the time appointed for the general 

meeting: 

(a) and the general meeting was called upon the requisition of Members, then the 

general meeting is automatically dissolved; 

(b) or in any other case: 

(i) the general meeting is adjourned to the same time and venue seven 
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(ii) (7) days after the general meeting was to have been held or to such other 

time and venue as the Board determines; and 

(iii) if at the adjourned general meeting a quorum is not present within 30 minutes 

after the time appointed for the general meeting, the general meeting is 

dissolved. 

21. Chairperson 

21.1 The Chairperson elected by the Board will preside as chairperson at every general meeting 

of the Company. If there is not a Chairperson, the Chairperson is not present within 30 

minutes after the time appointed for the general meeting or if the Chairperson is unwilling 

to act: 

(a) the Deputy Chairperson elected by the Board will preside as chairperson of the 

general meeting; or 

(b) if there is not a Deputy Chairperson, the Deputy Chairperson is not present within 30 

minutes after the time appointed for the general meeting or if the Deputy Chairperson 

is unwilling to act, then the Members present at the general meeting may elect an 

individual present to preside as chairperson of the general meeting. 

21.2 The chairperson of the general meeting may, with the consent of any general meeting at 

which a quorum is present (and will if so directed by the general meeting), adjourn the 

general meeting from time to time and from venue to venue, but no business shall be 

transacted at any adjourned general meeting other than the business left unfinished at the 

general meeting from which the adjournment took place. 

22. Proxies and Body Corporate Representatives 

22.1 A Member who is entitled to attend and cast a vote a general meetings may appoint a proxy 

or, if the Member is a body corporate, a representative, to attend and cast a vote at that 

general meeting. Any proxy or representative appointed must be appointed in accordance 

with the Act. 

22.2 The instrument appointing a proxy or representative must be in writing and signed by the 

Member making the appointment or the Member's attorney duly authorised in writing or, if 

the Member is a body corporate, either under seal or signed by an officer or attorney duly 

authorised. The instrument appointing a proxy will be deemed to confer authority to demand 

or join in demanding a poll. 

22.3 A Member may instruct the Member's proxy or representative to vote in favour of or against 

any proposed resolution. Unless otherwise instructed the proxy or representative may vote 

as the proxy or representative thinks fit. 

22.4 The instrument appointing a proxy may be in the following form or in a common or usual 

form. 

CENTRAL HIGHLANDS DEVELOPMENT CORPORATION LIMITED 

I,  ......... of .........................,  being  a  Member of  CENTRAL 

HIGHLANDS DEVELOPMENT CORPORATION LIMITED hereby appoint 

of ...............................    or   in    his/her absence 

........ of  .....  ............ as my proxy to vote for me on my 

behalf at the (annual or extraordinary, as the case may be) general meeting of the company,  
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to be held on the ..........  day of  .... ........  20 ......  and at any 

adjournment of that meeting. 

Optional: My  proxy  is  hereby  authorised  to  vote  in  favour  of/against   the  

following resolutions: 

Signed this .............. .day of ....................... 20 

(Signature) 

Note: 
In the event of the Member desiring to vote for or against any resolution the Member shall instruct the proxy 

accordingly.  Unless otherwise instructed, the proxy may vote as the proxy thinks fit. 

22.5 The appointment of a proxy, representative or attorney must be received by the Company 

at least 48 hours (unless reduced in the notice of meeting to which the appointment relates) 

before the general meeting (or the resumption of an adjourned meeting) at which the 

appointee is to attend and vote. 

22.6 If the appointment purports to be exercised under a power of attorney or other authority, 

the original document or a certified copy of it must be received by the Company at least 48 

hours (unless reduced in the notice of meeting to which the appointment relates) before the 

general meeting (or the resumption of an adjourned  meeting). 

22.7 The Company receives an appointment of a proxy, representative or power of attorney or 

other authority under which it was signed when they are received at 

(a) the Company's Registered Office; 

(b) a facsimile number at the Company's Registered Office; or 

(c) a place, facsimile number or electronic address specified for that purpose in the 

notice of the general meeting. 

22.8 A vote given in accordance with the terms of an instrument of proxy or attorney is valid even 

if, before the vote was cast, the appointer Member: 

(a) died; 

(b) became mentally incapacitated; or 

(c) revoked the proxy or power of attorney; 

unless the Company received written notification of the death, mental incapacitation or 

revocation before the relevant general meeting or the adjourned general meeting. 

23. Voting 

23.1 Subject to this clause 23 and any other rights or restrictions attached to any Class of 

Membership, each Member has one vote, both on a show of hands and a poll. 

23.2 A Member who is of unsound mind or whose person or estate is liable to be dealt with in 

any way under the law relating to mental health may vote, whether on a show of hands or 

on a poll, by the Member's committee, trustee or such other person properly authorised to 

manage the Member's estate, and any such committee, trustee or other person may vote 

by proxy or attorney. 
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23.3 A Member must be a Financial Member to be entitled to vote at a general meeting, both on 

a show of hands and a poll. 

23.4 A challenge to a right to vote at a general meeting: 

(a) may only be made at the general meeting; and 

(b) must be determined by the chairperson of the general meeting whose decision is 

final. 

23.5 A resolution put to the vote of Members at a general meeting must be decided on a show 

of hands unless a poll is demanded (before or on the declaration of the result of a show of 

hands): 

(a) by the chairperson of the general meeting; or 

(b) by at least three (3) Members or Members with at least 5% of the votes that may be 

cast on the resolution on a poll, present in person or proxy and entitled to vote at the 

general meeting. 

23.6 Unless a poll is so demanded, the chairperson must declare that a resolution has on a show 

of hands been carried or carried unanimously, or by a particular majority, or lost. An entry 

to that effect in the book containing the minutes of the proceedings of the Company shall 

be conclusive evidence of the fact without proof of the number or proportion of the votes 

recorded in favour of or against the resolution. 

23.7 The demand for a poll may be withdrawn. 

23.8 If a poll is duly demanded it will be taken in such manner and either at once or after an 

interval or adjournment or otherwise as the chairperson directs, however a poll demanded 

on the election of a chairperson or on a question of adjournment must be taken immediately. 

23.9 The result of the poll will be the resolution of the general meeting at which the poll was 

demanded. 

23.10 In the case of an equality of votes, whether on a show of hands or where a poll is demanded, 

the chairperson of the meeting shall not be entitled to a second or casting vote. 

DIRECTORS 

24. Validity of appointments and terms as at adoption of this   Constitution 

24.1 Nothing in this Constitution affects the validity of the appointment or the terms of office of 

any Director (howsoever described) in office as at the date of adoption of this Constitution. 

25. Number of Directors 

25.1 Subject to clause 25.2, the Board shall consist of: 

(a) at least three (3) Directors, two (2) of whom must ordinarily reside in Australia; 

(b) but not more than the following number of Directors: 

(i) a number of Local Government Directors determined as follows: 

(A) in the event there is only one (1) Local Government Member of the 

Company, up to four (4); or 
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(B) in the event there is more than one (1) Local Government Member 

of the Company, up to two (2) per Local Government Member; plus 

(ii) a number of other Directors up to the lesser of: 

(A) one (1) multiplied by the number of Local Government  Members; 

or 

(B) four (4). 

25.2 Subject to the Act and the prior consent of a majority of Local Government Members, the 

Company may from time to time by special resolution passed at general meeting increase 

or reduce the number of Directors. 

26. Qualifications of Board 

26.1 All Directors must be either: 

(a) a Member; or 

(b) an employee, officer or councillor of a Member. 

26.2 Subject to clause 34: 

(a) Local Government Directors must be appointed in accordance with clause 27; 

(b) other Directors must be appointed in accordance with clause 28. 

27. Local Government Directors 

27.1 Each Local Government Member is entitled to appoint: 

(a) two (2) persons; or 

(b) in the event the Local Government  Member is  the only  Local Government Member 

of the Company, up to four (4) persons; 

each being an employee, officer or councillor of the Local Government Member, 

as Local Government Directors. 

27.2 The appointment must be: 

(a) in writing under the hand of the Local Government Member's Chief Executive Officer; 

(b) lodged with the Secretary at any time before the election of Directors at the annual 

general meeting at which the election and appointments are to take place; and 

(c) be accompanied by a signed consent of the person appointed as a Local Government 

Director, to that person acting as a Director. 

28. Other Directors 

28.1 This clause 28 is subject to the By-Laws in effect from time to time. 

28.2 Each Member is entitled to nominate one (1) person for election as a Director, other than a 

Local Government Director. 

28.3 The nomination must be: 
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(a) in writing under the hand of the Member or a duly authorised representative of the 

Member; 

(b) lodged with the Secretary at any time before the election of Directors at the annual 

general meeting at which the election is to take place; and 

(c) be accompanied by a signed consent of the person nominated as a Director, to that 

person acting as a Director. 

28.4 Each Member present at the annual general meeting is entitled to vote for each candidate 

nominated for the position of Director, not exceeding the number of vacancies. 

28.5 In the event there are not a sufficient number of candidates nominated, a retiring Director 

or Directors may fill up the remaining vacancy or vacancies. 

29. Chairperson 

29.1 The Board must elect from the Local Government Directors, a Chairperson. 

29.2 In the event there are no Local Government Directors, the Board must elect one of its 

number to be the Chairperson. 

29.3 The Chairperson will hold this position until the next annual general meeting. 

29.4 In the event a Director who is also the Chairperson vacates their office of Director prior to 

the next annual general meeting after their election, the Board must elect a replacement 

Chairperson in accordance with clauses 29.1 and 29.2. 

29.5 The Chairperson retiring from that position at an annual general meeting may be re-elected 

to the position for another term. 

30. Deputy Chairperson 

30.1 The Board must elect from the Local Government Directors, a Deputy Chairperson. 

30.2 In the event there are insufficient Local Government Directors, the Board may elect one of 

its number to be the Deputy Chairperson. 

30.3 The Deputy Chairperson will hold this position until the next annual general meeting. 

30.4 In the event a Director who is also the Deputy Chairperson vacates their office of Director 

prior to the next annual general meeting after their election, the Board may elect a 

replacement Deputy Chairperson in accordance with clauses 30.1 and 30.2. 

30.5 The Deputy Chairperson retiring from that position at an annual general meeting may be 

re-elected to the position for another term. 

31. Nominations Committee 

31.1 Subject to the Director eligibility requirements specified in this Constitution, the Board must 

agree from time to time in writing its policy regarding Director eligibility and Board 

composition. 

31.2 The Board must establish a Nominations Committee to: 

(a) develop, periodically review and make recommendations to the Board on the Director 

Eligibility Criteria and Board Composition Requirements; and 
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(b) determine the eligibility of persons being considered for appointment as Director in 

accordance with the Director Eligibility Criteria and Board Composition 

Requirements. 

31.3 The Board must agree from time to time in writing its policy regarding the composition, role 

and procedures of the Nominations Committee. 

32. Removal and Vacation of Directors 

32.1 Directors hold office until the first annual general meeting following their appointment when 

they must retire, but they are eligible for re-election. 

32.2 The office of Director shall become vacant if: 

(a) in the case of a Local Government Director, the Director ceases to be an employee, 

officer or councillor of the Local Government Member who appointed the Director; 

(b) in the case of a Director representing a particular Member or Class of Membership, 

the Member who appointed the Director ceases to be a Member of the Class of 

Membership which permitted them to appoint the  

(c) in the case of a Director representing a particular Member or Class of Membership, 

the Director ceases to be an employee, officer or councillor of the Member or of a 

Member from the Class of Membership the Director was appointed to represent; 

(d) in any case, the Director ceases to be a Member or an employee, officer or councillor 

of a Member; 

(e) the Director ceases to be a Director by operation of the Act or becomes prohibited 

from being a director by reason of any order made under the Act; 

(f) the Director resigns the office by notice in writing to the Company; 

(g) the Director becomes bankrupt or makes any arrangement of composition with their 

creditors generally; 

(h) for more than three (3) calendar months the Director is absent from Board meetings 

held during that period, without permission of the Board; 

(i) the Director holds any office of profit under the Company 

(j) the Director is removed from office in accordance with clause 32.3; or 

(k) otherwise than allowed by clause 8 of this Constitution, the Director is directly or 

indirectly interested in any contract or proposed contract with the Company. 

32.3 A Director may be removed from office in accordance with the Act. For the purposes of the 

Act, a Local Government Director is appointed to represent a particular Local Government 

Member and according to the By-Laws in effect from time to time, other Directors may be 

appointed to represent a particular Member or Class of Membership. 

33. Casual Vacancies 

33.1 If a vacancy occurs on the Board in the position of a Local Government Director appointed 

under clause 27.1, the Local Government Member who appointed the former Local 
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Government Director is entitled to appoint a replacement Local Government Director to fill 

the position as a casual vacancy until the next annual general meeting. 

33.2 Subject to clause 28 and the By-Laws in effect from time to time, if a vacancy occurs on the 

Board in the position of a Director other than a Local Government Director, the Board may 

at any time, and from time to time, appoint any Member, or officer, employee or councillor 

of any Member as a replacement Director to fill the position as a casual vacancy until the 

next annual general meeting, but so that the composition of the Board continues to comply 

with clause 25. 

BOARD MEETINGS AND PROCEEDINGS (OF DIRECTORS) 

34. Powers and Duties of the Board 

34.1 The business of the Company is to be managed by the Board. The Board may exercise all 

powers of the Company not otherwise required by this Constitution or the Act to be 

exercised by the Company in general meeting. 

34.2 Subject to the prior written approval of each Local Government Member and any 

requirements of the Local Government Act 2009 which may apply, the Board may exercise 

all of the powers of the Company to: 

(a) borrow money; 

(b) mortgage or charge its property (in whole or part); and 

(c) issue debentures and other securities, whether outright or as security for any debt, 

liability, or obligation of the Company. 

34.3 All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, 

and all receipts for money paid to the Company must be signed, drawn, accepted, endorsed 

or otherwise executed, as the case may be, by any two Directors or in such other manner 

as the Board from time to time determines. 

35. Minutes 

35.1 The Board must cause minutes to be made of: 

(a) all appointments of officers and employees; 

(b) names of the Directors present at all general meetings of the Company and all Board 

meetings; and 

(c) all proceedings at all general meetings of the Company and all Board meetings. 

35.2 The minutes must be signed by the chairperson of the meeting at which the proceedings 

were held or by the chairperson of the next succeeding meeting and, if so signed, will be 

evidence of the matters stated in such minutes unless the contrary is provided. 

36. Board Meetings 

36.1 The Board may meet together to despatch business, adjourn and otherwise regulate its 

meetings as it thinks fit. 

36.2 A Board meeting may be called at any time by the Chairperson. 
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36.3 A Board meeting may be called at any time by the Secretary at the written request of any 

Director. 

36.4 A Board meeting may be called or held using any technology consented to by the Board 

unanimously. The consent may be a standing one. A Director may only withdraw their 

consent within a reasonable period before the meeting. 

37. Notice of Board Meetings 

37.1 A Board meeting must be called by not less than 48 hours’ notice of the meeting being 

given to each Director, unless the Board unanimously agrees otherwise. 

37.2 Notice of a Board meeting must specify the venue, date and time of the meeting and the 

business to be conducted at the meeting. 

38. Quorum 

38.1 The quorum necessary for the transaction of business of the Board is two thirds (increased 

to the nearest whole number) of all Directors then holding office. 

38.2 Where there is a vacancy in the Board, the continuing Directors may only act to fill the 

vacancy. 

39. Resolutions and Voting 

39.1 While the Board will endeavour to resolve issues by consensus, subject to this Constitution, 

questions arising at Board meetings are to be decided by a majority of votes cast. In the 

case of an equality of votes, the chairperson of the meeting does not have a second or 

casting vote. 

39.2 Each Director is entitled to one (1) vote. 

39.3 The Board may pass a resolution without a Board meeting being called and held if all the 

Directors entitled to vote on the resolution sign a document containing a statement that they 

are in favour of the resolution set out in the same document. Any such resolution may 

consist of several documents in like form, each signed by one or more Directors. The 

resolution is passed when the last Director signs. 

40. Chairperson 

40.1 The Chairperson elected by the Board will preside as chairperson at every Board meeting. 

If there is not a Chairperson, the Chairperson is not present within 15 minutes after the time 

appointed for the Board meeting or if the Chairperson is unwilling to act: 

(a) the Deputy Chairperson elected by the Board will preside as chairperson of the Board 

meeting; or 

(b) if there is not a Deputy Chairperson, the Deputy Chairperson is not present within 15 

minutes after the time appointed for the Board meeting or if the Deputy Chairperson 

is unwilling to act, then the Directors present at the Board meeting may elect one of 

their number to preside as chairperson of the Board meeting. 

41. Committees 

41.1 The Board may delegate any of its powers and/or functions (other than duties which must 

be dealt with by the Board or Directors by the Act or general law) to one or more committees 
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consisting of one or more Member and/or one or more employee, officer or councillor of a 

Member as the Board thinks fit. Any committee so formed must conform to any directions, 

instructions or restrictions imposed by the Board and subject to those directions, 

instructions or restrictions will have power to co-opt any Member, Members and/or one or 

more employee, officer or councillor of a Member. Each member of such committee has 

one (1) vote. 

41.2 The Board may appoint one or more advisory committees consisting of such number of 

Directors as the Board determines. Each advisory committee must act in an advisory 

capacity only and must conform to any directions, instructions or restrictions imposed by 

the Board and subject to those directions, instructions or restrictions will have power to co-

opt any Member, Members and/or one or more employee, officer or councillor of a Member. 

Each member of such committee has one (1) vote. 

41.3 A committee may meet and adjourn as it thinks proper. 

41.4 The chairperson of a committee will be the person appointed to that position by the Board, 

or in the event no chairperson has been appointed by the Board, the chairperson appointed 

is not present at the committee meeting or the chairperson is unwilling to act, the members 

of the committee may elect one of their number to be the chairperson of the committee 

meeting. 

41.5 Questions arising at any committee meeting must be determined by a majority of votes of 

the members of the committee present. In the case of an equality of votes the chairperson 

of the committee meeting does not have a second and casting vote. 

42. Validity of Acts Done 

42.1 An act done by a Director is effective even if their appointment, or the continuance of their 

appointment, is invalid because the Company or Director did not comply with this 

Constitution or any provision of the Act. 

42.2 All acts done by the Board or a committee, or by any person acting on behalf of the Board 

or a committee are effective even if it is afterwards discovered that: 

(a) there was some defect in the appointment of any person to the Board or a committee 

or any person acting on behalf of the Board or a committee; or 

(b) any person appointed to the Board or a committee or any person acting on behalf of 

the Board or a committee was, or any of them were, disqualified from acting in the 

relevant capacity. 

43. Local Government Directors 

43.1 This Constitution gives specified powers, discretions and responsibilities to the Local 

Government Directors. 

43.2 The Local Government Directors may meet together to exercise their powers and 

discretions, adjourn and otherwise regulate their meetings as they thinks fit. 

43.3 The Local Government Directors must cause minutes to be made recording their meetings, 

any exercise of their powers and discretions and any action taken to fulfil their 

responsibilities under this Constitution. 

43.4 At each Board meeting, the Local Government Directors must cause the Board to be 

informed of any exercise of their powers and discretions and any action taken to fulfil their 
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responsibilities under this Constitution since the previous Board meeting. The accidental 

omission to inform the Board of the exercise of their powers and discretions and any action 

taken to fulfil their responsibilities does not invalidate such exercise of their powers and 

discretions and any action taken to fulfil their responsibilities under this Constitution. 

SECRETARY 

44. Secretary 

44.1 The Company must have a secretary or secretaries and at least one (1) secretary must 

ordinarily reside in Australia. 

44.2 A Secretary must be appointed by the Board: 

(a) in accordance with the Act: and 

(b) for the term and on the conditions as the Board determines. 

44.3 The Board may, at any time, remove a Secretary. 

CHIEF EXECUTIVE OFFICER AND OTHER SALARIED OFFICERS 

45. Directors must not receive salary or fees 

45.1 No Director may be appointed to any salaried office of the Company or any office of the 

Company paid by fees. 

46. Chief Executive Officer 

46.1 The Board may appoint a person as the Chief Executive Officer of the Company for the 

term and on the conditions (including as to remuneration) as the Board determines. 

46.2 The Chief Executive Officer must: 

(a) be responsible for the day to day management and operation of the Company; 

(b) implement the strategic direction of the Company; and 

(c) have such other powers as the Board may delegate to the Chief Executive Officer 

from time to time. 

46.3 The Board may revoke or vary: 

(a) the appointment of the Chief Executive Officer; or 

(b) any of the powers conferred on the Chief Executive Officer. 

COMPANY SEAL 

47. Company Seal 

47.1 The Company may have a company seal. 

47.2 If the Company has a company seal: 

(a) the Board must provide for the safe custody of the company seal; 
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(b) the company seal must only be used with the authority of the Board or the authority 

of a committee of the Board authorised by the Board to authorise the use the 

company seal; 

(c) every document and instrument to which the company seal is affixed must   be signed 

by a Director and must be countersigned by either a second Director, a Secretary or 

some other appointed by the Board for that purpose. 

FINANCIAL RECORDS AND AUDITS 

48. Financial Records 

The Company must: 

(a) keep written  financial records and allow access to such financial  records; and 

(b) prepare, disclose, report and lodge financial records (as required); in accordance with 

the Act. 

49. Audits 

49.1 At least once every year or more frequently if required by the Act, the financial records of 

the Company must be examined by one or more properly qualified auditor or auditors who 

must report to the Members in accordance with the Act. 

49.2 The Auditor of the Company is: 

(a) the person required to be auditor of the Company in accordance with any applicable 

law (for example but without limiting the generality of this clause, the Auditor-General 

shall be the auditor of the Company, while ever the Company is a 'public sector entity' 

for the purposes of the Financial Administration and Audit Act 1997 (Qld)); or 

(b) in the event no particular person is required to be the auditor of the Company by law, 

the person appointed as auditor by the Company, in accordance with the Act. 

WINDING UP 

50. Distribution of property 

50.1 If upon the winding up or dissolution of the Company there remains, after satisfaction 

of all its debts and liabilities, any property whatsoever, that property must not be paid 

to or distributed among the Members, but must be given or transferred to some other 

institution or institutions in Australia: 

(a) having objects similar to the objects of the Company; 

(b) which prohibits the distribution of its or their income and property among its or their 

members to an extent at least as great as is imposed on the Company under or by 

virtue of clause 4; and 

(c) (if at the time of winding up or dissolution the Company is endorsed as an income tax 

exempt charity pursuant to the Income Tax Assessment  Act 1997 (Cth)) which is 

endorsed as an income tax exempt charity for the purposes of the Income Tax 

Assessment Act 1997 (Cth); 
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such institution or institutions to be determined by the members of the Company at or 

before the time of the dissolution and in default thereof by a Judge of the Supreme 

Court of Queensland as may have or acquire jurisdiction in the matter. 

INDEMNITY AND INSURANCE 

51. Indemnity of Directors 

51.1 The Company must indemnify every Director against a liability incurred as a Director 

or former Director other than: 

(a) a liability owed to the Company or a related body corporate: 

(b) a liability for a pecuniary penalty order under section 1317G of the Act or a 

compensation order under section 1317H of the Act; or 

(c) a liability that is owed to a person other than the Company or a related body corporate 

and did not arise out of conduct in good faith. 

52. Indemnity of Officers or Employees 

52.1 Every Officer or employee of the Company must by resolution of the Board be 

indemnified by the Company against a liability incurred as an Officer or an employee 

of the Company other than: 

(a) a liability owed to the Company or a related body corporate; 

(b) a liability for a pecuniary penalty order or a compensation order under the Act for 

contravention of a civil penalty provision; or 

(c) a liability that is owed to a person other than the Company or a related body corporate 

and did not arise out of conduct in good faith. 

53. Indemnity for  legal costs 

53.1 Every Director and Officer or employee of the Company must by resolution of the Board be 

indemnified out of the assets of the Company against a liability for legal costs incurred by 

that person as a Director, Officer or employee of the Company in defending an action for 

liability incurred in that capacity unless the costs arise: 

(a) in defending or resisting proceedings in which the person is found to have a liability 

for which they could not be indemnified under clauses 51 or 52; 

(b) in defending or resisting criminal proceedings in which the person is found guilty; 

(c) in defending or resisting proceedings brought by ASIC or a liquidator for a court order 

if the grounds for making the order are found by the court to have been established 

(other than costs incurred in responding to actions taken by ASIC or a liquidator as 

part of an investigation before commencing proceedings for the court order); or 

(d) in connection with proceedings for relief to the person under the Act in which the 

court denies the relief. 

53.2 For the purposes of this clause 53: 
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(a) "proceedings" includes the outcome of the proceedings and any appeal in relation to 

the proceedings; and 

(b) legal costs include costs incurred in any court, arbitration, mediation, tribunal or 

commission however constituted and however named. 

54. Limit of indemnity 

54.1 Subject to the provisions of the Act, a Director, Officer or employee of the Company will 

not be liable for: 

(a) the acts, receipts, neglect or defaults of any other Director, Officer or employee of 

the Company: 

(b) joining in any receipt or other act of conformity or for any loss happening to the 

Company through: 

(i) an insufficiency or deficiency of title to any property acquired by order of the 

Directors, Officer or employee of the Company for or on behalf of the 

Company: or 

(ii) an insufficiency or deficiency of any security in or upon which any of the 

moneys of the Company shall be invested; 

(c) any loss or damage arising from the bankruptcy, insolvency or tortuous act of any 

person with whom any moneys, securities or effects shall be deposited; 

(d) any loss occasioned by any error of judgment or oversight on the part of a Director, 

Officer or employee of the Company; or 

(e) any other loss, damage or misfortune which occurs in the execution of the duties of 

the office of Director, Officer or employee of the Company, unless the liability was 

incurred against the Company or through the dishonesty of the Director, Officer or 

employee of the Company. 

55. Payment of insurance premiums 

55.1 The Company may by resolution of the Board pay, or agree to pay, either directly or 

indirectly through one or more interposed entities, a premium in respect of a contract 

insuring a person who is or has been a Director, Officer or employee of the Company 

against: 

(a) a liability for legal costs; and 

(b) any other liability except a liability incurred by the person as such a Director, Officer 

or employee and arising out of conduct involving: 

(i) a wilful breach of duty in relation to the Company; or 

(ii) a misuse of his or her position or information acquired because of his or her 

position as prohibited by the Act. 
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BY-LAWS 

56. By-Laws 

56.1 The Local Government Directors may from time to time prescribe By-Laws of the 

Company on such matters considered necessary or expedient to carry out the purposes 

of the Company or for the regulation, management and control of the Company's 

affairs. 

56.2 By-Laws shall be adopted, amended or repealed by the Local Government Directors 

acting unanimously. 

56.3 In the event of any inconsistency between this Constitution and any By-Laws, this 

Constitution prevails. 

56.4 The Local Government Directors must cause a notice to be served on each Member 

within 21 days of By-Laws being adopted or amended pursuant to this clause. The 

accidental omission to give notice of the adoption or amendments of By-Laws to, or the 

non receipt of notice of the adoption or amendments of By-Laws by, a person entitled 

to notice does not invalidate the By-Laws. 

NOTICES 

57. Notices 

57.1 Any notice required to be given by any clause of this Constitution must be served in writing 

upon any Member or person either: 

(a) personally; 

(b) by sending the notice through the post in a prepaid letter addressed to such Member 

or person at his, her or its address as entered in the Register of Members; 

(c) by sending the notice through the post in a prepaid letter addressed to such Member 

or person at his, her or its last known place of residence or business; 

(d) by faxing to a number nominated by the Member or person; or 

(e) by sending it to an electronic address (if any) nominated by the Member or person. 

57.2 If the address of a Member in the Register of Members is not within Australia and the 

Member has not nominated an alternate address in Australia, subject to the Act, the 

Company may give a notice to that Member by posting it on the Company's website. 

57.3 The non-receipt of a notice served in accordance with this clause 57 does not invalidate 

the proceedings of any meeting referred to in the notice. 

57.4 A notice sent by pre-paid post may be included separately with or as part of any other 

publication sent by the Company to Members. 

57.5 Any notice sent by: 

(a) post shall be deemed to have been served if sent by express post, on the next 

business day of the posting if within Australia and if sent by post other than express 

post, five (5) business days after posting if within Australia, or seven (7) business 

days after posting if to a place outside Australia; and 
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(b) fax or electronic message or publication is deemed to have been served on the same 

day if transmitted on a business day by 5:00pm local time in the place of service and 

otherwise the next business day. 

57.6 Where a given number of days' notice or notice extending over any period is required to be 

given, the day of service is counted in such number of days or other period. 

ALTERATION OF CONSTITUTION 

58. Alteration of Constitution 

This Constitution may be altered, amended or cancelled, but only by special resolution of 

the Company and with the prior written consent of each Local Government Member. 

DEFINITIONS AND INTERPRETATION 

59. Definitions 

59.1 In this Constitution, unless the context requires otherwise: 

Act means the Corporations Act 2001 (Cth) and where any 

provision of the Act is referred to, the reference is to such 

provision as amended, modified or re-enacted from time to 

time; 

ASIC means the Australian Securities and Investments 

Commission; 

Auditor means the Auditor for the time being of the Company; 

Board means the board of directors of the Company; 

Board Composition Requirements means the requirements from time to time set out in by-laws 

promulgated by the Board pursuant to clause 56 in relation to 

the preferred composition of the skills and other competencies 

within the Board; 

Class of Membership means a class of membership as set out in clause 10; 

Company means CENTRAL HIGHLANDS DEVELOPMENT 

CORPORATION LIMITED;  

Constitution means this Constitution as amended from time to time: 

Director means a director of the Company appointed in accordance 

with clauses 27 to 28; 

Director Eligibility Criteria means the criteria set out in by-laws promulgated by the 

Board pursuant to clause 56 in relation to the eligibility of 

persons for appointment to the Board; 

Financial Member means a Member whose membership admission fees, annual 

subscriptions and other membership levies (if  any) are paid 

or are not outstanding for more than one (1) calendar month 

from the due date of payment; 
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Financial Year means the period of twelve months commencing from 1 July 

and ending on 30 June of the following; 

general meeting means meeting of Members; 

local government area has the definition given to that term by the Local Government 

Act 2009; 

Local Government Director means a Director appointed in accordance with clause 27; 

Local Government Member means a Member designated to that Class of Membership in 

accordance with clause 10.2; 

Member means a person admitted as a member of the Company in 

accordance with this Constitution; 

Nominations Committee means the committee formed from time to time pursuant to 

clause 31.2; 

Objects mean the objects of the Company as set out in clause 6; 

Officer for the purposes of clause 52 to 55, means: 

(a) a director or secretary of the Company; or 

(b) a person: 

(i) who makes, or participates in making, 

decisions that affect the whole, or a 

substantial part, of the business of the 

Company; or 

(ii) who has the capacity to affect significantly the 

Company's financial standing; or 

(iii) in accordance with whose instructions or 

wishes the Board are accustomed to act 

(excluding advice given by a person in a 

professional or business capacity). 

Register of Members means the Register of Members to be kept as required under 

the Act; 

Registered Office means the registered office for the time being of the 

Company;  

Secretary means any person appointed in accordance with this 

Constitution and the Act as a secretary of the Company and 

includes an assistant or acting secretary or any substitute for 

the time being for the secretary. 

60. Interpretation 

60.1 In this Constitution, unless the contrary intention appears: 

(a) the singular includes the plural and vice versa and words importing a gender include 

other genders; 
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(b) words importing natural persons include bodies corporate and corporations; 

(c) words and expressions defined in the Act have the same meaning in this Constitution; 

and 

(d) headings are for ease of reference only and do not affect the construction of this 

Constitution. 

60.2 Expressions referring to writing shall, unless the contrary intention appears, be construed 

as including reference to printing, lithography, photography and other modes of 

representing or reproducing words in a visible form. 

60.3 Words or expressions contained in this Constitution must be interpreted in accordance with 

the provisions of the Acts Interpretation Act 1954 and of the Act as in force at the date at 

which this Constitution becomes binding on the Company. 

60.4 A reference to the Act or any other statute or regulation is to be read as though the words 

"as modified or substituted or re-enacted from time to time" were added to the reference. 

60.5 "Including" and other similar words are not words of limitation. 

60.6 General words following words describing a particular class or category are not restricted 

to that class or category. 

60.7 A duty, obligation, covenant or agreement on the part of two or more persons binds them 

jointly and severally. 

60.8 If there is any inconsistency between a clause of this Constitution and the Act, the Act 

prevails to the extent of such inconsistency. 
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