WDV Constitutional Amendments 2015: 

Summary of Changes 
	Clause (original numbering) 
	Existing 
	Proposed change
	Rationale

	2.1.10
Definitions
	“Disability” means to the functional limitations on a person’s activities of the daily living as a result of a mental or physical disability, ailment, disorder or condition, which affects the person’s relationship with the physical, economic and social environment
	“Disability” is a social construct and stems from the interaction of a person’s functional impairment with a disabling environment. A disabling environment is one which creates structural, attitudinal and behavioural barriers. Functional impairment means limitations on a person’s activities of daily living which affects the person’s relationship with the physical, economic and social environment. 
	The old definition is out of step with our philosophy of a social model of disability where it is the environment that significantly influences the degree of disability.

	2.1.19(b)
Definitions 
	“Member” means a member of the Association and unless the contrary intention appears, includes a Full Member, an Associate Member:

 (b) an incorporated body that is represented by a woman in accordance with Rule 16.

	“Member” means a member of the Association and unless the contrary intention appears, includes a Full Member, an Associate Member:

(b) an incorporated body that is represented by an individual in accordance with Rule 16.
	Associate members should include men who endorse our statement of purposes as well as women.  (Associate members don’t have voting rights.)

	2.1.32
Definitions 
	“Term” means two (2) years commencing at the Annual General Meeting in the year of the Director’s election.
	 “Term” means 
(a) in the case of Member Directors – three (3) years between Annual General Meetings commencing at the end of the Annual General Meeting in the year the Member Director was declared elected, subject to clause 23.1; and 

(b) in the case of Co-opted Directors – from the appointment taking effect until the end of the Annual General Meeting after the appointment takes effect or unless otherwise removed in accordance with these Rules. 


	At the moment 50 % of board members have to resign each year. A longer term would allow for fewer members having to resign and be re-elected.


	2.1.34

Definitions 
	“Writing” and “Written” includes printing, typing, lithography and other mode of producing words in a visible form or such other form as is appropriate for a person’s Disability and approved by the Board from time to time. 


	“Writing” and “Written” includes printing, typing, lithography and other mode of producing words in a visible form or such other form as is reasonably appropriate for a person’s Disability. 
	

	8.2.1

Type and Classes of Membership 
	Associate Membership will extend to:

(a)
individual women;

(b)
organisations;

(c)
government; and

(d)
companies and businesses.


	Associate Membership will extend to:

(a)
individuals; 

(b)
organisations;

(c)
government; and

(d)
companies and businesses.


	Associate members should include men who endorse our statement of purposes as well as women.  (Associate members don’t have voting rights.)

	8.2.2

Type and Classes of Membership
	Full Membership will extend to women with Disabilities.


	Full Membership will extend to women with Disabilities who live in Victoria.
	Clarifies that only Victorian women can be full members.

	8.4.1 

Eligibility
	Subject to the Rules, a person or entity  is entitled to be admitted as a Member upon:

(a) agreeing to support the Objects and agreeing to comply with the Rules and By-laws; 

(b) two (2) existing Full Members supporting the application for membership in Writing; and
(c) applying to become a Member in accordance with Rule 8.5, if approved by the Board under Rule 8.6.


	Subject to the Rules, a person or entity  is entitled to be admitted as a Member upon:

(a) agreeing to support the Objects and agreeing to comply with the Rules and By-laws; and

(b) applying to become a Member in accordance with Rule 8.5, if approved by the Board under Rule 8.6.
	Requiring two full members to endorse new members is onerous and is currently not enforced. 

	8.4.2

Incorporated and unincorporated Entities
	An unincorporated body, or part of an incorporated or unincorporated body, may become an Associate Member only if it nominates an individual woman to act as an Associate Member on its behalf.


	An unincorporated body, or part of an incorporated or unincorporated body, may become an Associate Member only by nominating an individual to be an Associate Member on its behalf.
	Associate members should include men who endorse our statement of purposes as well as women.  (Associate members don’t have voting rights.)

	12 

Privacy Of Members
	Personal information about Members is collected for the purpose of membership and may be disclosed to other Persons or made available for inspection by other Persons.  Members will be taken to have consented to this use of their personal information unless Members inform the Association to the contrary.  


	Personal information about Members is collected for the purpose of membership and may be disclosed to other Members or made available for inspection by other Members, or otherwise, in accordance with the law and the Association’s privacy policy.  
	The current clause on Privacy is confusing.  WDV is required to collect and disclose a members register if this is requested. 

	16.1

Representatives
	Members who are incorporated bodies may appoint individual women (who need not be Members) to represent them at General Meetings.


	Members who are incorporated bodies may appoint an individual (who need not be a Member) to represent them at General Meetings.
	Associate members should include men who endorse our statement of purposes as well as women.  

	17.1 & 17.2

Proxies 
	Full Members may appoint individual women as proxies to vote on their behalf at general meetings. 

A proxy need not be a Full Member and may be appointed for all General meetings, any specific General Meeting or for a particular General meeting. 


	Full Members may appoint other Full Members as proxies to vote on their behalf at general meetings. 

A proxy must be a Full Member and may be appointed for all General meetings, any specific General Meeting or for a particular General meeting.
	The Board considers it more appropriate for proxy holders to be Full Members (ie women with disabilities). 

	19.1.2

Board of Management 
	The Board will comprise: 
(a) the Chair (if one has been appointed), who must be a Full Member; 

(b) the Secretary (if one has been appointed), who must be a Full Member; 

(c) the Treasurer (if one has been appointed) who may be a Full Member or a Non-Member Officer; and 

(d) ordinary Directors who may be a Full Member or a Non-Member Officer. 
	The Board will comprise: 
(a) up to nine (9) Member Directors elected by and from the Full Members in accordance with Rules 20 and 21; and 

(b) up to two (2) Co-opted Directors appointed by the Board from time to time on the basis of merit because the appointees have skills, qualifications, expertise or experience deemed necessary or desirable by the Board (including, without limitation, to complement the Member Directors) for the efficient operation of the Board.

	Although there is no recommended Board size, the current number exceeds the usual size for a board1. An uneven number is recommended. 

There is a need to ensure areas of particular expertise are represented on the Board.

	19.2
Holding office 
	Subject to the Rules, a Director will hold office for one Term and will be eligible for re-election. 
	19.2.1 Subject to the Rules, a Member Director will hold office for the Term. 
19.2.2 A Director is not eligible for re-election or re-appointment if the Director: 

(a) has served three consecutive Terms as a Member Director, unless the Director has been subsequently absent from the Board for three years.
(b) has served for nine (9) years consecutively (including casual vacancies) unless the Director has been subsequently absent from the Board for three years; 

(c) in the person’s lifetime has served a total of four Terms as Member Director; or

(d) in the person’s lifetime has served twelve (12) years in the aggregate (including casual vacancies). 

 
	

	19.3
Number of Directors  
	19.3.1 Subject to the Rules, the number of Directors will be not less than 9 nor more than 13 as the Members determine by resolution passed at a General Meeting. 

19.3.2 The number of Non-Member Officers who are Directors must not exceed 3 at any given time.

	Moved/altered – see new Clause 19.1.2
	

	19.4.1
Retirement of Directors 
	At least 50% of the Directors of the Board will retire at each Annual General Meeting (“Retirement Quota”), and the retiring Directors will be comprised of: 

(a) the Directors whose Term will expire at the commencement of the relevant Annual General Meeting; 

(b) any Directors appointed to fill a casual vacancy; and 

(c) such other Directors as are necessary to meet the Retirement Quota, beginning with the Director who has held office as Director for the shortest period of time,

and such Directors will be eligible for re-election at the Annual General Meeting.


	Deleted 
	Along with 2 year Terms being replaced by 3 year Terms, getting rid of the Retirement Quota provides more certainty for Directors about the length of their Term. 

	19.4.2
Retirement of Directors 
	A Director will not hold office for more than 3 successive Terms. A Director who continually holds office must retire upon the close of the 6th successive Annual General Meeting. A retiring Director is eligible for re-election at the following Annual General Meeting.
	Deleted – see new 19.2.2 (above) 
	

	19.5 Qualification of Directors 
	
	(Now 19.3 Qualification of Directors) Add the following: 

No person is eligible to be appointed or act as a Director unless: 

19.3.3 that person has not been found guilty by a Court of either: 

(a) an indictable offence; or 

(b) an offence involving fraud, dishonesty or deception. 


	Board Directors will now be required to undergo a police check when nominating for the Board. 

	19.4

Transitional Provisions 
	New
	19.4.1 Angela Fitzpatrick, Marija Groen and Kumari Middleton will retire at the end of the Annual General Meeting to be held in 2015 (reporting on the financial year ended 30 June 2015); 

19.4.2 Ann-Marie Baker, Sonja Ilievska and Kumari Middleton will retire at the end of the Annual General Meeting to be held in 2016 (reporting on the financial year ended 30 June 2016);

19.4.3 Saphron Hastie, Val Johnstone and Esperanza Torres will retire at the end of the Annual General Meeting to be held in 2017 (reporting on the financial year ended 30 June 2017).
	Required in the transition from 2 year Terms to 3 year Terms 

	20.3

Election of Member Directors 
	Nomination for candidates for the position of a Director must be in writing, signed by 2 members and accompanied by the written consent of the candidate (which may be endorsed on the form of nomination; 


	Members may nominate themselves or another Member for the position of a Member Director. Nomination for candidates for the position of a Member Director must be in writing and accompanied by the written consent of the candidate (which may be endorsed on the form of nomination;
	Requiring two full members to endorse nominations is onerous.
However also want to avoid anyone (ie non-Members) being able to nominate Members to Board. 



	21.1

Voting for Member Directors 
	If only one nomination for each vacancy, or new position is received, the candidate/s nominated will be deemed to be elected. 


	If the number of nominations is less than or equal to the number of vacancies to be filled, those candidates will be declared elected. 
	Re-wording/Clarification 

	21.4
	New
	The Chair of the meeting must declare the result of the election. The candidates declared elected take office at the conclusion of the Annual General Meeting at which the candidate is declared elected. 


	

	24.1.3

General Powers of the Board 
	New 
	The Board: 

24.1.3 may from time to time appoint up to the number of Co-opted Directors specified in Rule 19.1.2(b) on the basis of merit because the appointees have skills, qualifications, expertise or experience deemed necessary or desirable by the Board (including, without limitation, to complement the Member Directors) for the effective operation of the Board.  The Co-opted Directors so appointed will have the Term specified in Rule 2.1.33(b), and may be removed only in accordance with Rule 22; 
	Need to ensure areas of particular expertise are represented on the Board 


1 Principles for Good Governance and Ethical Practice: 

Principle 10: Board Size and Structure: The board of a charitable organization should establish its own size and structure and review these periodically. The board should have enough members to allow for full deliberation and diversity of thinking on governance and other organizational matters. Except for very small organizations, this generally means that the board should have at least five members. 
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