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PART 1 - PRELIMINARY

1. Name of the Association

The name ofthe Association hereby constituted is Zonta CIub of Perth Northern Suburbs Inc,

2. 'l ernrs used

In these rules, unless the contmry ihtention appears -
,4ctmeans the Associations lncorporotion Act 2015 (Western Australia];

Annual meetihg means a meeting held once a year in accordance with s.50 ofthe AcL

,4s.rociotion means the incorporated association to which these rules applyj

Books of the Association, includes the foliowing -
(a) a register;

(b) financial records, financial statements or financial reports, however compiled, recorded or
stored;

(c) a document;

(d) any other record ofinformation:

Boord means the management committee ofthe Association;

Board meeting means a meeting ofthe Board;

By lows means by-laws made bythe Association under rule 64;

Classified member means an ordinary member with the rights referred to in rule 10[4);

Commissioner means the person for the time being designated as the Commissioner under section 153 of
the Act;

Committpe fieans a committee or subcommittee appoiDted by the Board under Rule 50;

Director rneans a Board member who is elected as a Board member but not an office holder of the
Association under rule 29(3);

Financiat records inclnde -
(a) invoices, receipts, orders for the payment of money, bills of exchange, cheques, promissory

notes and vouchers; and

[b) documents ofprime enhy; and

[c) working papers and other documents needed to explain -
(i) the methods by which financial statements are prepared; and

(ii) adjustments to be made in preparing financial statements;

Financldl statements means the financial statements in relation to the Association [Tier 1) required under
Part 5 Division 3 ofthe Acti
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Financial year. of the Association, has the meaning given in rule 4;

General meeting, of the Association, means a meeting of the Association that all members are entitled to
receive notice ofand to attend;

/ltemDer means a person who is an ordinary member or an associate member ofthe Association;

Presiden, means the Board memberholding office as the Chair ofrhe Association;

Register of members means the register of members refened to in section 53 ofthe Act,

Rzres means these rules ofthe Association, as in force for the time being;

.tecretory means the Board member holding office as the Secretary ofthe Association;

Special general meetingr means a general meeting ofthe Association other than the annual geheral meeting;

Special resolution means a resolution passed by the members at a general meeting in accordance with
section 51 ofthe Ac!

Tier 7 associotion means an incorporated association to which section 54[1) of the Act applies;

Tredsurer means the Board memberholding office as the Treasurer ofthe Association.

3. Obi'rcts

ln these rules, unless the contrary intention appears -
(1) The objects of the Zonta Club of Perth Northern Suburbs Inc. are to promote the Objects of Zonta

lnternati onal wh ich are tol

(a) improve the legalpolitical, economic, educational, health and professionalstatus ofwomen at
the global and local level through service and advocacy;

(b) work for the advancement of understanding, goodwill, and peace through a world fellowship of
members;

(c) promote justice and universal respect for human rights and fundamental freedoms; and

(d) be united internationally to foster high ethical standards, to implement service programs, and
to provide mutual support and fel)owship for members who serve their communities, their
nation and the world.

(2) Ifthe Objects ofZonta International are amended, they will be adopted by the Association.

4. Financial year

(1) The first financial year of the Association is to be the period notified to the Commissioner under
section 7[4][e) or, if re]evant, section 29[5)(e) ofthe AcL

[2) Each subsequent financial year of the Association is the period of 12 months commencing at the
termination ofthe first financial year or the anniversary ofthat termination.
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PART 2 * ASSOCIATIONTO BE NOl'FOR PROFITBODY

5, Not-for'profit body

(1] The property and income of the Association must be applied solely towards the promotion of the
objects or purposes of the Association and no part of that propety or income may be paid or
otherwise distributed, directly or indirectty, to any member, except in good faith in the promotion of
those objects or purposes.

[2) A payment may be made to a member out ofthe funds ofthe Association only ifit is authorised under
subrule [3].

[3J A payment to a member out ofthe funds ofthe Association is authorised ifit is -
(aJ the paymentin good faith to the member as reasonable remuneration for any services provided

to the Association, or for goods supplied to the Association, in the ordinary course ofbusiness;
or

(bl the payment of interest, on money bo owed by the Association from the member, at a rate not
greater than the cash rate published from time to time by the Reserve Bank ofAustralia; or

(c) the palanent of reasonable rent to the member for premises leased by the member to the
Associationior

(d) the reimbursement ofreasonable expenses properly incurred by the member on behalfofthe
Association.

[4J Meetingfees and membership fees will cover the adminishative costs ofthe Association.

PARI' 3 - MEMBf,RS

Dir.ision 1 - Membership

6. Eligibility for membership

[1) Any percon who has experience in a recognised business or profession, and who is willingto actively
support and implement the objects ofZonta, is eligible to apply or be nominated for membership.

[2J The membership of this Association shall be limited to classified members, past international
presidents and honorary memberc.

[3J Al] candidates for membership, meeting the requirements for memberchip, shall be considered

(4) A member of another Zonta Club who moves to the geographical location of the Zonta Club of Perth
Northern Suburbs Inc maytransfer membership to that club, provided the required dues have been
paid.

7. Applying for membership

[1) Apercon who wants to become a member must apply in w ting or be nominated by a member of the
Association,

[2J The apptication must be signed by the applicant and, if app]icable, the member nominating the
applicant.
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8. Dealing with membership applications

(1) The Board must consider each application for membership ofthe Association and decide whether to
recommend the applicant to the Association membership for endorsement, A two-thirds majority is
required for acceptance ofan applicant

(2) Subiect to subrule (3), the Board must consider applications in the order in which theyare received
by the Association.

(3) The Board may delay its consideration of an application if the Board considers that any matter
relating to the application needs to be clarified by the applicantorthatthe applicant needs to provide
further infomation in support of the application.

[4) The Board must not accept an application unless the applicant -
(a) is eligible underrule 6; and

(bl has applied under rule 7.

(5) The Board may reject an application even ifthe applicant -
(a) is eligible under rule 6; and

(bJ has applied under rule 7.

(6) The Board must noti8,the applicant ofthe Board's decision to accept or reject the application as soon
as practicable after makinB the decision.

(7) If the Board reiects the application, the Board is not required to give the applicant its rcasons for
doingso,

9. Becoming a member

(1) An applicant for membership ofthe Association becomes a memberwhen -
(a) the Board accepts the application;

(b) the application is endorsed by the membership; and

(c) the applicant pays any membership fees payable to the Association under rule 14.

10. Classes of membership

[1) The Association consists of classified members and any associate members provided for under
subrule (21.

(21 The Association may gmnt honorary membership.

(3J A person can only be a classified member or an honorary member.

(4) A classified member has full voting rights and any other rights conferred on members by these rules
orapproved byresolution at a general meetingor determined bythe Board.

[5) The number of members of any class is not limited unless otherwise approved by rcsolution at a
general meeting.

11. when membership ceases

(1) A person ceases to be a member when any ofthe following takes place -
[a) for a memberwho is an individual, the individual dies;

(b) the person resigns from the Association under rule 12;

[c) the person is exTe]led from the Association under rule 17;

ZONTA Club of Perth Nofthern Subutbs Pdge 4



(d) the person ceases to be a member under rule 14(4).

(2) The Secretary must keep a record, for at least one year after a person ceases to be a member, of-
[a) the date on which the pe$on ceased to be a member; and

[b) the reason why the person ceased to bea member.

12. Resignation

(1) Amember may res,gn from membe.ship ofthe Association bygivingwritten notice ofthe resignation
to the Secretary.

(2) The resignation takes effect -
[a) when the Secretary receives the notice; or

[b] ifa latertime is stated in the notice, at that later time.

[3) A person who has resigned ftom membership of the Association remains liable for any fees that are
owed to the Association(the owed amount) at the time ofresignation.

(4] The owed amount may be recovered by the Association in a court ofcompetent jurisdiction as a debt
due to the Association.

13. Rights not transferable

[1) The rights ofa memberare nottransferable and end when membership ceases.

Division 2 - Membership fees

14. Membership fees

(11 The Association must determine the enkance fee and the annual membership to be paid for
membership of the Association.

(2) The fees determined under subrule (1) may be different for different classes of membership.

(3) A member must pay the annual membership fee to the Treasurer, or another person authorised by
the Board to accept payments, by the date (the due dateJ determined by the Board.

[4) If a member has not paid the annual membership fee within the period of 3 months after the due
date, the member ceases to be a member on the expiry ofthat period.

(5J If a person who has ceased to be a member under subrule [4) offers to pay the annual membership
fee after the period refemed to in thatsubrule has expired -

(al the Board may, atits discredor! accept thatpaymenq and

[b) ifthe pa]rnent is accepted, the percon's membership is.einstated from the date the pafnent is

accepted.

Division 3 - Register of members

15. Register of nrembers

(1) The Secretary, or another person authorised by the Board, is responsible for the requirements
imposed on the Association under section 53 ofthe Act to maintain the register of members and
record in thatregister any change in the membership ofthe Association.

(2) In addition to the matters referred to in section 53[2) ofthe Act the register ofmembers must include
the class of membership (ifapplicable) to which each member belongs and the date on which each
member becomes a member.
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[3J The register of members must be kept at the Secretary's place of residence, o. al another place

determined by thc Board.

[4) A member who wisires to inspect the register of members must contact the Secretary to make the
necessary arrangements,

Is] rr

[a) a member inspecting the register ofmembers wishes to make a copy ol or take an extract lrom,
the register u nder section 54 {2) of the Actj or

[bJ a member makes a written request under section 56[1) ofthe Act to be provided with a copj/ of
the register of members,

the Board may require the member to provide a statutory declaratlon setting out the purpose lor
which the copy or extract is required and declaring that the purpose is connected with the affairs of
the Association.

PART 4 - DISCIPLINARY ACTION, DISPUTES AND MEDIATION

Division 1- Ierrn llsed

16, Term usedr member

In this Part -
member, in relation to a member who is expelled fi:om the Association, includes former
member.

Division 2 - Disciplinary action

17. Suspension or expulsion

[1] Following a recommendation from the Board, members may decide to suspend a membership or to
expel a member from theAssociation if

(a) the member contravenes any ofthese rules; or

[b] the member acts detrimentally to the interests and go od name of the Asso ciation.

[2] A complaint in writing against a member for such behavioru may be made to the Board. The
complaintshall include specific charges and availabie evidence.

{3J The Board shall appoint a committee to investigate the complaint A committee shall be elected by
the Association ifthe complaint is against an Association officer.

(4) The investigative committee must give the member written notice of the proposed suspension or
expulsion at least 28 days before the meeting at which the proposal is to be considered by the
committee.

[5] The notice given to the member must state -
[a] when and where the committee meeting is to be held; and

[b] the grounds on which the proposed suspension or expulsion is based; and

[c] that the member, or the member's representative, may attend the meeting and will be given a

reasonable opportunity to make written or oral [or both written and oral) submissions to the
committee aboutthe proposed suspension or expulsion;

[6] Thereafter the committee shall make a recommendation to the Board.
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(a) If lhe Board determines thar further action regarding expulsion is necessary, it shall make a

recommendation to membeas for a decision at a meeting of which wrilten notice has been
given to allmembers.

[bJ The member concerned shal] be entitled to be present for consideration ofaction to be taken
but shall not be entitled to vote.

[cJ A h^/o-thirds [2/3J ba]lotvote ofmembers presentand voting shallbe necessary for expulsion
ofa member.

[7) Notice of the Board or Association decision sha]l be nailed with proof of service to the complainant
and to the mernber- concerned forthwith.

[a) Thc dccisicrn ofthe Board or members may be appea]cd by the complainant or the member
concerned to the District Board within 45 days from d1e date on which the notice ofdecision
is mailed to the parties.

Ib) Expulsion shal] be by a two-thirds [2/3) ballot vote ofthe entire e]ecied Dish'ict Board. l he
decision ofthe Dist cttsoardshallbcmailedwithproolofservicetothecomplainantandto
the member concerncd forthwilh.

[B) The decision of rhe District Board may be appealed by the partres to the Zonta ]nternational Board
within 45 days from the date on which the notice ofdecision is mailed to the par:ties.

[a] Expulsion shall be by a t$'o-thirds [2/3) bal]ot vore ol the entire Zonta International Board.

[b] The decision ofthe Zonta International Board shall be final.

[9) If the Association fails to act, the complainant can refer the matter to the District Board which shall
initiate disciplinary proceedings.lfthe District Board fails to ac! the complainant can refer the matter
lo the Zonta International Board which has full authority to initiate proceedings and to impose
discipline on its own.

[10)A member whose membership js suspended or u/ho is expelled lrom the Association n1ay, within 14
days after receiving notice ol the Board's decision under subrule [7), Sive written notice to the
secretary requesting thc appointment ofa mediator under rule 25.

[11)lf Dotice is given under subrule [7), the member who gives the notice and the Board are the parties
to the mediation.

[1J During the period a member's membership is suspended, the member -
[a) loses any rights [includirg voting rights] arisingas a reslrlt of membcrship; and

[h] is not entitled to a refund, rebate, relief or credit for membership fees paid, or payable, to lhe
Association.

[2) When a member's menlbership is suspended, the Secretary must record in the .egister of members

[a) thatthe membcr's membership is suspendedr and

[b) the date on which the suspension takes ef'fbct; and

[c) the period ofthc suspension.

[3] When the period of the sLlspension ends, the Secretaty must record in the register of lnembers that
the member's membelshlp is no longer suspended.
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Division 3 - ResolviDg disputes

19. Terms used

In this Division -
grievance procedure means the procedures set out in this Division;

party to a dispute includes a person -
(a) who is a party to the dispute; and

(b) who ceases to be a member within 6 months before the dispute has come to the attention of
each party to the dispute.

20. Application of Division

The procedure set out in this Division (the grievance procedurel applies to disputes -
[a] between members; or

[b) betlveen ol1e or more members and the Association.

21. Parties to attempt to resolve dispute

The parties to a dispute must attempt to resolve the dispute bet\,veen themselves within 14 days after
the dispute has come to the attention ofeach party.

22. Howgrievance procedure is started

[1) lf the parties to a dispute are unable to reso]ve the dispute between themselves within the time
required by rule 21, any party to the dispute may start the grievance procedure by giving written
notice to the Secretary of-

[aJ the parties to the disputei and

(b) the matters that are the subject ofthe dispute.

[2] Within 2B days after the Secretary is given the notice, a Board meeting mustbe convened to consider
and determine the dispute.

[3J The S ecretary must give each parfy to the dispute w tten notice ofthe Board meeting atwhich the
dispute is to be considered and determined at least 7 days before the meeting is held.

[4J The notice given to each party to the dispute must state -
[a] when and where the Board meeting is to be held; and

[bJ that the party, or the party's representative, may attend the meeting and wi]l be given a

.easonable opportunityto makewritten or oral for both waitten and oral) submissions to the
Board about the dispute.

[s] lf-
[a) the dispute is between one or more members and the Association; and

(b) any party to the dispute gives written notice to the Secretary stating thatthe party

(il does not agree to the dispute being determined by the Board; and

(iiJ requests the appointmentofa mediator under rule 25,

the Board must not determine the dispute.
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[1) Ar rhe Board meeting at which a dispute is to bc considered and determined, the Board must

[a) give each party to the dispute, or lhe party's repr-esentative, a reasonab]e opportuniq/ to
make written or oral [or both written and ora]l submissions to the Board about the disputel
and

(b) glve due consideration to any submissiorls so made;and

[cJ determine the dispLrte.

[2) The Boarr] must give each party to the dispute written notice olthe Board's determination, and the
reasors fbr thc dctermination, wilhin 7 days after the Board meeting at which thc dcterminarion is

made.

[3) A party to the d]spute may, within 14 days after receiving notice ofthe Board's derermination under
subrule [1)[c), give written notice to the Secretary requesting the appointmenl of a mediator under
rule 25.

[4) If notice is giverl under subrLr]e [3 ), cach parry to the dispute is a pafty to the medialion.

(1) This Dlvlsion applies il written notice has been given to the Secretary requcsting the appointment of
a mediator

[a) by a member under rule 17[10 ); or

[bJ by a party to a dispute under ru]e 22[5]tb)[ii) or 23(3J.

[2) 1f this Division applies, a rnediator nlust be chosen or appointed under rule 25.

[1] The mediator must be a person chosen

[a) if rhe appointment of a medialor was requested by a member under rule 17[10] by
agreement between the Member and rhe Board; or

[bJ il lhe appointment of a n]ediator was requestcd by a party to a dispute under rulc 22[5J[b] [ii)
or 23[3] by agreement between the parties to the dispute.

[2] If there is no agreement for the purposes of subrule [1J(aJ or (b], then, subject to subrlrles [3) and

[4], the Board must appoint the mcdiator.

[3J lhe person appointed as mediatorbythe Board mustbea personwho acls asa mediator for another
nottbrprofitbody,suchasacommunitylegalcentre,iftheappointmentofamecliatorwasrequested
by

[a] a member under rLtlc 17[10); or

[b] a pa!ty to a dispute under rule 22[5][b)[ii]i or

[c] a party lo a dispuie under rule 23[3J and the dispute is between one or more members and
the Association.

[.1] Ihe person appointed as nrediator by the Board may he a member or lbrnler member of the
Association but must nol -

[a) have a personal intereslin the matte.that is the subjecloffhe mediationior

[b) be biased 1n favour ofor againstany parly !o the mediation.
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26. Mediation process

[1] The parties to the mediation must attempt in good faith to settle the matter that is the subject ofthe
mediation.

(2J Each party to the mediation mustgive the mediator a waitten statement ofthe issues thatneed to be
considered at tlte mediation atleast 5 days before the mediaflon takes place.

[3J ln conducting the mediation, the mediator must -
[aJ give each pafty to the mediation every oppoftunity to be heard; and

[b] allow each party to the mediation to give due consideration to any written statement given by
another party; and

[c] ensure that natuml justice is given to the parties to the mediation throughout the mediation
process,

[4] The mediator cannot determine the matter that is the subject ofthe mediation.

[5] The mediation must be confidential, and any information given at the mediation cannot be used in
any other proceedings that take piace in relation to the matter that is the subject ofthe mediation.

[6] The costs ofthe mediation are to be paid by the party or parties to the mediation that requested the
appointment of the mediator.

27, Ifmediation results in decision to suspend or expel beiDg revoked

If-
(a) mediation takes plase because a member whose membership is suspended or who is expelled

from the Association gives notice under rule 17[10J; atd

[b) as the result ofthe mediation, the decision to suspend ttre member's membership or expe] the
member is revoked,

that revocation does not affect the validity ofany decision made at a Board meeting or general
meeting duringthe period ofsuspension or expulsion.

PART 5 - BOARD &COMMITTEES

Divisio[ 1 -Powersof Board

28. Board

[1J The Board members are the elected officers and directors ofthe Association,

(2J Subject to the Act, these rules, the Zolta International Bylaws and any resolution passed at a geneml
meetin& the Board shall have geneml supervision ofthe affairs of the Associatron between meetings
provided that none of its acts shall conflict with action taken by the Association.

(31 The Board must take all reasonable steps to ensure that the Association complies with t}le Act, these
rules and the By-laws of Zonta International.

Division 2 - Composition ofthe Board and duties ofmembers

29. Board members

[1) The Board members consist of-
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[a] the office holders ofthe Association and

[b) at ]east two directors.

[2)'IheAssociationnrustdeterminethemaxrmLrmnumherofn]ernberswhomavbeBoarddirectors.

[3] The tbllowing arc thc officc holders ofthe Asso.iation

[a] the Presidenl;

lb] the Vice-President

[c) the secrctary

[d) tire Treasurer.

[4) A person may be a Board member ifthe person Is a classified member and does not contravene
,et tio,. ?q oi t ht l. t ,,r thr h. lJw'.

1\e Pre.idenr \J" tl.p lollJ\ .nf,ldjrp. -
[a) shall preside at al] meetings ofthe Associarion and of the Board and sha ll be the chicf
executive ollicer ol the Association.

(bJ shali be a signatory to payn.'nt ordcrs and cheques drawn by the Treasurcr.

[cJ shal] be an ex ofncio member ofall commiitees

The Vice President has the following clutres

[a) ln rhe absence or inabi]ity of the President, io perfbrm the duties of lhe President.

[b] The Vicc President m.y serve as a Charr of a committee and may carry out any other duties
asslgned under thcsc rules or by the tsoard.

The Secretary has the ioilowing duties

(al dealing with the Association's correspondence;

[b) consulting lr,ith the Presidenr regarding the business to be conducted at each Board nleetlng and
general meetinS;

[c] preparing the notices requlred ibr meetings and For the business to be conducted at meeringsl

[d] unless another member is aulhorised by the Board to do so, maintaining on behalf of the
Association rhe register of Inembers, and recording in the register any changes in the
membership, as required under section 53[1] of the Act;

[eJ maintaining on behalf of the Association an up to_dale copy of these rr.l]es, as required undcr
section 35[1) of the Act;

[fl unless another rrembcr is authorised by the Board io do so, maintaining or1 behalf ol the

Association a record of Board menrhers and other persons authoriscd to act on behalf of lhe
Association, as required undcr section 5B[2) of the Act]
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(g) ensuring the safe custody of the books of the Associatron, other than the financial records,

financial statements and financial reports, as applicable to the Association

(hJ maintaidng fuli and accurate minutes ofBoard meetings and generai meetings;

[i] carrying out any other duty given to the Secretary under these rules or by the Board.

33. Treasurer

The Treasurer has the following duties -
[a] ensuringthat any amounts payable to the Association are coilected and issuing receipts for those

amounts in the Association's name;

[b) ensu ng that any amounts paid to the Asso ciation are credited to the appropri ate account o f the
Association, as directed by the Board;

[c] ensuring that any payments to be made by the Association that have been authorised by the
Board or at a genetai meeting are made on timej

[d] ensuring that the Association complies with the relevant requirements ofPart 5 ofthe Acq

(e) ensuring the safe custody of the Association's financial records, financial statements and

financial reports, as applicable to the Association;

(l] coordinating the preparation ofthe Association's financial statements before their submission
to the Association's annual general meeting;

[g] providing any assistance aequired by a reviewer conducting a review of the Association's

financial statements under Part 5 Division 5 of the Act;

[hJ carrying out any other duty Siven to the Treasurer under these rules, bythe Board or the Zonta
Intemational By-laws.

Division 3 - Election ofBoard rnenrbers and tcrture ofoffice

34, How membel-s beconre Board membels

A memberbecomes a Board membel ifthe member

[a] is elected to the Boaad atthe annual general meeting; or

[b] is appo inted by the B oard to fill a casual vacancy under rule 3 7.

35. Nomination ofBoal.d memberc

(11 At least 42 days before an annual general meeting, the Secretary must send written notice to all the

members -
[a) calling for nominations for election to the Board; and

[b) statingthe date by which nominations mustbe received to comply with subrule (2J

[2) A member who wishes to be considered for e]ection to the Boaad at the annual general meeting must

nominate for election by sending written notice ofthe nomination to the Secretary at least 30 days

before the annual generalmeeting.

[3) The written notice must include the signature ofanother member in support of the nomination

(41 A member may nominate for one specified position of office holder of the Association or to be a

director.
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[5) A member whose nomination does not comply with this rule is not eligible for election to the Board
unless the member is nominated under rule 34[b) or 35(2J.

36. Election ofAssociation office.s and directors

(1) AttheAnnual General Meeting, officers and directors shallbe elected byballotunless there is butone
(11 nominee for the office, in which case a voice vote may be taken. A majorityvote shall be required
to elect,

[2) Atthe election, additional nominations maybe made from the floor, provided the nominee is qualified
and has consented to serve.

(3) The Zonto Club Manuol shall serve as a guideline for the election ofofficers and directors.

37. 'l erm ofofficc

(1) The term ofoflice ofa Board member begins when the member-
(a) is elected at an annual general meeting; or

(b) is appointed to fill a casual vacancy under rule 40.

[2] Subjectto rule 36, a Board member holds office untilthe positions on the Board are declared vacant
atthe next annual general meeting.

[3) The officers and directors shall take office on 1 ,une.

(4) with the exception ofthe Treasurerwho shallserve no morethafl four [4] consecutive years, officers
shailhold office for eitherone ortwoyears-or until thei r successors are elected and take office.

(5J Directors shall hold office for either one or two years-or until their successors are elected and take
office.

(61 No officer (apart from the Treasurer) or director shall be eligible to sewe more than two [2)
consecutive years in the same ofnce. A member who has served more than halfa term in any office
shallbe deemed to have served a full term,

38. Resignation and removal fr.om office

[1) Resignation

(a) A resignation from the Board shall be sent to the President who shall refer it to the Board for
action.

[b) The resignation takes effect

i. when the notice is received bythe President; or

ii. ifa latertime is stated in the notice, at the latertime.

(2) Removal from office

[a) ArI officer or director may be removed for cause bythe members. Cause shallinclude but notbe
limited to:

i. Failure to perform the duties ofthe positiou

ii. Acting in such a way to injure the good name ofZonta or hamper its work.

(b) A complaint in writing against an omcer or director for such behaviour shall be referred by the
Board to a committee ofmembeas elected by the members for investigation.

(c) The complaint shall include specific charges and available evidence. The committee shall give
the Board member concerned an opportunity to respond in writing and may hold a hearingwith
the member concemed, the complainantand witnesses if any.
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(d) Thereafter, the committee shall make a recommendation to the memberu for a decision. Due
notice in wrihng ofthe matter to be voted on at a meeting shall be given to all members. The
Board member concerned shall be entided to be present for consideration ofaction to be taken
butshall not be entitled to vote. Removalshall be by a two-thirds [2/3] ballot vote ofmembers
present and voting.

[e) Ifthe Association fails to act, the complainant can notify the District Board, which shallinitiate
disciplinary proceedings. Ifthe District Board fails to act, the complainant can notiry the Zonta
International Board, which has full authorify to initiate and impose discipline on its own.

39. When nrembership ofthe Board ceases

A person ceases to be a Board member ifthe person -
[a) dies or otherwise ceases to be a member; or

(b) resigns from the Board or is removed from office under rule 33(21; or

(cJ becomes ineligible to accept an appointment or act as a Board member under section 39 of
the Actj

(d] becomes permanently unable to act as a Board member because of a mental or physicai
disability; or

(e) fails to attend three (3) consecutive Board meetings, ofwhich the person has been given
notice, without having notified the Board ofinability to attend.

40. Filling casual vacancies

[1) The Board may appoint a memberwho is eligible under rule 29[4] to filla position on the Board that:

(a) has become vacant underrule 39; or

[b] was notfilled by election atthe most recent annual general meetingor under rule 36.

[2J ln case of vacancy in the office of Presidenl the Vice President shall become President. The Board
shallfill vacancies in other ollices.

[3) lf the position of Secretary becomes vacant, the Board must appoint a member who is eligib]e under
rule 29(4) to fill the position within 14 days afterthe vacancy arises.

(4J Subjectto the requirementfora quorum underrule 47{2), the Board may continue to actdespite any
vacancy in its membership.

(5J If there are fewer Board membefi than required for a quorum under rule 47(2J, the Board may act
only for the purpose of-

[a) appointing Board members underthis ru]e; or

[b) convening a general meetinB.

41. Validity ofacts

The acts ofa Board or committee, or ofa Board member or member ofa committee, are valid despite
any defect that may afterwards be discovered in the election, appointment or qualification ofa Board
member or member of a committeL.

42. Payments to Board members

[1) Payments may be approved by the Association to the Presidenl or authorised delegatg for
conference orconvention regrstration orotheragreed expenses that are properly incurred in relation
to Area, District or International Zonta events which require their attendance for the purposes of
conducting official business.
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(2J Other payments to members shall be as uDder Rule 5(31(a-d.)

Division 4 - Board meetings

43, Board meetings

(1) The Board shall hold regular monthly meetings unless otherwise ordered by the Board. Robert's
Rules shall be the parliamentary authority used by the Association.

[2] The date, time and place of the first Board meeting must be determined by the Board members as
soon as practicable after the annual general meeting at which the Boaad members are elected.

(3) Special Board meetings may be convened by the President or any two (2) Board members.

44, Notice ofBoard meetings

[1J Notice ofeach Board meeting mustbe given to each Board member at least 48 hours before the time
ofthe meeting.

(2J The notice must state the date, time and place ofthe meeting and must describe the generalnature
ofthe business to be conducted atthe meeting.

(3) unless subrule [4J applies, the only business that may be conducted at the meeting is the business
described in the notice.

[4J Urgent business that has not been described in the notice may be conducted at the meeting if the
Board members atthe meeting unanimously agree to treat thatbusiness as urgent,

45. Plocedure and orderofbusiness

(1) The President or, in the Presidenfs absence, the Vice President must preside as Chair ofeach Board
meeting.

[2J Ifthe President and Vice President are absent or are unwilling to act as Chair ofa meeting, the Board
members at the meeting must choose one ofthem to act as Chair of the meeting.

(3J The procedure to be followed at a Board meeting mustbe determined from time to time by the Board.

(4) The order of business at a Board meeting may be determined by the Board members at the meeting.

[5) A member or other person who is not a Board member may attend a Board meeting if invited to do
so by the Board.

[6] A person invited undersubrule (5J to attend a Board meeting -
(a) has no right to any agenda, minutes or other document circulated at the meeting and

[b) mustnot commentaboutany matterdiscussed atthe meetingunless invited by the Board to
do so; and

(c) cannotvote on any matter that is to be decided atthe meeting.

46. Use oftechnology to be presentatBoard mcetings

[1) The presence of a Board member at a Board meeting need not be by attendance in person but may
be by that Board member and each other Board member at the meeting being simultaneously in
contactbytelephoneorothermeans of instantaneous communication.

(2) A member who participates in a Board meeting as allowed under subrule (1J is taken to be present
at the meeti[g and, ifthe member votes at the meetin& the member is taken to have voted in person.
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47. Quorum for Board meetings

(1) Subjectto rule 45(2), no business is to be conducted ata Board meeting unless a quorum is present.

(2) A majority of Board memberc shall constitute a quorum.

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

(aJ in the case ofa specialmeeting - the meetinglapses; or

O] otheruise, the meeting is adiourned to another agreed day and place.

48. Voting at Board meetings

[1) Each Board membe. present at a Board meeting has one vote on any question arising at the meeting.

(2) A motion is carried ifa majority ofthe Board members present at the Board meeting vote in favour
ofthe motion.

(3] Ifthe votes are divided equally on a question, the Chair ofthe meeting has a second or casting vote.

(4) A vote may take place by the Board members present indicating their agreement or disagreement or
by a show ofhands, unless the Board decides that a secret ballot is needed to determine a particular
question,

(5) If a secret ballot is needed, the Chair ofthe meeting must decide how the ballot is to be conducted.

49. Minutes of Board meetings

(1) The Board must ensure that minutes are taken and kept of each Board meeting.

(21 The minutes must record rhe following -
[a] the names of the Board members present at the meeting;

(b) th e name of any person attending the meeting under rule 4 5 (5 );

(c) the business considered at the meeting;

(dl any m otion on which a vote is taken at the meeting and the result of the vote.

(3J The minutes of a Board meeting must be entered in the Association's minute book within 30 days
after the meeting is held.

(4) The Chair must ensure that the minutes ofa Board meeting are reviewed and siSned as correct by -
(a) the Chair of the meeting; or

(bJ the Chair ofthe next Board meeting.

[5) When the minutes of a Board meeting have been signed at correct they are, until the contrary is
prcved, evidence that -

(a) the meeting to which the minutes relate was duly convened and held; and

[b] the matters recoaded as having taken place at the meeting took place as recorded; and

[c) any appointment purportedly made atthe meeting was validly made.
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Division 5 - Appointed Committees

50, Committees

[1] Appointed Committees. Shall include the mandatory committees of Zonta Intemational and such
other committees as the Board may authorise to achieve Associatior goals. The Zonta Club Manual
shall serve as a gLlideline to the opemtions ofcommittees.

[2) Appointment. Except as otherwise provided in the by-laws, the President sha]l appoint Commltiee
Chairs, subject to approval bythe Board.

[3] Reports. Committees shall repoft regularly to the Board and to the members.

PART 6 _ GENERAL MEETTNGS OF ASSOCIATTON

51. Annual general Ineeting

[1] The Board must determine the date, time and place ofthe armual general meeting. Unless otherwise
determined by the Board, this will be the Association's meeting ofApril.

[2J lf it is proposed to hold the annual general meeting more than 6 months after the end of the
Association's fiflancial year, the Secretary must apply to the Commissioner for permission under
section 50[3][b) ofthe Act within 4 months after the end of the financial year.

(31 The ordinarybusiness ofthe annual generalmeeting is as follows -
(a) to confirm the minutes ol the previolrs annual Seneral meeting and of any special general

meeting held since then ifthe minutes ofthat meeting have not yet been confirmed;

(bl ro re.eive dnd .ooside"

[i] the annual report on the Association's actlvities during the preceding financial year;

and

[ii] the financial statements ofthe Association for the preceding financial yearpresented
under Part 5 ofthe Act; and

[iii] a copy of the report of the review on the Iinancial statements;

[c] to elect the office hoiders of the Association and directors: the President, Vice_President,
Secretary, Treasurer and directors;

[d] if applicable, to appoint or remove a reviewer or auditor of the Association in accordance

with the Ac!

[eJ to confirm or vary the entrance fees, subscriptions and other amounts (ifany] to be paid by
members.

[4) Any otherbusiness ofrvhich notice has been given in accordance with these rules maybe conducted
at the annual general meeting.

52, Special genelal meetings

[1] The Board may convene a special general meeting.

[2) The Board must convene a specia] general meeting if at least five ofthe members require a special

Beneral meeting to be convened,

[3] The members requi ng a special geneaal meeting to be convened must -
(a) make the requirement bywritten notice given to the Secretary; and
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[b) state in the notice the business to be considered atthe meeting; and

[c) each sign the notice,

[4) The special general meeting must be convened within 2g days after notice is given.nder subrure
t3Xa).

[5) lf the Board does not convene a special general meeting within that 28 day period, the members
making the requirement (or any ofthemJ may convene the special general meeting.

(6) A special general meeting convened by members under subrule [5) -
[aJ must be held within 3 months after the date the original requirement was madej and
(b) may only consider the business stated in the notice by which the requirement was made.

[7] The Association must reimburse any reasonable expenses incurred by the memberc convening a
special general meeting undersubrule [5).

5:1. Noticc ofgeneral mectings

(1] The Secretary or, in the case ofa special general meeting convened under rule S2(S], the members
conveningthe meeting, must give to each member -

(a) at least 2 1 days' notice of a general m eeting if a special resolution is to be proposed at the
meeting; or

(bJ at least 14 days' notice ofa general meeting in any other case.

[2J The notice must-
[a) specify the date, time and place ofthe meetingj and

(bl i ndicate the gen eral natu re of each item of busi ness to be considered at the meeting and

[c) if the meeting is the annual geneml meetin& inc]ude the names of the members who have
nominated forelection ro the Board under rule 35(2);and

[d) ifa specialresolution is proposed -
(i) set out the wording of the proposed resolution as required by section 51(4) of the

Act; and

[ii) state that the reso]ution is intended to be proposed as a special resolution; and

(iii) complywith rule 54[7).

54. Proxies

(11 Subject to subrule (2), an ordinary member may appoint an individual who is an ordinary member
as his or her proxy to vote and speak on his or her behalfat a general meetillts.

(2J An ordinary member may be appointed the proxy for not more than 5 other members.

[3] The appointment of a proxy must be in writing and signed by the member making the appointment.

[4] The member appointing the proxy may give specific directions as to how the proxy is to vote on his
or her behall

[5) If no instructions are given to the proxy, the proxy may vote on behalf of the membe. in any matter
as the proxy sees fit,

(6) lf the Board has approved a form for the appointment ofa proxy, the member may use that form or
any other form -

(a) thatclearly identifies the person appointed as the member's proxy;and
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(b) thathas been signed bythe member.

[7) Notice ofa genera] meeting given to an ordinary member under rule 53 must -
(a] state that the member may appoint an individual who is an oadinary member as a paory for

the meetingi and

[b] include a copy ofany form that the Board has approved for the appointment of a proxy.

[8] A form appointing a prory must be given to the Secretary before the commencement of the general
meeting forwhich the proxy is appointed.

[9) A form appointing a prory sent by post or elechonica]ly is of no effect udess it is received by the
Association notlater than 24 houts before the commencement ofthe meeting.

55. Use of technology t{, be present at general meetings

(1) The presence of a member at a general meeting need not be by attendance in person but may be by
that member and each other member at the meetingbeing simultaneously in contact by telephone or
other means of instantaneous communication.

[2] A member who participates in a general meeting as allowed under subrule [1J is taken to be present
at the meeting and, if the member votes at the meeting, the member is taken to have voted in person.

56. Presiding membel. and quorum for general meetings

(1J The Presidentor, inthe Prcsident's absence,theVice President mustpreside as Chair of each general
meeting.

(2J Ifthe President and Vice President are absent or are unwilling to act as Chair of a ge[eralmeeting
the Board members at the meeting must choose one ofthem to act as Chair ofthe meeting-

[3J No business is to be conducted ata genera] meeting unless a quorum ofno less than 25olo ofmembers
is present.

(4] If a quorum is not present within 30 minutes after the nohfied commencement time of a geneml
meeting -

[a] in the case ofa special general meeting - the meeting lapses; or

[bJ in the case ofthe annual general meeting - the meeting is adiourned to -
[i] the same time and day in the following weeh and

(ii) the same place, uniess the Chair specifies another place at the time of the
adjournment or written notrce of another place is given to the members before the
dayto which the meeting is adjourned.

57. Adjoumment ofgenerai mccting

[1] The Chair of a general meeting at which a quorum is present may, with the consent of a majority of
the ordinarymembers presentat the meetin& adjourn the meetingto another time atthe same place
or at another place,

(2) Without limiting sub.ule (11, a meetirg may be adjourned -
(aJ ifthere is insufficienttime to deal with the business athand;or

[b] to give the members more time to consider an item ofbusiness,

[3] No business may be conducted on the resumption of an adjourned meeting other than the business

that remained unfinished when the meetingwas adjourned

zONTAClub ol Perth Narthern 5uburbs



[4) Notice of t]e adjournment of a meeting under this rule is not required unless tle meeting is
adiourned for 14 days or more, in which case notice ofthe meeting must be given in accordance with
rule 53.

58. Voting at general meeting

[1) 0n any question arising at a general meeting -
[aJ subject to subrule [6], each ordinary member has one vote; and

(b) ordinary members may vote personally or byprory.

(2) A copy ofthe document by which the appointment is made mustbe given to the Secretary before any
general meeting to which the appointment applies.

[3) The appointmenl has effect until -
[a] the end of any general meeting to which the appointment applies; or

[b) the appointment is revoked and wdtten notice ofthe revocation is given to the Secretary.

(4) Except in the case of a special resolution, a motion is carried if a maiority of the ordinary members
present at a general meeting vote in favour ofthe motion.

[5) If votes are dMded equally on a question, the Chair of the meeting has a second or casting vote,

(6J Ifthe question is whether or notto confirm the minutes ofa previous general meeting, only members
who were present atthat meetinSmayvote.

(7J For a person to be eligible to vote at a general meeting as an ordinary member, the ordinary member

(a) must have been an ordinary member at the time notice ofthe meeting was given under rule
53; and

O) must have paid any fee or other money payable to the Association by dre member.

59. when special resolutions are required

(1) A special resolution is requ;red ifitis proposed at a general meeting -
(a) to amliate the Associationwith anotherbodyi or

[b) to requestthe Commissionerto apply to the State Administrative Tribunal under section 109
ofthe Act for the appoinunent ofa statutory manager.

(2) Subrule (11does not limitthe matters in relation to which a special resolution may be proposed.

60. Determining whether resolution can'ied

(1J In this rule -
(a) pol, means the process ofvoting in relation to a matter that is conducted in writing.

(2J Subject to subrule (4), the Chair of a geneml meeting may, on the basis of geneEl agreement or
disagreement or by a show ofhands, declare that a resolution has been -

[a] carried; or

[bJ carded unanimously; or

[cJ carried by a particular majority; or

(d) losL

(3) lfthe resolution is a special resolution, the declamtion under subrule (2) mustidentirythe resolution
as a special resolution.
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[4] Ifapoll is demanded on any question by thc Chair of lhe meeting or by at least 3 othcr (,r.tirary
members present in person or by proxy -

(a) the poll nrust he taken at thc mccting in the manner determined by the C)rairl

(bl the Chair musr dcclare the determination ofthc iesolution on thebasis ofthe poll.

[5) ]f a poll is demanded on the election of the Chair or on a question of an adlournment, the poll must
Lre taken immedjately.

[6) lfa poll is demandcd on any othcr question, rhc poll nlustbc tai(cnbciore the close oithemeetingat
a tlme determined by the Chair.

[7) A declaration under subrule (2) or [a] nrust be entered in the rninutes ofthe meeting, and fie enrry
js, without prool of the voting in relation to the resolution, evidence of how lhe resolLrlion !{,es

determined.

[1) The Secretary, or a ]lerson authorised by the Board from time to time, must take and keep minutes
of each general meeting.

[2) '] he minutes must record the business considered at lhe meeting, any resolutior'r on which a vote is
taken and rhe result ofthe vote.

[:]J ln addition, the minutes of cach annual general meeting must record

[a] the names of the ordirary members altending the meetingt and

[b) any proxy tbrms given to the Chair olthe meeting under rulc 54(8); and

[c] the finan.ial statemcnts presented at the rneeting; and

[dJ :rry reporl of the review report on the llnancia] slatemenls presented at the mcelinEl, as

relerred to in mle 51[3)[b)[ii).

[4) The minures of a general meeting must be enLered in the Association's minute book within 30 days

after lhe meeting is held.

[5) The Presideni ]rust ensure that thc minures of a general meeting are reviewed and signed as correct
by

[a) the Chair ol rhe meelingi or-

[h) the Chair of rhe next general meeting.

[6] When the minutes ol a general meeting have been signed as correct thcy al-e, in lhe absencc of
evidence to the conlrary, taken lo be proofthnt

[a) the necting to r rhich the minutes relale was duly convened and held; and

(b) the matters recorded as having taken place at the mectinB rook place as recorded; and

[cJ any elecdon or appointment purported]y made at the meeting was validly ma.le.

PART 7 - FINANCIAL MATTERS

62. Source offunds

The funds ofthe Association maybe derived from entrance fees, annual subscriptions, donations, fund-
raising activities, grants, interestand any othersources approved by the Board.
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[1) The Association must open an account in lhe namc ol rhe Association with a financial rnstitutlon
from which all expenditure oi the Association rs made and into which all funds received by the
Assoctation are deposited.

[2J Subjcct to any rest ctions imposed at a general meetrng, the Board may approve expenditure on

behalfofthe Association, as agreed by a malo ty ofmembers.

(31 TheBoardDayautho setheTreasurertoexpendtundsonbehalfoftheAssociationuptoaspecified
linrit without requiring approval from the Board for each ite]n on which the lunds are expended.

[4] All cheques, electronic lunds and other negotiable instruments of the Association must bc signcd /
aPProved by -

[a) Tlvo [2) Board mcmbcrs;or

Ib) one Board rrember and a perso]l authorised by lhc Board.

[5J All funds ofthe Associalion mLlst be deposited into thc Association's accountwithin 5 working days

atter their receipt.

[1] For each financial year, rhe Board must ensure that the requirements imposed on the Assocjalion
under Part 5 oF the Acl relating to the financial slatements of the Association are met.

[2) Without limiting subrule [1), those requiren]ents inclLrde -
[al the preparation oi rhe Financial staten]ents; and

{b) ifrequired, the review ofthe financial statements as applicable, and

lcl the presentation lo the annua] general mcetjnfl ofthe financial statements, ns app]icablei and

fdl if required, the presentation to the annual general meeting of the copy of the report ol the

review on the financial statements.

PARTB-CENERALMATTERS

65. By-laws

[1] The Association may, by resolution at a general meetin& make, amend or revoke By-laws

(2J By-laws may -
[a] provide for the rights and obligations that appty to any classes of associate membership

approved under rule 10[2]; and

[b) impose restrictions on the Board's powers, including the power to dispose of the

Association's assets; and

[c) impose requirements relating to the financial reporting and filancial accountability of the

Association and the review ofthe Association's accounts; and

[d] provide for any other matter the Association conside6 necessary or convenient to be dealt

with in the by-laws.

(3) A By-law is ofno effect to the extent that it is inconsistentwith the Act, the regulations or these rules.

[4J Without Iimiting subrule [3], a By-law made for the purposes of subrule (21[c) may only impose

requi.emenb o; the Association that are additjonal to, and do not restrict, a requirement imposed

on the Association under Part 5 ofthe Act.
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(5] At the request ofa member, the Association must make a copy ofthe By-taws avairabre for inspection
by the member.

66. Executing documents and common seal

(1J The Association may execute a document without using a common sealifthe document is signed by

[aJ two (2) Board members; or

(b) one Board member and a person authorised by the Board.

(2J lfthe Association has a common seal-
(aJ the name ofthe Association must appear in legible characters on the common seal; and

(b) a document may only be sealed with the common seal by the authority ofthe Board and in
the presence of

[iJ two [2J Board membeN;or

[ii] one Board member and a person authorised by the Board,

and each of them is to sign the document to attest that the document was sealed in their
presence.

(3) The Secretary must make a written record ofeach use ofthe common seal.

(4J The common seal must be kept in the custody ofthe Secretary or another Board member authorised
by the board.

(5J The corporate seal of Zonta International, with the addition ofthe name ofthe Association, shallbe
the seal ofthe Association.

67. Giving notices to members

[1] In this rule -
recorded means recotded in the register of members.

(21 A notice or other document that is to be given to a member under these rules is taken not to have
been given to the member unless it is in writing and -

[a) delivered by hand to the recorded address ofthe member; or

[b] sent by prepai d post to the recorded p ostal address of the member; o r
(c) sent by facsimile or electronic transmission to an appropriate recorded number or recorded

electronic address ofthe member.

68. Custodyofbooks and secnrities

(11 Subiect to subrule (2l,the books and anysecurities of the Association mustbekeptin theSecretary's
custodyorundeathe Secretary's control.

(2) The financial records and, as applicable, the financial statements of the Association must be kept in
the Treasurer's custody or underthe Treasurer's control.

[3) Subrules [1) and [2] have effect except as otherwise decided by the Board.

(4) The books ofthe Association must be retained foratleast 7 years.
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69. Record of office holders

The record ofBoard members and other persons autho sed to act on behalfofthe Association that is

required to be maintained under section 5B[2] ofthe Act must be kept in the Secretaly's custody or
under the Secretary's control.

T0.lnspection of records and documeots

[1] Subrule [2] applies to a member who wants to inspect -
(a) the register ofmembers under section 54(1] oftheActj or

[b) the record ofthe names and addresses ofBoard members, and other persons authorised to
act on behalfofthe Association, under section 5B(3] ofthe Acq or

[c] any other record or document ofthe Association.

(2J The member must contactthe Secretaryto make the necessary arrangements lor the inspection.

[3J The inspection mustbe free ofcharge.

[4J ]fthe member wants to inspect a document that records the minutes of a Board meeting, the right to
inspect that document is subject to any decision the Board has made about minutes of Board
meetings generally, or the miflutes of a specific Boa.d meetinS, being availab]e for inspection by
members,

[5) The member may make a copy ofor take an extract from a record or document referred to in subru]e

[1)(c) but does not have a right to remove the record or docume[t for that purpose.

(6J The member must not use or disclose information in a record or document referred to in subnlle
(1)(c) except for a purpose

[aJ that is directly connected with the affairs ofthe Association; or

{bl that is related to compllng with a requirement ofthe AcL

71. Put lication by Board members of statements about Association business prohibited

A Board member must notpublish, or cause to be published, any statement aboutthe business
conducted by the Association at a general meetingor Board meeting unless -

[a] the Board member has been authorised to do so at a Board meetingj and

[b) the autho ty given to the Board member has been recorded in the minutes of the Board
meeting at which itwas given.

72. Distribution of surplus pl'operq/ on cancellation ofincorporation or winding up

(11 In this rule -
sul?j.lus property, in relation to the Association, means property remainingafter satisfactioE of

[a] the debts and liabilities ofthe Association; and

(bJ the costs, charges and expenses of winding up or cancelling the incorporation of the
Association,

but does not include books relatingto the management ofthe Association

[2) On the cancellation ofthe incorpomtion or the winding up ofthe Association, its surplus property
must be distributed as determined by special resolution by reference to the persons mentioned in
section 24[1) of the Act.
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73. Altel.ation of rules

If the Association wants to alter or rescind any of these rules, or to make additional rules, the
Association may do so only byspecial resolution and by othendise complyingwith Part3 Division 2 of

This is the annexure of 25 pages marked 'A' leferred to in Form 5 signed by us.

Dated s

,","n BIlo-\lk
AlisoD llaItin, tsoard Sccrctarv
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