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AUSTRALIAN  FEDERATION  OF  INTERNATIONAL  FORWARDERS Ltd.

Suite 403, Level 3, The Office Tower, 152 Bunnerong Road, Eastgardens, NSW 2036

Telephone:   (02) 9314 3055         Fax:  (02) 9314 3116         Email:  afif@afif.asn.au
ACN:  008 576 681                 ABN: 43008 576 681

This document of  22 pages  marked “The Constitution of the Australian Federation of International Forwarders Ltd”, Items 1 – 39, will replace the Articles of Association previously lodged and incorporated  in 1996,  under the name of Australian Federation of International Forwarders Ltd.,  trading as a company limited by guarantee Registered No:-  ACN 008 576 681.

The Constitution 
of

AUSTRALIAN FEDERATION OF INTERNATIONAL FORWARDERS LTD.

1. Name
The name of the Federation is Australian Federation of International Forwarders Ltd. (hereinafter called the “Federation”).

2. Objects
The objects of the Federation include:
(a) To promote the interests and welfare of those engaged in international forwarding and/or ancillary services.

(b) To provide a national organisation for those engaged in the profession of international forwarding and/or ancillary services.

(c) To establish and maintain relationships with all or any national or international organisations, companies, or individuals necessary for the conduct and development of the industry.

(d) To collect and disseminate information on international forwarding and/or ancillary services.

(e) To develop and maintain connections with overseas trade areas and to generally promote the development of new markets.

(f) To secure uniform standards of professional conduct for those engaged in the profession of international forwarding and/or ancillary services.

(g) To prescribe and adopt standards for the training and education of those engaged in the profession and provide courses and set examinations.

(h) To engage professional assistance of any kind and to remunerate any person (s) for services rendered, or to be rendered in or about the formation and promotion of the Federation, or the conduct of its affairs.

(i) To purchase, take on lease or hire, any real and personal property necessary for the purposes of the Federation.

(j) Such other objects as the Federation may from time to time and at any  time determine.

3. Interpretations
(i) In this Constitution,  except, in so far as the context or subject matter otherwise indicates or requires:

(a) “Association” shall mean an Association of firms engaged in  

                               
international forwarding and/or ancillary services.

(b) “Secretary” shall mean:-

· The person holding office under this Constitution as Secretary of the Federation: or

· Where no such person holds that office – the Public Officer of the Federation.

(c) “The Act” means the Australian Securities Commission Act 1991 as         amended.

(ii)

In this Constitution: – 

(a) A reference to a function includes a reference to a power, authority and duty:   and

(b) A reference to the exercise of a function includes, where the function is a duty, a reference to the performance of the duty.

4. Membership Qualifications
(a) Eligibility – The Federation shall have the following categories of membership

(i) Ordinary member – An ‘Ordinary’ member shall be a company, partnership, or sole trader as defined under “The Act”, which conducts business in Australia as an international Forwarder and/or provider of ancillary services and may offer their services in the capacity of principal or agent.  

(ii) Associate member (Corporate) – shall be a company or other organisation which is not an international Forwarder and/or provider of ancillary services, but provides services to, or otherwise derives an income from, the international forwarding and/or ancillary services industry.

(iii) Associate member (Individual) – available to a person of good standing who is, or has been, employed by a person; corporation or Association in the international forwarding and ancillary services industry, whether or not that entity is, or was, an ‘Ordinary’member of the Federation, provided that the individual meets the membership criteria as detailed in the relevant application form.

(iv) Such Associate Members may serve on Sub-Committees and shall not be entitled to:-

(a)    Election to Board; 

(b)    Voting privileges and further, at the discretion of the Board, may be   

                    excluded from meetings or the receipt of certain bulletins, circulars or other

 
        information.
5. Nomination for Membership 

Application and Acceptance of Members: – 

(i) Any application for membership of the Federation, must be made in writing to the Board of the Federation and must contain all information requested in the Federation’s application form.  

(ii) Two current financial ‘Ordinary’ members of the Federation must countersign applications. 

(iii) In making application for membership of the Federation, the applicant acknowledges and accepts to be bound by this constitution and by any rules of conduct or other standards prescribed by the Federation from time to time.

(iv) Application(s) for membership will be considered by the Board of the Federation and if accepted, will be confirmed in membership of the Federation at the next meeting of the Board and upon payment by the applicant of the prescribed membership fee.  

(v) Upon acceptance, the Secretary will enter the applicant’s name in the Register of members of the Federation.

6.   Register of Members
(a) The Secretary of the Federation shall establish and maintain a register of Members of the Federation, specifying the name and address of each person, firm or association together with the date on which each became a member.

(b) The register of members shall be kept at the principal place of administration of the Federation and shall be open for inspection free of charge, by any member of the Federation at any reasonable hour.

7. Members Liabilities
The liability of a member of the Federation if limited.  A member is required to contribute towards the payment of the debts and liabilities of the Federation or the cost, charges and expenses of the winding up of the Federation and is limited to the amount, if any, unpaid by the member in respect of membership of the Federation as required by Rule 8.

8. Income, Fees, Subscriptions etc..
(a) Members of the Federation, other than delegates, shall contribute such fees as the Board shall from time to time determine.  The financial year shall commence on 1st July in each year.

(b) The income and property of the Federation whencesoever derived shall be applied solely towards the promotion of the objects of the Federation as set forth in this Constitution and no portion thereof shall be paid or transferred directly or indirectly by way of dividend bonus or otherwise howsoever by way of profit to the members of the Federation or to any of them or to any person claiming through any of them.  Provided that nothing herein contained shall prevent the payment in good faith or remuneration to any officer or servant of the Federation or to any member of the Federation or other person in return for any services actually rendered to the Federation nor prevent the payment of interest at a rate not exceeding current bank overdraft rates for money lent or reasonable and proper rent for premises demised or let by an member to the Federation.  No member of the Board or a Divisional Committee may be appointed to any salaried office of the Federation or any office of the Federation paid by fees and that no remuneration or other benefit whether in money or money’s worth shall be given by the Federation to any member of the Board or a Divisional Committee except repayment of out-of-pocket expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for premises demised or let to the Federation.

9. Cessation of Membership
(1) A person, firm or association ceases to be a member of the Federation if they:-

(a) Die

(b) Cease business

(c) Resign from membership, or

(d) Are expelled from the Federation

(2)
Where a member of the Federation ceased to be a member pursuant to Clause (1), and in every other case where a member ceases to hold membership the Secretary shall make an appropriate entry in the register of members recording the date on which the member ceased to be a member.

10. Resignation of Membership
(1) A member of the Federation is not entitled to resign that membership except in accordance with this Rule.

(2) A member of the Federation who has paid all amounts payable by the member to the Federation in respect of the member’s membership may resign from membership of the Federation by first giving notice (being not less than 1 month or not less than such other period as the Board may determine) in writing to the Secretary of the member’s intention to resign and, upon the expiration of the period of notice, the member ceases to be a member.

11. Disciplining of Members
(1) Where the Board is of the opinion that a member of the Federation:-

(a) has persistently refused or neglected to comply with a provision or provisions of these Constitution; or

(b) has persistently and willfully acted in a manner prejudicial to the interests of the Federation.

 

The board may, by resolution:-

(c) expel the member from the Federation; or

(d) suspend the member from membership of the Federation for a specified period.

(2) A resolution of the Board under Clause (1) is of no effect unless the Board, at a meeting held not earlier than 14 days and not later than 28 days after service on the member of a notice under Clause (3), confirms the resolution in accordance with this Constitution.

(3) Where the Board passes a resolution under Clause (1), the Secretary shall, as soon as practicable, cause a notice in writing to be served on the member:-

(a) setting out the resolution of the Board

(b) stating that the member may address the Board at a meeting to be held not earlier than 14 days and not later than 28 days after service of the notice; 

(c) stating the date, place and time of that meeting; and

(d) informing the member that the member may do either or both of the following:-

(i) attend and speak at that meeting

(ii) submit to the Board at or prior to that date of that meeting, written representations relating to the resolution.

(4) At a meeting of the Board held as referred to in Clause (3), to the Board shall:-

(a) give to the member an opportunity to make oral representations;

(b) give due consideration to any written representations submitted to the Board by the member at or prior to the meeting; and 

(c) by resolution determine whether to confirm or to revoke the resolution.

(5) Where the Board confirms a resolutions under Clause (4), the Secretary shall, within 7 days after that confirmation, by notice in writing inform the member of the fact of the member’s right of appeal under Rule 12.

(6) A resolution confirmed by the Board under Clause (4) does not take effect:-

(a) until the expiration of the period within the member is entitled to appeal against the resolution where the member does not exercise the right of appeal within that period; or

(b) where within that period the member exercises the right of appeal, unless and until the Federation confirms the resolution pursuant to Rule 12 (4).
12. Right of Appeal of Disciplined Member
(1) A member may appeal to the Federation in general meeting against a resolution of the Board which is confirmed under Rule 10 (4), within 7 days after notice of the resolution is served on the member by lodging with the Secretary a notice to that effect.

(2) Upon receipt of a notice from a member under Clause (1), the Secretary shall notify the Board which shall convene a general meeting of the Federation to be held within 21 days after the date on which the Secretary received the notice.

(3) At a general meeting of the Federation convened under Clause (2)

(a) no business other than the question of the appeal shall be transacted;

(b) the Board and the member shall be given the opportunity to state their respective cases orally or in writing, or both; and

(c) the members present shall vote by secret ballot on the question of whether the resolution should be confirmed or revoked.

(4)
If at a general meeting the Federation passes a special resolution in favour of the confirmation of the resolution, the resolution is confirmed.

13. Board
(A)           The Board shall be called the Board of Management of the Federation and subject to the 

                 Act, the Regulations and this Constitution and to any resolution

passed by the Federation:-

(i) shall control and manage the affairs of the Federation.

(ii) may exercise all such functions as may be exercised by the Federation other than those functions that are required by this Constitution to be exercised by an annual or special general meeting of members of the Federation.

(iii) has power to perform all such acts and do all such things as appear to the Board to be necessary or desirable for the proper management of the affairs of the Federation.

(B)            Number of Directors:-


The Board of the Federation shall consist of a minimum of six (6) and a maximum of ten (10) Directors, four of whom shall be nominated to represent each of the states and / or territories of NSW/ACT; VIC/TAS; QLD/NT; SA/WA

(C)            Eligibility:-  

any nominee to the Board of the Federation, must be a current employee of a current ‘financial’ ordinary member of the Federation.  No two persons from the same member of the Federation may be elected to the Board concurrently.

       (D)       
Term of Office:-

(i) The term of each Director of the Board shall be two years, following the adoption of this ‘Constitution’ accept as provided for in rule 13(Dii)

(ii) At the Annual General Meeting dealing with the 2000-2001 accounts, one 

half of the Directors, or if their number is not divisible by two, then the nearest number exceeding half, must retire from office by rotation provided always that in determining the number of Directors to retire for the purposes of this Rule:

(a)
Any Director who has resigned or retired or whose office has otherwise    

            become vacant under Rule 13(I) at any time during the period of 60 days 

preceding the meeting of Directors referred to in Rule 13D(iii) and who has not been replaced as a casual vacancy by the Board of Directors under Rule 13(G) is deemed to be a retiring Director; and

(b)
Any Director who has been appointed by the Board of Directors under Rule 13 (G) since the last AGM to fill a casual vacancy is also deemed to be a retiring Director in addition to those retiring by rotation under Rule 13 (Diii).

(iii) The first Directors to retire by rotation will be those deemed to be retiring Directors by virtue of Rule 13D(ii) and who agree to retire following informal discussions between the Directors.  In default of agreement by consensus this will be determined by a ‘lot’ to be carried out at a meeting of Directors no later than 60 days before the Annual General Meeting dealing with the 2000 / 2001 accounts.  The ‘lot’ will be carried out by the AFIF Chief Executive Officer and admin assistant in the presence of an independent witness according to AFIF Policy and documented procedures.

 (E)                   Election Process:

(i) Nomination – nominees for the Board of the Federation must be nominated in writing in the prescribed form by a current and ‘financial’ Ordinary member of the Federation.  Such nomination must be received at the Federation’s registered office by 5pm not later than 14 calendar days prior to the Annual General Meeting of the Federation.

(ii) Election – Where nominations are received in excess of the maximum number of positions available (refer Rule 13(B), Directors shall be elected by postal ballot held in accordance with procedures and timetable as laid down and approved by the Board of Directors, prior to the Annual General Meeting and from the nominations which have been correctly received by the Secretary of the Federation.

(iii) Deemed Re-Appointment – When a Director retires, by reason of rule 13(Dii) and is not re-elected under that rule and where there is a vacancy and the person is willing to continue to act as a Director, that Director continues in office until the next Annual General Meeting.

(iv) Directors - Normal Election Procedures:-  At each subsequent Annual General 

Meeting those Directors (including any Directors appointed to fill a casual vacancy) who did not retire at the previous Annual General Meeting must retire from office, but are eligible for re-election.

(F) The Office Bearers of the Federation shall be:- 

(i) The Chairman

(ii) Vice Chairman

(iii) The Secretary / Public Officer

(iv) The Treasurer

The Board of the Federation will elect a Director to each of these positions at its first meeting of each new term.

(G)

Casual Vacancy:
A casual vacancy occurring on the Board shall be filled by nomination of a replacement by a continuing Director of the Federation and by confirmation of the appointment by the Board at its next meeting.  The replacement Director would automatically retire and be eligible for re-election prior to the next AGM.

(H)

Alternate Directors: 

Any Director (other than alternate) may nominate an Alternate Director (who shall be an employee of a current financial ‘Ordinary’ member) in their place for a specified time or meeting.  Such nominations should be given in writing to the Secretary of the Federation prior to the first meeting, to which the alternate will attend.  Ratification of the appointment must also be made in writing and at any time, whether that appointment is for specified period or not.

(ii)  Obligations & Entitlements of Alternates – 

(a) may attend and vote in place of the appointor at a Board Meeting at which the appointor is not present.

(b) If also a Director, has a separate right to vote as Alternate.

(c) If Alternate for more than one appointor, has a separate right to vote in place of each appointor.

(d) When acting as Alternate, is an officer of the Company and subject to all duties and entitled to exercise all the powers and rights, of the appointor as a Director.

(I)

Cessation of Director’s Appointment:
The office of a Director automatically becomes vacant if the person who holds the office:-

(i) becomes an insolvent under administration

(ii) is not permitted by the Law (or an order made under the Law) to be a director or vacates office by force of section 224

(iii) becomes of unsound mind or physically or mentally incapable of performing the functions of that office

(iv) fails to attend 3 consecutive Board meetings (either personally or by an Alternate) without leave of absence from the Board

(v) resigns by notice in writing to the Company

(vi) is removed from office under rule 13J

(vii) if the person was appointed to the office for a specified period and that period expires (refer 13J & 13K)

Ceases to be an employee of a current ‘Ordinary’ member for a period not exceeding 2 months

(J)

Removal from Office:

Whether or not a Director’s appointment was expressed to be for a specified period, the company by ordinary resolution may remove a Director from office.

(K)

Too few Directors:

If the number of Directors is reduced below the minimum required by rule 13(B) the continuing Directors may act as the Board only;

(a) to appoint Directors up to that minimum number

(b) to convene a meeting of members; and in emergencies

14.  Duties of Office Bearers
(A)

Secretary:

(1) The Secretary of the Federation shall upon appointment as Secretary, lodge notice of his address with the Federation.

(2) Duties shall include:-

(a) To keep minutes of:

(i) All appointments

(ii) The names of those present at all meetings

(iii) All proceedings of all meetings

(3)
Minutes of the proceeding at a meeting shall be signed by the Chairperson of the meeting or by the Chairperson of the next succeeding meeting.

(B)

Treasurer:
It is the duty of the Treasurer of the Federation to ensure that:-

(1)
All monies due to the Federation are collected and banked and that all payments authorised by the Federation are made, and

(2)
Keep correct books and accounts showing the financial affairs of the Federation.

15. Meetings and Quorum
(a)

(1)
The Board shall meet at least 3 times in each financial year.

(2) 
Additional meetings of the Board may be convened by the President or the Secretary.

(3) Oral or written notice of a meeting of the Board shall be given by the Secretary to each member of the Board at least 48 hours (or such other period as may be unanimously agreed upon by the members of the Board) before the time appointed for the holding of the meeting.

(4) Notice a meeting given under Clause (3) shall specify the general nature at the meeting and no business other than that business shall be transacted at the meeting, except business which the Board members present at the meeting unanimously agree to treat as urgent business.

(5) Any 4 members of the Board constitute a quorum for the transaction of the business of a meeting of the Board.

(6) No business shall be transacted by the Board unless a quorum is present and if within half an hour of the time appointed for the meeting a quorum is not present the meetings stands adjourned to the same place and at the same time of the same day in the following week.

(7) If at the adjourned meeting a quorum is not present within half an hour of the time appointed for the meeting, the meeting shall be dissolved.

(8) At a meeting of the Board:-

(i) The Chairman and Vice Chairman shall preside; or

(ii)
If the Chairman and Vice Chairman are absent or unwilling to act such one of the remaining members of the Board as may be chosen by the members present at the meeting shall preside.

(b)
The members of the Board may regulate their meetings as they think fit and in particular may confer by radio, telephone, closed circuit television or other electronic means of audio or audio visual communication and a resolution passed by such a conference shall notwithstanding the members of the Board are not present together in one place at the time of the conference, be deemed to have been passed at a meeting of the Board held on the day on which and at the time at which the conference was held.

A resolution in writing, signed by the majority of the members of the Board for the time being entitled to receive notice of a meeting of the members of the Board shall be as a valid and effectual so if it had been passed at a meeting of the members of the Board duly convened and held.  Any such resolution may consist of several documents in like form, each signed by one or more members of the Board.

16. Delegation by Board to Committees
(1) The Board may, by instrument in writing, delegate to one or more Committees as the Board thinks fit, the exercise of such of the functions of the Board as are specified in the instrument, other than:-

(a) this power of delegation; and

(b) a function, which is a duty, imposed on the Board by the Act or by any other law.

(2) A function the exercise of which has been delegated to a Committee under this Rule may, whilst the delegation remains unrevoked, be exercised from time to time by the Committee in accordance with the terms of the delegation.

(3) A delegation under this Constitution may be made subject to such conditions or limitations as to the exercise of any function the subject thereof, or as to time or circumstances, as may be specified in the instrument of delegation.

(4) Notwithstanding any delegation under this Rule, the Board may continue to exercise any function delegated.

(5) Any act or thing done or suffered by Committee acting in the exercise of a delegation under this Rule as the same force and subject as it would have if it have been done or suffered by the Board.

(6) The Board may, by instrument in writing, revoke wholly or in part any delegation under this Rule.

(7) A Committee may meet and adjourn, as it thinks proper.

17. Voting and Decisions
(1) Questions arising at a meeting of the Board or of any Committees appointed by the Board shall be determined by a majority of the votes of members of the Board or Committee present at the meeting.

(2) Each member present at a meeting of the Board or of any Committee appointed by the Board (including the person presiding at the meeting) is entitled to one vote but, in the event of an equality of votes on any question, the matter is determined in the negative.

(3) Subject to Rule 15 (a5), the Board may act notwithstanding any vacancy on the Board.

(4) Any act or thing done or suffered, or purporting to have been done or suffered, by the Board or by a Committee, is valid and effectual notwithstanding any defect than may afterwards be discovered in the appointment or qualification of any member of the Board or Committee.

18. Establishment of Divisions and State Committees
The Board may from time to time and at any time establish in any state or territory a state Committee or for any separate service or function a Division for the purpose of the business of the Federation and the Committee of any such Division or State Committee established in accordance with this Constitution, shall exercise the powers, authorities and discretion’s conferred by the Board.  All members of the Federation shall have the right to request membership of any appropriate Division of State Committee, in which case the Board may direct that such member be a member of that Division or State Committee.  When a Division or State Committee is established the Board shall nominate the Committee of that Division or State Committee from amongst qualified members of the Division or State Committee and such Committee shall hold office until the first annual meeting of the Division or State Committee.  The Secretary shall maintain a register for each Division or State Committee which register shall contain the names and addresses of each member of that Division or State Committee together with such other particulars as the Board may from time to time require.

19. Annual General Meetings – Holding Of
The Federation shall, at least once in each calendar year and within the period of 6 months after the expiration of each financial year of the Federation, convene an annual general meeting.

20. Annual and Special General Meetings – Calling Of and Business At
(a) Annual Meetings

(i) The annual general meeting of the Federation shall, subject to the Act and to Rule 19, be convened on such date and at such place and time as the Board thinks fit.

(ii) In addition to any other business which may be transacted at an annual general meeting, the business of an annual general meeting shall be:-

(a) to confirm the minutes of the last preceding annual general meeting.

(b) to receive from the Board reports upon the activities of the Federation during the last preceding financial year.

(iii) An Annual General Meeting shall be specified as such in the notice convening it.

(b)

Special General Meetings

(1) The Board may, whenever it thinks fit, convene a special general meeting of the Federation.

(2) The Board shall, on the requisition in writing of not less than 5 per cent of the total number of members, convene a special general meeting of the Federation.

(3) A requisition of members for a special general meeting:-

(a) shall state the purpose or purposes of the meeting

(b) shall be signed by the members making the requisitions

(c) shall be lodged with the Secretary; and

(d) may consist of several documents in a similar form, each signed by one or more of the members making the requisition.

(4) If the Board fails to convene a special general meeting to be held within 1 month after the date on which a requisition of members for the meeting is lodged with the Secretary, any one or more of the members who made the requisition may convene a special general meeting to be held not later than 3 months after that date.

(5) A special general meeting convened by a member or members as referred to in Clause (4) shall be convened as nearly as practicable in the same manner as general meetings are convened by the Board and any member who thereby incurs expense is entitled to be reimbursed by the Federation for any expense so incurred.

21.   Notice of Annual and Special General Meetings
(1) Except where the nature of the business proposed to be dealt with at a special general meeting requires a special resolution of the Federation, the Secretary shall, at least 14 days before the date fixed for the holding of the general meeting, cause to be sent by pre-paid post; facsimile or email to each member at the member’s address; facsimile number or email address appearing in the register of members, a notice specifying the place, date and time of the meeting and the nature of the business proposed to be transacted at the meeting.

(2) Where the nature of the business proposed to be dealt with at a special general meeting requires a special resolution of the Federation, the Secretary shall, at least 21 days before the date fixed for the holding of the special general meeting, cause notice to be sent to each member in the manner provided in Clause (1) specifying, in addition to the matter required under Clause (1), the intention to propose the resolution as a special resolution.

(3) No business other than that specified in the notice convening a special general meeting except, in the case of an annual general meeting, business which may be transacted pursuant to Rule 20a (2).

(4) A member desiring to bring any business before a general meeting may give notice in writing of that business to the Secretary who shall include that business in the next notice calling a general meeting given after receipt of the notice from the member.

22. Procedure for Annual and Special General Meetings
(1) No item of business shall be transacted at a general meeting unless a quorum of members entitled under this Constitution to vote is present during the time the meeting is considering that item.

(2) Six members present in person (being members entitled under this Constitution to vote constitute a quorum for the transaction of the business of a general meeting.

(3) If within half an hour after the appointed time for the commencement of a general meeting a quorum is not present, the meeting if convened upon the requisition of members shall be dissolved and in any other case shall stand adjourned to the same day in the following week at the time and (unless another place is specified at the time of the adjournment by the person presiding at the meeting or communicated by written notice to members given before the day to which the meeting is adjourned) at the same place.

(4) If at the adjourned meeting a quorum is not present within half and hour after the time appointed for the commencement of the meeting, the members present (being not less than 3) shall constitute a quorum.

23. Presiding Member
(1) The Chairman or, in the Chairman’s absence, the Vice Chairman, shall preside as Chairperson at each general meeting of the Federation.

(2) If the Chairman and the Vice Chairman are absent from a general meeting or unwilling to act, the members present shall elect one of their number to preside as Chairperson at the meeting.

24. Adjournment
(1) The Chairperson of a general meeting at which a quorum is present may, with the consent of the majority of members present at the meeting, adjourn the meeting from time to time and place to place, but no business shall be transacted at an adjournment meeting other than the business left unfinished at the meeting at which the adjournment took place.

(2) Where a general meeting is adjourned for 14 days or more, the Secretary shall give written or oral notice of the adjourned meeting to each member stating the place, date and time to the meeting and the nature of the business to transacted at the meeting. 

(3) Except as provided in Cluases (1) and (2), notice of an adjournment of a general meeting or of the business to be transacted at the adjourned meeting is not required to be given.

25. Making of Decisions
A question arising at a general meeting of the Federation shall be determined on a show of hands and a declaration by the Chairperson that a resolution has been carried unanimously or carried by a particular majority or lost, or an entry to that effect in the minute book of the Federation, is evidence of the fact without proof of the number of proportion of the votes recorded in favour of or against that resolution.

26. Special Resolution
A resolution of the Federation is a special resolution if it is passed by a majority which comprises not less than three-quarters of such members of the Federation present at the general meeting as, being entitled under this Constitution so to do, vote in person or by proxy at a general meeting of which not less than 21 days’ written notice specifying the intention to propose the resolution as a special resolution was given in accordance with this Constitution
27. Voting
(1) Upon any question arising at an annual or special general meeting of the Federation a member has one vote only.

(2) All votes shall be given personally or by proxy but no member may hold more than 5 proxies.

(3) In the case of an equality of votes on a question at the meeting, the matter is determined in the negative.

(4) A member or proxy is not entitled to vote at any meeting of the Federation unless all monies due and payable by the member or proxy to the Federation has been paid.

28. Appointment of Proxies
(1) Each member shall be entitled to appoint another member as proxy by notice given to the Secretary no later than 24 hours before the time of the meeting in respect of which the proxy is appointed.

29.  Insurance
The Federation shall effect and maintain insurance required by law and in addition may effect and maintain other insurance.

30. Funds – Source
(1) The funds of the Federation shall be derived from its members.  Such other sources as the Board determines.

(2) All monies received by the Federation shall be deposited as soon as practicable to the credit of the Federation’s bank account.

31. Funds – Management
(1) The funds of the Federation shall be used in pursuance of the objects of the Federation in such manner as the Board determines.

(2) All cheques, drafts, bills of exchange, promissory notes and other negotiable instruments shall be signed by any 2 members of the Board or employees of the Federation being members or employees authorised to do so by the Board.

32. Alteration of Objects and Articles
The statement of Objects and this Constitution may be altered, rescinded or added to only by a special resolution of the Federation passed at an annual or special general meeting.

33. Common Seal
(1) The common seal of the Federation shall be kept in the custody of the Secretary.

(2) The common seal shall not be affixed to any instrument except by the authority of the Board and the affixing of the common seal shall be attested by the signatures of 2 members of the Board.

34. Custody of Books etc..
Except as otherwise provided by this Constitution, the Secretary shall keep in his or her custody or under his or her control all records, books and other documents relating to the Federation.

35. Inspection of Books etc..
The records, book and other documents of the Federation shall be open to inspection, free of charge, by a member of the Federation at any reasonable hour.

36. Service of Notices
(1) For the purpose of this Constitution, a notice may be served by or on behalf of the Federation upon any member either personally, or by sending it by post or facsimile or by email to the member at the member’s address; facsimile number or email address shown in the register of members.

(2) Where a document is sent to a person by properly addressing, prepaying and posting to the person a letter containing the document, the document shall, unless the contrary is proved, be deemed for the purpose of this Constitution to have been served on the person at the time at which the letter would have been delivered in the ordinary course of post.

(3) Where a document is sent to a person by properly addressing and sending the document by facsimile, the document shall, unless the contrary is proved, be deemed for the purpose of  this Constitution) to have been served on the person on the business day first following the day on which the document was sent by facsimile.

(4) Where a document is sent to a person by attaching the electronic file containing the document to an electronic message and sending the message, properly addressed, by email method, the document shall, unless the contrary is proved, be deemed for the purpose of this Constitution to have been served on the person on the business day first following the day on which the document was sent by email.

37. By – Laws
(a) The Board may from time to time in the manner set out hereunder make repeal and amend such by-laws not inconsistent with this Constitution As it may think desirable for carrying out the objects of the Federation and for the regulation of its affairs and the management, control and discipline of the members, officers and servants of the Federation.  Notwithstanding the provisions of Rule 13, such by-laws may be made, repealed or amended by resolution of the Board duly passed by at least two-thirds of those present at a meeting thereof provided that for the purpose of this Rule a resolution shall be deemed to have been duly passed as aforesaid if:

(i) A written copy of the proposed resolution has been sent to each member of the Board by posting the same in the prepaid letter addressed to such member at his address as entered in the register or at his last known place of abode or by facsimile or by Email. 

(ii) Approval in writing of such proposed resolution has been returned to the Secretary by at least two-thirds of the members of the Board within two months after the date of such posting or facsimile.

(b) Notwithstanding the foregoing any such by-law may be amended or repealed by resolution of a General Meeting of the Federation.

(c) Any member shall be entitled upon request to obtain a copy of all by-laws in force without payment of any fee.

38. Surplus Property
If upon the winding up or dissolution of the Federation there remains after satisfaction of all its debts and liabilities and property whatsoever the same shall not be paid to or distributed among the members of the Federation but shall be given or transferred to some other Association or institutions having objects similar to the objects contained in Rule 2 and which shall prohibit 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 Federation under or by virtue of Rule 7 hereof, such Association or institutions to be determined by the members of the Federation at or before the time of dissolution and in default thereof by such Judge of the Supreme Court as may have or acquire jurisdiction in the matter and if and so far as effect cannot be given to the aforesaid provision then to some charitable project.

39. Previous Articles Superseded
This Constitution will supersede the Articles lodged for incorporation in 1996 and described as a Registered Company A.C.N. 008 576 681, to be effective as of  November 16, 2000.

	[image: image2.png]é A_F.I.F.



 


AUSTRALIAN  FEDERATION  OF  INTERNATIONAL  FORWARDERS Ltd.

Annexure to:

CONSTITUTION

OF

AUSTRALIAN FEDERATION OF INTERNATIONAL FORWARDERS LTD.

By – Law 1

(as amended)
The Federation recognises that its member’s interests divide into special interest groups, which require particular and specialised attention.  For this purpose, the Board of the Federation will nominate a Director to be responsible for each of these groups and to focus attention on the group’s activities for the member’s greater benefit.  

Particular groups include (but are not limited to): -

· Airfreight

· Seafreight

· Government Services

· Education & Training

· IT / E-Commerce
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AUSTRALIAN  FEDERATION  OF  INTERNATIONAL  FORWARDERS Ltd.

Annexure to:
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OF

AUSTRALIAN FEDERATION OF INTERNATIONAL FORWARDERS LTD

By – Law No.2

Procedures for the conduct of  nominations for Election of Directors to the Board of AFIF and conduct of a Postal ballot (if required)

A. Nomination Papers

(i)
Distribute nomination papers and notice of AGM by Email to all financial members at least 28 Days prior to the AGM.  

(ii)
When nominations received.

(a)
Date Stamp each one. Retain envelope for checking date posted.

(particularly when close to nomination deadline date).

(b)
Check validity of member details for nominee and proposer/seconder

i.e.: -

· valid financial member;

· relevant authority completed (if necessary).

(c)
File nomination together with any related correspondence.

(d)
For invalid nominations, return to nominee with reasons for invalidity.

(iii)
Nominations received after midnight EST on the final date, 

are to be returned to nominee as a rejection.

(iv)
For members who become financial during the nomination period or new members joining during the nomination period, send out nomination papers.

(v)
All nomination forms to be acknowledged by Secretariat

NB:
Nomination forms do not require a Company Seal.

Note:  If nominations are no greater than the maximum number of Directors required (10- as per the Constitution Rule 13B) there will be no need to send out ballot papers. Instead send out a letter to all members advising that there will be no requirement for a voting process.

B.
Ballot Papers
(ii) Distribute ballot papers (where a Ballot is required) to all financial members together with all nominee details by Email & Post to the address as per the register of members.

(iii) For voting purposes the rolls close at midnight EST on posting date for Ballot Papers. Any new members received after this date will be ineligible to vote. Only financial members are eligible to vote. If unfinancial members pay their membership fees after the close of rolls they are still ineligible to vote.

C.
Voting Procedures
(i) Ballot Papers

· For security it will be necessary for members to print their names and address and sign the back of the envelope supplied for the return of the ballot paper. When the envelope is received, the name and address on the back are checked against the roll of eligible electors. (If the member’s name does not appear on the roll the vote will not be admitted).

· Date stamp each envelope received

· (Ballot papers received after midnight EST on date announced as close of ballot returned as invalid.

· At the close of the poll the envelopes are opened, unfolded and the votes counted by an independent returning officer.
NB: Scrutineers appointed by candidates are entitled to be present at the opening of envelopes and the counting of votes, so that they can be confident that the security and secrecy of the ballot is strictly observed.

· Check validity of Ballot Papers. If invalid return with an explanation.

· Check for duplicate votes. Return both votes to the member requesting a single valid vote.

· Ballot papers received after the cut off date to be filed as rejection and the member advised.

NB:
Ballot papers do not require a Company Seal.

D.
Vote Counting Process. Returning Officer will:

(i) Check validity of ballot papers;

(ii) Count votes;

(iii) In the event of a tie between two or more persons for the last remaining Director’s position (maximum of 10 - as per the Constitution Rule 13B), the returning officer will write their respective names on separate pieces of paper, place the papers in a suitable receptacle and draw out one name who shall fill the position. 

(iv) Prepare a list of elected Directors for the AGM being held. 

(v)
Chairman to inform the newly elected Directors before the AGM (informally) so they can attend and also be available for the first meeting of the new Board as scheduled for the day of the AGM.

**************
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OF
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(as amended November 2000)

By – Law 3

Introduced August 7, 2003

In recognising the vital fiduciary elements and essential benefits that accrue from continuity of responsible governance, an outgoing Chairman of the Federation shall be offered the role of “Past Chairman” of the organisation.

The role shall not confer any executive powers on the holder but serve to provide senior counsel to the  current Chairman and / or their deputy.   

Should the Board delegate certain tasks to an Executive Committee of the Board, then it would be expected that the Past Chairman be invited to participate in that committee. 

Subject to relevant clauses in the ‘Constitution’ of the Federation, the Past Chairman may also be a current Director of the Federation 

****************

Passed by Resolution of the Board of Directors of AFIF, August 7, 2003 and duly minuted.
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