
 

            Rainbow South Coast Constitution 

PART ONE  

1. Name, Logo, and Founding Brands 

1.1 The name of the Association is Rainbow South Coast Inc. 

1.2 The Board may determine or update the design of the Association’s logo from time to time. 

1.3 The Association acknowledges its founding brands as the Illawarra Rainbow Community, 
Queers Down South, and Illawarra Rainbow Families. 

a) The Association acknowledges that Queers Down South withdrew from the Association in 
2024.  

2. Objectives  

2.1 The objectives of the Association are to:  

a) foster social connection for LGBTQIASB+ people across the NSW South Coast, including 
the Local Government Areas of Wollongong, Shellharbour, Kiama, Shoalhaven, and 
Wingecarribee; 

b) coordinate and deliver events that encourage community participation and support 
empowerment within the LGBTQIASB+ community of the Local Area; 

c) act as a leading advocate on matters affecting the LGBTQIASB+ community, including 
engaging with media and other platforms to promote equality; 

d) collaborate with LGBTQIASB+-owned businesses, government bodies, and not-for-profit 
organisations to strengthen the Association’s work across the Local Area; 

e) act at all times in the best interests of the Association’s members and the broader 
LGBTQIASB+ community; 

f) provide an inclusive, safe environment where Members and community participants are 
free from discrimination and harassment; and 

g) undertake all actions necessary, incidental, or conducive to advancing these objectives. 

3. Definitions 

3.1 In these rules: 

a) Affiliate Member: a person who holds the membership rights described in clause 4.1(d). 

b) Association: used when referring to Rainbow South Coast Inc. 

c) Board: the elected office-bearers responsible for managing the affairs of the Association in 
accordance with these rules. 

d) Director-General: the Director-General of the NSW Department of Fair Trading (or their 
successor in function). 

e) Local Area: the geographic area in which Rainbow South Coast Inc. operates, including 
residents, workers, and visitors from Helensburgh in the north to Ulladulla in the south, and 
west to the Southern Highlands. 



 

f) LGBTQIASB+ Community: used in its broadest sense and includes, but is not 
limited to, people who identify as gay, lesbian, bisexual, transgender, queer, 
intersex, sistergirls, brotherboys, asexual, aromantic, and any other gender identity or 
sexuality. 

g) Financial Member: a member of the Association who holds voting rights. This includes only 
Life Members, and Individual Members, as outlined in clauses 4.1(a), 4.1(b), and 4.1(c). 

h) Member: an individual or organisation that joins the Association for a defined period, as set 
out in clause 4.1. 

i) Public Officer: has the same meaning as in the Act and the Regulation. 

j) Secretary: the Delegate elected or appointed under these rules as Secretary of the 
Association, otherwise referred to as ‘Finance and Governance Officer’; or if no person 
holds that office, a Co-chair of the Association. 

k) Sub-Committee: a sub-committee appointed in accordance with these rules. 

l) “the Act”: the Associations Incorporation Act 2009 (NSW). 

m) “the Regulation”: the Associations Incorporation Regulation 2010 (NSW). 

3.2 In these rules: 

a) a reference to a function includes a reference to a power, authority, or duty; and 

b) a reference to the exercise of a function includes, where relevant, the performance of a 
duty. 

3.3 The Interpretation Act 1987 (NSW) applies to these rules in the same manner as it applies to an 
instrument made under the Act. 

4. Membership Types 

4.1 The Members of the Association consist of: 

a) Life Members – who, subject to this Constitution, have the right to receive notice of 
General Meetings and to attend, speak, and vote at General Meetings. 

b) Individual Members – who, subject to this Constitution, have the right to receive notice of 
General Meetings and to attend, speak, and vote at General Meetings. 

c) Affiliate Members – who may support, sponsor, and participate in activities of the 
Association as approved by the Board from time to time. Affiliate Members do not hold 
voting rights at any regular or General Meeting of the Association. 

4.2 Life Members 

a) Any Member may nominate a Financial Member who has given distinguished service to the 
Association or to the advancement of its Objectives.  

b) Nominations must be submitted in writing at least 30 days prior to a General Meeting and 
must be signed by two current Financial Members.  

c) The Board will assess nominations and make recommendations to the Association. 



 

d) A resolution of the annual General Meeting to confer Life Membership 
(subject to clause 4.2(a)) must be passed as a Special Resolution. 

e) A nominee must accept or reject the offer of Life Membership in writing. Upon written 
acceptance, the Member’s details will be entered into the Register, and, from that point, 
the individual becomes a Life Member. 

5. Application for Membership 

5.1 Application Requirements 

An application for membership must: 

a) be in writing, using the form prescribed by the Board (if any), completed by the applicant or 
their authorised representative and lodged with the Association; and 

b) be accompanied by the relevant fee (if any). 

5.2 Discretion to Accept or Reject Applications 

a) The Association may accept or reject any application for membership, whether or not the 
applicant has complied with clause 5.1. 

b) In exercising this discretion, the Association may consider (among other matters) the 
applicant’s compliance with this Constitution, the Rules, and associated policies, as well 
as any outstanding debts owed to the Association. 

c) If the Association accepts an application, the applicant becomes a Member from the date 
of acceptance. The Register will be updated as soon as practicable. 

d) If the Association rejects an application, any accompanying fees will be refunded, the 
applicant will be notified in writing, and the application will be considered unsuccessful. 

5.3 Membership Renewal 

a) Members (other than Life Members) must renew their membership annually in accordance 
with the Association’s procedures as set out in the Rules from time to time. 

6. Register of Members 

6.1 The Association will maintain a Register containing, at minimum: 

a) the full name, contact details, and date of entry of each Member; and 

b) where applicable, the date membership ceases. 

6.2 Members must notify the Association of any changes to these details within one month of the 
change. 

6.3 Subject to the Act, confidentiality obligations, and privacy laws, an extract of the Register—
excluding addresses and direct contact details—may be inspected (but not copied) by Members 
upon reasonable request. 

6.4 Subject to relevant laws, the Register may be used to further the Objects of the Association in 
any manner the Board as a whole considers appropriate. 

 



 

7. Effect of Membership 

7.1 Members acknowledge and agree that: 

a) this Constitution forms a contract between each Member and the Association, and each 
Member is bound by this Constitution and the Rules; 

b) they will comply with this Constitution, the Rules, and any determinations, resolutions, or 
policies made by the Board or any delegated body; 

c) the Constitution and Rules are necessary and reasonable for promoting the Objectives, 
including the advancement and protection of the LGBTQIASB+ community in the Local 
Area; and 

d) they are entitled to all benefits, privileges, and services of membership. 

7.2 Membership rights, privileges, or obligations cannot be transferred or assigned to another 
person or organisation. 

7.3 A person who ceases to be a Member forfeits all rights in, and claims upon, the Association 
and its property, and must not use any Association property, including Intellectual Property. Any 
Association documents, records, or other property in the Member’s possession must be returned 
immediately. 

8. Cessation of Membership 

8.1 A Member who has paid all outstanding fees may resign by giving written notice to the 
Association. Upon receiving the notice, the Association will record the cessation date in the 
Register. 

8.2 Membership may be discontinued by the Board where a Member breaches this Constitution, 
the Rules, or any associated policies, including (but not limited to): 

• failure to pay monies owed to the Association; or 

• failure to comply with Rules, resolutions, or determinations of the Board or any authorised 
Sub-Committee. 

a) The Board must first give the Member an opportunity to explain or remedy the breach. 
When deciding on action, the Board will consider Section 9 (Discipline). 

b) If the Board considers the Member’s explanation inadequate, membership may be 
discontinued by written notice. The Register will be updated as soon as practicable. 

8.3 A Member whose membership has ceased under clauses 8.1 or 8.2: 

a) may reapply for membership; and 

b) may be re-admitted at the Board’s discretion. 

8.4 Membership fees paid by a discontinued Member will not be refunded. 

9. Discipline 

9.1 The Board may initiate disciplinary proceedings against a Member who has allegedly: 

a) breached, failed, refused, or neglected to comply with this Constitution, the Rules, or any 
resolution or determination of the Board or any authorised Sub-Committee; 



 

b) acted in a manner unbecoming of a Member or prejudicial to the purposes or 
interests of the Association; or 

c) brought the Association, another Member, or the LGBTQIASB+ community into disrepute. 

9.2 The Member will be given an opportunity to explain or remedy the alleged breach. The Member 
submits unreservedly to the jurisdiction, procedures, penalties, and appeal mechanisms set out in 
the Rules. 

9.3 The Board may appoint a committee to handle a disciplinary matter. The committee will 
operate according to the Rules and in compliance with the Act. 

9.4 A Member subject to disciplinary action may appeal by lodging written notice with the Board 
within 14 days of being served notice of the decision. 

10. Powers of the Board 

10.1 Subject to the Act, the Regulation, this Constitution, and any resolution of the Association in 
General Meeting, the Board: 

a) controls and manages the affairs of the Association; 

b) determines membership fees from time to time; 

c) may exercise all functions of the Association except those required by this Constitution to 
be exercised by a General Meeting; and 

d) may do all things that the Board considers necessary or desirable for the proper 
management of the Association. 

10.2 The Board must appoint a Delegate to the position of Public Officer, with the Delegate’s 
consent. 

10.3 The Association may obtain and maintain insurance. 

10.4 The Association may join or affiliate with any organisation whose purpose aligns with the 
objectives outlined in Section 2. 

11. Board Composition and Membership 

11.1 Subject to section 21 of the Act for appointments, the Board comprises the office-bearers of 
the Association, each elected at the Annual General Meeting in accordance with Section 12. 

11.2 The Board consists of the following office-bearers: 

a) Co-Chair (s) - two positions 

b) Finance and Governance Officer 

c) Community and Advocacy Officer  

d) Social Media and Online Engagement Officer 

e) General Board Officer (Website) 

f) General Board Officer (Events and Volunteers)  

g) General Board Officer (Youth and Families) 



 

11.3 Each Board Member holds office until the conclusion of the next Annual General 
Meeting following their election and is eligible for re-election. 

11.4 The roles and responsibilities of each office-bearer are set out in the annexures to this 
Constitution and may be amended by the Board from time to time. 

12. Election of Board Members 

12.1 Nominations for Board positions will be called 28 days prior to the annual General Meeting. 
When calling for nominations, the Board will provide details of required qualifications and position 
descriptions, as determined by the Board. 

12.2 Nominees must be Financial Members of the Association. 

12.3 Nominees must declare any positions or interests that may create a conflict of interest. 

12.4 Nominations must: 

a) be submitted in writing using the prescribed form, signed by the nominee and two (2) 
Financial Members; and  

b) be provided to the Finance and Governance Officer at least two (2) days before the annual 
General Meeting. 

12.5 If no written nominations are received for a position, oral nominations (seconded by a 
Financial Member) will be accepted at the annual General Meeting. 

12.6 If there are equal or fewer nominations than positions available, and the nominees are 
approved by a majority of Financial Members, they are taken to be elected. 

12.7 Where multiple nominations are received for a position; voting will be conducted in the 
manner determined by the Board from time to time. 

12.8 If there are insufficient nominations or a nominee is not approved, the position is deemed a 
casual vacancy. 

13. Casual Vacancies 

13.1 A casual vacancy arises when a Board Member: 

a) dies; 

b) ceases to be a Financial Member; 

c) becomes insolvent under administration within the meaning of the Corporations Act 2001 
(Cth); 

d) resigns in writing to a Co-chair; 

e) is removed under clause 13.3; 

f) becomes mentally incapacitated; or 

g) is absent without consent from all Board meetings for four (4) consecutive months. 

13.2 A casual vacancy may be filled by the remaining Board Members from among qualified 
Financial Members, for the remainder of the original term. 



 

13.3 The Association may, by resolution at a General Meeting, remove a Board 
Member before their term ends if they have acted in a manner unbecoming, 
prejudicial to the Objectives, brought the Association into disrepute, or failed to fulfil 
responsibilities of their role. 

14. Meetings of the Board 

14.1 The Board must meet as often as required for the conduct of business (and at least as 
frequently as required under the Act). Meetings may be adjourned or conducted as the Board 
determines. Any Board Member may call a meeting within a reasonable timeframe. 

14.2 The Co-Chairs or Finance and Governance Officer must give Board Members at least one (1) 
week’s written notice of a Board meeting unless all members agree to a shorter period. 

14.3 The notice must outline the general nature of the business to be considered.   

14.4 A quorum for Board meetings is four (4) Board Members, including at least two (2) Executive 
Board Members. Attendance may be in person, virtually or via any communication method 
approved by the Board. 

14.5 No business may be conducted without a quorum. If a quorum is not met within 30 minutes of 
the scheduled start, the meeting stands adjourned to a time and place agreed by the Board. 

14.6 At Board meetings: 

a) The Co-Chairs preside; 

b) if both are unavailable or unwilling, the Board Members present will choose a presiding 
member. 

14.7 If fewer than the required quorum, they may act only to increase the number of Board 
Members to a quorum. 

15. Decisions of the Board 

15.1 Decisions at Board meetings are made by majority vote. Each Board Member has one vote. 
Where votes are tied, the co-chairs must exercise the deciding vote; if they do not or cannot, the 
motion is lost. 

15.2 A written or electronic decision, signed or agreed to by a majority of Board Members is valid as 
if passed at a Board meeting.   

15.3 Board Members must declare any conflict of interest in contractual, selection, disciplinary, or 
financial matters. Unless the Board determines otherwise, the Board Member must leave 
discussions and abstain from voting. Any vote cast despite a conflict will not be counted. If 
uncertainty arises, the Board will determine whether the Member must withdraw. 

15.4 Minutes must be signed by one or both Co-Chairs. 

16. Disclosures 

16.1 A Board Member must make a general disclosure where they are a member of, or otherwise 
connected to, a firm or company involved in transactions with the Association. The interest must 
be declared at the meeting where the matter is first considered, or at the next meeting if the 
interest arises later. 



 

16.2 All disclosures under clause 16.1 must be recorded in the minutes and reported 
to the annual General Meeting in accordance with the Act. 

17. Delegation of Powers 

17.1 The Board may, in writing, establish committees, appoint individuals, or engage external 
parties to perform specific duties or functions. 

17.2 The Board may, in writing, delegate any of its functions to one or more Sub-Committees 
consisting of Financial Members, except: 

a) the power of delegation; and 

b) any function imposed on the Board by law. 

17.3 A delegated function may be exercised by the Sub-Committee in accordance with the terms 
of the delegation. 

17.4 Delegations may include conditions or limitations. 

17.5 Despite delegating a function, the Board may continue to exercise it. 

17.6 Acts done by a Sub-Committee under delegated authority have the same effect as if done by 
the Board. 

17.7 A Sub-Committee may meet and adjourn as it sees fit. 

17.8 The Board may revoke, amend, or vary any delegation at any time by written notice. 

18. Notice of General Meetings 

18.1 Notice of every General Meeting must be given to all Members entitled to receive notice, using 
the contact details recorded in the Association’s Register. All Board Members are also entitled to 
receive notice. No other persons are entitled, to receive notice. 

18.2 A notice of a General Meeting must specify the date, time, place, and the business to be 
transacted. 

18.3 At least twenty-eight (28) days’ notice must be given to Members entitled to receive notice.   

18.4 Financial Members may submit notices of motion for inclusion as special business by 
providing them in writing at least fourteen (14) days before the meeting. 

18.5 The members must be provided: 

a) the agenda; and 

b) any notices of motion submitted by Financial Members. 

19. Annual General Meeting 

19.1 The Annual General Meeting (AGM) will be held in accordance with the Act and this 
Constitution. 

19.2 Except for the first AGM, an AGM must be held at least once in each calendar year and within 
six (6) months after the end of the Association’s financial year. 

19.3 Subject to the Act and clause 18, the Board will determine the date, time, and place of the 
AGM. 



 

19.4 The business of the AGM includes: 

a) confirming the minutes of the previous AGM and any Special General 
Meetings since that AGM; 

b) receiving reports from the Board on the activities of the previous financial year; 
c) electing the Board Members; and 
d) receiving and considering the financial statement required under section 26(6) of the Act. 

19.5 The notice convening the meeting must specify that it is an Annual General Meeting. 

19.6 Notice of every General Meeting must be provided in accordance with Section 18. 

19.7 All General Meetings other than the AGM are Special General Meetings and must be held in 
accordance with this Constitution. 

20. Special General Meetings 

20.1 The Board may convene a Special General Meeting at any time. If more than 15 months would 
otherwise elapse between AGMs, the Board must call a Special General Meeting before that period 
expires. 

20.2 The Co-chairs must convene a Special General Meeting when at least ten per cent (10%) of 
Financial Members provide a written requisition. 

a) The requisition must state the purpose(s) of the meeting, be signed by the requesting 
Financial Members, and be submitted to the Association. It may comprise multiple 
documents in similar form signed by one or more requisitioners. 

b) If the Board fails to convene the meeting within one (1) month of receiving the requisition, 
the requisitioning Members may convene the meeting themselves, to be held within three 
(3) months of the requisition date. 

c) A meeting convened by Members must follow, as closely as possible, the procedures used 
by the Board. 

21. Proceedings at General Meetings 

21.1 No business may be conducted at a General Meeting unless a quorum is present when the 
meeting opens. A quorum is five per cent (5%) of Financial Members. 

a) If a quorum is not present within thirty (30) minutes of the scheduled start time the meeting 
is adjourned to a date, time, and place determined by the Co-chairs under this 
Constitution.  

b) If a quorum is not present within thirty (30) minutes at the adjourned meeting, the meeting 
lapses. 

21.2 The Co-Chairs will preside at General Meetings unless unable to act or where a conflict of 
interest exists. If the Co-chairs are absent or unwilling, the Board Members present will appoint 
another Board Member to preside for that meeting. 

21.3 The Co-Chairs may adjourn a meeting with the consent of the meeting. The meeting must be 
adjourned if directed by a majority of Members present. Only the unfinished business from the 
original meeting may be considered at an adjourned meeting. 



 

a) If adjourned for thirty (30) days or more, the adjourned meeting must be 
notified as if it were a new meeting. 

b) Otherwise, no additional notice is required. 

21.4 Unless a poll is demanded, resolutions will be decided by a show of hands. A poll may be 
demanded before or immediately after the declaration of the result by: 

c) The Co-Chairs; or 

d) a simple majority of Financial Members present. 

21.5 Where a poll is not demanded the Co-Chairs declaration of the result is final and must be 
recorded in the Association’s proceedings book. Vote counts do not need to be recorded. 

21.6 If a poll is demanded, it will be conducted in the manner, and at the time, directed by the Co-
Chairs. The result of the poll is the resolution of the meeting. 

21.7 Each Financial Member has one vote. In the event of equal votes, the Co-Chairs may exercise 
a casting vote; if they do not, the motion is lost. 

21.8 A Financial Member may appoint another Financial Member as their proxy. The written proxy 
notice must be in the form appended to these rules and must be held by the proxy at the meeting. 

21.9 Motions will not be determined by postal ballot unless the Board determines otherwise. The 
Board will set the procedures for any postal ballot. 

22. Money and Property 

22.1 The Association may receive money from sources approved by the Board, including 
membership fees, sponsorship, entry fees, grants and donations. 

22.2 The Association’s money must only be used to support and advance the Association’s aims. 
The Board decides how money is spent, unless the members decide otherwise at a general 
meeting. 

22.3 All money received must be deposited into the Association’s bank account as soon as 
practicable. 

22.4 The Association must issue a receipt for money received as soon as practicable. 

22.5 The income and assets of the Association must be used only to achieve the Association’s 
aims. No part may be distributed to members, except for reasonable payment for services 
provided or reimbursement of expenses incurred on behalf of the Association. 

22.6 Except as allowed under this Constitution or the Act: 

a) no income or property of the Association may be paid or transferred to a member by way of 
profit, dividend or bonus; and 

b) a member who holds an office in the Association must not receive payment, apart from 
reimbursement of reasonable expenses or payment for services genuinely provided to the 
Association. 

22.7 Payments from the Association’s bank account must be authorised by at least two people 
approved by the Board, one of whom must be a Co-Chair, unless the Board approves another 
arrangement. 



 

23. Audit 

23.1 If the Association meets the definition of a Tier 1 association under the Act: 

a) the Association must appoint a qualified and independent auditor at a general meeting 

b) the auditor must audit the Association’s financial statements at the end of each financial 
year 

24. Records and Accounts 

24.1 The Association must keep accurate records of its business, financial transactions and 
meetings, including Board and general meetings. 

24.2 Financial and other records must be kept in accordance with the Act and be kept by or under 
the control of the Finance and Governance Officer. These records must be available for inspection, 
free of charge, by any financial member at a reasonable time. 

24.3 The Board must present the Association’s financial statements to members at the Annual 
General Meeting, as required by the Act. 

24.4 Financial statements adopted at an Annual General Meeting are final unless an error is found 
within three months. 

24.5 The Finance and Governance Officer must provide members entitled to attend the Annual 
General Meeting with copies of the financial statements and any other documents required by law. 

25. Rules and Policies 

25.1 The Board may make and change rules or policies to help manage the Association and 
support its purposes. Any rules must be consistent with this Constitution and the Act. 

25.2 All rules are binding on the Association and its members. 

25.3 Members must be informed of changes to rules or new rules, and reasonable steps must be 
taken to make them accessible. Once notified, the rules are binding on members. 

26. Indemnity 

26.1 The Association will indemnify Board members and employees against legal costs and 
liabilities incurred while acting in good faith in their official capacity, provided they are not guilty of 
wilful misconduct. 

26.2 This indemnity applies only where the person acted with authority and in the course of their 
role with the Association. 

27. Winding Up 

27.1 The Association may be wound up in accordance with the Act. 

27.2 Members are not personally liable for the Association’s debts, except as set out below. 

27.3 Each member agrees to contribute up to one dollar ($1.00) towards the Association’s debts 
and winding-up costs if the Association is dissolved. 

27.4 Any surplus assets remaining after the Association is wound up must be given to another 
not-for-profit organisation with similar purposes. 


