
Motions for Consideration at the 

SGLMG Annual General Meeting 
This document outlines the motions presented to the Members of Sydney Gay and Lesbian Mardi 

Gras for discussion at the Annual General Meeting. 

All motions were submitted in accordance with the Constitutional requirements. 

The explanatory memorandum for each motion has been provided by the proposer or seconder. 

The Board of SGLMG has reviewed the motions and provided recommendations on some motions to 

guide members. In situations where the Board has recommended members vote against a motion, a 

further explanatory memorandum has been prepared following the Bard recommendation which 

outlines the case for and against the motion has been provided. This is in line with the constitutional 

requirements of the Board. 

Motions 1-3 are considered special resolutions by the Constitution, and as such require a special 

majority (75% of eligible votes) to be considered adopted. 

Motions 4-11 are considered regular resolutions and require a simple majority (50% of eligible votes) 

to be considered adopted. 

Amendments to the motions at the AGM are at the discretion of the Chair. 

Online voting is not available for motions at the 2023 AGM. 

  



Motion 1: Adoption of a new Constitution for SGLMG 

To consider, and if thought fit, to pass the following as a special resolution: 

'That the Constitution of SGLMG be and is replaced with a new constitution in the form set 

out in Annexure A of this Notice of Meeting (New Constitution).'  

Proposed by the Board.  Proposer: Giovanni Campolo-Arcidiaco; Seconder: Brandon Bear 

Explanatory Memorandum   

SGLMG's current Constitution was last amended in 2015. Among other things, the current 

Constitution contains several provisions that are now obsolete or do not reflect the current legal and 

regulatory framework and SGLMG's registration as a charity with the Australian Charities and Not-

for-profits Commission (ACNC).  This has led to some practical challenges in interpreting the current 

Constitution and the provisions and requirements with which SGLMG must comply.  

Constitutional review – A 'phased' approach 

As indicated to Members at the 2022 AGM, the SGLMG Board has adopted a phased approach to the 

Constitutional review.   

Phase 1 is focussed on identifying amendments to the current Constitution that:  

remove redundant or obsolete provisions;  

are legally required or reflect the law; 

reflect current practice; and  

generally improve the readability and usability of the current Constitution, including through the 

introduction and use of additional defined terms and minor drafting changes. 

Phase 2 will be focussed on considering any other changes to the Constitution. 

The proposed New Constitution (the subject of Motion 1) and the further proposed constitutional 

amendments (the subject of Motions 2 and 3) were prepared as part of Phase 1 of SGLMG's 

Constitutional review process. Phase 2 will occur in 2024 following Member consultation. 

Member information session 

On 27 September 2023, the Board sent to Members a draft of a draft of a proposed new 

Constitution together with a side-by-side comparison of the proposed new provisions against the 

current Constitution.  An online information session was held on 7 October 2023 to provide 

information to Members about the outcome of Phase 1 and to provide an opportunity for Members 

to ask questions about the proposed changes. The information session provided a valuable and 

insightful forum for the Board to listen and respond to Member views and comments on the 

proposed changes. 

The approach of the Board following feedback from Members  

The Board formed the view (including after taking into account views expressed at the recent 

information session) that, in the interests of transparency and responsiveness to Member concerns, 

Members will be asked to consider the proposed Phase 1 changes to the current Constitution as 

follows:  



(a) (as the first item of business to be considered at this AGM) a resolution to adopt the 
proposed New Constitution which is in substantially the form provided to members 
ahead of the information session, except that it does NOT contain provisions dealing 
with changes where the Board is aware there may be divergence of opinion among 
Members (Particular Changes).  The New Constitution referred to in Motion 1 is set 
out in Annexure A to this Notice of Meeting and: 

(i) is in an appropriately modernised form, including to facilitate electronic 
communications;  

(ii) removes redundant or obsolete provisions; and 

(iii) reflects the law and current practice; and 

(b) (as the second and third items of business to be considered at this AGM) resolutions to 
amend the New Constitution in relation to each Particular Change. 

Proposed New Constitution  

A summary table setting out the position on key matters under the current Constitution and the 

proposed New Constitution, accompanies this Notice of Meeting. 

The Board believes that there is a benefit for SGLMG in proposing the adoption of a modernised and 

simplified form of constitution in terms which the Board anticipates will be relatively non-

contentious.  

In preparing the New Constitution, the Board has sought to strike a balance between (among other 

things) the extent to which statutory provisions should be restated in the New Constitution (such 

inclusion can provide a useful 'roadmap' to navigate the statutory framework) as against the desire 

to achieve a simplified constitution. 

Board recommendation  

The Board recommends that Members vote in favour of Motion 1 

The case in favour of the resolution to adopt the New Constitution 

As noted above, the current Constitution contains several provisions that are now obsolete or do not 

reflect the current legal and regulatory framework and SGLMG's registration as a charity with the 

ACNC which has, in turn, led to some difficulties in interpreting the current Constitution.   

The New Constitution is a more contemporary document that has been prepared to improve 

readability and usability by (among other things) removing some of the current uncertainties and 

ambiguities, simplifying drafting (including through the use of defined terms and consistency in 

terminology), reflecting the current legal and regulatory regimes applicable to SGLMG and 

modernisation (including by permitting electronic communications from SGLMG to members and 

vice versa).   

As noted, the New Constitution has been prepared as part of Phase 1 and it is anticipated that 

further amendments will be put to Members following completion of Phase 2, including Member 

consultation. 

The case against the resolution to adopt the New Constitution 

The Board is mindful that some Members may be satisfied with the current Constitution which is 

familiar to Members and the organisation more generally and may not consider it necessary to 



modernise the Constitution at this time, despite the current constitution referencing outdated 

provisions and requirements 

If the proposed New Constitution is not approved by the Members, SGLMG's current Constitution 

will remain in place.   

  



Motion 2: Charitable objects of SGLMG  

To consider, and if thought fit, to pass the following as a special resolution: 

'That the New Constitution, if adopted under Motion 1 above, be and is amended by inserting 

the word 'lawful' before the word 'protest' in clause 2.1.' 

Proposed by the Board.  Proposer: Giovanni Campolo-Arcidiaco; Seconder: Brandon Bear 

Explanatory Memorandum 

SGLMG's current objects include the organisation and coordination of events of celebration, 

commemoration and protest.  Under the Charities Act 2013 (NSW), a charity: 

is defined as a not-for-profit entity with charitable purposes that are for the public benefit; and   

must not have a charitable purpose that is 'disqualifying'.     

A charity's purpose will be disqualifying if the purpose is of 'engaging in, or promoting activities that 

are unlawful or contrary to public policy'.  In determining the 'purpose' of a charity, the ACNC has 

indicated that it will consider the charity's governing documents (the Constitution), among other 

things.   

Charities such as SGLMG enjoy various benefits, including access to certain tax concessions and 

increased credibility and trust which improve the ability to fundraise and obtain donations.  To 

minimise the risk of SGLMG having a charitable purpose that is 'disqualifying', it is proposed that 

SGLMG's objects be amended to provide that the objects of SGLMG are to organise and coordinate 

events of celebration, commemoration and 'lawful' protest. 

Board recommendation  

The Board recommends that Members vote in favour of Motion 2 

The case in favour of the resolution  

The Board considers the key argument in favour of amending SGLMG's objects to include 'lawful' 

protests is to minimise the risk of SGLMG being found to have a charitable purpose that is 

'disqualifying' the effect of which could potentially result in SGLMG ceasing to be entitled under the 

Australian Charities and Not-for-profits Commission Act 2012 (Cth) to registration as a charity.  As 

noted above, as a registered charity SGLMG has access to certain important and valuable tax 

concessions (in particular tax exemption on its income and capital gains) and increased credibility 

within the broader community which better enables SGLMG to fulfil its charitable objects.  These tax 

concessions would be lost if SGLMG ceased to be registered as a charity. 

In more recent times, the ACNC (which oversees the charity sector and charity registration and is 

required to be provided with a copy of changes to a charity's constitution) has increased its scrutiny 

on charities, their constituent documents and activities.  

The case against the resolution  

As noted above, there are significant benefits to SGLMG continuing to maintain its registration as a 

charity.  That being said, the Board recognises that some Members may have strong views on this 

proposed amendment given the origins and history of the organisation and may not agree with the 

inclusion of the word 'lawful' in clause 2.1.  



 

  



Motion 3: Omission to give notice of a Board meeting 

To consider, and if thought fit, to pass the following as a special resolution: 

'That the New Constitution, if adopted under Motion 1 above, be and is amended by: 

(a) inserting a new clause immediately after clause 10.3 of the New Constitution as follows: 

"10.4 An accidental omission to give notice of a Board meeting to any Director or 
the non-receipt of such notice by any Director does not invalidate the 
proceedings at or any resolution passed at the meeting."; and  

(b) renumbering subsequent clauses in the New Constitution and amending cross references 
within the New Constitution accordingly.' 

Proposed by the Board.  Proposer: Giovanni Campolo-Arcidiaco; Seconder: Brandon Bear 

Explanatory Memorandum 

At law, subject to a company's constitution, each director is entitled to notice of a board meeting, 

provided the director can be reached by notice (having regard to modern means of communication).     

The Corporations Act 2001 (Cth) (Corporations Act) contains measures to remediate a procedural 

irregularity relating to (among other things) a defect, irregularity or deficiency of notice.  In 

particular, section 1322(3) of the Corporations Act provides that:  

(c) a meeting held for the purposes of the Corporations Act; or  

(d) a meeting notice of which is required to be given in accordance with the provisions 
of the Corporations Act; or  

(e) any proceeding at such a meeting,  

is not invalidated only because of the accidental omission to give notice of the meeting or the non-

receipt by any person of notice of the meeting, unless the Court, on the application of the person 

concerned (ie a person entitled to attend the meeting or the corporate regulator, ASIC) declares 

proceedings at the meeting to be void.   

SGLMG's current Constitution is silent on the consequences of the accidental omission to give notice 

of a Board meeting to a director (or the non-receipt by a director of such notice). 

Accordingly, the proposed inclusion of clause 10.4 into the New Constitution is intended to reflect, 

and be consistent with, section 1322(3) of the Corporations Act.  

A more extensive review of clause 10 and the provisions governing Board meetings will be 

undertaken as part of Phase 2. 

Board recommendation  

The Board recommends that Members vote in favour of Motion 3. 

The case in favour of the resolution  

As noted above, the proposed inclusion of clause 10.4 is intended to reflect, and be consistent with, 

section 1322(3) of the Corporations Act which will continue to be apply and be available to SGLMG 

irrespective of whether this motion is approved.  While it is not strictly necessary to include 

proposed clause 10.4 in the Constitution, the Board nevertheless considers that, in the interests of 

transparency to Members and for greater clarity, it would be helpful for the New Constitution to be 

amended to make clear that the accidental omission to provide notice of a Board meeting (or the 



non-receipt of such-notice) does not invalidate the relevant Board meeting or any decisions made at 

that meeting.  

A provision of this kind is also standard, commonly found in Australian corporate constitutions and 

consistent with good practice and a well-drafted constitution.   

The case against the resolution  

While proposed clause 10.4 is a standard provision in constitutions and consistent with the 

Corporations Act, the Board understands from the recent information session that some Members 

have concerns with the inclusion of this provision due to the potential nature to exclude directors 

from decision making processes .Some Members may also take the view that there is no need to 

amend the New Constitution given the application of section 1322(3) of the Corporations Act.   

  



Motion 4: Gender Affirmation Leave 

1. Express its public support for the proposed claim for paid and annual gender 

affirmation/transition leave, and also recommends its application across the 

workforce; 

2. Write to the Premier expressing support for the proposal of gender affirmation 

leave in the state public sector, as detailed in the Equality Bill; and, 

3. Write to the President of Local Government NSW, and the Mayors of Inner West, 

City of Sydney, and Randwick expressing support for gender affirmation leave in the 

sector.  

Proposer: Evan Gray; Seconder: Antony Restifo 

Explanatory Memorandum 

At the 2021 Annual General Meeting the Mardi Gras Board expressed its support for gender 

affirmation/transition leave, and the model claim of 30 days annual leave to accrue each year. This 

form of leave is important for ensuring trans and/or gender diverse workers have the freedom to 

transition - whether legally, socially, medically, or otherwise - without losing their job. 

Following wins in the higher education sector for gender affirmation leave, it is time for this to be 

generalised out into the broader workforce beginning with the public and community sector. This 

November there has been discussion within Local Government NSW on how it can collaborate with 

unions and LGBTIQ+ groups to achieve this, and the Equality Bill will bring this discussion to 

parliament. The Australian Services Union (ASU) is also bringing this to the community sector. 

Gender affirmation leave should cover all trans people whose treatments are multi-year. It is 

important to stress the political point that transitioning is an ongoing process and that the issues 

surrounding transition will necessitate leave being taken over a longer period than a one-off 6-

weeks, therefore the leave should be established as an annual entitlement. Trans people shouldn't 

have to use personal or sick leave for transition purposes because being trans is not an illness and 

nor should it be pathologised by requiring it to come from the same pool as sick leave. 

 

Gender affirmation leave politically challenges the separation and opposition between “women’s 

issues” and “transgender issues”; indeed, the prominent campaigners for transition leave regularly 

promoted the other demands and stressed them in their speeches. 

Not just members, but trans and gender-diverse people can benefit from major LGBTIQ+ orgs taking 

a public and consistent position on this. The support and pressure can contribute significantly to an 

unprecedented win for trans and gender-diverse workers and this makes it easier for other workers 

to gain the same benefits in their employment. Also members will be more politically aware and 

aligned for the queer community’s benefit. 

Board recommendation  



The Board recommends that Members vote to approve Motion 4 

  



Motion 5: Parade Bans 

1. That floats for the NSW Police, Australian Federal Police, NSW Corrective Services and 
the Australian Defence Force be removed from the Mardi Gras Parade. For the reasons 
of; Responsibility for First Nations Deaths in Custody, and all other Deaths in Custody; 
Violence exhibited towards LGBTQI people; In the case of the Defence Force, the waging 
of imperial war in Afghanistan and elsewhere.' 

2. That this ban remain in place until all recommendations of the 1991 Royal Commission 
into Aboriginal Deaths in Custody have been implemented 

Proposer: Rohen Snowball; Seconder: Luc Velez 

Explanatory Memorandum 

There is a deep history of past and ongoing discrimination and harassment against minority groups 

in this country, at the hands of the state and federal police forces. Since the Royal Commission into 

Aboriginal Deaths in Custody 1991, over 500 Indigenous people have been killed in police custody, 

with almost no accountability. That commission included 339 recommendations as a means to 

reduce Blak deaths in custody, but over 30 years later, the vast majority have not been 

implemented. 

The Mardi Gras movement emerged in response to police violence against the queer and trans 

community, and as harassment by police towards the community is still felt, no institution which is 

actively hostile towards us can be tolerated as part of the parade. 

We extend our demand to encompass the removal of the Armed Forces from the parade due to the 

role played by the ADF in imperialism overseas. In solidarity with marginalised groups domestically 

and abroad, we move that these violent and antagonistic institutions be disallowed from 

participation. 

Mardi Gras members who are part of groups historically attacked by police and the supporters of 

those members, will be secure in the knowledge that SGLMG takes the ongoing violence at the 

hands of the police seriously, and will not ignore existing and past discrimination. 

The organisation will benefit from the integrity demonstrated by this act of solidarity with 

marginalised and discriminated communities. 

Board recommendation  

The Board recommends that Members vote to oppose Motion 5 

The case in favour of the resolution  

The Board recognises that many members of our communities have experienced, and are aware of 

ongoing systemic issues with institutes such as those noted in the motion. Approving this motion 

would be one way to respond to these ongoing issues. 

The case against the resolution  

This motion is not worded in a way that is valid. The members of the organisation are unable to use 

the Annual General Meeting to make such a demand of the organisation. 

While the Board and the organisation understand that there are ongoing issues with the 

organisations named in the motion, we also recognise the work being undertaken within these 

organisations and within the broader community to create safer spaces. To remove organisations 



from the Parade, we feel indicates an unwillingness to participate in longer term solutions with 

greater benefits for our communities. 

The Board feel that the broad and global issues identified within the motion would not be served by 

removing organisations from the Parade. 

The Board notes that SGLMG is working with NSWPF in particular to identify ways to increase 

community safety at our events. 

  



Motion 6: Mardi Gras Police Accord 

Cancel the Mardi Gras Police Accord, and in doing so: 

a) Condemn the use of drug dog program used by the NSW police and heavy police presence during 
Mardi Gras, 

b) Abolish the use of so-called ‘decency checks’ by police during the parade, as they are an act of 
sanctioned sexual abuse and assault by police 

c) Stand for police abolition and stand in solidarity with Blak Lives Matter and to end deaths in 
custody, 

d) Support the right to protest and lift NSW’s repressive protest restrictions  

Proposer: Rohen Snowball; Seconder: Mikhael Burnard  

Explanatory Memorandum 

The Mardi Gras Police Accords were established in the wake of a brutal attack by officers on a 

parade attendee, and grant sweeping authority to police to harass, demean and bully individuals at 

Mardi Gras events, all with the tacit endorsement of the Mardi Gras organising authority.  

For this reason, we move that the Accords must be torn up and cancelled. This means the removal of 

drug dogs, the condemnation of so-called ‘decency checks’, and a stance towards police abolition in 

solidarity with worldwide justice movements. We also affirm the right to protest without police 

repression, and move to condemn NSW’s repressive anti-protest laws, which are an authoritarian 

suppression of free speech. 

Mardi Gras attendees will be able to take part in festivities free from state-backed sexual 

harassment, targeting via the excuse of inaccurate drug-dogs, and without SGLMG materially 

enabling the over policing of the queer and trans community. 

The organisation will benefit from the boost in reputation associated with the act of integrity and 

solidarity demonstrated by this motion. 

Board recommendation  

The Board recommends that Members vote to oppose Motion 6 

The case in favour of the resolution  

The Board recognises that many members of our communities have experienced, and are aware of 

ongoing systemic issues within policing. Approving this motion would be one way to respond to 

these ongoing issues. 

The case against the resolution  

This motion is not worded in a way that is valid. The members of the organisation are unable to use 

the Annual General Meeting to make such a demand of the organisation. 

SGLMG has noted ongoing concerns with community policing and wish to make clear that the 

Accord with NSWPF applies specifically to the policing of the SGLMG Parade and does not apply to 

any other SGLMG events. It should be referred to as “Parade Police Accord”. 



The Parade takes place in a public environment, and no special dispensations are granted to NSWPF 

by the Accord. The cancellation of the Accord will not result in any of the actions highlighted in the 

motion. 

SGLMG also notes that through our ongoing relationship with NSWPF, “decency checks” have 

already been replaced with "public nudity checks”, in line with relevant public decency laws. 

  



Motion 7: BDS 

1. Proactively commits to upholding BDS by barring any future partnerships with or 
donations from Hewlett Packard, Siemens, AXA, Puma, Sodasteam, Ahava, Sabra, or any 
of its subsidiaries or affiliates 

2. Commits to accepting no partnership with or donations from the State of Israel 

3. Condemns the Albanese government for its failure to stand in support of Palestinian 
civilians targeted by the IDF, and further condemns the Minns government for 
attempting to shut down dissent and demonstrations in support of Palestine 

Proposer: Luc Velez; Seconder: Skip Blofield 

Explanatory Memorandum 

In October of 2023, the state of Israel unleashed some of the most violent and bloody violence 

against Palestinians seen since the Nakba in 1948, with tens of thousands of people killed, wounded 

or displaced. In response, millions around the world have mobilised in solidarity with Palestine, 

including hundreds of thousands in Australia.  

Despite this popular support for Palestine, the Albanese government has failed to condemn the 

actions of the IDF, and the Minns government in NSW attempted to intimidate and threaten pro-

Palestine protests by unleashing hundreds of police. This is undemocratic and authoritarian 

behaviour, and sets an unnerving precedent for future protests. Mardi Gras, as an organisation with 

a historical basis in protest, must condemn and push back against this authoritarian creep. 

Queer people live in every community, including in Palestine, and standing in solidarity with the 

global queer community means standing in support of the oppressed, the persecuted and the 

marginalised. SGLMG is a global beacon for the global queer community, as thousands of people 

each year come to Sydney to experience a vibrant, accepting queer culture. These people support us 

with their patronage, and in turn we must support them against violence, fear and intimidation. 

SGLMG is an influential cultural institution that should stand clearly on the side of human rights. 

Members will gain from having an organisation that more concretely and directly supports human 

rights here and abroad. 

Board recommendation  

The Board recommends that Members vote to oppose Motion 7 

The case in favour of the resolution  

The Board recognises that our communities are representative of a number of nationalities, 

ethnicities and heritages, including those who are displaced by war, genocide and terror at the 

hands of others. This motion may be seen to offer the opportunity to ensure our corporate, 

government and community partnerships maintain an ethical standard we hold for ourselves. 

The case against the resolution  

This motion is not worded in a way that is valid. The members of the organisation are unable to use 

the Annual General Meeting to make such a demand of the organisation. Where parts of the motion 

are valid, their placement in a broader motion makes this motion unacceptable to the board. 



The issues raised in some portions of this motion sit outside the remit of our social justice 

framework, as highlighted in our Strategic Plan. For ongoing decisions about the partners we engage 

with, our Ethical Charter guides our decision making process. 

The actions of a government should not be conflated with the operations of independent 

commercial entities. Companies  may operate independently of any government's political decisions.  

An organisation's ethical charter usually guides its business decisions based on principles of fairness, 

equality, and non-discrimination. Making decisions based on political stances, especially in 

international contexts, diverges from this principle. The focus should remain on ethical business 

practices rather than political affiliations. 

SGLMG is primarily dedicated to advocating for LGBTIQ rights and welfare. Expanding its focus to 

encompass complex international political issues like the Israeli-Palestinian conflict could dilute its 

message and effectiveness in its core area. SGLMG, like any organisation, has a finite capacity for 

advocacy. Engaging in every global issue, especially those outside the direct realm of LGBTIQ 

matters, can overextend its resources and detract from its key mission. 

Restricting partnerships and donations based on political rather than ethical criteria could limit 

SGLMG’s resources, hindering its ability to support the LGBTIQ community effectively. Rather than 

implementing bans or issuing condemnations, SGLMG might find more value in engaging in 

dialogues and collaborations that align with its ethical principles and contribute positively to both 

local and global LGBTIQ communities, as we are able to do through our involvement with global 

pride networks. 

 

 

  



Motion 8: American Express Partnership 

End the sponsorship with American Express on the basis of their financial 

discrimination towards sex workers; 

That Mardi Gras condemn financial discrimination towards sex workers from any 

financial institution; 

Mardi Gras officially endorse the decriminalisation campaigns in Queensland and 

South Australia - with all the amendments to bills or recommendations supported by 

Scarlet Alliance and/or peer-based state organisations including Respect and SIN SA; 

Mardi Gras officially recognise that NSW has significant decriminalisation of many 

types of sex work, but that full decriminalisation should be passed into law; 

Proposer: Charlie Murphy; Seconder: Antony Restifo 

Explanatory Memorandum 

Mardi Gras’ sponsorship with American Express represents a partnership with a company that has 

clearly engaged in financial discrimination of sex workers. The motion calls to end ties with Amex 

and to support a number of measures and positions for the rights of sex workers. 

In 2015, American Express, Visa, and Mastercard ceased being a payment processor for Backpage, an 

American-based website also used in other countries that functioned much like Gumtree and other 

sites where people advertise services. One of these services was sex work. 

This was done apparently in the name of anti trafficking - that traffickers use the site, therefore 

cutting off the ability to advertise would cease their activities. Rhetoric surrounding Backpage, often 

used by law enforcement, hailed it a success when the website was later shut down in 2018 that 

traffickers had been thwarted. Removing sex workers access to online platforms like Backpage in 

fact achieves the exact opposite. 

Removal of online services for sex workers, especially those that are cheaper than premium 

advertising sites, do not make workers safe from trafficking or harm. In fact, sex workers will need to 

take on riskier practices if online platforms are denied to them. This includes, potentially, being 

managed by a trafficker. 

This action also negatively impacted Australian sex workers, who also had made use of Backpage for 

work. Anti sex work activity in the United States, due to the ubiquity of their tech industry, has a 

direct impact on sex workers in Australia, despite here in NSW and other states having laws which 

provide a level of decriminalisation of their work. 

We cannot allow hard fought rights of sex workers to be eroded by corporations, including Amex. To 

make a declaration for sex worker rights, Mardi Gras must sever ties with Amex. 



It then must put its support behind positive legal change which is possible to win through the 

upcoming Equality Bill. Such support should be full decriminalisation in NSW, and sex workers being 

included in the Anti Discrimination Act. 

The members and organisation will gain a clear political position and action on the rights of sex 

workers. 

Board recommendation  

The Board recommends that Members vote to oppose Motion 8 

The case in favour of the resolution  

The Board recognises that members may have concerns about the actions of organisational partners 

or their global affiliates and parent organisations. While this motion would not bind the organisation 

to remove these partners, voting for the motion may send a message from members present at the 

meeting that their actions are not seen as in line with the values of those who support the motion. 

The case against the resolution  

Ending the sponsorship could have significant financial and strategic repercussions for SGLMG, 

potentially affecting its ability to support various LGBTQIA+ initiatives. The sponsorship provided 

allows us to run a variety of free community events and increase accessibility to the festival. 

The decision by American Express in 2015 to stop processing payments for adult services on 

Backpage.com should be reassessed in the 2023 context. The fact that American Express cards can 

still be used on global websites for sex services indicates that the 2015 decision might not have been 

targeted specifically at sex workers, but rather at particular concerns related to Backpage.com. This 

suggests that American Express's policies are not universally anti-sex work but may be more 

nuanced or context-specific. 

The American Express policy was a response to specific concerns in the United States, and its direct 

relevance to Australia, with different legal and social dynamics around sex work, are limited. 

As per our other partnerships, the relationship with American Express was entered with an 

assessment against our Ethical Charter. 

 

 

  



Motion 9: QANTAS Partnership 

1. Condemns the violent and brutal treatment of asylum seekers and refugees by the 

Australian government and the particular impact on LGBTQIA+ asylum seekers and refugees 

2. Condemn the role that Qantas plays in deporting asylum seekers on behalf of the 

Australian government 

3. Terminate sponsorship with Qantas on the basis of their violation of the human right to 

seek asylum and deportation of asylum seekers back to danger 

4. Affirm ending mandatory detention, onshore and offshore detention, including reversing 

the repeal of Medevac legislation. 

5. Affirm granting the permanent protection for all refugees onshore, including those on 

Temporary Protection Visas, Safe Haven Enterprise Visa, evacuees brought by Medevac, 

those on bridging visas, and all other relevant visas. 

Proposer: Skip Blofield; Seconder: Lachlan Monsted 

Explanatory Memorandum 

The Australian government treats asylum seekers and refugees brutally by subjecting them to 

mandatory detention and Qantas profits from their deportation. The motion directly criticises the 

government's role in this system and severs SGLMG's monetary ties with Qantas. SGLMG should not 

be accepting money from any corporation that profits from this system of violence. This is doubly 

shameful given that the United Nations Subcommitee on Prevention of Torture has been unable to 

enter detention centres due to bureaucratic obstruction from the Australian government.  

 

Any organisation presenting itself as representing diverse, historically oppressed communities 

should oppose mandatory onshore and offshore detention, and not accept sponsorship from 

companies that profit from asylum seeker and refugee deportation. Condemning the government's 

violence and terminating Qantas’ sponsorship resolves this directly. 

SGLMG is an influential cultural institution that should stand clearly on the side of human rights and 

not with the Australian government that denies rights to asylum seekers and refugees, nor with 

Qantas who aids them in subverting human rights. 

Members will gain from having an organisation that more concretely and directly supports human 

rights here and abroad. 

Members will gain from having an organisation that more concretely and directly supports human 

rights here and abroad. Extending solidarity to LGBTIQA+ asylum seekers and refugees in particular 

will address the direct concerns of many members and signal to the membership that SGLMG is 

willing to stand up to pinkwashing by sponsors. 



Board recommendation  

The Board recommends that Members vote to oppose Motion 9 

The case in favour of the resolution  

The Board recognises that members may have concerns about the actions of organisational partners 

or their global affiliates and parent organisations. While this motion would not bind the organisation 

to remove these partners, voting for the motion may send a message from members present at the 

meeting that their actions are not seen as in line with the values of those who support the motion. 

The case against the resolution  

The motion’s combination of political criticisms with the commercial role of Qantas necessitates a 

nuanced understanding of these separate roles 

 

The Board feels that it is crucial to distinguish Qantas' compliance with government directives from 

its independent actions and policies. While QANTAS has followed government policies on asylum 

seeker deportations, it has also played a significant role in humanitarian efforts, such as assisting in 

the Afghan evacuation, highlighting a more complex role than solely as an agent of government 

policies. 

 

QANTAS’s support for events like Sydney World Pride and Mardi Gras has been instrumental in 

advancing LGBTIQ+ causes and visibility. Ending the sponsorship with Qantas could jeopardise these 

LGBTIQ+ initiatives, making it important to consider the positive impact of Qantas' support on the 

LGBTIQ+ community. 

  

SGLMG's ethical charter, focusing on fairness, equality, and non-discrimination, should guide its 

decisions, including its relationship with Qantas.  The practical implications of maintaining crucial 

partnerships for operational viability and advocacy effectiveness need to be weighed alongside 

ethical considerations.  
  



Motion 10: The Equality Bill 

1. Send correspondence to the sitting members of the Labor and Liberal parties 

calling upon them to support the Equality Bill in full; and 

2. Notify them that if they oppose the Equality Bill, then these MPs will not be 

welcome to march in the parade or be promoted through materials at Fair Day. 

Proposer: Evan Gray; Seconder: Rohen Snowball 

Explanatory Memorandum 

The major parties are facing an important decision regarding the upcoming Equality Bill.  

The bill is not perfect, but contains very important improvements in the areas of birth certificate 

reform, ending exceptions to anti-discrimination legislation, protecting sex workers in the anti-

discrimination act, and ending conversion practices. There is an existing majority in support of the 

bill in both houses if Labor vote in favour, and these reforms could be passed in November and 

genuinely change lives. 

The Liberals, unfortunately, have a history of engaging in culture wars against our community with 

the religious freedoms bills and failed candidate, Katherine Deves, as prime examples. Labor are also 

not reliable, and have argued in favour of delaying anti-discrimination reform and allowing for 

religious based conversion therapies. This is despite passing religious vilification laws earlier this 

year, and previously having an eight year long consultation on the anti-discrimination act after which 

no recommendations were implemented. 

If the major parties do not support the Equality Bill in full, then any member of their parties who 

vote against the bill should not be featured in the parade or in Fair Day. We hope that making this 

decision will indicate to parliament that we take queer rights very seriously, and encourage them to 

make the correct decision now on the Equality Bill and in the future on issues like Mandatory 

Disease Testing. 

Members will be able to attend Mardi Gras events freely and secure in the knowledge that 

transphobic politicians are not being tacitly or actively allowed to participate in queer spaces, and 

know that Mardi Gras has taken an active role in pressuring politicians to implement social change. 

The organisation will benefit from the reputation gained by this act of integrity and political 

consistency. 

Board recommendation  

The Board has no recommendation on Motion 10 

The case in favour of the resolution  

The Board supports the dissemination of a letter to all sitting members of Parliament. We are 

committed to undertaking this action. The letter will point out the inconsistency of not supporting 

the rights of our communities, yet attending our spaces of celebration and protest. We will publish 

the letter as written on our website. 

Supporting this motion would demonstrate our commitment to the passage of the Equality Bill. 

The case against the resolution  



 The motion conflates a positive action with a negative one, diluting the importance of the first part 

of the motion.  The Board also notes that the impact of party line voting may mean that members of 

our community may be excluded from our events should this motion be enacted. The Board 

appreciate that the matter may be reconsidered once the actual debate and vote on Equality Bill is 

finalised. 

 

  



Motion 11: Drag Performers Open Letter 

1. Add SGLMG Mardi Gras as signatory to the open letter of drag performers and 

community members 

2. Share a notice about the open letter to its e-mail list, and share online. 

Proposer: Evan Gray; Seconder: Rohan Snowball 

Explanatory Memorandum 

Since World Pride there has been a series of far right attacks on queer events, with Nazis, anti-

vaxxers, TERFs, and the Catholic right intimidating families and performers with the aim of driving 

our community out of public life. This has largely been resisted in NSW despite the horrible gay 

bashing organised by Mark Latham supporters, but drag storytime events in Victoria have suffered. 

It is important that pride remains an ongoing experience throughout the year both for visibility of 

our queer communities, but also for the drag performers for whom these events are also a part of 

their livelihoods. As a community we need to come together and support community oriented 

solutions that can allow these events to continue and expand. 

This is a simple action which will provide social backing to a petition in support of drag performers, 

and will give space for community reflection on the rise of the far right. Councils like City of Sydney 

and Inner West Council have supported this call to action, but it needs to progress further and 

SGLMG can help do that. 

The membership includes queer families, who deserve access to things like drag storytime, drag 

queens who deserve job security, and queer people who would feel supported by knowing that 

SGLMG opposes far right attacks on queer events. 

This open letter has been signed by queens from Drag Race, and its asks have been endorsed by City 

of Sydney and Inner West Council without repercussions. 

Board recommendation  

The Board has no recommendation on Motion 11 

The case in favour of the resolution  

The Board recognises that safe spaces for drag performers are vital for our communities, both those 

performing and those who wish to safely attend these events. Approval of this motion would 

demonstrate that support. 

The case against the resolution  

The Board support the intent of this motion, however on reviewing the letter, we found that the 

demands made by the authors were not directed at any individuals and referenced a reinstatement 

of Drag Storytime events in NSW. However, although aware of cancellations due to safety reasons, 

the Board was unable to find details about a generic “ban” on Drag Stories and drag performances.  

The Board, as elected representatives of members sought to understand whether members shared 

these concerns before agreeing to sign the open letter, noting that our 2024 Season’s program 

already include Drag Stories events. 
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CORPORATIONS ACT 

 

A company limited by guarantee and not having a share capital. 

 

CONSTITUTION OF SYDNEY GAY AND LESBIAN MARDI 

GRAS LIMITED ACN 102 451 785 

Adopted [•] 2023  

CHAPTER I 

INTERPRETATION & ALTERATION 

 

1.1 In this Constitution the following terms have the following meaning unless the 

context otherwise requires: 

 

"ACNC Act" means the Australian Charities and Not-for-profits Commission Act 2012 (Cth), and any other 

legislation relating to the establishment or operation of an Australian charities commission and/or a 

national regulatory framework and/or national education body or otherwise for the not-for-profit sector, 

and includes: 

(a) any regulations made under that Act or any other such legislation; and  

(b) any rulings or requirements of the Commissioner of the Australian Charities and Not-for-profits 

Commission under that Act, or any commissioner or body under any other such legislation, having 

application to the Company. 

"Annual General Meeting" means the general meeting contemplated in clause 6.2. 

"Applicable Not-for-profit Law" means any law relating to the regulation of charities or not-for-profit entities 

applicable to the Company, including each of the Charitable Fundraising Act, the Charities Act, the Tax 

Act, section 150 of the Corporations Act and the ACNC Act. 

"Applicant" has the meaning given in clause 4.1. 

"artistic" means the encouragement of activities of an artist(s) primarily based on painting, sculptural, 

performance, dance, musical expression, musical performance, art, photography and literature. 

"Board" means all or some of the Directors acting as the board of directors of the Company. 

"Candidate" has the meaning given in clause 7.14(b). 

"Charitable Fundraising Act" means the Charitable Fundraising Act 1991 (NSW) and any equivalent 

legislation in any State or Territory as may be applicable to the activities of the Company from time to 

time. 

"Charities Act" means the Charities Act 2013 (Cth). 

"Company" or "Sydney Gay and Lesbian Mardi Gras" means Sydney Gay and Lesbian Mardi Gras Ltd ACN 102 451 

785.  

"Complaint" has the meaning given in clause 6.5(d). 

"Constitution" means the constitution of the Company as amended from time to time. 



"Corporations Act" means the Corporations Act 2001 

(Cth). 

"cultural" means the set of shared attitudes, values, goals and practices, including artistic, that characterises 

a community or group of people. 

"Director" means a person occupying the position of director of the Company. 

"Explanatory Memorandum" has the meaning given in clause 6.18. 

"Imported Provisions" means the following provisions of the Corporations Act: 

1.2 Section 139 (Company must send copy of constitution to member); 

1.3 Sections 191 to 194 (disclosure of, and voting on matters involving, material personal interests); 

1.4 Divisions 1 to 7 of Part 2G.2 (meetings of members of companies); and 

1.5 Part 2G.3 (minutes and members' access to minutes). 

"Interim Board" has the meaning given in clause 8.9. 

"Mardi Gras Arts" means Mardi Gras Arts Ltd ACN 158 800 018. 

"Member" means a member of the Company under Chapter IV, whose membership has not ceased. 

"Membership Application" has the meaning given in clause 4.1. 

"Membership Renewal Form" has the meaning given in clause 4.14. 

"Nominators" has the meaning given in clause 7.14(b). 

"Notice of Business" has the meaning given in clause 6.12. 

"Objects" means the objects of the Company set out in clause 2.1. 

"Organisation" means a society, club, association (whether incorporated or unincorporated), collective, body 

corporate or similar body including a company incorporated pursuant to the Companies Act but 

does not include   a natural person. 

"Potential Recipient" has the meaning given in clause 21.1. 

"Register” means the register of Members of the Company. 

"Registered Entity" means a body corporate registered under the ACNC Act. 

"Secretary" means any person appointed by the Directors to perform any of the duties of a secretary of the 

Company and if there are joint secretaries, any one or more of those joint secretaries.  

"Tax Act" means the Income Tax Assessment Act 1997 (Cth) and includes any rulings or requirements of the 

Commissioner of Taxation of the Commonwealth of Australia having application to the Company. 

 

1.6 In this Constitution, unless it is inconsistent with the context: 

(a) The singular includes the plural and vice versa. 

(b) Words referring to any gender include all other genders. 

(c) Any reference to a statute or statutory provision includes any statute or statutory provision 

which amends, extends, consolidates or replaces the statute or statutory provision or which 

has been   amended, extended, consolidated or replaced by the statute or statutory 
provision and any orders, regulations, instruments or other subordinate legislation made 

under the statute or statutory provision. 

(d) All references to articles, clauses, schedules, annexures and explanatory notes are to articles 
and clauses of and schedules, annexures and explanatory notes to this Constitution. 

(e) Where any time period is required to be calculated from a specified date, that date will 

be excluded from the calculation. 

(f) Unless the context otherwise requires, words given a certain meaning in the Corporations Act 



or in the Acts Interpretation Act 1901 (Cth) will have that meaning in this Constitution. 

(g) Any requirement of this Constitution that refers to a sexuality or gender of any person 
or group of persons will mean the sexuality or gender with which that person or group 

identifies. 

(h) Another grammatical form of a defined word or expression has a corresponding 

meaning. 

(i) Headings and notations are for ease of reference only and do not affect interpretation. 

(j) A reference to time is a reference to New South Wales, Australia time. 

(k) A reference to A$, $A, dollar or $ is to Australian currency.  

 

[Notation: For the purposes of determining gender and sexuality the Constitution adopts a self 

identification test.] 

 

1.7 Any reference in this Constitution to a provision of the Corporations Act, must be read, to the 

extent practicable, to that provision of the Corporations Act. 

 

1.8 Where in this Constitution a body (such as a constituted group) consisting of more than 1 person is 

given any power, or is required to exercise any discretion, or form any view, it will be taken to have 

done so by passing an ordinary resolution to that effect, unless the contrary is indicated. 

 

1.9 If any document or thing is required by this Constitution to be lodged with the Secretary, the 
requirement may be satisfied only by:  

(a) posting the document to Sydney Gay and Lesbian Mardi Gras' postal address by pre-paid post; 

or   

(b) delivering the document to Sydney Gay and Lesbian Mardi Gras' principal place of business 
during Sydney Gay and Lesbian Mardi Gras' ordinary business hours; or 

(c) electronic notification to the Secretary,  

unless an additional method is prescribed in a particular case or cases. 

 

1.10 Unless this Constitution states to the contrary any 1 or more of the provisions of this Constitution may 

be: 

(a) altered; 

(b) rescinded; 

(c) replaced; or 

(d) may be added to,  

but only by special resolution. 

 

[Notation: A special resolution is defined by the Corporations Act as a resolution passed by at least 75% of 
the votes cast by members entitled to vote on the resolution. An ordinary resolution is a resolution passed 
by at least 50% of the votes cast by members entitled to vote] 

 

1.11 The provisions of this Constitution replace the current and any future replaceable rule or rules to 



the extent permitted by the Corporations Act. 

 

1.12 If, while the while the Company is a Registered Entity, the Corporations Act operates such that 

an Imported Provision does not apply to the Company because the Company is a Registered 

Entity: 

(a) a clause in the same terms as the Imported Provision, along with any relevant 
definitions in the Corporations Act, is deemed to be included in this Constitution and to 

apply to the Company to the extent the Imported Provision would have applied to the 

Company were the Company not a Registered Entity (Equivalent Clause); and 

(b) a reference in this Constitution to an Imported Provision is deemed to be a reference to 
the Equivalent Clause.  

 

1.13 For the purposes of this Constitution, if the provisions of the Corporations Act or the ACNC Act 

conflict with the terms of this Constitution on the same matter, the provisions of the relevant Act 
prevail to the extent of the conflict. 

 

CHAPTER II 

 

OBJECTS AND POWERS 

 

1.1 The objects of Sydney Gay and Lesbian Mardi Gras shall be to organise and co-ordinate events of 

celebration, commemoration and protest and engage in other activities as part of the gay, lesbian, 

transgender, bisexual, queer and intersex community. This includes: 

(a) Sustaining and strengthening the gay, lesbian, transgender, bisexual, queer and intersex 
community by: 

(i) providing opportunities for interaction and association between individuals, 

groups and organisations; 

(ii) contributing to its social, economic, cultural and political development; 

(iii) enabling the full expression of its culture, history, traditions and aspirations; and 

(iv) providing opportunities for other organisations to promote their services, 
fundraise and advance their objectives; 

(b) Acknowledging the diversity of the gay, lesbian, transgender, bisexual, queer and intersex 
community. 

(c) Advancing the goals of this community, including: 

(i) full acceptance of and equal rights within Australia and internationally; 

(ii) promoting visibility of its people within the Australian community and internationally; 

(iii) recognition within society of the right to sexual self-determination of all people. 

(d) Advancing the interests and general well-being of gay, lesbian, transgender, bisexual, queer 

and intersex people including: 

(i) affirmation of gay, lesbian, transgender, bisexual, queer and intersex love and life; 

(ii) creating opportunities for people to express themselves artistically and politically 
and develop their artistic and political skills; and 

(iii) by creating a forum in which sexuality and gender diversity are explored and 
celebrated. 



(e) Building strong, positive and beneficial relationships between the gay, lesbian, transgender, 

bisexual, queer and intersex community and the wider community.  

 

The Objects for which the Company is established are also to do all things incidental or convenient in 

relation to the advancement of the Objects contained in this clause 2.1. 

 

1.2 The assets and income of the Company shall be applied solely in furtherance of the Objects. 

 

1.3 No part of the assets or income of the Company may be paid, transferred or distributed, directly or 

indirectly, by way of bonus, fee or otherwise, to any Member except for: 

(a) payment to a Member:  

(i) of reasonable and genuine compensation in return for any services rendered or 

goods supplied in the ordinary and usual course of business to the Company; 

(ii) in good faith, of reasonable remuneration as an employee of the Company; 

(iii) as principal repayments on money lent by the Member; 

(iv) of interest on money lent by the Member at a rate not exceeding current bank 

overdraft rate of interest for moneys lent; or 

(v) as reimbursement of reasonable expenses properly incurred by the Member on 
behalf of the Company; or 

(b) such other benefits as may from time-to-time be given in accordance with the Company’s 

‘Ticketing & Reward Policy’ in recognition of their contribution to the Company; or 

(c) such other payments, distributions or transfers as may be permitted by the Applicable Not-

for-profit Law.  

 

1.4 The Company may only exercise the powers granted in section 124(1) of the Corporations Act to:  

(a) carry out the Objects; and  

(b) do all things incidental or convenient in relation to the exercise of power under clause 

2.4(a).  

 

1.5 The Company will at all times comply with the Applicable Not-for-profit Law. 

 

CHAPTER III  

MEMBERSHIP 

1.1 The Members of Sydney Gay and Lesbian Mardi Gras are persons or organisations who apply 

for and are admitted to membership in accordance with this Constitution. 

 

1.2 There shall be no age restriction on who may be a Member of Sydney Gay and Lesbian Mardi Gras. 

 

1.3 The Board may resolve that there shall be Associate Members. In this event: 

(a) the Board shall also determine what rights and obligations Associate Members will have 

pursuant to this Constitution; and 



(b) the rights of any other class of membership shall not diminish the rights of ordinary 

members who have been admitted to membership in accordance with this Constitution. 

 

1.4 The Members in general meeting by ordinary resolution may resolve that a person be granted life 
membership in the Company. Upon the general meeting making such a resolution that person shall be 
entered on the Register as a life member and shall be entitled to exercise all the rights and privileges of 
membership but shall not be required to pay membership fees in accordance with this Constitution. 

 

1.5 A Member that is an organisation can only be an Associate Member. 

 

1.6 Any Member who is an Associate Member shall not have any right to participate in general 

meetings or to vote on any resolution or participate in any election for an officer of the Company. 

 

CHAPTER IV 

 

MEMBERSHIP OF SYDNEY GAY AND LESBIAN MARDI GRAS: ADMISSION, FEES AND 

OTHER MATTERS 

 

Division I 

 

1.1 The following procedure shall be followed in respect of the admission of any person or 
organisation (each an Applicant) to membership of Sydney Gay and Lesbian Mardi Gras, 

namely: 

(a) the Applicant must complete an application (Membership Application) that may include a 

signature, electronic or otherwise, or other such means of identification, where the 
Membership Application  is in the form prescribed from time to time by the Board; and 

(b) the Applicant must agree to support the aims and the Objects of Sydney Gay and Lesbian 
Mardi Gras as set out in this Constitution and be bound by this Constitution. It shall be 
sufficient compliance for the purposes of this clause if the Applicant signs, by electronic or 

other means, a statement, or provides some other indication to acknowledge their support 
of the Objects and their agreement to be bound by the Constitution, in such manner as the 
Board may from time to time determine. 

 

1.2 Subject to clauses 4.3(c) and 4.6 below, each Membership Application shall be placed before the 

Board (or its delegate(s)) as soon as possible and be determined by the Board (or its delegate(s)) in 

accordance with clause 4.1 within 45 days. 

 

1.3 The Board (or its delegate(s)) may: 

(a) accept the Membership Application; or 

(b) reject the Membership Application; or 

(c) ask the Applicant for further information.  If the Board (or its delegate(s)) asks for more 

information under this clause 4.3(c), their determination of the Membership Application is to 

be deferred until the information is given.  

 



1.4 In the event the Board (or its delegate(s))  rejects the Membership Application or, subject to clause 

4.3(c), fails to accept the Membership Application within 45 days of the Membership Application 
being placed before the Board (or its delegate(s)), the Membership Application shall be deemed to 

have been rejected. 

 

1.5 No Membership Application may be considered by the Board (or its delegate(s)): 

(a) from any date on which the Board itself has requisitioned or has been notified that 

Members or Directors have requisitioned a general meeting; or 

(b) within 14 days prior to the date fixed for the convening of an Annual General 

Meeting,  

until after the conclusion of that general meeting. 

 

[Notation: New membership is suspended whenever general meetings of the Members are to be 

convened.] 

 

1.6 During the period or periods referred to in clause 4.5 the 45 days by which the Board (or its 

delegate(s)) must make a determination about a Membership Application under clause 4.2 shall be 
suspended and those periods shall not be counted as part of the 45 day period. 

 

1.7 The Applicant will become a Member of Sydney Gay and Lesbian Mardi Gras upon the Applicant's 

name being entered in the Register. 

 

1.8 Upon the rejection of a Membership Application the Board (or its delegate(s)) must as soon as is 

reasonably possible: 

(a) cause the Applicant to be notified in writing of the decision to reject the Membership 

Application; and 

(b) inform the Applicant of their right of appeal under Chapter XIX. 

 

1.9 The Board (or its delegate(s)) is not required to give reasons to an Applicant for the decision to reject 

their Membership Application. 

 

1.10 The Board may from time to time fix any fee to be paid by Applicants for membership. 

 

1.11 The Board may from time to time fix any fee by way of any annual membership fee the payment of 

which may be   a condition for ongoing membership in the Company. 

 

1.12 The Board may, in is discretion waive fees or apply concession rates to fees to be paid by:  

(a) Applicants for membership under clause 4.10; or  

(b) Members of the Company under clause 4.11. 

 



Division II 

 

1.13 Subject to clause 3.4, membership is for 12 months commencing on the date (or annual anniversary 

of the date) on which the person was admitted to membership. 

 

1.14 At a reasonable time before the expiry of a Members' membership under clause 4.13, Sydney Gay 

and Lesbian Mardi Gras must cause to be sent to each Member a notice of renewal in a form 

prescribed by the Board from time to time (Membership Renewal Form), setting out:- 

(a) the annual membership fee for the following year; and 

(b) the method of renewal. 

 

1.15 A Member may renew their membership by paying the annual membership fee prescribed in the 

Membership Renewal Form in cleared funds or as otherwise specified in the form. 

 

1.16 A person immediately ceases to be a Member of Sydney Gay and Lesbian Mardi Gras if: 

(a) the Member gives the Secretary written notice of resignation, from the date of receipt of that 

notice by the Secretary, or on a later date specified in the notice; 

(b) that person has not renewed their membership within 12 months of becoming a 

Member or last renewing their membership;  

(c) that person is expelled from membership in accordance with Chapter XVIII of this Constitution; 

or 

(d) the Member is a natural person and dies. 

 

[Notation: Where a person ceases to be a Member that person cannot be a director or exercise 

voting rights at general meetings.] 

 

1.17 The Secretary must record a cessation of membership in the Register. 

 

CHAPTER V 
 

THE REGISTER 

 

1.1 The Secretary must establish and maintain the Register as required by law. 

 

1.2 The Register must contain the following information about each Member: 

(a) the Member's name and address; and 

(b) the date on which the entry of the Member's name in the Register was made. 

 

1.3 Where an organisation is a Member: 

(a) an officer of the organisation shall be registered as the Member; and 



(b) the Register must contain: 

(i) the organisation's name and address; and 

(ii) the name and address of the officer of the organisation. 

 

1.4 The Register may, if the Board so decides, record particulars of former members separately from the 

rest of the Register. 

 

1.5 The Register must be kept at Sydney Gay and Lesbian Mardi Gras' principal place of business. 

 

1.6 The Secretary must ensure that only those particulars required by the Corporations Act to be contained 

in the Register are: 

(a) available for inspection in accordance with the Corporations Act; and 

(b) given only to a person with the right under the Corporations Act to have such information. 
Nothing in this clause prevents the Board providing particulars of an individual Member's name and 

address  where the individual Member has so consented and the Board has complied with any law 

relevant to the collection and keeping of confidential information. 

 

1.7 A Member may at any time by notice in writing lodged with the Secretary inform the Company of 

any change in the Member's name or address. The Company may require reasonable verification of 

the change. 

 

CHAPTE R VI  

GENERAL MEETINGS 

Division 

I 

 

1.1 Sydney Gay and Lesbian Mardi Gras must hold general meetings in accordance with the Corporations 

Act. 

 

1.2 An Annual General Meeting means an Annual General Meeting of the Company that section 250N of 

the Corporations Act requires to be held. In this Constitution general meetings are either Annual 

General Meetings or general meetings. 

 

1.3 A general meeting may be held:  

(a) at one or more physical venues; or 

(b) at one or more physical venues and using virtual meeting technology (if any); or 

(c) as a virtual meeting using virtual meeting technology only. 

 

1.4 A general meeting will be held:  

(a) on such date, at such time and, if applicable, such place; and  



(b) using such virtual meeting technology (if any), 

as may be determined by the Directors.  

 

1.5 A general meeting must be convened by the Directors where requested by: 

(a) Members representing at least 5% of the votes that may be cast at a general meeting; or 

(b) at least 2 Directors; or 

(c) the Board; or 

(d) the Secretary in circumstances where: 

(i) there has been a complaint, grievance or dispute regarding the acts or omissions 
of a Director (Complaint) and the Complaint has been made by another Director, 
office bearer, Member (including any member of a working group) or employee of 

Sydney Gay and Lesbian Mardi Gras; 

(ii) if an internal complaint, grievance or dispute procedure is in place - the Secretary 
is satisfied that the procedures have been exhausted; 

(iii) the Complaint remains unresolved; and 

(iv) the Secretary is satisfied that should the Complaint be left unresolved the 

operations of the Board may be impeded. 

 

1.6 Any requisition for a general meeting must: 

(a) be in writing; 

(b) state any resolution to be proposed at the meeting; 

(c) be signed by the Members making the request; and 

(d) be given to the Secretary. 

 

1.7 Separate copies of a document setting out the request for a general meeting may be used for 
signing by Members if the wording of the request is identical in each copy. 

 

1.8 The Directors must call a general meeting that has been requisitioned pursuant to clauses 6.5(a) and 

6.6 within 21 days after the request is given to the Company.  The meeting must be held not later 

than 2 months after the request is given to the Company.  

 

1.9 Notice of general meeting must be given: 

(a) not less than 21 days before the general meeting concerned; and 

(b) in writing to: 

(i) each Member entitled to vote at the meeting; and 

(ii) the Company’s auditor at the time of the notice. 

 

1.10 The Secretary shall also, not less than 21 days before the general meeting, cause: 

(a) notice of the general meeting to be placed on any website conducted by Sydney Gay and 
Lesbian Mardi Gras such that the notice is accessible from the website's home page; and 

(b) a notice of the general meeting, to be published in the form of a newsletter to Sydney Gay 



and Lesbian Mardi Gras' complete electronic database and social media channels, that 

enters circulation not later than 21 days before the relevant general meeting. 

 

1.11 The notice of the general meeting must in each case specify: 

(a) the date and time and, if applicable, place of the meeting (and, if the meeting is to be held 

using virtual meeting technology, sufficient information to allow the Members to participate in 

the meeting by means of the technology); 

(b) whether the meeting is an Annual General Meeting or a general meeting; 

(c) the nature of any business to be transacted and the text, proposer and seconder of any 

resolutions to be put to the meeting; 

(d) if it is a general meeting (other than an Annual General Meeting), the manner in which it has 

been required to be convened; 

(e) if it is an Annual General Meeting, the matters required to be transacted or other 

information that must be given to Members in accordance with this Chapter;  

(f) if there are any resolutions to be put, a form of proxy (which need not be published in the 

Sydney Star Observer or other publication); and  

(g) if it is an Annual General Meeting and there is an election of Directors, the provisions for voting 

in accordance with clause 7.14(k). 

 

Division II 

 

1.12 Any 2 Members may, at any time, specify by notice in writing lodged with the Secretary: 

(a) the business; or 

(b) any resolutions, 

to be included in the next-issued notice calling a general meeting (Notice of Business). 

 

1.13 Where an Annual General Meeting is to be convened, the Secretary must, at least 42 days before the 
date appointed for the holding of that Annual General Meeting, give notice to Members of the last day 
by which Members may: 

(a) lodge a Notice of Business so that the matters specified in the Notice of Business can be 
dealt with at that Annual General Meeting; and 

(b) nominate as candidates for the election of Directors to be conducted at that Annual General 

Meeting. 

 

1.14 The notice required under clause 6.13 need not be given in writing to each Member but must be 
advertised by: 

(a) a notice to be placed on any website conducted by Sydney Gay and Lesbian Mardi Gras 

such that the notice is accessible from the website's home page; and 

(b) a notice, to be published in the form of a newsletter to Sydney Gay and Lesbian Mardi 
Gras' complete electronic database and social media channels, that enters circulation no 

later than 42 days before the relevant Annual General Meeting. 

 

1.15 The Secretary must include in the notice calling the general meeting those matters contained in the 

Notice of Business unless to do so would be impracticable because of any time requirement in respect 



to the notification of general meetings. 

 

1.16 Except for a resolution proposed by the Board every resolution to be put to a general meeting, 

whether ordinary  or special, must have a proposer and a seconder. 

 

1.17 If a Notice of Business includes any resolutions, and no proposer and seconder of the resolution are 
nominated, the 2 Members (taken in the order in which their names appear on the Notice of 

Business) lodging the Notice of Business will be taken to be the proposer and seconder respectively of 

the resolution. 

 

1.18 Where a resolution is put to a general meeting that is proposed: 

(a) by Members: 

(i) a memorandum explaining the purpose and effect of the resolution (Explanatory 
Memorandum) prepared by those Members proposing the resolution may be 
enclosed with the notice calling the general meeting or otherwise circulated by 
the Company to Members; 

(ii) the cost of reproducing the Explanatory Memorandum and the cost of postage 
incurred for circulating the Explanatory Memorandum shall be borne by the 

Company unless the Secretary is of the view that the costs of reproduction and 
postage are so excessive that the Company should not bear them; 

(iii) the Secretary may refuse to circulate the Explanatory Memorandum if the Secretary 

is of the view it contains subject matter that is scandalous, defamatory or irrelevant 
for the purposes of the resolution; and 

(iv) Should the Board oppose the adoption of the resolution, the Board may circulate 
among Members a memorandum explaining the position of the Board but such 
memorandum must also set out, in the view of the Board, the case for and against 

the adoption of the resolution; or 

(b) by the Board: 

(i) the notice given to Members of the resolution must clearly state that the 

resolution is proposed by the Board; 

(ii) an Explanatory Memorandum explaining the purpose and effect of the resolution 
may be enclosed with the notice calling the general meeting or circulated with 

other correspondence which the Company may forward to Members; and  

(iii) an Explanatory Memorandum prepared by the Board must set out, in the view of 
the Board, the case for and against the adoption of the resolution. 

 

2. Without limiting the powers conferred on the Chair of a general meeting under clause 7.6, the Board 

may change a venue or venues or, postpone or cancel any general meeting (other than a meeting 

convened as the result of a Member's requisition under clause 6.5(a) but including any meeting 

adjourned or postponed under clause 7.6) at any time prior to the day of the meeting. 

1.19 The Board must give notice of the change of venue or venues, postponement or cancellation to the 

persons referred to in clause 6.9(b). 

 

Division III 

 

1.20 The business that may be transacted at an Annual General Meeting is: 



(a) the consideration of the accounts and balance sheet; 

(b) the report of the Directors; 

(c) the report of the auditors; 

(d) the election of Directors; 

(e) if required, the appointment of auditors and the fixing of their remuneration; and 

(f) all items of business submitted by the Board or the Members in accordance with this Chapter. 

 

1.21 No business may be transacted at a general meeting unless the general nature of the business is stated 

in the notice convening the meeting. 

 

1.22 No person may move any amendment to a resolution proposed at a general meeting the terms of which 

are set out in the notice convening the meeting, or to a document which relates to such a resolution 

(and a copy of which has been sent to Members or made available for them to inspect or obtain), 

without the approval of the Chair of the meeting (in their discretion). 

 

CHAPTER VII  

PROCEEDINGS AND CONDUCT AT GENERAL MEETINGS 

Division I 

 

1.1 No business may be transacted at a general meeting unless a quorum is present when the meeting 
proceeds to business. A quorum is the lesser of: 

(a) 10% of the number of Members eligible to vote at the meeting; or 

(b) 50 such Members, 

present in person, by proxy or, if applicable, participating using virtual meeting technology. 

 

1.2 If a quorum is not present within half an hour after the time appointed for a general meeting, 

if the meeting was convened as: 

(a) a general meeting, it will be dissolved; or 

(b) an Annual General Meeting, it will be adjourned: 

(i) to the same day in the next week at the same time and place; or 

(ii) to such time and place as the Chair may determine and communicate promptly to 

the Members present. 

 

1.3 If, at any adjourned meeting a quorum is not present within half an hour after the time appointed 

for the meeting, a quorum is 3 Members eligible to vote at the meeting. 

 

Division II 

 



1.4 At the commencement of each general meeting a Member nominated by the Board shall take the Chair. 

 

1.5 No Member who is the proposer or seconder of any resolution that is to be put at the general 

meeting and no Director (or Member standing for election at that general meeting) may be 

appointed Chair of the meeting. 

 

1.6 The Chair: 

(a) may, with the consent of the meeting; and 

(b) must, if so directed by the meeting, 

 adjourn any general meeting, but: 

(c) not for more than 30 days; 

(d) no business may be transacted at the meeting as adjourned other than business left 
unfinished at the time of the adjournment; and 

(e) no notice of the adjournment need be given. 

 

Division III 

 

1.7 Subject to the Corporations Act: 

(a) on a show of hands and on a poll or ballot every Member has one vote; and 

(b) a resolution is carried if a majority of the votes cast on the resolution are in favour of the 

resolution. 

 

1.8 Any resolution at a general meeting will be decided on a show of hands unless:  

(a) before or on the declaration of the result of the show of hands, a poll is demanded in 
accordance with the Corporations Act; or 

(b) the meeting is held using virtual meeting technology, in which case a resolution is to be 

determined by a poll. 

 

1.9 If no poll is demanded:  

(a) any declaration by the Chair that a resolution has on a show of hands been carried or carried 
unanimously or by a specified majority, or lost; and  

(b) an entry to that effect in the book containing the minutes of the proceedings of the Company,  

are conclusive evidence of the fact without proof of the number or proportion of the votes recorded in 
favour of or against the resolution. 

 

1.10 The following applies to any poll: 

(a) The demand for it may be withdrawn. 

(b) It will be taken when and in the manner that the Chair directs. 

(c) The result of the poll will be the resolution of the meeting at which the poll was demanded. 

(d) The Chair may determine any dispute about the admission or rejection of a vote. 



(e) The Chair's determination, if made in good faith, will be final and conclusive. 

(f) If the poll relates to a resolution for the adjournment of the meeting, it must be taken 

immediately. 

 

1.11 A Member may vote in person, by proxy or, if applicable, by post or using virtual meeting technology. 

In the case of an equality of votes (whether on the show of hands or on a poll) the question will be 

answered in the negative. 

 

1.12 The following applies to proxies: 

(a) A proxy may only be appointed in writing. 

(b) A proxy holder need not be a Member. 

(c) A person may hold more than 1 proxy. 

(d) The form of appointment of a proxy will be valid if it is signed by the Member making the 

appointment and contains the information required by section 250A(1) of the Corporations 

Act.  The Board may determine that an appointment of proxy is valid even if it only contains 

some of the information required by section 250A(1) of the Corporations Act. 

(e) Unless otherwise instructed on the form of appointment, the proxy holder may vote as the 

proxy holder wishes. 

(f) Unless otherwise provided for in the proxy's appointment, the appointment of the proxy will 

be taken to confer authority:  

(i) to vote on: 

(i) any amendment moved to the proposed resolutions and on any motion that the 

proposed resolution not be put or any similar motion; and 

(ii) any procedural motion, including any motion to vacate the chair or to adjourn the 

general meeting, 
even though the appointment may specify the way the proxy is to vote on a particular 

resolution; and 

(ii) to vote on any motion before the general meeting whether or not the motion is 

referred to in the appointment. 

(g) Unless Sydney Gay and Lesbian Mardi Gras has received notice in writing to the contrary 

prior to the meeting concerned, a vote by a proxy holder is valid even if, before the proxy 

votes, the appointing Member: 

(i) dies or is mentally incapacitated; or 

(ii) withdraws the proxy’s appointment. 

(h) The appointment of a proxy must be received by the Company at least 48 hours (unless 

otherwise specified in the notice of meeting to which the proxy relates) prior to: 

(i) the time for holding the general meeting or adjourned general meeting at which 

the appointee proposes to vote; or 

(ii) the taking of a poll on which the appointee proposes to vote. 

(i) The Company receives an appointment of a proxy and any power of attorney or other 

authority under which it was executed when they are received at: 

(i) the Company's registered office; or   

(ii) a place or electronic address specified for that purpose in the notice of meeting. 

 



1.13 In determining whether a resolution is carried as an ordinary or a special resolution the calculation of 

the total number of Members who have voted shall be the total number of valid votes that have been 

cast in respect of that resolution by Members in person, by proxy and, if applicable, by post or using 

virtual meeting technology. Members who have attended the general meeting and not cast a vote shall 

not be counted when determining if a resolution has been carried or carried as a special resolution.   

 

[Notation: an abstention is not a vote.] 

 

Division IV 

 

1.14 The business to be transacted at each Annual General Meeting includes the election of Directors . 

The following provisions shall apply in relation to Director elections: 

(a) The Secretary will appoint a Returning Officer not later than 30 days before the Annual General 
Meeting.  

(b) Any 2 Members (Nominators) may nominate another Member for election as a Director 
(Candidate). 

(c) A nomination must be in writing signed by: 

(i) the Candidate; and 

(ii) the Nominators, 

and must be deposited at Sydney Gay and Lesbian Mardi Gras' principal place of business no later 
than the close of business (05:00 pm) 28 days before the Annual General Meeting 

(calculated by reference to the date appointed for that Annual General Meeting) at which 

the election will occur. 

(d) The Returning Officer and Secretary must meet after the closure of nominations. 

(e) Notwithstanding any other provision of this Constitution, that meeting will be: 

(i) chaired by the Returning Officer; 

(ii) solely for the purpose of determining the order of Candidates to appear on the 

ballot paper; and 

(iii) open to be attended by any Member. 

(f) If, at the closure of nominations, the number of Candidates is equal to or less than the 

number of vacancies, the Returning Officer shall declare those Candidates elected with 

effect from the relevant Annual General Meeting, and the remaining clauses of this 

Division will not apply.  The Board may appoint, in accordance with clause 8.10, any 
Member to fill any remaining vacancies on the Board.   

(g) If, at the closure of nominations, the number of Candidates exceed the number of vacancies, 
the following clauses will apply. 

(h) The Returning Officer must, at the meeting referred to in clause 7.14(d), cause the order for 
the ballot paper to be determined by lot. As soon as is practicable after the order is 
determined, the Secretary must cause a notice to be posted on any website conducted by 
Sydney Gay and Lesbian Mardi Gras such that the notice is accessible from the website's 
home page of the Candidates (and their Nominators) in the order that will appear on the 

ballot. 

(i) Any Candidate for a position on the Board shall be invited to submit written material, not 
exceeding two hundred (200) words, in support of that Candidate’s nomination, which may 
be distributed to Members (either as part of the notice of Annual General Meeting or 
separately). Any such written material must be received by the Company within the 
timeframe specified in clause 7.14(c). The Secretary may exercise an absolute discretion as to 



how the written material will be presented. The Secretary’s decision on any aspect relating to 
the reproduction and circulation of this material shall be final and binding. 

(j) Any Candidate may approach the Secretary for access to the Register for the purpose of 
providing additional material to such members at the Candidate's own expense. 

(k) The Returning Officer is required to make provision for the election of Directors. This may 
include but is not limited to providing a pre-poll facility at Sydney Gay and Lesbian Mardi 
Gras' principal place of business, by providing electronic voting facilities and by providing 
postal ballots on request. All ballot papers including pre-poll and electronic votes will be 
required to be returned and received by the Returning Officer no later than the close of 
business (5:00pm) four business days prior to the appointed date for the Annual General 

Meeting. Pre-poll voting must close no later than the close of business (5:00pm) four 
business days prior to the appointed date for the Annual General Meeting. The Returning 
Officer will ensure that, while the vote of each Member who casts a ballot by post or casts a 
pre-poll  vote remains secret, the name of the Member is to be recorded in a ballot paper 
register maintained by the  Returning Officer. 

(l) No Member who has cast their ballot by post shall, if they attend the general meeting in 

person or by proxy be entitled to cast another vote in the election of the Board. The 

Returning Officer shall be responsible for the issuance of the ballot papers to Members 

at the time of the general meeting and shall ensure by reference to the postal ballot 
register that no Member who has cast a postal vote is issued with a ballot paper at the 

general meeting. 

(m) At the general meeting at which the election will occur, every Member (with the 

exception of those Members who have cast a postal vote) present in person or by proxy 
or, if applicable, participating using virtual meeting technology may: 

(i) vote; or 

(ii) abstain from voting. 

(n) Voting on Director elections shall be by secret ballot. 

(o) The ballot and the counting of votes shall be conducted according to the principles of 

proportional representation as set out in Schedule 1 of this Constitution. 

(p) Each Candidate may appoint 1 scrutineer for the counting of votes. 

(q) After the count of votes is completed, the Returning Officer must declare which of the 
Candidates have been elected, and must publish: 

(i) the total number of votes cast by each applicable method of voting (including, to the 
extent applicable, votes cast by Members in person, using virtual meeting technology, 
by post or by proxy); 

(ii) the total number of valid votes cast; and 

(iii) the records required by Schedule 1 to be published. 

Nothing in this clause is intended to prevent the Returning Officer declaring the total number of 

postal or proxy votes received at an earlier time in the general meeting (if any). 

(r) The Secretary must, upon request by a Member, send to that Member a copy of the 

information published in accordance with clause 7.14(q). The Secretary may charge the 

Member a fee to cover the reasonable cost of providing the Member with the 

information. 

 



 

CHAPTER VIII  

DIRECTORS AND OFFICE-HOLDERS 

 

1.1 Only persons who are Members may be appointed Directors. 

 

1.2 The Directors are those persons elected or appointed as Directors in accordance with the 

provisions of this Constitution. 

 

1.3 Subject to this Constitution, the members of the Board in office on the date of adoption of this 

Constitution, continue in office from that date. 

 

1.4 The number of Directors will be determined as follows: 

(a) the Members by ordinary resolution in general meeting may vary the number of Directors 

provided that the number shall be not less than 8 and not more than 16; and  

(b) any resolution made in accordance with clause 8.4(a) will only take effect on and from 
the next Annual General Meeting at which the election of the Board is undertaken. 

 

1.5 A Director shall cease to hold office at the conclusion of the second Annual General Meeting after the 

Director was last elected.  A Director who ceases to hold office under this clause 8.5 may stand for re-

election to the Board. 

 

1.6 The commitment from Directors is for a two (2) year term but not withstanding anything in the 

Constitution a Director may resign from the Board at any time and not seek re-election. 

 

1.7 The Members may by ordinary resolution at a general meeting: 

(a) remove any Director from office; and 

(b) appoint another Member to serve the balance of the term of the removed Director. 

 

[Notation: The Corporations Act proscribes mandatory requirements that must be followed to remove a 

director from office. These requirements include a special notice period in respect to a resolution to 
remove a director and the director's right to put a case to members. See section 203D of the 

Corporations Act.] 

 

1.8 Where a resolution is put to a meeting for the removal of a Director the following provisions shall apply: 

(a) 20 minutes is deemed a sufficient period of time in which the Director may put their 

case to the Members in general meeting; 

(b) 10 minutes is deemed to be a sufficient period of time in which the proposer and/or 

seconder of the resolution for the removal of the Director may put their reply; 



(c) immediately following the case being put in reply, the Chair of the meeting shall be 

entitled to put the resolution to vote by the Members in general meeting; 

(d) in the event that the resolution is carried, the Director ceases to be a Director of Sydney Gay 

and Lesbian Mardi Gras and if the Director has been appointed to a position in any working 
group or other     Committee by reason of their being a Director, that position shall be 
terminated; 

(e) in the event that the resolution is passed by the Members in a general meeting (other than 

an Annual General Meeting) then at the next Annual General Meeting the report of the 

Directors to the Members may refer to the name of the former director and the date of 
their removal but no further details about their removal need be reported; and 

(f) nothing in this clause is intended to derogate from the provisions contained in section 203D 
of the Corporations Act or to in any way limit the right of any meeting of Members to 
control the conduct of their meeting. 

 

[Notation: As a general rule, members in general meeting are entitled to move from 'the floor' for 

further time to be given to any speaker to present their case.] 

 

1.9 Where Members in general meeting pass an ordinary resolution removing Directors from 

office and that resolution has (or will have) the effect of: 

(a) removing the entire Board from office; 

(b) reducing the number of the Directors to less than the prescribed number pursuant to the 

Corporations Act [currently 3] then the following provisions shall apply: 

(i) the Secretary may appoint themselves and such other Members as the Secretary 

nominates to increase the number of Directors to the prescribed minimum provided 

by the Corporations Act and those persons so appointed (including the Secretary) 

shall act as caretakers (Interim Board) for the purpose of convening another meeting 
of the Members for the purpose of electing a new Board (and the procedures 

provided by Chapter VII Division IV will apply to that election); 

(ii) as caretakers, the Interim Board will carry out the functions of the Board but not 

undertake any new policies; 

(iii) the Interim Board shall have all the powers provided to a receiver pursuant to 

section 420 of the Corporations Act and shall be indemnified out of the assets of 

the company in relation to their exercise of any of their powers and duties as 

caretakers and Directors where such acts or omissions are made in good faith or 
where the interim Board has received advice from an advisor whose opinion it was 

reasonable for the interim Board to act upon. 

 

1.10 The Directors may at any time appoint any Member to be a Director to fill a vacancy on the Board. Any 
Director so appointed holds office only until the Annual General Meeting at which the Director who 

created the vacancy would have ceased to be a Director under clause 8.5, and is then eligible to seek 

re-election. 

 

1.11 Where a vacancy on the Board is to be filled by the Board the following provisions apply: 

(a) The Secretary will invite Members to submit their expressions of interest to be appointed a 

Director by: 

(i) placing a notice on any website conducted by Sydney Gay and Lesbian Mardi Gras 
such that the notice  is accessible from the website's home page; and 

(ii) paid advertisement in the Sydney Star Observer or such similar publication that 



circulates within the lesbian, gay, bisexual, transgender, queer and intersex 

communities of Sydney. 

(b) The Secretary shall place before the Board the names of all Members who have submitted 

their expression of interest together with any supporting material the Secretary may have 
received with the expressions of interest. 

(c) The Board may: 

(i) fill a vacancy on the Board from among those Members who have submitted 

expressions of interest; 

(ii) resolve to defer making any appointment until further advertising or inquiries 

have been undertaken; or 

(iii) make no appointment. 

 

1.12 A person immediately ceases to be a Director if they: 

(a) cease to be a Member of the Company; 

(b) hold any office of profit under Sydney Gay and Lesbian Mardi Gras such as being appointed 

a member of staff; 

(c) are absent without permission of the Board from more than 3 consecutive meetings of 
Directors; 

(d) cease to be (or to be eligible to be) a Director by reason of the Corporations Act or an action 
taken under the Corporations Act; 

(e) become of unsound mind, or become a person whose person or estate is liable to be dealt 

with in any way under the law relating to mental health;  

(f) are directly or indirectly interested in any contract or proposed contract with the Company 
and fail to declare the nature of the interest as required by the Corporations Act; 

 

[Notation: The Corporations Act describes what a director must do if they have a material personal interest. See 

section 180, sections 190-196 of the Corporations Act. The Act does not define a material personal interest.] 

 

(g) have been removed from office by resolution of the Members in general meeting; 

(h) become ineligible to be a Director of the Company under the ACNC Act while the Company 

is a Registered Entity; 

(i) resign by notice in writing to the Company, from the date of receipt of that notice by the 
Secretary, or on a later date specified in the notice; 

(j) become bankrupt or make any general arrangement or composition with their creditors; or 

(k) die. 

 

 

CHAPTER IX  

 

DIRECTORS: POWERS & DUTIES 

 

1.1 Subject to the Corporations Act and to this Constitution, the business of Sydney Gay and Lesbian 



Mardi Gras will be managed by the Board. 

 

1.2 Without limiting the generality of clause 9.1, the Board may exercise all the powers of Sydney Gay 

and Lesbian Mardi Gras that are not required by the Corporations Act or by this Constitution to be 

exercised by Sydney Gay and Lesbian Mardi Gras in general meeting, which include, without 

limitation, the power to: 

(a) borrow money; and 

(b) mortgage or charge any property, for any debt, liability or obligation of Sydney Gay and 

Lesbian Mardi Gras. 

 

1.3 Any: 

(a) cheque or other negotiable or similar instrument; or 

(b) receipt for money paid to Sydney Gay and Lesbian Mardi Gras,  

must be signed or executed in the manner determined by the Board (but in the absence of any 

determination, by 2 Directors). 

 

1.4 In addition to their responsibilities at law, each Director is responsible and accountable for compliance 

by the Company with its Objects and must: 

(a) exercise their powers and discharge their duties in compliance with the Corporations Act; 

(b) comply with the Corporations Act in relation to the disclosure of the Director's interest; 
and  

(c) at all times while the Company is a Registered Entity, comply with the duties described in 

governance standard 5 of the regulations made under the ACNC Act. 

 

1.5 The Board must cause minutes to be made of: 

(a) the names of Directors (or other persons) present at meetings of the Board;  

(b) all proceedings and resolutions of the Board and of general meetings;  

(c) all resolutions passed by the Board in accordance with clause 10.12; and  

(d) all disclosures of interest under clause 10.7. 

 

1.6 Minutes made under clause 9.5 must be signed by the Chair of: 

(a) the relevant meeting; or 

(b) the next meeting. 

 

1.7 No resolution of Sydney Gay and Lesbian Mardi Gras in general meeting will of itself invalidate any 

prior act of the Board. 

 



CHAPTER X  

DIRECTORS: PROCEEDINGS 

1.1 At the first Board meeting held after an election of Directors at an Annual General Meeting the 

Secretary will be Chair of that meeting and (in addition to any other business) the Board shall at 

that meeting: 

(a) determine whether the Board shall have office bearers and, if so, the name, style and 

responsibilities of office bearers. Without limiting the generality of the forgoing the Board 

may determine to appoint one or more of their number to be President, Co Chair, Vice 

President, Treasurer, Spokesperson or any other title, office or position as the Board thinks fit 
(and may not appoint any of these officers); 

(b) appoint such office bearers as may be determined by the Board; 

(c) determine which member or members of the Board shall have specific responsibility for 

the financial administration of the Company; 

(d) determine whether: 

(i) one member of the Board shall chair all meetings of the Board; or 

(ii) the chairing of Board meetings shall rotate among members of the Board; and 

(e) determine whether, in the event of an equality of votes on any question before the Board: 

(i) the Chair shall have a casting vote; or 

(ii) the question shall be decided in the negative. 

 

1.2 The Board must meet at least 6 times between each Annual General Meeting. 

 

1.3 Any Director may at any time require the Secretary to call a meeting of the Board within a 

specified time (reasonable in the circumstances of the request), and the Secretary must do 

so. 

 

1.4 Subject to clause 10.8, a Director who participates in a meeting held in accordance with this 
Constitution is taken to be present and entitled to vote at the meeting. 

 

1.5 Subject to this clause 10, the Directors may meet together, adjourn and regulate their meetings as 

they think fit. 

 

1.6 A question arising at any meeting of the Directors will be decided (subject to this Constitution) by a 

majority of votes of Directors present and voting and, subject to clauses 10.1(e) and 10.8, each 

Director has one vote. Any such decision is for all purposes deemed a decision of the Board. 

 

1.7 As required by the Corporations Act, the Applicable Not-for-profit Law or this Constitution (as 

applicable), a Director must, as soon as practicable, give each of the other Directors notice of any 

actual or perceived, direct or indirect personal interest in a matter that relates to the affairs of the 

Company. 

  

1.8 Subject to the provisions of the Corporations Act, a Director must not vote or be present at any 



meeting of the Board while that meeting is considering any: 

(a) contract; or 

(b) proposed contract, or 

(c) any other matter; 

in respect to which the Director has a material personal interest and if the Director does so vote that 
Director's vote will not be counted. 

 

[Notation: The Corporations Act proscribes the circumstances where a director cannot attend a Board 
meeting or vote on any matter in which the director has a material personal interest. The Corporations 

Act also prescribes the situations in which a director may be relieved from this requirement. See section 
195 of the Corporations Act.] 

 

1.9 No payment will be made to any Director other than payment: 

(a) which is in reimbursement for reasonable out of pocket expenses (including travelling 
expenses in attending and returning from meetings of the Board or any Committee or 

general meetings of the Company) properly incurred by the Director in connection with 

the operation of the Company, in the performance of any duty as Director of the 

Company where the amount payable does not exceed an amount previously approved by 
the Board and is substantiated or supported by appropriate documentation as 

determined by the Company; and 

(b) relating to an indemnity in favour of the Director and permitted by section 199A of the 

Corporations Act or a contract of insurance permitted by section 199B of the 
Corporations Act. 

 

1.10 The quorum necessary for the transaction of the business of the Board is: 

(a) one-half of the total number of Directors (rounded up to the next whole number); or 

(b) a greater number fixed by the Board. 

 

1.11 If there is an insufficient number of Directors to constitute a quorum in accordance with this 

Chapter then the remaining Directors may act only to:  

(a) appoint further Directors so that there are enough Directors to constitute a quorum; or 

(b) call a general meeting. 

 

1.12 A resolution in writing signed by all the Directors will be valid as if it had been passed at a meeting of 

Directors, and may consist of several documents in identical form, each signed by 1 or more Directors.  
The resolution is passed when the last Director signs.  Any document referred to in his clause may be 
in the form of an electronic notification and a signature on a document referred to in this clause may 
be an electronic signature.  

 

 

1.13 Without limiting the manner in which Directors may meet, a meeting of Directors shall for the 

purposes of this Constitution include the Directors meeting with each other by any technological 

means by which they are able to participate in the discussion notwithstanding the Directors (or one or 

more of them) are not physically present in the same place and a Director so participating in such a 
meeting is deemed to be present (including for the purposes of constituting a quorum) and entitled to 



vote at the meeting. 

 

1.14 The Directors may at any time move a motion of reportable censure against a Director. For any such 

motion: 

(a) notice of the motion must be given at least 48 hours prior to the meeting that the 
motion is to be put; 

(b) the motion can only be passed by a simple majority vote of those Directors present; and 

(c) a vote in favour of the motion must be reported in the following annual report of 

Directors at the following Annual General Meeting. 

 

1.15 The Directors may at any time move of motion of stand down against a Director. For any such motion: 

(a) notice of the motion must be given at least 48 hours prior to the meeting that the motion is to 

be put; 

(b) the motion can only be passed by a two-thirds majority vote of those Directors present; 

(c) for the succeeding 28 days following a successful motion against a Director, the 
Director will be relinquished of any duties and responsibilities given to it by the 

Board; and 

(d) a vote in favour of the motion must be reported in the following annual report of 

Directors at the following Annual General Meeting. 

 

CHAPTER XI SECRETARY 

1.1 The Board shall appoint a person to act as the Company's Secretary: 

(a) for the purposes of the Corporations Act; and 

(b) to carry out the responsibilities ascribed to the Secretary in this Constitution. 

 

1.2 The person appointed under clause 11.1: 

(a) shall not be a Director of Sydney Gay and Lesbian Mardi Gras; and 

(b) may be paid such remuneration as the Board may from time to time determine. 

 

1.3 A person appointed as Secretary shall cease to be Secretary if they: 

(a) resign from the position of Secretary by giving notice to the Board in writing; 

(b) die; or 

(c) are removed by resolution of the Board. 

 

CHAPTER XII  

DELEGATION OF BOARD'S POWERS 

1.1 The Board may delegate any of its powers or functions to: 

(a) a committee (which may include persons other than Directors) (each a Committee); 



(b) a Director or Directors; 

(c) an employee or officer of the Company; or 

(d) any other person or persons (whether acting individually or as a constituted group),  

but no delegation: 

(e) will be valid if it tries to delegate any powers which by law must be dealt with by the 

Directors as a Board; or 

(f) is exclusive of the powers or functions of the Board. 

 

1.2 Any delegation by the Board of its powers or functions must be recorded in the minutes of the Board. 

 

1.3 The Board may, in relation to the delegation of its powers and authorities, impose whatever 
restrictions, limitations and conditions it thinks fit in respect to that delegation. Without limiting the 
generality of the forgoing the Board may: 

(a) stipulate the conduct and procedure by which any constituted group may operate; 

(b) determine how or when the constituted group is to report to the Board; and 

(c) how any constituted group is to proceed with its business including how members of that 

constituted group shall be chosen. 

 

1.4 The Board may at any time revoke any delegation of power made pursuant to clause 12.1. 

 

1.5 Each delegate must in the exercise of any powers or functions delegated to a delegate or delegates by 
the Board conform to any directions or limitations (whether general or particular) imposed on them 
by the Board and the powers of the Board in respect to that delegate shall be and remain paramount. 

 

1.6 A delegate may be authorised by the Board to subdelegate all or any of the powers for the time being 
vested in them. 

 

1.7 Meetings of any Committee will be governed by the provisions of this Constitution which deal with 
Board meetings so far as they are applicable and are not inconsistent with any directions of the 

Board.  The provisions apply as if each Committee member was a Director. 

 

CHAPTER XIII 
 

CERTAIN ACTS VALID 

 

1.1 If it is discovered that there was a defect in the appointment of a Director or member of a constituted 

group exercising delegated authority or person exercising delegated authority, all acts of the Directors, 

the constituted group or person exercising delegated authority before the discovery was made are as 

valid as if the relevant individual had been duly appointed. 

 

CHAPTER XIV ACCOUNTS 



1.1 The Board must cause the Company to keep written financial records in relation to the business of the 

Company as required by law. 

 

CHAPTER XV AUDIT 

1.1 The Board must cause the financial records of the Company to be audited or reviewed as required by law. 

 

[Notation: Sydney Gay and Lesbian Mardi Gras as a large registered charity is required by the ACNC Act to have an 

auditor] 

 

CHAPTER XVI NOTICE 

1.1 Subject to the Corporations Act, a notice may be given by Sydney Gay and Lesbian Mardi Gras 

to any Member or other person under this Constitution: 

(a) personally; or 

(b) by sending it by pre-paid post to: 

(i) in the case of a Member - the address for that Member shown in the Register; or 

(ii) in any other case - the address given by the person concerned for the purpose 
concerned; or 

(c) by sending it to an electronic mail address by means of an electronic communication where 

the Member has nominated that address as the mode for service; or 

(d) by sending sufficient information to the person in physical or electronic form to the person 

at the address shown in the Register, or the address or email address elected by the person 

to the Company for sending notices to the person, to allow the person to access the 

document electronically. 

 

1.2 A notice or information sent by post is taken to be served: 

(a) by properly addressing, prepaying and posting the notice; and  

(b) on the day after the date it is posted. 

 

1.3 A notice or information sent by electronic communication is taken to be served: 

(a) by properly addressing the electronic communication and transmitting it; and 

(b) on the day after it has been transmitted.  

 

1.4 If a Member does not have an address recorded in the Register a notice will be taken to be 

served on that Member 24 hours after it was posted on the Company's website.  

 

CHAPTER XVII  

INDEMNITY 
 

17.1 Subject to the Corporations Act every: 



(a) Director; 

(b) auditor; 

(c) Secretary; 

(d) person acting under delegated authority of the Board; and 

(e) other officer for the time being of Sydney Gay and Lesbian Mardi Gras,  

is, by this Constitution, indemnified out of the assets of Sydney Gay and Lesbian Mardi Gras 
against any liability:  

(f) arising out of the exercise of delegated authority or the execution of the duties as an office 

bearer; or 

(g) which is incurred by that person in defending any proceedings (whether civil or criminal), in 
which: 

(i) judgement is given in that person's favour; or 

(ii) that person is acquitted; or 

(iii) relief is granted to that person by the Court, in respect of any negligence, default, 
breach of duty or breach of trust. 

 

1.2 Nothing in this Chapter is intended to limit the power of the Board to indemnify any person or 

organisation in   other circumstances not referred to in this Chapter provided that indemnity is 

permitted by the Corporations Act. 

 

CHAPTER XVIII 

  

EXPULSION FROM MEMBERSHIP 

18.1 If the Board is of the view that a Member of Sydney Gay and Lesbian Mardi Gras has: 

(a) materially refused or neglected to comply with a provision of this Constitution; or 

(b) persistently and wilfully acted in a manner prejudicial to the interests of the Company; or 

(c) acted in a manner inconsistent with the Objects of the company,  

the Board may by a resolution: 

(d) agreed to by at least the majority of the Directors then in office; and 

(e) stating the grounds concerned and the reasons for the Board's view,  

determine that the Member should show cause why the Member should not be expelled from 

membership. 

 

1.2 As soon as practicable after the Board determines that a Member should show cause why the 

Member should not be expelled, the Secretary must: 

(a) so notify the Member in writing, providing a copy of the Board's resolution under the 
immediately preceding clause; and 

(b) inform the Member of the Member's right to request a hearing before the Board and that the 

request must be lodged within 7 days. 

 



1.3 The right to a hearing before the Board is as follows: 

(a) The Member may within 7 days of the Member being informed of the Member's right to a 

hearing  require the Board to consider the Member's submissions as to why the Member 
should not be expelled from membership. 

(b) The hearing must take place not less than 14 days nor more than 35 days after the Member 

has informed the Secretary that the Member wishes the Board to consider submissions from 

the Member. 

(c) The Board must give the Member or the Member's representative, or both, a reasonable 

opportunity to make oral submissions at the hearing. 

(d) The Board must consider: 

(i) oral submissions made by the Member or the Member's representative, or both; 
and 

(ii) written representations lodged by the Member with the Secretary prior to the 

hearing. 

(e) The deliberations of the Board itself may in the Board's absolute discretion be in private and 
in the absence of the Member and the Member's representatives. 

(f) Where: 

(i) the Member has not requested a hearing within 7 days; or 

(ii) the Member has so requested a hearing and that hearing is completed, 

the Board must determine whether the Member is to be expelled. 

 

1.4 A resolution to expel a Member must be carried by at least two-thirds of the Directors then in 

office. 

 

1.5 As soon as practicable after the Board determines whether or not the Member is to be expelled, 

the Secretary must notify the Member in writing of the Board's determination. 

 

1.6 Where the Board has determined to expel the Member, the Secretary must inform the Member of 

the right of Appeal under Chapter XIX. 

 

1.7 Where the Board has resolved to expel a Member: 

(a) the expulsion will be suspended until the expiry of the 7 day 
period after the Member has been notified of their appeal right; and 

(b) where the Member lodges an Appeal, until such time as the 

Appeal Panel decides the outcome of the Appeal. 

 

CHAPTER XIX 
 

RIGHT OF APPEAL 

 

1.1 In this Chapter: 

(a) an Applicant whose Membership Application has been rejected under Chapter IV; or 



(b) a Member whom the Board has determined to expel under 

Chapter XVIII, is referred to as the "Appellant". 

 

1.2 There shall be an Appeal Panel: 

(a) made up of not less than 3 and not more than 5 Members (not being a Director) nominated by 

the Secretary; 

(b) the purpose of which is to hear and determine the Appellant's appeal under this Chapter. 

 

1.3 The right of appeal is as follows: 

(a) The Appellant may within 7 days of the Appellant being informed of the Appellant's right to 
Appeal   require the Appeal Panel to reconsider the Board's decision at a meeting to be held 
not less than 14 days nor more than 35 days after lodging of an Appeal Notice. 

(b) If an Appeal Notice is lodged in accordance with the preceding clause, the Appeal Panel 

must meet within the time-frame prescribed in that clause, having given the Appellant not 

less than 7 days' notice of the date, time and place of the meeting. 

(c) The Appeal Panel must give the Appellant or the Appellant's representative, or both, a 
reasonable opportunity to make oral submissions at the meeting. 

(d) The Appeal Panel must consider: 

(i) oral submissions made by the Appellant or the Appellant's representative, or 

both, at the meeting; 

(ii) written representations lodged by the Appellant with the Secretary prior to the 
meeting; and 

(iii) any submission lodged by the Board. 

(e) The Appellant is free to make oral and written submissions before the Appeal Panel that 
were not made by the Appellant at the hearing before the Board that is being appealed from. 

(f) Where the Appeal to the Appeal Panel is by a Member against the decision of the Board for 
the Member's expulsion, the Appeal Panel must by ordinary resolution at that meeting 
determine whether the grounds for expulsion: 

(i) have been established; or 

(ii) have not been established. 

(g) Where the Appeal Panel determines that the grounds for expulsion have been established 

the Appellant shall be expelled from membership. 

(h) Where the Appeal Panel determines that the grounds for expulsion have not been 

established the expulsion is rescinded ab initio. 

 

[Notation: ab initio is a legal term for which there is no precise English equivalent. In this context ab initio 
means as if the expulsion never happened.] 

 

(i) Where the Appeal to the Appeal Panel is by an Applicant for membership against the decision 
of the   Board refusing that Membership Application, the Appeal Panel must by ordinary 
resolution at that meeting determine whether the grounds for refusal: 

(i) have been established; or 

(ii) have not been established. 

(j) Where the Appeal Panel determines that the grounds for rejection have been 



established the Appellant's Membership Application shall be rejected. 

(k) Where the Appeal Panel determines that the grounds for rejection have not been 
established and the Appellant lodges with the Secretary, within 30 days of receiving notice of 
the Appeal Panel's resolution, payment of any membership fees, the Appellant's name shall 
be entered in the Register as a Member of Sydney Gay and Lesbian Mardi Gras. 

(l) The Secretary must forthwith notify the Appellant in writing of the determination made by 

the Appeal Panel. 

(m) All matters concerning the conduct of the meeting, procedural issues and matters 

concerning the deliberations of the Appeal Panel shall be determined by the Appeal 
Panel. 

 

1.4 Despite anything to the contrary in this Constitution and despite any rule of law or equity to the 

contrary: 

(a) subject to the next succeeding clause, the meeting referred to must be open to Members; 

(b) the Appellant may in the Appellant's Appeal Notice require that the meeting not be open, 

except to the Appellant (and, if applicable, the Appellant's representative or such person or 
persons the Appellant nominates), in which case the meeting will be restricted to such 
persons as the Appellant has   nominated; 

(c) the deliberations of the Appeal Panel itself may in the Appeal Panel's absolute discretion 

be in private and in the absence of the Appellant and the Appellant's representatives; and 

(d) at the meeting, if open, all matter published for its purposes will be subject to qualified 
privilege under the law relating to defamation. 

 

CHAPTER XX MEMBERS' CONTRIBUTION 

20.1 Every Member of the Company undertakes to contribute to the property of the Company in the 

event of the    same being wound up while they are a Member, or within one (1) year after ceasing 

to be a Member, for payment of the debts and liabilities of the Company contracted before they 
ceased to be a Member, and of the costs, charges, and expenses of winding up and for the 

adjustment of the rights of the contributories among   themselves, such amount as may be required 

not exceeding one dollar ($1.00). 

 

CHAPTER XXI WINDING UP 

21.1 On the winding up of the Company, any surplus remaining following the  satisfaction of all debts and 

liabilities of the Company will not be paid to or distributed among the Members, but will, unless 

otherwise required by law, be given or transferred to Mardi Gras Arts or such other corporations or 
bodies (each a Potential Recipient) provided that any such Potential Recipient is, by its constitution: 

(a) required to pursue charitable purposes only (being charitable purposes similar, as far as 

possible, to those of the Company;  

(b) required to apply its income in promoting its charitable purposes; and  

(c) prohibited from making any distribution to its Members and paying fees to its Directors, to 

at least the same extent of such prohibitions under this Constitution, 

such Potential Recipient to be determined by the Members and, in default, by application to the 
Supreme Court of New South Wales for determination. 

 

CHAPTER XXII MISCELLANEOUS 



A checklist is provided in Schedule 2 setting out the timelines by which various steps must be undertaken in 

accordance with this Constitution. The checklist is for guidance only and does not have effect as a 
provision of this Constitution. 

  



 

 

SCHEDULE 1 

Conduct of the ballot according to the principles of proportional representation 

 

1. General 

This Schedule sets out the conduct of the ballot and the counting of votes according to the principles 

of proportional representation. 

 

2. Definitions 

In this Schedule: 

 

“continuing candidate” means at any given time a candidate not already elected or not 

already   excluded from the poll. 

 

“exhausted ballot-paper” means a ballot-paper on which there is no indication of a next 

preference for  a continuing candidate. 

 

“fraction” includes a decimal fraction. 

 

“next preference” means the first of the subsequent preferences marked on a ballot-paper 

which is not  given to an elected or excluded candidate. However, if there is a repetition or 

omission in the   consecutive numbering of preferences marked on a ballot-paper (other than 

a repetition or omission  which makes the ballot-paper informal), only those preferences 

preceding the repetition or omission  can be taken into account. 

 

“quota” means the number of votes sufficient to elect a candidate. 

 

“surplus”, at any given time, means: 

a) except as provided in paragraph (b) the number of votes which a candidate has 
obtained at that time in excess of the quota, or 

b)  if the number of exhausted ballot-papers counted to a candidate at that time is 
greater than the quota the number of votes which the candidate has obtained at 
that time in excess of the number of those exhausted ballot-papers. 

3. Recording a vote 

(1) Each voter shall vote by 



a. placing the number “1” in the square opposite the name of the candidate for whom 
the voter desires to give the voter’s first preference vote; and  

b. voting for additional candidates by placing consecutive numbers beginning with the 
number “2” in the squares opposite the names of those additional candidates in the 
order of the voter’s preferences for them. 

(2) The number of candidates for whom a voter must vote shall be equal to the number of 
persons to be elected. 

(3) A voter may vote for as many additional candidates as the voter chooses provided the 
voter’s preferences are numbered consecutively. 

 

4. The initial scrutiny 

(1) At the conclusion of the ballot the Returning Officer must, in the presence of the Secretary 
or the Secretary’s nominee and any scrutineers appointed by the candidates must:  

a. open the ballot-box and remove all ballot papers; 

b. count all ballot papers; or 

c. arrange for the ballot papers to be counted in the Returning Officer’s presence and 
under the Returning Officer’s supervision; and 

d. reject all informal ballot-papers. 

 

(2) A ballot-paper shall not be rejected as informal if: 

a. the voter has voted for not less than the number of candidates required by sub-
paragraph 3 (3); and 

b. in the opinion of the Returning Officer, the order of the voter’s preferences is clear. 

(3) The returning officer shall record the total number of informal and informal ballot papers. 

 

5. Parcels of first preferences 

The ballot-papers are divided into parcels according to the names of the candidates for whom the 

first preferences on the ballot-papers are recorded. 

 

6. Quota 

The aggregate number of first preferences is divided by one more than the number of candidates to 

be elected. The quotient (disregarding any remainder), increased by one, becomes the quota. 

 

7. Election on first preferences 

 

(1) A candidate who has, upon the first preferences being counted, a number of first 
preferences equal to or greater than the quota is elected. 



(2) (2) If the number of first preferences obtained by the candidate is equal to the quota, all the 
ballot-papers on which first preferences are recorded for that candidate are set aside as 
finally dealt with. 

 

8. Surplus on first count 

(1) If the number of first preferences obtained by any candidate exceeds the quota, the surplus 
is transferred to the continuing candidates next in the order of voters' preferences, in 
accordance with the following directions: 

a. The ballot-papers on which first preferences are recorded for the elected candidate 
are re-examined, and the number of second preferences, or (in accordance with 
clause 14 of this Schedule) third or next consecutive preferences, recorded on them 
for each continuing candidate and the number of exhausted ballot-papers is 
counted. 

b. The surplus is divided by the total number of first preferences recorded for such 
elected candidate (excluding any exhausted ballot-papers). The transfer value is 
equal to the resulting fraction or the first 4 digits of the resulting decimal fraction or 
(if the fraction exceeds 1) to 1. 

c. The number of second or other preferences, ascertained in paragraph (a) as being 
recorded for each continuing candidate, is multiplied by the transfer value. 

d. The resulting number for each continuing candidate is added to the number of votes 
obtained by the candidate on the counting of first preferences. 

e. However, if as a result of the multiplication referred to in paragraph (c), any fraction 
results, so many of those fractions (taken in the order of their magnitude and 
beginning with the largest) as are necessary to ensure that the number of votes 
transferred equals the number of the elected candidate's surplus votes are treated 
as equal to 1, and the remaining fractions are ignored.  

f. If, as a result of the multiplication referred to in paragraph (c), 2 or more fractions 

are equal and one of them is to be treated as equal to 1, the fraction arising from 

the largest number of second or other preferences referred to in paragraph (a) is 

treated as the largest, and if the numbers ofthose preferences are equal, the 

fraction credited to the candidate with the highest number of votes at the last count 

or transfer at which the candidates with the equal number of preferences had an 

unequal number of votes is treated as the largest, and if those candidates have had 

an equal number of votes at all preceding counts and transfers, the returning officer 

decides by lot which fraction is taken to be the largest. 

g. From the ballot-papers on which a second or other preference is recorded for any 

continuing candidate, a number of ballot-papers equal to thenumber of votes 

directed by paragraph (d) to be credited to the candidate are selected at random, 

and these are to be placed in a separate parcel and transferred to the candidate.  

h. All ballot-papers of the elected candidate not transferred under paragraph (g) 

(including any exhausted ballot-papers) are set aside as finally dealt with, being the 

ballot-papers by which the candidate is elected. 

i. A transfer of votes under this clause is not made unless the surplus of the elected 

candidate, together with any other surpluses not transferred, exceeds the difference 

in numbers between the votes of the 2 continuing candidates lowest on the poll. 



j. This clause is subject to clause 13 of this Schedule, and if at any time there is one 

remaining vacancy which can be filled under that clause, no further transfer under 

this clause can be made. 

 

9. Surplus on transfer 

(1) If by a transfer of a surplus on the count of first preferences or of a surplus under this clause 
the number of votes obtained by a candidate equals or exceeds the quota, the candidate is 
elected. 

(2) In that case, despite the fact that the candidate has reached the quota, the transfer is to be 
completed, and all the votes to which the candidate is entitled from the transfer are to be 
transferred to the candidate. 

(3) If by a transfer the number of votes obtained by a candidate equals the quota, the whole of 
the ballot-papers on which those votes are recorded are set aside as finally dealt with, being 
the ballot-papers by which the candidate is elected. 

(4) If by a transfer the number of votes obtained by a candidate exceeds the quota, the surplus 
is transferred to the continuing candidates next in the order of the voters' respective 
preferences in the following manner: 

a. The ballot-papers transferred to the elected candidate in the last transfer are re-
examined, and the number of next consecutive preferences recorded for each 
continuing candidate on the papers and the number of exhausted ballot-papers are 
counted.  

b. The surplus is divided by the total number of ballot-papers transferred to the 
elected candidate in the last transfer (excluding any exhausted ballot-papers). The 
transfer value is equal to the resulting fraction or the first 4 digits of the resulting 
decimal fraction or (if the fraction exceeds 1) to 1. 

c. The surplus is transferred and the papers dealt with in a manner similar to that 
prescribed by clause 8 of this Schedule for the transfer of a surplus arising at the first 
count.  

d. A transfer of votes under this subclause is not made unless the surplus of the 
elected candidate, together with any other surpluses not transferred, exceeds the 
difference in numbers between the votes of the 2 continuing candidates lowest on 
the poll.  

e. This clause is subject to clause 13 of this Schedule, and if at any time there is one 
remaining vacancy which can be filled under that clause, no further transfer under 
this clause can be made. 

 

10. Transfer of surpluses 

(1) If, on the counting of the first preferences or on any transfer, more than one candidate has a 
surplus, the largest of the surpluses is transferred, then the next largest, and so on. 

(2) However, if there is an untransferred surplus obtained at a previous count or transfer, that 
surplus is transferred before those caused by subsequent transfers. 

(3) If there are equal surpluses at the first count, the returning officer decides by lot which 
surplus is transferred first.  

(4) If there are equal surpluses at a later count or at a transfer, the surplus of the candidate who 



was the highest on the poll at the count or transfer at which the tied candidates last had an 
unequal number of votes is the first to be transferred. If those candidates have had an equal 
number of votes at all preceding counts or transfers, the returning officer decides by lot 
which candidate's surplus is the first to be transferred. 

 

11. Exclusion of lowest candidates 

(1) If, after the first preferences have been counted and transfers of surpluses have been made, 
fewer than the number of candidates required to be elected have obtained the quota, the 
candidate lowest on the poll is excluded. 

(2) All the unexhausted votes obtained by that candidate are transferred in one transfer to the 
continuing candidates who, on the ballot-papers on which such votes are recorded, are next 
in the order of the voters' respective preferences. 

(3) Any exhausted ballot-papers are set aside as finally dealt with. 

(4) The same process of exclusion and transfer is repeated until all the candidates, except the 
number required to be elected, have been excluded. At that point, the continuing 
candidates who have not already been elected are elected. 

(5) Whenever it becomes necessary to exclude a candidate and two or more candidates have 
the same number of votes and are lowest on the poll, the one who was lowest on the poll at 
the last count or transfer at which they had an unequal number of votes is first excluded. 

(6) If those candidates have had equal numbers of votes at all preceding counts or transfers, or 
there has been no preceding count, the returning officer decides by lot which candidate is 
first excluded.  

(7) This clause is subject to clause 13 of this Schedule, and if at any time there is one remaining 
vacancy which can be filled under that clause, no further exclusion under this clause can be 
made. 

 

12. Effect of reaching quota while transfers are proceeding 

(1) If by a transfer under clause 11 of this Schedule, the number of votes obtained by a 
candidate equals or exceeds the quota, the candidate is elected.  

(2) In that case, despite the fact that the candidate has reached the quota, the transfer is to be 
completed, and all the votes to which the candidate is entitled from the transfer are to be 
transferred to the candidate. 

(3) If by a transfer under clause 11 of this Schedule, the number of votes obtained by a 
candidate equals the quota, the whole of the ballot-papers on which those votes are 
recorded are set aside as finally dealt with, being the ballot-papers by which the candidate is 
elected.  

(4) If by a transfer under clause 11 of this Schedule, the number of votes obtained by a 
candidate exceeds the quota, the surplus is transferred to the continuing candidates next in 
the order of the voters' respective preferences in the manner set out in clause 9 (4) of this 
Schedule. 

 

13. Election without reaching quota 



(1) When the number of continuing candidates is reduced to the number of vacancies 
remaining unfilled the continuing candidates are elected, even if they have not reached the 
quota.  

(2) When only one vacancy remains unfilled and the votes of one continuing candidate exceed 
the total of all the votes of the other continuing candidates, together with any surplus not 
transferred, that candidate is elected.  

(3) When more than one vacancy remains unfilled and the votes of the candidate who (if all the 
vacancies were filled by the successive election of the continuing candidates with the largest 
number of votes) would be the last to be elected exceed the total of any surplus not 
transferred plus the votes of all the continuing candidates with fewer votes than that 
candidate, that candidate and all the other continuing candidates who do not have fewer 
votes than that candidate are elected.  

(4) When only one vacancy remains unfilled, and there are only 2 continuing candidates, and 
those 2 candidates each have the same number of votes, and no surplus votes remain 
capable of transfer, one candidate is excluded in accordance with clause 11 (5) and (6) of 
this Schedule and the other is elected. 

 

14. Determining order of preference 

In determining which candidate is next in the order of the voter's preference, any candidates who 

have been declared elected or who have been excluded are not considered, and the order of the 

voter's preference is determined as if the names of those candidates had not been on the ballot-

paper. 

 

15. Deciding by lot 

(1) For the purposes of excluding a candidate by lot under clause 11 or 13 of this Schedule, the 
names of the candidates who have equal numbers of votes are written on similar slips of 
paper by the returning officer, the slips are folded by the returning officer so as to prevent 
the names being seen, the slips are mixed and one is drawn at random by the returning 
officer and the candidate whose name is on the drawn slip is excluded.  

(2) For the purpose of deciding by lot which candidate's surplus is first to be transferred under 
clause 10 of this Schedule, the names of the candidates who have equal surpluses are 
written on similar slips of paper by the returning officer, the slips are folded by the returning 
officer so as to prevent the names being seen, the slips are mixed, one of the slips is drawn 
at random by the returning officer and the candidate whose name is on the drawn slip is the 
one whose surplus is the first to be transferred.  

(3) For the purposes of determining the largest fraction under clause 8 of this Schedule, the 
names of the candidates who have been credited with the equal fractions are written on 
similar slips of paper by the returning officer, the slips are folded by the returning officer so 
as to prevent the names being seen, the slips are mixed, one of the slips is drawn at random 
by the returning officer and the candidate whose name is on the drawn slip is taken to have 
been credited with the largest fraction. 

 

16. Check counting 



(1) A scrutineer may at any time during the counting of the votes, either before the 
commencement or after the completion of the transfer of the votes (whether original or 
transferred votes) of any candidate, request the returning officer to make a check count of 
the papers then comprised in the parcels of all or any candidates (but not of papers set aside 
as finally dealt with).  

(2) The returning officer is to make a check count immediately on receiving the request, unless 
the returning officer has already made a check count of the same votes.  

(3) The returning officer may also recount votes as often as the Returning Officer thinks 
necessary to establish accuracy. 

 

17. Records and returns of voting and transfers 

At each step of the proceedings the returning officer is to keep a record of the number of votes 

counted for each candidate, the transfer of surpluses, the exclusion of candidates and the transfer 

of their votes, and those which at some stage become exhausted votes. 

 

  



SCHEDULE 2 

Check List for General Meetings 

 

Event or Notice Clause in this Constitution Time required prior to 

general meeting 

Date when notice must be 
given of last date for: 

lodgment of Notices of 

Business; and 

lodgment of nominations of 
Candidates for election  

at Annual General Meeting. 

6.13 

 

42 days 

 

Last date for lodgment of 

nominations of candidates for 
the election of directors. 

7.14(c) 28 days (by 5pm) 

Date of notice of general 

meeting 

6.9 21 days 

Last date Board may consider 

new Membership 
Applications prior to Annual 

General Meeting 

4.5(b) 15 days 

Last date for lodgment of 

postal ballot papers 

7.14(k) 4 business days (by 5pm) 

Closure of pre-poll (including 

electronic) voting  

7.14(k) 4 business days (by 5pm) 

Last date for lodgment of 

proxies 

7.12(h) 48 hours 

 

 

 


	Motion 1: Adoption of a new Constitution for SGLMG
	(a) (as the first item of business to be considered at this AGM) a resolution to adopt the proposed New Constitution which is in substantially the form provided to members ahead of the information session, except that it does NOT contain provisions de...
	(i) is in an appropriately modernised form, including to facilitate electronic communications;
	(ii) removes redundant or obsolete provisions; and
	(iii) reflects the law and current practice; and

	(b) (as the second and third items of business to be considered at this AGM) resolutions to amend the New Constitution in relation to each Particular Change.
	Proposed New Constitution

	Explanatory Memorandum
	Explanatory Memorandum
	(c) a meeting held for the purposes of the Corporations Act; or
	(d) a meeting notice of which is required to be given in accordance with the provisions of the Corporations Act; or
	(e) any proceeding at such a meeting,

	Cancel the Mardi Gras Police Accord, and in doing so:
	a) Condemn the use of drug dog program used by the NSW police and heavy police presence during Mardi Gras,
	b) Abolish the use of so-called ‘decency checks’ by police during the parade, as they are an act of sanctioned sexual abuse and assault by police
	c) Stand for police abolition and stand in solidarity with Blak Lives Matter and to end deaths in custody,
	d) Support the right to protest and lift NSW’s repressive protest restrictions
	CONSTITUTION OF SYDNEY GAY AND LESBIAN MARDI GRAS LIMITED ACN 102 451 785
	INTERPRETATION & ALTERATION
	1.2 Section 139 (Company must send copy of constitution to member);
	1.3 Sections 191 to 194 (disclosure of, and voting on matters involving, material personal interests);
	1.4 Divisions 1 to 7 of Part 2G.2 (meetings of members of companies); and
	1.5 Part 2G.3 (minutes and members' access to minutes).

	CHAPTER IV
	Division I
	Division II
	CHAPTER V
	Division I
	Division II
	2. Without limiting the powers conferred on the Chair of a general meeting under clause 7.6, the Board may change a venue or venues or, postpone or cancel any general meeting (other than a meeting convened as the result of a Member's requisition under...
	Division III
	CHAPTER VII
	PROCEEDINGS AND CONDUCT AT GENERAL MEETINGS
	Division II
	Division III
	(i) any amendment moved to the proposed resolutions and on any motion that the proposed resolution not be put or any similar motion; and
	(ii) any procedural motion, including any motion to vacate the chair or to adjourn the general meeting,

	Division IV
	CHAPTER VIII
	DIRECTORS AND OFFICE-HOLDERS
	CHAPTER X
	DIRECTORS: PROCEEDINGS
	CHAPTER XII
	DELEGATION OF BOARD'S POWERS
	CHAPTER XIII
	CHAPTER XVII
	INDEMNITY
	CHAPTER XVIII
	EXPULSION FROM MEMBERSHIP
	CHAPTER XIX
	SCHEDULE 1
	SCHEDULE 2

