Authorised Version No. 075

Associations Incorporation Act 1981
No. 9713 of 1981

Authorised Version incorporating amendments as at
24 August 2011

TABLE OF PROVISIONS

Section Page
PART I—PRELIMINARY 1
1 Short title and commencement 1
2 Repealed 1
3 Definitions 1
PART II—INCORPORATION 9
4 Authority to apply for incorporation 9
5 Application for incorporation 10
6 Rules of association 11
7 Certificate of incorporation 12
8 Vesting of property 13
9 Application for making of recordings in the Register 14
10 Application to bring companies etc. under this Act 18
11 Incorporation of company etc. 23
PART III—NAMES AND REGISTERED ADDRESSES 25
12 Name of association 25
12A  Name to appear on business documents 25
13 Change of name 26
I13A Registered address of incorporated association 28
PART IV—EFFECTS OF INCORPORATION 29
14  Interpretation 29
14A  Enforceability of rules and purposes 29
14B  Grievance procedure 31
14C  Oppressive conduct 32
15  Rights and liabilities of members 35
16  Powers of incorporated association 35
17  Ultra vires or prohibited transactions 37
18  Disposal of trust property 38

Authorised by the Chief Parliamentary Counsel
1



Section Page
19  Confirmation of contracts and authentication and execution
of documents 39
20  Ratification of contracts made before incorporation of
association 41
21 Purposes and rules 47
22 Alteration of rules 48
22A Rules to be made available to members 49
PART V—MANAGEMENT 50
23 First committee of incorporated association 50
24 First public officer 50
25  Public officer 50
26  Public officer may hold other offices 51
27  Removal of public officer and vacancy in office 51
28  Address of public officer 52
29  Special resolution 52
29A Duties of committee members 54
29B Disclosure of interest 54
29C Voting on contract in which committee member has interest 56
29D Return of documents belonging to the incorporated association 56
PART VI—GENERAL MEETINGS AND ACCOUNTS 58
30  Annual general meeting 58
30A Accounting records 62
30B Accounts of prescribed associations 62
30C Removal of auditors 63
PART VII-AMALGAMATION 66
31 Amalgamation of incorporated associations 66
PART VIIA—TRANSFER OF INCORPORATION 69
31A Definition 69
31AA  Voluntary transfer of incorporation 69
31AB  Direction to transfer incorporation 69
31AC  Notice to Registrar 71
31B Validity of contracts 71
31C Effect of transfer of incorporation 71
PART VIIAB—STATUTORY MANAGEMENT OF
INCORPORATED ASSOCIATION 73
31D Appointment of statutory manager 73
31E Effect of appointment of statutory manager 73
31F Powers of statutory manager 74
31G Revocation of appointment 74

Authorised by the Chief Parliamentary Counsel
il



Section Page
31H Expenses of statutory management 76
311 Liabilities arising from statutory management 77
31J  Statutory manager to report to Registrar 77
31K Additional powers of Registrar 77
31L Stay of proceedings 79

PART VIIAC—VOLUNTARY ADMINISTRATION OF

INCORPORATED ASSOCIATION 80
31M Declaration of applied Corporations legislation matter 80

PART VIII—WINDING UP AND CANCELLATION 83

Division 1—Voluntary winding up 83
32 Repealed 83
33 Voluntary winding up 83
33A-33E Repealed 83

Division 2—Winding up by the court 84
34 Winding up by the court 84

Division 3—Winding up on certificate of Registrar 85
35  Winding up on certificate of Registrar 85
36  Procedure before certification 86
36A Review of certificate 87
36B Procedure for winding up on certificate 87
36C Costs of winding up 88

Division 3A—Distribution of surplus assets 88
36CA  Distribution of surplus assets 88

Division 4—Application of Corporations legislation 91
36D Declaration of applied Corporations legislation matter 91

Division 5—Cancellation of incorporation 95

Subdivision 1—Cancellation on winding up or ceasing to operate 95
36E Cancellation of incorporation 95

Subdivision 2—Voluntary cancellation 96
36EA  Application to Registrar 96
36EB  Powers of the Registrar 98
36EC  Cancellation of incorporation by the Registrar 98

Subdivision 3—General 929
36F Vesting of property after cancellation 99
37  Reinstatement of cancelled association 101

Authorised by the Chief Parliamentary Counsel
il



Section Page
PART VIIIA—POWERS OF INSPECTION 103
37A Definitions 103
37B Repealed 103
37C Production of identity card 103
37D Inspectors may require certain persons to appear, answer
questions and produce documents 104
37E Inspector's powers of entry 105
37EA  Entry without consent or warrant 106
37F Search warrant 108
37G Announcement before entry 110
37H Details of warrant to be given to occupier 110
371  Seizure of documents or things not mentioned in the warrant 111
37]  Power of inspector to require information or documents 111
37K Functions of inspectors in relation to relevant documents 111
37L Offence—failing to comply with requirements of inspector 113
37M Protection against self-incrimination 113
37N Privilege 114
370 Police aid for inspectors 115
37P Entry to be reported to the Director 115
37PA  Register of exercise of powers of entry 115
37PB  Complaints 116
37Q Secrecy 116
PART IX—MISCELLANEOUS 117
38  Registrar of Incorporated Associations 117
38A Registrar may enter into arrangements or agreements 118
38B Delegation by Minister 118
39  Register 118
39A Corrections of register 120
39B Restriction of personal information 120
39C Rights of review 121
40  Inspection of register 122
40A Duplicate certificate of incorporation 122
41  Notice of register etc. 122
42 Authority of public officer etc. 123
43  Translation of instruments 123
44  Evidentiary provisions 124
45  Payment of fees on lodging documents 125
45A Method of lodgment 125
45B Approval of special lodging arrangements 127
45C Signatures 128
45D Waiver or refund of fees 129
46  Incorrect etc. documents lodged with Registrar 129
47  Copies or extracts of records to be admitted in evidence 131
48  Service of documents 131
49  False or misleading statements 132

Authorised by the Chief Parliamentary Counsel
1v



Section Page

49A Retention of documents 133
50  Penalties 133
50A Continuing offences 134
50B Infringement notices 136
50C Application of Fair Trading Act 1999 139
51  Incorporated association not to trade etc. 140
52 Offence for using certain names 141
53 Incorporated association excluded from Corporations
legislation 142
53A Exemption from stamp duty 143
53B Transfer of proceeding to Supreme Court 143
53C Qualified privilege of auditor, statutory manager and
administrator 143
54  Regulations 144
55  Transitional provisions 146
56  Transitional provisions—Associations Incorporation
Amendment Act 2009 147
PART X—Repealed 148

SCHEDULE—Matters to be Provided for in the Rules of an

Incorporated Association 149
ENDNOTES 151
1. General Information 151
2. Table of Amendments 152
3. Explanatory Details 156

Authorised by the Chief Parliamentary Counsel
\'%



Authorised Version No. 075

Associations Incorporation Act 1981
No. 9713 of 1981

Authorised Version incorporating amendments as at
24 August 2011

An Act to make Provision for the Incorporation of certain
Associations, for the Regulation of certain Affairs of Incorporated
Associations, to amend the Evidence Act 1958 and for other
purposes.

BE IT ENACTED by the Queen's Most Excellent Majesty by
and with the advice and consent of the Legislative Council
and the Legislative Assembly of Victoria in this present
Parliament assembled and by the authority of the same as
follows (that is to say):

PART I—PRELIMINARY
1 Short title and commencement

(1) This Act may be cited as the Associations
Incorporation Act 1981.

(2) This Act shall come into operation on a day to be
fixed by proclamation of the Governor in Council
published in the Government Gazette.

* * * * * S.2
repealed by
No. 69/1987
s.13(1).

3 Definitions

(1) In this Act, unless inconsistent with the context or
subject-matter—

accounting records include— S. 3(1) def. of
accounting
. : . records
(a) invoices, receipts, orders for the inserted by

payment of money, bills of exchange, No. 5711997
cheques, promissory notes, vouchers s-4(1).
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Part [—Preliminary

and other documents of prime entry;
and

(b) documents and records that record
those entries; and

(c) any working papers and other
documents that are necessary to explain
the methods and calculations by which
accounts are made up;

S. 3(1) def. of accounts means—

accounts

inserted by : :

No. 57H997 (a) a combination of—
s. 4(1).

(i) an account of receipts and
payments recording the total
receipts and payments based on
the cash method of accounting;
and

(i1) a statement of assets and
liabilities; or
(b) a combination of—

(i) an account of income and
expenditure recording the total
income and expenditure based on
the accrual method of accounting;
and

(i1) a balance sheet—

together with any statements, reports
and notes, other than auditors' reports,
that are attached to and intended to be
read with the account, statement or
balance sheet, as the case may be;
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Part [—Preliminary

association means an association, society, club,
institution or body formed or carried on for
any lawful purpose and that has not less than
five members;

* * * * *

committee in relation to an association or
incorporated association means the
committee of, or other body having the
management of, the association or
incorporated association;

Council has the same meaning as it has in
section 3(1) of the Local Government Act
1989;

CPA Australia means CPA Australia
A.C.N. 008 392 452;

financial year in relation to an incorporated
association means—

(a) aperiod of twelve months, or such
other period (whether longer or shorter
than twelve months) not exceeding
eighteen months as the incorporated

Authorised by the Chief Parliamentary Counsel
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S. 3(1) def. of
Administra-
tive Appeals
Tribunal
inserted by
No. 571997
s. 4(1),
repealed by
No. 101/1998
s. 24(1)(a).

S. 3(1) def. of
association
amended by
No. 10236

s. 7(2)(a).

S. 3(1) def. of
books
repealed by
No. 5711997
s. 4(2).

S. 3(1) def. of
Council
inserted by
No. 12/2009
s. 4(a).

S. 3(1) def. of
CPA Australia
inserted by
No. 8/2003

s. 3(a).



S. 3(1) def. of
inspector
inserted by
No. 17/1999
s.21(1).

S. 3(1) def. of
personal
information
inserted by
No. 8/2003

s. 3(a).

Associations Incorporation Act 1981
No. 9713 of 1981

Part [—Preliminary

association resolves, commencing on
the date of incorporation of the
association; and

(b) each period of twelve months, or such
other period (whether longer or shorter
than twelve months) not exceeding
eighteen months as the incorporated
association resolves, commencing at
the expiration of the previous financial
year of the incorporated association;

incorporated association means an association
that is incorporated under this Act;

inspector means an inspector appointed under the
Fair Trading Act 1999;

land includes an estate or interest in land;

machine copy, in relation to a document, means a
copy made of the document by any machine
in which or process by which an image of the
contents of the document is reproduced from
surface contact with the document or by the
use of photo-sensitive material other than
transparent photographic film;

model rules means the rules prescribed under
section 54;

personal information has the same meaning as in
section 3 of the Information Privacy Act
2000;

prescribed means prescribed by this Act or the
regulations;
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Part [—Preliminary

prescribed association means an incorporated
association—

(a) that has gross receipts in that
association's previous financial year in
excess of $200 000 or such other
amount as is prescribed by regulation;
or

(b) that has gross assets in excess of
$500 000 or such other amount as is
prescribed by regulation; or

(c) that is prescribed or of a class
prescribed by regulation;

property includes real and personal property and
any estate or interest in any real or personal

property;

public officer in relation to an incorporated
association means the person who is for the
time being the public officer of the
incorporated association under Part V;

Registrar means the body corporate established
under section 38;

relevant documents means records or other
documents, however compiled, recorded or
stored, that relate to the incorporation and
management of an incorporated association,
including membership records, accounts,

accounting records and documents relating to

transactions, dealings, business or property
of the association;

reproduction in relation to a document, means a
machine copy of the document or a print
made from a negative of the document or an
electronic copy of the document;

Authorised by the Chief Parliamentary Counsel
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inserted by
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inserted by
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S. 3(1) def. of
Tribunal
inserted by
No. 101/1998
s. 24(1)(b).

Associations Incorporation Act 1981
No. 9713 of 1981

Part [—Preliminary

2

special resolution means a resolution of an
incorporated association passed in
accordance with section 29;

transparency in relation to a document, means—

(a) a developed negative or positive
photograph of that document (in this
definition referred to as an original
photograph) made, on a transparent
base, by means of light reflected from,
or transmitted through, the document;

(b) a copy of an original photograph made
by the use of photo-sensitive material
(being photo-sensitive material on a
transparent base) placed in surface
contact with the original photograph; or

(c) any one of a series of copies of an
original photograph, the first of the
series being made by the use of photo-
sensitive material (being photo-
sensitive material on a transparent base)
placed in surface contact with a copy
referred to in paragraph (b), and each
succeeding copy in the series being
made, in the same manner, from any
preceding copy in the series;

Tribunal means Victorian Civil and
Administrative Tribunal established by the
Victorian Civil and Administrative
Tribunal Act 1998.

For the purpose of this Act, an association or
incorporated association shall not be deemed to
trade or to secure pecuniary profit for its members
or to be formed or carried on for the purpose of
trading or securing pecuniary profit for its
members by reason only of any one or more of the
following circumstances—

Authorised by the Chief Parliamentary Counsel
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(2)

(b)

(©)

(d)

that the association or incorporated
association itself makes a pecuniary profit,
unless that profit or any part of it is divided
among or received by the members or some
of them;

that the association or incorporated
association buys or sells or deals in or
provides goods or services where those
transactions are ancillary to the principal
purpose of the association or incorporated
association and, where the transactions are
with the public, the transactions—

(i) are not substantial in number or value
in relation to the other activities of the
association or incorporated association;
or

(i1) consist of admission fees to displays,
exhibitions, contests, sporting fixtures
or other occasions organized for the
promotion of the purposes of the
association or incorporated association;

that the association or incorporated
association is established for the protection
or regulation of a trade, business, industry or
calling in which the members are engaged or
interested, if the association or incorporated
association itself does not engage or take part
in, or in any part or branch of, any such
trade, business, industry or calling;

that the members of the association or
incorporated association are entitled to
divide its assets among them on its
dissolution;

Authorised by the Chief Parliamentary Counsel
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S. 3(2)(h)
inserted by
No. 57/1997
s. 4(3).

S. 3(2)(i)
inserted by
No. 57/1997
s. 4(3).

Associations Incorporation Act 1981

No. 9713 of 1981
Part [—Preliminary

(e) that any member of the association or

®

(g

(h)

(1)

incorporated association derives pecuniary
benefit from the association by way of bona
fide payment of remuneration;

that any member of the association or
incorporated association derives from it any
pecuniary benefit to which he would be
entitled if he were not a member of the
association or incorporated association;

that the members of the association or
incorporated association compete for
trophies or prizes in contests directly related
to the purposes of the association or
incorporated association;

that the members of the association or
incorporated association derive pecuniary
profit through enjoyment of facilities or
services provided by the association for
social, recreational, educational or other like
purposes; or

that the incorporated association makes any
payment of pecuniary profit to a member
being another incorporated association
having the same or similar purpose as the
first incorporated association.
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PART II—INCORPORATION

4 Authority to apply for incorporation s.4
.y ded b
(1) Where a majority of the members of an :lr:e 1'10236 g
association— s.4(a).

(a) authorize a person who has attained the age 5. 41K@) by
of 18 years and who is resident in the State ~ No. 7311996

to incorporate the association under this Act; -8

(b) approve a proposed statement of purposes of
the proposed incorporated association; and

(c) approve proposed rules of the proposed
incorporated association that comply with
section 6 or approve the adoption of the
model rules as the rules of the proposed
incorporated association—

that person may make application to the Registrar
for the incorporation of the association and
perform all such acts and do all such things as
may be necessary for securing the incorporation of
the association under this Act, notwithstanding
anything to the contrary which may be contained
in the constitution or rules (if any) of the

association.

(2) A majority of the members of an association shall ~ >-4@ by
be deemed to have given the authority and No. 10236
approvals referred to in subsection (1) if, at a s 4(b).

meeting of the association of which not less than
21 days notice has been given to all members of
the association a majority of the votes cast at that
meeting, whether personally or, where proxies are
allowed, by proxy, are votes in favour of a motion
to give that authority and those approvals.

Authorised by the Chief Parliamentary Counsel
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S.5
amended by
No. 35/2000
s. 3(b).

S. 5(a)(ii)
repealed by
No. 8/2003

s. 4(a).

S. 5(b)
amended by
No. 8/2003

s. 4(b).

S. 5(c)
substituted by
No. 10236

s. 8(1)(a)-

Associations Incorporation Act 1981
No. 9713 of 1981

Part [I—Incorporation

5 Application for incorporation

An application for the purposes of section 4 shall
be in the form approved by the Registrar and—

(a) shall state—

(1) the proposed name of the incorporated
association, being a name under which
an association may be incorporated in
accordance with section 12;

* * * %k %

(ii1) the name and address in Victoria of the
applicant; and

(iv) such other particulars as are prescribed;

(b) shall be accompanied by a copy of the
statement of purposes of the proposed
incorporated association that has been
approved by the association;

(c) shall be accompanied by—

(1) a copy of the proposed rules of the
proposed incorporated association,
being rules that comply with section 6
and have been approved by the
association;

(i1) a statement that the association has
approved the adoption of the model
rules as the rules of the proposed
incorporated association; or

(iii) a statement that the association has
approved the adoption of the model
rules as the rules of the proposed
incorporated association with the
changes specified in the statement;

Authorised by the Chief Parliamentary Counsel
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(d) shall be accompanied by particulars of any
trusts relating to the association and a copy
of any deed or other instrument creating or
embodying those trusts;

(e) shall include a statement from the applicant ~ S-5)

. amended b
certifying that— Nos 10236~
. . . s. 8(1)(b),

(1) the applicant has the authority under 35/2000
section 4 to make the application on ;i(:t)i’tuted by
behalf of the association; and No. 8/2003

s. 4(c).

(i1) the particulars contained in the
application are true and correct; and

(ii1) copies of any documents accompanying
the application are true copies of those
documents; and

(f) shall be accompanied by the prescribed fee.
6 Rules of association

The rules of an incorporated association or
proposed incorporated association comply with
this section if—

(a) they make provision, subject to and in
accordance with this Act, whether by the
adoption of the model rules or otherwise,
for—

(1) the several matters that are specified in
the Schedule; and

(i1) such other matters (if any) as are
prescribed; and

(b) they are divided into paragraphs which are
designated by letters in alphabetical order or
are numbered consecutively.

Authorised by the Chief Parliamentary Counsel
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S.7
substituted by
No. 57/1997
s.5.

S.7(1)
amended by
No. 35/2000
s. 3(c).

S.7(4)
amended by
No. 101/1998
s. 24(2)(a).

Associations Incorporation Act 1981
No. 9713 of 1981

Part [I—Incorporation

7 Certificate of incorporation

(1) Subject to subsection (2), if an application is made
in accordance with section 5, the Registrar must
grant a certificate of incorporation of the
association in the form approved by the Registrar
and containing the prescribed particulars.

(2) The Registrar may refuse to incorporate an
association or proposed association if the
Registrar is satisfied that incorporation of the
association or proposed association under this Act
would be inappropriate or inconvenient—

(a) by reason of the Registrar's assessment of—

(1) the likely scale or nature of the
activities of the association or proposed
association; or

(i1) the likely value or nature of the
property of the association or proposed
association; or

(ii1) the extent or nature of the dealings
which the association or proposed
association has, or is likely to have,
with the public; or

(b) for any other prescribed reason.

(3) The Registrar must notify the applicant in writing
of a decision to refuse to grant a certificate of
incorporation and the reasons for that refusal.

(4) The person who made the application to the
Registrar under section 5 may within 28 days after
receiving notice of a decision of the Registrar to
refuse to grant a certificate of incorporation apply
to the Tribunal for review of the decision.

Authorised by the Chief Parliamentary Counsel
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8 Vesting of property

(1) Upon the granting of a certificate of incorporation
of an association, all property held by a person on
trust or otherwise for or on behalf of the
association or for any of its purposes is, subject to
this section, vested in the incorporated
association.

(2) Where property vests in an incorporated
association under this section—

(a) the incorporated association shall not, except
as provided by this Act, deal with the
property contrary to the provisions of any
trust affecting the property immediately
before the incorporation of the association;

(b) the persons who immediately before the
property was so vested held the property on
trust are not, after the property has been
delivered or transferred to the incorporated
association, liable or accountable for the
property and are not bound to see to the
application, distribution or appropriation of
the property; and

(c) the property is so vested subject to any
restriction, limitation, mortgage, charge,
encumbrance, lien, lease, covenant, contract
or liability to which the property was subject
immediately before it was so vested.

(3) The receipt of the public officer of an
incorporated association is sufficient discharge to
a trustee delivering or transferring property to the
incorporated association under this section as to
the property delivered or transferred.

Authorised by the Chief Parliamentary Counsel
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S.9(1)
amended by
No. 18/1989
s.13(Sch. 2
item 5(a)).

S.9(2)(c)
substituted by
No. 18/1989
s.13(Sch. 2
item 5(b)).

Associations Incorporation Act 1981
No. 9713 of 1981

Part [I—Incorporation

9 Application for making of recordings in the Register
(1) Where—

(a) land under the operation of the Transfer of
Land Act 1958 vests in an incorporated
association by reason of the operation of
section 8(1) of this Act; and

(b) the registered proprietor has not executed an
instrument as directed by section 59 of the
Transfer of Land Act 1958 giving effect to
that vesting—

the incorporated association may make an
application in the prescribed form to the Registrar
for the making of any recordings in the Register
that are necessary or expedient in consequence of
the vesting of land in the incorporated association.

(2) An application under subsection (1) shall be
accompanied by—

(a) the certificate of, or other evidence of,
incorporation of the incorporated
association;

(b) a declaration by the public officer of the
incorporated association to the effect that the
land is held in trust for or on behalf of the
incorporated association or for any of its
purposes;

(c) the certificate of title; and

(d) the prescribed fee.

Authorised by the Chief Parliamentary Counsel
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€)

“4)

If—

(a) land that is not under the Transfer of Land
Act 1958 vests in an incorporated
association by reason of the operation of
section 8(1) of this Act; and

(b) the person who, immediately before the land
so vested, held the land has not executed a
conveyance of that land to the incorporated
association—

the incorporated association may make an
application under Part I of the Transfer of Land
Act 1958 to bring the land under that Act by the
creation of a folio of the Register in respect of the
land and that Part applies to an application under
that Part except to the extent that this section
provides for matters in that Part.

An application under subsection (3) for bringing
land under the operation of the Transfer of Land
Act 1958 shall be accompanied by—

(a) the certificate of, or other evidence of,
incorporation of the incorporated
association;

(b) a declaration by the public officer of the
incorporated association to the effect that the
land is held in trust for or on behalf of the
incorporated association or for any of its
purposes;

(c) any documents or evidences of title to the
land that are in the possession or under the
control of the incorporated association; and

(d) the prescribed fee.

Authorised by the Chief Parliamentary Counsel
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(5) Where an application is made under subsection (1)
or (3) to the Registrar, the Registrar shall cause
notice of the application to be given—

(a) by publication at least once in a newspaper
circulating generally in the State; and

3. 90)b) by (b) personally or by post to each person who
No. 18/1989 appears from the Register to be affected by
s.13(Sch. 2 : :

e 5(d) the application.

390 by (6) A notice under this section shall specify a time
No. 18/1989 (being not less than 30 days) after the expiration
ieg(s)s(:;; 2 of which the Registrar may, unless a caveat is

lodged forbidding such action, make the
recordings referred to in subsection (1) or bring
the land under the operation of the Transfer of
Land Act 1958 as the case may be.

:nf’g) by (7) A person claiming any estate or interest in the
No. 18/1989 land to which an application under subsection (1)
;e:;’gs(;z)(ﬁ» or (3) relates may, before the making of the

recordings referred to in subsection (1) or the
creation of the folio of the Register, as the case
may be, lodge a caveat with the Registrar in the
form or to the effect of the prescribed form
forbidding the making of the recordings or the
bringing of the land under the Transfer of Land
Act 1958.

(8) The Registrar upon lodgment of a caveat under
subsection (7) shall notify the applicant of the
caveat and shall not proceed with the application
until the caveat has been withdrawn or has lapsed
as provided in subsection (10) or until a judgment
or order in the matter has been obtained from the
Supreme Court.

Authorised by the Chief Parliamentary Counsel

16



Associations Incorporation Act 1981
No. 9713 of 1981

Part [I—Incorporation

(9) The applicant may, if he thinks fit, summon the
caveator to attend before the Supreme Court to
show cause why any caveat lodged under
subsection (7) should not be removed and the
Supreme Court may make such order in the matter
either ex parte or otherwise and as to costs as the
Supreme Court thinks fit.

(10) After the expiration of 30 days after the lodgment ~ S:9(10)

ded b
of a caveat, the caveat shall be deemed to have ;r:e 1nBI1989y
lapsed unless the caveator has within that time iex]‘(:(;;‘) 2

commenced proceedings in a court of competent
jurisdiction to establish his title to the estate or
interest specified in the caveat and has given
written notice thereof to the Registrar or has
obtained and served on the Registrar an injunction
or order of the Supreme Court restraining him
from making the recordings referred to in
subsection (1) or bringing the land under the
Transfer of Land Act 1958.

(11) A caveat shall not be renewed by or on behalf of
the same person in respect of the same estate or
interest.

(12) In this section Registrar means the Registrar of
Titles under the Transfer of Land Act 1958 and
includes any Deputy Registrar of Titles and any
Assistant Registrar of Titles.

(13) Subject to this Act, the Transfer of Land Act
1958 applies to an application made under this
section and so applies as if the application were an
instrument within the meaning of that Act.
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10 Application to bring companies etc. under this Act

(1) A company limited by guarantee within the
meaning of the Corporations Act that is taken to
be registered in Victoria or a co-operative, society,
association, institution or body formed, or
incorporated or registered under the
Co-operatives Act 1996 or the Industrial and
Provident Societies Act 1958 or any Act relating
to the incorporation, formation or registration of
co-operatives, societies, associations, institutions
or bodies (whether before or after the
commencement of this Act) may apply for
incorporation under this Act if—

(a) the company, co-operative, society,
association, institution or body has—

(1) in the case of a company, passed a
special resolution approving the
application; or

(i1) in any other case, resolved in
accordance with its rules that the
application be made;

(b) the purposes of the company, co-operative,
society, association, institution or body are
purposes for which an incorporated
association may lawfully be carried on; and

(c) the company, co-operative, society,
association, institution or body has rules that
comply with this Act or, upon incorporation
under this Act, that will so comply, whether
by reason of the adoption of new rules or the
model rules or the alteration of its articles of
association or former rules.
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2

3)

A company, co-operative, society, association,
institution or body that intends to make an
application under subsection (1) may,
notwithstanding anything to the contrary in any
other Act, make an alteration of its articles of
association or rules, or adopt new rules or the
model rules, to have effect from the date on which
a certificate of incorporation is granted to it under
this Act as if it were an incorporated association
and the articles or rules were the rules of an
incorporated association.

An application by a company, co-operative,
society, association, institution or body under
subsection (1) shall be in the form approved by
the Registrar and—

(a) shall state—

(1) its proposed name upon incorporation,
being a name under which an
association may be incorporated in
accordance with section 12;

* * * * *

(ii1) the name and address in Victoria of a
member who has attained the age of
18 years and who is resident in the
State and who has been nominated as
the first public officer of the proposed
incorporated association;

(b) shall be accompanied by—

(1) its certificate of, or other document
evidencing its incorporation, formation
or registration;
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s. 10
(i1) a statement of purposes as proposed to

be in force upon its incorporation under
this Act;

:ﬁ::g(t?t)t(uzgﬁl):y (iii) a copy of its articles of association or

No. 10236 rules as proposed to be in force upon its

s-8(1)(d). incorporation under this Act, being
rules that comply with section 6, or a
statement that its rules will be the
model rules or the model rules with the
changes specified in the statement;

i;ﬂbggiia) (iiia) particulars of any trust relating to the

No. 10236 company, co-operative, society,

:h?ﬂé?& by institution, association or body and a

No. 57/1997 copy of any deed or other instrument

s. 6(4)(a)- creating or embodying those trusts;

(iv) the name, address and occupation of
each director, or member of its
committee or other governing body;

and
S.10(3)(b)( : .
o orien b;’) (v) the prescribed fee; and
No. 9940
s. 2(b).
(c) shall contain such other particulars (if any)
as are prescribed.
isﬁ;e%?éﬁ)by (3A) The person nominated as the first public officer of
No. 57/1997 the proposed incorporated association may
s- 6(1). perform all such acts and do all such things as

may be necessary for securing the incorporation of
the company, co-operative, society, association,
institution or body as an association under this
Act, despite anything to the contrary which may
be contained in the constitution or rules (if any) of
the company, co-operative, society, association,
institution or body.
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(4) Subject to subsection (4A), if an application is
made in accordance with this section, the
Registrar must—

(a) grant a certificate of incorporation under this
Act; and

(b) give notice of the grant of the certificate of
incorporation—

(1) in the case of the incorporation of a
company as an association, to the
Australian Securities and Investments
Commission; and

(i1) in the case of the incorporation of a co-
operative, society, association,
institution or other body, as an
association, to the Registrar or other
person having responsibilities under an
Act in relation to the registration of the
co-operative, society, association,
institution or other body; and

(c) cause a notice of the grant of the certificate
of incorporation to be published in the
Government Gazette.

(4A) The Registrar may refuse to incorporate a
company, co-operative, society, association,
institution or body under this Act if the Registrar
is satisfied—

(a) that the company, co-operative, society,
association, institution or body is carried on
for the purpose of trading or securing
pecuniary profit for its members; or

(b) that that incorporation would be
inappropriate or inconvenient by reason of
the Registrar's assessment of—

(1) the likely scale or nature of the
activities of proposed association; or
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(4B)

(4C)

)

(i1) the likely value or nature of the
property of the proposed association; or

(ii1) the extent or nature of the dealings
which the proposed association is likely
to have with the public; or

(c) that any other prescribed reason for refusal
exists.

The Registrar must notify the applicant in writing
of a decision to refuse to grant a certificate of
incorporation and the reasons for that refusal.

The person who made the application to the
Registrar under this section may within 28 days
after receiving notice of a decision of the
Registrar to refuse to grant a certificate of
incorporation apply to the Tribunal for review of
the decision.

The incorporation of a company, co-operative,
society, association, institution or body under this
section does not affect the identity of the
company, co-operative, society, association,
institution or body which shall be deemed to be
the same body before and after the incorporation
and no act, matter or thing shall be affected or
abated by the incorporation and, in particular, any
right or claim subsisting by or against the
company, co-operative, society, association,
institution or body immediately before its
incorporation under this section may be continued
by or against the incorporated association in its
former name or commenced by or against the
incorporated association in the name of the
incorporated association.
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(6)

(7

®)

(1

Section 3(2) applies for the purposes of the
interpretation of the reference in subsection (4A)
to trading or securing pecuniary profit as if a
reference in section 3(2) to an association were a
reference to a company, co-operative, society,
association, institution or body.

Sections 8 and 9 apply upon the granting of a
certificate of incorporation under this section of a
co-operative, society, association, institution or
body that immediately before the issue of that
certificate was not a body corporate as if a
reference in those sections to an association were
a reference to the co-operative, society,
association, institution or body.

A reference in this section to a company, co-
operative, society, association, institution or body
does not include a reference to a trade union
registered under the Trade Unions Act 1958.

11 Incorporation of company etc.

Upon the incorporation of a company,
co-operative, society, association, institution or
body, under section 10—

(a) the company, co-operative, society,
association, institution or body shall be
dissolved and none of the provisions of the
Companies Act 1961 the Corporations Law
of Victoria', the Co-operatives Act 1996 or
the Industrial and Provident Societies Act
1958 or other Acts relating to its
incorporation, formation or registration, as
the case may be, shall, after its incorporation
under that section, apply to the company, co-
operative, society, association, institution or
body;
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(b) the Registrar or other person having
responsibility for the registration of the
company, co-operative, society, association,
institution or body under another Act, may
cancel that registration; and

(c) the property of the company, co-operative,
society, association, institution or body vests
in the incorporated association subject to—

(1) any trust; and

(i1) any restriction, limitation, mortgage,
charge, encumbrance, lien, lease,
covenant, contract or liability—

to which the property was subject
immediately before it so vested.

(2) Nothing in this section affects the operation in
relation to an incorporated association of the
provisions of any other Act relating to the
registration under that other Act of persons or
bodies carrying on business of a particular kind or
engaging in other activities of a particular kind.
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PART III—NAMES AND REGISTERED ADDRESSES

12 Name of association

(1) Except with the consent of the Minister, an

association shall not be incorporated under a name

that is in the opinion of the Registrar undesirable

or is a name, or a name of a kind, that the Minister

has for the purposes of this Act directed the
Registrar not to accept for registration.

(2) An incorporated association shall have the word
"Incorporated" as the last word in its name,
whether or not within brackets.

(3) The description of an incorporated association
shall not be deemed to be inadequate or incorrect
by reason only of the use of the abbreviation
"Inc." in place of the word "Incorporated".

12A Name to appear on business documents

(1) The name of an incorporated association must
appear in legible characters—

(a) on its common seal (if any); and

(b) in all notices, advertisements and other
official publications of the incorporated
association; and

(c) in all its business documents.
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(2) The registration number of an incorporated
association specified in its certificate of
incorporation must appear in legible characters—

(a) in all notices, advertisements and other
official publications of the incorporated
association; and

(b) in all its business documents.

(3) If subsection (1) or (2) is contravened, the
incorporated association is guilty of an offence
and liable to a penalty not exceeding 5 penalty
units.

(4) In this section business document in relation to an
incorporated association, means a document that
is issued, signed or endorsed by or on behalf of
the incorporated association and is—

(a) a business letter, statement of account,
invoice or order for goods or services; or

(b) a bill of exchange, promissory note, cheque
or other negotiable instrument; or

(c) areceipt or letter of credit issued by the
incorporated association; or

(d) a document of a class prescribed as a class of
business documents.

13 Change of name

(1) An incorporated association may by special
resolution and with the approval of the Registrar
change its name.

(2) Where an incorporated association has passed a
special resolution for the change of its name, the
public officer of the incorporated association may
make application to the Registrar for his approval
to the change of name.
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(3) An application under subsection (2) shall be in the
form approved by the Registrar and containing the
prescribed particulars and—

(a) shall be made within the prescribed period
after the date of the meeting of the
incorporated association at which the special
resolution was passed;

* * * * *

(c) shall be accompanied by such verification of
the application as is prescribed; and

(d) shall be accompanied by the prescribed fee.

(4) Where an application is made under this section,
the Registrar shall not approve a change of name
of an incorporated association unless the proposed
new name is a name under which an association
could be incorporated under this Act.

(5) Where an application is made under this section
and the Registrar approves the change of name of
an incorporated association, the Registrar shall

issue a new certificate of incorporation.

(5A) If the name of an incorporated association is a
name under which it ought not, by reason of
section 12(1), to have been incorporated or to
which by reason of section 13(4), it ought not to
have been changed, the Registrar may by notice in
writing given to the incorporated association

direct it to change its name.

(5B) A notice to an incorporated association under
subsection (5A) has effect as if it were a special

resolution of the incorporated association.
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(6) A change of name of an incorporated association

pursuant to this Act does not operate—
(a) to create a new legal entity;

(b) to prejudice or affect the identity of the body
corporate constituted by the incorporated
association or its continuity as a body
corporate;

(c) to affect the property, or the rights or
obligations, of the incorporated association;
or

(d) to render defective any legal proceedings by
or against the incorporated association—

and any legal proceedings that might have been
continued or commenced by or against the
association by its former name may be continued
or commenced by or against it by its new name.

13A Registered address of incorporated association

(1

2

)

An incorporated association must have a
registered address which may be the address of
the public officer.

An incorporated association that changes its
registered address must notify the Registrar in
the form approved by the Registrar no later than
14 days after that change.

If an incorporated association fails to comply with
this section, the incorporated association and each
member of the committee of the incorporated
association is guilty of an offence and liable to a
penalty not exceeding 5 penalty units.
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PART IV—EFFECTS OF INCORPORATION
14 Interpretation

(1) On and from the date specified in a certificate of
incorporation of an association granted under this
Act, but subject to this Act and the rules of the
incorporated association—

(a) in the case of a certificate granted under

section 7, the persons who were the members

of the association immediately before that
date;

(b) in the case of a certificate granted under
section 10, the persons who were the
members of the company, society,
association, institution or body immediately

before that date; and
(c)

in the case of a certificate granted under
section 31, the persons who were the
members of either of the incorporated
associations that made the application under

that section immediately before that date—

together with such other persons as from time to
time become members of the incorporated
association, are an incorporated association by the
name set out in the certificate.

(2) An incorporated association has perpetual
succession, may have a common seal, has power
to acquire or hold (whether on trust or absolutely)
and dispose of property and is capable of suing

and being sued.
14A Enforceability of rules and purposes

(1) The rules of an incorporated association constitute
the terms of a contract between the incorporated
association and its members for the time being.
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(1A) Subject to this Act, an incorporated association
must not—

(a) exercise any power that the incorporated

association is prohibited, by the rules of the
incorporated association, from exercising; or

(b) exercise any power contrary to a restriction

on the exercise of that power contained in
the rules of the incorporated association; or

(c) do any act that is outside the scope of the

(1B) The

statement of purposes of the incorporated
association.

public officer or a member of the committee

of an incorporated association must not in any
way, by act or omission, directly or indirectly, be
knowingly concerned in or party to a
contravention by the incorporated association of
subsection (1A).

(2) The

Magistrates' Court may, on the application of

an incorporated association, a member of an
incorporated association or the Registrar, make an
order—

(a)

(ab)

(b)

giving directions for the performance and
observance of the rules of the incorporated
association by any person who is under an
obligation to perform or observe those rules;
or

restraining an incorporated association from
doing an act that is outside the scope of its
statement of purposes; or

declaring and enforcing the rights or
obligations of members of the incorporated
association between themselves or the rights
or obligations of the incorporated association
and any member between themselves.
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(3) An order may be made under this section whether
or not a right of a proprietary nature is involved
and whether or not the applicant has an interest in
the property of the incorporated association.

(4) The Magistrates' Court may refuse to make an :r-r::ﬁg by
order on the application or may make an order for  No.5711997
costs against a party, whether successful or not, if 10

it is of opinion that—
(a) the issue raised in the application is trivial,

(b) having regard to the importance of the issue,
the nature of the incorporated association,
any other available method of resolving the
issue, the costs involved, lapse of time,
acquiescence or any other relevant
circumstance, it was unreasonable to make
the application; or

(c) the unreasonable or improper conduct of a
party has been responsible for the making of
the application, or has added to the cost of
the proceedings.

(5) The Registrar may make an application to the isr;;:r‘;(g)by
Magistrates' Court under subsection (2) only if the No. 122000

Registrar is satisfied that it is in the public interest s-56):

to do so.
14B Grievance procedure S.14B
inserted by
(1) The rules of an incorporated association must set 2"1'157”997

out a grievance procedure for dealing with any
dispute under the rules between—

(a) a member and another member; or
(b) a member and the incorporated association.

(2) A member may appoint any person to act on
behalf of the member in the grievance procedure.

(3) The grievance procedure must allow for natural
justice to be applied.
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(M

2

3)

“4)

14C Oppressive conduct

A member or former member of an incorporated
association may apply to the Magistrates' Court
for an order under this section on the ground that
the incorporated association has engaged, or
proposes to engage, in oppressive conduct.

Unless the Magistrates' Court grants leave to
apply at a later date, an application under
subsection (1) by a former member must be made
within 6 months of the person ceasing to be a
member of the incorporated association.

The Magistrates' Court may only grant leave to a
former member to make an application under
subsection (1) later than 6 months after the person
has ceased to be a member of the incorporated
association if the Magistrates' Court is satisfied
that there is sufficient public interest to do so.

On hearing the application, the Magistrates' Court
may, if satisfied that the incorporated association
has engaged, or proposes to engage, in oppressive
conduct, make one or more of the following
orders—

(a) an order for regulating the conduct of the
incorporated association's affairs in the
future;

(b) an order directing the incorporated
association to institute, prosecute, defend or
discontinue specified proceedings, or
authorising a member of the incorporated
association to do so on behalf of the
incorporated association;

(c) an order restraining a person from engaging
in specified conduct or from doing a
specified act or thing;

(d) an order requiring a person to do a specified
act or thing;
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(e) an order for the alteration of the rules of the
incorporated association;

(f) an order that a former member be reinstated
as a member of the incorporated association;

(g) an order terminating a person's membership
of the incorporated association;

(h) an order under section 31D(2), appointing a
statutory manager of the incorporated
association;

