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UnitingCare SA 

UnitingCare Wesley Bowden Inc 
Request to Amend Constitution 

1. Executive Summary

In late 2019, UnitingCare Wesley Bowden Inc (UCWB) requested that the Synod Standing Committee (SSC) 

consider significant changes to their rules and regulations (constitution).  In February 2020, UCWB’s Chair 

and CEO presented their proposal to the Synod for information only.   

The SSC then requested that the Executive Officer UnitingCare SA provide further information regarding 

what may be the Synod’s standard position on its legal and governance relationships with UCA organisations 

into the future.  The SSC established a Governance Task Group (GTG), which considered the question of 

how relationships (legal/governance and organic) may be strengthened between the Synod and its 

organisations and agencies.  A report was presented to the SSC in November 2020, with a number of key 

recommendations.   

For further information please refer to the Synod document Uniting Church, Synod of South Australia 

Governance Relationship with Agencies and Associated Organisations, Strategy.  

Due to time constraints at its November 2020 meeting, the SSC was not able to formally consider the UCWB 

proposal.  The proposal was referred to the February 2021 Synod meeting. 

The Synod is now asked to consider the proposal presented by UCWB. 

2. Discussion

2.1 Background 

UCWB provides a diverse range of services for children, young carers, the homeless, families, multicultural 

and refugee clients, carers, those living with a disability, the frail aged and those requiring financial 

counselling.  These services are provided to all in a caring and compassionate manner.  The aim is to 

provide long term positive outcomes that enhance self-sufficiency and quality of life. 
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2.2 UCWB’s Proposal 

In September 2019, UnitingCare SA received a proposal from UCWB requesting significant changes to their 

rules and regulations.  The proposal was presented to the SSC in October 2019 and it was agreed that 

UCWB’s Chair (Ms Alison Kimber) and CEO (Ms Fiona Kelly) be invited to meet with the SSC to present 

their proposal.   

Ms Kimber and Ms Kelly attend the February 2020 SSC meeting at Brooklyn Park and presented.  (Refer to 

Appendix A). 

The intent of the proposal is as follows. 

i The Synod’s role as the Appointing Authority to the Board would be taken over by the UCWB Board 

itself. 

ii The Synod’s role in approving changes to the UCWB rules and regulations would be transferred to 

the UCWB Board. 

iii The Synod’s role in determining the distribution of assets upon the winding up of the organisation 

would be transferred to the UCWB Board.  

iv The requirement for two directors to be members of the Uniting Church would be removed.  

v A memorandum of understanding between the Church and UCWB would be written and signed.   

Documents which detail the changes have been attached. 

• Appendix B – Submission received from UCWB 

o Letter from the Chair and CEO 

o Existing Rules and Regulations of UCWB 

o Draft amended Rules and Regulations, with comments from UCWB 

o Draft amended Rules and Regulations, clean copy 

o Draft Memorandum of Understanding, with comments from UCWB 

• Appendix C – Draft amended Rules and Regulations, with marked up changes  

(prepared by UnitingCare) 

2.3 Synod Standing Committee’s Deliberations 

At the February 2020 meeting of the SSC, the EO UnitingCare SA presented UCWB’s requested 

amendments to their rules and regulations for consideration by the SSC.  Because of the significant changes 

requested by UCWB (eg, dissolving Synod as appointing authority and dissolving UCA board positions), it 

was determined that these changes would need to be considered by the Synod.   

Similar changes (eg, dissolving the Synod as appointing authority) to the Seymour College and UnitingSA 

constitutions were approved by the Synod in 2016 and 2017 respectively.  With this context, in February 

2020 the SSC decided that the Synod should determine what its consistent position should be regarding 

the legal and governance relationship with its UCA organisations and agencies in the future. 
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The SSC requested that the EO UnitingCare SA provide further information regarding what may be the 

Synod’s standard position on its legal and governance relationships with UCA organisations into the future. 

The EO UnitingCare SA articulated his intent to bring all the organisations closer to the church regarding 

relationship, mission and governance, rather than at a distance as was perceived by some organisations.  As 

a result of COVID-19, further investigation was put on hold between March and July 2020.  

In July 2020 the SSC established a Governance Task Group (GTG), which met between August and 

November 2020 and considered the question of how relationships (legal/governance and organic) may be 

strengthened between the Synod and its organisations and agencies.   

In August 2020, UnitingCare SA developed a governance document which provided detailed information on 

each organisation and its legal and governance relationship to the Synod.  This was to provide background 

information for SSC members to understand the nature and complexity of our current governance and 

relational structures with UCA organisations and agencies. 

The GTG met on three occasions between August and November 2020 and considered the question of how 

relationships may be strengthened between the Synod and its organisations and agencies.  The GTG 

explored the nature of organic relationships, legal/governance relationships and how the spirituality and 

values of the Uniting Church can strengthen the mission, resilience, purpose and meaning (ie, DNA) of our 

associated organisations and agencies.   

A report was presented to the SSC in November 2020, with a number of key recommendations.  The 

recommendations approved by the SSC were: 

SSC20.177 

DETERMINE that: 

(a) It be the preference of the Synod Standing Committee that the Synod continue to be the 

appointing authority for organisations associated with the Uniting Church where possible; and 

(b) Conversations with the organisations associated with the Uniting Church regarding the Synod’s 

role as appointing authority be undertaken by the Executive Officer UnitingCare SA. 

SSC20.178 

(a) REQUEST the Executive Officer UnitingCare SA to initiate conversations with the Chairs and 

Chief Executive Officers of each organisation associated with the Uniting Church with a view to 

establishing the position of Moderator’s Representative on each Board. 

(b) REQUEST the Executive Officer UC SA to identify, list and resource Uniting Church people 

having the skills, gifts and graces to contribute effectively to Boards of Uniting Church 

organisations, which list may be made available to the Boards when new Board members are 

being sought. 
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3. Conclusion 

The decisions made by the SSC in November 2020 in approving the Uniting Church, Synod of South 

Australia Governance Relationship with Agencies and Associated Organisations, Strategy, may affect 

the changes proposed by UCWB.  Instead: 

• The Synod could continue its: 

o role as Appointing Authority for UCWB Board members; 

o role as Approving Authority for changes to the rules and regulations; 

o right to representation by Uniting Church members on the Board; and 

o authority to approve the distribution of assets upon winding up of the organisation. 

4. PROPOSALS/RECOMMENDATIONS 

That the Synod of SA resolves to: 

1 DETERMINE that: 

(a) the requirement for two members of the UnitingCare Wesley Bowden Inc (UCWB) 

Board to be members of the Uniting Church be reduced to one member; and 

(b) a memorandum of understanding between the Uniting Church Synod of South 

Australia and UnitingCare Wesley Bowden Inc be prepared following consultation 

between both parties, and that the Moderator and General Secretary be authorised to 

approve and sign the document on behalf of the Synod. 

2 REAFFIRM its responsibilities: 

(a) as the Appointing Authority to the UnitingCare Wesley Bowden Inc (UCWB) Board; 

(b) to approve changes to the UCWB rules and regulations; and 

(c) to determine the distribution of assets upon the winding up of UCWB. 

 

 

Rev Tim Hodgson 

Executive Officer 

UnitingCare SA 

27 January 2021 



Submission to the Uniting Church SA

UCWB Rules & Regulations
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• Mission is to address social injustice 

by delivering services that support 

individual and community wellbeing.

• Our focus is vulnerable children & 

families, elderly, people who live with 

disability and mental health conditions, 

and carers.

• Mid-sized organisation. Over 300 staff 

working across metropolitan Adelaide.

• Our mission and programmes are 

closely aligned with the ethos of the 

Uniting Church.

Our Mission



Our history 



2020 - who we are & what we do

230 staff  + 113 volunteers

Metropolitan Adelaide (offices Bowden, Marion, 

Sefton Park)

Funding:

• 61% government grants (Federal & State) 

• 31% fee for service 

• 7.9% other (philanthrophic, rent, investments)

• 0.1% donations



964 older people

32,938 hours of in 

home care

7,700 hours social 

support

3,833 hours gardening 

and home maintenance

3,020 hours support to 

elderly people at risk of 

homelessness

1,108 carers

63 young carers

238 carers of people 

with mental illness

69 people with 

significant intellectual 

disability

36 with severe and 
persistent mental 

illness

12,169 hours of 

individual support in the 

home and community

AGEING, DISABILITY 

AND CARERS



115 families intensive in-home 

intervention

387 hours parenting education

17 groups for refugee families

78 hours intensive intervention to 

mothers with severe mental 

illness

86 families with 224 children 

provided with child care, 10 

children with special needs

234 people provided counselling

777 individuals provided 

psychological therapy,  

4129 hours

84 specialist assessments 

for children with learning 

issues and disability

673 people provided financial 

counselling

1,310 people assisted with 

utilities expenses

500 people attended health 

and nutrition programmes

488 homeless people assisted 

to access secure housing

5,000 episodes of financial 

and emergency relief CHILD FAMILY 

& 
SPECIALIST 
SERVICES

SOCIAL WELLBEING

SERVICES



Our ongoing connection to the 

Uniting Church

Ongoing membership and involvement in activity 

of UnitingCare Australia

Annual performance reporting to

UnitingCare SA

Local congregational partnerships



Corporate governance 2020

• Increasing legal obligations and responsibilities:

– Contract management 

– Accountability

– Transparency

– Reporting

– Licensing 

– Accreditations

– Clinical governance – vulnerable people

• Need for agility in rapidly changing environment

• Individual/personal liability of Directors 



Corporate governance 2020

Subject matter expertise: 

• sector knowledge and experience

 housing/homelessness

 children & families

 mental health, disability

 social welfare

 health and clinical services

• finance, legal, human capital, IT, risk & quality, research & evaluation, 
marketing, social policy, business.



Corporate governance 2020

• Smaller boards to enable better decision making (e.g. 

optimum 5 -7), limited terms (e.g. 3x3 years), sub-

committee structure

• Voluntary directorships – minimum monthly commitment 

10-12 hrs/director

Dilemma: ensuring skills required to meet legal obligations 

with fewer directors and from a volunteer cohort



Proposed Change to Rules & 

Regulations

Emerged out of Board review of governance.

Proposed to:

• Condense and simplify objects

• Reduce board size from 8-11 to 7-9

• Director appointment tied to skills and expertise required to lead the 
organisation, including a strong alignment with Church ethos

• Board directly responsible for Director appointment

• Clear up asset distribution in the event of wind up



Proposed Change to Rules & 

Regulations

Strengthen and expand connections with Uniting Church 

through: 

• MOU 

• Relationship with Moderator

• Partnerships with congregations

• Annual reporting



Impact of Changes

• Continued alignment of UCWB with the ethos of the Uniting 

Church

• Relationship between parties that reflects mutual 

obligations and each organisation’s maturity

• Closer connections at the ‘grass roots’ community level

• Streamlined and timely decision making/governance



 

 
 
 
 
 
 
17 September 2019 
 
 
 
 
Rev Tim Hodgson 
Executive Officer 
Uniting Church of South Australia 
 

Dear Tim 

Ref:  Change to UnitingCare Wesley Bowden’s (UCWB) Rules & Regulations 

As per our discussion on the 30 July we are writing to request the Synod Standing 
Committee review and approve changes to UCWB’s Rules & Regulations as noted below 
and, in the attached documents.  Please note the documents included in this proposal were 
authorised for submission to the Synod by the UCWB Board on the 26th August.   

Please advise if it would be helpful for either of us to meet again with you or any other 
members of the Synod before the proposal is presented. Likewise please advise if one or 
both of us are required to present at the meeting itself. 

Below recaps our discussion in July, provides the background to our request and a 
summary of what is proposed. 

HISTORY & RELATIONSHIP  

UCWB’s origin sits with the Bowden Methodist Church in the 1800s and the support and 
care that this congregation gave to the destitute.  This history is a source of pride to UCWB.  
Our purpose is to address social injustice by delivering services that support individual and 
community wellbeing.  UCWB’s focus is vulnerable children and their families, older people, 
individuals who live with disability and carers.  Over the decades, as UCWB has expanded 
we have strengthened connections with the Church through our connections with Uniting 
Care Australia, the SA Synod and at a congregational level.  We have done this to ensure 
that our work continues to be consistent with the ethos of the Church.   

An example of our connection at a congregational level is the Dernancourt Uniting Church 
& UCWB Lunch Club which reflects a seven year partnership that brings together over 50 
elderly people each month to share a meal, commune and create connections that combat 
loneliness and isolation and build a sense of belonging in those who attend.  
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Our formal connection exists through our participation in the advocacy work of Uniting Care 
Australia and through Rules & Regulations. The current UCWB Rules & Regulations note:  

 The Synod as the Appointing Authority to the UCWB Board,  
 A requirement for two Directors to be members of the Uniting Church  
 That the Synod approve any amendments to the Rules & Regulations and the 

dispersal of any organisational assets should UCWB be dissolved.   

BOARD & GOVERNANCE 

Consistent with good governance each year the UCWB Board reviews the way in which it 
operates.  The 2019 review focused on the; 

 Size and composition of the Board,  
 Role and purpose of its standing committees,  
 Objects of the organisation  
 Relationship with the Church including how it is defined in the Rules & Regulations  

The review examined current arrangements against contemporary practice, especially as it 
relates to governing for vulnerable people, and the future requirements of the organisation.  
This proposal contains the changes required to the UCWB Rules & Regulations to reflect 
the Board’s deliberations and mechanisms to strengthen the relationship between UCWB 
and the Church. 

RELATIONSHIP WITH THE UNITING CHURCH  

As above the Synod currently acts as the Appointing Authority to the UCWB Board and 
approves any changes to the Rules & Regulations and the dispersal of funds should the 
organisation wind up.  In discussing the relationship with the Church, UCWB Directors 
expressed the view that the Synod as the Appointing/Approving Authority harked back to an 
historic and legalistic relationship.  It was discussed that this did not represent the type of 
association that best serves our shared objective of addressing social injustice in a manner 
consistent with the ethos of the Church.  Over recent decades both the Synod and UCWB 
have each evolved into modern entities.  This maturation lends itself to a revision of the 
relationship so that it reflects an equal partnership grounded in a joint commitment to the 
care and protection of those who are marginalised and vulnerable, regardless of their faith, 
background and circumstance.    

The UCWB Rules & Regulations have it that the Board must comprise between 8-11 
members and that within this a minimum of two members are either confirmed in the 
Church or members of the Church by association.  The Directors agreed that a reduction in 
the size of the Board in line with modern governance practice would be enabling of 
Director’s contribution and decision making.  They also confirmed that contemporary 
Boards must comprise individuals with the skills and expertise to ensure that the legal and 
fiduciary responsibilities of the organisation are met and that, as such, Director’s 
membership should be based on skills and competencies as distinct from religious 



 

affiliation.  There have been challenges at different points in meeting both skills 
requirements and the Uniting Church membership when recruiting Directors.  These 
challenges will likely be made more challenging with the proposal to reduce the size of the 
Board. It was also posited as to whether the requirement for membership of the Church 
went in any real way to ensuring an alignment between the Church and UCWB.  All 
Directors sit equal on the Board with regard to voting and decision making. In the Board’s 
view it is preferable to place the emphasis on ensuring prior to appointment that all 
Directors hold values that are consistent with the ethos of the Church.   

HOW TO ENSURE THE RELATIONSHIP WITH THE CHURCH IS MAINTAINED AND 
STRENGTHENED? 

Given the above and the desire of UCWB to remain closely connected with the Church the 
Board of UCWB believes that a Memorandum of Understanding (MOU) between the 
Church and UCWB is a better strategy to ensure a positive and enduring relationship.  In 
progressing our thinking we reached out to Seymour College who kindly shared the process 
they had recently undertaken in revising their Constitution and developing an MOU that now 
connects them more strongly with the Church.  

PROPOSED AMENDMENTS TO THE UCWB RULES & REGULATIONS 

Attached are the: 

 UCWB Rules and Regulations – last amended 12 August 2016 
 Draft amended Rules and Regulations with commentary as to what is proposed to be 

changed.   
 Clean version of proposed amended Rules and Regulations. 
 Draft MOU as a starting point to UCWB developing such an agreement with the 

Synod.  As above the MOU is based on the recently developed MOU between the 
Church and Seymour College. 

In summary: 

 The preamble to the Rules and Regulations has been re-written to articulate the 
history and longstanding relationship between UCWB and the Uniting Church.   

 The objects have been reduced and simplified.  They have been re-written as 
descriptors that remain consistent with our purpose and in a way which allows 
UCWB greater scope to expand into other social service activity as future opportunity 
and needs may arise. 

 The role of the Synod as the Appointing Authority to the Board has been replaced 
with the UCWB Board holding this responsibility directly. The role of the Synod in 
approving changes to the UCWB Rules & Regulations is also proposed to be shifted 
from the Synod to the Board itself.  The redraft requires the Board to communicate 
any such changes or decisions to the Synod.  As above this is considered to be 
more reflective of an equal relationship between the Church and UCWB and 
appropriate given each organisations maturity. 



 

 The role of the Synod in determining the distribution of assets on wind up of the 
organisation is proposed to be changed.  The amendment proposes that the Board 
execute the distribution of assets after consultation with the Synod as to the intended 
recipients and that this distribution occur before the formal wind up of the 
organisation. 

 Requirement for two Directors to be members of the Uniting Church has been 
removed.  As above in present day organisational governance Boards must 
comprise individuals with the skills and expertise needed to ensure legal and 
financial responsibilities are met.  The attached MOU requires that Directors are 
committed to the ethos of the Church. 

 The MOU is believed to be a better instrument for defining the relationship between 
the Church and UCWB and ensuring that our shared objective of working to resolve 
social injustice is progressed effectively and in partnership into the future. 

Please let me know if there is additional information that would assist in reviewing our 
proposal. 

Yours sincerely 

 

 

Alison Kimber       Fiona Kelly  
Chair        Chief Executive  
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ASSOCIATIONS INCORPORATION ACT 1985 
 

RULES AND REGULATIONS 
 

OF 
 

UnitingCare Wesley Bowden Incorporated 
 

Adopted 12 August 2016 
 
 

1. NAME 
 The name of the incorporated association is " UnitingCare Wesley 

Bowden Incorporated ", referred to herein as “the Association”. 
 
2. DEFINITION 

2.1  “Appointing Authority” means the South Australian Synod of the 
 Uniting Church in Australia or its Standing Committee. 
 

2.2  “Board” means, unless a contrary intention appears, the Board of 
 the UnitingCare Wesley Bowden Incorporated. 
 

2.3  "Church" means the Uniting Church in Australia, Synod of South 
Australia. 

 
2.4 ”Chair” means a person who is a member of a Church that is a 

member of the National Council of Churches in Australia and on 
the recommendation of the Board is appointed Chair of the 
Board of the Association by the Appointing Authority. 

 
2.5 "the Act" means the Associations Incorporation Act 1985 (South 

Australia). 
 

3. OBJECTS  
 3.1 The Association is established for the purpose of assisting the 

 Church in the State of South Australia to: 
 

3.1.1 engage in public benevolent activities related to the relief 
of poverty, homelessness, financial distress, addictions, 
suffering and other misfortune of persons. 

 
3.1.2  provide, through residential facilities and such other 

manner as may be determined, accommodation, board, 
care or supervision for people and for that purpose to 
establish, build, extend, maintain and manage facilities.  

 
3.1.3  provide a range of appropriate in-home care services and 

support  for the frail elderly, those living with a disability 
and others in need. 
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3.1.4  support persons with physical, social, intellectual and 
mental health related disabilities or addictions through a 
range of quality clinical and/or support services directed 
towards enhancing self-sufficiency and quality of life 
within the community. 

 
3.1.5  provide help, guidance and material assistance for the 

relief of the unemployed, the homeless, those living on 
low incomes, the elderly, the poor and distressed. 

 
3.1.6 provide, through counselling, casework services, 

community development, research and educational 
programs and in such other manner as may be 
determined, guidance and support for people in need and 
advocate to governments on their behalf. 

 
3.1.7 provide for the educational, emotional and developmental 

needs of pre-school age children and for that purpose to 
establish, maintain and operate  accredited childcare 
centres and/or pre-school centres open to all families. 

 
3.1.8 assist other organisations with objects compatible to 

those of the Association through financial management 
services, staff training, property management  and 
program service management and support. 

 
3.1.9 engage in or establish fee for service operations that are 

compatible with or ancillary to the charitable public 
benevolent objects of the Association and that provide 
quality and professional human services to the general 
community in support and furtherance of the charitable 
public benevolent objects of the Association. 

 
3.1.10 raise funds from the community via donations, appeals, 

promotional activities, bequests, investments and other 
activities for the support of the Association’s public 
benevolent activities. 

 
3.1.11 carry out such income producing activities as shall 

provide financial assistance for the fulfilment of the 
charitable public benevolent objects of the Association. 

 
3.1.12 provide such other services consistent with the 

benevolent status of the Association in response to the 
needs of persons and in consultation with them as may be 
determined by the Board from time to time. 
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4. NO MEMBERS 
  The Association does not have members. 
 
5. SITUATION 

 The Association shall conduct its operations from those premises and 
locations as the Board sees fit for purpose from time to time. 

 
6. POWERS OF THE ASSOCIATION  
  The Association shall have all the powers conferred by section 25 of 

 the Act. 
 

7. APPLICATION OF PROPERTY AND INCOME 
 The income and the property of the Association shall be applied 

solely towards the objects of the Association and no portion shall 
be paid or disposed of by dividend, bonus or otherwise to any 
member of the Association (if there are any members) or any 
member of the Board. However, nothing contained in this sub 
clause shall prevent the payment in good faith of remuneration 
to any officer or employee of the Association or to any member 
of the Board for services rendered to, or expenses incurred on 
behalf of, the Association or of interest on any monies borrowed 
from any person. 

 
8. PROPERTY AND INVESTMENTS 

 
8.1  The Association, without limiting any powers or rights of the 

Association in accordance with the Act, may: 
 

8.1.1 hold funds, property or investments, which have been or 
may be conveyed or transferred to it for any purposes of 
the Association (subject to all existing trusts) 

 
8.1.2 purchase, lease and hold real and personal property in 

the name of the Association 
 
8.1.3 mortgage, charge, let, sell or otherwise dispose of any 

such real and personal property. 
 
8.1.4 execute mortgages, charges, transfers and leases 
 
8.1.5 raise or borrow money upon such terms, in such manner, 

and upon such securities or security (if any) as the Board 
shall think fit 

 
8.1.6 secure any money raised or borrowed or the repayment 

or performance of any debt, liability, contract or 
engagement incurred or to be entered into by the 
Association in any way 
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8.1.7 purchase, pay off or redeem any such security referred to 
in sub-clause 8.1.5 above, and 

 
8.1.8 generally use and exercise all the powers, privileges and 

authorities conferred by the Act. 
 

8.2. Without limiting any power or right under the Act, the funds of 
the Association may be invested: 
 
8.2.1  in any fund created or controlled by  the Church  
 
8.2.2 in or upon any of the public stocks or funds or 

government securities of the Commonwealth of Australia 
or any of the Australian States 

 
8.2.3 in or upon freehold land and buildings and freehold or 

leasehold securities in the Commonwealth of Australia, or 
 
8.2.4 in or upon bond debentures, debenture stock, mortgages, 

unsecured deposits, registered notes, obligations or 
securities or the guaranteed preference or ordinary stock 
or shares or ordinary preferred or deferred or other stock 
or shares of any company, society, public municipal, local 
body or authority in the Commonwealth of Australia 

 
8.2.5 units in an investment trust, managed investment trust, 

managed investment scheme or other independently managed 
investment vehicle. 

 
with power to vary or transpose any such investments from time 
to time and to sell or dispose of any assets undertaken or shares 
or interest in any company or in any part thereof for such 
consideration as this Association may think fit. 
 

8.3 Accounts shall be kept of all moneys received and expended by 
the Association.  A statement of account of such moneys for 
each year ending 30th June and a balance sheet at that date 
setting out the assets and liabilities of the Association shall be 
prepared annually and reported on or by each October Board 
meeting.  Such statement and balance sheet shall be audited by 
one or more qualified auditors and shall be submitted annually to 
the Board and to the Appointing Authority.  The Board shall 
appoint the auditor or auditors annually. 
 

8.4. The books of accounts of the Association shall be open to the 
inspection of members of the Board at all reasonable times. 

 
8.5. The financial year shall begin on the first of July in any year and 

end on the thirtieth of June in the following year. 
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9. OFFICERS 

The officers of the Association shall be the Chair and Public Officer. 
The Public Officer shall be appointed by the Board. 
 

 

10. MANAGEMENT AND CONTROL 

10.1 The control of the Association and its funds shall be vested in 
the Board.  The Board shall comprise: 
 
10.1.1 the Chair 
 
10.1.2 two members who must be either confirmed members or 

members in association of the Uniting Church in Australia 
appointed by the Appointing Authority on the 
recommendation of the Board. 

 
10.1.3 no less than five persons and no more than eight other 

persons appointed by the Appointing Authority on the 
recommendation of the Board. 

 
10.2 The Chief Executive of UnitingCare Wesley Bowden shall 

attend, participate in and report to all meetings of the Board 
unless requested not to do so, or if granted leave of absence. 
 

10.3  The Appointing Authority shall appoint members to fill vacancies 
on the Board.  Any extraordinary vacancies on the Board may be 
filled by the Board and any persons so appointed shall hold 
office for the remainder of the term of the person replaced.  The 
Appointing Authority must be advised of any such appointments 
as soon as possible.  

  
10.4 Board members shall be appointed for a term of up to three 

years.  Retiring members shall be eligible for re-election and a 
Board member may serve as an appointed member for up to 
nine years continuously. 

 
10.5 The Board may co-opt as additional Board members up to two 

persons at any one time for terms of up to two years. 
 

11. REMOVAL OF A BOARD MEMBER 

 A member of the Board shall vacate their office if the member: 
 
11.1 dies 
 
11.2 resigns  
 
11.3 is disqualified by the Act 
 



 
  

  Page 6 of 8 

11.4 is absent without apology from three consecutive meetings  
 
11.5 is physically or mentally incapable of properly carrying out the 

duties of a member of the Board 
 
11.6 is removed by resolution of the Appointing Authority. 

 
12. MEETINGS OF THE BOARD  

12.1 The Board shall meet to transact business of the Association at 
such time and place as the Board shall from time to time 
determine and the Board may regulate the conduct of its 
meetings as it may decide. A quorum must contain at least half 
of the total number of members at any given time. The Chair or 
their nominee shall be the Chair of all meetings; otherwise 
members shall elect one of their members to be Chair of that 
meeting.  The Chair shall have a casting as well as a 
deliberative vote. 

 
12.2 It shall not be necessary to give to the members of the Board 

written notice of ordinary meetings of the Board, but in the case 
of a special meeting of the Board at least twenty-four hours’ 
notice specifying the place, day and the hour of such a meeting 
and the general nature of the business shall be given to each 
member of the Board.  Such notice shall be given to or served 
upon a member. Non-receipt of notice by any member shall not 
invalidate the proceedings at any meeting. 
 

12.3  Minutes of proceedings of ordinary meetings and special 
meetings of the Board shall be kept and shall be confirmed by 
members of the Board present at a subsequent meeting and 
signed by the Chair of the meeting at which the minutes were 
confirmed. 

 
12.4   Where it is necessary for the Board to transact business outside 

the standard monthly meeting schedule, the Chair shall call for a 
Board Meeting to be conducted by E-mail (E-mail meeting). 
Each E-mail meeting will consider one issue only. 

 
12.5    The Chair shall send an e-mail to each Board member stating 

the reason for calling the meeting and providing an outline of the 
issue to be discussed, including any necessary supporting 
documentation. 

 
12.6 Any resolution passed by way of an E-mail vote by Board 

members must be passed by a 75% majority of the Board. 
 
12.7 Board members will be given at least 3 business days to 

consider the issue and respond by way of e-mail. 
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12.8 All Board member responses to the issue of the E-mail Meeting 
will be recorded and filed with the official Meeting Minutes folder. 

 
12.9 The results of any Board member vote via an E-mail Meeting will 

be recorded in the Minutes of the next scheduled Board meeting. 
 
13. COMMITTEES 

 The Board may from time to time appoint any Committee and may at 
any time dissolve the same. The Chair may be an ex-officio member of 
any such Committee. The Board may from time to time delegate to the 
Committee such power or powers as it may think fit and may at any 
time revoke such delegation. 

 
14. SEALHOLDERS 

 There shall be five seal holders of the Association who shall be the 
Chair of the Association, the Chief Executive of the Association and 
three (3) members of the Board to be appointed from time to time by 
that Board.  Such members shall hold office as seal holders during the 
pleasure of the Board. 

 
15. THE COMMON SEAL 

15.1 The Common Seal of the Association shall be used only with the 
authority of the Board and shall be affixed in the presence of any 
two seal holders of the Association who shall countersign the 
deed, instrument or other document to which the seal is so 
affixed. 

 
15.2 The following form of attestation shall be used:  "The Common 

Seal of UnitingCare Wesley Bowden Incorporated was hereunto 
affixed by the authority of the Board in the presence of……..". 

 
16. ALTERATION OF RULES AND REGULATIONS 
 The Board may from time to time at any meeting specially called for 

that purpose add to, repeal, alter or vary any of these Rules and 
Regulations of the Association for the time being in force PROVIDED 
HOWEVER that no addition, annulment, repeal, or alteration shall be 
made without the prior approval in writing of the Appointing Authority 
and  PROVIDED FURTHER that no alteration or addition to the objects 
of the Association or any provision of these Rules and Regulations 
relating to winding up or distribution or application of income or 
property of the Association  shall be made without the prior approval, 
where necessary, of the Australian  Charities and Not-for-Profits 
Commission, the Commissioner of Taxation or their Deputy, or such 
other statutory authority as may be necessary to ensure the 
preservation of the status of the Association as a charitable public 
benevolent institution. 

 
17. WINDING UP 

If after the winding up of the Association there remains, after 
satisfaction of all its debts and liabilities, any property whatsoever, the 
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same shall not be paid to or distributed among the Association 
members (if any) but shall be applied as the Board, with the consent of 
the Appointing Authority, chooses to direct to some other organisation 
which has similar objects and has rules which prohibit the distribution 
of its assets and income to its members, and which is an organisation 
which  has a status, with the approval, where necessary, of the 
Australian Charities and Not-for-Profits Commission, the Commissioner 
of Taxation, or such other statutory authority as may be necessary, as 
a charitable public benevolent institution.   

 
18. INDEMNITY 

Every officer, Board member or auditor of the Association shall be 
indemnified out of the assets of the Association against any liability 
incurred by them in their capacity as officer, Board member or auditor 
in defending any proceedings, whether criminal or civil, in which 
judgement is given in their favour or in which they are acquitted. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Approved by the Standing Committee on 12 August 2016 SSC 16.99 
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History of UnitingCare Wesley Bowden (UCWB) 

UCWB has a long and proud history dating back to the mid-1800s and the 
distribution of food parcels to the destitute through the Methodist Church in Bowden.  
By the 1950s UCWB’s charitable activity expanded and it became known as the 
Methodist Mission.  The union of the Presbyterian, Congregational and Methodist 
Churches in 1977 saw the formation of the Uniting Church of Australia and, in 1993 
the Mission was incorporated under the South Australian Associations Incorporation 
Act as the Wesley Uniting Mission.  In 2002 as part of the Partnership in Mission 
Agreement between Uniting Church entities the organisation was renamed 
UnitingCare Wesley Bowden. 

Today UCWB provides a range of services across South Australia which aim to 
improve the health and wellbeing of vulnerable and disadvantaged people.  While 
UCWB is an independent organisation it continues to conduct its business in a 
manner consistent with the ethos of the Uniting Church of Australia.  UCWB’s 
programmes and services include social support and clinical interventions to resolve 
distress, build capacity and resilience at the individual, family and community level.   

 
1. NAME 

 
The name of the incorporated association is "UnitingCare Wesley Bowden 
Incorporated ", referred to herein as “the Association”. 

 
2. DEFINITION 
 

• Board means the Board of the Association. 
 
• Church means the Uniting Church in Australia. 

 
• Chair is a Director who is appointed to the role by the Board. 

 
• Act means the Associations Incorporation Act 1985 (South Australia).  

 
• Synod means the South Australian Synod of the Church in Australia. 

 
• Director means a person who does not hold a salaried role with the 

Association who is appointed to the Board  
 

• Deputy Chair is the Director elected by the Board to fulfil the role of Chair in 
the appointed Chair’s absence.   
 

• Chief Executive means the Chief Executive of the Association who is 
appointed to the role by the Board. 

 

Comment [UB1]: Context statement 
has been added 

Comment [UB2]:  
•Language simplified. 

 
•Added definition for: 
Synod 
Director 
Deputy Chair 
Chief Executive 
Objects. 
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• Objects mean the purpose of the Association and the activities undertaken to 
fulfil that purpose. 

 
3. OBJECTS  
 
3.1 The Association was established by and maintains a connection with the 

Church. 
 
3.2 The Association exists for the purpose of improving the health and wellbeing 

of individuals and families who suffer personal, social or economic 
disadvantage. This encompasses children who may be at risk of poor 
developmental outcomes and children and adults who may experience 
disability, mental health conditions, challenges relating to ageing, and their 
carers.   

 
To achieve this purpose the Association will deliver services that are 
congruent with the ethos of the Church and which may include: 

 
3.2.1 Social support, clinical services and community development 

programmes. 
 
3.2.2 Advocacy to government and other service providers on matters 

relating to the needs of individuals and families in need of services. 
 
3.2.3 Assisting and working with other organisations whose objects are 

compatible, through activities such as; financial and business 
management services, staff training and development, property 
management, program/service design, management and, 
evaluation. 

 
3.2.4   Obtaining resources to enable the delivery of services from sources 

such as government, donations, bequests, investments, 
sponsorships, fee for service and, in kind support. 

 
3.2.5   Other services consistent with the benevolent objectives of the 

Association.  
 

4. NO MEMBERS 
 
The Association does not have members. 

 
5. POWERS OF THE ASSOCIATION  

 
The Association operates under the South Australian Association Incorporations 
Act 1985 and has the powers conferred by section 25 of the Act. 
 
 
 
 

Comment [UB3]:  
 

•Number of objects has been 
reduced from 12 to five.  

 
•The 12 objects were considered 
very prescriptive and potentially 
restricting future programme activity. 

 
•The five revised objects cover all 
current service activity and are broad 
enough to allow extension into other 
service activity.   
 
•Reworded to reflect a 
contemporising of the relationship 
with the Church and to emphasise 
connection and operations that are 
inaccord with the ethos of the 
Church. 
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6. APPLICATION OF PROPERTY AND INCOME 
 
The income and property will be applied solely towards the objects of the 
Association and no portion will be paid or disposed of by dividend, bonus or any 
other means to a Director of the Association.  
 
Nothing contained in this sub clause prevents the payment, in good faith, of 
remuneration to any Officer or employee or to any Director of the Board for 
services rendered, or expenses incurred on behalf of, the Association or of 
interest on any monies borrowed from any person. 

 
7. PROPERTY AND INVESTMENTS 

 
7.1  The Association, without limiting any powers or rights of the Association in 

accordance with the Act, may: 
 

7.1.1 Hold funds, property or investments, to enable the purpose of the 
Association (subject to all existing trusts) 

 
7.1.2 Purchase, lease and hold real and personal property  
 
7.1.3 Mortgage, charge, let, sell or otherwise dispose of any such real and 

personal property. 
 
7.1.4 Execute mortgages, charges, transfers and leases 
 
7.1.5 Raise or borrow money upon such terms, in such manner, and upon 

such securities or security (if any) as the Board thinks fit 
 
7.1.6 Secure money raised or borrowed or the repayment or performance of 

any debt, liability, contract or engagement incurred or to be entered into 
by the Association in any way 

 
7.1.7 Purchase, pay off or redeem any security referred to in sub-clause 

8.1.5, and 
 
7.1.8 Use and exercise all the powers, privileges and authorities conferred by 

the Act. 
 

8.2. Without limiting any power or right under the Act, the funds of the Association 
may be invested in: 

 
8.2.1 Public stocks or funds or government securities of the Commonwealth 

of Australia or any of the Australian States 
 
8.2.2 Freehold land and buildings and freehold or leasehold securities in the 

Commonwealth of Australia, or 
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8.2.3 Bond debentures, debenture stock, mortgages, unsecured deposits, 
registered notes, obligations or securities or the guaranteed preference 
or ordinary stock or shares or ordinary preferred or deferred or other 
stock or shares of any company, society, public municipal, local body or 
authority in the Commonwealth of Australia 

 
8.2.4 Units in an investment trust, managed investment trust, managed 

investment scheme or other independently managed investment 
vehicle. 

 
with power to vary or transpose any such investments from time to time and to 
sell or dispose of any assets undertaken or shares or interest in any company 
or in any part thereof for such consideration as this Association may think fit. 
 

8.3 Accounts will be kept of all moneys received and expended by the 
Association.  The Board will cause a statement of accounts to be prepared 
annually. The accounts will include a balance sheet setting out the assets and 
liabilities and be provided to the Board by October each year.  The statements 
will be audited by one or more qualified auditors. The audited statements will 
be submitted annually to the Board and to the Appointing Authority.  The 
Board will appoint the auditor or auditors annually. 
 

8.4. The books of accounts of the Association shall be open to the inspection of 
Directors. 

 

9.0  OFFICERS 

The Officers of the Association shall be the Chair and Public Officer.  The 
Public Officer is appointed by the Board. 

 

10. MANAGEMENT AND CONTROL 

10.1 A Board comprising no fewer than seven and no more than nine members will 
have full authority over and control of the affairs, financial and otherwise of the 
Association.  Within these numbers the Board will include: 
 
10.1.2 The Chair.   
 
10.1.3 Deputy Chair  

 
10.2 The Chief Executive of UnitingCare Wesley Bowden shall attend, participate 

in and report to all meetings of the Board unless requested not to do so, or if 
granted leave of absence. 

 
10.5 All appointments to the Board will be by nomination of the Board after a 

nominations process involving open advertisement of the vacancy and a 
recommendation to the Board by a board nominations committee.  The 
Board retains full discretion to accept or reject the nominations committee’s 
recommendation but no appointment shall be made to the Board other than 

Comment [UB4]:  
 
Reworded to reflect: 

•Reduction in the number of 
Directors from 8-11 to 7-9 

 
•Provide greater clarity regarding the 
min and max size of the Board 
 
•Requirement for two Directors to be 
confirmed or members in association 
of the Uniting Church has been 
omitted. 
 
•Detail regarding the appointment of 
Directors with appropriate skills and 
values is contained within the UCWB 
Charter. 

 
•Inclusion of the role of Deputy Chair 
and the process for the appointment 
to this role and the position of Chair 

 
•The appointment of Directors is by 
the Board as distinct from the Synod 
and that the Synod is advised of 
appointments to the Board 
 
•Provision to co-opt members or for 
Board appointment to extraordinary 
vacancies is not required when 
Board holds authority to directly 
appoint Directors. 

 
•Potential to extend standing Chair’s 
term. 

 
•Reference to the Board Charter 
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via the nominations committee.  Any decision made in relation to the 
nomination, appointment, term or retirement of a Board will be by a two 
thirds majority vote of the Board.   

 
10.6  Appointment of the Chair and Deputy Chair will be by majority decision of the 

Board.  There is no time limit to the term of Chair and Deputy Chair unless 
the Board determines otherwise.  In the appointment to the Chair position 
the Deputy will lead the process with the Board. 

 
10.7   The Board reserves the right to extend the terms of a standing Chair for a 

further three years on expiry of their nine consecutive years of service. 
 
10.8  The Board will notify the Synod of all appointments to, and retirements from, 

the Board including to the positions of Chair and Deputy Chair. 
  
10.9 Directors shall be appointed for a term of up to three years.  Retiring 

Directors are eligible for re-election. Directors may serve for a maximum of 
nine consecutive years. 

 
10.10 The Board will have a Board Charter to be reviewed annually by the Board 
 

 
11. REMOVAL OF A BOARD MEMBER 

 11.1 A non-executive Director of the Board will vacate their office if the Director: 
 

11.1.1   Dies 
 
11.1.2   Resigns  
 
11.1.3   Is disqualified by the Act 
 
11.1.4   Is absent without apology from three consecutive meetings  
 
11.1.5 Is incapable for whatever reason of properly carrying out the duties of a 

Director of the Board 
 
 
12. MEETINGS OF THE BOARD  
 
12.1 The Board will meet to transact its business at a time and place that the Board 

determines.  The Board may regulate the conduct of its meetings as it 
decides.  

 
12.2 Regular Board meetings will be conducted face-to-face.  A quorum for regular 

meetings is not less than half of the total number of Directors appointed at that 
time.  

 

Comment [UB5]:  
 
Consistent with the Board directly 
holding authority to appoint to the 
Board the role of the Synod in removing 
Directors has been omitted. 

Comment [UB6]:  
 

•Wording has been simplified with 
detail relating to meeting notification, 
minutes and process being moved to 
the Charter. 

 
•Added reference to electronic 
meetings 
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12.3   Meetings may be held electronically by email as required and determined by 
the Chair.  A quorum for electronic meeting is three quarters of Directors 
appointed at that time. 

 
12.3 The Chair and, in their absence, the Deputy Chair will Chair all meetings, 

when neither are available the Board will elect a Director to Chair that 
meeting.  The Chair will have a casting as well as a deliberative vote. 

 
13. COMMITTEES 
 
13.1 The Board may appoint and dissolve any committee/s as it requires to 

facilitate the business of the Association and its responsibilities as a Board.  
 
13.2 The Chair may be an ex-officio member of any committee.  
 
13.3 The Board will delegate to its committees such power or powers as it thinks fit 

and may at any time revoke that delegation. 
 
14. THE COMMON SEAL 
 
14.1 The Common Seal of the Association will only be used with the authority of 

the Board. The seal will be affixed in the presence of two seal holders who will 
countersign the deed, instrument or document to which the seal is affixed. 
 

14.2 The following attestation will be used:  "The Common Seal of UnitingCare 
Wesley Bowden Incorporated was hereunto affixed by the authority of the 
Board in the presence of……..". 

 
15. SEALHOLDERS 
 
 There will be a minimum of five seal holders who will be the Chair, the Deputy Chair, 
the Chief Executive and two Directors.  Seal holders will be appointed by the Board 
as required.   
 
 
16. ALTERATION OF RULES AND REGULATIONS 
 
16.1 The Board can at any time add to, repeal, alter or vary any of the Rules and 

Regulations of the Association.   
 
16.2 The Synod will be advised of any additions, annulments, repeals or alterations 

to the Rules and Regulations by the next meeting of the Synod held after the 
making.  

 
16.3 Alteration or addition to the objects or any provision relating to the winding up, 

distribution or application of income or property can only be made with the 
prior approval, where necessary, of the Australian Charities and Not-for-profits 
Commission, the Commissioner of Taxation or their Deputy, or such other 

Comment [UB7]:  
 
Language has been simplified 

Comment [UB8]:  
•Language has been simplified.   

 
•Changed to reflect: 
Board holding the authority to 
change Rules & Regs as distinct 
from Synod. 
Synod to be advised of changes. 
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statutory authority as may be necessary to ensure the preservation of the 
status of the Association as a charitable public benevolent institution. 

 
17. WINDING UP 
 
17.1 If in the winding up of the Association there are assets remaining after all 

debts and liabilities are discharged the Association will determine after 
consultation with the Synod how such assets will be distributed.   

 
17.2 The Board must direct those assets to another organisation that has 

compatible objects and rules that prohibit the distribution of assets and 
income to members.  

 
17.3 The organisation must be a charitable public benevolent institution under the 

Australian Charities and Not-for-profits Commission, the Commissioner of 
Taxation, or such other statutory authority. 

 
 

18. INDEMNITY 
 
Every officer, Director of the Association shall be indemnified out of the assets of the 
Association against any liability incurred by them in their capacity as officer, Board 
member or auditor in defending any proceedings, whether criminal or civil, in which 
judgement is given in their favour or in which they are acquitted. 
 
 

Comment [UB9]:   
 
Reworded to reflect that: 

•The Board in consultation with the 
Synod will determine where assets 
will be directed on winding up. 
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History of UnitingCare Wesley Bowden (UCWB) 

UCWB has a long and proud history dating back to the mid-1800s and the 
distribution of food parcels to the destitute through the Methodist Church in Bowden.  
By the 1950s UCWB’s charitable activity expanded and it became known as the 
Methodist Mission.  The union of the Presbyterian, Congregational and Methodist 
Churches in 1977 saw the formation of the Uniting Church of Australia and, in 1993 
the Mission was incorporated under the South Australian Associations Incorporation 
Act as the Wesley Uniting Mission.  In 2002 as part of the Partnership in Mission 
Agreement between Uniting Church entities the organisation was renamed 
UnitingCare Wesley Bowden. 

Today UCWB provides a range of services across South Australia which aim to 
improve the health and wellbeing of vulnerable and disadvantaged people.  While 
UCWB is an independent organisation it continues to conduct its business in a 
manner consistent with the ethos of the Uniting Church of Australia.  UCWB’s 
programmes and services include social support and clinical interventions to resolve 
distress, build capacity and resilience at the individual, family and community level.   

 
1. NAME 

 
The name of the incorporated association is "UnitingCare Wesley Bowden 
Incorporated ", referred to herein as “the Association”. 

 
2. DEFINITION 
 

• Board means the Board of the Association. 
 
• Church means the Uniting Church in Australia. 

 
• Chair is a Director who is appointed to the role by the Board. 

 
• Act means the Associations Incorporation Act 1985 (South Australia).  

 
• Synod means the South Australian Synod of the Church in Australia. 

 
• Director means a person who does not hold a salaried role with the 

Association who is appointed to the Board  
 

• Deputy Chair is the Director elected by the Board to fulfil the role of Chair in 
the appointed Chair’s absence.   
 

• Chief Executive means the Chief Executive of the Association who is 
appointed to the role by the Board. 
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• Objects mean the purpose of the Association and the activities undertaken to 
fulfil that purpose. 

 
3. OBJECTS  
 
3.1 The Association was established by and maintains a connection with the 

Church. 
 
3.2 The Association exists for the purpose of improving the health and wellbeing 

of individuals and families who suffer personal, social or economic 
disadvantage. This encompasses children who may be at risk of poor 
developmental outcomes and children and adults who may experience 
disability, mental health conditions, challenges relating to ageing, and their 
carers.   

 
To achieve this purpose the Association will deliver services that are 
congruent with the ethos of the Church and which may include: 

 
3.2.1 Social support, clinical services and community development 

programmes. 
 
3.2.2 Advocacy to government and other service providers on matters 

relating to the needs of individuals and families in need of services. 
 
3.2.3 Assisting and working with other organisations whose objects are 

compatible, through activities such as; financial and business 
management services, staff training and development, property 
management, program/service design, management and, 
evaluation. 

 
3.2.4   Obtaining resources to enable the delivery of services from sources 

such as government, donations, bequests, investments, 
sponsorships, fee for service and, in kind support. 

 
3.2.5   Other services consistent with the benevolent objectives of the 

Association.  
 

4. NO MEMBERS 
 
The Association does not have members. 

 
5. POWERS OF THE ASSOCIATION  

 
The Association operates under the South Australian Association Incorporations 
Act 1985 and has the powers conferred by section 25 of the Act. 
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6. APPLICATION OF PROPERTY AND INCOME 
 
The income and property will be applied solely towards the objects of the 
Association and no portion will be paid or disposed of by dividend, bonus or any 
other means to a Director of the Association.  
 
Nothing contained in this sub clause prevents the payment, in good faith, of 
remuneration to any Officer or employee or to any Director of the Board for 
services rendered, or expenses incurred on behalf of, the Association or of 
interest on any monies borrowed from any person. 

 
7. PROPERTY AND INVESTMENTS 

 
7.1  The Association, without limiting any powers or rights of the Association in 

accordance with the Act, may: 
 

7.1.1 Hold funds, property or investments, to enable the purpose of the 
Association (subject to all existing trusts) 

 
7.1.2 Purchase, lease and hold real and personal property  
 
7.1.3 Mortgage, charge, let, sell or otherwise dispose of any such real and 

personal property. 
 
7.1.4 Execute mortgages, charges, transfers and leases 
 
7.1.5 Raise or borrow money upon such terms, in such manner, and upon 

such securities or security (if any) as the Board thinks fit 
 
7.1.6 Secure money raised or borrowed or the repayment or performance of 

any debt, liability, contract or engagement incurred or to be entered into 
by the Association in any way 

 
7.1.7 Purchase, pay off or redeem any security referred to in sub-clause 

8.1.5, and 
 
7.1.8 Use and exercise all the powers, privileges and authorities conferred by 

the Act. 
 

8.2. Without limiting any power or right under the Act, the funds of the Association 
may be invested in: 

 
8.2.1 Public stocks or funds or government securities of the Commonwealth 

of Australia or any of the Australian States 
 
8.2.2 Freehold land and buildings and freehold or leasehold securities in the 

Commonwealth of Australia, or 
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8.2.3 Bond debentures, debenture stock, mortgages, unsecured deposits, 
registered notes, obligations or securities or the guaranteed preference 
or ordinary stock or shares or ordinary preferred or deferred or other 
stock or shares of any company, society, public municipal, local body or 
authority in the Commonwealth of Australia 

 
8.2.4 Units in an investment trust, managed investment trust, managed 

investment scheme or other independently managed investment 
vehicle. 

 
with power to vary or transpose any such investments from time to time and to 
sell or dispose of any assets undertaken or shares or interest in any company 
or in any part thereof for such consideration as this Association may think fit. 
 

8.3 Accounts will be kept of all moneys received and expended by the 
Association.  The Board will cause a statement of accounts to be prepared 
annually. The accounts will include a balance sheet setting out the assets and 
liabilities and be provided to the Board by October each year.  The statements 
will be audited by one or more qualified auditors. The audited statements will 
be submitted annually to the Board and to the Appointing Authority.  The 
Board will appoint the auditor or auditors annually. 
 

8.4. The books of accounts of the Association shall be open to the inspection of 
Directors. 

 

9.0  OFFICERS 

The Officers of the Association shall be the Chair and Public Officer.  The 
Public Officer is appointed by the Board. 

 

10. MANAGEMENT AND CONTROL 

10.1 A Board comprising no fewer than seven and no more than nine members will 
have full authority over and control of the affairs, financial and otherwise of the 
Association.  Within these numbers the Board will include: 
 
10.1.2 The Chair.   
 
10.1.3 Deputy Chair  

 
10.2 The Chief Executive of UnitingCare Wesley Bowden shall attend, participate 

in and report to all meetings of the Board unless requested not to do so, or if 
granted leave of absence. 

 
10.5 All appointments to the Board will be by nomination of the Board after a 

nominations process involving open advertisement of the vacancy and a 
recommendation to the Board by a board nominations committee.  The 
Board retains full discretion to accept or reject the nominations committee’s 
recommendation but no appointment shall be made to the Board other than 
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via the nominations committee.  Any decision made in relation to the 
nomination, appointment, term or retirement of a Board will be by a two 
thirds majority vote of the Board.   

 
10.6  Appointment of the Chair and Deputy Chair will be by majority decision of the 

Board.  There is no time limit to the term of Chair and Deputy Chair unless 
the Board determines otherwise.  In the appointment to the Chair position 
the Deputy will lead the process with the Board. 

 
10.7   The Board reserves the right to extend the terms of a standing Chair for a 

further three years on expiry of their nine consecutive years of service. 
 
10.8  The Board will notify the Synod of all appointments to, and retirements from, 

the Board including to the positions of Chair and Deputy Chair. 
  
10.9 Directors shall be appointed for a term of up to three years.  Retiring 

Directors are eligible for re-election. Directors may serve for a maximum of 
nine consecutive years. 

 
10.10 The Board will have a Board Charter to be reviewed annually by the Board 
 

 
11. REMOVAL OF A BOARD MEMBER 

 11.1 A non-executive Director of the Board will vacate their office if the Director: 
 

11.1.1   Dies 
 
11.1.2   Resigns  
 
11.1.3   Is disqualified by the Act 
 
11.1.4   Is absent without apology from three consecutive meetings  
 
11.1.5 Is incapable for whatever reason of properly carrying out the duties of a 

Director of the Board 
 
 
12. MEETINGS OF THE BOARD  
 
12.1 The Board will meet to transact its business at a time and place that the Board 

determines.  The Board may regulate the conduct of its meetings as it 
decides.  

 
12.2 Regular Board meetings will be conducted face-to-face.  A quorum for regular 

meetings is not less than half of the total number of Directors appointed at that 
time.  
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12.3   Meetings may be held electronically by email as required and determined by 
the Chair.  A quorum for electronic meeting is three quarters of Directors 
appointed at that time. 

 
12.3 The Chair and, in their absence, the Deputy Chair will Chair all meetings, 

when neither are available the Board will elect a Director to Chair that 
meeting.  The Chair will have a casting as well as a deliberative vote. 

 
13. COMMITTEES 
 
13.1 The Board may appoint and dissolve any committee/s as it requires to 

facilitate the business of the Association and its responsibilities as a Board.  
 
13.2 The Chair may be an ex-officio member of any committee.  
 
13.3 The Board will delegate to its committees such power or powers as it thinks fit 

and may at any time revoke that delegation. 
 
14. THE COMMON SEAL 
 
14.1 The Common Seal of the Association will only be used with the authority of 

the Board. The seal will be affixed in the presence of two seal holders who will 
countersign the deed, instrument or document to which the seal is affixed. 
 

14.2 The following attestation will be used:  "The Common Seal of UnitingCare 
Wesley Bowden Incorporated was hereunto affixed by the authority of the 
Board in the presence of……..". 

 
15. SEALHOLDERS 
 
 There will be a minimum of five seal holders who will be the Chair, the Deputy Chair, 
the Chief Executive and two Directors.  Seal holders will be appointed by the Board 
as required.   
 
 
16. ALTERATION OF RULES AND REGULATIONS 
 
16.1 The Board can at any time add to, repeal, alter or vary any of the Rules and 

Regulations of the Association.   
 
16.2 The Synod will be advised of any additions, annulments, repeals or alterations 

to the Rules and Regulations by the next meeting of the Synod held after the 
making.  

 
16.3 Alteration or addition to the objects or any provision relating to the winding up, 

distribution or application of income or property can only be made with the 
prior approval, where necessary, of the Australian Charities and Not-for-profits 
Commission, the Commissioner of Taxation or their Deputy, or such other 
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statutory authority as may be necessary to ensure the preservation of the 
status of the Association as a charitable public benevolent institution. 

 
17. WINDING UP 
 
17.1 If in the winding up of the Association there are assets remaining after all 

debts and liabilities are discharged the Association will determine after 
consultation with the Synod how such assets will be distributed.   

 
17.2 The Board must direct those assets to another organisation that has 

compatible objects and rules that prohibit the distribution of assets and 
income to members.  

 
17.3 The organisation must be a charitable public benevolent institution under the 

Australian Charities and Not-for-profits Commission, the Commissioner of 
Taxation, or such other statutory authority. 

 
 

18. INDEMNITY 
 
Every officer, Director of the Association shall be indemnified out of the assets of the 
Association against any liability incurred by them in their capacity as officer, Board 
member or auditor in defending any proceedings, whether criminal or civil, in which 
judgement is given in their favour or in which they are acquitted. 
 
 



 

 Page 1 of 3 

 

MEMORANDUM OF UNDERSTANDING 

THE UNITING CHURCH IN AUSTRALIA SYNOD of SOUTH AUSTRALIA 

and 

UNITINGCARE WESLEY BOWDEN (UCWB) 
PREAMBLE 

UCWB has a long and proud history dating back to the mid-1800s and the distribution 
of food parcels to the destitute through the Methodist Church in Bowden.  By the 1950s 
UCWB’s charitable activity expanded and it became known as the Methodist Mission.  
The union of the Presbyterian, Congregational and Methodist Churches in 1977 saw 
the formation of the Uniting Church of Australia and, in 1993 the Mission was 
incorporated under the South Australian Associations Incorporation Act as the Wesley 
Uniting Mission.  In 2002 as part of the Partnership in Mission Agreement between 
Uniting Church entities the organisation was renamed UnitingCare Wesley Bowden. 

Today UCWB provides a range of services across South Australia which aims to 
improve the health and wellbeing of vulnerable and disadvantaged people.  While 
UCWB is an independent organisation it continues to conduct its business in a manner 
consistent with the ethos of the Uniting Church of Australia.  UCWB’s programmes and 
services include social support and clinical interventions to resolve distress, build 
capacity and resilience at the individual, family and community level.   

DEFINITIONS 

In this document, unless the contrary intention appears: 

“UCWB” means UnitingCare Wesley Bowden 

"Synod" means The Uniting Church in Australia Synod of South Australia  

"Uniting Church" means The Uniting Church in Australia 

 

STATEMENT OF UNDERSTANDING 

This document records agreement for the relationship between UCWB and the Synod 
of South Australia.  Both parties appreciate that the history of UCWB lies in the mission 
of the Church.  Both parties recognise the importance of the relationship in expressing 
the Church's commitment to social justice and improving the wellbeing of vulnerable 
and disadvantaged individuals and communities. 

The Synod and UCWB will support each other in appropriate ways in the achievement 
of their respective objectives. 
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In order to preserve the enduring legacy of this association with the Uniting Church, 
UCWB will: 

• Appoint Board members who are committed to the shared ethos of the Church 
(see attached Ethos document).  In the event that a Board vacancy occurs, 
UCWB will advise the Synod of the vacancy and will welcome nominations by 
the Synod of persons to fill that vacancy. 

• Extend on an annual basis an invitation for a member of the Synod to attend a 
UCWB Board meeting to discuss UCWBs annual report (which includes details 
of the financial position and performance of the UCWB), so as to keep the 
Synod informed of the performance and direction of the UCWB.  

• Continue to engage in the broad mission of the Church through relationships 
with local congregations. 

• Recruit staff who share values that are aligned with the ethos of the Uniting 
Church. 

• Invite the Moderator to participate in special events within the life of UCWB. 
• Participate in the Synod’s crisis management protocol, whereby the Executive 

Officer, UnitingCare SA, is notified of issues that may be reported in the press 
and which could impact on the reputation of the Church. 

 

The Synod of South Australia will, as and when appropriate: 

• Continue to provide support by way of the involvement of the Moderator in 
special events within the life of UCWB. 

• Provide opportunities for training of Board members, particularly in the area of 
the Ethos of the Uniting Church. 

• Subject to appropriate authorisations being received from the administrators of 
the relevant programs, support UCWB through access to administrative 
resources, such as Synergy. 

• Notify the Chair and Chief Executive of UCWB of any issues that may be 
reported in the press and which could impact on the reputation of the UCWB.  

 

Both parties to this Memorandum acknowledge that UCWB is free to use the logo of 
The Uniting Church in Australia in accordance with section 1b of the Guidelines 
provided by the National Assembly of The Uniting Church in Australia and attached to 
this Memorandum. 

This document is a statement of understanding and is not intended to create binding or 
legal obligations on either party. 

Signed for and on behalf of The Uniting Church in Australia Synod of South Australia 
by:  

 

 

Moderator ..................................................................Date 

Comment [FK1]:  a copy of this 
doc is attached. 
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Chief Executive Officer/ 
General Secretary ........................................................Date  

 

Signed for and on behalf of UnitingCare Wesley Bowden Incorporated by:  

 

 

Chair .................................................................. Date  

 

 

Chief Executive .......................................................Date  
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ASSOCIATIONS INCORPORATION ACT 1985 
 

RULES AND REGULATIONS 
 

OF 
 

UnitingCare Wesley Bowden Incorporated 
 

Adopted 12 August 2016 
 

History of UnitingCare Wesley Bowden (UCWB) 

UCWB has a long and proud history dating back to the mid-1800s and the 

distribution of food parcels to the destitute through the Methodist Church in Bowden.  

By the 1950s UCWB’s charitable activity expanded and it became known as the 

Methodist Mission.  The union of the Presbyterian, Congregational and Methodist 

Churches in 1977 saw the formation of the Uniting Church of Australia and, in 1993 

the Mission was incorporated under the South Australian Associations Incorporation 

Act as the Wesley Uniting Mission.  In 2002 as part of the Partnership in Mission 

Agreement between Uniting Church entities the organisation was renamed 

UnitingCare Wesley Bowden. 

Today UCWB provides a range of services across South Australia which aim to 

improve the health and wellbeing of vulnerable and disadvantaged people.  While 

UCWB is an independent organisation it continues to conduct its business in a 

manner consistent with the ethos of the Uniting Church of Australia.  UCWB’s 

programmes and services include social support and clinical interventions to resolve 

distress, build capacity and resilience at the individual, family and community level.   

 
1. NAME 

 
The name of the incorporated association is " UnitingCare Wesley Bowden 
Incorporated ", referred to herein as “the Association”. 

 
2. DEFINITION 
 “Appointing Authority” 

• Board means the South Australian SynodBoard of the Association. 
 

• Church means the Uniting Church in Australia or its Standing Committee.. 
2.1  “Board” means, unless a contrary intention appears, the Board of 

 the UnitingCare Wesley Bowden Incorporated. 
 

2.3  "Church" means the Uniting Church in Australia, Synod of South 
Australia. 

 

11-13 February 2021 
S1 12.1.2 – Appendix C 
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2.4 ”Chair” means a person who is a member of a Church that is a 
member of the National Council of Churches in Australia and on 
the recommendation of the Board is appointed Chair of the 
Board of the Association by the Appointing Authority. 

 
2.5 "the  

• Chair is a Director who is appointed to the role by the Board. 
 

• Act" means the Associations Incorporation Act 1985 (South Australia). 
  

 

• Synod means the South Australian Synod of the Church in Australia. 
 

• Director means a person who does not hold a salaried role with the 
Association who is appointed to the Board  

 

• Deputy Chair is the Director elected by the Board to fulfil the role of Chair in 
the appointed Chair’s absence.   
 

• Chief Executive means the Chief Executive of the Association who is 
appointed to the role by the Board. 

 

• Objects mean the purpose of the Association and the activities undertaken to 
fulfil that purpose. 

 
3. OBJECTS  
 
3.1 The Association iswas established by and maintains a connection with the 

Church. 
 
3.2 The Association exists for the purpose of assisting the  Church 

inimproving the State of South Australia to:health and wellbeing of individuals 
and families who suffer personal, social or economic disadvantage. This 
encompasses children who may be at risk of poor developmental outcomes 
and children and adults who may experience disability, mental health 
conditions, challenges relating to ageing, and their carers.   

 
3.1.1 engage in public benevolent activities related to the relief 

of poverty, homelessness, financial distress, addictions, 
suffering and other misfortune of persons. 

 
3.1.2  provide, through residential facilities and such other 

manner as may be determined, accommodation, board, 
care or supervision for people and for that purpose to 
establish, build, extend, maintain and manage facilities.  
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3.1.3  provide a range of appropriate in-home care services and 
support  for the frail elderly, those living with a disability 
and others in need. 

 
3.1.4  support persons with physical, social, intellectual and mental health 
related disabilities or addictions through a range of qualityTo achieve this 
purpose the Association will deliver services that are congruent with the ethos 
of the Church and which may include: 

 
3.2.1 Social support, clinical and/or support services directed 

towards enhancing self-sufficiency and quality of life 
within the community. 

 
3.1.5  provide help, guidance and material assistance for the 

relief of the unemployed, the homeless, those living on 
low incomes, the elderly, the poor and distressed. 

 
3.1.6 provide, through counselling, casework services,and community 

development, research  programmes. 
 
3.2.2 Advocacy to government and other service providers on matters 

relating to the needs of individuals and families in need of services. 
 

3.2.3 Assisting and working with other organisations whose 
objects are compatible, through activities such as; 
financial and educational programs and in such other 
manner as may be determined, guidance and support for 
people in need and advocate to governments on their 
behalf. 

 
3.1.7 provide for the educational, emotional and developmental 

needs of pre-school age children and for that purpose to 
establish, maintain and operate  accredited childcare 
centres and/or pre-school centres open to all families. 

 
3.1.8 assist other organisations with objects compatible to those of the 

Association through financialbusiness management services, staff 
training and development, property management  and, program 
/service design, management and support, evaluation. 

 
3.1.9 engage in or establish fee for service operations that are 

compatible with or ancillary2.4   Obtaining resources to 
enable the charitable public benevolent objectsdelivery of 
the Association and that provide quality and professional 
human services to the general community in support and 
furtherance of the charitable public benevolent objects of 
the Association. 
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3.1.10 raise funds from the community viasources such as government, 
donations, appeals, promotional activities, bequests, investments 
and other activities, sponsorships, fee for theservice and, in kind 
support of the Association’s public benevolent activities. 

 
3.1.11 carry out such income producing activities as shall 

provide financial assistance for the fulfilment of the 
charitable public benevolent objects of the Association. 

 
3.1.12 provide such other3.2.5   Other services consistent with the 

benevolent status of the Association in response to the needs of 
persons and in consultation with them as may be determined by the 
Board from time to time.objectives of the Association.  

 
 
 
 

4. NO MEMBERS 
   
The Association does not have members. 

 
5. SITUATION 

 The Association shall conduct its operations from those premises and locations as the 
Board sees fit for purpose from time to time. 
 

6. POWERS OF THE ASSOCIATION  
  The 
The Association operates under the South Australian Association shall have 
allIncorporations Act 1985 and has the powers conferred by section 25 of  the 
Act. 
 
7.  
 
 

6. APPLICATION OF PROPERTY AND INCOME 
 
The income and the property of the Association shallwill be applied solely towards 
the objects of the Association and no portion shallwill be paid or disposed of by 
dividend, bonus or otherwise to any memberother means to a Director of the 
Association (if there are any members) or any member of the Board. However, 
nothing.  
 
Nothing contained in this sub clause shall preventprevents the payment, in good 
faith, of remuneration to any officerOfficer or employee of the Association or to 
any memberDirector of the Board for services rendered to, or expenses incurred 
on behalf of, the Association or of interest on any monies borrowed from any 
person. 

 
87. PROPERTY AND INVESTMENTS 
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87.1  The Association, without limiting any powers or rights of the Association in 

accordance with the Act, may: 
 

87.1.1 holdHold funds, property or investments, which have been or may be 
conveyed or transferred to it for any purposesenable the purpose of the 
Association (subject to all existing trusts) 

 
87.1.2 purchasePurchase, lease and hold real and personal property in the 

name of the Association 
 
87.1.3 mortgageMortgage, charge, let, sell or otherwise dispose of any such 

real and personal property. 
 
87.1.4 executeExecute mortgages, charges, transfers and leases 
 
87.1.5 raiseRaise or borrow money upon such terms, in such manner, and 

upon such securities or security (if any) as the Board shall thinkthinks fit 
 
87.1.6 secure anySecure money raised or borrowed or the repayment or 

performance of any debt, liability, contract or engagement incurred or to 
be entered into by the Association in any way 

 
87.1.7 purchasePurchase, pay off or redeem any such security referred to in 

sub-clause 8.1.5 above, and 
 
87.1.8 generally useUse and exercise all the powers, privileges and 

authorities conferred by the Act. 
 

8.2. Without limiting any power or right under the Act, the funds of the Association 
may be invested in: 

 
8.2.1  in any fund created or controlled by  the Church  
 

8.2.2 in or upon any of the public8.2.1 Public stocks or funds or government 
securities of the Commonwealth of Australia or any of the Australian 
States 

 
8.2.3 in or upon freehold2 Freehold land and buildings and freehold or 

leasehold securities in the Commonwealth of Australia, or 
 
8.2.4 in or upon bond3 Bond debentures, debenture stock, mortgages, 

unsecured deposits, registered notes, obligations or securities or the 
guaranteed preference or ordinary stock or shares or ordinary preferred 
or deferred or other stock or shares of any company, society, public 
municipal, local body or authority in the Commonwealth of Australia 
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8.2.5 units4 Units in an investment trust, managed investment trust, 
managed investment scheme or other independently managed 
investment vehicle. 

 
with power to vary or transpose any such investments from time to time and to 
sell or dispose of any assets undertaken or shares or interest in any company 
or in any part thereof for such consideration as this Association may think fit. 
 

8.3 Accounts shallwill be kept of all moneys received and expended by the 
Association.  A The Board will cause a statement of account of such moneys 
for each year ending 30th June andaccounts to be prepared annually. The 
accounts will include a balance sheet at that date setting out the assets and 
liabilities of the Association shall be prepared annually and reported on or by 
each October Board meeting.  Such statement and balance sheet shalland be 
provided to the Board by October each year.  The statements will be audited 
by one or more qualified auditors and shall. The audited statements will be 
submitted annually to the Board and to the Appointing Authority.  The Board 
shallwill appoint the auditor or auditors annually. 
 

8.4. The books of accounts of the Association shall be open to the inspection of 
members of the Board at all reasonable timesDirectors. 

 

8.5. The financial year shall begin on the first of July in any year and 
end on the thirtieth of June in the following year. 

 
9.0  OFFICERS 

The officersOfficers of the Association shall be the Chair and Public Officer.  
The Public Officer shall beis appointed by the Board. 

 
 

10. MANAGEMENT AND CONTROL 

10.1 The A Board comprising no fewer than seven and no more than nine 
members will have full authority over and control of the affairs, financial and 
otherwise of the Association and its funds shall be vested in the Board.  The .  
Within these numbers the Board shall comprisewill include: 
 
10.1.1 the2 The Chair.   
 

10.1.2 two members who must be either confirmed members or 
members in association of the Uniting Church in Australia 
appointed by the Appointing Authority on the 
recommendation of the Board. 

10.1.3 Deputy Chair  
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10.1.3 no less than five persons and no more than eight other 
persons appointed by the Appointing Authority on the 
recommendation of the Board. 

 
10.2 The Chief Executive of UnitingCare Wesley Bowden shall attend, participate 

in and report to all meetings of the Board unless requested not to do so, or if 
granted leave of absence. 
 

 
10.5 All appointments to the Board will be by nomination of the Board after a 

nominations process involving open advertisement of the vacancy and a 
recommendation to the Board by a board nominations committee.  The 
Board retains full discretion to accept or reject the nominations committee’s 
recommendation but no appointment shall be made to the Board other than 
via the nominations committee.  Any decision made in relation to the 
nomination, appointment, term or retirement of a Board will be by a two 
thirds majority vote of the Board.   

 
10.10.3  The Appointing Authority shall appoint members to fill 

vacancies on the Board.  Any extraordinary vacancies on the 
Board may be filled by the Board and any persons so appointed 
shall hold office for the remainder of the term of the person 
replaced.  The Appointing Authority must be advised of any such 
appointments as soon as possible.  

  
10.4 Board members6  Appointment of the Chair and Deputy Chair will be by 

majority decision of the Board.  There is no time limit to the term of Chair and 
Deputy Chair unless the Board determines otherwise.  In the appointment to 
the Chair position the Deputy will lead the process with the Board. 

 
10.7   The Board reserves the right to extend the terms of a standing Chair for a 

further three years on expiry of their nine consecutive years of service. 
 
10.8  The Board will notify the Synod of all appointments to, and retirements from, 

the Board including to the positions of Chair and Deputy Chair. 
  
10.9 Directors shall be appointed for a term of up to three years.  Retiring 

members shall be Directors are eligible for re-election and a Board member. 
Directors may serve as an appointed member for up toa maximum of nine 
consecutive years continuously. 

 
10.510 The Board may co-opt as additionalwill have a Board members upCharter to two 

persons at any one time for terms of up to two years.be reviewed annually by the 
Board 

 
 

11. REMOVAL OF A BOARD MEMBER 



: 
RULES AND REGULATIONS 

UnitingCare Wesley Bowden Incorporated  
 
  

Draft 05/08/2019  Page 8 of 11 

 11.1 A membernon-executive Director of the Board shallwill vacate their office if 
the memberDirector: 

 
11.1 dies 
 

11.2 resigns 1.1   Dies 
 
11.1.2   Resigns  
 
11.1.3 is  Is disqualified by the Act 
 
11.1.4 is  Is absent without apology from three consecutive meetings  
 
11.1.5 is physically or mentallyIs incapable for whatever reason of properly 

carrying out the duties of a memberDirector of the Board 
 

11.6 is removed by resolution of the Appointing Authority. 
 
12. MEETINGS OF THE BOARD  
 
12.1 The Board shallwill meet to transact its business of the Association at sucha 

time and place asthat the Board shall from time to time determine and 
thedetermines.  The Board may regulate the conduct of its meetings as it may 
decide.decides.  

 
12.2 Regular Board meetings will be conducted face-to-face.  A quorum must 

contain at leastfor regular meetings is not less than half of the total number of 
membersDirectors appointed at any giventhat time. The 

 
12.3   Meetings may be held electronically by email as required and determined by 

the Chair or .  A quorum for electronic meeting is three quarters of Directors 
appointed at that time. 

 
12.3 The Chair and, in their nominee shall beabsence, the Deputy Chair ofwill 

Chair all meetings; otherwise members shall , when neither are available the 
Board will elect one of their membersa Director to be Chair of that meeting.  
The Chair shallwill have a casting as well as a deliberative vote. 
 

12.2 It shall not be necessary to give to the members of the Board 
written notice of ordinary meetings of the Board, but in the case 
of a special meeting of the Board at least twenty-four hours’ 
notice specifying the place, day and the hour of such a meeting 
and the general nature of the business shall be given to each 
member of the Board.  Such notice shall be given to or served 
upon a member. Non-receipt of notice by any member shall not 
invalidate the proceedings at any meeting. 
 

12.3  Minutes of proceedings of ordinary meetings and special 
meetings of the Board shall be kept and shall be confirmed by 
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members of the Board present at a subsequent meeting and 
signed by the Chair of the meeting at which the minutes were 
confirmed. 

 
12.4   Where it is necessary for the Board to transact business outside 

the standard monthly meeting schedule, the Chair shall call for a 
Board Meeting to be conducted by E-mail (E-mail meeting). 
Each E-mail meeting will consider one issue only. 

 
12.5    The Chair shall send an e-mail to each Board member stating 

the reason for calling the meeting and providing an outline of the 
issue to be discussed, including any necessary supporting 
documentation. 

 
12.6 Any resolution passed by way of an E-mail vote by Board 

members must be passed by a 75% majority of the Board. 
 
12.7 Board members will be given at least 3 business days to 

consider the issue and respond by way of e-mail. 
 
12.8 All Board member responses to the issue of the E-mail Meeting 

will be recorded and filed with the official Meeting Minutes folder. 
 
12.9 The results of any Board member vote via an E-mail Meeting will 

be recorded in the Minutes of the next scheduled Board meeting. 
 
13. COMMITTEES 
 
13.1 The Board may from time to time appoint any Committee and may at any time 

dissolve any committee/s as it requires to facilitate the same. business of the 
Association and its responsibilities as a Board.  

 
13.2 The Chair may be an ex-officio member of any such Committee. committee.  
 
13.3 The Board may from time to timewill delegate to the Committeeits committees 

such power or powers as it may thinkthinks fit and may at any time revoke 
suchthat delegation. 

 
14. SEALHOLDERS 

 There shall be five seal holders of the Association who shall be the 
Chair of the Association, the Chief Executive of the Association and 
three (3) members of the Board to be appointed from time to time by 
that Board.  Such members shall hold office as seal holders during the 
pleasure of the Board. 
 

15. THE COMMON SEAL 
15 
14.1 The Common Seal of the Association shallwill only be used only with the 

authority of the Board and shall. The seal will be affixed in the presence of any 
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two seal holders of the Association who shallwill countersign the deed, 
instrument or other document to which the seal is so affixed. 
 

1514.2 The following form of attestation shallwill be used:  "The Common Seal 
of UnitingCare Wesley Bowden Incorporated was hereunto affixed by the 
authority of the Board in the presence of……..". 

 
15. SEALHOLDERS 
 
 There will be a minimum of five seal holders who will be the Chair, the Deputy Chair, 
the Chief Executive and two Directors.  Seal holders will be appointed by the Board 
as required.   
 
 
16. ALTERATION OF RULES AND REGULATIONS 
 
16.1 The Board may from time to timecan at any meeting specially called for that 

purpose time add to, repeal, alter or vary any of thesethe Rules and 
Regulations of the Association for the time being in force PROVIDED 
HOWEVER that no addition, annulment, repeal,.   

 
16.2 The Synod will be advised of any additions, annulments, repeals or alteration 

shall be made withoutalterations to the prior approval in writing of the 
Appointing Authority and  PROVIDED FURTHER that no alterationRules and 
Regulations by the next meeting of the Synod held after the making.  

 
16.3 Alteration or addition to the objects of the Association or any provision of 

these Rules and Regulations relating to the winding up or, distribution or 
application of income or property of the Association  shallcan only be made 
withoutwith the prior approval, where necessary, of the Australian  Charities 
and Not-for-Profitsprofits Commission, the Commissioner of Taxation or their 
Deputy, or such other statutory authority as may be necessary to ensure the 
preservation of the status of the Association as a charitable public benevolent 
institution. 

 
17. WINDING UP 
 
17.1 If afterin the winding up of the Association there remains,are assets remaining 

after satisfaction of all its debts and liabilities, any property whatsoever, the 
same shall not are discharged the Association will determine after 
consultation with the Synod how such assets will be paid to or distributed 
among the Association members (if any) but shall be applied as the.   

 
17.2 The Board, with the consent of the Appointing Authority, chooses to must 

direct those assets to some otheranother organisation whichthat has 
similarcompatible objects and has rules whichthat prohibit the distribution of 
its assets and income to its members, and which is an.  
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17.3 The organisation which  has a status, with the approval, where necessary, 
ofmust be a charitable public benevolent institution under the Australian 
Charities and Not-for-Profitsprofits Commission, the Commissioner of 
Taxation, or such other statutory authority as may be necessary, as a 
charitable public benevolent institution.  . 

 
 

18. INDEMNITY 
 
Every officer, Board member or auditorDirector of the Association shall be 
indemnified out of the assets of the Association against any liability incurred by them 
in their capacity as officer, Board member or auditor in defending any proceedings, 
whether criminal or civil, in which judgement is given in their favour or in which they 
are acquitted. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Approved by the Standing Committee on 12 August 2016 SSC 16.99 
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