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AASs refers to Australian Accounting Standards and is relevant to the review or audit of an 

incorporated associationõs financial statements. 

AGM refers to an annual general meeting. 

AIR Act refers to the Associations Incorporation Reform Act 2012 (Vic). 

Annual statement is a document that the secretary of an incorporated association must lodge with 

CAV within one month of each annual general meeting (unless an extension is granted, or it is an 

registered charity with the Australian Charities and Not-for-profits Commission that has an exemption 

from reporting).  

ATO refers to the Australian Taxation Office. 

Auditor is an accountant (who is independent from the organisation) whose job is to check and 

confirm the material accuracy of the organisationõs financial records (commonly, once a year) and 

provide an auditorõs report. Some organisations are required to have their accounts audited, either 

under the AIR Act (òtier three associationsó) or for other reasons, such as funding agreements. 

Ballot is a method of voting in elections for office bearers and members of the committee of an 

organisation (like voting in an election for government). A ballot is often conducted confidentially, in 

which case it is called a òsecret ballotó.  

Bankruptcy is a legal status that offers a person protection from further action against them by 

creditors (that is, people to whom the person owes money). 

CAV refers to Consumer Affairs Victoria, which is the Victorian government agency responsible for 

registering and regulating incorporated associations in Victoria.  

Committee is the governing body of an incorporated association, sometimes called the òboardó, 

òmanagement committeeó, òcommittee of managementó or òcounciló. The committee is responsible 

for overseeing the running of the organisation. 

Committee members are members of the committee of an incorporated association ð commonly 

includes office bearers (for example treasurer or president) and a small group of other people (often 

called òordinary committee membersó). Committee members may or may not be members of the 

organisation (depending on the organisationõs rules). 

Common law means the law developed by the courts, sometimes called òjudge-made lawó (as 

compared to legislation or statutes, which is law made by Parliament). 

Convene means òarrangeó or òcall people togetheró ð for example, the chairperson of an incorporated 

association may convene a meeting of the committee. 
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Financial statement is a document (or set of accounts or reports) submitted to members of an 

incorporated association at the AGM, as required by Part 7 of the AIR Act. The AIR Act requires that the 

financial statement contains particular information about the financial activities of the organisation in 

its previous financial year. 

General meeting is a meeting of the members of the incorporated association, which is convened 

using the procedures for general meetings in the associationõs rules. These procedures include giving 

notice of the meeting to members. General meetings cover both the òannual general meetingó and any 

òspecialó general meetings convened throughout the year. 

Legislation means laws that have been enacted by Parliament. A piece of legislation is called an Act or 

statute. The names of all Victorian Acts include the year that the law was passed and the letters ò(Vic)ó 

appear following the year ð for example, the Associations Incorporation Reform Act 2012 (Vic). 

Minutes are a formal written record of the matters discussed and decisions made at a general 

meeting of the members of an association or a meeting of the committee. 

Model rules are the rules set out in Schedule 4 of the Regulations that can be adopted (in whole or 

part) by an organisation when it first becomes incorporated (registered), or at a later date. The model 

rules may be modified over time by legislation (ie through changes to Schedule 4 of the Regulations). 

Motion is a proposal that a person puts at a meeting, so that some action is taken or decision made 

about an issue. Technically, when a person òmovesó a motion, another person must òsecondó it. 

(Sometimes a person then moves to change (amend) the motion, and it is up to another person to 

second the amendment.) Once the wording of the motion is settled, a vote is taken and, if passed, the 

motion becomes a resolution.  

Office bearer or officer means a person who is appointed to a special position on the committee. The 

office bearers of most organisations are the chairperson (or president), deputy chairperson (or vice-

president), secretary and treasurer.  

Office holder is defined in section 82 of the AIR Act to include committee members, the secretary and 

any person (including an employee) who is involved in or influences key decisions that affect the 

operations or affairs of an incorporated association.  

Old Act means the Associations Incorporation Act 1981 (Vic), which has been replaced by the 

Associations Incorporation Reform Act 2012 (Vic). 

Organisation means an organised group of people with a particular/common purpose. In this Guide, 

the word òorganisationó refers to a Victorian incorporated association. 

Policy is a particular way of dealing with an issue or area of activity, which the organisation has agreed 

on. Policies are usually (but not always) written down. An organisation may have policies about, for 

example, recruitment of new committee members, procedures for meetings or dispute resolution. The 

policies of an organisation cannot override legal obligations in the AIR Act or the organisationõs rules, 

but they can supplement them. 

Poll is a method for voting on a motion at a meeting. Technically this is different to a ballot, which is 

for voting in elections, but sometimes people use these words to mean the same thing. A poll must be 

in writing. In a poll, members vote by filling out a voting paper and putting it in a box or container. 

These papers are then counted by those organising the poll, but not shown to other voters. When a 

poll is validly demanded, the result on the poll will override a vote on a show of hands.  
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Proxy is someone who is authorised to vote on behalf of another person at a meeting (if that person 

cannot attend the meeting personally). If proxies are allowed, there must be a provision in the 

organisationõs rules which sets out how proxies operate. 

Purposes (sometimes called objects) of an organisation are found in the rules and set out what the 

organisation has been established to do, and may also identify for whose benefit the organisation 

operates. Organisations incorporated following the commencement of the AIR Act must include their 

purposes in their rules. Prior to the commencement of the AIR Act, the purposes of an organisation 

were set out in a separate statement.  

Quorum is the minimum number of people that need to be present at a meeting for that meeting to 

proceed. 

Register is essentially a list, or database, containing information about certain matters, members or 

documents. 

Registrar refers to the Registrar of Incorporated Associations within CAV. 

Register of Incorporated Associations is the register which contains information about every 

incorporated association in Victoria. It is maintained by CAV. Some parts of the register are available 

on the CAV website, and you may purchase extracts from it about your organisation or others. 

Regulations refers to the Associations Incorporation Reform Regulations 2012 (Vic). 

Resolution is a decision that is made at a meeting. An ordinary resolution is the result of a motion (or 

an amended motion) put before, and passed by a simple majority, at a meeting. See below for a 

special resolution. 

Rules (or constitution) are the governing document of an incorporated association. The rules set out 

the organisationõs purposes and the procedures for running the organisation. An association can 

choose to adopt the model rules (in Schedule 4 of the Regulations) or write its own rules (which must 

be approved by CAV). Every incorporated association must have rules which cover the matters listed in 

Schedule 1 of the AIR Act.  

Schedule refers to a Schedule (and the items, or paragraphs, within it) of the AIR Act or the 

Regulations. 

Secretary refers to the secretary of an incorporated association, appointed in line to the requirements 

of the AIR Act and the organisationõs rules. 

Simple majority is when more than half (50%) of the people present and voting on a motion at a 

meeting vote for (or òin favour ofó) the motion being passed.  At this point it becomes a resolution.  

Special general meeting is a type of general meeting, which is usually convened for a particular reason 

or purpose (as compared to an annual general meeting which must be held each year). Under the 

model rules, any general meeting which is not an òannualó general meeting is a òspecialó general 

meeting. 

Special resolution is a resolution required for certain important decisions made by members. Special 

resolutions must conducted in accordance with the procedures in section 64 of the AIR Act, which 

includes the requirement for at least 21 daysõ notice of the meeting at which the special resolution will 

be sought, to be given to members. To pass the special resolution, at least three quarters (75%) of 

members who are entitled to vote, and who actually do vote at the meeting (either in person or by 

proxy, if allowed), must vote in favour of the resolution. This is known as a òspecial majorityó (in 

contrast to a simple majority, which only requires more than 50% of the people present and voting to 
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vote in favour of a resolution). The AIR Act requires organisations to seek a special resolution when an 

organisation makes the following important decisions: changing the name of the organisation, rules or 

purposes; amalgamating with one or more other organisations; winding up the organisation voluntarily 

or seeking cancellation by CAV. 

Statutory duties are legal obligations and responsibilities set out in legislation. For example, the 

members of the committee and office holders of an incorporated association have statutory duties 

(relating to how they make decisions about the running of the organisation) under the AIR Act.  

Statutory manager is a person who is appointed to take over the running of an incorporated 

association if there are concerns about how the organisation is being managed. CAV can apply to the 

Magistrates Court to appoint a statutory manager. A statutory manager can be appointed if it is in the 

interests of the organisationõs members, its creditors (those who the organisation owes money to), or 

the public.  

Tier one association is an incorporated association that has a total yearly revenue (or income) of less 

than $250,000, (or an association declared to be tier one by CAV). 

Tier two association is an incorporated association that has a total yearly revenue (or income) of 

between $250,000 and $1 million, (or an association declared to be tier two by CAV). 

Tier three association is an incorporated association that has a total yearly revenue (or income) of 

greater than $1 million, (or an association declared to be tier three by CAV). 

Wind up or winding up refers to the ending of an incorporated association ð this can be done 

voluntarily by the organisation or, in certain circumstances, by a court or CAV. When an incorporated 

association is wound up, it ceases to exist. 
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This Part of the Guide contains background information to help you understand your 

organisation, the roles of the members, committee and secretary within it, and how to 

use this Guide. This Guide is not a substitute for appropriate legal advice. 

 Who is this Guide for? 

This Guide is primarily for secretaries of incorporated associations.  This Part provides an overview of 

an association. 

 How to use this Guide 

This Guide is in nine parts and includes a range of practical tools and other links. 

 What is an incorporated association? 

An incorporated association is the most common (but not the only) legal structure used by not-for-

profit organisations. Victorian incorporated associations must operate in accordance with the 

requirements of the Associations Incorporation Reform Act 2012 (Vic) (AIR Act).  

 What are the reporting obligations of an incorporated association? 

Certain information must be reported to CAV under the AIR Act, including a yearly (annual) statement 

on the associationõs financial situation, and when changes occur (eg when a new secretary is 

appointed, or an organisationõs details change).   

Reporting obligations for Victorian incorporated associations that are registered with the Australian 

Charities and Not-for-profit Commission (ACNC) changed in July 2018. See Part 8 for more 

information. 

 What are the rules and purposes of an incorporated association? 

Every incorporated association has its own òrulesó which set out in detail the procedures for running 

the organisation. Every associationõs rules must also contain a statement of purposes, which sets out 

the organisationõs objectives. There is a tool at the end of this Guide to help you work out what the 

rules of your organisation are ð it is essential to be familiar with them. 

 What is the role of members of an incorporated association? 

Members of an incorporated association have the power to make certain decisions about the 

organisation. In particular, they usually appoint the members of the committee. 

 What is a committee? 
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The committee of an incorporated association (that is, its governing body) is responsible for 

overseeing how the organisation operates. There are a number of special positions on the committee.  

Often the secretary is a member of the committee. 

 How does the committee differ from the òmanagersó of an association? 

The committee of an incorporated association sets the overall direction of (or, ògovernsó) the 

association. In larger associations, there may be senior staff (for example, the CEO, operations 

manager and finance manager) who are responsible for the day-to-day running of the association.  

 Who is the secretary and what do they do? 

Every incorporated association must have a secretary. The secretary has legal responsibilities for 

submitting documents to CAV and is the official contact person for the organisation.  

 Where can I go for information and assistance?  

This Guide sets out information about running an incorporated association. The Not-for-profit Law 

website has further resources for incorporated associations, see www.nfplaw.org.au.  

 

 

In November 2012, the AIR Act commenced, replacing the Associations Incorporation Act 

1981 (Vic) (Old Act). The AIR Act changed the laws regulating Victorian incorporated 

associations. Under the AIR Act, the term òsecretaryó replaced the role of òpublic officeró 

that existed under the Old Act. The responsibilities that fell on the public officer under the 

old Act are now carried out by the secretary. For more information about the role of the 

secretary, see Part 3: Secretaryõs Legal Role, Powers and Duties. 

There are also new matters that must now be covered by an organisationõs rules. 

Organisations that were using the model rules under the Old Act are now subject to the 

model rules under the AIR Act. Organisations should review their rules to ensure they are 

compliant with the requirements of the AIR Act. 

 

A Secretaryõs Satchel ð Guide for Secretaries (Secretaryõs Satchel) is designed to help you the 

secretary and others within your organisation, by alerting you to legal obligations and offering ògood 

governanceó tips and tools for running an incorporated association in Victoria.  

It doesnõt matter whether you are a volunteer in a small support group, or a paid officer of a large 

social club ð any person involved in running an incorporated association in Victoria can benefit from 

this Guide.  

This Guide may also be useful for other members of your organisationõs committee (sometimes known 

as the òboardó), as well as people and organisations who work with incorporated associations (such as 

peak bodies, advocacy groups, and lawyers assisting incorporated associations. 

 

 

http://www.nfplaw.org.au/
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The Secretaryõs Satchel is produced by Not-for-profit Law, a specialist legal service for not-for-profit 

community organisations. 

The Guide is in nine parts. The Guide also contains many practical òtoolsó ð such as sample 

documents, checklists, registers and flowcharts ð to help you in your role. These are located at the 

end of the Guide in part nine. 

This Guide contains links to: 

¶ email addresses and (government or community) websites that contain official or reliable 

information about the topics discussed ð these links look like this: òwww.consumer.vic.gov.au > 

clubs and not for profitsó.  

¶ references to other resources and parts of the Secretaryõs Satchel that may be relevant ð these 

look like this: òsee Tool 1: Flowchart for working out your associationõs current rulesó. 

You can download, display, print and reproduce any part of this Guide for your non-commercial 

personal use, or non-commercial use within your not-for-profit organisation, as long as you retain the 

copyright notice at the end of each part of the Guide and appropriately acknowledge JusticeConnect 

under the Copyright Act 1968 (Cth). If you wish to use or reproduce this Guide or part of this Guide for 

a non-permitted purpose, please contact Not-for-profit Law to request permission at 

nfpenquiries@justiceconnect.org.au or PO Box 16013, Collins St West, Melbourne 8007. 

 

An incorporated association is the most common (but not the only) legal structure used by not-for-

profit groups in Victoria. There are other legal forms used by not-for-profit groups, such as corporations 

(or companies) and cooperatives. Different laws and rules apply to these legal structure, which are not 

covered in this Guide. 

An incorporated association is a legal entity that stays the same even if its members change. It can do 

the following things in its own name ð accepts gifts and bequests, buy and sell property, invest and 

IN A NUTSHELL: 

 The secretary is the incorporated associationõs official contact person and is responsible 

for reporting about the organisation to CAV (and also the ACNC for Victorian incorporated 

associations registered with the ACNC).  

 The secretary must have a myCAV account to be able to comply with their obligations. 

 The secretary usually has additional responsibilities including organising meetings, taking 

minutes of meetings, dealing with documents, and keeping up-to-date records about the 

organisation. The secretary is often (but not always) a member of the organisationõs 

management committee. 
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borrow money, open a bank account, sue and be sued and take out public liability insurance with 

greater ease. The members and office bearers of the association are usually protected against 

personal liability and responsibility for the organisationõs debts.  

Every Australian State and Territory has its own laws to regulate incorporated associations. This Guide 

deals only with associations incorporated in Victoria. 

 

 

For more information on what incorporation means, and different types of legal structures 

used by not-for-profit groups, see òGetting Startedó at www.nfplaw.org.au/gettingstarted. 

How do you know if an organisation is an incorporated 

association? 

Incorporated associations must have the word òIncorporatedó or the letters òIncó after their name. This 

signifies to the public that the organisation is an incorporated association and is therefore bound 

certain legislation and rules. The use of òIncorporatedó or òIncó  can be contrasted with companies 

that are required (unless they have an exemption) to have the words òLimited or Ltdó or Pty Ltdó after 

the end of their name depending on the type of company they are under the Corporations Act 2001 

(Cth). 

 

 

If you are not sure whether your organisation is an incorporated association in Victoria, you 

can search the Register of Incorporated Associations on the CAV website:  

www.consumer.vic.gov.au > Clubs and not-for-profits > Search for an incorporated 

association. 

 

In Victoria, the AIR Act is the main piece of legislation regulating incorporated associations. The AIR Act 

covers the establishment, operation and ending (or dissolution) of an incorporated association. 

The Regulations set out further details about the legal 

requirements for operating an incorporated association in Victoria. 

The Regulations also set out the model rules for incorporated 

associations. Your organisation can use the model rules, or draft 

its own rules that address required matters (see below, Error! 

eference source not found.). 

Current copies of the AIR Act and Regulations are available on the 

Victorian Governmentõs website for legislation: www.legislation.vic.gov.au (go to òVictorian Law Todayó 

and search òActsó (for the AIR Act) or òStatutory rulesó (for the Regulations)). It is good practice to keep 

a copy of the current AIR Act and Regulations with your organisationõs official documents.  You can 

find a copy of the model rules on CAVõs website, www.consumer.vic.gov.au > clubs and not for profits 

> incorporated associations > running an incorporated association > rules. 

The AIR Act gives powers and 

responsibilities to the òRegistraró 

of Incorporated Associations. In 

practice, the functions of the 

Registrar are carried out by CAV. 

http://www.nfplaw.org.au/gettingstarted
http://www.consumer.vic.gov.au/clubs-and-not-for-profits/incorporated-associations/search-for-an-incorporated-association
http://www.consumer.vic.gov.au/clubs-and-not-for-profits/incorporated-associations/search-for-an-incorporated-association
http://www.legislation.vic.gov.au/
http://admin.pilch.org.au/Assets/Files/Model%20rules%20for%20an%20incorporated%20association.doc
http://admin.pilch.org.au/Assets/Files/Model%20rules%20for%20an%20incorporated%20association.doc
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There are other laws which apply to incorporated associations ð for example, laws dealing with 

occupational health and safety, workplace relations, tax, advertising and fundraising. The Not-for-profit 

Law website at www.nfplaw.org.au contains useful resources and information on a range of topics and 

laws to help not-for-profit organisations. 

 

 

Legislation is updated from time to time. For example, the old Associations Incorporation 

Act 1981 (Old Act) was replaced by the AIR Act on 26 November 2012. One way to stay 

updated on changes in the law is to subscribe to the Not-for-profit Law Update, a monthly e-

Newsletter. Click here to subscribe.  

What does Consumer Affairs Victoria (CAV) do? 

CAV has a number of legal functions relating to incorporated associations. These include: 

¶ maintaining the Register of Incorporated Associations (a list of all incorporated associations in 

Victoria) 

¶ approving applications for incorporation  

¶ approving rules drafted by incorporated associations 

¶ receiving annual statements from organisations (see Part 8: Reporting to Consumer Affairs 

Victoria in this Guide) 

¶ approving important changes to an organisation (such as changes to an organisationõs rules, 

statement of purposes or name) 

¶ cancelling an organisationõs incorporation 

¶ monitoring and/or investigating an organisationõs compliance with the AIR Act and Regulations 

(and taking other action if necessary), and 

¶ imposing fines (or taking other action if necessary) where there has been a failure to comply with 

the AIR Act. 

You can contact CAV if you need help with: 

¶ forms to be lodged with CAV, and requests for extension of time to lodge forms  

¶ information and assistance to ensure your organisationõs rules comply with the AIR Act 

¶ general advice about your obligations under the AIR Act. 

CAV is not able to: 

¶ give legal advice or pre-approve proposed changes to your rules 

¶ provide advice about how to interpret your organisationõs rules, or  

¶ resolve internal disputes within your organisation. 

 

More information about the role of CAV can be found here. 

 

http://www.nfplaw.org.au/
https://www.nfplaw.org.au/subscribe
https://www.consumer.vic.gov.au/about-us
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An incorporated association is required to report to CAV: 

¶ every year by lodging an annual statement (see the Caution box 

to the side and Part 8: Reporting to Consumer Affairs Victoria in 

this Guide) 

¶ whenever a new secretary is appointed, or if the existing 

secretaryõs details change (see Part 2: Appointing and 

Removing a Secretary in this Guide) 

¶ if the address or name of the association change, and 

¶ when certain key decisions are made by the association ð for 

example, if the association passes a special resolution to change its name or its rules (see Part 5: 

Annual General Meetings and also Part 6: Special General Meetings in this Guide). 

 

Every incorporated association must have its own set of òrulesó (sometimes called a òconstitutionó). 

The rules set out the procedures for running the organisation. Your organisation must follow its own 

rules. 

The AIR Act requires that the rules must cover certain matters (these matters are listed in Schedule 1 

of the AIR Act). Your organisationõs rules must also be consistent with laws, including the AIR Act. Apart 

from these matters, your organisation has a fair degree of flexibility in establishing its rules. 

 

 

The rules are a legal contract between the organisation and its members and are legally 

enforceable by members of your organisation or by CAV on behalf of members. There are 

other good reasons for having to follow your rules. Your organisationõs rules allow the 

members of your organisation to know how the organisation is to be run and managed, and 

how decisions will be made. It also means they can contribute to (or raise concerns about) 

the organisationõs decision-making where appropriate. 

 

 

 

The rules of the association are a key source of information for secretaries. It is important 

that you read your organisationõs rules they are consistent with the requirements of the AIR 

Act. It is good idea to have an up-to-date copy handy. 

Reporting obligations for 

Victorian incorporated 

associations that are also 

registered charities with the 

Australian Charities and Not-for-

profits Commission (ACNC) 

changed on 1 July 2018. 

See Part 8 of this guide for more 

information. 
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Every organisation incorporated after the commencement of the AIR Act must have its òpurposesó set 

out in its rules.  The purposes set out what the organisation is established to do, and may also identify 

for whose benefit the organisation operates. 

 

 

If you donõt follow your organisationõs rules and purposes you can be challenged by a 

member of the organisation for failing to do so. Under s 67 of the AIR Act, CAV can apply to 

the Magistratesõ Court to enforce the rights and obligations of members of an association 

under the rules. The association or member can also apply to the Magistratesõ Court. 

How to find out what an organisationõs rules are 

An association has two choices for determining what rules will apply to it. It can either: 

¶ adopt the òmodel rulesó, or 

¶ write its own rules, by drafting new rules from scratch or by making changes to the model 

rules.Note that  if an organisation adopts its own rules, those rules must cover all the required 

items listed in Schedule 1 of the AIR Act. 

An organisation must lodge its rules with CAV when it first applies to CAV to be registered as an 

incorporated association. When registered, an organisation can change its rules by seeking a special 

resolution of its members. An associationõs current rules must be lodged with, and approved by, CAV in 

order to be valid. This means that each time an organisation changes its rules, it must lodge them with 

CAV for approval. 

The different options available to an organisation when drafting and changing its rules can make it 

difficult for the secretary of an organisation to work out what the organisationõs most current rules are. 

If you are unsure, you can contact CAV to get a copy of your organisationõs current rules. 

What are the òmodel rulesó? 

The model rules are an example set of rules that comply with the AIR Act ð they are the standard form 

rules, or the òfall backó or òdefaultó position. The model rules are set out in Schedule 4 of the 

Regulations and are also available on the CAV website: www.consumer.vic.gov.au > clubs and not for 

profits > incorporated associations > running an incorporated association > rules. 

Many associations choose to adopt the model rules when they become incorporated. An association 

that drafted its own rules at incorporation can also convert to the model rules after it incorporates 

(although this is less common).  

 

 

The model rules can seem like a good option if your organisation does not wish to draft its 

own rules. However, the model rules are not òmodeló in the sense of being the òbest fitó for 

every organisation ð for example, if your organisation wants to access certain tax 

concessions it may need to consider whether the model rules meet the necessary tax law 

requirements. Alternatively, your organisation may have specific requirements for 

membership or, if your organisation is a large organisation, it may wish to establish 

http://admin.pilch.org.au/Assets/Files/Model%20rules%20for%20an%20incorporated%20association.doc
http://admin.pilch.org.au/Assets/Files/Model%20rules%20for%20an%20incorporated%20association.doc
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branches. Neither circumstance will be covered by the model rules. Under such 

circumstances, the organisation should prepare its own rules. Please note that many 

organisations use the model rules as the basis of their own rules and modify them to the 

extent necessary to cover the specific requirements of the organisation. Where an 

organisation only modifies the model rules in respect of the name of the organisation, the 

organisationõs financial year and its purposes, the organisation will be deemed to have 

adopted the model rules. However, if the organisation makes any further amendments to 

the model rules it will be deemed to have adopted their own rules rather than the model 

rules, even if their own rules have only minor variations as compared to the model rules. 

 

The model rules change over time. If your organisation has adopted the whole of the model rules, any 

changes to the model rules made by the Victorian Parliament over time will apply to your organisation 

automatically. You should check the latest version of the model rules to ensure that your organisation 

is following the current requirements.  

Writing your own rules  

If your organisation has written its own rules, you should make sure that your rules cover all the 

matters required by Schedule 1 of the AIR Act (as amended from time to time). For more information 

on making sure your rules address all the scheduled items, go to Not-for-profit Lawõs Rules Checklist. 

You should also be aware that if your organisationõs rules do not cover an item in Schedule 1 of the 

AIR Act, the relevant model rule(s) that cover the particular item will be automatically included in your 

rules by operation of section 48(3) of the AIR Act. For example, if your association's rules do not 

specify the number of daysõ notice required for a general meeting, then rule 33 of the model rules will 

apply so that at least 14 daysõ notice is required, or 21 daysõ notice if a special resolution has been 

proposed. 

The process of ôreading inõ model rules can become very confusing, so it is better to make sure your 

own rules cover all the required items listed in Schedule 1 of the AIR Act.   

 

 

The rules of your association cannot override the AIR Act or any other laws. If there is an  

inconsistency between the AIR Act and a rule of your organisation, the rule has no effect 

(section 48(4) AIR Act). If the AIR Act says something must be covered in your rules, but 

your rules donõt cover it, then the relevant part of the model rules will fill the ôgapõ 

automatically (section 48(3)). 

 

Depending on your organisationõs application for incorporation, your organisation may have drafted its 

own rules, but used some of the model rules as they were at the time when your organisation applied 

for incorporation, in combination with some rules you drafted. If so, the latest version of the model 

rules in the Regulations will not be the same as the model rules your organisation adopted (because 

the model rules in the Regulations change over time).  

When reviewing your rules, you should make sure that you are reviewing the correct version. You can 

request a copy of your rules from CAV to make sure you have the most up-to-date version. 
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If your organisation has written its own rules, or made changes to the model rules, you 

must submit a copy of your rules to CAV for approval. Your organisationõs own rules are not 

official (legally binding) until they are approved by CAV. 

 

To check what your organisationõs rules are, follow the steps in Tool 1: Flowchart for working out your 

associationõs current rules. 

 

The members of an incorporated association have certain rights and responsibilities under the AIR Act, 

the organisationõs rules, and the common law. Importantly, members of the organisation can attend 

general meetings and vote on matters such as: 

¶ electing the committee  

¶ changing the organisationõs name, rules or purposes 

¶ amalgamating the organisation with one or more other associations 

¶ removing an auditor, or 

¶ winding up (ending) the organisation voluntarily. 

An association's rules must set out the procedures for conducting the òannual general meetingó and 

òspecial general meetingsó (formal meetings where the members can make official decisions). Both 

annual and special general meetings are described as "general meetings" in the model rules. 

 

 

To avoid confusion in terminology, the term "general meeting" is used in this Guide to mean 

a meeting of the members of the incorporated association, which has been convened using 

the procedures for formal meetings of members in the associationõs rules. These 

procedures include giving notice of the meeting to members. 

 

An associationõs rules must also set out the rights, obligations and liabilities of members. These may 

include: 

¶ a memberõs right to participate in general meetings, elect the committee and have access to 

certain records of the association, including the membersõ register 

¶ any fees, subscriptions, or other amounts to be paid by members 

¶ a memberõs obligation to comply with the rules and support the purposes of the association, and 

¶ an acknowledgement that a member is not liable to contribute to the debts and liabilities of the 

association by reason only of their membership. 
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The members of an incorporated association are not responsible for making decisions about the 

overall running of the organisation ð that is the job of the committee (see below, 7. What is a 

committee?). However, if your organisation has drafted its own rules, they mayrequire the committee 

to get member approval of certain decisions (for example, investment plans, or entering into contracts 

over a certain dollar value).   

The members may be (and often are) involved in carrying out the organisationõs activities (for example, 

helping teams with coaching), but this is different to having the legal responsibility for management of 

the organisation. Sometimes the line between these two can seem unclear or artificial. If the rules do 

not specifically state that a decision must be made by the members, then it is likely to come under the 

overall responsibility of the committee. The committee may then choose to delegate ôthe doingõ to 

others (for example, involve members/volunteers/paid staff to actually ôdoõ what is needed). 

 

Managing an incorporated association is the responsibility of an elected committee. Sometimes other 

names are used for this governing body, such as the òboardó, òcounciló, or òcommittee of 

managementó. 

In many cases, the members of the organisation elect a small group of people, who are themselves 

members of the association, to be on the committee (see Diagram 1 below). 

 

Diagram 1: Electing a committee (example only) 

 

 

 

 

 

 

 

 

 

 

In some organisations, all the members of the incorporated association are also members of the 

committee. This is not against the law -- it often happens in small associations or when the 

organisation first begins.  

When all the members of an association are also on the committee, it can seem strange to separate 

the management of the organisation from the actual doing of the work! However, it is important to 

understand the separate (legal) role of the committee. 

Governance ð how the committee differs from òmanagersó of 

an association 

Good governance practices are crucial to an association's ability to function, to achieve its 

objects, and to comply with all of the legal, ethical and operational requirements of an incorporated 

Members of the incorporated association  

(eg, 50 members) 

 

Committee  

(eg, 8 members) 

 

Elected (by vote of members) 
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association. Incorporated associations, especially small associations, often struggle to distinguish 

between: 

¶ the role and responsibility of an association's committee (to govern the association), and 

¶ the role and responsibility of the staff, òorganisersó or key volunteers that are not on the 

committee (to manage the association).  

While these two functions may be performed by the same group of people, distinguishing between 

issues of strategic governance and day-to-day management is important, as particular legal duties 

apply to the governance, but not management, of associations.  

The 'governance' of an association is the responsibility of the committee, and generally refers to the 

direction and control of an association. This includes overseeing the affairs of the incorporated 

association and making sure its legal obligations are met. Members of the committee have particular 

legal duties under the AIR Act, such as the duty of care and diligence, and the duty to act in good faith. 

CAV is responsible for enforcing these laws. 

In larger organisations, different people may be ómanagersó (such as a CEO, finance manager or 

operations manager), and in smaller organisations òkey volunteersó, and these people are responsible 

for making decisions about the day-to-day running of the association, based on decisions made by the 

committee (such as a strategy). Normally these people do not need to comply with the same legal 

duties  the committee must comply with, but occasionally, ómanagersó or ókey volunteersó also need 

to comply with legal duties.  This occurs where they are someone who is deeply involved in making key 

decisions that affect the operations of an association or who is influential in the affairs (financial or 

otherwise) of the association. 

Are there special positions on the committee? 

Commonly, there are a number of special positions on a committee ð one of which is the secretary. 

The people who take on positions on the committee are called òofficersó or òoffice bearersó or òthe 

executiveó of the association. The titles of positions within a committee will vary between associations 

and will be usually set out in the rules, however, some common positions and their traditional roles 

are explained briefly below: 

¶ the chairperson (or president) runs meetings and usually represents the organisation at public 

events 

¶ the deputy chairperson (or vice-president) takes on the role of the chairperson when that person is 

not available 

¶ the treasurer (or financial officer) deals with the financial affairs of the organisation, and 

¶ the secretary reports to CAV, organises meetings, takes the minutes of meetings, deals with 

documents and maintains records of the association. For further information about the role of the 

secretary, see Part 3: Secretaryõs Role, Powers and Duties in this Guide.  

The committee may have other members who are not office bearers. These are sometimes called 

òordinary committee membersó.  These members must also meet the duties that apply to members of 

the committee.  

òOffice Holderó 
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The AIR Act uses the language of òofficer holderó to describe the people in an organisation who have 

certain legal duties to the organisation that must be met.  This use of the term òoffice holderó is 

different to the use of the term to describe people on a committee who hold an òofficeó like secretary 

or treasurer. 

Is there a difference between òcommitteeó and òoffice holderó? 

The term òofficer holdersó is defined under the AIR Act.  It includes committee members (both ordinary 

members and members holding an office, like a Treasurer) ð plus some other people who are not the 

committee including: 

¶ the secretary (even if the secretary is not a member of the committee), and 

¶ a person, including an employee of the association, who is involved in key decisions that affect the 

operations of an association or who is influential in the affairs (financial or otherwise) of the 

association.  

Special legal duties apply to office holders and these are set out in the AIR Act.  For more information 

about legal duties of office holders, see Not-for-profit Lawõs Duties Guide. 

Branches and branch secretaries  

If an organisation is large, it may have branches. Each branch will usually have its own branch 

secretary (and possibly its own committee), reporting to the parent organisation (see diagram 2 

below). 

In most cases, branches are not separately incorporated under the AIR Act, the rules of the parent 

organisation control the branch, and a member of the branch is a member of the parent organisation. 

As a result, a branch secretary is not the òsecretaryó for the purposes of the AIR Act. Only the secretary 

of the parent organisation performs this statutory role. 

 

Diagram 2: Example of branch secretaries reporting to secretary of parent organisation 

 

 

 

 

 

 

 

 

If an organisation chooses to establish branches, it is good practice for the governance arrangements 

for the branches to be explained in the Rules of the organisation. An organisation with branches 

should draft their own Rules rather than adopt the model rules.  

 

 

 

Secretary of incorporated association (ie. secretary under AIR Act)   

(parent organisation) 

 

òBranch Aó secretary 

 

 

òBranch Có secretary 

 

 

òBranch Bó secretary 

 

 

https://nfplaw.org.au/governance
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The secretary of an incorporated association has responsibilities under the AIR Act for submitting 

forms and documents to CAV, and is the primary contact person for the organisation. The secretary 

also performs the administrative functions of organising meetings and minutes, handling membership 

and maintaining important documents and registers of the organisation. 

The secretary may, but does not need to, be part of the committee. For example, the secretary could 

be an employee of an organisation (for instance, the general manager), who is neither a member of 

the committee nor a member of the association. Under the model rules, however, the secretary is a 

member of the committee. Further, the secretary is an officeholder under the AIR Act. 

 

 

If you have just been appointed as the secretary (or you are the existing secretary/public 

officer and your details have changed), you must notify CAV ð even if your organisation or 

the previous people in your role have not done this in the past! 

 

See Part 2: Appointing and Removing a Secretary in this Guide for more information about who can be 

a secretary, how they are appointed, and what happens next. 



 

Footer style 
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This Part of the Guide covers the legal requirements for appointing and removing a 

secretary of an incorporated association in Victoria.  

 Who can be the secretary?  

The AIR Act regulates who can be the official òsecretaryó of an incorporated association. In addition, 

an organisationõs own rules and policies may have particular requirements. 

 How is the secretary appointed? 

The first secretary of an incorporated association is the person nominated to be the secretary of the 

association in the application for its incorporation under the AIR Act.  

Thereafter, the secretary is usually elected at the organisationõs AGM. However, if a vacancy arises in 

the position of secretary, the association must appoint a new secretary, in accordance with the 

procedures in its rules, within 14 days after the vacancy arises.  

 What happens after the secretary is appointed? 

Every new secretary must notify CAV of particular matters after they have been appointed, or if their 

details change. The newly appointed secretary will also have to create a myCAV account for 

themselves (or their delegate).  Some organisations also need to notify the Australian Taxation Office 

(ATO) of a change of secretary if the secretary also holds the role of public officer for the purposes of 

ATO purposes. Registered charities with the Australian Charities and Not-for-profit Commission (ACNC) 

have to notify the ACNC of changes to their òresponsible personsó which may include the secretary (if 

the secretary is part of the committee, which does not have to be the case but it will be if the 

organisation is using the model rules). 

 When will the secretaryõs position become vacant? 

The AIR Act 2012 and an associationõs rules set out the circumstances in which the position of 

secretary will be automatically terminated (vacated). 

A secretaryõs position also becomes vacant if they resign or if the organisation removes the secretary 

from their position. 

 

The secretary is the principal contact point between CAV and your organisation. The secretary is legally 

responsible for a number of specific tasks required by the AIR Act ɢ see Part 8: Reporting to Consumer 

Affairs Victoria in this Guide, and CAVõs website: www.consumer.vic.gov.au > Clubs and not-for-profits. 

http://www.consumer.vic.gov.au/clubs-and-not-for-profits
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The role of secretary is very important for your organisation.  Your organisation should appoint a 

person who has the experience, skills and/or qualifications to carry out the role of secretary. Effective 

secretaries need to have a range of skills, including: 

¶ enthusiasm for, and knowledge of, the organisation and its mission 

¶ adequate time for the task 

¶ interest in committee work 

¶ good working relationships with other people involved in managing the organisation, and 

¶ reliability and good organisational skills. 

In choosing your secretary, you should also take into account: 

¶ any restrictions or qualifications required by law, particularly the AIR Act (see below) 

¶ your organisationõs rules, and 

¶ any policies your organisation has about this issue. 

More details about these requirements are outlined below. 

AIR Act requirements 

The AIR Act provides that a secretary of an association incorporated in Victoria must:  

¶ consent to being appointed to the position (section 73(3)(a) of the AIR Act) 

¶ be at least 18 years old (section 73(3)(b)) 

¶ be resident in Australia (section 73(3)(c) and see further below) 

¶ not be òinsolvent under administrationó (section 78(2)(c)(ii) and see further below), and 

¶ not be a òrepresented personó under the Guardianship and Administration Act 1986 (Vic) (GA Act) 

(section 78(2)(c)(iii) and see further below). 

Unless the rules of your organisation say otherwise: 

¶ the secretary may also hold another position in your organisation (section 76), and  

¶ there is no upper limit to the secretaryõs age. 

 

 

Some organisations accidentally appoint a secretary who is not allowed under law to hold 

the position. To avoid this, before someone is appointed as secretary, get them to sign a 

letter in which they:   

¶ agree to act as the organisationõs secretary  

¶ confirm that they satisfy the AIR Act requirements for being a secretary, and  

¶ agree to notify the organisation if any of these matters, or their contact details, change. 

 

The AIR Act requirements about being a secretary are explained below in more detail.  

Who is a òresidentó of Australia?  
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The AIR Act does not define who is a resident of Australia. However, generally, the secretaryõs primary 

residence (that is, the place where they usually live) must be located in Australia. 

Even if the secretary is not an Australian citizen or if they frequently travel outside Australia, they can 

usually still be the secretary if they are based in Australia. But check the rules of your organisation for 

any special additional requirements. 

What is òinsolvent under administrationó? 

òInsolvent under administrationó is a general term used for when a person or an organisation is (or is 

on the verge of being) bankrupt. Bankruptcy is a legal status that offers a person protection from 

further action against them by creditors (that is, people to whom the person owes money). A person is 

a òdeclared bankruptó when an actual declaration of bankruptcy has officially been made about them. 

The usual period of bankruptcy is three years. For further information about bankruptcy, see 

www.afsa.gov.au.  

Bankruptcy records are publicly accessible on the National Personal Insolvency Index (NPII), so it is 

possible to check if a person has been declared bankrupt ð see www.afsa.gov.au/online-

services/bankruptcy-register-search/npi 

Fees apply for searching the NPII. 

A person is also considered insolvent under administration if they have entered a personal insolvency 

agreement (which is an agreement to repay creditors that a person who is in debt can sometimes 

make to avoid being declared bankrupt). 

It is not possible to check if someone has entered a personal insolvency agreement, so it is a good 

idea to require your secretary to sign a declaration that they are not òinsolvent under administrationó.  

Who is a òrepresented personó? 

The term òrepresented personó is defined in the GA Act as a person who currently has either a 

guardian or administration order (or both) in effect.  

A òguardianó or òadministratoró is appointed by VCAT under an order which determines the scope of 

the guardian or administratorõs decision-making for the represented person.  

 

 

A secretary who goes to live outside Australia, or who becomes insolvent under 

administration or is a represented person, is no longer eligible to be the secretary.  Under 

the AIR Act, the position of secretary becomes automatically vacant when any of these 

things occur. In this situation your organisation will need to appoint a new secretary and will 

need to do so within 14 days of the vacancy arising. 

 

Your organisationõs rules and policies  

Your organisationõs rules must provide for the appointment and removal of your organisationõs 

secretary (this is a requirement under the AIR Act). You must check the rules and any relevant policies 

of your organisation for additional requirements about who can be appointed as the secretary and the 

term (or length) of their appointment. For example, your rules may require certain qualifications or 

experience for the role. However, please note that the rules and any policies of your organisation 

http://www.afsa.gov.au/
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cannot override the AIR Act requirements ð for example your rules cannot permit your secretary to 

reside outside of Australia or to be under the age of 18.  

If your organisation is large, your rules may state that the secretary can be a paid manager. In some 

large organisations the rules may allow for certain work of the secretary to be carried out by a 

specialist firm for a fee. However, even if the secretary delegates their functions to another person or 

firm, the secretary remains legally responsible for those duties being properly carried out (for further 

information on the secretaryõs duties, see Part 8: Reporting to Consumer Affairs Victoria and Part 3: 

Secretaryõs Legal Role, Powers and Duties in this Guide). 

 

 

Make sure you have the most up-to-date version of your rules, including any changes that 

the organisationõs members and CAV have approved.  

If you are confused about which rules apply to you and whether the copy you have is up-to-

date, the best thing to do is to access a copy of your organisationõs latest rules via your 

myCAV account.   

Your rules may not reflect all the requirements of new laws for incorporated 

associations.  See our Rules Checklist for more information. 

 

Does the secretary have to be on the committee? 

No, there is no requirement in the AIR Act for the secretary to be on the committee. However, the rules 

of many organisations state that the secretary is a member of the committee. This is optional ð it is 

not required by the AIR Act or by the Regulations. However, under the model rules, the secretary is a 

member of the committee.  

If your rules were drafted to meet the requirements of the Old Act, they may provide for the 

appointment of a òpublic officeró as well as a òsecretaryó.  The òpublic officeró role will now be taken to 

be the òsecretaryó for the purposes of the AIR Act.  Your rules will now be confusing, as your 

organisation will have two òsecretariesó ð a statutory secretary, and a secretary provided for in your 

organisationõs rules!  We recommend amending your rules sooner rather than later to avoid confusion 

(for information on changing your rules, go to www.nfplaw.org.au/constitution. 

If your organisationõs rules do not require the secretary to be a member of the committee, the 

secretary cannot vote at committee meetings unless the rules expressly state otherwise. 

Where to find a new secretary 

In many cases, a new secretary is found from within the organisation ð for example, there may be an 

existing member of the committee or member of the association who has suitable skills and interests. 

If your organisation needs someone with particular expertise to fulfill the position (for example, 

because of the size and complexity of your association), ask around! New secretaries are often found 

by the existing committee members (or others within the organisation) who can use their networks to 

find people who may be suitable for the role. 

http://www.nfplaw.org.au/constitution
http://www.nfplaw.org.au/constitution
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It may also be helpful for your organisation to look for someone by contacting the various volunteer 

brokers and support organisations. You can also advertise online or in your local paper. Organisations 

who can help include:  

¶ Volunteering Australia www.govolunteer.com.au and www.volunteeringaustralia.org 

¶ State-based volunteering peak bodies, such as Volunteering Victoria 

www.volunteeringvictoria.org.au/ 

¶ Leadership Victoria www.leadershipvictoria.org which now includes the Greatconnections program 

and regional groups, such as Leadership Ballarat and Western Region www.lbwr.org/ 

¶ goodcompany www.goodcompany.com.au 

¶ Australia Business Arts Foundation (for arts organisations) www.abaf.org.au.  Note this 

organisation will merge with Artsupport Australia in 2013 

¶ OurCommunity www.ourcommunity.com.au, and 

¶ Pro Bono Australia www.volunteermatch.com.au. 

For further ideas, speak to any peak body to which your organisation may belong ɢ they may be able 

to put a note in their next newsletter or e-bulletin. For example, the Victorian Council for Social Service 

(VCOSS) (www.vcoss.org.au > What we do > Training and development) can point groups working in 

social services in the right direction for assistance in finding a secretary. 

 

The way in which your organisation appoints the secretary must be 

set out in your organisationõs rules (this is a requirement under 

the AIR Act,).  

For example, your organisationõs rules may require that your 

secretary be elected by members (normally at the AGM), or may 

allow the committee to appoint a secretary. 

The first secretary of your association is generally the person who applied for incorporation (unless the 

application specified another person) and must have consented to being the first secretary (section 72 

of the AIR Act).  All documentation must be completed through the secretaryõs myCAV account, which 

must be set up by the secretary. 

If the position of secretary becomes vacant, the association must fill the vacancy within 14 days of the 

vacancy arising. This must be done in accordance with the procedure set out in the organisationõs 

rules, and CAV must be notified of that appointment within 14 days (section 73(1) of the AIR Act). Any 

new secretary, upon being elected, must set up their own individual myCAV account. 

Most associations have a rule that allows the committee to appoint someone to the role of secretary if 

there is a short term or òcasualó vacancy. If your organisationõs rules have a different procedure for 

the appointment or election of a new secretary, and 14 days is not long enough to carry out the 

procedure, then the committee must appoint a temporary (òinterimó) secretary within 14 days. This 

temporary secretary only holds the position until a permanent secretary is appointed or elected under 

the associationõs Rules (section 73(2) of the AIR Act). The circumstances in which the position may 

become vacant are discussed below, at 4. When will the position of secretary become vacant? 

The secretary is often a member 

of the committee ð but does not 

have to be. 

http://www.govolunteer.com.au/
http://www.volunteeringaustralia.org/
http://www.volunteeringvictoria.org.au/
http://www.leadershipvictoria.org/
http://www.lbwr.org/
http://www.goodcompany.com.au/
http://www.abaf.org.au/
http://www.ourcommunity.com.au/
http://www.probonoaustralia.com.au/node/9364/edit.edit-body
http://www.vcoss.org.au/clearinghouse/index.htm
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The minutes of a decision of  a committee to appoint a new secretary may say something 

like the following: 

 

The management committee appointed Ms Katherine Smith to be the secretary of XYZ Inc, 

effective from 1 January 2018 until the end of the next annual general meeting of XYZ Inc 

(or earlier resignation or termination in accordance with the rules). 

 

To help make sure the secretary is eligible to hold the position, the organisation may also 

wish to state in the minutes something like this: 

 

The management committee has received (and will keep for its records) a written 

statement by Ms Katherine Smith confirming that she: 

¶ consents to act as the secretary of XYZ Inc 

¶ satisfies the AIR Act requirements for being a secretary, and  

¶ agrees to notify the management committee of XYZ Inc if any of these matters 

or her contact details change. 

 

Electing a secretary at the annual general meeting 

Many organisationsõ rules say that the secretary must be elected by members of the association at the 

AGM. The model rules follow this procedure.  Check your own organisationõs rules, as well as your 

organisationõs policies and procedures, for: 

¶ how and when candidates for secretary are nominated  

¶ how and when information about the candidates is distributed to all members before the AGM, 

and 

¶ what happens if only one candidate is nominated or if no one is nominated. 

What if no one is elected secretary at the annual general meeting? 

If a secretary is not elected at the AGM for some reason (for example, no one was nominated or 

eligible), the rules will generally provide that the committee can appoint a secretary.  

In large organisations, where the secretary may be a paid manager of the organisation, it is is often 

the case that rules provide that the committee can appoint a secretary, however, you need to check 

your own organisationõs rules carefully. 

What if the position becomes vacant between annual general meetings? 

If the position of secretary becomes vacant between AGMs (for example, the secretary resigns), check 

your rules to find out how to appoint a new secretary.  

If your organisation uses model rule 57 (or a similar rule) the committee must appoint another 

member of the committee to be the secretary within 14 days of the position becoming vacant, and 
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that person will remain appointed until the next AGM.  If your organisationõs rules do not provide for 

filling vacancies of the secretary position, model rule 57 will be automatically included in your rules. 

 

 

Under the AIR Act, a new secretary must be appointed within 14 days of a vacancy in the 

position of secretary arising. CAV must be notified of the change within 14 days of the new 

appointment. 

 

Report to CAV  

Within 14 days after a new secretary is appointed, the secretary 

must notify CAV of certain details (section 74 of the AIR Act and 

regulation 11 of the Regulations). To do so, the new secretary 

must set up a myCAV account and then link it to the incorporated 

association.  The myCAV account is the portal through which the 

secretary can lodge documents with CAV and notify of other 

changes. 

If the existing secretaryõs details change (for example, their address) this information should also be 

provided to CAV by way of the myCAV account. 

The secretary can advise CAV of these changes through the myCAV account 

 

If you have just been appointed as the secretary (or you are the existing secretary and your 

details change), you need to notify CAV by way of your myCAV account ð even if your 

organisation or the previous people in this role have not done this in the past! 

 

 

To notify CAV secretaries must create their own individual myCAV account and link it to the 

incorporated association.  Further details on how to create a myCAV account can be found 

at CAVõs website. 

Ongoing reporting responsibilities  

The secretary has responsibilities for reporting to CAV about (amongst other things): 

¶ the organisationõs financial information in its annual statement, and  

If the secretary does not notify 

CAV within 14 days of their 

appointment, your association  

can be fined. 

https://www.consumer.vic.gov.au/clubs-and-fundraising/incorporated-associations/fees-and-forms
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¶ decisions made by the organisationõs members which must be approved by CAV before they can 

become official (such as changes to the rules). 

See Part 8: Reporting to Consumer Affairs Victoria in this Guide for more information about the 

reporting responsibilities of the secretary of an incorporated association. 

Who else should be notified of the appointment of a new 

secretary? 

You may need to notify the ATO of a change in secretary as an ATO tax officer will only discuss your 

organisationõs account with your authorised contact person (who may be your secretary).   

Charities registered with the ACNC have to notify the ACNC of changes to òresponsible personsó, which 

refers to the committee or board members on a charity. This may include the secretary (if the 

secretary is part of the committee, which does not have to be the case but it will be if the organisation 

is using the model rules)..   

You may need to consider whether there are other people, organisations or agencies that should be 

notified of a change of secretary. Check your organisationõs policies and important documents such as 

funding agreements and leases. 

 

Under the AIR Act (section 78(2) and (3)), the position of secretary becomes vacant if the secretary: 

¶ dies 

¶ resigns in writing 

¶ is removed from office by special resolution (see below at 5. Removing a secretary), or 

¶ becomes insolvent under administration, a represented person, or no longer lives in Australia (see 

discussion of these criteria at 1. Who can be the secretary?). 

If any of these circumstances apply, the organisation does not 

have to pass a resolution removing the person as secretary. Their 

position is automatically terminated (vacated) under the AIR Act. It 

is important to understand that where automatic vacancy occurs, 

an association must appoint a new secretary within 14 days of the 

vacancy. 

The position of secretary also becomes vacant if a statutory 

manager is appointed to run the association (section 78(2)(e) of 

the AIR Act). 

Secretaries can also retire or be removed from office.  Members of an association can remove a 

secretary by special resolution (section 78(2)(b)).  The rules of an association can provide other ways 

to remove a secretary (for example by resolution of the committee).  The processes for retirement and 

removal of a secretary must be contained in an associationõs rules (section 78(1) of the AIR Act). 

If the position of secretary 

becomes vacant, the 

organisation must fill the vacancy 

within 14 days in accordance 

with its rules, and CAV must be 

notified via myCAV within 14 days 

of the vacancy being filled. 
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What does it mean when the secretary reaches the end of their 

òtermó? 

If the secretary is a member of the committee, they must be appointed for a particular length of time 

(see item 9(b) of Schedule 1 of the AIR Act). This length of time is called their òtermó of office. 

In many organisations, including those using the model rules, a secretaryõs term of office is one year, 

and the position of secretary becomes vacant (and up for election) at the organisationõs next annual 

general meeting. In some organisations, the rules allow the person who was secretary in the previous 

year to be re-elected for the next year.  

You need to check your organisationõs rules carefully to find out how your organisation nominates and 

elects a new secretary when the current secretaryõs term of office ends. 

Return of documents of the organisation  

The secretary will have access to documents and information about the organisation because of their 

role. After they have left their position, these documents must be returned to the committee within 28 

days (section 88 of the AIR Act). If the documents are not returned after further request, the 

organisation can apply to the Magistratesõ Court for an order directing the person to return them. 

It is good practice for the outgoing secretary to sign a statement confirming they have returned all 

relevant documents after they have finished in the position. 

 

 

To assist the transfer of information from one secretary to the next, it is a good practice to: 

¶ arrange a handover from the outgoing to the incoming secretary 

¶ arrange for the new secretary to seek information from the outgoing secretary (for 

example, logins/passwords, financial records, minutes, copies of documents lodged 

with CAV) as soon as they are appointed or elected 

¶ ensure that secretaries store all information securely in a central place (such as the 

organisationõs office and/or computer), including back-ups of electronic data, and  

¶ provide a copy and/or explain the organisationõs policies and procedures to the next 

secretary. 

 

Sometimes an organisation may have to remove a secretary from office (for example, because the 

person is not carrying out their duties properly).  

The AIR Act says that an incorporated association must have procedures for the removal of a secretary 

in its rules (item 10 of Schedule 1 of the AIR Act)..  In all organisations (and provided for in model rule 

55) the secretary may be removed by special resolution at a general meeting of members (section 

78(2)(b) of the AIR Act). For more information about passing resolutions at general meetings, see Part 

6: Special General Meetings in this Guide.  Under model rule 55, a secretary who is proposed to be 

removed can write a letter to the chairperson and request their letter to be sent to members, or ask 
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that the letter be read aloud at the general meeting. Often an organisation procedures, as set out in 

the rules, will also provide for the committee to remove the secretary. 

What if the secretary is a member of the committee? 

If the secretary is removed by special resolution and that secretary was also a member of the 

committee, the person will be automatically removed as a committee member.. 

What if the secretary is an employee of your organisation? 

If the secretary is also an employee of your organisation, their employment arrangements should be 

carefully considered.  If the personõs main role is as the secretary, the organisation may no longer 

want to employ them. 

If your organisation wants to remove a secretary who is also an employee, and this would mean that 

the person no longer has a paid position within the organisation, you should seek legal advice before 

taking any action to remove the secretary. The organisation needs to ensure that it complies with 

relevant contractual and statutory requirements about terminating (ending) a personõs employment.  

Under the national Fair Work Act 2009 (Cth), it is illegal to dismiss an employee on a range of grounds. 

More information on fair and lawful termination can be found on the website of the Fair Work 

Ombudsman at www.fairwork.gov.au.  

http://www.fairwork.gov.au/termination/pages/default.aspx
http://www.fairwork.gov.au/termination/pages/default.aspx
http://www.fairwork.gov.au/
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This Part of the Guide for Secretaries covers the legal role, powers, duties and liabilities 

of a secretary of an incorporated association in Victoria. 

 What are the main legal tasks of a secretary?  

In Victoria, laws regulating incorporated associations shape the secretaryõs tasks and responsibilities. 

There are specific tasks required of the secretary in the AIR Act.  These include reporting to CAV on the 

organisationõs financial affairs in the òannual statementó and notifying CAV of changes to key 

information about the organisation through myCAV. An organisationõs rules will set out additional 

requirements. Typically the secretary will have responsibility for organising meetings, taking minutes, 

dealing with memberships and keeping records of the organisation. There are tools at the end of this 

Guide to help you understand these tasks.  

 What are the legal duties of a secretary and committee members? 

As an òoffice holderó of the association, the secretary and committee members have specific duties 

set out in the AIR Act when they are performing their role and carrying out their tasks. . 

 What happens if a secretary or committee member breaches any of their legal duties? 

There are consequences of breaching a duty under the AIR Act, including monetary penalties which 

are discussed further in this Part 3. These statutory duties are very similar to general duties that apply 

through the common law (or òjudge madeó law).  

 Does a secretary have power to act on behalf of the organisation? 

The law gives a secretary power to act on behalf of the incorporated association in certain situations. 

The committee may authorise the secretary to act on behalf of the organisation more broadly (called 

òdelegatingó). 

 When is a secretary or committee member personally liable for the debts and liabilities of the 

organisation?  

A secretary or committee member is generally not personally liable (legally responsible) for the debts 

and liabilities of an organisation unless they provide a personal guarantee (for example, if they act as 

guarantor for a loan of the association).  

 

The main tasks and legal obligations of the secretary of an incorporated association are contained in: 
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¶ the AIR Act and the Regulations 

¶ the organisationõs rules  

¶ the organisationõs policies and procedures (if any), and  

¶ other legislation (for example, to do with occupational health and safety). 

The law in Australia varies between each State and Territory. If your organisation is incorporated 

outside of Victoria, you will need to check the legislation that is relevant to you. 

 

 

Make sure you have the most up-to-date version of your rules, including any changes that 

the organisationõs members and CAV have approved.  

If you are confused about which rules apply to you, access a copy of your organisationõs 

rules through your myCAV account.   

Your rules may not reflect all the requirements of the laws for incorporated associations.  

See our Rules Checklist for more information. 

 

The legal tasks of a secretary essentially fall into two categories, external and internal responsibilities.   

External responsibilities 

External reporting tasks include reporting to CAV on the organisationõs financial affairs in the òannual 

statementó and notifying CAV of changes to key information about the organisation. This part of the 

Guide does not deal with these tasks.  For information about the external reporting tasks of the 

secretary, see Part 8: Reporting to Consumer Affairs Victoria in this Guide.   

Internal Responsibilities 

This part of the Guide deals with the secretaryõs internal tasks related to the administration of the 

organisation. 

While the specific internal administration tasks vary from organisation to organisation, in general the 

secretary is responsible for: 

¶ organising meetings (for example, sending notices of meetings, drafting the agenda, writing and 

distributing minutes of meetings) 

¶ take minutes of meetings 

¶ dealing with applications to join the association and membership records (for example, keeping 

the organisationõs register of members up to date) 

¶ receiving, assessing and deciding on membersõ requests to have access to their personal 

information on the membersõ register restricted (this is discussed in detail in Part 4: Registers, 

Records and Official Documents of this Guide)  

¶ dealing with requests for access to information of the association by members (discussed in detail 

in Part 4: Registers, Records and Official Documents) and 

http://www.nfplaw.org.au/constitution
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¶ maintaining particular documents and records of the association (for example, keeping copies of 

funding agreements or leases). 

 

 

Print the tables at the end of this Guide and keep them as an ongoing checklist or 

reminder: 

¶ Tool 2: Main tasks of a secretary ð meetings 

¶ Tool 3: Main tasks of a secretary ð membership, and 

¶ Tool 4: Main tasks of a secretary ð record keeping. 

If the table refers to a clause in the model rules, and your organisation does not use the 

model rules, check your organisationõs own rules - as they may be different. 

 

The secretary may authorise someone else (for example, volunteers or paid staff) to do some or all of 

the particular tasks that they are responsible for (this is called ôdelegatingõ). However, the secretary is 

still responsible for the tasks carried out by others.  Therefore, secretaries should be careful to 

supervise those carrying out their tasks, and to put in place policies and procedures to ensure the 

tasks are carried out properly. 

 

 

This Part of the Guide deals with the internal administration tasks of the secretary only. The  

secretary also has external reporting functions under the AIR Act.See Part 8: Reporting to 

Consumer Affairs Victoria in this Guide for information about these functions. 

 

Duties and obligations under other legislation  

Other laws may also apply to the secretary as an office holder of the organisation.  For discussion of 

the concept of òoffice holderó under the AIR Act go to Part 1: Association in a Nutshell in this Guide. 

Some other laws that secretaries should bear in mind are laws relating to occupational health and 

safety (OHS), fundraising, liquor licensing, gaming, industrial relations, copyright, defamation, crime, 

privacy, and environmental laws as well as local council by-laws. These laws can apply to the 

secretary, the committee, or to other members of the incorporated association.  

Where such laws apply, the secretary - and the organisation generally - must comply with them. For 

example, criminal laws relating to theft and obtaining property by deception would apply to a secretary 

(or any other person) who was stealing from an organisation.  

For further information about Victorian OHS laws, see the Not-for-profit Law Information Hub at 

www.nfplaw.org.au/OHS . 

Branch secretaries 

http://www.nfplaw.org.au/OHS


 

Secretary Satchel (VIC) 

© 2018 Justice Connect. This information was last updated on November 2018 and does not  

constitute legal advice, full disclaimer and copyright notice at www.nfplaw.org.au/disclaimer. 

46 

If an organisation is large, it may have branches. See Part 1: Association in a Nutshell in this Guide for 

more information about branches and branch secretaries. 

It is very important for branch secretaries to keep up good communication with the secretary of the 

parent organisation and to maintain accurate records and registers. It is also important for the parent 

organisation to have written policies and procedures to help the branch secretaries in their role.  

In many cases, a branch secretary is not a member of the (parent organisationõs) committee and may 

not be the òsecretaryó of the association for the purposes of the AIR Act. However, in these cases the 

branch secretary may still be regarded as an òofficer holderó with legal duties under the AIR Act. 

For this reason, it is good practice for branch secretaries (and any other similar officers, where 

relevant) to assume that they have the same legal duties as the secretary of the parent organisation. 

 

The AIR Act sets out a number of legal (statutory) duties that apply to office holders (and in some 

cases former office holders) of incorporated associations. As an office holder, the duties apply to 

secretaries in the performance of their role. The legal duties are as follows: 

¶ Duty to act in good faith and for a proper purpose (section 84) 

¶ Duty to not misuse information or office  (section 83)  

¶ Duty to disclose material interest (section 80) (applies only to members of the committee) 

¶ Duty of care and diligence (section 84) 

There are similar legal duties that can come from the law developed by the courts (òcommon lawó). 

See Not-for-profit Lawõs Duties Guide for more information at www.nfplaw.org.au/governance. 

a) Good faith  and for a proper purpose 

Office holders must exercise their powers and discharge their duties with the degree of care and 

diligence that a reasonable person would, if that person were an office holder in the same 

circumstances and held the same office as the office holder (section 84(1)). This means that the 

secretary must: 

¶ act in good faith (with integrity) and in the best interests of the organisation, assisting the 

organisation to achieve its purpose (as contained in the organisationõs purposes in its rules, and 

other documents such as a mission and values statements (see section 85(1)(a)) 

¶ not act for their own benefit or the benefit of a particular group of members.  For example, a 

secretary should not receive bribes or òkickbacksó from suppliers to the organisation and should 

not act in a way which treats a particular member of the association unfairly, or is not in the 

interests of members of the organisation as a whole (see sections 61 and 68) ð for example, a 

secretary should not use their powers to discriminate against members of the organisation they do 

not like or prevent them from attending or voting at a general meeting, and 

¶ make sure the organisation is only doing things that are permitted by the organisationõs rules and 

purposes (see section 34). 
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b) Duty to not misuse position or information 

Office holders must not: 

¶ misuse information acquired by virtue of holding office to gain an advantage for themselves or 

another person or to cause detriment to the organisation (this duty also applies to former office 

holders), and 

¶ make improper use of their office to gain an advantage for themselves or another person or to 

cause detriment to the organisation. 

This means that office holders cannot use their position, or the information they acquire or have 

access to through their position, to get an òadvantageó (financial or not) for themselves or any other 

person (such as a relative) or to damage the association.   Some examples of misuse of information or 

position could be: 

¶ using details from the register of members to conduct a mail-out about a friendõs business 

¶ authorising their own petty cash reimbursements 

¶ executing contracts for the organisation when they have a personal interest in the contract (for 

example a contract to purchase stationery from their own stationery business), or 

¶ providing information about job applicants for a position available in the association to a friend 

who is applying for the position. 

c) Duty to disclose material personal interest  (only applies when the secretary is a member of the 

committee)  

A member of the committee who has a material personal interest in a matter being considered at a 

committee meeting must, as soon as the member becomes aware of their interest in the matter, 

disclose to the committee: 

¶ the nature and extent of that interest, and 

¶ how the interest relates to the activities to the organisation. 

The above details must be recorded in the minutes of the meeting at which the matter is being 

considered. The committee member must also disclose the nature and extent of their personal 

interest in the matter at the next AGM.  

This duty helps committee members to avoid conflicts of interest i.e. where the interest of the 

committee member (or interests of a friend, family, or another organisation in which they are involved) 

are at odds (in òconflictó) with the interests of the organisation.  A secretary may have a òconflict of 

interestó if, for example, an opportunity is available to the organisation that the secretary could profit 

from personally ð for example if the organisation was looking for an electrician, and the secretary 

owns an electrics business. 

 

 

The committee of XYZ Inc is deciding on pay rates for staff. The secretary of XYZ Club Inc is 

on the committee, and her partner is a paid staff member of the organisation.  

The secretary must: 

¶ tell the meeting that her partner is a member of staff (as she may have a conflict of 

interest) 
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¶ not be present at the meeting while her partnerõs pay rate is being considered  

¶ not vote on motions about her partnerõs pay rate 

¶ make sure that the minutes record what she told the committee, and also how the 

meeting dealt with the matter (for example, she left the room while her partnerõs pay 

rate was discussed and voted on), and 

¶ disclose the nature and extent of the personal interest to members at the annual 

general meeting. 

 

To comply with the legal duty to manage conflicts of interest, office holders need to take a three step 

approach when they become aware of a material personal interest.  This means they must: 

¶ disclose: as soon as they become aware of the material personal interest, disclose the nature and 

extent of the interest to the committee as well as how that interest relates to the activities of the 

organisation. The interest must also be disclosed at the next AGM. 

¶ manage: not: 

ƺ be present at the meeting while the matter in which they have a material personal interest is 

being considered;  and  

ƺ vote on the matter 

¶ record: ensure that meeting minutes record that they disclosed a material personal interest, the 

nature and extent of that interest and how it relates to the activities of the organisation, that they 

left the meeting for the relevant discussion and vote, and then returned afterwards.  

In certain situations, the statutory duties about conflicts of interest in sections 80 and 81 of the AIR 

Act do not apply. An office holder does not need to disclose a conflict of interest if the material 

personal interest: 

¶ exists only because: 

ƺ the office holder is an employee of the association; or 

ƺ the office holder is in a group of people for whose benefit the organisation is established, or  

¶ is one that the office holder has in common with all, or a substantial proportion, of the members of 

the organisation. 

Even if the secretary is not a member of the committee they should be aware of the above obligations 

with respect of material personal interests so that when any such interests arise in respect of 

committee members, they are duly recorded by the secretary in the minutes. 

 

 

Peopleõs perceptions about whether there is a conflict of interest are important. So, even if 

you are legally allowed to participate in discussions or vote on matters in which you have a 

personal interest as one of the exceptions applies, it is usually good practice not to do so.  

Avoiding conflicts of interest gives members and other people dealing with the organisation 

confidence that the organisation is well managed, and that decisions are being made fairly 

and for the benefit of the organisation. 

 

d) Duty to act with care and diligence. 
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An office holder must exercise their powers and discharge their duties with the degree of care and 

diligence that a reasonable person would if that person: 

¶ were an office holder of the organisation in the same circumstances applying at the time of the 

exercise of the power or the discharge of the duty, and 

¶ occupied the same office, and had the same responsibilities, as the office holder. 

Unless your organisationõs rules say otherwise, you do not have to have any particular qualifications to 

be an office holder, but you should use whatever skills and experience you have for the benefit of the 

organisation.  

To discharge your duty to act with care and diligence you should:  

¶ know the organisationõs financial position and make sure the committee takes action if there is a 

concern about whether debts can be paid on time. Every member of the committee must do this, 

rather than leaving it entirely to the treasurer 

¶ be conscientious of your organisationõs activities, policies and affairs 

¶ attend and actively participate in committee meetings 

¶ following up action items between committee meetings 

¶ keep your organisationõs records up to date, and 

¶ report to CAV accurately and on time. 

 

 

The committee is responsible for overseeing the financial affairs (and financial health) of 

the organisation. If an organisation is trading while insolvent, it means it is continuing to 

operate and enter into contracts or incur debts it cannot repay.  

A key part of the duty to exercise care and diligence is a duty to prevent the organisation 

from trading while òinsolvent. This òsub-dutyó arises as a result of the application of the 

Corporations Act 2001 (Cth) in the AIR Act (refer to section 152).  

An incorporated association that trades while insolvent may be liable to pay a financial 

penalty to CAV of up to $20,000. For more information read Not-for-profit Lawõs fact sheet 

on ôInsolvency and your organisationõ at www.nfplaw.org.au/governance.  

 

If an office holder does not have the required skill or knowledge on a particular matter, this duty 

means that they need to seek help from someone who does. For example, a secretary may need to 

ask the organisationõs treasurer or auditor for help in understanding the organisationõs financial 

position. 

Business judgements 

The law recognises that running an organisation involves making informed decisions on behalf of the 

organisation.  These decisions will not always, with the benefit of hindsight, benefit the organisation, 

but this does not mean the person making the decision has breached a duty owed to the organisation.  

As a result, the AIR Act has a ôbusiness judgmentõ defence to claims that an office holder has failed to 

meet the standard of care and diligence required under section 84(1) of the AIR Act (see section 84(2) 

and (3)). This defence can be relied on where the office holder:  


































































































































































































































































































