


Summary of member feedback on proposed PLA Constitution
Updated on 29 October 2025
Feedback was received from approximately twenty members. The Board wishes to express its appreciation to all those members who took the time to review the proposed PLA Constitution and provide detailed, considered and constructive feedback.
Member feedback, and the Board’s response, is summarised below. The proposed PLA Constitution has been amended accordingly and will be sent to members together with the Notice of Annual General Meeting.
General comments
The Board has taken into account the following principles in the drafting process:
The directors of PLA have duties under the Corporations Act 2001 (Cth) and the common law, including a duty to act in the best interests of PLA and with reasonable care and diligence. Unlike members or Regional Council members, the directors can be held personally liable for anything that occurs within PLA.
Only an incorporated body (such as PLA) can be an employer. It is not possible for a Regional Council, which is unincorporated, to employ people. This means that the Board of PLA must have oversight over the Regional Executive Officers and employ them directly.
All authority and responsibility to manage PLA sits with the Board. The Board can delegate that authority to others including Regional Councils and Executive Officers. However, the Board remains legally responsible for the exercise of all delegated authority. This means the Board must be able to revoke or vary delegations, particularly where the delegate is not complying with the delegations.
PLA is currently structured as a not-for-profit company limited by guarantee and the new Constitution does not change this. Under the current Constitution, members must provide a guarantee of $50. This has been lowered to $10 in the new Constitution. This guarantee is only payable if PLA is wound up and operates as a maximum cap on individual member liability – it protects the members.
The Board is considering seeking registration as a charity for PLA. This would allow PLA to be income tax exempt, increasing the funds available for PLA’s purposes. Provisions have been included in the Constitution that will support an application for charity status. These will only “switch on” if and when charity status is granted.
The Board considers that PLA will be subject to the government’s National Gender Equity in Sport Governance Policy, which provides that funding will not be provided to organisations that do not seek to address gender equity in governance positions. The Constitution has been amended to provide for this.
Specific feedback and Board response
	Clause
	Member feedback
	Board response

	2(a)
	Whether the members need to vote to be a not-for-profit.
	PLA is a company limited by guarantee, which is required by law to be a not-for-profit. This is simply confirming the current status.
No change.

	2(b)
	Whether the purpose should be expanded to recognise contribution of First Australians.
	PLA’s Board recognises the importance of advancing reconciliation. The Board is working through a reconciliation process (according to the Reconciliation Australia framework). Any changes to PLA’s Constitution will be considered and consulted on with members (and in consultation with First Australians) as part of this process.
Possible future change.

	2(b)
	No mention of recreation and leisure in the purpose.
	New clause 2(b)(ii) added.
Amended.

	2(b)
	Whether the purpose could be more consistent with peer organisations.
	The terms “sports and recreation activities” have been included in clause 2(b)(i).
Amended.

	3(d)
	Query ability to pay directors for work done.
	This is consistent with clause 3.2(a) of the current Constitution. It allows for payments to directors for services provided (but excluding simply acting as a director). This is a typical provision in not-for-profit Constitutions. Any decision to procure services would be made in accordance with related party transaction restrictions in the Corporations Act and conflicts of interest would be declared and managed.
No change.

	4.1
	Requested minimum number of members includes one from each Region. 
	Amended.

	4.3
	How will members be consulted if their rights/obligations change?
	The most significant membership right, being the right to vote, cannot be amended by the Board. The Board will consult with members prior to making any other change.
No change.

	4.5(a) 
	What is a “reasonable time” for considering member applications?
	The Board endeavours to consider membership applications at the next regular Board meeting following receipt of the application (unless applications are received immediately prior to the meeting).
No change.

	4.5(b)
	Query that Board is not required to give reasons for rejecting member applications.
	This is a standard provision in not-for-profit governance (for example, it is included in the ACNC template Constitution). There is no obligation to give reasons in the current Constitution. Nevertheless, this has been removed to alleviate member concerns.
Amended.

	4.6(b)
	Member fees for partial year should be pro rata only.
	Amended.

	4.8
	Removal of untraceable members from register. Similar requirements should apply to the Board.
	The Board has reviewed this clause and determined it is preferable to remove it. There is no practice of removing untraceable members, instead membership of those individuals simply lapses when the annual membership fee is not paid.
Amended.

	5.1(c)(i)
	This clause should clarify how member requests to convene general meetings are to be delivered to PLA.
	This clause has been updated to establish that requests can be delivered “personally or by post, email or other electronic means”.
Amended.

	5.1(e)(i)
	Only one member should be able to call a general meeting (if the Board is asked to and does not).
	Following a meeting request, it is possible that the Board will be able to resolve member concerns to their satisfaction and a meeting will not be required. It is unreasonable if only one of the requesting members could then be able to force the whole company to hold a general meeting.
No change.

	5.2
	Remove Board ability to postpone or cancel general meetings.
	It is normal and appropriate governance practice for the Board to retain this discretion. There is no history of inappropriate general meeting cancellation. As the annual general meeting is usually held at the annual conference, cancellation or postponement is highly unlikely except in extreme circumstances (such as a pandemic).
No change.

	5.5(b)
	How is it possible for 100% or 95% of members to agree to shorter notice (given the large number of members)?
	This provision simply mirrors the Corporations Act entitlement for members to vary the notice period. Yes, it is highly unlikely that it will be used.
No change.

	5.8(d)
	Why limit proxies? 
What is a suspended member?
	Clause 5.8(d)(i) simply provides that a member cannot appoint more than one proxy to vote on their behalf. 
A definition of suspended member has been added under clause 23.1.
Amended.

	6.5
	An individual should be able to hold more than two proxies on behalf of members.
	This restriction has been removed.
Amended.

	6.5(d)
	Why can the chairperson hold directed proxies?
	A directed proxy is one that “directs” the chairperson as to how to vote. The chairperson must cast each proxy vote as directed. This gives the members one avenue if they would like to direct their proxies.
No change.

	7
	Under the dispute resolution clause:
Who is responsible for the cost of the mediator?
Are the outcomes binding or advisory?
Who appoints the mediator?
	PLA will generally be responsible for the mediator's costs.
Outcomes will be non-binding.
Responsibility for appointing mediators is addressed under clause 7(d).
No change.

	7(d)(ii)(B)
	Is it practical for the President of the Law Society of South Australia to choose a mediator, given PLA operates across Australia?
	Amended – the Chair of the Resolution Institute[footnoteRef:1] (or their designated representative) can appoint a mediator if the parties do not agree. The Resolution Institute is the largest dispute resolution membership organisation across Australia and New Zealand. [1:  Resolution Institute – About Us (https://resolution.institute/Web/Web/About-Us/About-Us-Landing-Page.aspx?hkey=5428825c-8ac6-460c-90eb-6020dc8fef9d)] 


	8 (various clauses
	The Regional Council Presidents should not be the default Regional Director.
	The Board considers it is necessary and appropriate for each Regional Council President to be the default Regional Director for their Region. This is a long-established practice that ensures that the Board has high level representation from each Region. National Board service is a recognised part of the Regional Council President’s role. Clause 8.4(c) has been amended to ensure that the Regional Council President can appoint an alternate if they are unable to serve.
Some amendment.

	8 (various clauses)
	Don’t include an immediate past President on the Board with voting rights. Consider making them non-voting.
May result in two directors from one Regional Council.
	The Board recommends retaining this role due to the immediate past President’s institutional memory and experience. Note however that this is now not an automatic appointment and requires a Board resolution (under clause 8.5).
While it is possible that this will result in two directors from one Regional Council, the appointment of Ordinary Directors already means that there could be more than one Director from some regions.
No amendment.

	8 (various clauses)
	The Board is responsible for appointing up to five Ordinary Directors. Up to five Regional Directors may be appointed (one by each Regional Council). This could mean that a majority of the Board is Board-appointed.
	The proposed Constitution is the same as the current Constitution with respect to composition. In particular, clause 8.1(b)(i) is similar to clause 46(d) of the current Constitution, which allows for 2-5 skills-based appointments. The Board's ability to appoint directors has been preserved as it will enable the Board to fill skills shortages on the Board as and when required, while Regions will continue to be represented on the Board under clause 8.1(b)(ii). Irrespective of the means of appointment, all directors are required to act in the best interests of PLA at all times. 
No amendment.

	8.2
	Should directors be subject to a police check to ensure the integrity of PLA?
Should directors be required to have a director ID?
	The proposed eligibility criteria are aligned with those for Regional Council members, and include the additional requirements commonly imposed on company directors (such as not being disqualified by ASIC). The Board is open to introducing this requirement in future. 
All directors must have a Director ID – it is not necessary to include this requirement in the Constitution as it is already a statutory obligation imposed on all company directors.

	8.2(c)
	How are “suitable” skills for Ordinary Directors defined? There was a suggestion to add the italicised terms “suitable skills aligned to the organisation’s purpose”.
	The Purpose of PLA is necessarily central to all Board considerations (see clause 10.1). Beyond Purpose, the Board’s skills matrix requires it to also have regard to PLA’s strategic priorities when determining suitable skills from time to time.
No amendment.

	8.6(g)
	The Board received mixed feedback. Some members proposed to increase the maximum term of ordinary directors to nine years, others asked why an Ordinary Director might be allowed to serve longer than six years.
	The Board does not propose to increase the maximum term at this time. Any term changes would require further member consultation.
In very limited circumstances and only with significant (75%) Board support, the Board considers it may be appropriate to allow an Ordinary Director to be appointed for a third term. This might be appropriate, for example, if there was no CEO and the Chair’s institutional memory and leadership was considered important during the transition period. 
No amendment.

	8.9
	What does this mean?
	This simply mirrors the Corporations Act provision (under section 201M) that provides that Board decisions cannot ordinarily be undone due to a defect in Board appointment.
No amendment.

	10.3(a)
	Concern this enabled Board to not create a Regional Council.
	Regional Councils will no longer be called “committees” and accordingly will no longer be covered by 10.3(a). 
New clause 14.1(a) confirms establishment of all Regional Councils – the Board does not ‘create’ Regional Councils as they already exist under the Constitution.
Amended.

	11.1
	PLA should maintain a conflicts of interest register, which is updated regularly.
Include a clause that establishes how conflicts of interest are recorded.
	No amendment.
The Board maintains a conflicts of interest register that records standing conflicts. Additionally, all conflicts disclosed during a Board meeting (together with how those conflicts are managed) are minuted.
It is not necessary to include this level of detail (i.e. detail on how conflicts of interest are recorded) in the Constitution – this is instead included in PLA’s Conflicts of Interest Policy.
The Board is also subject to legal requirements in relation to material personal interests under the Corporations Act. 

	11.2(a)
	Provide that a director can be a contractor.
	This is a normal provision in not-for-profit Constitutions. Although the Board does not have a practice of doing so, it is possible that it might contract a director to provide limited services in that director’s area of professional expertise. This flexibility should be retained and is in the current Constitution also. Any decision to procure services would be made in accordance with related party transaction restrictions in the Corporations Act and conflicts of interest would be declared and managed.
No change.

	12.1(d) 
	Impose cap on how long Office Bearers (President and Deputy President) are appointed for.
	Directors who are Office Bearers are already term limited (i.e. they can only serve as directors for a limited period). There is no need for an additional maximum term for their Office Bearer role.
No change.

	12.2(a)
	The Secretary should not be a director.
	While this is generally best practice, in some circumstances (such as where there is no Chief Executive Officer) it is necessary and appropriate to have the flexibility for a director to be a Secretary for a limited period. There is no prohibition at law against this practice.
No change.

	12.2(a)
	The Chief Executive Officer should appoint the Secretary.
	Under section 204D of the Corporations Act, the Secretary (unlike other employees) must be appointed by the Board. Clause 12.2 simply incorporates this statutory requirement.
No change.

	14.3(b)(i)
	For clarity add, clarify that delegations can only be revoked if the Regional Council “does not have a Board-approved annual budget and operational plan”.
Ensure that the Board must deliberate on annual budgets and operational plans.
	Amended.
Clause 14.3(b)(i) incorporated the recommended amendment.
A new clause 14.1(c) has been added. The Board also has a Budget Planning Policy that supports this process.

	14.4
	There is no definition of Regional Council.
If a councillor is removed, the Board should explain the reason(s) for removal.
	Amended.
“councillor“ and “Regional Council” are now defined terms under clause 23.1.
There is a new clause 14.4(b), which requires the Board to provide reasons for removing councillors.

	15(b)
	A Board decision to remove a Regional Council Executive Officer should be subject to consultation with the relevant Regional Council.
	As there may be circumstances in which the Board must act quickly to remove an employee (such as an Executive Officer), the ability to remove an Executive Officer is not subject to consultation with the relevant Regional Council.
No change.

	15(c)
	Add reference to “delegate financial decisions consistent with the Board-approved budget” (or similar).
Remove “without cause”.
	The Board has broad powers to delegate to employees (including Executive Officers) under clause 10.1(c). There is no need for an additional delegation provision specific to financial decisions. No change.
Removed “without cause” – any removal must be in accordance with the contract with the Executive Officer in any event. Amended.

	18.2
	Should meeting minutes be available to all members? Only on request? Or not at all?
Should members have access to minutes of all meetings? Or just general meetings?
	Consistent with the Corporations Act and good governance practice, members are entitled to access general meeting minutes only. This is provided for in clause 18.2.
Board meeting minutes can include confidential information, as well as private personal information (including in relation to employees) that is not appropriate for broad dissemination. The Board does provide a summary of outcomes of Board meetings to members.
No change.

	18.1(a)(ii)
	Include records of conflict of interest
	This clause simply restates the Corporations Act obligations to keep company records. The obligation to minute conflicts of interest is dealt with by Board policy.
No change.

	19.3
	The Board should not be able to change the financial year by Board resolution.
	This clause has been updated so that the Board cannot pass a Board resolution to change the financial year.

	20
	There should be a separate quorum for special resolutions to amend the Constitution.
	It would be extremely unusual to have a separate quorum requirement for special resolutions to amend a Constitution. As PLA has a large number of members (and a significant number of members do not actively exercise their rights to participate in general meetings and vote), there is a risk that establishing a quorum requirement that is too onerous will stifle decision-making and make it too difficult to amend the Constitution. Additionally, the notice requirement of 21 days for special resolutions gives all members an opportunity to participate in the vote (whether in person, by proxy or electronically).
No change.

	Schedule A
	Distinguish Individual Members from Corporate Members.
Include membership classes for “Fellows”, “Honorary Life Members” and “Student Members”.
	Amended. With the exception of Fellows, which will be reintroduced by the Board once the Board has established criteria for this membership class (noting that there is no criteria for this membership class in the current Constitution).

	Schedule D

	1.1
	The minimum number of councillors should be reduced to five.
	The Board can amend clause 1.1 so that the minimum number of councillors is five by Board resolution. (Clause 14.1 enables the Board to amend any part of the Terms of Reference by special resolution.)
No amendment.

	3
	The election of councillors should be overseen by each Regional Council, rather than the Board.
	Clause 3 has been updated accordingly, so that each Regional council is responsible for receiving nominations and conducting elections for councillor positions.
Amended.

	3.6
	Detail who ultimately elects councillors.
	Clause 3.6(c) provides that only Voting Regional Members from the relevant Region may vote.
No change.

	5
	Include guidance on the purpose of co-opted councillors – should they promote PLA’s purpose and/or fills skills or diversity gaps?
	Some amendment, noting the Board prefers to preserve the discretion of Regional Councils regarding co-opted positions.

	6.4
	Councillors should be able to serve for a maximum of nine years, not six years.
	Term limits ensure there is renewal on Regional Councils and appointments are not effectively perpetual. Clause 6.5 has been introduced to allow for a longer term, with the approval of the Board and the relevant Regional Council.
Amended.

	9.2
	Add a new clause 9.2(c) that caps the number of successive terms
	The term of office of office bearers is already constrained by their term of office as Regional Council members.
No change.

	10
	Specify that annual budgets and operational plans must be approved (or declined) prior to 1 July annually.
	Approval of the annual budget and operational plan is at the discretion of the Board under clause 10.2. A fixed deadline for approval has not been included to allow some flexibility for the Board, as Regional Councils will have until the commencement of a financial year (in clause 10.1) to submit these documents.
No change.

	12
	Include a definition section.
	Amended. A new definition section (clause 12) has been included.

	-
	The Terms of Reference should be reviewed by the Board periodically (e.g. every three years).
	A new clause 14.2 has been added to the body of the Constitution, to ensure reviews take place at least once every three years and are in consultation with the Regional Councils and three yearly review.
A new clause 24.3 has been added, which establishes that the first review will take place within twelve months of adoption of the new Constitution (to ensure the Terms of Reference and practical and operational for Regional Councils).
Amended.






