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INTRODUCTION
As our organisation has grown older and larger, we’ve continued to develop. Now encompassing
more sectors, and more forms of simulation than ever before, Simulation Australasia (SimAust) has a
continued mission to support both members and related industries.
The ‘Towards the Future’ 2018 – 2020 Strategic Plan, recognises the foundations and practices that
have seen us achieve success to date, and outlines the framework behind our short, and mid‐term
plans.

VISION & MISSION
Our Vision and Mission continue to be our mantra. We have taken the time to closely align these to
our Benefit Statement and Focus, providing consistency for our members and the wider community.

VISION
We envision a future where modelling and simulation is embraced by all industries to create a better,
safer world.

MISSION
We are the peak association for the simulation community in Australasia and are recognised as such
by relevant decision‐makers in government, business and education.
We strive to build a better future by connecting Australasia’s modelling and simulation network;
empowering cross‐industry research and collaboration, developing the profession through review and
dissemination of standards of practice for accreditation and certification; and provision of trusted
sector information.
We aim to provide members a platform across Australasia, to further advance the research,
development and use of simulation technologies.
We aspire be recognised as the trusted voice engaging with industries, academia and government;
and a key contributor to creating better, more innovative and safer environments and communities.

BENEFIT STATEMENT
Modelling and simulation are transformational business practices advocated by Simulation
Australasia, to empower organisations as they prepare for the future.
For our members: we are the hub of collaboration, networking and professional development.
For the sector: we advocate for standards and recognition of core competencies to enhance
credibility and build trust.
For the community: we promote continuous research and development of modelling and simulation
capabilities to foster innovative, and safer communities.

OUR FOCUS
Networking, Research, Creditability and Sustainability.
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TOWARDS THE FUTURE 2018 -2020
Moving in to 2018, the focus of the organisation is categorised into four key areas:

NETWORKING
1. Support and grow our membership.
2. Provide network opportunities through forums, face‐to‐face and virtual events.
3. Promote cross industry collaboration nationally and internationally by expanding networks to
leverage opportunities for collaboration and value adding.
4. Operate as the hub of communication for simulation, modelling professionals and businesses.

RESEARCH
1. Support new and established researchers by providing research showcase opportunities.
2. Facilitate the continuing development of evidence‐based research by enabling national and
international research opportunities and collaborations within the research community.
3. Extend the impact of research by improving and maintaining effective communication
channels for leveraging research as sustainable insights and applications for individuals,
businesses and the economy.

CREDIBILITY
1. Support the professionalisation of simulation and modelling through the provision of
standards for credentialing and accreditation of people, places and product.
2. We are the authority on simulation and modelling in the Asia Pacific region.
3. Represent our members’ interests by lobbying government and influencing government
policy.
4. Provide opportunities for members to participate in the organisation of Simulation Australasia
though participation in specialist communities, managing internal projects, knowledge sharing
and hosting networking and other member events.

SUSTAINABILITY
1. Support and grow member services, industry and community engagement.
2. Envisage new and evolving opportunities.

OUR HISTORY
SimAust is a not for profit limited company formed to serve its members who share an interest in
modelling and simulation. The membership of SimAust is across diverse industries including Health,
Defence, Transport, Education, and Security. Many of these industries share particular specialisations
in the use of modelling and simulation components and approaches ‐ including Human Dimensions,
Modelling and Decision Support, Virtual Reality and Serious Gaming.
SimAust was formed to;


Improve sharing of knowledge and research about all aspects of modelling and simulation.
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Increase awareness of, and accelerate the appreciation of their uses and potential.
Advocate for standards of practice and recognition of core competencies that enhance
credibility and build trust across industries.

Formation of Simulation Australasia, its Board, Specialist Communities (Divisions) and the Professional
Development Committee has attracted industry, government and international recognition; therefore
benefiting the profession as a whole.
This document continues 20 years of activity and development recorded in strategic plans, including:
1

Plan for Going Forward as a Peak Body (2008‐2013) published. In December 2008 by the,
then named, Simulation Industry Association of Australia (SIAA);
2

Our RoadMap – For big Ideas and Business as Usual (2014‐2016). Published December 2014
by Simulation Australasia Ltd.
We trade as Simulation Australasia Ltd, using SimAust as the shortened form of our name. Our
strategic plan, Towards the Future 2020, is a document bridging to the future. SimAust underwent
significant review in 2017 and 2018 drawing on member surveys and consultation*. We believe in
supporting our members and their interests in upcoming, diverse and efficient uses of simulation and
modelling as a serious investment in our future as a society. We will continue to incorporate
consultation with our members into our future directions.
We offer our sincere admiration and thanks to all our members for belief in the importance of
simulation and modelling and the trust bestowed on SimAust as an organisation.
Key finding from the 2017 SimAust members’ survey.




A nationwide desire for the organisation to invest in a renewed focus on Member Value
The continuation of local events that provide opportunities for networking and professional
development
SimAust to provide a means of professional credentialing and accreditation into the future.

STRUCTURAL AMENDMENTS
In support of future plans, this section of the document outlines structural amendments that at the
time of publishing, are accepted business practice.
1. SimAust Name:
Simulation Australasia Ltd serves the membership of the Australasia communities. The name
has been shortened to SimAust to improve name recognition.
2. SimAust Board Capability:
The SimAust Board positions are voluntary positions filled at Annual General Meetings (AGM)
by member vote and/or (in case of vacancy/ies arising after the AGM) by appointment as
required and to meet the skill requirements to ensure the Board best serves the membership.

1
2

Plan for Going Forward as a Peak Body (2008‐2013)
Our RoadMap – For big Ideas and Business as Usual
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Ref. The Simulation Australasia Constitution 2017.
3. SimAust Specialist Communities:
SimAust Board discussions with members has identified difficulties with the names of each
community. Simulation and modelling operates across multiple industries with the type of
technology and decision tools used becoming increased specialised, while also developing a
broader set of similarities of usages and outcomes.
In the past, Divisions of SimAust were named for industry groups. As a peak body of
members, we share a common interest in Simulation and Modelling and all its applications
including research, analysis, training and education, prediction and decision support across
multiple industries.
As an organisation, encouraging specialisation within the community to achieve excellence,
and enabling forums to share knowledge will provide rich opportunities for the growth and
development of credible and trusted solutions in simulation and modelling.
We are a growing body, constantly evolving. Our Specialist Communities can be named:
Society, Division or Group. To be recognised as a Specialist Community of SimAust, an
Executive Committee is required to support the community it represents with a membership
of no less than 20 active members. Specialist Communities are required by constitution to
report activity to the board and for the AGM.
Smaller groups are Special Interest Groups and often focus on a particular interest within one
or more Specialist Communities. See Appendix 4 for Specialist Communities and Special
Interest Groups.
4. Organisational Structure:
SimAust has undergone financial restructuring for sustainability and to improve organisational
responsiveness to emerging and innovative opportunities.
The office structure has been downsized with an emphasis on automation of processes to
better serve our members cost effectively. The structure will be reviewed annually to ensure
we remain a sustainable organisation offering effective member support.
5. Business planning and Process:
This document, Towards the Future 2020, is the framework to give organisation direction.
The Annual Business Plan is in line with the strategic direction and provides the level of detail
required to meet the organisation goals which are specific, measurable, achievable, relevant,
and time limited (SMART). Consideration of budget planning, member interests and
sustainability are integral to the Annual Business Plan.
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SUPPORTING DOCUMENTATION
Documents ‐ management and planning are available on our web.






Simulation Australasia Constitution 2017
Expert Advisory Panel –Terms of Reference
Organisational Structure Plan 2018
Committee Terms of Reference
Specialist Communities and Special Interest Groups.
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CORPORATIONS ACT

Company Limited by Guarantee

Constitution

of

SIMULATION AUSTRALASIA
LIMITED

13 087 862 619

Agreed Melbourne 20 December 2017

APPENDIX 1: SIMULATION AUSTRALASIA CONSTITUTION 2017

Corporations Act
Company Limited by Guarantee

CONSTITUTION
of
SIMULATION AUSTRALASIA LIMITED
13 087 862 619
Definitions
In this Constitution, unless the context otherwise requires: ‐
"Act" means the Corporations Act 2001 (Cth);
"Board" includes a meeting of the Directors duly called and constituted at which a quorum shall be
present or as the case may be the Directors assembled or represented at such meeting;
“Chair” means Chairperson
“Committee” means a committee established under Clauses 60 through 70 of this constitution.
"Company" means Simulation Australasia Ltd;
“Company Secretary” means a person duly appointed under the terms of this constitution and the Act;
“Delegate and Delegated Powers” means the authorities and powers of the Board duly delegated to
individuals or committees in accordance with this constitution;
"Directors" means the directors for the time being of the Company;
"Member" means a person or Corporation admitted to membership of the Company in accordance
with this Constitution;
"Office" means the registered office for the time being of the Company;
“Officer” means an officer of the Company - a person duly appointed by the Board or CEO
"Register" means the Register of Members kept pursuant to Section 169 of the Act;
“Returning Officer” means any person appointed to perform the duties of a Returning Officer of the
Company during elections and other voting;
"Public Officer" means any person appointed to perform the duties of a Public Officer of the
Company;
"Specialist Committee" means a committee of Members established by the Board, with special
interests, or fields, in common that may also be referred to as a “SIG”. Specialist Committees operate
under terms of reference established and approved by the Board;
“Simulation Domain Specialist” means a member or stakeholder using specialist domain knowledge
in a role within the company who may also be referred to as a “SDS”;
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"Terms of Reference" means the Terms of Reference for a Board sub-committee or advisory committee;
“Voting Members” means Corporate Members, Individual Members and Life Members.
Interpretation
1.

In this Constitution, unless contrary to or inconsistent with the context:
(a)

words or expressions shall be interpreted according to the Act and the Acts
Interpretation Act 1901 (Cth);

(b)

the singular shall include the plural and vice versa;

(c)

headings do not affect the interpretation of this Constitution; and

(d)

a reference to a section of the Act includes a reference to a corresponding provision
of previous or subsequent legislation.
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Objects of the Company
2.

The objects of the Company are:
(a)

to promote the use of simulation for the benefit of providers, practitioners and users in
order to increase the use of simulation in achieving organisational goals, for the
advancement of Australasia’s economy and society.

(b)

To optimise the Company’s ongoing value to and relationship with members generally;

(c)

To support the professional development and certification of simulation professionals;

(d)

To support and undertake research and development that demonstrates the benefits
and applications of simulation and related fields to the Australasian economy as a whole
or to specific sectors of it;

(e)

To advocate on behalf of members to decision‐makers and influencers in government,
business, education, training and the media regarding the benefits and use of
simulation;

(f)

To actively support diverse participation in all aspects of Company activities in line with
Commonwealth guidelines for Diversity. The Company’s diversity objectives include, but
are not limited to, gender diversity.

(g)

To develop external relationships with like‐minded organisations to progress the use of
simulation; and

(h)

To engage in other activities in support of these objectives;

and for these purposes, the Company has the legal capacity of a natural person with all the
consequential powers conferred by the Act.
Membership
3.

Entry to each category of membership is subject to approval by the Board or its delegate in
accordance with the procedure published by the Board from time to time. Matters of
suitability, contribution, relevance, recognition and other judgment are at the sole and
absolute discretion of the Board or its delegate and the Board or its delegate is not required
to give any reason for the rejection of an applicant.

4.

Where an applicant has been accepted for membership, the Company Secretary or delegate
will send to the applicant written notice of their acceptance. Upon payment of any entrance
fee and annual subscription the applicant shall become a Member of the Company.

Classes of Members and Rights
5.

There are 5 classes of membership in the Company as follows:
(a)

Corporate Members;

(b)

Individual Members;

(c)

Student Members;

(d)

Life Members; and

(e)

International Members.
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6.

The Members will have the following rights for the following categories of membership:
(a)

(b)

Corporate Members:
(i)

may be any firm, company, corporation or organisation, that undertakes
activities in or associated with simulation in Australasia; and

(ii)

have the power to vote at all meetings of the Company defined in this
Constitution.

Individual Members;
(i)
may be any individual who is connected or associated with simulation in
Australasia; and
(ii)

(c)

(d)

(e)

7.

have the power to vote at all meetings of the Company defined in this
Constitution.

Student Members:
(i)

may be any individuals who are undertaking full or part‐time study in a field
relevant to simulation in Australasia; and

(ii)

do not have the power to vote at meetings of the Company defined in this
Constitution

Life Members:
(i)

Are persons appointed as Life Members under Clause 11; and

(ii)

have the power to vote at all meetings of the Company defined in the
Constitution.

International Members:
(i)

may be any individual who is connected or associated with simulation in
Australasia and are not residents of Australia or New Zealand; and

(ii)

do not have the power to vote at meetings of the Company defined in this
Constitution

The Board may, by director’s resolution, vary or create new non‐voting classes of Members
of the Company from time to time.

Corporate Members
8.

Each Corporate Member must nominate a person and upon receipt by the Company
Secretary or delegate that person nominated and approved by the Board or delegate shall
be the representative of that Corporate Member and will be entitled to carry out any rights
or functions of that Corporate Member.

9.

Each Corporate Member must nominate a contact responsible for accounts administration
if different than the representative nominated in accordance with Clause 8.

10.

Any individuals nominated under the Corporate Member, as limited by any conditions, shall
be entitled take part in the activities of the Company in accordance with this Constitution.

Life Members
11.

If the Board are of the opinion a Member has rendered exceptional services to the Company
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over a long period of time, the Board may approve them as a Life Member by Director’s
resolution.
12.

A Life Member’s existing rights prior to becoming a Life Member will not be altered except
for that Life Member will be exempt from paying any further annual subscriptions to the
Company.

Membership Fees and Subscription
13.

The Board or delegate will be entitled to set membership entrance fees, subscription fees and
conditions for all classes of Membership and these rates and conditions will be made available
on the Company’s website.

14.

All subscription fees are due and payable on the chosen date of registration and are
renewable after 12 months or as determined by the Board or delegate.

Cessation of Membership
15.

If the subscription of a Member remains unpaid for a period of 2 calendar months after it
becomes due, then the Member may be removed of all privileges of membership and their
name removed from the Register of Members. They may be reinstated on payment of all
arrears.

16.

A Member may at any time by giving notice in writing to the Company Secretary or delegate
resign their membership of the Company but shall continue to be liable for any annual
subscription and all arrears due and unpaid at the date of resignation and for all other monies
due by him or her to the Company and in addition for any sum which they are liable as a
Member of the Company under Clause 86.

17.

The Board or delegate shall have power to expel a Member from the Company where a
Member willfully refuses or neglects to comply with the provisions of the Constitution or is
guilty of any conduct which in the opinion of the Board is unbecoming of a Member or
prejudicial to the interests of the Company. The Member in question shall be notified at least
one week prior that their expulsion is scheduled for consideration and may request re‐
consideration.

Meetings
18.

An Annual General Meeting shall be held once in every calendar year in accordance with the
provisions of the Act and this Constitution at such time and place as may be determined by
the Board.

19.

Any member of the Board may convene a General Meeting and General Meetings shall be
convened on such requisition or in default may be convened by such requisitionists as
provided by the Act.

20.

Subject to the provisions of the Act relating to special resolutions and agreements for shorter
notice, at least 21 days’ notice (exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which notice is given) specifying the place the day
and the hour of meeting and in case of special business the general nature of that business
shall be given to such persons as entitled to receive such notices from the Company.

21.

All business shall be special that is transacted at a General Meeting and also all that is
transacted at any Annual General Meeting, with the exception of the consideration of the
accounts, balance‐sheets and the report of the Board and Auditors, the election of members
of the Board in the place of those resigning or retiring and the appointment and fixing of the
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remuneration of the Auditors where appropriate and other provisions of the Act.
Proceedings at Meetings
22.

No business shall be transacted at any meeting unless a quorum of Members is present at
the time when the meeting proceeds to business. 5 Members present shall be a quorum. For
the purpose of this Clause "Member" includes a person attending as a proxy or as
representing a Corporation which is a Member.

23.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members, shall be dissolved, in any other case
it shall stand adjourned to such other day and at such other time and place as the Board may
determine, and if at the adjourned, meeting a quorum is not present within half an hour
from the time appointed for the meeting, the Members present (being not less than 4) shall
be a quorum.

24.

The Chair shall preside as Chair at every meeting of the Company, or if there is no Chair, or
if he or she is not present within 15 minutes after the time appointed for the holding of the
meeting or is unwilling to act, the Deputy Chair shall be the Chair or if the Deputy Chair
is not present or is unwilling to act then the Members present shall elect 1 of their number
to be Chair of the meeting.

25.

The Chair may, with the consent of any meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for 30 days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment for the business to be transacted at an adjourned meeting.

Votes of Members
26.

At any meeting a resolution put to the vote of the meeting shall be decided on a show of
hands or by electric poll, unless a poll is (before or on the declaration of the result of the
show of hands) demanded:
(a) by the Chair; or
(b) by at least 6 members present in person or by proxy.
Unless a poll is so demanded a declaration by a Chair that a resolution has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost, and an entry
to that effect in the book containing the Minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution. The demand for a poll may be withdrawn.

27.

If a poll is duly demanded it shall be taken in such manner and either at once or after an
interval or adjournment or otherwise as the Chair directs and the result of the poll shall be
the resolution of the meeting at which the poll was demanded but a poll demanded on the
election of a Chair or on a question of adjournment shall be taken forthwith.

28.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chair of the
meeting at which the show of hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

29.

Only a Voting Member or duly authorised proxy or representative may vote in person, by any
means and every person present who is a Voting Member or a representative of a Voting
Member shall have one vote.
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30.

No Member shall be entitled to vote at any meeting if their annual subscription shall be more
than 1 month in arrears at the date of the meeting.

Proxy Requirements
31.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of
their attorney duly authorised in writing or, if the appointor is a corporation, either under
seal or under the hand of an officer or attorney duly authorised. The signature of the
appointor or their attorney shall be witnessed by a person other than the proxy. A proxy shall
be a member of the Company. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll. A Member shall be entitled to instruct their
proxy to vote in favour of or against any proposed resolutions. Unless otherwise instructed
the proxy may vote as he or she thinks fit.

32.

The instrument appointing a proxy may be in the following form or in a common or usual form.
I being a member of
hereby appoint
of
or
failing
him or her
of
as my proxy to vote for me on my behalf at the (annual or
general as the case may be) meeting of the Company to be held on the
day of
and at any adjournment thereof.
My proxy is hereby authorised to vote *in favour of/*against the following
resolutions: Signed this

day of

20 .

33.

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or by other means or at such other place
as is specified in the notice convening the meeting not less than 48 hours before the time
for holding the meeting.

34.

No objections can be made about the validity of any vote unless the objection is made at the
time of the general meeting or poll at which the vote was tendered. Unless a vote is
disallowed at the general meeting or poll at which the vote was tendered the vote, whether
given personally or by proxy, will be deemed valid.

Directors
35.

The Directors of the Company will be those persons who are appointed in accordance with
this Constitution. The Directors shall hold office for two years from the date of the Annual
General Meeting and can nominate for re‐election for a further 2 terms maximum.

36.

At each Annual General Meeting of the Company the Directors shall be elected from amongst
the candidates and such Directors shall hold office for two years from the date of the Annual
General Meeting and can nominate for re‐election for a further 2 terms maximum.

37.

The Board has the absolute discretion to designate written duties to any retiring Director as
an Officer of the Company for a period not normally exceeding six months, to support good
governance and continuity of vital functions. The Board will notify the membership of such
appointments.

38.

A Director need not be a Voting Member however a majority of the Board must be Voting
Members (or their representative in the case of Corporate Members).

39.

The continuing Directors may act notwithstanding any vacancy in their number, as long as
the number of Directors is not below the minimum fixed by this Constitution,
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Composition of the Board and Elections
40.

The Board will comprise of the following:
(a)

6 Voting Members (or their representative in the case of Corporate Members);

(b)

Up to 3 persons who may, but need not be, Voting Members (or their representative
in the case of Corporate Members); and

(c)

If appointed under Clause 41, the CEO of the Company.

41.

The appointment of the CEO to the Board is at the discretion of the Board and does not need
ratification from Members. Where the CEO is appointed the Board may delegate to the CEO
such powers, discretions and duties of the Board as the board sees fit and subject to the
rights of the parties to any contract, may remove a person so appointed from that office. The
CEO will have voting rights, however may not take an elected office holder role.

42.

The election of persons to the Board shall take place annually and in the following manner:
(a) Any 2 Members of the Company shall be at liberty to nominate any person to serve as
a Director.
(b)

The nomination must be in writing, signed by the candidate and his or her proposer and
seconder, and lodged with the Returning Officer at least 28 days before the Annual
General Meeting at which the election is to take place.

(c)

A list of the candidates' names in alphabetical order, with the proposer's and seconder's
names, shall be included in the notice of the Annual General Meeting or otherwise
made known to members at least 21 days before the Annual General Meeting.

(d)

In case there shall not be sufficient number of candidates nominated, the Board may fill
up the remaining vacancy or vacancies.

(e)

The Members entitled to vote will vote for the office holders and other Directors, and
the Board will consist of the following persons:
(i)

Chairperson;

(ii)

Deputy Chairperson;

(iii)

Treasurer; and

(iv)

(subject to Clause 45), up to 6 other Directors, not including the CEO.

43.

The Company may from time to time by ordinary resolution passed at a meeting increase or
reduce the maximum or minimum number of Directors of the Board provided that the
minimum will not be less than 5.

44.

The Board shall have power at any time, and from time to time, to appoint any person to the
Board, either to fill a casual vacancy or as an addition to the existing members of the Board
but so that the total number of members of the Board shall not at any time exceed the
number fixed in accordance with this Constitution. Any member of the Board so appointed
shall hold office for two years from the date of the Annual General Meeting and can
nominate for re‐election for a further 2 terms maximum.

Removal of a Director
45.

The Company may by ordinary resolution remove any member of the Board before the
expiration of their period of office, and may by an ordinary resolution appoint another
instead. The person so appointed shall hold office until the next following Annual General
Meeting.
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46.

The office of a member of the Board shall become vacant if the member:
(a)

ceases to be a member of the Board by virtue of the Act;

(b)

becomes bankrupt or makes any arrangement or composition with their creditors
generally;

(c)

becomes prohibited from being a director of a Company by reason of any order made
under the Act;

(d)

becomes of unsound mind or a person whose person or estate is liable to be dealt with
in any way under the law relating to mental health;

(e)

resigns from office by notice in writing to the Company;

(f)

for more than 6 months is absent without permission of the Board from meetings of the
Board held during that period; or

(g)

is directly or indirectly interested in any contract or proposed contract with the
Company and (as determined by the Board) fails to comply with Clause 59.

Powers and Duties of the Board
47.

The business of the Company shall be managed by the Board who may exercise all such
powers of the Company as are not, by the Act or by this Constitution, required to be
exercised by the Company in General Meeting, subject nevertheless, to any provisions of this
Constitution, to the provisions of the Act, and to such regulations, being not inconsistent
with the provisions of this Constitution, as may be prescribed by the Company in General
Meeting.

48.

The Board may exercise all the powers of the Company to borrow money and to mortgage
or charge its property, or any part thereof, and to issue debentures and other securities
whether outright or as security for any debt liability, or obligation of the Company.

49.

All negotiable instruments, and all receipts for money paid to the Company, shall be signed
drawn accepted endorsed or otherwise executed, in such other manner as the Board from
time to time determines.

50.

The Board shall cause Minutes to be made of all proceedings at all meetings of the Company
and of the Board. Such Minutes shall be signed by the Chair of the meeting at which the
proceedings were held or by the Chair of the next succeeding meeting.

51.

The Board may delegate these Powers and Duties in writing to Officers of the Company.

Proceedings of the Board
52.

The Board may meet together for the despatch of business, adjourn and otherwise regulate
its meetings as it thinks fit. A member of the Board may at any time and the Company
Secretary shall on the requisition of a member of the Board summon a meeting of the Board.

53.

Subject to complying with the Act, the Board shall have the power from time to time to create
or vary rules for ballots for the election of Directors. However, the Board may not alter the
voting rights of Members.

54.

If the voting procedures for the election of the Directors are varied in accordance with Clause
53 of the Constitution, the Board must notify the Members of the Company through
publishing the procedures on the Company’s website.

55.

Subject to these rules, questions arising at any meeting of the Board shall be decided in any
manner the Board deems fit.

As Agreed AGM 2017

56.

Subject to the Act, the quorum necessary for the transaction of the business of the Board
shall be 4 or such greater number as may be fixed by the Board.

57.

The continuing members of the Board may act notwithstanding any vacancy in the Board,
but if and so long as their number is reduced below the number fixed by or pursuant to these
rules as the necessary quorum of the Board, the continuing member or members may act
for the purpose of increasing the number of members of the Board to that number for
summoning a General Meeting of the Company but for no other purpose.

58.

The Chair of the Company shall preside at every meeting of the Board, or as otherwise
delegated. If the Chair or delegate is not present at the meeting then the members may
choose 1 of their number to be Chair of the meeting.

Director’s Interests
59.

(a)

A Director who, due to holding an office or property may have duties or interests
whether directly or indirectly in conflict with their duties as Director or the interests of
the Company must declare at a meeting of the Directors the fact and the nature,
character and extent of the conflict.

(b)

The nature of a Director's interest in any contract agreement or arrangement must be
declared by that Director at a meeting of the Directors in accordance with the Act as
soon as practicable after the relevant facts have come to his or her knowledge.

(c)

A general notice that a Director is a member of any specified firm, partnership, entity or
corporation and is to be regarded as interested in all transactions with that firm or
corporation is a sufficient declaration under this Clause as regards the Director and the
transactions. After giving general notice it is not necessary for the Director to give any
special notice relating to any particular transaction with that firm or corporation. It is
the duty of the Company Secretary to record in the minutes any declaration made or
any general notice given by a Director in pursuance of this Clause.

(d)

Subject to the Act, a Director who has a material personal interest in a matter that is
being considered at a meeting of Directors must not:
(i)

be present while the matter (or a proposed resolution of that kind) is being
considered at the meeting; or

(ii)

vote on the matter; unless:

(iii)

the Directors who do not have a material personal interest in the matter have
passed a resolution that identifies the Director, the nature and extent of the
Director’s interest in the matter and its relation to the affairs of the Company,
and states that the Directors voting for the resolution are satisfied that the
interest should not disqualify the Director from considering or voting on the
matter; or

(iv)

ASIC has given a declaration or order in accordance with the Act, that the
Director may be present or vote; or

(v)

the interest does not need to be disclosed under the Act.

Delegation of Powers to Committees
60.

The Board may delegate any of its powers to committees consisting of at least 1 Director in
addition to other Members or employees of the Company; any Committee so formed shall
in the exercise of the powers so delegated conform to any regulations that may be imposed

As Agreed AGM 2017

on it by the Board.
(a)

The Board will main a committee register and report it to members annually; and

(b)

Committees of the Board shall report to the Board as directed, but at least annually.

61.

Any Committee not consisting of at least one Director may not act as a Board committee or
as a Director of the Company.

62.

A committee may elect a Chairman of its meetings; if no such Chairman is elected, or if at
any meeting the Chairman is not present within 15 minutes after the time appointed for
holding the meeting, the members present may choose 1 of their number to be Chairman of
the meeting.

63.

A committee may meet and adjourn as it thinks proper. Questions arising at any meeting
shall be determined by a majority of votes of the members present, and in the case of an
equality of votes the Chairman shall have a second or casting vote.

64.

All acts done by any meeting of the Board or of a committee or by any person acting as a
member of the Board shall, notwithstanding that it is afterwards discovered that there was
some defect in the appointment of any such member of the Board or person acting as
aforesaid or that the members of the Board or any of them were disqualified, be as valid, as
if every such person had been duly appointed and was qualified to be a member of the Board
or Committee.

65.

A resolution in writing signed by all the members of the Board for the time being entitled to
receive notice of a meeting of the Board, shall be as valid and effectual as if it had been
passed at a meeting of the Board duly convened and held. Any such resolution may consist
of several documents in like form, each signed by 1 or more members of the Board.

66.

A meeting of the Company or the Board may be held by video conference, telephone or
similar communication equipment, as long as all Directors participating in the meeting can
hear and be heard by one another. All such Directors shall be deemed to be present in person
at such a meeting.

Creation of Specialist Committees
67.

The Board will have the power by resolution to create Specialist Committees. Members of
these committee may include Simulation Domain Specialists. The Board has the right to
appoint the first Community Committee where disagreement arises with the promoters of a
Specialist Community.

68.

A Specialist Committee must adopt Simulation Australasia’s Specialist Committee Terms of
Reference for the operation, powers and governance of the Specialist Committee.

69.

Specialist Committees and their members must operate within the terms of this Constitution,
and otherwise within the authority granted under the relevant Terms of Reference.

70.

A Specialist Committee shall elect office‐bearers (in accordance with the Terms of Reference
and the following requirements:
(a)

office bearers elected by Specialist Committees must be approved by the Board

Execution of documents
71.

The Company shall not have a common seal. Execution of documents by the Company shall
be regulated in accordance with Section 127 of the Act, or by Board resolution.

Accounts
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72.

The Board shall cause proper accounting records to be kept and shall distribute copies of
financial reports as required by the Act.

73.

The Board shall from time to time determine what times and places and under what
conditions or regulations the accounting and other records of the Company shall be open to
the inspection of members not being members of the Board, and no member (not being a
member of the Board) shall have any right of inspecting any account or book or paper of the
Company except as conferred by statute or by Clause 82 of this Constitution or authorised
by the Board or by the Company in General Meeting.

Audit
74.

A properly qualified Auditor or Auditors may be appointed and may be removed as provided
in the Act. Their remuneration shall be fixed and duties regulated in accordance with the Act
and this Constitution.

Notices
75.

A notice may be given by the Company to any Member either personally or by sending it by
post to the Member, at that Member’s registered address, or (if they have no registered
office) to the address, if any, supplied by the Member to the company for the giving of
notices to that Member, or electronic mail by posting it to the Member’s electronic mail
address, or by sending it by facsimile transmission to a facsimile number nominated by the
Member for the purpose of serving notices on the Member.

76.

Where a notice is sent by post, service of the notice shall be deemed to be effected in the
case of a notice of a meeting on the day after the date of its posting, and in any other case
at the time of which the letter would be delivered in the ordinary course of post.

77.

Where a notice is sent by facsimile, the notice will be deemed to be given on the date and
time on the confirmation report received by the sender of that facsimile.

78.

Where a notice is sent by electronic mail service of the notice shall be deemed to be effected
when the sender’s electronic mail system confirms that the notice has been sent.

79.

Notice of every meeting of the Company shall be given in any manner authorised by this
Constitution to:
(a)

Every Member except those Members who (having no registered address) have not
supplied to the Company an address for the giving of notices to them; and

(b)

the Auditor or Auditors for the time being of the Company.

Officers: Indemnities and Insurance
80.

Indemnities
To the extent permitted by law:
(a)

every person who is or has been an Officer of the Company or of a subsidiary of the
Company will be indemnified out of the property of the Company against any liability
for costs and expenses incurred by that person in defending any Proceedings in which
judgement is given in that person's favour, or in which the person is acquitted, or in
connection with an application in relation to any Proceedings in which the Court grants
relief to the person under the Act; and

(b)

every person who is or has been an Officer of the Company or of a subsidiary of the
Company will be indemnified out of the property of the Company against any liability to
another person (other than the Company or a related body corporate of the Company)
where the liability is incurred by the Officer in his or her capacity as an Officer of the
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Company or a subsidiary of the Company PROVIDED THAT this indemnity shall not apply
where the liability arises out of conduct involving a lack of good faith.
81.

Insurance
To the extent permitted by law the Company may pay, or agree to pay, a premium in respect
of a contract insuring a person who is or has been an Officer of the Company or of a subsidiary
of the Company against a liability:

82.

(a)

incurred by the person in his or her capacity as an Officer of the Company or a subsidiary
of the Company PROVIDED THAT the liability does not arise out of conduct involving a
willful breach of duty in relation to the Company or a subsidiary of the Company or a
contravention of sections 232(5) or (6) of the Act; or

(b)

for costs and expenses incurred by that person in defending Proceedings, whatever
their outcome.

Interpretation
In Clause 80 and 81:
(a)

the term “Proceedings" means any proceedings, whether civil or criminal, being
proceedings in which it is alleged that the person has done or omitted to do some act,
matter or thing in his or her capacity as an Officer of the Company or of a subsidiary of
the Company (including proceedings alleging that he or she was guilty of negligence,
default, breach of trust or breach of duty in relation to the Company or a subsidiary of
the Company).

(b)

the term "Officer" means:
(i) a Director or Officer of the Company; and
(ii) an authorised person with Delegated Powers who makes or participates in making
decisions that affect the whole, or a substantial part of the business of the
Company including the Chief Executive Officer of the Company and a Specialist
Committee member.

Income and Property of the Company
83.

The income and property of the Company whencesoever derived, shall be applied solely
towards the promotion of the objects of the Company as set forth in this Constitution; and
no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit, or lent, to the members of the Company.
However, this does not preclude the payment, in good faith, of reasonable and proper
remuneration to any officer or servant of the Company, or to any member of the Company,
in return for any services actually rendered to the Company, nor prevent the payment of
interest at a rate not exceeding interest at the rate for the time being charged by the
company’s bank for overdrawn accounts on money lent or reasonable and proper rent for
premises demised or let by any member to the Company.

84.

Ordinary members and members who are officers of the Board may be employees and are
subject to the same rights and obligations as employees, and their obligations as employees
will take precedence over their rights as members. A member who is an Director of the
Company is not entitled to a salary, wage or fee or other remuneration solely because he or
she is a member of the Board.

Members’ Liability and Winding Up
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85.

The liability of the members is limited.

86.

Every member of the Company undertakes to contribute to the property of the Company in
the event of the same being wound up while they are a member, or within 1 year after they
cease to be a member, for payment of the debts and liabilities of the Company contracted
before they cease to be a member, and of the costs, charges, and expenses of winding up
and for the adjustment of the rights of the contributories among themselves, such amount
as may be required not exceeding $ 10.00.

87.

If upon the winding up or dissolution of the Company there remains after satisfaction of all
its debts and liabilities any property whatsoever the same shall not be paid to or distributed
among the members of the Company but shall be given or transferred to some other
institution or institutions having objects similar to the objects of the Company and which
shall prohibit the distribution of its or their income and property among its or their members
to an extent at least as great as is imposed on the Company under or by virtue of Clause 83
such institution or institutions to be determined by the members of the Company at or
before the time of dissolution and if and so far as effect cannot be given to the aforesaid
provision then to some charitable objects.
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APPENDIX 2: EXPERT ADVISORY PANEL –TERMS OF REFERENCE
Expert Advisory Panel –Terms of Reference
SimAust members inform the direction for our communities. The Expert Advisory Panel is formed
from the elected Executive Specialist Communities making the SimAust organisation.
Selection process
Appointment to the panel is open to the Chair elect or nominated Executive member of each
Specialist Community. Each Simulation Community on the expert advisory committee is recognised to
bring expertise, reputation and influence and be a voice for their group and the betterment of
SimAust. The panel operates on a voluntary basis, however, in return for commitment, panellists will
be offered a complimentary Simulation Australia individual membership for the period they remain on
the Advisory Panel.
Tenure
Members will be invited to make a two‐year commitment; to coincide with their Specialist
Community appointment.
Time Commitment
Advice and guidance from members of the panel will generally be Quarterly meeting and on an as‐
needs individual basis as required.
Nature of Involvement
Simulation Australia will use the expertise of the panel in a number of possible ways:





Technical information
Strategic advice
Facilitation of introductions
Using influence to advance the cause of Simulation
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APPENDIX 3: ORGANISATIONAL STRUCTURE PLAN 2018
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APPENXIX 4: SIMULATION AUSTRALASIA SPECIALIST COMMITTEE - TERMS OF
REFERENCE

Simulation Australasia Specialist Committee - Terms of Reference
Context
Simulation Australasian Specialist Community Committees (SASC) are advisory panels representing a sector of
industry or simulation application to guide the board on trends, gaps and opportunities, to enable them to
engage and grow the association.

Aim
Simulation Australasia provides a forum for those involved with simulation, to allow for discussion and
distribution of information, and to further advance the research, development and use of simulation
technologies and practices in Australasian society, industry, academia and government.

Organisation and group membership
1.

Every SASC has a Chair, Deputy Chair and Committee.

2.

The SASC committee is led by the Chair and at least three members who form the Division Committee
(eight maximum). SASC committee members must be members of SimAust.

3.

Any SimAust member can join any SASC committee.

4.

Any SimAust member who wants to join a SASC can do so during their membership application or
renewal, by selecting to join a particular SASC and this will be recorded on the database.

Operation of Specialist Community
1.

Each SASC requires a shared secure mode for communication by which members can connect. It is
important for the SASC committee to keep this active with updates.

2.

Each SASC will contribute to the SimAust conference by running a session that enhances the quality and
richness of the conference.

3.

SASC will not be allocated a specific budget SimAust, but SimAust will assist with the activities of the
Specialist Community through seed funding for specific projects.

4.

Each SASC areas on the SimAust website need to have information submitted to keep the industry up to
date. Information should be refreshed at least monthly.

5.

Each SASC will provide:
a.

A Standards point of contact (POC) from the committee (this person does not need to sit in
quarterly standards meetings)

b.

A Professional Development point of contact (POC) from the Specialist Community committee
(this person does not need to sit in quarterly PD meetings)

c.

A Conference point of contact (POC) from the division committee (this person does not need
to sit in monthly meetings)

6.

Each Specialist Community will make an annual report (300 words) to SimAust outlining the activities of
the Specialist Community in the previous 12 months across their specific area of interest. The report is
required to be provided prior 2 months prior to the SimAust AGM to provide sufficient time to be
included into the Annual Report.

7.

Each Division will be provided with a monthly record of SimAust membership.
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Specialist Community (SC) Chair
The Chair provides leadership to the Committee and a public figurehead for Simulation Australasia within the
SASC.
The chair is to lead the Specialist Community Committee including and by:
1.

Forming the Specialist Community Committee;

2.

Convening quarterly committee meetings;

3.

Communicating with Board of Directors on behalf of the Specialist Community Committee;

4.

Liaising with other Specialist Community Chairs through the “Expert Advisory Panel”, chaired by a
member of SimAust Board or, which meets every 8 weeks to discuss collaborative opportunities,
Professional Development, Standards, and network and industry events and conferences.

The Specialist Community chair works in collaboration with the representative for the board.

Reporting and Communications
1.

SimAust will send all emails to specialist community members on behalf of the SASC using SimAust
branding templates.

2.

If a committee meeting is cancelled or postponed the SC chair must take all reasonable steps to
communicate with those affected.

3.

SimAust will provide a standard SimAust PowerPoint slide to be used as a backdrop to meetings although
presenters do not have to convert their presentations to this format.

4.

SASC must use the SimAust logo on their agendas and other documentation (templates provided). To
avoid any misunderstanding, the group should always be referred to primarily as, for example, the
‘SimAust Defence Specialist Community’ and should not use any other name.

Specialist Community Activities and Expenses
1.

The involvement of any member, invited guest or speaker is on a voluntary basis and SimAust cannot be
responsible for any expense incurred.

2.

No formal arrangements with any external organisation can be made without signature approval of the
SimAust board representative.

3.

Sponsorship should not be sought beyond assistance with venues and speakers. If funding is required for
a project, the Division must approach SimAust for seed funding or have SimAust submit a grant
application on the Division’s behalf.

Amendment or Removal of Simulation Australasia Specialist Communities
1.

If there has been no Specialist Community activity for a period of one year, SimAust will consider
removing reference to that Specialist Community from the SimAust website

2.

If SimAust receives complaints about Specialist Community meetings, or if it has any other reason to
believe it is not operating satisfactorily it may, after due consideration and consultation with the group
leaders, require changes or declare the Specialist Community closed and remove reference to the
Specialist Community from the SimAust website.
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APPENDIX 5: BUSINESS PLAN

Simulation Australasia Business Plan
The Simulation Australasia business plan is maintained in line with the strategic direction.
Operational planning is directed from the Simulation Australasia office.
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