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PART A - THE COMPANY

1. NAME AND TYPE OF COMPANY
The name of the Company is Australasian ADHD Professionals Association Ltd.

The Company is a not-for-profit public company limited by guarantee.

The liability of Members is limited to the guarantee amount in clause 1.4

Each Member must contribute an amount not more than $1.00 (the guarantee) to the property of the Company if
the Company is wound up while the Member is a Member, or within 12 months after they stop being a Member,
and this contribution is required to pay for the:

1.1

1.2

1.3

1.4

2.
2.1

DEFINITIONS AND INTERPRETATION
In this Constitution unless contrary intention appears:

"ACNC Act" means the Australian Charities and Not-for-profits Commission Act 2012 (Cth).

“ADHD” means Attention Deficit Hyperactivity Disorder which is a lifespan illness prevalent in the Australasian

community.

"Board" means the Board of Directors that is constituted by the persons who hold office as Directors, from time

to time.

“Chair” means the person appointed to chair:

a.  General Meeting under clauses 24.1 and 24.2; or 
b.  Board meeting under clause 49.1.

“Company” means Australasian ADHD Professionals Association Ltd.

"Constitution" means this Constitution as amended or supplemented from time to time.

"Corporations Act" means the Corporations Act 2001 (Cth).

“Director” means any person holding a position of Director of the Company, as appointed or elected pursuant to

this Constitution.

“Elected Director” means a person elected as a Director by the Members as described in clause 36.1. 

“General Meeting” means a formal meeting of Members as described in Part C of this Constitution.

“Member” means a Member of the Company pursuant to clauses 6 and 8.

“Non-voting Member” means a member in any other category of membership without voting rights as

determined by the Board from time to time.

“Objects” mean the objects of the Company as set out in clause 3.

“Office Bearer” means a person holding the position of President or Vice-President of the Company in

accordance with this Constitution.

“President” means the person elected or appointed as President of the Company in accordance with this

Constitution.

“Special Resolution” means a resolution for which notice has been given under clause 17.3(c) and that has been

passed by at least 75% of the votes cast by the Voting Members entitled to vote on the resolution.

“Voting Member” means a member in any category of membership with voting rights as determined by the Board

from time to time.

a.
b.

debts and liabilities of the Company incurred before the Member stopped being a Member, or
costs of winding up.
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2.2.

4.1. The Company has the legal capacity and powers of a company set out under section 124(1) of the
Corporations Act and may only exercise such powers to:
a.
b.

pursue its Objects; and
do all things incidental or convenient in relation to the exercise of power under sub-clause (a).

4. POWERS

3.1.

3.2.

The principal Object of the Company is promoting the evidence-based research, diagnosis, treatment and
management of ADHD for the benefit of individuals with ADHD and their families across Australasia.

For the purpose of furthering the principal Object, the additional Objects of the Company are:
a. to support and to conduct education of all professionals working with ADHD and to disseminate

knowledge to the broader community related to identifying, understanding, treating and responding to
ADHD;
to collaborate with advocates for individuals with ADHD and their families and for persons affected
by ADHD generally for the purpose of more effective access to services and treatment of ADHD;
to provide input to and consultation on policy development relevant to the evidence-based research,
diagnosis and treatment of ADHD;
to promote and facilitate evidence-based research into the diagnosis, causes and treatment of ADHD;
to engage in other relevant activities which support the Objects; and
ensure the successful and widespread dissemination and implementation of the AADPA Australasian
ADHD Guideline, and schedule and manage future reviews and updates of the Guideline.

b.

c.

d.

e.
f.

Reading this constitution with the Corporations Act:
a.

b.
The replaceable rules set out in the Corporations Act do not apply to the Company.

While the Company is a registered charity, the ACNC Act and the Corporations Act override any clauses in
this Constitution which are inconsistent with those Acts.

If the Company is not a registered charity (even if it remains a charity), the Corporations Act overrides any
clause in this Constitution which is inconsistent with that Act.
A word or expression that is defined in the Corporations Act, or used in that Act and covering the same
subject, has the same meaning as in this Constitution.

c.

d.

2.3. The following rules of interpretation apply unless contrary intention appears:
a. a reference to any legislation or to any provision of any legislation includes any regulations made under it

and any statutory modification or replacements thereto for the time being in force;

a reference to a clause is a reference to a clause of this Constitution and includes any further embedded
content;
the word person means a natural person and any company, corporation, association, body or entity whether
incorporated or not;
the words writing and written means printing, typewriting and all other means of representing or
reproducing words in visible form;
a gender includes all genders;
singular includes plural and vice versa;

where a word or phrase is defined, its other grammatical forms have corresponding meaning;
headings, bold type and italics are for convenience only and do not affect the interpretation of this
Constitution.

b.

c.

d.

e.

f.

g.

h.

Constitution
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6.2

6.4

7.1

8.1

6.
6.1.

This Constitution constitutes a contract between:

a.

b.

c.

the Company and each Member;

the Company and each Director and other Officer; and

each Member and each other Member

Under which each person referred to above agrees to comply with and be bound by the provisions of this
Constitution so far as they apply to that person.

MEMBERSHIP
The Company shall have two classes of members:

a.

b.

Voting Members

Non-voting Members

The Board may, by by-law, establish categories of membership within these classes, determine eligibility criteria
for each category, and specify the rights and obligations of members in each category. (Schedule A)

A person is eligible to be a member of the Company if they:6.3
a.

b.

support the purposes of the Company; and

meet any other criteria established by the Board in the by-laws.

The Board may, in its absolute discretion, decline to accept an application for membership in any class
and shall not be bound or required to give any reason for doing so.

5.1.
5.2.

5.3.

The income and property of the Company will only be applied towards the promotion of the Objects.
The Company must not distribute any surplus, income or assets directly or indirectly to its Members in the
form of dividends or distribution of profits.

Clause 5.2 does not prevent the Company from paying a Member:
a.

b.

c.

d.

by way of reimbursement for expenses properly incurred by the Member on behalf of the Company;

in return for any services rendered or goods supplied in the ordinary course of business to the Company;

as a Director in accordance with clause 45; or

for any other bona fide reason or purpose for the attainment of the Objects.

A Member’s membership of the Company will cease:

a. upon the Member’s resignation from membership. The resignation of a Member takes effect on the date of
receipt by the Company of the notice of resignation or any later date provided in the notice;

when the Member no longer meets the criteria for their respective category of membership, unless resolved
otherwise by the Board or transferred to another category of membership by the Board;
if membership lapses under clause 10.3;

if the Member is expelled from the Company;

if the Member becomes of unsound mind or a person who is, or whose estate is, liable to be dealt with in any
way under the law relating to mental health;
upon the death, bankruptcy or insolvency of that Member; or

if the Member is convicted of an indictable offence unless the Board resolves otherwise.

b.

c.

d.

e.

f.

g.
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8.2. Any Member who ceases to be a Member:

a.
b.

will not be entitled to any refund or part refund of any membership fee; and

10.1.

10.2.

10.3.

10.4.

The Board may from time to time charge fees to Members that may include joining fees and annual membership
fees. The Board may determine the amounts of such fees for each Member or each class or category of
membership and the time and manner of payment of such fees.
Subject to clause 26.3, a Member whose annual membership fee is in arrears by more than 1 month but less than
3 months ceases to be entitled to any of the rights or privileges of membership but these may be reinstated on
payment of all arrears if the Board sees fit.
A Member whose annual membership fee is in arrears by 3 months or more, ceases to be a Member. 
The Board may at its discretion determine that no fee, in full or in part, is payable by a Member or a particular
category of membership.

10. MEMBERSHIP FEES

11. DISCIPLINING MEMBERS

11.1 In accordance with this clause, the Board may resolve to warn, suspend or expel a Member from the Company if
the Board considers that:

a.

b.

c.

the Member has breached this Constitution;

the Member has acted in a way inconsistent with the Objects; or

the Member’s behaviour is causing, has caused, or is likely to cause harm to the Company.

a.

b.

c.

d.

e.

that the Board is considering a resolution to warn, suspend or expel the Member;

that this resolution will be considered at a Board meeting and the date of that meeting;

what the Member is said to have done or not done;

the nature of the resolution that has been proposed; and

that the Member may provide an explanation to the Board, and details of how to do so.

11.3.     Before the Board passes any resolution under clause 11.1, the Member must be given a chance to explain or defend

themselves
by:
a.

b.

sending the Board a written explanation before that Board meeting; and/or

speaking at the meeting.

11.2.     At least 28 days before the Board meeting at which a resolution under clause 11.1 will be considered, the Company       
must notify the Member in

writing:

9. RIGHTS NOT TRANSFERABLE

9.1. A right, privilege or obligation which a person has by reason of being a Member: 

a.

b.

is not capable of being transferred or transmitted to another person; and

terminates upon the person ceasing to be a Member.

Australasian ADHD Professionals Association Ltd - September 2026 Page 6
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11.4. After considering any explanation under clause 11.3, the Board may:

a.

b.

c.

d.

e.

f.

take no further action;

warn the Member;

suspend the Member’s rights as a Member for a period of no more than 12 months;

expel the Member;

refer the decision to an unbiased, independent person on conditions that the Board considers appropriate
(however, the person can only make a decision that the Board could have made under this clause); or
require the matter to be determined at a General Meeting.

11.5.

11.6.

11.7.

11.8.

The Board cannot fine a Member.

The Company must give written notice to the Member of the decision under clause 11.4 as soon as possible.

Disciplinary procedures must be completed as soon as reasonably practical.

There will be no liability for any loss or injury suffered by the Member as a result of any decision made in good faith
under this clause.

12.1. The dispute resolution procedure in this clause applies to disputes (disagreements) under this
Constitution between a Member or Director and:
a.

b.

c.

one or more Members,

one or more Directors, or

the Company.

12.2.

12.3.

12.4.

A Member must not start a dispute resolution procedure in relation to a matter which is the subject of a disciplinary
procedure under clause 11 until the disciplinary procedure is completed.

Those involved in the dispute must try to resolve it between themselves within 28 days of knowing about it.

If those involved in the dispute do not resolve it under clause 12.3, they must within 28 days:

a.

b.

c.

tell the Board about the dispute in writing,

agree or request that a mediator be appointed, and

attempt in good faith to settle the dispute by mediation.

12.5. The mediator must be chosen by agreement of those involved, or where those involved do not agree, a person
chosen by the Board.

12.6. A mediator chosen by the Board under clause 12.5:
a.

b.

c.

may be a Member or former Member of the Company

must not have a personal interest in the dispute, and

must not be biased towards or against anyone involved in the dispute.

12.7. When conducting the mediation, the mediator must:
a.

b.

c.

d.

allow those involved a reasonable chance to be heard

allow those involved a reasonable chance to review any written statements

ensure that those involved are given natural justice, and

not make a decision on the dispute.

12. DISPUTE RESOLUTION
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16.2.

16.1. An Annual General Meeting must be held within 6 months after the end of the Company’s financial year.

The business of the Annual General Meeting may include the following matters even if not referred to in the notice
of meeting:

16. ANNUAL GENERAL MEETINGS

a.

b.

c.

d.

consideration of the annual financial report and any auditor’s report;

a review of the Company’s activities;

election or announcement of Directors; and

appointment of the auditor, if any.

13.3.

13.5.

13.1.

13.2.

The Board may convene a General Meeting at any time it thinks fit.

If Voting Members with at least 5% of the votes that may be cast at a General Meeting make a written
request to the Company for a General Meeting to be held, the Board must:

a.

b.

within 21 days of the Voting Members’ request, give all Voting Members notice of a General Meeting; and

hold the General Meeting within 2 months of the Voting Members’ request.

13.4.

The percentage of votes that Voting Members have (in clause 13.2) is to be worked out as at midnight (Australian
Eastern Time) before the Voting Members request the meeting.

The Voting Members who make the request for a General Meeting must:

a.

b.

c.

state in the request any resolution to be proposed at the meeting

sign the request, and

give the request to the Company.

Separate copies of a document setting out the request may be signed by the Voting Members if the wording of the
request is the same in each copy.

13. GENERAL MEETINGS CALLED BY THE BOARD

14.1.

14.2.

14.3.

a.

b.

c.

The Company must pay the Voting Members who request the General Meeting any reasonable expenses they incur
because the Board did not call and hold the meeting.

as far as possible, follow the procedures for General Meetings set out in this constitution 

call the meeting using the list of Members on the Company’s Member register, which the Company

must provide to the Voting Members making the request at no cost, and

hold the General Meeting within 3 months after the request was given to the Company.

14. GENERAL MEETINGS CALLED BY MEMBERS

If the Board does not call the meeting within 21 days of being requested under clause 13.2, 50% or more of the
Voting Members who made the request may call and arrange to hold a General Meeting.

To call and hold a meeting under clause 18.1, the Voting Members must:

15.1.

15.2.

A General Meeting may be held at 2 or more places using any technology that gives the Members present at those
places a reasonable opportunity to participate in the meeting, including to hear and be heard.

Anyone using this technology is taken to be present in person at the meeting.

15. USING TECHNOLOGY TO HOLD MEETINGS

Constitution

PART C - GENERAL MEETINGS
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17.1. At least 21 days' notice of any General Meeting must be given to
a.

b.

c.

each Member;

each Director; and

the auditor, if any.

17.2. Subject to 21.2(c), notice of a General Meeting may be provided less than 21 days before the meeting if:

a. for an Annual General Meeting, all the Members entitled to attend and vote at the Annual General Meeting
agree beforehand; or
for any other General Meeting, Members with at least 95% of the votes that may be cast at the meeting
agree beforehand.
Notice of a General Meeting cannot be provided less than 21 days before the meeting if a resolution will
be moved to:

b.

c.

i.

ii.

iii.

iv.

remove a Director;

appoint a Director in order to replace a Director who was removed;

remove an auditor; or

consider a special resolution.

17. NOTICE OF GENERAL MEETING

17.4.

17.3. A notice of a General Meeting must specify:

a.

b.

c.

the date, time and place of the meeting;

the general nature of the business to be transacted at the meeting;

if a Special Resolution is to be proposed, state in full the proposed resolution and the intention to propose

it as a Special Resolution;

if the meeting is to be held in 2 or more places, the technology that will be used to facilitate this; and
a statement that Voting Members have the right to appoint proxies and the relevant proxy form.

d.

e.

The non-receipt of a notice of a General Meeting or the accidental omission to give notice to any person entitled to
receive the notice does not invalidate anything done or any resolution passed at the General Meeting.

19.1.

19.2.

19.3.

No business shall be transacted at a General Meeting unless a quorum is present.

The quorum for any General Meeting is the number of Voting Members entitled to vote and present in person or by

proxy that is equal to the sum of the number of Directors in office at the time plus 2. When determining whether a
quorum is present, a person may only be counted once (even if that person is a proxy of more than one Member).

If within half an hour after the appointed time for the commencement of a General Meeting a quorum is not present:
a.

b.

the meeting if convened upon the requisition of Members shall be dissolved;
in any other case the meeting shall stand adjourned to such other day and at such other time and place
as the President may determine.

19. QUORUM

If at the adjourned meeting the quorum is not present within half an hour after the appointed time for the
commencement of the meeting, then the meeting will lapse.

19.4.

18.1. The Board may cancel, postpone or change the venue of a General Meeting (other than a meeting requisitioned by
Members) at any time prior to the meeting. The Board must endeavour to notify each person entitled to receive
notices of the meeting of the cancellation, postponement or change of venue.

18. CANCELLATION OR POSTPONEMENT

Constitution
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22.

22.1.

22.2.

22.3.

VOTING AT GENERAL MEETINGS

Subject to clauses 26.3 and 27, each Voting Member has 1 vote on a show of hands and on a vote in writing.

The vote may be exercised in person or by proxy (subject to clause 30.8).
A Voting Member will not be entitled to exercise their right to vote if at the time of the meeting, their membership
fee is overdue and unpaid.

21.

21.1.

ADJOURNMENT
The Chair of a General Meeting at which a quorum is present may in accordance with the law or with the consent
of the majority of Voting Members present at the meeting adjourn the meeting from time to time and place to
place.

No business shall be transacted at an adjourned meeting other than the business left unfinished at the meeting at

which the adjournment took place.

When a General Meeting is adjourned for 28 days or more, new notice must be given of the adjourned meeting to

each Member and person entitled to receive the notice.

21.2.

21.3.

23.

23.1.

OBJECTIONS TO RIGHT TO VOTE

A challenge to a right to vote at a General Meeting:

23.2.

a.

b.

may only be made at the meeting; and

must be determined by the Chair, whose decision is final.

A vote not disallowed following the challenge is valid for all purposes.

20.
20.1.
20.2.

CHAIR FOR GENERAL MEETINGS

The President will be the Chair for each General Meeting.
If the President is not present within 15 minutes after the time appointed for the commencement, or is unable or
unwilling to act, the following may chair the meeting (in order of precedence):

20.3

a.

b.

the Vice-President;

if the Vice-President is not present or is unable or unwilling to act, any other Director present who has been
appointed as Chair by those other Directors present;
if none of the Directors are present or are able or willing to act, then a Voting Member present chosen by a
majority of the Voting Members present.

c.

Any question arising at a General Meeting relating to the order of business, procedure or conduct of the meeting
must be referred to the Chair of the meeting whose decision is final.

Constitution

24.

24.1.

24.2.

HOW VOTING IS CARRIED OUT

A resolution put to the vote at a General Meeting must be decided on a show of hands unless a vote in writing is

demanded.

On a show of hands, a declaration by the Chair is conclusive evidence of the result. Neither the Chair nor the
minutes need to state the number or proportion of the votes recorded in favour or against.

Unless otherwise required by this Constitution or the Corporations Act, all resolutions of the Company are ordinary
resolutions which are resolutions passed by more than 50% of the votes cast by Members entitled to vote on the
resolutions.
If the votes are equal, the motion is not carried.24.4.

24.3.
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25.

25.1.

25.2.

25.3

VOTES IN WRITING

A vote in writing may be demanded on any resolution.

A demand for a vote in writing may be withdrawn.

At a General Meeting, a vote in writing may be demanded by:

25.4

25.5

25.6.

25.7.

25.8.

26.

26.1.

26.2.

26.3.

PROXIES 

A Voting Member may appoint a proxy to attend and vote at a General Meeting on their behalf.

A proxy must be a Member.

A proxy appointed to attend and vote for a Voting Member has the same rights as the Voting Member to:

a.

b.

c.

speak at the meeting;

vote in a vote in writing (but only to the extent allowed by the appointment); and

demand or join in to demand a vote in writing under clause 29.

26.4

26.5

26.6

26.7.

An appointment of proxy (proxy form) must be signed by the Voting Member appointing the proxy and

must contain:

a.

b.

c.

the Voting Member’s name and address;

the proxy’s name or the name of the office held by the proxy; and

the meeting(s) at which the appointment may be used.

A proxy appointment may be a standing one.

In the event of a Voting Member not nominating a particular person as proxy on the proxy form, the proxy may be

exercised by the Chair unless the Voting Member indicates otherwise.
Proxy forms must be received by the Company at the address or email stated in the notice of meeting or at the
Company’s registered address or email at least 48 hours before a General Meeting or such shorter period as the
Board may permit.

a.

b.

at least 3 Voting Members entitled to vote on the resolution; or

the Chair.

A vote not disallowed following the challenge is valid for all purposes.

a.

b.

c.

before a vote is taken;

before the voting results on a show of hands are declared; or

immediately after the voting results on a show of hands are declared.

A vote in writing demanded on a matter other than the election of a Chair or the question of an adjournment must
be taken when and in the manner the Chair directs.

A vote in writing on the election of a Chair or on the question of an adjournment must be taken immediately.

The demand for a vote in writing does not prevent the continuance of a meeting for the transaction of any business
other than the question on which a vote in writing has been demanded.

The result of the vote in writing is the resolution of the meeting at which the vote in writing was demanded.

Constitution

A proxy is not entitled to vote on a show of hands (but this does not prevent a Voting Member appointed as a
proxy from voting as a Voting Member in their own right on a show of hands).

26.8.

26.9. When a vote in writing is held, a proxy:

a.

b.

c.

does not need to vote, unless the proxy appointment specifies the way they must vote;

if the way they must vote is specified on the proxy form, must vote that way; and

if the proxy is also a Voting Member or holds more than one proxy, may cast the votes held in different ways.
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26.10.     Unless the Company receives written notice at least 48 hours (or any shorter period the Board may permit)
before the start or resumption of a General Meeting at which a proxy votes, a vote cast by the proxy is
valid even if, the appointing Member:
a.

b.

c.

d.

dies;

is mentally incapacitated;

revokes the proxy’s appointment; or

revokes the authority of a representative or agent who appointed the proxy.

26.11.     Despite clause 26.10(c)  if a Voting Member attends a General Meeting and they have appointed a proxy, 
the proxy’s appointment is deemed revoked. This means the proxy does not have the authority to speak and vote
for a Voting Member at a meeting while the Voting Member is at the meeting.

27.1. The Board may determine that at any General Meeting, a Voting Member who is entitled to vote at that meeting is
entitled to a direct vote. A ‘direct vote’ includes a vote delivered to the Company by post, fax or other electronic
means approved by the Board. The Board may specify the form, method and timing of giving a direct vote at a
meeting in order for the vote to be valid.

27. DIRECT VOTING

28.2.

28.3.

28.4.

28.5.

28.6.

A notice of a Members’ resolution must set out the wording of the proposed resolution and be signed by the
Members proposing the resolution.

A request to distribute a Members’ statement must set out the statement to be distributed and be signed by the
Members making the request.

Separate copies of a document setting out the notice or request may be signed by Members if the wording is the
same in each copy.

The percentage of votes that Members have (as described in clause 29.1) is to be worked out as at midnight
(Australasian Eastern Time) before the request or notice is given to the Company.

If the Company has been given notice of a Members' resolution under clause 29.1(a), the resolution must be
considered at the next General Meeting held more than two months after the notice is given.

28.1. Members with at least 5% of the votes that may be cast on a resolution may give:

a. written notice to the Company of a resolution they propose to move at a General Meeting (Members’
resolution), and/or

a written request to the Company that the Company give all of its Members a statement about a proposed
resolution or any other matter that may properly be considered at a General Meeting (Members’ statement).

b.

28. MEMBERS’ RESOLUTIONS AND STATEMENTS

Constitution

28.7. If the Company has been given a notice or request under clause 32.1:

a.

b.

in time to send the notice of proposed Members’ resolution or a copy of the Members' statement to
Members with a notice of meeting, it must do so at the Company’s cost, or
too late to send the notice of proposed Members’ resolution or a copy of the Members' statement to

Members with a notice of meeting, then the Members who proposed the resolution or made the
request must pay the expenses reasonably incurred by the Company in giving Members notice of the
proposed Members’ resolution or a copy of the Members' statement.



Australasian ADHD Professionals Association Ltd - September 2026 Page 14

32.2.

32.1. The Board will comprise no more than 12 Directors, including:

a.
b.
c.

up to 8 Elected Directors; 
up to 6 Appointed Directors appointed in accordance with clause 34.1; and
at least 1 Director who meets the criteria for a Lived Experience Director as defined in clause 33.3,
provided that the total number of Directors in office must not exceed 12 at any time.

The minimum number of Elected Directors shall be 3.

32. NUMBER OF DIRECTORS

33.1.

33.2.

33.3.

An Elected Director must be a Voting Member.

A person is not eligible to be a Director if they are ineligible to be a director under the Corporations Act or the
ACNC Act.

A Lived Experience Director is a person with lived experience of ADHD, either as an individual diagnosed with
ADHD or as a primary carer of a person with ADHD. More than one Director may meet this criteria, but at least
one Director must meet this criteria at all times.

33. DIRECTOR ELIGIBILITY

30.1.

30.2.

30.3.

The business and affairs of the Company is managed by or under the direction of the Board. The Board may
exercise all powers and do all such things that may be exercised or done by the Company, except for anything
which must be exercised by the Company in General Meeting as required by law or by this Constitution.

The Board may by resolution make, amend or revoke by-laws for the purposes of giving effect to any provision of
this Constitution or to govern the procedures and activities of the Company. These by-laws are binding on the
Board and the Members.

Any question, issue or dispute relating to or arising in consequence from this Constitution shall be determined by
the Board.

30. POWERS OF THE BOARD

31.1.

31.2.

The Board may delegate any of its powers and/or functions to one or more committees or any employee of the
Company or any other person as the Board thinks fit.

In exercising any powers so delegated, the committee, employee or person must comply with any terms and
conditions that may be set by the Board.

31. DELEGATION OF POWERS

29.1.

29.2.

Any Director or auditor of the Company is entitled to attend and address a General Meeting.

Any other person that is a not a Member may attend and address a General Meeting if invited to do so by
the Chair of the meeting.

29. NON-MEMBERS ATTENDING A GENERAL MEETING

PART D - BOARD OF DIRECTORS

Constitution

28.8. The Company does not need to send the notice of proposed Members’ resolution or a copy of the Members'
statement to Members if:
a.

b.

c.

d.

it is more than 1,000 words long

the Board considers it may be defamatory

clause 32.1.b applies, and the Members who proposed the resolution or made the request have not paid
the Company enough money to cover the cost of sending the notice of the proposed Members’ resolution
or a copy of the Members' statement to Members, or

in the case of a proposed Members’ resolution, the resolution does not relate to a matter that may be
properly considered at a General Meeting or is otherwise not a valid resolution able to be put to the
Members.
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36.

36.1.

34.
34.1.

35.
35.1.

ELECTIONS
Elections will be held prior to the Annual General Meeting in accordance with the procedures determined by the
Board and set out in the by-laws.
If the number of nominations exceeds the number of vacancies to be filled, a ballot must be held prior to the
Annual General Meeting, which may include an electronic ballot as determined by the Board.

If insufficient nominations are received to fill all vacancies on the Board:

TERMS OF OFFICE

The terms of Elected Directors will be staggered so that elections for 3 Elected Director positions on the Board will
be conducted each year.
Results of an election will be announced at the Annual General Meeting. Elected Directors will hold office for a term
of 2 years commencing from the end of that Annual General Meeting until the end of the second following Annual
General Meeting.
The Elected Directors to retire at each Annual General Meeting are those who were elected 2 years earlier and those
appointed to fill a casual vacancy for a Director elected 2 years earlier.
An Appointed Director will hold office for a term determined by the Elected Directors not exceeding 2 years from the
date of appointment.
The tenure of Directors will be determined in accordance with the By-Laws, as adopted and amended
by the Board from time to time, provided that the By-laws remain consistent with this constitution, the Corporations
Act 2001 (Cth), and the Australian Charities and Not-for-profits Commission Act 2012 (Cth).

APPOINTED DIRECTOR
The Elected Directors may, by resolution, appoint up to 6 persons as Appointed Directors to serve on the Board at
any one time, subject to the maximum number of Directors specified in clause 32.1.

Appointed Directors may be appointed where particular skills, experience or knowledge are sought to complement
the existing skills of the Board and enhance the Board’s ability to discharge its duties and advance the Objects of
the Company. 
An Appointed Director may be, but is not required to be, a Member.
If at any time no Director identifies as having lived experience of ADHD as defined in clause 33.3, the Board must,
within 3 months, appoint a Lived Experience Director to fill this role until the next election cycle.

37.
37.1.

ALTERNATE DIRECTORS
Alternate Directors are not permitted.

36.2.

36.3.

36.4.

36.5.

34.2.

34.3.

35.2.

35.3.

35.4.

35.5.

38.
38.1.

VACATION OF OFFICE OF DIRECTOR
The Directors may appoint a person as an Elected Director to fill a casual vacancy if that person is an eligible Voting
Member.
Any individual so appointed to fill a vacancy of an Elected Director will hold office for the remainder of the term of
that vacancy.
The Board may act even if there are vacancies on the Board. However, if the number of Directors is reduced below
the minimum of 3 Elected Directors, the continuing Directors may act only:

38.2.

38.3.

in an emergency; or
for the purposes of appointing additional eligible Voting Members as Elected Directors up to the minimum
number; or
to convene a General Meeting.

a.
b.

c.

a.the candidates nominated shall be declared elected at the Annual General Meeting following the election; and
b.any unfilled positions remaining on the Board shall be deemed casual vacancies.

If the number of nominations received is equal to the number of vacancies to be filled, the candidates nominated
shall be declared elected at the Annual General Meeting following the election.
The Board shall ensure that the election and appointment processes for Director positions actively seek candidates
who meet the criteria for a Lived Experience Director as set out in clause 33.3.

Constitution
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39.

40. OFFICE BEARERS
The Office Bearers of the Company are:

REMOVAL OF DIRECTOR
Voting Members may by ordinary resolution in a General Meeting remove any Director from office in
accordance with the Corporations Act.

40.1.

38.4.

39.1.

41. PAYMENTS TO DIRECTORS
The Company must not pay fees to a Director for acting as a Director.
The Company may pay a Director for:

41.1.
41.2.

41.3.

a. reimbursement of out-of-pocket expenses incurred by the Director in the performance of any duty as a
Director where the amount payable does not exceed an amount previously agreed by the Board; or
any service rendered to the Company by the Director in a professional or technical capacity, other than in
the capacity as a Director, where the provision of the service has the prior approval of the Board and is on
reasonable commercial terms.

b.

The Company may pay premiums for insurance indemnifying Directors, as allowed by law and this Constitution.

A Director stops being a Director if they:

a.
b.
c.
d.
e.
f.
g.

die;
are an Elected Director who ceases to be a Voting Member; or
become bankrupt or makes any arrangement or composition with creditors generally;
become ineligible to be a director of a company under the Corporations Act or the ACNC Act;
resign their office by written notice given to the Company;
are removed from office pursuant to clause 43.1;
become 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;

are absent from 3 consecutive Board meetings (other than urgent Board meetings under clause 47.2)
without leave of absence from the Board;
are convicted on indictment of an offence and the Board does not resolve to confirm the Director’s
appointment following the conviction; or
fail to disclose a material personal interest in breach of the law unless at the next Board meeting the Board
resolves otherwise.

h.

i.

j.

a.
b.

President; and
Vice President.

40.2.

40.3.

The Board will appoint the Office Bearers from amongst its number at the first Board meeting held after the Annual
General Meeting or at any time after a vacancy arises.
Each Office Bearer will hold their position:

a. for a period of approximately 1 year or until the first Board meeting after the next Annual General Meeting
following their appointment, but will be eligible for reappointment;
until they resign from their position as Office Bearer by written notice to the Company; or
until they are removed from their position as Office Bearer by resolution of the Board.

b.
c.

40.4.

40.5.
40.6.

For avoidance of doubt, an individual who vacates an Office Bearer position remains on the Board if they continue
to be a Director.
The President and the Vice-President must each be Voting Members.
Office Bearers will not hold office beyond their retirement or removal from the Board as a Director.

Constitution
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PART E - BOARD MEETINGS
42.

43.

47.
47.1.

46.

45.

44.

CHAIR
At a meeting of the Board, the President shall preside as Chair. If the President is absent or unwilling to act, then
the Vice President shall preside and if the Vice President is not present or is unwilling to act, the remaining
Directors shall choose another Director to preside as Chair at the meeting.

Despite anything in clause 49.1, if the President (or as applicable Vice President) later attends a meeting of
Directors or is later willing to act then they must take the role of Chair of the meeting.

NOTICE

Subject to clause 47.2, all Directors must be given at least 7 days’ notice of a Board meeting.

In cases of urgency, a meeting can be held without notice being given in accordance with clause 47.1 provided
that as much notice as practicable is given to each Director by the quickest means practicable.

Notice may be given orally or in writing and using any technology.

QUORUM
No business shall be transacted by the Board unless a quorum is present. The quorum for a meeting of the Board
shall be half of the number of Directors currently in office, rounded up if not a whole number.

VOTING AND DECISIONS

Decisions made at a meeting of the Board will be determined by a majority of votes cast by Directors present and
eligible to vote at the meeting. Each Director has 1 vote.

In the event of an equality of votes on any question, the Chair does not have a second or casting vote.

CONFLICTS OF INTEREST
A Director must disclose the nature and extent of any actual or perceived material conflict of interest in a matter
that is being considered at a Board meeting (or that is proposed in a resolution made outside of a Board meeting):

CALLING OF BOARD MEETINGS
The Board will meet for the dispatch of business, adjourn and otherwise regulate its meetings at such place and
time as the Board may determine.

The President or any 2 or more Directors may at any time, and the Company Secretary must on the request of the
President and any 2 or more Directors, call a Board meeting.

42.1.

42.2.

43.1.

43.2.

43.3.

44.1.

45.1.

45.2.

46.1.

46.2.

47.2.

47.3.

47.4.

a.

b.

to the other Directors; or

if all of the Directors have the same conflict of interest, to the Members at the next General Meeting, or at
an earlier time if reasonable to do so.

The disclosure of a conflict of interest by a Director must be recorded in the minutes of the meeting.

Each Director who has a material personal interest in a matter that is being considered at a Board meeting (or that
is proposed in a resolution made outside of a Board meeting) must not, except as provided under clause 49.4:

a.

b.

be present at the meeting while the matter is being discussed, or

vote on the matter.

A Director may still be present and vote if:

a. their interest arises because they are a Member of the Company, and the other Members have the same
interest;

their interest relates to an insurance contract that insures, or would insure, the Director against liabilities
that the Director incurs as a Director of the Company (see clause 64);

b.

Constitution
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51.1

48.1.

48.2.

48.3.

48.4.

49.1.

49.2.

49.3.

49.4.

49.5.

50.1.

50.2.

c.

e.

f.

d.

g.

Any act done by the Board is valid and effective despite any defect that may afterwards be discovered in the
appointment or qualification of any Director.

A procedural defect in decisions made by the Board will not result in such decisions being invalidated.

The Directors must comply with their duties as directors under legislation and common law (judge-made law),
and with the duties described in governance standard 5 of the regulations made under the ACNC Act which are:

a. to exercise their powers and discharge their duties with the degree of care and diligence that a
reasonable individual would exercise of they were a Director of the Company;

to act in good faith in the best interests of the Company and to further the Objects of the Company;

not to misuse their position as a Director;

not to misuse information they gain in their role as a Director;

b.

c.

d.

The Board may pass a resolution without a Board meeting being held. The resolution may be passed by written or
electronic communication.

The resolution is passed if at least a majority of Directors entitled to vote on the resolution sign or otherwise
agree to the resolution in the manner set out in clauses 53.3 or 53.4.
The Directors may sign a single document setting out the resolution and containing a statement that they agree
to the resolution or there may be multiple copies of the same document, each signed by one or more of the
Directors.

The Company may send the proposed resolution by email or other electronic message to the Directors and the
Directors may agree to the resolution by sending a reply email or message to that effect, including the text of the
resolution in their reply.

The resolution is taken to be passed when the last Director who constitutes a majority in favour signs or
otherwise agrees to the resolution in the manner set out in clauses 53.3 or 53.4.

A Board meeting may be held using any technology consented to by all the Directors. The consent may be a
standing one. The Board must reconsider any technology consented to at least annually.

A Director may only withdraw their consent to the use of technology proposed for a Board meeting if they do so at
least 48 hours before the meeting.

A Board meeting held by means of technology is to taken to be held at the place where Chair of the meeting is, or
at such other place as determined by the Chair of the meeting provided that at least 1 of the Directors involved
was at that place for the duration of the meeting.

A Director who participates in a Board meeting permitted under clause 52.1 is taken to be present at the meeting
and is entitled to vote.

their interest relates to a payment by the Company under clause 64 (indemnity), or any contract relating to
an indemnity that is allowed under the Corporations Act;

the Australian Securities and Investments Commission (ASIC) makes an order allowing the Director to vote
on the matter; or
the Directors who do not have a material personal interest in the matter pass a resolution that:

identifies the Director, the nature and extent of the Director’s interest in the matter and how it relates to the
affairs of the Company; and

says that those Directors are satisfied that the interest should not stop the Director from voting or being
present.

51.

50.

49.

48.

VALIDITY OF ACTS

USE OF TECHNOLOGY

DUTIES OF DIRECTORS

RESOLUTIONS MADE OUTSIDE OF BOARD MEETINGS

Constitution
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PART G - RECORDS

PART H - ADMINISTRATION

52.
52.1.

57.
57.1.

56.
56.1.

59.
59.1.

58.
58.1.

55.
55.1.

MINUTES
The Board must ensure that minutes are made and kept of

NOTICES
Any notice required to be given to the Company may be given:

53.

53.1.

53.2.

REGISTERS

The Company must keep all registers required by this Constitution and the Corporations Act.

The registers must be made available as required by the Corporations Act.

FINANCIAL YEAR
The Company’s financial year is from 1 January to 31 December, unless the Board passes a resolution to
change the financial year.

COMPANY SECRETARY
There must be at least 1 Company Secretary appointed by the Board on any terms as the Board sees fit. The Board
may remove or terminate such appointment subject to law.

INSPECTION OF RECORDS
A Member is not entitled to inspect the financial records or other documents of the Company unless authorised by
the Board or the Corporations Act.

ALTERATION OF CONSTITUTION
This Constitution may only be altered by the Voting Members passing a Special Resolution.

a.  proceedings and resolutions of Board meetings;

b.  proceedings and resolutions of General Meetings of Members;

c.  resolutions passed by the Board without a meeting; and 

d.  proceedings and resolutions of any committees of the Board.

a.
b.
c.
d.

by delivering it to the Company’s registered office;
by sending the notice by post to the registered address; or
by email to the email address nominated by the Company for that purpose; or
by facsimile transmission to the facsimile number of the Company.

54.
54.1.

FINANCIAL RECORDS
The Company must keep written financial records that:

a.  correctly record and explain its transactions and financial position and performance; and 

b.  would enable true and fair financial statements to be prepared and reviewed or audited.

e.
f.
g.

to disclose any perceived or actual material conflicts of interest in the manner set out in clause 47;
to ensure that the financial affairs of the Company are managed responsibly; and
not to allow the Company to operate while it is insolvent.

Constitution
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59.2.

59.3.

60.1.

60.2.

60.3.

60.4.

60.5.

61.1.

62.1.

62.2.

62.3.

The Board may appoint an individual as Patron of the Company. The Board may remove or replace such
appointment at any time as it sees fit.

A Patron may not be a Director or other officer of the Company.

A Patron has such rights, entitlements and duties as determined by the Board.

Any notice required to be given to a Member under this Constitution may be given:
a.
b.

personally;
by sending it by post to the address for the Member in the register of Members or the alternative address
(if any) nominated by the Member;
by sending it to the facsimile number or electronic address (if any) nominated by the Member;
by sending it by other electronic means (if any) nominated by the Member; or
if agreed to by the Member, by notifying the Member at an email or other electronic address nominated
by the Member, that the notice is available at a specified place or address (including an electronic
address).

c.
d.
e.

If the Company does not have an address for the Member, the Company is not required to give notice in person.
A notice:

a.
b.

delivered in person, or left at the recipient’s address, is taken to be given on the day it is delivered;
sent by post, is taken to be given on the third day after it is posted with the correct payment of postage
costs;
sent by email, fax or other electronic method, is taken to be given on the business day after it is sent; and

given under clause 63.2.e is taken to be given on the business day after the notification that the notice is
available is sent.

c.
d.

For the purposes of this clause ‘officer’ has the same meaning as in the Corporations Act including a person
who is or has been a Director or Company Secretary.
The Company indemnifies each officer of the Company out of the assets of the Company, to the relevant extent,
against all losses and liabilities (including costs, expenses and charges) incurred by that person as an officer of the
Company.
In this clause, ‘to the relevant extent’ means:

a. to the extent that the company is not precluded by law (including the Corporations Act) from doing so;
and
for the amount that the officer is not otherwise entitled to be indemnified and is not actually
indemnified by another person (including an insurer under an insurance policy).

b.

The indemnity is a continuing obligation and is enforceable by an officer even though that person is no longer an
officer of the Company.
To the extent permitted by law (including the Corporations Act), and if the Directors consider it appropriate, the
Company may pay or agree to pay a premium for a contract insuring a person who is or has been an officer of the
Company against any liability incurred by the person as an officer of the Company.

The Company may execute a document without using a common seal or in any other manner as permitted by law, if
the document is signed by:

a.
b.

2 Directors of the Company, or
a Director and the Company Secretary.

61.

62.

60.

PATRON

EXECUTION OF DOCUMENTS

INDEMNITY AND INSURANCE

Constitution



Australasian ADHD Professionals Association Ltd - September 2026 Page 21

63.3

63.1.

63.2.

63.4.

In the event of the winding up or the dissolution of the Company, the surplus assets of the Company must
not be distributed to any Members or former Members.

The surplus assets must be given to an organisation that:

a. has similar objects to the Company and whose constitution requires it to apply its income in
promoting those objects;

whose constitution prohibits it from making distributions to its members to at least the same extent
as in clause 5; and
if the Company is an endorsed deductible gift recipient just before the winding up of the Company,
then such organisation must be one that is endorsed as a deductible gift recipient.

b.

c.

The organisation to which the surplus assets are to be given is to be determined by the Voting Members at or
before the time of winding up, or failing that, by the Board at or before the time of winding up, and failing such
determination, by application to a court that has jurisdiction in the matter.

If the organisation is wound up or its endorsement as a deductible gift recipient is revoked (whichever occurs first),
any surplus of the following assets shall be transferred to another organisation with similar objects, which is
charitable at law, to which income tax deductible gifts can be made:

a. gifts of money or property for the principal purpose of the organisation; 
b. contributions made in relation to an eligible fundraising event held for the principal purpose of the          
     organisation; and
c. money received by the organisation because of such gifts and contributions.

63. INDEMNITY AND INSURANCE

Constitution

I certify that this document is a true copy of the Constitution of Australasian ADHD Professionals Association Ltd
(AADPA), incorporating the amendments approved by special resolutions passed by Voting Members at the General
Meeting held on 3 September 2026.

 
 

Name: Nicole Searby

Role: Company Secretary

Date 10/09/2026

END OF DOCUMENT
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Schedule A - Membership

Schedule A - Membership By-Laws (Valid as of 1, February 2026)

These By-Laws are made pursuant to Clause 6.2 of the AADPA Constitution and define the membership categories,
eligibility criteria, rights, obligations, and rights for members of the Australasian ADHD Professionals Association Ltd
(AADPA).

1. Purpose

These By-laws establish and govern the membership categories of AADPA. Their purpose is to:
• Promote clarity and transparency regarding eligibility and rights
• Ensure consistency with the Constitution
• Support AADPA’s objectives for growth, diversity, and professional excellence

2. Membership Classes

AADPA recognises two classes of membership in accordance with Clause 6.1 of the Constitution:
• Voting Members
• Non-Voting Members

3. Membership Categories

3.1 Full Member (Voting)
An individual who:
is a licensed or qualified individual who is either a medical practitioner, scientist, allied health, qualified ADHD Coach or
other professional who has been practising in the research, diagnosis, treatment or management of ADHD or related
conditions for more than three (3) years. 

3.2 Associate Member (Non-Voting)
An individual who:
• Is a licensed or qualified professional as outlined above; and
• Has been practising in the ADHD field for less than three (3) years.

Conditions:
• Associate Membership may be held for a maximum of two (2) years from the date of joining.

3.3 Student Member (Non-Voting)
An individual who:
• Is currently enrolled in full-time or part-time undergraduate or postgraduate study relevant to the diagnosis, treatment
or management of ADHD or closely related conditions; and
• Is otherwise ineligible for Full or Associate Membership.

Conditions:
• Student Membership may be held for a maximum of three (3) years from the date of joining.
• Students must provide proof of current enrolment and date commenced.
• A Student Member must not be working full-time in the ADHD field as defined in clauses 3.1 and 3.2.

3.4 Affiliate Member (Non-Voting)
An individual who:
• Is not a medical or allied health professional;
• Works with individuals with ADHD in a related professional context (e.g. educators, consultants, lawyers);
• Has an active professional interest in ADHD but does not meet the eligibility criteria for Full or Associate membership.

3.5 Retired Member (Non-Voting)
An individual who:
• Has previously held Full Membership; and
• Has permanently retired from active professional practice but wishes to remain connected to AADPA.



4. Rights of Members

Nomination Process:
• Nominations for Lifetime Member status may be made by:
 
 

(a) A member of the AADPA Board, or
(b) Two Full Members acting as proposer and seconder.

• Nominations must be submitted in writing and include:
 
 

(a) A statement of contribution and impact
(b) Supporting documents (e.g. CV, testimonials, publications)

Voting members have the right:
a. receive notices of and attend and speak at General Meetings;
b. vote at a General Meeting in a manner permitted by this Constitution; and
c. vote in elections for Directors.

• Nominations are assessed by the Board, which reviews all submissions annually.
• A maximum of two Lifetime Members may be appointed per year.
• Appointments will be formally conferred at the AADPA Annual Conference in July.

Full:
Lifetime: 

Voting | Board eligibility, Directory listing, CPD & Resources access
Voting | Board eligibility, Optional directory listing, Resources access

Associate:   Non‑Voting | No board eligibility, Directory listing, Resources access
Affiliate:
Student:
Retired: 

Non‑Voting | No board eligibility, Directory listing, Resources access
Non‑Voting | No board eligibility, No directory listing, Resources access
Non‑Voting | No board eligibility, No directory listing, Resources access

3.6 Lifetime Member (Voting)
An individual who:
• Has made an exceptional and sustained contribution to the field of ADHD in Australasia or the wider Asia-Pacific region
through research, clinical care, policy, education or advocacy.

Schedule A - Membership

Non-voting Members:
a. are entitled to receive notices of and to attend General Meetings but are not entitled to speak unless at the invitation of
the Chair;
b. are not entitled to vote at a General Meeting; and
c.are not entitled to vote in elections for Directors.

The rights of Members of a particular category are not to be taken as being varied by the admission of further Members to
that category or the addition of further categories of membership.

Every Member shall be bound to further to the best of the Member's ability the Objects, interests, influence and standing of
the Company and shall observe the Constitution and the by-laws and regulations of the Company in force from time to
time.
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5. General Conditions

Member application process [From February 1, 2026]

5.4 Non-Transferability
• Membership is not transferable. See Clause 11 of the Constitution.

5.2 Clarification & Escalation
• Applications requiring further review are referred to the Membership Committee and/or the Board.
• Additional documentation or clarification from the applicant may be requested during this process.

5.1 Application Process 
• Applications must be submitted using the official AADPA membership form. 
• Applications must include: professional qualifications, employment/practice history, and proof of eligibility.
• All applications are vetted by the AADPA Membership Administrator.

5.3 Category Transitions
• Members must update their membership category if their professional status changes.
• The Board or Membership Committee may require a change if a member no longer meets eligibility criteria.

6. Review and Amendments
These by-laws may be reviewed annually and updated by the Board under Clause 32.2 of the Constitution. Any significant
changes will be communicated to all Members.

1.Determine Eligibility: Review the membership categories outlined in the AADPA Membership By-laws to identify the
category that aligns with your qualifications and experience. 

2.Complete the Application Form: All applications are managed via the digital platform. Access and fill out the official
AADPA membership application form, providing accurate information about your professional background and contact
details. 

3.Gather Supporting Documentation: Prepare necessary documents, including proof of qualifications, employment
history, and, if applying as a Student Member, current enrollment verification. 

4.Submit the Application: Send the completed application form along with supporting documents and the member
reference to the AADPA Membership Administrator via AADPA site.

5.Application Review: The Membership Administrator will vet the application against the membership criteria. If
clarification is needed, the application may be referred to the Membership Committee for further review. 

6.Notification of Outcome: You will be informed of the application outcome. If approved, details on membership fees and
benefits will be provided.

Applying for membership with the Australasian ADHD Professionals Association Ltd (AADPA) involves the following steps: 
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