
Dear Colleague,

As APNA Patron and a member of the Constitution Review Working Party,  

I have been closely involved in a review of the APNA Constitution over the  

past six months.

APNA’s current Constitution was first adopted in 2004. While some changes  

have been made to the Constitution since that time (including changing the 

name of the organisation from Australian Practice Nurses Association to the 

Australian Primary Health Care Nurses Association) the current Constitution  

is now in some respects outdated, inflexible, and restricts the organisation’s 

capacity to interact in an effective and timely manner with its membership. 

The recent review was instigated by the Board of Directors to ensure APNA’s 

Constitution remains contemporary and supports best practice governance  

as the organisation matures and grows. This review explored all features of  

the Constitution, including APNA’s legal structure, and benchmarked the 

organisation against other successful national associations.

I am proud to have contributed to the review of the Constitution and am 

confident the proposed changes will best position APNA for future prosperity  

and growth.

All APNA members are asked to consider the Special Resolutions to change  

the legal structure and Constitution of the organisation. I recommend these 

resolutions to you and encourage you to support these changes, either in  

person at the AGM or by proxy vote.

Yours sincerely,

 

Dr Rosemary Bryant 

APNA Patron

Rosemary
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Special Resolutions

At the Annual General Meeting (AGM) of the Australian 

Primary Health Care Nurses Association Inc. (APNA) to 

be held on 4 May 2017, APNA members will be asked 

to consider and vote on a number of Special Resolutions.

If approved, the effect of these resolutions will be to 

change APNA’s legal structure from an Incorporated 

Association to a Company, and to adopt a new and 

modernised Constitution.

The Special Resolutions are formally set out in the 

detailed Notice of Special Resolutions circulated  

with this communique to all financial APNA members 

eligible to vote. The proposed new Constitution is 

annexed to the Notice. The APNA Board of Directors 

proposes the Special Resolutions and recommends 

these to the membership.

Explanatory Notes to the proposed legal and more 

material Constitutional changes – including rationale 

for the proposed changes – are provided below.

The proposed changes will have no direct impact  

on the services and support APNA currently offers  

its members. Over time however, it is expected the 

proposed changes will deliver added value through 

improved and more efficient governance 

arrangements.

All APNA members will soon receive an invitation  

to a webinar in advance of the AGM, where the 

proposed legal and Constitutional changes will  

be explained. This webinar will also include an 

opportunity for members to ask questions about  

the proposed changes.

In the meantime, any questions regarding the Special 

Resolutions can be directed to Chief Executive Officer 

David Malone at ceo@apna.asn.au.

AUSTRALIAN PRIMARY HEALTH CARE  
NURSES ASSOCIATION (APNA) 

2017 ANNUAL GENERAL MEETING 
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ISSUE
PROVISIONS OF EXISTING 
CONSTITUTION

PROVISIONS OF PROPOSED 
CONSTITUTION

RATIONALE FOR PROPOSED 
CHANGE

1
Legal structure

APNA is currently an 
Incorporated Association, 
registered in Victoria under 
the Victorian Associations 
Incorporation Reform  
Act 2012.

Clauses 2, 4, 65

APNA will become a Company 
Limited by Guarantee (CLG), 
registered in accordance with 
the Corporations Act 2001 
(Commonwealth). 

Clauses 1, 2.2

• A CLG is the most common 
and contemporary legal 
structure for not-for-profit 
organisations wishing to 
operate in all Australian  
states and territories. 

• Enhances the public 
perception of the 
organisation as a  
truly national entity.

• Policies of potential external 
funders may require grant 
recipients to be a particular 
entity type, i.e. a CLG.

2
Purpose 

The purpose of APNA is  
to be the peak national  
body for nurses working in 
primary health care, providing 
representation, professional 
development and support at a 
local, state and national level.

Clause 3

The company is established  
to improve the health of the 
Australian community by 
providing representation and 
support for nurses working  
in primary health care. The 
company will strive to improve 
the health of individuals and 
communities through effective 
advocacy and advancement 
of the profession of primary 
health care nursing.

Clause 2

• APNA’s stated purpose 
currently makes no 
reference to improving or 
advancing public health.

• A broader description of 
purpose better aligns with 
APNA’s objectives and 
culture. APNA’s focus has 
always been on improving 
the health of the community 
by supporting primary 
health care nurses. 

3
Eligibility  

for Full 

Membership 

Full Members are defined as 
“Nurses working in primary 
health care who support the 
purpose of APNA”.

Clause 7

The definition of a Full Member 
will be broadened to include 
all nurses and midwives (both 
registered and previously 
registered) who support the 
purpose of APNA.

Clause 3.3

• The current definition is 
problematic as it is often 
interpreted as meaning  
the member must work 
exclusively in primary  
health care and/or work  
in a clinical role. It can also 
be interpreted as excluding 
nurses not currently in the 
workforce.

• The new definition is more 
inclusive and provides for 
nurses who are no longer  
in the workforce.

Explanatory Notes to the Proposed Legal and Constitutional Changes
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ISSUE
PROVISIONS OF EXISTING 
CONSTITUTION

PROVISIONS OF PROPOSED 
CONSTITUTION

RATIONALE FOR PROPOSED 
CHANGE

4
Non-payment of 

membership fee

A member’s subscription can 
be up to one year in arrears 
before they are taken to have 
resigned.

Clause 13.2

Members whose membership  
fee is in arrears:

1. By less than three months  
– is an unfinancial member; 
or 

2. By more than three months  
– ceases to be a member  
of APNA.

Clause 3.10

• Allowing a member’s 
subscription to be in arrears  
for up to one year before 
the member is taken to have 
resigned is a dated approach 
inconsistent with efficient 
and timely business 
practices.

5
Eligibility for 

Board of 

Directors

Full members (at the time 
nominations to the Board 
close) are eligible to be 
elected as Board Directors.

Clause 29

An elected Board Director of 
APNA must have been a Full 
Member of APNA for at least 
six months immediately prior 
to the closing date for 
nominations.

Clause 8.2

• There are currently no 
eligibility requirements  
for elected Directors other 
than they must be a Full  
APNA Member. 

• Members are eligible to 
nominate for the Board 
immediately on joining 
APNA. This sits uncomfortably 
with some members, who 
would prefer potential Board 
Directors had demonstrated  
a prior commitment to the 
organisation.

6
Number of 

elected Board 

Directors

The Board has 5 elected  
Member Directors.

Clause 28

The Board may include 
between 5 and 7 elected 
Member Directors. 

Clause 8.1

• The Constitution currently 
provides no flexibility in 
regards to the number of 
elected Member Directors 
– which can be problematic 
from the perspective of 
succession planning the 
President and Vice President 
roles.

• The new requirement allows 
the Board to increase the 
number of elected Directors 
(up to 2 additional members) 
if considered necessary. All 
Member Directors would 
still need to be elected by  
the membership.
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ISSUE
PROVISIONS OF EXISTING 
CONSTITUTION

PROVISIONS OF PROPOSED 
CONSTITUTION

RATIONALE FOR PROPOSED 
CHANGE

7
Terms of elected 

Board Directors

Board Directors are elected  
for a two-year term and may  
be re-elected for an unlimited 
number of consecutive terms. 

Clause 32

Board Directors are elected 
for a three-year term and may 
serve up to three consecutive 
three-year terms (unless 
otherwise resolved by the 
membership at a general 
meeting).

Clause 8.5

• The increasing scope and 
scale of APNA, together  
with the complexity of the 
environment in which APNA 
operates, means it can take 
some time for new Board 
members to be fully inducted 
and across strategic threats/
opportunities. A three-year 
term is considered most 
appropriate.

• Including an upper limit on 
the number of consecutive 
elected Member Board 
terms facilitates a healthy 
turnover of Directors and 
creates more opportunity 
for APNA members to 
participate in the governance 
of their organisation.

8
Office Bearers – 

President and 

Vice President

The President and Vice 
President are elected from  
the Director Board Members, 
by the Board.

Clause 41

To be nominated for the 
position of President or  
Vice President, the Director 
must be an elected Member 
Director.

Clause 12.3

• While it is unlikely a co-
opted Board Director who  
is not a nurse would be 
elected President or Vice 
President, the current 
Constitution does not 
stipulate these leadership 
positions must be filled by 
elected Member Directors. 

9
CEO

Refers only to the delegation 
of powers to an Executive 
Officer, otherwise contains  
no references to the CEO.

Clause 33.2

Includes a new section 
referring to the role of CEO.

Clause 12.4 

• The proposed Constitution 
includes standard provisions 
regarding the Board of 
Director’s powers to 
appoint, employ, dismiss 
and delegate to the CEO.
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ISSUE
PROVISIONS OF EXISTING 
CONSTITUTION

PROVISIONS OF PROPOSED 
CONSTITUTION

RATIONALE FOR PROPOSED 
CHANGE

10
Quorum for  

General Meetings

The quorum for the 
consideration of ordinary 
business at a General Meeting 
is 10 Full Members entitled to 
vote. The quorum for the 
consideration of a proposed 
resolution recommended by 
the Board is the presence (in 
person or by proxy) of at least 
5% of Full Members entitled  
to vote.

Clause 23

The quorum for the 
consideration of any business 
at a General Meeting will  
be 25 Full Members entitled  
to vote.

Clause 5.5

• Standardising the required 
quorum for all business at  
a General Meeting is a  
more straightforward and 
contemporary approach.

• As APNA’s membership 
grows, achieving a quorum 
of 5% of all members 
entitled to vote will become 
more challenging, especially 
when the AGM is moved  
to different locations.

• The Constitution will 
continue to require APNA  
to give members entitled  
to vote advanced notice  
(no less than 21 days) of any 
general meeting and the 
business of that meeting.

11
Modernisation of 

Constitutional 

provisions and 

clauses

Contains a number of 
outdated and overly 
prescriptive clauses and 
processes. For example:

• Board nominations cannot  
be faxed or emailed.

• Board meetings must be 
held at least 6 times each 
year.

Clauses 29, 44, various other clauses

The proposed Constitution 
reflects best practice in 
corporate governance  
and modernised processes. 
For example:

• The company may call for 
nominations for positions  
of Member Director in  
such manner as the Board 
determine from time  
to time.

• The Directors may decide  
how often, where and when 
they meet. 

Clauses 8.5, 11.1, various other clauses

• The current Constitution  
was developed from an 
incorporated association 
Constitution template  
and includes a number of 
outdated and unsophisticated 
provisions. Some clauses 
have restricted APNA’s 
capacity to interact in a 
timely manner with its 
membership.

• The proposed Constitution  
has been developed from  
a contemporary CLG 
template, reflecting current 
corporate governance best 
practice.


