
Cauflield Hebrew Congregation Inc 
Registration Number: A0016335V 

(‘CHC’) 
 

Explanatory memorandum in respect of the  
proposed amendments to CHC Constitution  

for the purpose of the special general meeting of CHC dated 23 May 2021 
 

The following explanatory memorandum sets out the proposed amendments to the Constitution 
following a review undertaken by CHC’s Governance and Strategy sub-committee consisting of 
Chair, Dr Miriam Weisz; former Chair, Adam Joel;  Dr. Victor Kiven; practicing solicitor Ilan Kraus 
President CHC, David Mond and CHC CEO, Rachel Mihalovich with invaluable assistance from 
Tommy Winter over the last two years.  

The aim of the review is to ensure that the constitution is fit for purpose for the organisation today 
and for future planning providing improved governance and operational standards and to ensure 
that CHC is compliant with the Associations Incorporation Reform Act 2012 (Vic) (‘Act’) and the 
Model Rules for an Incorporated Association which is regulated by the Act (‘Model Rules’).  

Several new rules have been added and the amendments as outlined below are to be incorporated 
into a number of the existing clauses of the Constitution. Some of these amendments are drafting 
tidy ups and others are amendments which ensure that the drafting of the Constitution contain 
sufficient detail as required under the Act. Language has been simplified where possible for ease of 
understanding and changed to be gender neutral to reflect our values of being inclusive.  

We set out below the notable amendments made to the constitution. The numbering included 
below reflects that of the updated Constitution.  No substantive changes are proposed for the 
clauses not listed in the table below.  

The proposed amendments have been thoroughly reviewed and endorsed by the CHC Board. 

Representatives of the Governance and Strategy Sub-Committee have agreed to meet with any 
members of the congregation on 13 May 2021 at 7:30pm at the CHC Shule hall, to discuss any 
concerns and to answer any questions about the proposed changes. 

 

Amended Constitution Clause Proposed Change Reason 

Front Cover Insertion of Date and Review 
Date  

To ensure appropriate version 
tracking and regular review. 

 

Interpretation 

2 (1) 

 

Update of explanation of 
terms referenced in the 
constitution.  

Update in definition of 
financial year end from April 
30 to June 30  

 

To provide clarity                         

                                              
To align with the ATO 
financial year and facilitate 
efficient management of 
financial and taxation 
compliance. 
 

 



Powers 

4 

 

4 (e) 

 

4 (cc) 

 

Removal of references to 
unincorporated congregation. 

Replacement of the term 
“Ministers” with the term 
“Officials of the congregation” 
which is defined in 2 (1). 

Insertion of additional power 
to formulate policies and 
codes of conduct. 

 

No longer relevant 

                                              
Reference is to a Rabbi rather 
than a Minister and broadens 
the definition to include a 
Rebbetzin 

To ensure best practices in 
respect of corporate 
governance. 
 

Child Safety (New Rule) 

5 

 

Insertion of commitment to the 
wellbeing of children  

 

Ensure compliance with the 
Child Wellbeing and Safety 
Act 2005. 
 

Membership 

6 (1) 

                                                       
6 (2) 

 

6 (5) 

                                              
6 (6) 

   

 
6 (7)                                                                               

 

Clarification of who can be a 
member 

Creation of associate member 
as a category of under aged 
membership. 

Clarification of membership 
fee period 

Creation of the term sponsor 
to define the member that is 
liable for another member’s 
account. 

Inclusion of a Code of 
Conduct for members. 

 

Clarification 

                                              
To encourage young people 
to engage with the Shule 

                                                          
To align with the financial year 

                                                                 
Clarification 

        
                                                          
 
In applying for membership or 
paying renewal fees, 
members agree to abide by 
the CHC Constitution 
including a Code of Conduct 
for members 

 



Seatholder 

7 (1) 

 

                                                    
7 (2) 

 

 

 

                                                          
7 (4) 

                                                       
7 (5) 

 

7 (6) 

 

Only members or sponsors on 
behalf of members and 
associate members can apply 
to be a seatholder. 

Each member and associate 
member can only apply for 
one seat in their name in the 
main synagogue in addition to 
one seat in their name in each 
additional service outside of 
the main synagogue e.g. Or 
Chadash. 

Seat fee period to align with 
the financial year. 

Outline of terms regarding 
forfeiture of seat on non-
payment of seat debt. 

Inclusion of obligation to 
maintain a seat register. 

 

Clarification 

 

 

Clarification 

 

 

 

Consistency 

                                          
Clarification 

 

Enables transparency of seat 
holders in addition to 
members and associate 
members. 
 

Register of Members and 
Associate Members 

8 

 

Inclusion of Associate 
Members. 
 

 

Clarity and consistency 

Allotment of seats 

10 (1) 

                                                         
10 (2) 

 

Seats are allocated to 
members only. 

A seat will be deemed to be 
vacant effectively if fees 
owing are in arrears for 2 
months or an approved 
payment plan has not been 
made.  
 

 

Equity for members 

 

A financial decision 

Membership and Seat Fees  

11  

 

 

Fees and terms of payment 
for accounts are outlined  

 

 

Appropriate financial 
management. 

 

Life Trustees and Honorary 
Life Governors 

12 

 

Combining of clauses 
referencing Life Trustees and 
Life Governors and 
acknowledging the first 
appointed Trustees and 
Governors in an historical 

While the honouring of Life 
Trustees and Life Governors 
is not a usual part of a 
governing document such as 
a constitution, this historical 
note reflects the high esteem 



 

 

 

 

 

12 (2) 

 

 

 

 

 
12 (3) 

note.   

 

Removal of powers of Life 
Trustees.  

 

 
                                                 
This clause also reflects the 
Board’s power to hold an in 
camera Board sessions.  See 
also 36 (3).  

 
Inclusion of obligation of Life 
Governor to sign a code of 
conduct. 
 

 
Outlines conduct of a Life 
Governor that can be referred 
to the Grievance Committee 

in which these people are 
held by the congregation.  

This update ensures that the 
Constitution remains up to 
date as a current legal 
framework whilst still paying 
homage to those that worked 
to establish the congregation. 
                                           

This is consistent with modern 
governance standards and 
reflects current practices and 
procedures. 
 
 

Consistent with modern 
governance standards 

 

Consistent with clause 35 € 
that describes the conditions 
under which a Board member 
can be referred to the 
Grievance Committee 

Resignation and Cessation of 
Membership 

13 (1) 

 

 
Outlines this process and 
enables the Board to pursue 
any outstanding debt. 
 

 

 
Consistent with modern 
governance standards 

Removal of a Member 

14 (1) 

 

 

 

 

14 (2) & (3) 

 

Update of conditions that may 
lead to the removal of a 
member including period of 
due debts and any breaches 
of the Constitution.  Grievance 
Procedures are referenced 
here and described in detail in 
Clause 16. 

                                                
Outline the process for 
proposing the removal of a 
member and the rights of 
response by that member. 
 

 

Consistent with modern 
governance standards 

 

 

 

                                               
Consistent with the laws of 
natural justice 

Grievance procedure (new 
Rule) 

16 (1) – (11) 

 

 
Outline of the membership of 
the Grievance Committee, the 
rights of parties to the 
grievance and the rules of 

 

 
This section has been 
introduced to provide an 
opportunity for any CHC 
member to raise a grievance if 



natural justice to be followed. the issue has not been 
resolved through informal 
processes.   
 

Annual General Meetings 

18 (1b) 

 

 

 

 
18 (5) 

 

Inclusion of proviso enabling 
the postponement of an AGM 
due to extraordinary 
circumstances that have 
delayed the preparation of the 
financial statements.  

 

Elections for Board positions 
are scheduled to take place at 
an Election AGM 

 

The need for this proviso was 
highlighted during 2020. The 
COVID restrictions prevented 
the financial accounts from 
being prepared in the 
stipulated timeframe for 
holding of the AGM in August 
2020. 
 

Provides for Board stability 

Convening of a General 
Meeting 

20 

 

 
Update of clause to reflect 
compliance with Associations 
Incorporation Reform Act 
2012 (Vic) (‘Act’) and the 
Model Rules for an 
Incorporated Association 
which is regulated by the Act 
(‘Model Rules’) 

 

 

Proceedings of the Meeting 

21 

21 (4) 

 
22 (1a & 2) 

 

 

 

Minor editorial changes. 

Enables the use of technology 
to hold a meeting. 

The President or their 
nominee shall be convenor of 
the meeting and in their 
absence members can elect a 
convenor. 

 

 

 
 
In line with modern business 
practices. 

Wording has been simplified 
to remove any ambiguity. 

Board of Management 

29 (2b) 

29 (2d)                                         

 
29 (2e)                 

         

29 (3) & (4)       

 

Power of the Board 

Includes the requirement to 
maintain a register of by-laws 

Clarification of the Board’s 
power to delegate to a sub-
committee. 
 
Includes the creation of 
signed codes of conduct to be 

 

Clarification 

Improves transparency 

 
Enables greater participation 
by members 

                                                           

Consistent with modern 
governance standards 



 

 

 

 

 

 

30                                                         

binding on Board, sub- 
committee members, staff, 
volunteers and Life 
Governors.  The Code of 
Conduct for members is 
defined in the Constitution 
and In applying for 
membership or paying 
renewal fees, members agree 
to abide by the CHC 
Constitution including a Code 
of Conduct for members. 
 
Removal of reference to Life 
Trustee and minor editorial 
changes. 
 

Executive of the Congregation 

31 

 

 
 
Removal of the Immediate 
Past President as a member 
of the Executive and the 
Board and minor editorial 
changes. 
  

 
 
This reflects modern 
governance standards. 

 

Election of Members to the 
Board 

33 (2) 

 

 

 
34 (1) 

 

    
    (1b) 

 

 

 
     (2a & b) 

 

 

 

 

 

 

 

 
Removal of option to receive 
further nominations for 
vacancies at an AGM  
 
 
 
 
Board positions are for a 
period of 2 years from the 
close of the Election AGM in 
which they were elected. 
 
Board members may hold 
office for a maximum of three 
consecutive 2-year terms after 
which such person will be 
ineligible for re election for the 
following term. 
 
The President is elected for a 
term of 2 years and may hold 
office for a maximum of three 
2-year terms.   
 
 
 
 
 
 
 
 
 

 

 
This will facilitate the Board in 
conducting a fair and 
reasonable process to co-op a 
suitable candidate to fill the 
position in accordance with 
clause 35 (3). 
 
Clarification 
 
 
 
 
Allows for a balance between 
having continuity and the 
introduction of new ideas.  
 
 
 
 
 
A President may hold office 
for 3 consecutive terms with 
any terms served prior as a 
Board Member not counting 
towards the number of terms 
which may be served as 
President. Following a 
President serving 3 
consecutive terms they will 
not be eligible for re-election 
as President or Board 
member for the following 
term.   



 
35 (1e) 
 
 
 
 
 
 
 
 
 
 
 
 
35 (3) 
 
 
 
 

Inclusion of reference to the 
Grievance Committee and 
Code of Conduct and update 
of clause to reflect compliance 
with Associations 
Incorporation Reform Act 
2012 (Vic) (‘Act’) and the 
Model Rules for an 
Incorporated Association 
which is regulated by the Act 
(‘Model Rules’)   
 

Allows the Board to appoint a 
member of the Congregation 
to the Board until the next 
Election AGM 

 
Compliance 
 
 
 
 
 
 
 
 
 
 
 
 
Minimises the frequency of 
elections  
 
 
 

 
Meetings of the Board 
36 (3) 

 

Enables the Board to hold an 
in-camera meeting (see 12 (2) 

Consistent with common 
Board practices 

Custody and Inspection of 
Books and Records 
 
53 

 

 

 
Insertion of clause to reflect 
compliance with Model rule 75 
under Consumer Affairs 
Victoria 

 

 
 
 
Compliance 

 

 

 

 

 

 

 

 

 

 

 

 

 

  


