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INCORPORATED ASSOCIATIONS - DETAILED GUIDANCE (NSW)
DISCLAIMER
While all care has been taken in the preparation of this publication, none of the author(s) or Community Refugee Sponsorship Australia (CRSA) and its officers, employees and agents, make any representation or warranty as to, or take any responsibility for, the accuracy, reliability, completeness or currency of any information or recommendations contained in this publication nor its usefulness in achieving any purpose. This publication has been prepared on the basis of information available at the date of publication. The author(s) and CSRA, its officers, employees and agents, accept no responsibility, and expressly disclaim any liability, for loss occasioned to any person doing anything as a result of the material in this publication, including the following or otherwise of any recommendation(s) contained therein.
Background
This document is a guide to registering an incorporated association (IA) with NSW Fair Trading (Fair Trading) under the Associations Incorporation Act 2009 (NSW) (AI Act) and the Associations Incorporation Regulation 2016 (NSW) (AI Regulation) for groups participating in programs run by Community Refugee Sponsorship Australia (CRSA). It also provides high level guidance on operating an IA, and voluntarily cancelling an IA if your work as a group comes to an end. 
An IA must have at least five members and operate as a not-for-profit entity that does not engage in commercial activities. It must also have a committee - Schedule 1 sets out information about committees and the special positions on committees.
The steps to incorporate an IA are, broadly speaking:
confirm the proposed name for your IA;
consider how key governance matters will be addressed in the constitution of your IA;  
prepare the constitution for your IA;
consider and select the initial members and committee members for your IA;
agree to incorporate your IA through five individuals executing the template agreement;
incorporate your IA; 
hold the initial meeting of the committee of your IA; and 
apply for an ABN (if required).

CONSTITUTION FOR INCORPORATED ASSOCIATION
An IA must have a constitution, being a written document that guides how the IA is to operate and containing key governance information. It also acts as a contract between the association and its members. The constitution can either be:
your own constitution, specifically drafted and tailored for the needs of your group; or
the model constitution, being the template constitution contained in the AI Regulation, available here. If using the model constitution, none of the content can be amended except inserting the IA's name, its purposes and its financial year. 
This memorandum is provided on the basis that you use and adopt the template constitution provided by CRSA. The CRSA template constitution includes requirements and information that is specific to CRSA. 
While it is ultimately a decision for your group as to which constitution is used, there are various administrative and substantive benefits arising from adopting the template CRSA constitution as provided. 



IncorporatED ASSOCIATION steps
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	Description
	Relevant documents
	Notes

	PRE-INCORPORATION STEPS 

	1. 
	Confirm proposed name of your group.  
	N/A
	The word "Incorporated" must be included in the name of an incorporated association. "Inc." or "Inc" may also be used. 

	2. 
	Conduct search of ASIC's registers to confirm your group's name is available. You should also search the NSW incorporated associations online register. You can apply to reserve a name (noting that this costs $53 (including GST). 
	N/A
	While it costs $53 (including GST) to reserve a name, your application fee will be reduced when you subsequently apply for incorporation (see step 7 below).

	3. 
	Consider the CRSA template constitution. Make any amendments required for your particular group, then finalise draft constitution. 
	CRSA template constitution 
	If you make any changes to the CRSA template constitution, ensure that all CRSA requirements are met, as well as all the requirements of the AI Act (including the content requirements in Schedule 1 of the AI Act) and the AI Regulation.
Objectives that set out your main purpose and range of planned activities should be included in the constitution.  Note that you cannot legally act beyond your purposes. 

	4. 
	Consider and determine initial committee members, including: 
· Officer Bearers (cl 14(a)(i) of Template Constitution); and
· ordinary committee members (if any) (cl 14(a)(ii) of Template Constitution)
	N/A
	The roles of the Office Bearers are explained at Schedule 1, Question 3 of this document. The positions include:

· President
· Vice-president
· Treasurer
· Secretary 

You may also choose to appoint additional committee members (called "ordinary committee members" in the Template Constitution).  

Assigning these roles will fulfil your obligations under clause 14(a) of the Template Constitution. 

	5. 
	Sign agreement to register IA
	Template agreement to incorporate
	There must be a minimum of 5 members signing the agreement to incorporate. The individuals signing should be the initial committee members, who will also be the initial members.

	6. 
	Pay the registration application fee to Fair Trading. 
1) To pay online, use this link. 
2) Under Agency to issue payment to, select "Registry and Accreditation". 
3) Under Application form number, select "A2". 
4) The application fee is $186.00 (+ GST) if your chosen IA name was not reserved, or $144 (+ GST) if the name is reserved. Alternatively, you can pay in person at any Service NSW Centre.
	Online payment form
Debit/credit card or PayPal details
	You will need to attach your receipt for this payment to your application when completing Step 7 (below). 
The fee payable is $186.00 (+ GST) if your chosen IA name is not reserved. If the name is reserved, the fee payable is $144.00* (+ GST).
*Fees as of July 2022. 


	7. 
	Lodge an application to incorporate via email, mail or in person at any Service NSW Centre. 
	You will need to attach: 
· the Fair Trading application form;
· a copy of the constitution (approved under Step 5); and
· a copy of the receipt from your registration application (obtained at Step 6).
	Please note that when filling out the Fair Trading application form, you will be asked to state your IA's objects. These can be directly copied from the 'Purposes' section of the template constitution.
You will also need to identify the association's first public officer in the application (see Schedule 1, item 3(d) for a description of the secretary / public officer role). 

	8. 
	Once your application is accepted, you will receive a certificate of incorporation and receipt of payment at the address listed on your application form. 
	Certificate of incorporation 
Receipt of payment
	Fair Trading generally responds within five business days.

	POST-INCORPORATION STEPS

	9. 
	Hold initial committee meeting
	
	Initial committee meeting to ratify appointment of initial committee members and members, and resolve to authorise an approved person to apply for an ABN for the IA (refer step 10).

	10. 
	If your group needs an ABN for tax purposes, you can apply for an ABN once Step 9 is complete.
	
	See the Australian Business Register website for further details, available here.

	11. 
	Following Fair Trading's guide to running an incorporated association.
	
	A guide is available here.

	VOLUNTARILY CANCELLING YOUR IA

	12. 
	If your IA meets the criteria for voluntarily cancelling your IA, you may choose to do so in accordance with the instructions on Fair Trading's website available here.
	
	The criteria for voluntarily cancelling an IA is that:
· it has properly passed a special resolution to approve the application to cancel its registration and the proposed distribution of its surplus assets;
· all of the debts and liabilities of the association have been paid; and
· any outstanding annual summaries of financial affairs (Form A121-T1 or A12-T2) required to be lodged under section 45 or 49 of the IA Act (as applicable) for 3 financial years before the application is made have been submitted. 
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COMMITTEE OF AN INCORPORATED ASSOCIATION
What is a committee? 
The committee is a group of individuals elected or appointed to manage the IA in accordance with its rules.
The committee can also be referred to as a board, a council, or a management committee. The exact name of the committee will be included in the IA's constitution. 
There must be a minimum of three committee members, each of whom is aged 18 years or over. 
In small associations, members of the committee are often also members of the IA - there is no restriction against this under the IA Act.
Committee members are subject to various statutory duties, including the duty to act with care, skill and diligence and to act in good faith. Further duties include disclosure of and avoidance of conflicts of interest, and a duty not to use information or one's committee position dishonestly or for an improper purpose. 
What does a committee do?
The committee has a number of functions under the AI Act, including:
0. ensuring an annual general meeting (AGM) is held annually within six months of the end of the IA's financial year; 
submitting a financial statement that covers the full financial year of the IA to members at the AGM; 
within one month of the AGM, lodging an Annual summary of financial affairs form with Fair Trading;
overseeing the IA's financial affairs. This includes making sure the IA does not continue to operate if or while insolvent; and 
making business decisions relating to the operations of the IA and ensuring that the decisions made are in the best interests of the IA. 
What are the Office Bearer positions on a committee?
President (or chairperson): this person usually runs meetings and represents the IA at public events. 
Vice-president (or deputy chairperson): this person takes on the role of chairperson when that person is not available. 
Treasurer (or financial officer): this person manages and oversees the financial affairs of the IA, however ultimate legal responsibility is shared by all committee members.
Secretary (or public officer): this person reports to Fair Trading, organises meetings, deals with documents and maintains records of the IA. This person may, but does not have to be, a member of the committee and is subject to specific responsibilities under the IA Act.
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