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An Australian association establishing an overseas chapter, branch, or affiliated office faces precisely the
same structural choice, in reverse, that a foreign organisation faces when entering Australia, and the
liability consequences of getting this choice wrong are just as real. This is a governance decision, not a
purely administrative one to leave entirely to whoever is managing the expansion project.

4
Which rules apply to your association?

The law depends on how your association is set up. A company limited by guarantee follows the
Corporations Act 2001 (Cth) and its constitution. An incorporated association follows its state or
territory associations Act and its rules. A registered charity also follows the ACNC Act and the ACNC
Governance Standards, and some Corporations Act rules are replaced for charities that are companies.
Check your own governing documents, and get advice before decisions with legal consequences.

In this resource

1. The Core Structural Choice, Applied In The Outbound Direction

2. The Common Failure Pattern Worth Naming_Directly

3. The IP Question This Series Has Already Identified, Now With A New Layer

The Core Structural Choice, Applied In The Outbound Direction

A branch structure is not a separate legal entity. It is legally the same organisation operating in a new
jurisdiction, which means any liability the overseas branch incurs, a contract dispute, an injury claim, a
regulatory penalty, flows directly back to the Australian association, which is liable for it in full. A
subsidiary structure, a separate entity incorporated locally in the overseas jurisdiction, generally limits the
Australian association's exposure to its investment in that local entity, although parent guarantees or
close control by the Australian board can weaken that separation. The branch option is simpler and
cheaper to establish. The subsidiary option costs more upfront but ring-fences the risk. This is a real
trade-off deserving deliberate board-level choice, not a default decision made purely for administrative
convenience. Choosing the simpler, cheaper branch structure because it is faster to set up may mean the
Australian association's own assets stand fully exposed to whatever goes wrong in a jurisdiction its board
understands considerably less well than its home operating environment. Check the Australian
consequences too. The constitution's objects must permit the activity. Registered charities must comply
with the ACNC External Conduct Standards for activities and funding overseas, and a not-for-profit
relying on a self-assessed income tax exemption may lose it if its activities and spending are no longer
principally in Australia.

The Common Failure Pattern Worth Naming Directly

A common mistake in cross-border expansion is assuming that Australian contracts, policies, and
compliance approaches simply transfer unchanged. Advertising standards, privacy obligations, and
consumer protection rules differ between jurisdictions, and an association's Australian-drafted policies
and agreements may not adequately protect it, or its members, once operating somewhere with a
meaningfully different regulatory framework. Basic governance discipline, keeping registration details
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current, recording decisions properly, and maintaining a registered presence, also needs deliberate
attention in the new jurisdiction rather than being assumed to follow automatically from how the
Australian entity is already managed.

The IP Question This Series Has Already Identified, Now With A New
Layer

The brand and intellectual property protection discussed earlier in this series applies with particular force
to international expansion. Trademark protection is jurisdiction-specific, and an association's registered
Australian trademark provides no automatic protection once it begins operating under the same name or
brand overseas. Filing for trademark protection in any new jurisdiction early, either directly or through IP
Australia under the Madrid Protocol, before market presence and brand recognition develop there,
reduces the risk of a naming or branding conflict once the expansion is already underway.

« Treat the branch versus subsidiary decision as a deliberate board-level choice for any overseas
expansion, understanding the real liability trade-off between the two structures.

* Never assume Australian-drafted contracts, policies, and compliance approaches automatically
transfer to a new jurisdiction, given differences in advertising, privacy, and consumer protection law
between countries.

* Register trademark protection in any new overseas jurisdiction early, connecting directly to the
brand and IP protection discipline discussed earlier in this series, rather than assuming existing
Australian registration provides coverage.

« Maintain jurisdiction-specific governance discipline for any overseas presence, registration
currency, proper decision records, and a registered address, rather than assuming Australian
governance practices automatically satisfy local requirements.

« Confirm the Australian position before approving any structure: the constitution's objects, the ACNC
External Conduct Standards for registered charities, the association's income tax exemption, and
Australian sanctions laws when sending funds abroad.

e Seek local legal advice in the target jurisdiction before committing to a specific expansion structure,
given how significantly the right choice depends on local corporate, tax, and liability law.

International expansion can extend an association's reach and impact well beyond what its Australian
operations alone could achieve. The structural choice underlying that expansion determines whether a
problem overseas stays contained to the new venture or flows directly back to threaten the Australian
organisation that built it. This is one of the practical governance topics built into our Association CEO
course, alongside the papers, tools and frameworks that turn the principle into your board's actual
practice. Explore the course

Annie Gibbins
Founder and CEO, Nexus Leadership
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BOARDROOM ACTION WORKSHEET

International Expansion: The Same Liability Choice, Now
Running in Reverse

Turn the resource into evidence, a decision and an accountable next step. Keep the completed record
in your association's approved board records system.

o What is the issue or decision?

State the governance question in one clear sentence.

a What evidence do we already have?
Record the facts, source documents and stakeholder evidence available now.

e What evidence is still needed?
Identify the legal, regulatory, financial, member or operational information still required.

o What is the agreed next action?

Capture the owner, timeframe and how the matter will return to the board.

Action owner Review date Board decision or resolution

General education, not legal, financial, tax, clinical or governance advice. Confirm specifics at the relevant primary source or with
your own qualified adviser. Nexus Leadership is operated by Lipstick Consulting Pty Ltd - ABN 15 619 120 482.

CONTINUE YOUR LEARNING
Turn governance principles into practical board action.

Self-paced courses, editable resources and practical support for association boards and CEOs at
nexusleadership.com.au.
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