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Two associations deciding to combine, connecting directly to the sector consolidation discussion earlier
in this series, do not simply have one join the other. If they use a formal amalgamation mechanism under
state or territory incorporated associations legislation, they typically create an entirely new legal entity,
and both original associations cease to exist as separate legal persons in the process. Companies limited
by guarantee cannot use this process and usually combine by transferring assets and members, or by
one company becoming the member of the other.

(
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 Legal Mechanics Worth Understanding_Precisely

2. The Jurisdictional Limit That Shapes The Whole Decision

3. A Practical Financial Benefit Worth Knowing

The Legal Mechanics Worth Understanding Precisely

Most state and territory incorporated associations Acts provide a formal amalgamation process, but the
steps and legal effect differ, so check your own Act and regulator guidance before planning. Where the
process works as described here, it does not continue either original association. It forms a new
incorporated association, and the incorporation of both original associations is cancelled without
requiring them to be separately wound up. This is a meaningfully different legal reality from what many
boards assume when they imagine one organisation simply absorbing another.

The Jurisdictional Limit That Shapes The Whole Decision

Statutory amalgamation is generally only available between incorporated associations registered in the
same state or territory. Two associations incorporated in different states cannot use this mechanism at all,
and would instead need a different structure, a contractual merger, or one association voluntarily
transferring its assets and winding up in favour of the other. A board considering consolidation with an
interstate partner should confirm this specific limitation early, since it fundamentally shapes which
structural options are available. The Act generally transfers property, rights and liabilities to the new
association, and existing legal proceedings by or against either original association can generally
continue against the new one. Registrations and endorsements do not carry over automatically, however:
the ABN, GST registration, ACNC registration, tax concessions and DGR status must be obtained afresh,
and grant agreements, leases and contracts with assignment or change-of-control clauses should be
reviewed. This statutory continuity is what makes amalgamation simpler than negotiating an equivalent
outcome through separate contractual transfers.
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A Practical Financial Benefit Worth Knowing

Beyond the procedural simplicity, in some states duties legislation provides an exemption or concession
for property transferred on an association amalgamation, where the transaction qualifies and is properly
documented. Where available, this can be a tangible financial advantage over an informal asset transfer
arrangement, which may attract ordinary transfer duty. Confirm the position with your state revenue
office or a tax adviser.

Confirm both amalgamating associations are incorporated in the same state or territory before
assuming formal amalgamation is the available mechanism, given this is generally a firm
jurisdictional limitation.

+ Understand precisely that amalgamation typically creates a new legal entity and cancels both
original associations, and plan for new registrations and endorsements, rather than assuming one
organisation's identity simply continues under the new arrangement.

» Pass the resolutions your Act requires (typically a special resolution) in each amalgamating
association, connecting directly to the special resolution discipline discussed earlier in this series,
since this is a procedural prerequisite.

o Ask your state revenue office or a tax adviser whether a duty exemption or concession applies to
property transferred on amalgamation, given the financial advantage this can offer over an informal
asset transfer structure.

» Seek legal advice specifically confirming which consolidation structure, formal amalgamation,
contractual merger, or asset transfer, actually fits your association's specific circumstances before
committing to a path.

The strategic case for consolidation this series has already discussed is only half the picture. The legal
mechanism actually used to achieve it carries its own consequences, for legal continuity, for existing
liabilities and proceedings, for registrations and endorsements, and for any duty costs involved, that
deserve the same deliberate attention as the strategic decision itself.

This is one of the practical governance topics built into our Board Director 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

Amalgamation: Neither Association Actually Survives the
Process

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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