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Going Into Recess / Becoming Inactive  

 

Many groups experience periods of inactivity or recess from time to time. Some groups reactivate 

and some groups fold or fade away. If the group just wants a quiet year then they would have the 

usual complement of committee members (President, Secretary, Treasurer plus two to three other 

committee members perhaps with specific roles such as Vice President) and decide at the AGM on a 

minimum level of activity.  

If the group has been inactive for more than a year and is unincorporated or intends to be 

completely inactive, then it is advisable to have a plan for going into and coming out of recess. Call a 

meeting of the group and decide on a process.  

The process for going into recess should be something that everyone agrees to (sometimes the 

group finds some new active members coming out of the woodwork when this discussion is started) 

and then the group sets up a system for the members to be called back every one or two years to 

see if they want to restart. Set a sunset clause of five-ten years that if the group hasn't reactivated 

by then that the group closes down, with an agreement on what is then done with the funds and 

assets of the group, which needs a 75% vote at a meeting called for that purpose: an SGM. 

The group needs to nominate a person or several people, with the power to call a meeting (usually 

the president or secretary but not necessarily) and someone with the power to close down the 

group (which would include the bank signatories necessarily). The group would be looking for 

someone who is unlikely to move from the area and someone who has the sort of personality that 

they are going to remember and actually call a meeting after a period of years (and they're going to 

need a membership list to do that) but who is also willing to close the group if necessary. The group 

will also need a back-up person just in case. If a bank signatory is planning to move out of the area 

that should trigger a meeting to assign a new signatory (preferably before they move!). 

The group will also need to keep the bank accounts active as otherwise they will be declared 

dormant and the monies will be difficult to retrieve. Even depositing a dollar a year will be enough to 

keep the accounts active so the group will need to designate a responsible person. 

It's also worth having a conversation around what "reactivation" means - the group might set a 

minimum of five members for instance. The LVI usually contacts inactive member groups once a year 

to see if they have reactivated or closed down, so it’s a good idea to make sure we know who to 

contact. Other people to keep informed would be the local network or facilitator and the CMA. 

If the group is incorporated in its own right or is registered for GST then there will be a minimum 

level of annual activity maintained to comply with the relevant legislation: otherwise the group may 

need to close down. Once an incorporated entity has been deregistered or wound up, it cannot 

simply be reactivated. Instead a new group will need to be established. While it is possible for an 

incorporated group to become less active or maybe even go into hibernation, it will need to be done 

in a planned way and with a plan about how it will continue to comply with its regulatory obligations 

(such as reporting to CAV or ASIC) during its dormancy.  Management committee members have 
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particular duties, as described in the early pages of the Landcare Governance Kit, which they run the 

risk of breaching if they are not actively governing the group.   

This process can appear a bit complicated but it does help to have a plan around how to reactivate 

the group after a few years of inactivity. The situation to be avoided is the group slowly fading away, 

with funds sitting in a bank account until they returned to the government as unclaimed, and the 

presence of the “ghost” group preventing others from establishing a group in the area. 

Members of the committee of an unincorporated group that becomes dormant over time should be 

careful to ensure that they are, and continue to, properly fulfil their duties as described in the early 

pages of the Landcare Governance Kit. If a long lost liability pops up out of the woodwork, then it 

will be the committee members who are responsible for ensuring that the liability is met.  
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Closing Down or Merging 

 

Any group considering closing down or merging should check its own documentation first to see if 

any procedure is specified. If the group is incorporated independently through Consumer Affairs it 

will definitely have its own Rules - check the Victorian Names Register to see if a group is 

incorporated. While it is probably unlikely that a group will be incorporated as a company limited by 

guarantee, if it is it will need to comply with its constitution and with the Corporations Act 2001.  

You can check the Australian Securities and Investments Commission database to see if the group is 

registered as a company.   

A merger effectively involves one or more groups closing down and rolling over their funds and 

membership into another group. That group may or may not change its name as part of the merger. 

Or both groups may close down and roll over into a new entity, but starting the new entity first is 

advisable so that the old groups have an existing entity into which to transfer funds etc and to 

provide continuity. 

If your group is an incorporated association under Victorian law and the other groups are also 

similarly incorporated, then the law provides a reasonably convenient way of amalgamating (or 

merging) the associations together into one.  

Sometimes a merger occurs when a group joins a network. Networks are formed where one or more 

groups decide to work together: there are two types of networks a) where the subgroups are fully 

merged and b) where the subgroups are semi-independent: independence is indicated by separate 

bank-accounts, AGMs, rules, decision-making processes. Please note that for the second scenario to 

also be appropriate, the sub-groups will need to be separately insured whether through the LVI or 

someone else.  

If either or both groups are LVI Member Groups they must abide by the LVI Rules in addition to any 

rules of their own they may have. The relevant LVI rule is: 

17.10 A Member Group may be dissolved by a resolution requiring a three quarters 

majority of the members of the Group present at a meeting convened for that purpose with 

written notice of two weeks (14 days). Upon dissolution all funds of the Member Group are to 

be remitted with the approval of the Committee to an organisation having the same or 

similar objectives to the Association and which has Rules prohibiting the distribution of its 

assets and income to its members, or failing this to the Association itself. 

Such a meeting is called a Special General Meeting, and notice should be sent to all members at least 

21 days in advance of the meeting, noting the reason for the meeting. Where groups have been 

inactive for a period, the members from the last time the group was active would be the relevant 

membership set. 

The process described above is mostly relevant to unincorporated groups. While incorporated 

groups are likely to have similar provisions in their constitution, there may be some variances 

requiring compliance.  
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Often groups in this situation will also make this notice public and will offer three options to the 

meeting: 

1) Renewal of the group 

 

As the current office bearers usually having come to this point do not wish to lead the 

group anymore, this is usually done by declaring offices open and calling for new 

leadership. As always it is good to have recruited potential office bearers prior to the 

meeting if possible. 

 

2) Dissolution of the group (closing down) 

 

3) Merger of the group with another group or network 

 

Both dissolution and merger will require a vote with three quarters majority of those 

present. 

 

Should either dissolution or merger be the result of the meeting, the following actions will need to 

be taken, among others: 

1) The group will need to ascertain whether there are any contracts outstanding, e.g. grant 

contracts or employment contracts. If any contracts are outstanding then the other 

parties will need to be contacted and dissolution of the contract (or in the case of a 

merger transferral of the contract to the merged group) or the acquittal of the grants. 

 

2) Any debts held by the dissolving group will need to be paid out. 

 

3) Any funds or assets to held by the dissolving group, need to be remitted either to: 

 

a. The LVI 

b. Another LVI Member Group 

c. Another organisation having same or similar objectives to the LVI and which has 

rules prohibiting the distribution of its assets and income to its members. In this 

case approval will need to be sought from the LVI Committee. 

 

This will involve closing down the bank accounts of the dissolving group(s) and 

having a resolution to that effect.  

In the case of a merger you would also need a resolution about the name of the 

new account, the new signatories and preferably the bank at which the account 

is to be opened. If opening an entirely new account the bank may ask for proof 

of incorporation or a letter of authority from an incorporated association, which 

in the case of an LVI Member Group would be the LVI. 
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4) In the case of a merger membership lists need to be given to the merged group. 

 

5) Stakeholders will need to be informed, including but not limited to: 

 

a. LVI Member Groups will need to inform the LVI 

b. The membership of any group affected 

c. The Australian Business Register (ABR) if the group holds an ABN 

d. The Australian Tax Office (ATO) if the group is registered for GST or income tax.  

e. The CMA (i.e. the Regional Landcare Co-ordinator) 

f. The Network if the group belongs to a larger network 

 

Where an active group is merging with an inactive group, it may be that only the inactive group goes 

through the dissolution process but the active group as a matter of good governance should seek the 

approval of its membership for the merger. Both groups should consider the benefits and 

disadvantages of any merger as the new entity may inherit any debts, liabilities, obligations and 

disputes of the dissolved group(s). 

If any group has a name change, either as a result of a merger or any other reason, the group should 

inform their stakeholders as above, plus the bank. Once again the approval of the membership may 

be required under the organisation’s Rules and should be sought prior to any name change as a 

matter of good governance. 


