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[bookmark: _bookmark0][bookmark: _Toc35606678]PREAMBLE

The Australian Institute of Architects recognises the unceded sovereign lands and rights of Aboriginal and Torres Strait Island peoples as the First Peoples of these lands and waters. 
This recognition generates acknowledgement and respect for Aboriginal and Torres Strait Islander Countries, Cultures and Communities, and their ways of being, knowing and doing. 
Caring for Country practices including architecture and place shaping have existed on this continent since time immemorial. 
The Institute recognises a professional commitment to engage and act meaningfully through reciprocal partnership and relationships with Aboriginal and Torres Strait Islander peoples. 
Together we will support and develop the emergence of new possibilities for our shared future.
[bookmark: _Toc35606679]NAME
The name of the Institute is The Royal Australian Institute of Architects Limited.
[bookmark: _bookmark1][bookmark: _Toc35606680]PURPOSE
[bookmark: _bookmark2][bookmark: _Ref27054923][bookmark: _Toc35606681]Principal PurposePrincipal Purposes and powers
The Institute is a not-for-profit public company limited by guarantee which is established to be, and to continue as, a charity.\
The Principal PurposePrincipal Purposes for whichof the Institute are tois established is to:
advance architecture;
advance education, culture and social or public welfare, through architecture;
advocate for the profession; and
encourage education in architecture.
advance education by:
encouraging and rewarding the study of Architecture; and
examining applicants for membership of the Institute;
advance culture by:
acquiring, forming, and maintaining Art and Scientific Libraries and Museums; and
advancing architecture in Australia generally;
advance social or public welfare by:
advocating socially responsible, environmentally sustainable design, and affordable housing; and
promoting the public value of architecture and of using an architect. 
Solely for the purpose of furthering the Principal PurposePrincipal Purposes, the Institute:
may do all things incidental or conducive to furthering the Principal PurposePrincipal Purposes;  and
has the capacity and powers of a company under the Corporations Act subject to the provisions of this Constitution.
[bookmark: _bookmark3][bookmark: _Ref27046156][bookmark: _Toc35606682]Application of income and property
The income and property of the Institute must be applied solely towards the Principal PurposePrincipal Purposes.
[bookmark: _bookmark4][bookmark: _Ref26789200]No portion of the profits, income or property of the Institute may be paid or transferred directly or indirectly to Members or Directors by way of dividend, bonus or otherwise in their capacity as Members or Directors.
[bookmark: _bookmark5][bookmark: _Ref26789244]No Director or member of the National Council, Chapter Council or any other governing body of the Institute may be appointed to any salaried office as an employee of the Institute.
[bookmark: _bookmark6][bookmark: _Ref26789255]Sub-clauses 2.2(b) 2.2.2 and 2.2(c)2.2.3 do not prevent the Institute from doing the following things, provided they are done in good faith:
paying a Member or Director for goods or services they have provided or expenses they have properly incurred at fair and reasonable rates or rates that are more favourable to the Institute in the ordinary and usual course of business;
making a payment to a Member or Director in carrying out the Institute’s charitable Principal pPurpose(s); or
paying Directors’ remuneration and benefits in accordance with clause 7.57.5; or. 
paying premiums for insurance indemnifying Directors, as permitted by law (including the Corporations Act) and this Constitution.
Any payment made under sub-clause 2.2(d)2.2.4 must be approved by the Directors.
The Institute may pay premiums for insurance indemnifying Directors, as allowed for by law (including the Corporations Act) and this Constitution.
Members and Directors must repay on demand any dividend, bonus, profit or other benefit received from the Institute in breach of this clause 2.22.2.
[bookmark: _bookmark7][bookmark: _Ref27046223][bookmark: _Ref27054505][bookmark: _Toc29481168][bookmark: _Toc29481400][bookmark: _Toc29481634][bookmark: _Toc31281450][bookmark: _Toc31633757][bookmark: _Toc31652237][bookmark: _Toc31796751][bookmark: _Toc31903048][bookmark: _Toc31912350][bookmark: _Toc31912582][bookmark: _Toc31913136][bookmark: _Toc31977582][bookmark: _Toc31980405][bookmark: _Toc32226335][bookmark: _Toc34318905][bookmark: _Toc35417860][bookmark: _Toc35420971][bookmark: _Toc35421268][bookmark: _Toc35421498][bookmark: _Toc35428579][bookmark: _Toc35430234][bookmark: _Toc35502339][bookmark: _Toc35606453][bookmark: _Toc35606683][bookmark: _Hlk29479922]Distribution of assets on revocation of endorsement or winding up
[bookmark: _Ref27046233]Where on the winding up of the Institute or dissolution of the Institute, there is a surplus of assets after satisfying all the Institute’s liabilities and expenses, the surplus:
must not be paid or distributed to the Members in their capacity as Members; and
[bookmark: _Ref27046235]will be given or transferred to such other fund, authority, institution or company which:
[bookmark: _Toc29481871][bookmark: _Toc31281220][bookmark: _Toc31742861][bookmark: _Toc31743112][bookmark: _Toc31982517][bookmark: _Toc31982941]if the Institute is a registered charity, is charitable at law;
has similar objects to those of the Institute as described in this Institute; and
prohibits the distribution of profit or gain to its Members in their capacity as Members.
The identity of the fund, authority, institution or company will be decided by the Members by ordinary resolution on or before the time of such winding up or dissolution. If the Members fail to decide, the fund, authority, institution or company will be determined by application to the Supreme Court in the State of incorporation.
[bookmark: _bookmark8][bookmark: _Toc35606684]MEMBERSHIP
[bookmark: _bookmark9][bookmark: _Toc35606685]Classes of Members
The Board may determine, in consultation with the National Council: 
the various classes of membership of the Institute;
qualifications for admission to each class; 
rights attaching to being a Member in each class; and
any restrictions attaching to being a Member in each class. 
Subject to the Corporations Act and any other applicable laws, the Board may, at any time, in consultation with the National Council:
vary or cancel rights attaching to a Membership Class; and
convert a member from one Membership Class to another Membership Class. 
The suffix letters, eligibility criteria, qualifications, rights and restrictions of each Institute has the Membership Classes are set out  described in Schedule the Regulations.;
In exceptional circumstances, the National Council may resolve to bestow a posthumous title or award of the Institute to a person who was a Member at the time of, or prior to, their death.
[bookmark: _Toc26798936][bookmark: _Toc26815792][bookmark: _Toc27142175][bookmark: _Toc27665644][bookmark: _Toc27679567][bookmark: _Toc27680513][bookmark: _Toc27685836][bookmark: _Toc28020549][bookmark: _Toc28020994][bookmark: _Toc28073576][bookmark: _Toc29481171][bookmark: _Toc29481403][bookmark: _Toc29481637][bookmark: _Toc29481877][bookmark: _Toc31281226][bookmark: _Toc31281453][bookmark: _Toc31633760][bookmark: _Toc31652240][bookmark: _Toc31742867][bookmark: _Toc31743118][bookmark: _Toc31796754][bookmark: _Toc31903051][bookmark: _Toc31912353][bookmark: _Toc31912585][bookmark: _Toc31913139][bookmark: _Toc31977585][bookmark: _Toc31980408][bookmark: _Toc31982523][bookmark: _Toc31982947][bookmark: _Toc32226338][bookmark: _Toc34318908][bookmark: _Toc35417863][bookmark: _Toc35420974][bookmark: _Toc35421271][bookmark: _Toc35421501][bookmark: _Toc35428582][bookmark: _Toc35430237][bookmark: _Toc35502342][bookmark: _Toc35606456][bookmark: _Toc35606686]
[bookmark: _Toc27665645][bookmark: _Toc27685837][bookmark: _Toc28073577][bookmark: _Toc29481172][bookmark: _Toc29481404][bookmark: _Toc29481638][bookmark: _Toc31281454][bookmark: _Toc31633761][bookmark: _Toc31652241][bookmark: _Toc31796755][bookmark: _Toc31903052][bookmark: _Toc31912354][bookmark: _Toc31912586][bookmark: _Toc31913140][bookmark: _Toc31977586][bookmark: _Toc31980409][bookmark: _Toc32226339][bookmark: _Toc34318909][bookmark: _Toc35417864][bookmark: _Toc35420975][bookmark: _Toc35421272][bookmark: _Toc35421502][bookmark: _Toc35428583][bookmark: _Toc35430238][bookmark: _Toc35502343][bookmark: _Toc35606457][bookmark: _Toc35606687]The suffix letters, eligibility criteria and voting rights for each Membership Class are as set out in Schedule 2;
[bookmark: _Toc27665646][bookmark: _Toc27685838][bookmark: _Toc28073578][bookmark: _Toc29481173][bookmark: _Toc29481405][bookmark: _Toc29481639][bookmark: _Toc31281455][bookmark: _Toc31633762][bookmark: _Toc31652242][bookmark: _Toc31796756][bookmark: _Toc31903053][bookmark: _Toc31912355][bookmark: _Toc31912587][bookmark: _Toc31913141][bookmark: _Toc31977587][bookmark: _Toc31980410][bookmark: _Toc32226340][bookmark: _Toc34318910][bookmark: _Toc35417865][bookmark: _Toc35420976][bookmark: _Toc35421273][bookmark: _Toc35421503][bookmark: _Toc35428584][bookmark: _Toc35430239][bookmark: _Toc35502344][bookmark: _Toc35606458][bookmark: _Toc35606688]The Board may establish a Level 2 Membership Class for any of the classes listed in Schedule 2. Members of the Level 2 Membership Class do not have the right to attend any general meeting or the right to vote.
[bookmark: _bookmark10][bookmark: _Ref27050241][bookmark: _Toc35606689][bookmark: _Ref27669269]EligibilityAdmission
[bookmark: _Hlk31288646]Any person committed to the Principal Purpose of the Institute who meets the eligibility criteria specified in the Regulations for at least one Membership Class, and is committed to the Principal Purposes of the Institute, may apply to become a Member provided they meet the relevant eligibility requirements for the Membership Class they are applying to join as set out in Schedule 2.
In order to become a Member, each applicant must: 
complete and deliver to the Institute an application:
in a form approved by the Board in consultation with the National Council; 
identifying the Membership Class that the applicant is applying to join; and
pay the annual membership fees (if any) for the Membership Class of which they are applying to join, as determined by the Board in consultation with the National Council, from time to time. 
By completing and submitting an application form, if accepted, the applicant agrees to:
comply with, and be bound by, this Constitution and any other rules, Regulations, policies and standards prescribed by the Board from time to time including but not limited to the Code of Ethics and Member Behaviour Policy; and
give a guarantee of not less than the Guaranteed Amount in accordance with clause 11.11. 
[bookmark: _Ref27669273]The Board must consider and resolve whether to accept or reject each application for Membership within a reasonable time. 
The Board is not required to give any reason for accepting or rejecting an application for Membership.
Notwithstanding the applicant’s nominated Membership Class, the Board has the discretion to assign the applicant to a different Membership Class.
[bookmark: _Ref27669295]If the Board accepts an application, the Institute must:
send to the Member written notice of the acceptance, including details of the Membership Class assigned to the Member and rights attaching to that Membership Class; 
enter the applicant’s details into the Register; and
request payment of the annual membership fees (if any). 
An applicant becomes a Member once the Institute accepts the applicant's application and enters the applicant's details into the Register. 
The rights and privileges of every Member are personal to each Member and are not transferable by the Member's own act or by operation of law.
[bookmark: _Toc26798940][bookmark: _Toc26815796][bookmark: _Toc27142179][bookmark: _Toc27665648][bookmark: _Toc27685840][bookmark: _Toc28073581][bookmark: _Toc29481175][bookmark: _Toc29481407][bookmark: _Toc29481641][bookmark: _Toc31281457][bookmark: _Toc31633764][bookmark: _Toc31652244][bookmark: _Toc31796758][bookmark: _Toc31903055][bookmark: _Toc31912357][bookmark: _Toc31912589][bookmark: _Toc31913143][bookmark: _Toc31977589][bookmark: _Toc31980412][bookmark: _Toc32226342][bookmark: _Toc34318912][bookmark: _Toc35417867][bookmark: _Toc35420978][bookmark: _Toc35421275][bookmark: _Toc35421505][bookmark: _Toc35428586][bookmark: _Toc35430241][bookmark: _Toc35502346][bookmark: _Toc35606460][bookmark: _Toc35606690]
[bookmark: _Toc27665649][bookmark: _Toc27685841][bookmark: _Toc28073582][bookmark: _Toc29481176][bookmark: _Toc29481408][bookmark: _Toc29481642][bookmark: _Toc31281458][bookmark: _Toc31633765][bookmark: _Toc31652245][bookmark: _Toc31796759][bookmark: _Toc31903056][bookmark: _Toc31912358][bookmark: _Toc31912590][bookmark: _Toc31913144][bookmark: _Toc31977590][bookmark: _Toc31980413][bookmark: _Toc32226343][bookmark: _Toc34318913][bookmark: _Toc35417868][bookmark: _Toc35420979][bookmark: _Toc35421276][bookmark: _Toc35421506][bookmark: _Toc35428587][bookmark: _Toc35430242][bookmark: _Toc35502347][bookmark: _Toc35606461][bookmark: _Toc35606691]The minimum number of Members is one.
[bookmark: _bookmark11][bookmark: _Toc26801539][bookmark: _Toc27056049][bookmark: _Toc27062186][bookmark: _Toc27126085][bookmark: _Toc27126244][bookmark: _Toc27665650][bookmark: _Toc27685842][bookmark: _Toc28073583][bookmark: _Toc29481177][bookmark: _Toc29481409][bookmark: _Toc29481643][bookmark: _Toc31281459][bookmark: _Toc31633766][bookmark: _Toc31652246][bookmark: _Toc31796760][bookmark: _Toc31903057][bookmark: _Toc31912359][bookmark: _Toc31912591][bookmark: _Toc31913145][bookmark: _Toc31977591][bookmark: _Toc31980414][bookmark: _Toc32226344][bookmark: _Toc34318914][bookmark: _Toc35417869][bookmark: _Toc35420980][bookmark: _Toc35421277][bookmark: _Toc35421507][bookmark: _Toc35428588][bookmark: _Toc35430243][bookmark: _Toc35502348][bookmark: _Toc35606462][bookmark: _Toc35606692]Rights of Members
[bookmark: _Toc27665651][bookmark: _Toc27685843][bookmark: _Toc28073584][bookmark: _Toc29481178][bookmark: _Toc29481410][bookmark: _Toc29481644][bookmark: _Toc31281460][bookmark: _Toc31633767][bookmark: _Toc31652247][bookmark: _Toc31796761][bookmark: _Toc31903058][bookmark: _Toc31912360][bookmark: _Toc31912592][bookmark: _Toc31913146][bookmark: _Toc31977592][bookmark: _Toc31980415][bookmark: _Toc32226345][bookmark: _Toc34318915][bookmark: _Toc35417870][bookmark: _Toc35420981][bookmark: _Toc35421278][bookmark: _Toc35421508][bookmark: _Toc35428589][bookmark: _Toc35430244][bookmark: _Toc35502349][bookmark: _Toc35606463][bookmark: _Toc35606693]The rights of any Member are not transferable.
[bookmark: _Toc27665652][bookmark: _Toc27685844][bookmark: _Toc28073585][bookmark: _Toc29481179][bookmark: _Toc29481411][bookmark: _Toc29481645][bookmark: _Toc31281461][bookmark: _Toc31633768][bookmark: _Toc31652248][bookmark: _Toc31796762][bookmark: _Toc31903059][bookmark: _Toc31912361][bookmark: _Toc31912593][bookmark: _Toc31913147][bookmark: _Toc31977593][bookmark: _Toc31980416][bookmark: _Toc32226346][bookmark: _Toc34318916][bookmark: _Toc35417871][bookmark: _Toc35420982][bookmark: _Toc35421279][bookmark: _Toc35421509][bookmark: _Toc35428590][bookmark: _Toc35430245][bookmark: _Toc35502350][bookmark: _Toc35606464][bookmark: _Toc35606694]Members may use only the suffix letters (post-nominals) applicable to their Membership Class as set out in Schedule 2.
[bookmark: _Toc27665653][bookmark: _Toc27685845][bookmark: _Toc28073586][bookmark: _Toc29481180][bookmark: _Toc29481412][bookmark: _Toc29481646][bookmark: _Toc31281462][bookmark: _Toc31633769][bookmark: _Toc31652249][bookmark: _Toc31796763][bookmark: _Toc31903060][bookmark: _Toc31912362][bookmark: _Toc31912594][bookmark: _Toc31913148][bookmark: _Toc31977594][bookmark: _Toc31980417][bookmark: _Toc32226347][bookmark: _Toc34318917][bookmark: _Toc35417872][bookmark: _Toc35420983][bookmark: _Toc35421280][bookmark: _Toc35421510][bookmark: _Toc35428591][bookmark: _Toc35430246][bookmark: _Toc35502351][bookmark: _Toc35606465][bookmark: _Toc35606695]Members have the voting rights applicable to their Membership Class as set out in Schedule 2.
[bookmark: _Toc27665654][bookmark: _Toc27685846][bookmark: _Toc28073587][bookmark: _Toc29481181][bookmark: _Toc29481413][bookmark: _Toc29481647][bookmark: _Toc31281463][bookmark: _Toc31633770][bookmark: _Toc31652250][bookmark: _Toc31796764][bookmark: _Toc31903061][bookmark: _Toc31912363][bookmark: _Toc31912595][bookmark: _Toc31913149][bookmark: _Toc31977595][bookmark: _Toc31980418][bookmark: _Toc32226348][bookmark: _Toc34318918][bookmark: _Toc35417873][bookmark: _Toc35420984][bookmark: _Toc35421281][bookmark: _Toc35421511][bookmark: _Toc35428592][bookmark: _Toc35430247][bookmark: _Toc35502352][bookmark: _Toc35606466][bookmark: _Toc35606696]Members are entitled to receive certificates of membership (subject to any conditions prescribed by the National Council).
[bookmark: _bookmark12][bookmark: _Toc26801540][bookmark: _Toc27665655][bookmark: _Toc27685847][bookmark: _Toc28073588][bookmark: _Toc29481182][bookmark: _Toc29481414][bookmark: _Toc29481648][bookmark: _Toc31281464][bookmark: _Toc31633771][bookmark: _Toc31652251][bookmark: _Toc31796765][bookmark: _Toc31903062][bookmark: _Toc31912364][bookmark: _Toc31912596][bookmark: _Toc31913150][bookmark: _Toc31977596][bookmark: _Toc31980419][bookmark: _Toc32226349][bookmark: _Toc34318919][bookmark: _Toc35417874][bookmark: _Toc35420985][bookmark: _Toc35421282][bookmark: _Toc35421512][bookmark: _Toc35428593][bookmark: _Toc35430248][bookmark: _Toc35502353][bookmark: _Toc35606467][bookmark: _Toc35606697]Diplomas and Certificates
Members are entitled to receive a certificate of Membership evidencing that the person is a Member (subject to any conditions prescribed by the Board in consultation with the National Council).
[bookmark: _Toc29481183][bookmark: _Toc29481415][bookmark: _Toc29481649][bookmark: _Toc31281465][bookmark: _Toc31633772][bookmark: _Toc31652252][bookmark: _Toc31796766][bookmark: _Toc31903063][bookmark: _Toc31912365][bookmark: _Toc31912597][bookmark: _Toc31913151][bookmark: _Toc31977597][bookmark: _Toc31980420][bookmark: _Toc32226350][bookmark: _Toc34318920][bookmark: _Toc35417875][bookmark: _Toc35420986][bookmark: _Toc35421283][bookmark: _Toc35421513][bookmark: _Toc35428594][bookmark: _Toc35430249][bookmark: _Toc35502354][bookmark: _Toc35606468][bookmark: _Toc35606698]Subject to sub-clause 3.4.2, the Institute has power to grant diplomas or certificates in connection with examinations or otherwise in such manner as the National Council may from time to time prescribe.
[bookmark: _Ref27050236][bookmark: _Toc29481184][bookmark: _Toc29481416][bookmark: _Toc29481650][bookmark: _Toc31281466][bookmark: _Toc31633773][bookmark: _Toc31652253][bookmark: _Toc31796767][bookmark: _Toc31903064][bookmark: _Toc31912366][bookmark: _Toc31912598][bookmark: _Toc31913152][bookmark: _Toc31977598][bookmark: _Toc31980421][bookmark: _Toc32226351][bookmark: _Toc34318921][bookmark: _Toc35417876][bookmark: _Toc35420987][bookmark: _Toc35421284][bookmark: _Toc35421514][bookmark: _Toc35428595][bookmark: _Toc35430250][bookmark: _Toc35502355][bookmark: _Toc35606469][bookmark: _Toc35606699]Any diploma or certificate granted must include a notation confirming that it is merely a certificate granted on an examination by the Institute or upon other qualifications prescribed by this Constitution and that it is not issued pursuant to any statutory or public power.
[bookmark: _bookmark13][bookmark: _Toc26801541][bookmark: _Toc27056051][bookmark: _Toc27062188][bookmark: _Toc27126087][bookmark: _Toc27126246][bookmark: _Toc27665656][bookmark: _Toc27685848][bookmark: _Toc28073589][bookmark: _Toc29481185][bookmark: _Toc29481417][bookmark: _Toc29481651][bookmark: _Toc31281467][bookmark: _Toc31633774][bookmark: _Toc31652254][bookmark: _Toc31796768][bookmark: _Toc31903065][bookmark: _Toc31912367][bookmark: _Toc31912599][bookmark: _Toc31913153][bookmark: _Toc31977599][bookmark: _Toc31980422][bookmark: _Toc32226352][bookmark: _Toc34318922][bookmark: _Toc35417877][bookmark: _Toc35420988][bookmark: _Toc35421285][bookmark: _Toc35421515][bookmark: _Toc35428596][bookmark: _Toc35430251][bookmark: _Toc35502356][bookmark: _Toc35606470][bookmark: _Toc35606700]Application
[bookmark: _Toc27665657][bookmark: _Toc27685849][bookmark: _Toc28073590][bookmark: _Toc29481186][bookmark: _Toc29481418][bookmark: _Toc29481652][bookmark: _Toc31281468][bookmark: _Toc31633775][bookmark: _Toc31652255][bookmark: _Toc31796769][bookmark: _Toc31903066][bookmark: _Toc31912368][bookmark: _Toc31912600][bookmark: _Toc31913154][bookmark: _Toc31977600][bookmark: _Toc31980423][bookmark: _Toc32226353][bookmark: _Toc34318923][bookmark: _Toc35417878][bookmark: _Toc35420989][bookmark: _Toc35421286][bookmark: _Toc35421516][bookmark: _Toc35428597][bookmark: _Toc35430252][bookmark: _Toc35502357][bookmark: _Toc35606471][bookmark: _Toc35606701]An application for Membership must be made in a form and manner directed by, or acceptable to, the National Council for the purpose.
[bookmark: _Toc27665658][bookmark: _Toc27685850][bookmark: _Toc28073591][bookmark: _Toc29481187][bookmark: _Toc29481419][bookmark: _Toc29481653][bookmark: _Toc31281469][bookmark: _Toc31633776][bookmark: _Toc31652256][bookmark: _Toc31796770][bookmark: _Toc31903067][bookmark: _Toc31912369][bookmark: _Toc31912601][bookmark: _Toc31913155][bookmark: _Toc31977601][bookmark: _Toc31980424][bookmark: _Toc32226354][bookmark: _Toc34318924][bookmark: _Toc35417879][bookmark: _Toc35420990][bookmark: _Toc35421287][bookmark: _Toc35421517][bookmark: _Toc35428598][bookmark: _Toc35430253][bookmark: _Toc35502358][bookmark: _Toc35606472][bookmark: _Toc35606702]An application for Membership must identify the Membership Class that the applicant is applying to join.
[bookmark: _Toc27665659][bookmark: _Toc27685851][bookmark: _Toc28073592][bookmark: _Toc29481188][bookmark: _Toc29481420][bookmark: _Toc29481654][bookmark: _Toc31281470][bookmark: _Toc31633777][bookmark: _Toc31652257][bookmark: _Toc31796771][bookmark: _Toc31903068][bookmark: _Toc31912370][bookmark: _Toc31912602][bookmark: _Toc31913156][bookmark: _Toc31977602][bookmark: _Toc31980425][bookmark: _Toc32226355][bookmark: _Toc34318925][bookmark: _Toc35417880][bookmark: _Toc35420991][bookmark: _Toc35421288][bookmark: _Toc35421518][bookmark: _Toc35428599][bookmark: _Toc35430254][bookmark: _Toc35502359][bookmark: _Toc35606473][bookmark: _Toc35606703]An applicant must pay the Membership fee determined by the National Council (if any) for the Membership Class they are applying for.
[bookmark: _Toc27665660][bookmark: _Toc27685852][bookmark: _Toc28073593][bookmark: _Toc29481189][bookmark: _Toc29481421][bookmark: _Toc29481655][bookmark: _Toc31281471][bookmark: _Toc31633778][bookmark: _Toc31652258][bookmark: _Toc31796772][bookmark: _Toc31903069][bookmark: _Toc31912371][bookmark: _Toc31912603][bookmark: _Toc31913157][bookmark: _Toc31977603][bookmark: _Toc31980426][bookmark: _Toc32226356][bookmark: _Toc34318926][bookmark: _Toc35417881][bookmark: _Toc35420992][bookmark: _Toc35421289][bookmark: _Toc35421519][bookmark: _Toc35428600][bookmark: _Toc35430255][bookmark: _Toc35502360][bookmark: _Toc35606474][bookmark: _Toc35606704]By applying for Membership, an applicant agrees to give a guarantee of not less than the Guaranteed Amount to be applied to the liabilities and expenses of the Institute in the event of winding up or dissolution.
[bookmark: _bookmark14][bookmark: _Toc26801542][bookmark: _Toc27056052][bookmark: _Toc27062189][bookmark: _Toc27126088][bookmark: _Toc27126247][bookmark: _Toc27665661][bookmark: _Toc27685853][bookmark: _Toc28073594][bookmark: _Toc29481190][bookmark: _Toc29481422][bookmark: _Toc29481656][bookmark: _Toc31281472][bookmark: _Toc31633779][bookmark: _Toc31652259][bookmark: _Toc31796773][bookmark: _Toc31903070][bookmark: _Toc31912372][bookmark: _Toc31912604][bookmark: _Toc31913158][bookmark: _Toc31977604][bookmark: _Toc31980427][bookmark: _Toc32226357][bookmark: _Toc34318927][bookmark: _Toc35417882][bookmark: _Toc35420993][bookmark: _Toc35421290][bookmark: _Toc35421520][bookmark: _Toc35428601][bookmark: _Toc35430256][bookmark: _Toc35502361][bookmark: _Toc35606475][bookmark: _Toc35606705]Admission
[bookmark: _Toc27665662][bookmark: _Toc27685854][bookmark: _Toc28073595][bookmark: _Toc29481191][bookmark: _Toc29481423][bookmark: _Toc29481657][bookmark: _Toc31281473][bookmark: _Toc31633780][bookmark: _Toc31652260][bookmark: _Toc31796774][bookmark: _Toc31903071][bookmark: _Toc31912373][bookmark: _Toc31912605][bookmark: _Toc31913159][bookmark: _Toc31977605][bookmark: _Toc31980428][bookmark: _Toc32226358][bookmark: _Toc34318928][bookmark: _Toc35417883][bookmark: _Toc35420994][bookmark: _Toc35421291][bookmark: _Toc35421521][bookmark: _Toc35428602][bookmark: _Toc35430257][bookmark: _Toc35502362][bookmark: _Toc35606476][bookmark: _Toc35606706]The National Council must consider and resolve whether to accept or reject each application for Membership within a reasonable time.
[bookmark: _Toc27665663][bookmark: _Toc27685855][bookmark: _Toc28073596][bookmark: _Toc29481192][bookmark: _Toc29481424][bookmark: _Toc29481658][bookmark: _Toc31281474][bookmark: _Toc31633781][bookmark: _Toc31652261][bookmark: _Toc31796775][bookmark: _Toc31903072][bookmark: _Toc31912374][bookmark: _Toc31912606][bookmark: _Toc31913160][bookmark: _Toc31977606][bookmark: _Toc31980429][bookmark: _Toc32226359][bookmark: _Toc34318929][bookmark: _Toc35417884][bookmark: _Toc35420995][bookmark: _Toc35421292][bookmark: _Toc35421522][bookmark: _Toc35428603][bookmark: _Toc35430258][bookmark: _Toc35502363][bookmark: _Toc35606477][bookmark: _Toc35606707]The National Council may accept or reject any application for Membership in its discretion, using such criteria as the National Council alone may determine. The National Council is not bound to give reasons for accepting or rejecting any application.
[bookmark: _Toc27665664][bookmark: _Toc27685856][bookmark: _Toc28073597][bookmark: _Toc29481193][bookmark: _Toc29481425][bookmark: _Toc29481659][bookmark: _Toc31281475][bookmark: _Toc31633782][bookmark: _Toc31652262][bookmark: _Toc31796776][bookmark: _Toc31903073][bookmark: _Toc31912375][bookmark: _Toc31912607][bookmark: _Toc31913161][bookmark: _Toc31977607][bookmark: _Toc31980430][bookmark: _Toc32226360][bookmark: _Toc34318930][bookmark: _Toc35417885][bookmark: _Toc35420996][bookmark: _Toc35421293][bookmark: _Toc35421523][bookmark: _Toc35428604][bookmark: _Toc35430259][bookmark: _Toc35502364][bookmark: _Toc35606478][bookmark: _Toc35606708]Notwithstanding the applicant’s nominated Membership Class, the National Council has the discretion to assign the applicant to a different Membership Class.
[bookmark: _Toc27665665][bookmark: _Toc27685857][bookmark: _Toc28073598][bookmark: _Toc29481194][bookmark: _Toc29481426][bookmark: _Toc29481660][bookmark: _Toc31281476][bookmark: _Toc31633783][bookmark: _Toc31652263][bookmark: _Toc31796777][bookmark: _Toc31903074][bookmark: _Toc31912376][bookmark: _Toc31912608][bookmark: _Toc31913162][bookmark: _Toc31977608][bookmark: _Toc31980431][bookmark: _Toc32226361][bookmark: _Toc34318931][bookmark: _Toc35417886][bookmark: _Toc35420997][bookmark: _Toc35421294][bookmark: _Toc35421524][bookmark: _Toc35428605][bookmark: _Toc35430260][bookmark: _Toc35502365][bookmark: _Toc35606479][bookmark: _Toc35606709]If the National Council accepts an application, the Secretary must:
[bookmark: _Toc27665666][bookmark: _Toc27685858][bookmark: _Toc28073599][bookmark: _Toc29481195][bookmark: _Toc29481427][bookmark: _Toc29481661][bookmark: _Toc31281477][bookmark: _Toc31633784][bookmark: _Toc31652264][bookmark: _Toc31796778][bookmark: _Toc31903075][bookmark: _Toc31912377][bookmark: _Toc31912609][bookmark: _Toc31913163][bookmark: _Toc31977609][bookmark: _Toc31980432][bookmark: _Toc32226362][bookmark: _Toc34318932][bookmark: _Toc35417887][bookmark: _Toc35420998][bookmark: _Toc35421295][bookmark: _Toc35421525][bookmark: _Toc35428606][bookmark: _Toc35430261][bookmark: _Toc35502366][bookmark: _Toc35606480][bookmark: _Toc35606710]enter the applicant’s details into the Register as soon as practicable, subject to the payment of the Annual Membership Fee (if any); and
[bookmark: _Toc27665667][bookmark: _Toc27685859][bookmark: _Toc28073600][bookmark: _Toc29481196][bookmark: _Toc29481428][bookmark: _Toc29481662][bookmark: _Toc31281478][bookmark: _Toc31633785][bookmark: _Toc31652265][bookmark: _Toc31796779][bookmark: _Toc31903076][bookmark: _Toc31912378][bookmark: _Toc31912610][bookmark: _Toc31913164][bookmark: _Toc31977610][bookmark: _Toc31980433][bookmark: _Toc32226363][bookmark: _Toc34318933][bookmark: _Toc35417888][bookmark: _Toc35420999][bookmark: _Toc35421296][bookmark: _Toc35421526][bookmark: _Toc35428607][bookmark: _Toc35430262][bookmark: _Toc35502367][bookmark: _Toc35606481][bookmark: _Toc35606711]send to the Member written notice of the acceptance, including details of the Membership Class assigned to the Member.
[bookmark: _Toc27665668][bookmark: _Toc27685860][bookmark: _Toc28073601][bookmark: _Toc29481197][bookmark: _Toc29481429][bookmark: _Toc29481663][bookmark: _Toc31281479][bookmark: _Toc31633786][bookmark: _Toc31652266][bookmark: _Toc31796780][bookmark: _Toc31903077][bookmark: _Toc31912379][bookmark: _Toc31912611][bookmark: _Toc31913165][bookmark: _Toc31977611][bookmark: _Toc31980434][bookmark: _Toc32226364][bookmark: _Toc34318934][bookmark: _Toc35417889][bookmark: _Toc35421000][bookmark: _Toc35421297][bookmark: _Toc35421527][bookmark: _Toc35428608][bookmark: _Toc35430263][bookmark: _Toc35502368][bookmark: _Toc35606482][bookmark: _Toc35606712]A person is admitted as a Member of the Institute when the person’s application has been accepted by the National Council and the person’s name is entered into the Register.
[bookmark: _Toc27665669][bookmark: _Toc27685861][bookmark: _Toc28073602][bookmark: _Toc29481198][bookmark: _Toc29481430][bookmark: _Toc29481664][bookmark: _Toc31281480][bookmark: _Toc31633787][bookmark: _Toc31652267][bookmark: _Toc31796781][bookmark: _Toc31903078][bookmark: _Toc31912380][bookmark: _Toc31912612][bookmark: _Toc31913166][bookmark: _Toc31977612][bookmark: _Toc31980435][bookmark: _Toc32226365][bookmark: _Toc34318935][bookmark: _Toc35417890][bookmark: _Toc35421001][bookmark: _Toc35421298][bookmark: _Toc35421528][bookmark: _Toc35428609][bookmark: _Toc35430264][bookmark: _Toc35502369][bookmark: _Toc35606483][bookmark: _Toc35606713]If the National Council rejects an application, the Secretary must send to the applicant written notice of the rejection as soon as practicable.
[bookmark: _bookmark15][bookmark: _Toc26801543][bookmark: _Toc35606714][bookmark: _Toc26798964][bookmark: _Toc26815820]Register of Members
[bookmark: _Toc26798965][bookmark: _Toc26815821]The Secretary must maintain the Register. 
[bookmark: _Toc26798966][bookmark: _Toc26815822]The Register must contain:
[bookmark: _Toc26798967][bookmark: _Toc26815823]the name, address, date of entry and assigned Membership Class – for each Member and former Member; and
[bookmark: _Toc26798968][bookmark: _Toc26815824]the date on which a person ceased to be a Member – for each former Member.
[bookmark: _Toc27665671][bookmark: _Toc27685863][bookmark: _Toc28073604][bookmark: _Toc29481200][bookmark: _Toc29481432][bookmark: _Toc29481666][bookmark: _Toc31281482][bookmark: _Toc31633789][bookmark: _Toc31652269][bookmark: _Toc31796783][bookmark: _Toc31903080][bookmark: _Toc31912382][bookmark: _Toc31912614][bookmark: _Toc31913168][bookmark: _Toc31977614][bookmark: _Toc31980437][bookmark: _Toc32226367][bookmark: _Toc34318937][bookmark: _Toc35417892][bookmark: _Toc35421003][bookmark: _Toc35421300][bookmark: _Toc35421530][bookmark: _Toc35428611][bookmark: _Toc35430266][bookmark: _Toc35502371][bookmark: _Toc35606485][bookmark: _Toc35606715]The Secretary may keep the entries regarding former Members separately from the rest of the Register.
[bookmark: _Toc27665672][bookmark: _Toc27685864][bookmark: _Toc28073605][bookmark: _Toc29481201][bookmark: _Toc29481433][bookmark: _Toc29481667][bookmark: _Toc31281483][bookmark: _Toc31633790][bookmark: _Toc31652270][bookmark: _Toc31796784][bookmark: _Toc31903081][bookmark: _Toc31912383][bookmark: _Toc31912615][bookmark: _Toc31913169][bookmark: _Toc31977615][bookmark: _Toc31980438][bookmark: _Toc32226368][bookmark: _Toc34318938][bookmark: _Toc35417893][bookmark: _Toc35421004][bookmark: _Toc35421301][bookmark: _Toc35421531][bookmark: _Toc35428612][bookmark: _Toc35430267][bookmark: _Toc35502372][bookmark: _Toc35606486][bookmark: _Toc35606716]The address of a Member in the Register may serve as the address of the Member for the purpose of service of any notices to the Member.
[bookmark: _Toc27665673][bookmark: _Toc27685865][bookmark: _Toc28073606][bookmark: _Toc29481202][bookmark: _Toc29481434][bookmark: _Toc29481668][bookmark: _Toc31281484][bookmark: _Toc31633791][bookmark: _Toc31652271][bookmark: _Toc31796785][bookmark: _Toc31903082][bookmark: _Toc31912384][bookmark: _Toc31912616][bookmark: _Toc31913170][bookmark: _Toc31977616][bookmark: _Toc31980439][bookmark: _Toc32226369][bookmark: _Toc34318939][bookmark: _Toc35417894][bookmark: _Toc35421005][bookmark: _Toc35421302][bookmark: _Toc35421532][bookmark: _Toc35428613][bookmark: _Toc35430268][bookmark: _Toc35502373][bookmark: _Toc35606487][bookmark: _Toc35606717]The Institute must give current Members access to the Register.
[bookmark: _Toc27665674][bookmark: _Toc27685866][bookmark: _Toc28073607][bookmark: _Toc29481203][bookmark: _Toc29481435][bookmark: _Toc29481669][bookmark: _Toc31281485][bookmark: _Toc31633792][bookmark: _Toc31652272][bookmark: _Toc31796786][bookmark: _Toc31903083][bookmark: _Toc31912385][bookmark: _Toc31912617][bookmark: _Toc31913171][bookmark: _Toc31977617][bookmark: _Toc31980440][bookmark: _Toc32226370][bookmark: _Toc34318940][bookmark: _Toc35417895][bookmark: _Toc35421006][bookmark: _Toc35421303][bookmark: _Toc35421533][bookmark: _Toc35428614][bookmark: _Toc35430269][bookmark: _Toc35502374][bookmark: _Toc35606488][bookmark: _Toc35606718]Information that is accessed from the Register must only be used in a manner relevant to the interests or rights of Members.
[bookmark: _bookmark16][bookmark: _Toc26801544][bookmark: _Toc27056054][bookmark: _Toc27062191][bookmark: _Toc27126090][bookmark: _Toc27126249][bookmark: _Toc27665675][bookmark: _Toc27685867][bookmark: _Toc28073608][bookmark: _Toc29481204][bookmark: _Toc29481436][bookmark: _Toc29481670][bookmark: _Toc31281486][bookmark: _Toc31633793][bookmark: _Toc31652273][bookmark: _Toc31796787][bookmark: _Toc31903084][bookmark: _Toc31912386][bookmark: _Toc31912618][bookmark: _Toc31913172][bookmark: _Toc31977618][bookmark: _Toc31980441][bookmark: _Toc32226371][bookmark: _Toc34318941][bookmark: _Toc35417896][bookmark: _Toc35421007][bookmark: _Toc35421304][bookmark: _Toc35421534][bookmark: _Toc35428615][bookmark: _Toc35430270][bookmark: _Toc35502375][bookmark: _Toc35606489][bookmark: _Toc35606719]Discipline of Members
[bookmark: _Toc27665676][bookmark: _Toc27685868][bookmark: _Toc28073609][bookmark: _Toc29481205][bookmark: _Toc29481437][bookmark: _Toc29481671][bookmark: _Toc31281487][bookmark: _Toc31633794][bookmark: _Toc31652274][bookmark: _Toc31796788][bookmark: _Toc31903085][bookmark: _Toc31912387][bookmark: _Toc31912619][bookmark: _Toc31913173][bookmark: _Toc31977619][bookmark: _Toc31980442][bookmark: _Toc32226372][bookmark: _Toc34318942][bookmark: _Toc35417897][bookmark: _Toc35421008][bookmark: _Toc35421305][bookmark: _Toc35421535][bookmark: _Toc35428616][bookmark: _Toc35430271][bookmark: _Toc35502376][bookmark: _Toc35606490][bookmark: _Toc35606720]The Institute may only discipline a Member (including suspension or expulsion) in accordance with the process set out in Schedule 3.
[bookmark: _Toc27665677][bookmark: _Toc27685869][bookmark: _Toc28073610][bookmark: _Toc29481206][bookmark: _Toc29481438][bookmark: _Toc29481672][bookmark: _Toc31281488][bookmark: _Toc31633795][bookmark: _Toc31652275][bookmark: _Toc31796789][bookmark: _Toc31903086][bookmark: _Toc31912388][bookmark: _Toc31912620][bookmark: _Toc31913174][bookmark: _Toc31977620][bookmark: _Toc31980443][bookmark: _Toc32226373][bookmark: _Toc34318943][bookmark: _Toc35417898][bookmark: _Toc35421009][bookmark: _Toc35421306][bookmark: _Toc35421536][bookmark: _Toc35428617][bookmark: _Toc35430272][bookmark: _Toc35502377][bookmark: _Toc35606491][bookmark: _Toc35606721]Any Member expelled from the Institute may at any time apply to the National Council to be readmitted as a Member.
[bookmark: _Toc27665678][bookmark: _Toc27685870][bookmark: _Toc28073611][bookmark: _Toc29481207][bookmark: _Toc29481439][bookmark: _Toc29481673][bookmark: _Toc31281489][bookmark: _Toc31633796][bookmark: _Toc31652276][bookmark: _Toc31796790][bookmark: _Toc31903087][bookmark: _Toc31912389][bookmark: _Toc31912621][bookmark: _Toc31913175][bookmark: _Toc31977621][bookmark: _Toc31980444][bookmark: _Toc32226374][bookmark: _Toc34318944][bookmark: _Toc35417899][bookmark: _Toc35421010][bookmark: _Toc35421307][bookmark: _Toc35421537][bookmark: _Toc35428618][bookmark: _Toc35430273][bookmark: _Toc35502378][bookmark: _Toc35606492][bookmark: _Toc35606722]No person may be a Director following expulsion or during suspension as a Member unless such a person is subsequently readmitted as a Member.
[bookmark: _bookmark17][bookmark: _Toc35606723][bookmark: _Ref31884937]Annual Membership FeeFees
The Institute may require that Members pay fees or levies in the amount and at the times determined by the Board in consultation with the National Council from time to time. 
The Institute may make fees payable for one or more classes of Members, in different amounts, at different times.
The Institute may give notice to Members:
specifying the amount, time and method of payment of the fees;
waiving or deferring payment of all or part of the fees payable;
extending the time for payment of the fees; or 
allowing the fees to be paid in instalments.
If a All Members must pay the Annual Membership Fee on the first day of January in each year.
[bookmark: _Ref26794006]Any Member who is an individual fails to pay their fees or their fees are not successfully processed whose Annual Membership Fee has not been paid before the Membership Fee Date, in any year, their Membership will be deemed inactive and they will not be able to access any membership benefits until payment of all arrears of fees. If a Member fails to pay all arrears of fees prior to the renewal notices being sent out for the next year, that Member will be deemed to have resigned and is no longer a Member on and from the that Membership Fee Datedate.
[bookmark: _Ref31884940][bookmark: _Ref31975261]If a Practice Member fails to pay their fees or their fees are not successfully processed before the agreed due date for these fees (which may be processed on a quarterly or annual basis) (Practice Membership Fee Date), their Membership will be deemed inactive and they (including all staff of the relevant practice) will not be able to access any membership benefits until payment of all arrears of fees. If a Practice Member fails to pay all arrears of fees prior to the renewal notices being sent out for the next period, that Practice Member will be deemed to have resigned and is no longer a Member on and from that date.

The National CouncilBoard may, in its sole discretion, reinstate any former Member on payment of all arrears of the Annual Membership Feefees. 

If a Member demonstrates to the satisfaction of the National Council that he or she is unable to pay the Annual Membership Fee by the due date, then:
the National Council may, in its sole discretion:
exempt the Member from paying the Annual Membership Fee in whole or in part for the year; or
defer, in whole or in part for a period or periods specified, the payment of that Member's Annual Membership Fee; and
[bookmark: _Toc35606724]the Member's rights of voting, candidature or participation in any general meeting or ballot of the Institute or the Member’s Chapter will not be affected during the period of any exemption or deferral.Cessation of Membership
A Member'sperson Membership of the Institute will ceases to be a Member on:
if the Member gives the Institute a written resignation (including deemed resignation pursuant to clause 3.9.23.4(d) or 3.4(e)), on receipt of that notice by the Institute (or the date of the relevant deemed resignation (as applicable));  or
if the Member's Membership is terminatedion of the person’s Membership in accordance with clause 3.6 of this Constitution; or
the Directors deemingif the Board determines, in theirits sole discretion, that the Member to be anis untraceable uncontactable Member because the person Member has not responded to correspondence sent to thethem using the contact details entered in the Register for that Member; or
where the Member is in the case of a natural person, if the Member:
deathdies;
[bookmark: _Hlk31290782]becomesing bankrupt or insolvent or makesing an arrangement or composition with creditors of the person’s joint or separate estate generally; or
is convicted of an indictable offence; or
where the member is a Practice Member, ifin the case of a Practice Member: 
the Member is being dissolved or otherwise ceasesing to exist;
having a liquidator or provisional liquidator is appointed to itin connection with the winding up of the Member; or
an order is made by a Court for the winding up or deregistration of the Memberbeing insolvent.
A Member whose Membership is terminated will be liable for all moneys due by that Member to the Institute in addition to any sum not exceeding the Guaranteed Amount for which the Member is liable under this Constitution.
There will be no liability for any loss or injury suffered by the Member as a result of any decision made in good faith under this clause.
Any person who for any reason ceases to be a Member must not represent themselves in any manner as being a Member.
[bookmark: _Ref27050639][bookmark: _Toc35606725]Discipline of Members
[bookmark: _Ref26789287]The Board may resolve to terminate or suspend the membership of a Member:
whose conduct in their opinion renders it unreasonable that that Member continue to be a Member of the Institute; and
only after the Member has been given at least 14 days' notice of the resolution and has had the opportunity to, either orally or in writing, provide an explanation or defence to their conduct at or prior to the meeting of Directors at which the resolution is proposed.
Before passing any resolution under sub-clause 3.6(a), the Board may adopt, at its discretion, other procedures to aid resolution of the complaints against the Member, including appointment of a mediator, conciliator or committee. 
The Institute may discipline a Member (including suspension or expulsion) as set out in the Regulations.
No person may be a Director or volunteer following expulsion or during suspension as a Member unless such a person is subsequently readmitted as a Member. 
[bookmark: _Toc26798980][bookmark: _Toc26815836][bookmark: _Toc27142213][bookmark: _Toc27679599][bookmark: _Toc27680545][bookmark: _Toc28020582][bookmark: _Toc28021027][bookmark: _Toc29481909][bookmark: _Toc31281258][bookmark: _Toc31742899][bookmark: _Toc31743150][bookmark: _Toc31982555][bookmark: _Toc31982979]
[bookmark: _bookmark18][bookmark: _Toc35606726]GENERAL MEETINGS AND RESOLUTIONS OF MEMBERS
[bookmark: _bookmark19][bookmark: _Toc26801549][bookmark: _Toc27056059][bookmark: _Toc27062196][bookmark: _Toc27126095][bookmark: _Toc27126254][bookmark: _Toc27665683][bookmark: _Toc27685875][bookmark: _Toc28073616][bookmark: _Toc29481212][bookmark: _Toc29481444][bookmark: _Toc29481678][bookmark: _Toc31281494][bookmark: _Toc31633801][bookmark: _Toc31652281][bookmark: _Toc31796795][bookmark: _Toc31903092][bookmark: _Toc31912394][bookmark: _Toc31912626][bookmark: _Toc31913180][bookmark: _Toc31977626][bookmark: _Toc31980449][bookmark: _Toc32226379][bookmark: _Toc34318949][bookmark: _Toc35417904][bookmark: _Toc35421015][bookmark: _Toc35421312][bookmark: _Toc35421542][bookmark: _Toc35428623][bookmark: _Toc35430278][bookmark: _Toc35502383][bookmark: _Toc35606497][bookmark: _Toc35606727]Proceedings of Members
[bookmark: _Toc27665684][bookmark: _Toc27685876][bookmark: _Toc28073617][bookmark: _Toc29481213][bookmark: _Toc29481445][bookmark: _Toc29481679][bookmark: _Toc31281495][bookmark: _Toc31633802][bookmark: _Toc31652282][bookmark: _Toc31796796][bookmark: _Toc31903093][bookmark: _Toc31912395][bookmark: _Toc31912627][bookmark: _Toc31913181][bookmark: _Toc31977627][bookmark: _Toc31980450][bookmark: _Toc32226380][bookmark: _Toc34318950][bookmark: _Toc35417905][bookmark: _Toc35421016][bookmark: _Toc35421313][bookmark: _Toc35421543][bookmark: _Toc35428624][bookmark: _Toc35430279][bookmark: _Toc35502384][bookmark: _Toc35606498][bookmark: _Toc35606728]A meeting of the Members is a general meeting.
[bookmark: _Toc27665685][bookmark: _Toc27685877][bookmark: _Toc28073618][bookmark: _Toc29481214][bookmark: _Toc29481446][bookmark: _Toc29481680][bookmark: _Toc31281496][bookmark: _Toc31633803][bookmark: _Toc31652283][bookmark: _Toc31796797][bookmark: _Toc31903094][bookmark: _Toc31912396][bookmark: _Toc31912628][bookmark: _Toc31913182][bookmark: _Toc31977628][bookmark: _Toc31980451][bookmark: _Toc32226381][bookmark: _Toc34318951][bookmark: _Toc35417906][bookmark: _Toc35421017][bookmark: _Toc35421314][bookmark: _Toc35421544][bookmark: _Toc35428625][bookmark: _Toc35430280][bookmark: _Toc35502385][bookmark: _Toc35606499][bookmark: _Toc35606729]Members may introduce visitors to be present while the public business of the Institute is being transacted. Visitors may not address the meeting unless they are invited to do so by the chairperson.
[bookmark: _bookmark20][bookmark: _Toc35606730]Annual General Meeting
The Directors must hold and call annual general meetings of Members of the Institute in accordance with the Corporations Act.
The Board may call and arrange to hold an Annual General Meeting.
[bookmark: _bookmark21]The business of an Annual General Meeting may include any of the following, even if not referred to on the notice of meeting:
the consideration of the annual financial statements, Directors’ declaration and Directors’ report and auditor’s report;
the appointment of Directors;
the appointment of any auditor; and
the fixing of any auditor’s remuneration.
[bookmark: _bookmark22][bookmark: _Toc35606731]Convening general meetings
[bookmark: _Ref26775618]The Directors must call and hold a general meeting on the request of Members made in accordance with the Corporations Act.
A general meeting may only be called:
by at least four Directors; or
by a resolution of the Board, at a time and place as the Directors resolve; or.

[bookmark: _bookmark23][bookmark: _Ref26789312]by the Members, as provided by the Corporations Act. 
[bookmark: _Toc27665688][bookmark: _Toc27685880][bookmark: _Toc28073621][bookmark: _Toc29481217][bookmark: _Toc29481449][bookmark: _Toc29481683][bookmark: _Toc31281499][bookmark: _Toc31633806][bookmark: _Toc31652286][bookmark: _Toc31796800][bookmark: _Toc31903097][bookmark: _Toc31912399][bookmark: _Toc31912631][bookmark: _Toc31913185][bookmark: _Toc31977631][bookmark: _Toc31980454][bookmark: _Toc32226384][bookmark: _Toc34318954][bookmark: _Toc35417909][bookmark: _Toc35421020][bookmark: _Toc35421317][bookmark: _Toc35421547][bookmark: _Toc35428628][bookmark: _Toc35430283][bookmark: _Toc35502388][bookmark: _Toc35606502][bookmark: _Toc35606732]If at least 10% of Voting Members who are eligible to vote, sign a written request to the Institute for a general meeting to be held stating the objects of the meeting, the Directors must:
[bookmark: _Toc27665689][bookmark: _Toc27685881][bookmark: _Toc28073622][bookmark: _Toc29481218][bookmark: _Toc29481450][bookmark: _Toc29481684][bookmark: _Toc31281500][bookmark: _Toc31633807][bookmark: _Toc31652287][bookmark: _Toc31796801][bookmark: _Toc31903098][bookmark: _Toc31912400][bookmark: _Toc31912632][bookmark: _Toc31913186][bookmark: _Toc31977632][bookmark: _Toc31980455][bookmark: _Toc32226385][bookmark: _Toc34318955][bookmark: _Toc35417910][bookmark: _Toc35421021][bookmark: _Toc35421318][bookmark: _Toc35421548][bookmark: _Toc35428629][bookmark: _Toc35430284][bookmark: _Toc35502389][bookmark: _Toc35606503][bookmark: _Toc35606733]within 21 days after the Members’ request, give all Members notice of a general meeting; and
[bookmark: _Toc27665690][bookmark: _Toc27685882][bookmark: _Toc28073623][bookmark: _Toc29481219][bookmark: _Toc29481451][bookmark: _Toc29481685][bookmark: _Toc31281501][bookmark: _Toc31633808][bookmark: _Toc31652288][bookmark: _Toc31796802][bookmark: _Toc31903099][bookmark: _Toc31912401][bookmark: _Toc31912633][bookmark: _Toc31913187][bookmark: _Toc31977633][bookmark: _Toc31980456][bookmark: _Toc32226386][bookmark: _Toc34318956][bookmark: _Toc35417911][bookmark: _Toc35421022][bookmark: _Toc35421319][bookmark: _Toc35421549][bookmark: _Toc35428630][bookmark: _Toc35430285][bookmark: _Toc35502390][bookmark: _Toc35606504][bookmark: _Toc35606734]hold the general meeting within 2 months after the Members’ request.
[bookmark: _bookmark24][bookmark: _Toc27665691][bookmark: _Toc27685883][bookmark: _Toc28073624][bookmark: _Toc29481220][bookmark: _Toc29481452][bookmark: _Toc29481686][bookmark: _Toc31281502][bookmark: _Toc31633809][bookmark: _Toc31652289][bookmark: _Toc31796803][bookmark: _Toc31903100][bookmark: _Toc31912402][bookmark: _Toc31912634][bookmark: _Toc31913188][bookmark: _Toc31977634][bookmark: _Toc31980457][bookmark: _Toc32226387][bookmark: _Toc34318957][bookmark: _Toc35417912][bookmark: _Toc35421023][bookmark: _Toc35421320][bookmark: _Toc35421550][bookmark: _Toc35428631][bookmark: _Toc35430286][bookmark: _Toc35502391][bookmark: _Toc35606505][bookmark: _Toc35606735]If the Directors do not call the meeting within 21 days of being requested under sub- clause 4.3.2, 50% or more of the Members who made the request may call and arrange to hold a general meeting.
[bookmark: _Toc27665692][bookmark: _Toc27685884][bookmark: _Toc28073625][bookmark: _Toc29481221][bookmark: _Toc29481453][bookmark: _Toc29481687][bookmark: _Toc31281503][bookmark: _Toc31633810][bookmark: _Toc31652290][bookmark: _Toc31796804][bookmark: _Toc31903101][bookmark: _Toc31912403][bookmark: _Toc31912635][bookmark: _Toc31913189][bookmark: _Toc31977635][bookmark: _Toc31980458][bookmark: _Toc32226388][bookmark: _Toc34318958][bookmark: _Toc35417913][bookmark: _Toc35421024][bookmark: _Toc35421321][bookmark: _Toc35421551][bookmark: _Toc35428632][bookmark: _Toc35430287][bookmark: _Toc35502392][bookmark: _Toc35606506][bookmark: _Toc35606736]To call and hold a meeting under sub-clause 4.3.3 the Members must:
[bookmark: _Toc27665693][bookmark: _Toc27685885][bookmark: _Toc28073626][bookmark: _Toc29481222][bookmark: _Toc29481454][bookmark: _Toc29481688][bookmark: _Toc31281504][bookmark: _Toc31633811][bookmark: _Toc31652291][bookmark: _Toc31796805][bookmark: _Toc31903102][bookmark: _Toc31912404][bookmark: _Toc31912636][bookmark: _Toc31913190][bookmark: _Toc31977636][bookmark: _Toc31980459][bookmark: _Toc32226389][bookmark: _Toc34318959][bookmark: _Toc35417914][bookmark: _Toc35421025][bookmark: _Toc35421322][bookmark: _Toc35421552][bookmark: _Toc35428633][bookmark: _Toc35430288][bookmark: _Toc35502393][bookmark: _Toc35606507][bookmark: _Toc35606737]as far as possible, follow the procedures for general meetings set out in this Constitution;
[bookmark: _Toc27665694][bookmark: _Toc27685886][bookmark: _Toc28073627][bookmark: _Toc29481223][bookmark: _Toc29481455][bookmark: _Toc29481689][bookmark: _Toc31281505][bookmark: _Toc31633812][bookmark: _Toc31652292][bookmark: _Toc31796806][bookmark: _Toc31903103][bookmark: _Toc31912405][bookmark: _Toc31912637][bookmark: _Toc31913191][bookmark: _Toc31977637][bookmark: _Toc31980460][bookmark: _Toc32226390][bookmark: _Toc34318960][bookmark: _Toc35417915][bookmark: _Toc35421026][bookmark: _Toc35421323][bookmark: _Toc35421553][bookmark: _Toc35428634][bookmark: _Toc35430289][bookmark: _Toc35502394][bookmark: _Toc35606508][bookmark: _Toc35606738]call the meeting using the list of Members on the Register. The Institute must give the Members making the request access to the Register at no cost; and
[bookmark: _Toc27665695][bookmark: _Toc27685887][bookmark: _Toc28073628][bookmark: _Toc29481224][bookmark: _Toc29481456][bookmark: _Toc29481690][bookmark: _Toc31281506][bookmark: _Toc31633813][bookmark: _Toc31652293][bookmark: _Toc31796807][bookmark: _Toc31903104][bookmark: _Toc31912406][bookmark: _Toc31912638][bookmark: _Toc31913192][bookmark: _Toc31977638][bookmark: _Toc31980461][bookmark: _Toc32226391][bookmark: _Toc34318961][bookmark: _Toc35417916][bookmark: _Toc35421027][bookmark: _Toc35421324][bookmark: _Toc35421554][bookmark: _Toc35428635][bookmark: _Toc35430290][bookmark: _Toc35502395][bookmark: _Toc35606509][bookmark: _Toc35606739]hold the general meeting within three months after the request was given to the Institute.
[bookmark: _Toc27665696][bookmark: _Toc27685888][bookmark: _Toc28073629][bookmark: _Toc29481225][bookmark: _Toc29481457][bookmark: _Toc29481691][bookmark: _Toc31281507][bookmark: _Toc31633814][bookmark: _Toc31652294][bookmark: _Toc31796808][bookmark: _Toc31903105][bookmark: _Toc31912407][bookmark: _Toc31912639][bookmark: _Toc31913193][bookmark: _Toc31977639][bookmark: _Toc31980462][bookmark: _Toc32226392][bookmark: _Toc34318962][bookmark: _Toc35417917][bookmark: _Toc35421028][bookmark: _Toc35421325][bookmark: _Toc35421555][bookmark: _Toc35428636][bookmark: _Toc35430291][bookmark: _Toc35502396][bookmark: _Toc35606510][bookmark: _Toc35606740]The Institute must pay the Members who request the general meeting any reasonable expenses they incur because the Directors did not call and hold the meeting.
[bookmark: _bookmark25][bookmark: _Toc26801552][bookmark: _Toc27056062][bookmark: _Toc27062199][bookmark: _Toc27126098][bookmark: _Toc27126257][bookmark: _Toc27665697][bookmark: _Toc27685889][bookmark: _Toc28073630][bookmark: _Toc29481226][bookmark: _Toc29481458][bookmark: _Toc29481692][bookmark: _Toc31281508][bookmark: _Toc31633815][bookmark: _Toc31652295][bookmark: _Toc31796809][bookmark: _Toc31903106][bookmark: _Toc31912408][bookmark: _Toc31912640][bookmark: _Toc31913194][bookmark: _Toc31977640][bookmark: _Toc31980463][bookmark: _Toc32226393][bookmark: _Toc34318963][bookmark: _Toc35417918][bookmark: _Toc35421029][bookmark: _Toc35421326][bookmark: _Toc35421556][bookmark: _Toc35428637][bookmark: _Toc35430292][bookmark: _Toc35502397][bookmark: _Toc35606511][bookmark: _Toc35606741]Changes to general meeting arrangements
[bookmark: _Toc27665698][bookmark: _Toc27685890][bookmark: _Toc28073631][bookmark: _Toc29481227][bookmark: _Toc29481459][bookmark: _Toc29481693][bookmark: _Toc31281509][bookmark: _Toc31633816][bookmark: _Toc31652296][bookmark: _Toc31796810][bookmark: _Toc31903107][bookmark: _Toc31912409][bookmark: _Toc31912641][bookmark: _Toc31913195][bookmark: _Toc31977641][bookmark: _Toc31980464][bookmark: _Toc32226394][bookmark: _Toc34318964][bookmark: _Toc35417919][bookmark: _Toc35421030][bookmark: _Toc35421327][bookmark: _Toc35421557][bookmark: _Toc35428638][bookmark: _Toc35430293][bookmark: _Toc35502398][bookmark: _Toc35606512][bookmark: _Toc35606742]The Board may change the venue for, postpone or cancel a general meeting, subject to this clause.
[bookmark: _Toc27665699][bookmark: _Toc27685891][bookmark: _Toc28073632][bookmark: _Toc29481228][bookmark: _Toc29481460][bookmark: _Toc29481694][bookmark: _Toc31281510][bookmark: _Toc31633817][bookmark: _Toc31652297][bookmark: _Toc31796811][bookmark: _Toc31903108][bookmark: _Toc31912410][bookmark: _Toc31912642][bookmark: _Toc31913196][bookmark: _Toc31977642][bookmark: _Toc31980465][bookmark: _Toc32226395][bookmark: _Toc34318965][bookmark: _Toc35417920][bookmark: _Toc35421031][bookmark: _Toc35421328][bookmark: _Toc35421558][bookmark: _Toc35428639][bookmark: _Toc35430294][bookmark: _Toc35502399][bookmark: _Toc35606513][bookmark: _Toc35606743]If a general meeting was not called by a resolution of the Board, then it must not be postponed or cancelled without the prior written consent of the persons who called or requisitioned the meeting.
[bookmark: _Toc27665700][bookmark: _Toc27685892][bookmark: _Toc28073633][bookmark: _Toc29481229][bookmark: _Toc29481461][bookmark: _Toc29481695][bookmark: _Toc31281511][bookmark: _Toc31633818][bookmark: _Toc31652298][bookmark: _Toc31796812][bookmark: _Toc31903109][bookmark: _Toc31912411][bookmark: _Toc31912643][bookmark: _Toc31913197][bookmark: _Toc31977643][bookmark: _Toc31980466][bookmark: _Toc32226396][bookmark: _Toc34318966][bookmark: _Toc35417921][bookmark: _Toc35421032][bookmark: _Toc35421329][bookmark: _Toc35421559][bookmark: _Toc35428640][bookmark: _Toc35430295][bookmark: _Toc35502400][bookmark: _Toc35606514][bookmark: _Toc35606744]If the venue of a general meeting is changed, or if the general meeting is cancelled or postponed under this clause:
[bookmark: _Toc27665701][bookmark: _Toc27685893][bookmark: _Toc28073634][bookmark: _Toc29481230][bookmark: _Toc29481462][bookmark: _Toc29481696][bookmark: _Toc31281512][bookmark: _Toc31633819][bookmark: _Toc31652299][bookmark: _Toc31796813][bookmark: _Toc31903110][bookmark: _Toc31912412][bookmark: _Toc31912644][bookmark: _Toc31913198][bookmark: _Toc31977644][bookmark: _Toc31980467][bookmark: _Toc32226397][bookmark: _Toc34318967][bookmark: _Toc35417922][bookmark: _Toc35421033][bookmark: _Toc35421330][bookmark: _Toc35421560][bookmark: _Toc35428641][bookmark: _Toc35430296][bookmark: _Toc35502401][bookmark: _Toc35606515][bookmark: _Toc35606745]Notice of the change, cancellation or postponement must be given to all persons entitled to receive notices of a general meeting under this Constitution.
[bookmark: _Toc27665702][bookmark: _Toc27685894][bookmark: _Toc28073635][bookmark: _Toc29481231][bookmark: _Toc29481463][bookmark: _Toc29481697][bookmark: _Toc31281513][bookmark: _Toc31633820][bookmark: _Toc31652300][bookmark: _Toc31796814][bookmark: _Toc31903111][bookmark: _Toc31912413][bookmark: _Toc31912645][bookmark: _Toc31913199][bookmark: _Toc31977645][bookmark: _Toc31980468][bookmark: _Toc32226398][bookmark: _Toc34318968][bookmark: _Toc35417923][bookmark: _Toc35421034][bookmark: _Toc35421331][bookmark: _Toc35421561][bookmark: _Toc35428642][bookmark: _Toc35430297][bookmark: _Toc35502402][bookmark: _Toc35606516][bookmark: _Toc35606746]A notice of postponement must specify the date, time and place to which the general meeting has been postponed.
[bookmark: _Toc27665703][bookmark: _Toc27685895][bookmark: _Toc28073636][bookmark: _Toc29481232][bookmark: _Toc29481464][bookmark: _Toc29481698][bookmark: _Toc31281514][bookmark: _Toc31633821][bookmark: _Toc31652301][bookmark: _Toc31796815][bookmark: _Toc31903112][bookmark: _Toc31912414][bookmark: _Toc31912646][bookmark: _Toc31913200][bookmark: _Toc31977646][bookmark: _Toc31980469][bookmark: _Toc32226399][bookmark: _Toc34318969][bookmark: _Toc35417924][bookmark: _Toc35421035][bookmark: _Toc35421332][bookmark: _Toc35421562][bookmark: _Toc35428643][bookmark: _Toc35430298][bookmark: _Toc35502403][bookmark: _Toc35606517][bookmark: _Toc35606747]The provisions of clause 4.7 do not apply to a notice of postponement or change of venue.
[bookmark: _Toc27665704][bookmark: _Toc27685896][bookmark: _Toc28073637][bookmark: _Toc29481233][bookmark: _Toc29481465][bookmark: _Toc29481699][bookmark: _Toc31281515][bookmark: _Toc31633822][bookmark: _Toc31652302][bookmark: _Toc31796816][bookmark: _Toc31903113][bookmark: _Toc31912415][bookmark: _Toc31912647][bookmark: _Toc31913201][bookmark: _Toc31977647][bookmark: _Toc31980470][bookmark: _Toc32226400][bookmark: _Toc34318970][bookmark: _Toc35417925][bookmark: _Toc35421036][bookmark: _Toc35421333][bookmark: _Toc35421563][bookmark: _Toc35428644][bookmark: _Toc35430299][bookmark: _Toc35502404][bookmark: _Toc35606518][bookmark: _Toc35606748]In the case of a general meeting called under sub-clause 4.3.3 the general meeting may not be postponed beyond the date by which meetings called under such provisions are required to be held.
[bookmark: _Toc27665705][bookmark: _Toc27685897][bookmark: _Toc28073638][bookmark: _Toc29481234][bookmark: _Toc29481466][bookmark: _Toc29481700][bookmark: _Toc31281516][bookmark: _Toc31633823][bookmark: _Toc31652303][bookmark: _Toc31796817][bookmark: _Toc31903114][bookmark: _Toc31912416][bookmark: _Toc31912648][bookmark: _Toc31913202][bookmark: _Toc31977648][bookmark: _Toc31980471][bookmark: _Toc32226401][bookmark: _Toc34318971][bookmark: _Toc35417926][bookmark: _Toc35421037][bookmark: _Toc35421334][bookmark: _Toc35421564][bookmark: _Toc35428645][bookmark: _Toc35430300][bookmark: _Toc35502405][bookmark: _Toc35606519][bookmark: _Toc35606749]The only business that may be transacted at a general meeting which is postponed is the business specified in the notice convening the meeting.
[bookmark: _bookmark26][bookmark: _Toc26801553][bookmark: _Toc27056063][bookmark: _Toc27062200][bookmark: _Toc27126099][bookmark: _Toc27126258][bookmark: _Toc27665706][bookmark: _Toc27685898][bookmark: _Toc28073639][bookmark: _Toc29481235][bookmark: _Toc29481467][bookmark: _Toc29481701][bookmark: _Toc31281517][bookmark: _Toc31633824][bookmark: _Toc31652304][bookmark: _Toc31796818][bookmark: _Toc31903115][bookmark: _Toc31912417][bookmark: _Toc31912649][bookmark: _Toc31913203][bookmark: _Toc31977649][bookmark: _Toc31980472][bookmark: _Toc32226402][bookmark: _Toc34318972][bookmark: _Toc35417927][bookmark: _Toc35421038][bookmark: _Toc35421335][bookmark: _Toc35421565][bookmark: _Toc35428646][bookmark: _Toc35430301][bookmark: _Toc35502406][bookmark: _Toc35606520][bookmark: _Toc35606750]Entitlement to receive notice
[bookmark: _bookmark27][bookmark: _Toc27665707][bookmark: _Toc27685899][bookmark: _Toc28073640][bookmark: _Toc29481236][bookmark: _Toc29481468][bookmark: _Toc29481702][bookmark: _Toc31281518][bookmark: _Toc31633825][bookmark: _Toc31652305][bookmark: _Toc31796819][bookmark: _Toc31903116][bookmark: _Toc31912418][bookmark: _Toc31912650][bookmark: _Toc31913204][bookmark: _Toc31977650][bookmark: _Toc31980473][bookmark: _Toc32226403][bookmark: _Toc34318973][bookmark: _Toc35417928][bookmark: _Toc35421039][bookmark: _Toc35421336][bookmark: _Toc35421566][bookmark: _Toc35428647][bookmark: _Toc35430302][bookmark: _Toc35502407][bookmark: _Toc35606521][bookmark: _Toc35606751]In the case of a general meeting, notice must be given:
[bookmark: _Toc27665708][bookmark: _Toc27685900][bookmark: _Toc28073641][bookmark: _Toc29481237][bookmark: _Toc29481469][bookmark: _Toc29481703][bookmark: _Toc31281519][bookmark: _Toc31633826][bookmark: _Toc31652306][bookmark: _Toc31796820][bookmark: _Toc31903117][bookmark: _Toc31912419][bookmark: _Toc31912651][bookmark: _Toc31913205][bookmark: _Toc31977651][bookmark: _Toc31980474][bookmark: _Toc32226404][bookmark: _Toc34318974][bookmark: _Toc35417929][bookmark: _Toc35421040][bookmark: _Toc35421337][bookmark: _Toc35421567][bookmark: _Toc35428648][bookmark: _Toc35430303][bookmark: _Toc35502408][bookmark: _Toc35606522][bookmark: _Toc35606752]to every Member (except for Member Level 2); and
[bookmark: _Toc27665709][bookmark: _Toc27685901][bookmark: _Toc28073642][bookmark: _Toc29481238][bookmark: _Toc29481470][bookmark: _Toc29481704][bookmark: _Toc31281520][bookmark: _Toc31633827][bookmark: _Toc31652307][bookmark: _Toc31796821][bookmark: _Toc31903118][bookmark: _Toc31912420][bookmark: _Toc31912652][bookmark: _Toc31913206][bookmark: _Toc31977652][bookmark: _Toc31980475][bookmark: _Toc32226405][bookmark: _Toc34318975][bookmark: _Toc35417930][bookmark: _Toc35421041][bookmark: _Toc35421338][bookmark: _Toc35421568][bookmark: _Toc35428649][bookmark: _Toc35430304][bookmark: _Toc35502409][bookmark: _Toc35606523][bookmark: _Toc35606753]to every Director and the auditor for the time being of the Institute.
[bookmark: _Toc27665710][bookmark: _Toc27685902][bookmark: _Toc28073643][bookmark: _Toc29481239][bookmark: _Toc29481471][bookmark: _Toc29481705][bookmark: _Toc31281521][bookmark: _Toc31633828][bookmark: _Toc31652308][bookmark: _Toc31796822][bookmark: _Toc31903119][bookmark: _Toc31912421][bookmark: _Toc31912653][bookmark: _Toc31913207][bookmark: _Toc31977653][bookmark: _Toc31980476][bookmark: _Toc32226406][bookmark: _Toc34318976][bookmark: _Toc35417931][bookmark: _Toc35421042][bookmark: _Toc35421339][bookmark: _Toc35421569][bookmark: _Toc35428650][bookmark: _Toc35430305][bookmark: _Toc35502410][bookmark: _Toc35606524][bookmark: _Toc35606754]An accidental failure to comply with sub-clause 4.5.1 in respect of any Member will not invalidate the proceedings at any general meeting.
[bookmark: _bookmark28][bookmark: _Toc35606755]Notice of general meetings
Subject to the provisions of the Corporations Act allowing general meetings to be held with shorter notice, Members must be given at least 21 days’ written notice of any general meeting (exclusive of the day on which the notice is served or deemed to be served and exclusive of the day for which notice is given).
A notice of general meeting must:
be in writing:
specify the place, the day and the time of the meeting (and, if the meeting is to be held in two or more places, the technology that will be used to facilitate this);
state the general nature of the business to be transacted at the meeting;
[bookmark: _bookmark29]if a special resolution is to be proposed at the meeting – set out the wording of the resolution and state that it is proposed as a special resolution;
include the information in clause 4.16;
include a form for the appointment of a Proxy which has been approved by the Board for the purpose; and
specify that notice of a proxy must be given to the Institute at least 2448 hours before the meeting starts, by delivery to the Institute at its registered address or at another address (including an electronic address) specified in the notice of the meeting; and
comply with the Corporations Act.
In the case of a general meeting, notice must be given to:
each Member entitled to vote at the meeting; 
each Director; and 
the auditor of the Institute.
An accidental failure to send a notice of general meeting (include a proxy appointment form) to any Member or the non-receipt of a notice (or form) by any Member does not invalidate the proceedings or any resolution passed at the general meeting.
[bookmark: _Toc27665712][bookmark: _Toc27685904][bookmark: _Toc28073645][bookmark: _Toc29481241][bookmark: _Toc29481473][bookmark: _Toc29481707][bookmark: _Toc31281523][bookmark: _Toc31633830][bookmark: _Toc31652310][bookmark: _Toc31796824][bookmark: _Toc31903121][bookmark: _Toc31912423][bookmark: _Toc31912655][bookmark: _Toc31913209][bookmark: _Toc31977655][bookmark: _Toc31980478][bookmark: _Toc32226408][bookmark: _Toc34318978][bookmark: _Toc35417933][bookmark: _Toc35421044][bookmark: _Toc35421341][bookmark: _Toc35421571][bookmark: _Toc35428652][bookmark: _Toc35430307][bookmark: _Toc35502412][bookmark: _Toc35606526][bookmark: _Toc35606756]No question requiring a vote of the Members may be brought forward at a general meeting unless notice of the proposed resolution has been given in accordance with this clause 4.6.
[bookmark: _bookmark30][bookmark: _Toc35606757]Right to attend meetings
Each Director, Member and any auditor of the Institute is entitled to attend any meetings of Members.
Members may introduce visitors to be present while the public business of the Institute is being transacted. Visitors may not address the meeting unless they are invited to do so by the chairperson. 
[bookmark: _Toc26801556][bookmark: _Toc27056066][bookmark: _Toc27062203][bookmark: _Toc27126102][bookmark: _Toc27126261][bookmark: _Toc27665714][bookmark: _Toc27685906][bookmark: _Toc28073647][bookmark: _Toc29481243][bookmark: _Toc29481475][bookmark: _Toc29481709][bookmark: _Toc31281525][bookmark: _Toc31633832][bookmark: _Toc31652312][bookmark: _Toc31796826][bookmark: _Toc31903123][bookmark: _Toc31912425][bookmark: _Toc31912657][bookmark: _Toc31913211][bookmark: _Toc31977657][bookmark: _Toc31980480][bookmark: _Toc32226410][bookmark: _Toc34318980][bookmark: _Toc35417935][bookmark: _Toc35421046][bookmark: _Toc35421343][bookmark: _Toc35421573][bookmark: _Toc35428654][bookmark: _Toc35430309][bookmark: _Toc35502414][bookmark: _Toc35606528][bookmark: _Toc35606758]Timing of notice
[bookmark: _bookmark31][bookmark: _Toc27665715][bookmark: _Toc27685907][bookmark: _Toc28073648][bookmark: _Toc29481244][bookmark: _Toc29481476][bookmark: _Toc29481710][bookmark: _Toc31281526][bookmark: _Toc31633833][bookmark: _Toc31652313][bookmark: _Toc31796827][bookmark: _Toc31903124][bookmark: _Toc31912426][bookmark: _Toc31912658][bookmark: _Toc31913212][bookmark: _Toc31977658][bookmark: _Toc31980481][bookmark: _Toc32226411][bookmark: _Toc34318981][bookmark: _Toc35417936][bookmark: _Toc35421047][bookmark: _Toc35421344][bookmark: _Toc35421574][bookmark: _Toc35428655][bookmark: _Toc35430310][bookmark: _Toc35502415][bookmark: _Toc35606529][bookmark: _Toc35606759]Members must be given 21 days’ notice of a general meeting unless:
[bookmark: _Toc27665716][bookmark: _Toc27685908][bookmark: _Toc28073649][bookmark: _Toc29481245][bookmark: _Toc29481477][bookmark: _Toc29481711][bookmark: _Toc31281527][bookmark: _Toc31633834][bookmark: _Toc31652314][bookmark: _Toc31796828][bookmark: _Toc31903125][bookmark: _Toc31912427][bookmark: _Toc31912659][bookmark: _Toc31913213][bookmark: _Toc31977659][bookmark: _Toc31980482][bookmark: _Toc32226412][bookmark: _Toc34318982][bookmark: _Toc35417937][bookmark: _Toc35421048][bookmark: _Toc35421345][bookmark: _Toc35421575][bookmark: _Toc35428656][bookmark: _Toc35430311][bookmark: _Toc35502416][bookmark: _Toc35606530][bookmark: _Toc35606760]in the case of an Annual General Meeting, all the Members entitled to attend and vote agree beforehand; and
[bookmark: _Toc27665717][bookmark: _Toc27685909][bookmark: _Toc28073650][bookmark: _Toc29481246][bookmark: _Toc29481478][bookmark: _Toc29481712][bookmark: _Toc31281528][bookmark: _Toc31633835][bookmark: _Toc31652315][bookmark: _Toc31796829][bookmark: _Toc31903126][bookmark: _Toc31912428][bookmark: _Toc31912660][bookmark: _Toc31913214][bookmark: _Toc31977660][bookmark: _Toc31980483][bookmark: _Toc32226413][bookmark: _Toc34318983][bookmark: _Toc35417938][bookmark: _Toc35421049][bookmark: _Toc35421346][bookmark: _Toc35421576][bookmark: _Toc35428657][bookmark: _Toc35430312][bookmark: _Toc35502417][bookmark: _Toc35606531][bookmark: _Toc35606761]in the case of any other general meeting, if Members with at least 95 per cent of the votes that may be cast at the meeting agree beforehand.
[bookmark: _Toc27665718][bookmark: _Toc27685910][bookmark: _Toc28073651][bookmark: _Toc29481247][bookmark: _Toc29481479][bookmark: _Toc29481713][bookmark: _Toc31281529][bookmark: _Toc31633836][bookmark: _Toc31652316][bookmark: _Toc31796830][bookmark: _Toc31903127][bookmark: _Toc31912429][bookmark: _Toc31912661][bookmark: _Toc31913215][bookmark: _Toc31977661][bookmark: _Toc31980484][bookmark: _Toc32226414][bookmark: _Toc34318984][bookmark: _Toc35417939][bookmark: _Toc35421050][bookmark: _Toc35421347][bookmark: _Toc35421577][bookmark: _Toc35428658][bookmark: _Toc35430313][bookmark: _Toc35502418][bookmark: _Toc35606532][bookmark: _Toc35606762]A general meeting cannot be called with fewer than 21 days’ notice if it is of a kind where a resolution will be moved to remove a Director or auditor, despite sub- clause 4.7.1.
[bookmark: _bookmark32][bookmark: _Toc35606763][bookmark: _Hlk28072584]Chairperson of general meetings
The chairperson of Directors' meetings, in accordance with clause 6.6, will be the chairperson at every general meeting of Members.The National President is the chairperson at every general meeting.
If a chairperson cannot be appointed or elected (as applicable) under clause 6.6, there is no National President or the National President is not present within 15 minutes after the time appointed for the holding of the general meeting or the National President is unwilling to act as chairperson for all or part of the meeting, the following, in order of precedence, is the chairperson at the general meeting unless unable or unwilling to do so:
the National President Elect;
a Director chosen by a majority of the Directors present; C	the only Director present; or
a Member Director chosen by a majorityMajority of the Members present; or
a Member chosen by a Majority of the Members present.
No business will be discussed or transacted at any general meeting while the chair is vacant except the election of a chairperson.
[bookmark: _bookmark33][bookmark: _Toc35606764]Role of chairperson of general meeting
The chairperson of a general meeting:
has charge of the general conduct of the meeting and of the procedures to be adopted at the meeting; and
must give the Members as a whole, reasonable opportunity to make comments and ask questions; and
may determine any disputes about questions of procedure.
[bookmark: _bookmark34][bookmark: _Toc35606765]Quorum for general meetings
No business may be transacted at any general meeting, other than the election of a chairperson or adjournment of a meeting, unless a quorum of Members is present at present at the time when the meeting begins its business.
A quorum of Members for a general meeting is ten Voting Members who are entitledare present and entitled to vote.
If a quorum is not present within half an hour after the time appointed for a general meeting, then:
in the case of a meeting called or requested by Members,: the meeting will is dissolved;
in any other case:
the meeting stands adjourned to such day, and at such time and place, as the Members present will determine or, if no determination is made by the Members present, to the same day in the next week at the same time and place; and
if at the resumption of the meeting a quorum is not present within 15 minutes after the time appointed for the meeting, then the Members present will be deemed to be a quorum irrespective of their number.
A person attending as a proxy is deemed to be a Member present for the purpose of determining quorum.
A Member that is suspended is not counted as a Member for the purpose of determining quorum.
[bookmark: _bookmark35][bookmark: _Toc35606766]Adjournment, cancellation or postponement of general meetings
The chairperson of a general meeting may at any time, and must if so directed by the meetingMembers with a Majority of votes that may be cast at the meeting, adjourn the meeting or any business, motion, or discussion being considered or remaining to be considered by the meeting.
Only unfinished business is to be transacted at a general meeting resumed after an adjournment.
It is not necessary to give any notice of an adjournment, or of the business to be transacted at any adjourned meeting, unless a meeting is adjourned for one month or more.
A meeting adjourned under this clause stands adjourned to:
such day, and at such time and place, as the National Councillor Directors present decide; and
if no determination is made by the Directors, to the same day in the next week at the same time and place.
Subject to the Corporations Act and provided that the meeting was not called under sub-clause 4.2(a) or 4.2(b)(iii), the Directors may at any time change the venue for, postpone or cancel a general meeting not less than 5 Business Days before the time the meeting was to be held, by giving notice to each person entitled to receive notice of the general meeting.
[bookmark: _bookmark36][bookmark: _Toc35606767]Method of Voting
(a) A resolution put to the vote of a meeting is decided on a show of hands unless a poll is demanded At a general meeting, voting will occur by show of hands or voices or such other method as the chairperson determines, unless a poll is demanded by at least three Voting Members present at the meeting .
A poll can only be demanded by three Members present at the meeting at any time prior to a vote being taken, or immediately after the declaration of a result of a vote conducted by means other than a poll.
A demand for a poll may be withdrawn.
If a poll is duly demanded, it will be taken when and in such a manner as the chairperson directs.
A poll demanded on the election of the chairperson of the meeting or on a question of adjournment of a meeting must be taken immediately.
A Voting Member may vote in person or by proxy.
[bookmark: _bookmark37][bookmark: _Toc35606768]Voting rights
Subject to this Constitution, at a meeting of Members:
On a vote conducted at a general meeting byon a poll, each Voting Member has one vote and Non-Voting Members do not have a vote; and.
Oon a vote conducted at a general meeting by other means, each person present who is a Voting Member, or proxy for a Voting Member, or Representative, has one vote (for example, on a show of hands or voices, a Voting Member only has one vote even if the Voting Member carries other proxies). Non-Voting Members do not have a vote.
In the case of a resolution passed without a meeting, in the manner provided in clause 4.19under clause 4.14, each Voting Member has one vote.
However, aA Member that who is suspended is not entitled to vote during the period of suspension.
In this Constitution, all references to a vote of Members is to a vote of Voting Members. Non-Voting Members do not have a vote.
[bookmark: _bookmark38][bookmark: _Toc35606769]Decisions of the Members
Unless a Special Resolution is required under the Corporations Act or this Constitution, a resolution is carried if a Majority of the votes cast on the resolution are in favour of the resolution.
Questions arising for determination by the Voting Members (other than matters requiring a special resolution) will be decided by a simple majority of votes cast, unless a different majority is:
otherwise provided for in this Constitution; or
determined by special resolution of the Members.
In a case of an equality of votes cast on a motion (whether the vote is taken by poll or show of hands), the chairperson of the general meeting will have a castinga casting vote in addition to any vote to which he or she may be entitled as a Member.
A declaration by the chairperson of the meeting that a resolution has been carried or lost, and an entry to that effect in the minutes is conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution, – unless a poll is demanded.
An objection may be raised to the qualification of a voter only at the meeting or adjourned meeting at which the vote objected to is given or tendered. Any such objection will be referred to the chairperson of the meeting whose decision is final. A vote not disallowed pursuant to such an objection is valid for all purposes.
[bookmark: _bookmark39][bookmark: _Toc26801564][bookmark: _Toc27056074][bookmark: _Toc27062211][bookmark: _Toc27126110][bookmark: _Toc27126269][bookmark: _Toc27665726][bookmark: _Toc27685918][bookmark: _Toc28073659][bookmark: _Toc29481255][bookmark: _Toc29481487][bookmark: _Toc29481721][bookmark: _Toc31281537][bookmark: _Toc31633844][bookmark: _Toc31652324][bookmark: _Toc31796838][bookmark: _Toc31903135][bookmark: _Toc31912437][bookmark: _Toc31912669][bookmark: _Toc31913223][bookmark: _Toc31977669][bookmark: _Toc31980492][bookmark: _Toc32226422][bookmark: _Toc34318992][bookmark: _Toc35417947][bookmark: _Toc35421058][bookmark: _Toc35421355][bookmark: _Toc35421585][bookmark: _Toc35428666][bookmark: _Toc35430321][bookmark: _Toc35502426][bookmark: _Toc35606540][bookmark: _Toc35606770]Seconding
[bookmark: _Toc27665727][bookmark: _Toc27685919][bookmark: _Toc28073660][bookmark: _Toc29481256][bookmark: _Toc29481488][bookmark: _Toc29481722][bookmark: _Toc31281538][bookmark: _Toc31633845][bookmark: _Toc31652325][bookmark: _Toc31796839][bookmark: _Toc31903136][bookmark: _Toc31912438][bookmark: _Toc31912670][bookmark: _Toc31913224][bookmark: _Toc31977670][bookmark: _Toc31980493][bookmark: _Toc32226423][bookmark: _Toc34318993][bookmark: _Toc35417948][bookmark: _Toc35421059][bookmark: _Toc35421356][bookmark: _Toc35421586][bookmark: _Toc35428667][bookmark: _Toc35430322][bookmark: _Toc35502427][bookmark: _Toc35606541][bookmark: _Toc35606771]Motions do not need to be seconded in order to be put to a vote.
[bookmark: _bookmark40][bookmark: _Toc35606772]Proxies
A Member may appoint a proxy to act on behalf of the Member at one or more general meetings.
A proxy may exercise any and all of the rights of the Member who appointed themit at a general meeting, subject to the following:
a proxy must be an existing Voting Member who is qualified and entitled to be present and vote at the general meeting;
a proxy is subject to any directions or limitations specified in the proxy appointment; and
a proxy does not have the authority to speak and vote for a Member at a meeting while the Member is at the meeting.
The appointment of a proxy must be:
in writing;
signed by the Member making the appointment; 
delivered to the Secretaryreceived by the Institute not less than 24 hoursat least 48 hours (or such lesser time specified in the notice of meeting to which the appointment relates) before the meeting at which the Member proposes to vote (or such later time nominated in the relevant notice of meeting); and
contain the information required by the Corporations Act.in a form as similar as possible to that in Schedule 1.
The Institute receives an appointment of a proxy or attorney or other authority under which it was signed when they are:
received at:
the Institute's registered office; or
a place, facsimile number or electronic address specified for that purpose in the notice of general meeting; or
if the notice of general meeting specifies other electronic means by which a Member may give an appointment, received by the Institute in accordance with the Corporations Act.
A vote given by proxy is valid even if the Member who appointed the proxy revokes the appointment, or ceases to be a Member, provided that the chairperson was not aware of the revocation or cessation of Membership at the time the proxy cast the vote.
[bookmark: _bookmark41][bookmark: _Toc26801566][bookmark: _Toc27056077][bookmark: _Toc27062214][bookmark: _Toc27685921][bookmark: _Toc28073662][bookmark: _Toc29481258][bookmark: _Toc29481490][bookmark: _Toc29481724][bookmark: _Toc31281540][bookmark: _Toc31633847][bookmark: _Toc31652327][bookmark: _Toc31796841][bookmark: _Toc31903138][bookmark: _Toc31912440][bookmark: _Toc31912672][bookmark: _Toc31913226][bookmark: _Toc31977672][bookmark: _Toc31980495][bookmark: _Toc32226425][bookmark: _Toc34318995][bookmark: _Toc35417950][bookmark: _Toc35421061][bookmark: _Toc35421358][bookmark: _Toc35421588][bookmark: _Toc35428669][bookmark: _Toc35430324][bookmark: _Toc35502429][bookmark: _Toc35606543][bookmark: _Toc35606773]Practice Members
[bookmark: _Ref26789329][bookmark: _Toc29481259][bookmark: _Toc29481491][bookmark: _Toc29481725][bookmark: _Toc31281541][bookmark: _Toc31633848][bookmark: _Toc31652328][bookmark: _Toc31796842][bookmark: _Toc31903139][bookmark: _Toc31912441][bookmark: _Toc31912673][bookmark: _Toc31913227][bookmark: _Toc31977673][bookmark: _Toc31980496][bookmark: _Toc32226426][bookmark: _Toc34318996][bookmark: _Toc35417951][bookmark: _Toc35421062][bookmark: _Toc35421359][bookmark: _Toc35421589][bookmark: _Toc35428670][bookmark: _Toc35430325][bookmark: _Toc35502430][bookmark: _Toc35606544][bookmark: _Toc35606774]A Practice Member may appoint an individual as its Representative, who must be a Voting Member. The appointment may be a standing one.
[bookmark: _Toc29481260][bookmark: _Toc29481492][bookmark: _Toc29481726][bookmark: _Toc31281542][bookmark: _Toc31633849][bookmark: _Toc31652329][bookmark: _Toc31796843][bookmark: _Toc31903140][bookmark: _Toc31912442][bookmark: _Toc31912674][bookmark: _Toc31913228][bookmark: _Toc31977674][bookmark: _Toc31980497][bookmark: _Toc32226427][bookmark: _Toc34318997][bookmark: _Toc35417952][bookmark: _Toc35421063][bookmark: _Toc35421360][bookmark: _Toc35421590][bookmark: _Toc35428671][bookmark: _Toc35430326][bookmark: _Toc35502431][bookmark: _Toc35606545][bookmark: _Toc35606775]The appointment may set out restrictions on the Representative’s powers. The appointment may be made by reference to a position held.
[bookmark: _Toc29481261][bookmark: _Toc29481493][bookmark: _Toc29481727][bookmark: _Toc31281543][bookmark: _Toc31633850][bookmark: _Toc31652330][bookmark: _Toc31796844][bookmark: _Toc31903141][bookmark: _Toc31912443][bookmark: _Toc31912675][bookmark: _Toc31913229][bookmark: _Toc31977675][bookmark: _Toc31980498][bookmark: _Toc32226428][bookmark: _Toc34318998][bookmark: _Toc35417953][bookmark: _Toc35421064][bookmark: _Toc35421361][bookmark: _Toc35421591][bookmark: _Toc35428672][bookmark: _Toc35430327][bookmark: _Toc35502432][bookmark: _Toc35606546][bookmark: _Toc35606776][bookmark: _Toc26799032][bookmark: _Toc26815888][bookmark: _Toc27679650][bookmark: _Toc27680596][bookmark: _Toc28020633][bookmark: _Toc28021078][bookmark: _Toc29481960][bookmark: _Toc31281309][bookmark: _Toc31742950][bookmark: _Toc31743201][bookmark: _Toc31982606][bookmark: _Toc31983030]A Practice Member may appoint more than one Representative but only one Representative may exercise the body’s powers as Member at any one time.A Representative appointed under this clause may exercise, on the Practice Member’s behalf, any and all of the powers that the body could exercise as a Member, unless the appointment specifies otherwise.
[bookmark: _bookmark42][bookmark: _Toc35606777]Use of technology in meetings
The Institute may hold a general meeting at two or more venues using any technology that gives the Members as a whole a reasonable opportunity to participate.
[bookmark: _bookmark43]A person participating through the use of technology will be deemed to be present at the meeting in person.
[bookmark: _Ref26795035][bookmark: _Ref27051241][bookmark: _Toc35606778]Written Resolutions without meetings of Members 
This clause 4.14 does not apply to a Special Resolution, a resolution to remove a Director from office, or a resolution by the Members to appoint or remove an auditor.
A resolution may be passed without a meeting in the following circumstances if:
notice has been given of the resolution to all of the Members entitled to vote; and
notice has been given to the auditor (if any); and
a majorityMajority of the Members entitled to vote give their approval in writing. 
For the purpose of this clause:
the notice must include the wording of the resolution;
approval in writing includes approval given by email and any other means of electronic communication; and
a resolution will be deemed to have failed and not passed if it has not achieved the requisite majorityMajority within 10 business days after the notice was given.
The resolution is passed at the time when approval is given to the Secretary of the last person necessary to constitute a majorityMajority is given to the Secretary.
[bookmark: _bookmark44][bookmark: _Ref27054601][bookmark: _Toc35606779]DIRECTORS
[bookmark: _bookmark45][bookmark: _Ref26789339][bookmark: _Toc35606780]Number of Directors
[bookmark: _Ref27052001][bookmark: _Ref27051718]Subject to the Corporations Act, the Institute may by resolution passed at a general meeting increase the minimum number of Directors or increase or reduce the maximum number of Directors. 
Until the Institute resolves otherwise in accordance with clause 5.1(a), there will be a:
The minimum number of the Directors is six Directors; and 
. The maximum number of Directors is eight Directors (including the chairperson).
[bookmark: _bookmark46][bookmark: _Ref26789345][bookmark: _Toc35606781]Composition of the Board
[bookmark: _Ref27060752]Subject to clause 5.6, Tthe Board must comprise:
the National President;
the Immediate Past President; 
C	the National President Elect;
[bookmark: _Ref27060757]up to three Independent Directors appointed by the National CouncilBoard in accordance with clause 5.4(a), only one of whom may be a Member; and
[bookmark: _Ref31280154][bookmark: _Ref31270359]at least one and up to two other National Councillors appointed by the National Council in accordance with clause 5.4(b) (National Councillor Director).
The National President, the Immediate Past President and the National President Elect will be subject to rotation in accordance with clauses 5.5(c) and 8.6.
[bookmark: _bookmark47][bookmark: _Toc27665736][bookmark: _Toc27685927][bookmark: _Toc28073668][bookmark: _Toc29481267][bookmark: _Toc29481499][bookmark: _Toc29481733][bookmark: _Toc31281549][bookmark: _Toc31633856][bookmark: _Toc31652336][bookmark: _Toc31796850][bookmark: _Toc31903147][bookmark: _Toc31912449][bookmark: _Toc31912681][bookmark: _Toc31913235][bookmark: _Toc31977681][bookmark: _Toc31980504][bookmark: _Toc32226434][bookmark: _Toc34319004][bookmark: _Toc35417959][bookmark: _Toc35421070][bookmark: _Toc35421367][bookmark: _Toc35421597][bookmark: _Toc35428678][bookmark: _Toc35430333][bookmark: _Toc35502438][bookmark: _Toc35606552][bookmark: _Toc35606782]At least three Directors must be female, and three Directors must be male.
[bookmark: _Ref26789352][bookmark: _Toc35606783]Eligibility
Any natural person committed to the Principal PurposePrincipal Purposes is eligible to be elected or appointed (as applicable) as a Director provided:
the person is a Voting Member or Graduate Member (subject to sub-clause 5.3(b)5.3.2);
the person has given the Institute written, signed consent to act as a Director;
the person has suitable qualifications, skills and experience to discharge the functions of a Director, as (such qualifications, skills and experience to be determined by the Board from time to time); and
the person is not disqualified from being a Director by the Corporations Act. or the ACNC Legislation (to the extent that the ACNC Legislation applies) from being a Director.
[bookmark: _Ref26789857]An Independent Directors are notmust not be: required 
a Voting Member or Graduate to be Members; or.
eligible to be a Voting Member or Graduate Member. 
[bookmark: _Toc31982614][bookmark: _Toc31983038]
[bookmark: _bookmark49][bookmark: _Ref29562271][bookmark: _Toc35606784]Appointment of Directors
[bookmark: _Ref26787325][bookmark: _Ref29562272]Subject to clauses 5.1, 5.2, and 5.3 and taking into consideration the Institute's People and Culture Policies and the candidates' qualifications, skills and experience to discharge the functions of a Director:
[bookmark: _Ref31645117][bookmark: _Ref31914532]Tthe National CouncilBoard, in consultation with the National Council, , subject to clauses 5.1, 5.2, and 5.3 has the power at any time and from time to time to: appoint any person as an Independent Director from time to time; and 
[bookmark: _Ref31797946]the National Council has the power to appoint any National Councillor as a National Councillor Director from time to time. 
[bookmark: _Toc29481270][bookmark: _Toc29481502][bookmark: _Toc29481736][bookmark: _Toc29481969][bookmark: _Toc31281318][bookmark: _Toc31281552][bookmark: _Toc31633859][bookmark: _Toc31652339][bookmark: _Toc31742959][bookmark: _Toc31743210][bookmark: _Toc31796853][bookmark: _Toc31903150][bookmark: _Toc31912452][bookmark: _Toc31912684][bookmark: _Toc31913238][bookmark: _Toc31977684][bookmark: _Toc31980507][bookmark: _Toc31982616][bookmark: _Toc31983040][bookmark: _Toc32226437][bookmark: _Toc34319007][bookmark: _Toc35417962][bookmark: _Toc35421073][bookmark: _Toc35421370][bookmark: _Toc35421600][bookmark: _Toc35428681][bookmark: _Toc35430336][bookmark: _Toc35502441][bookmark: _Toc35606555][bookmark: _Toc35606785]
[bookmark: _Toc27665740][bookmark: _Toc27685930][bookmark: _Toc28073672][bookmark: _Toc29481271][bookmark: _Toc29481503][bookmark: _Toc29481737][bookmark: _Toc31281553][bookmark: _Toc31633860][bookmark: _Toc31652340][bookmark: _Toc31796854][bookmark: _Toc31903151][bookmark: _Toc31912453][bookmark: _Toc31912685][bookmark: _Toc31913239][bookmark: _Toc31977685][bookmark: _Toc31980508][bookmark: _Toc32226438][bookmark: _Toc34319008][bookmark: _Toc35417963][bookmark: _Toc35421074][bookmark: _Toc35421371][bookmark: _Toc35421601][bookmark: _Toc35428682][bookmark: _Toc35430337][bookmark: _Toc35502442][bookmark: _Toc35606556][bookmark: _Toc35606786]appoint any National Councillor as a Director; and 
[bookmark: _Toc27665741][bookmark: _Toc27685931][bookmark: _Toc28073673][bookmark: _Toc29481272][bookmark: _Toc29481504][bookmark: _Toc29481738][bookmark: _Toc31281554][bookmark: _Toc31633861][bookmark: _Toc31652341][bookmark: _Toc31796855][bookmark: _Toc31903152][bookmark: _Toc31912454][bookmark: _Toc31912686][bookmark: _Toc31913240][bookmark: _Toc31977686][bookmark: _Toc31980509][bookmark: _Toc32226439][bookmark: _Toc34319009][bookmark: _Toc35417964][bookmark: _Toc35421075][bookmark: _Toc35421372][bookmark: _Toc35421602][bookmark: _Toc35428683][bookmark: _Toc35430338][bookmark: _Toc35502443][bookmark: _Toc35606557][bookmark: _Toc35606787]appoint any person as an Independent Director.
[bookmark: _bookmark50][bookmark: _Ref27125134][bookmark: _Toc35606788]Term of office

This clause 5.5 is subject to the transitional arrangements in Schedule 1.
TThe term of office of: 
[bookmark: _Ref31739006]aan Independent Director and a National Councillor Director other than the National President or National President-Elect, is one three years following the Director’s last election or appointment or election (as applicable)., or the date of the Annual General Meeting following that Director’s election or appointment, whichever is later; and

[bookmark: _Ref35417220][bookmark: _Ref31742691][bookmark: _Ref31739749]Subject to clause 8.7(h)8.7(i), the term of office of the National President, National President Elect and Immediate Past President is one year and at conclusion of that year:
the National President Elect will automatically take office as the National President;
the National President will automatically take office as the Immediate Past President; and
the Immediate Past President ceases to be a Director.
[bookmark: _Hlk31653181]Subject to clauses 5.5(e) and 5.5(f), an Independent Director and a National Councillor Director have a maximum tenure of two terms (ie. six years) and will not be eligible for re-election or reappointment (as applicable) as a Director until three years after completion of their last term.
[bookmark: _Ref31902718]Any period of service of a person as an Independent Director or National Councillor Director (as applicable) pursuant to clause 5.6(b) will not be counted as a term or part of a term under this clause 5.5, provided that such period of service is less than a year. For the avoidance of doubt, where the period of service of a person as a Director under clause 5.6(b) is a year or more, such period will be counted as a term or part of a term under this clause 5.5 and will be included in determining whether that Director has served as a Director for two terms.
[bookmark: _Ref31281445][bookmark: _Ref31741085]A person initially elected as a Director (other than the National President Elect) may be elected as the National President Elect, in which case, the period between the appointment of that person as a Director and election of that person as the National President Elect, will not be counted as a term or part of a term and will not be included in determining whether that person has served as a Director for two terms. 
the National President or National President Elect is the term of their office as National President or National President Elect (as the case may be).
[bookmark: _Ref26789381][bookmark: _Toc31281556][bookmark: _Toc31633863][bookmark: _Toc31652343][bookmark: _Toc31796857][bookmark: _Toc31903155][bookmark: _Toc31912457][bookmark: _Toc31912689][bookmark: _Toc31913243][bookmark: _Toc31977689][bookmark: _Toc31980512][bookmark: _Toc32226441][bookmark: _Toc34319011][bookmark: _Toc35417966][bookmark: _Toc35421077][bookmark: _Toc35421374][bookmark: _Toc35421604][bookmark: _Toc35428685][bookmark: _Toc35430340][bookmark: _Toc35502445][bookmark: _Toc35606559][bookmark: _Toc35606789][bookmark: _Toc27665743][bookmark: _Toc27685933][bookmark: _Toc28073675][bookmark: _Toc29481274][bookmark: _Toc29481506][bookmark: _Toc29481740]A person may be appointed as a Director for more than one term of office: 
[bookmark: _Toc27665744][bookmark: _Toc27685934][bookmark: _Toc28073676][bookmark: _Toc29481275][bookmark: _Toc29481507][bookmark: _Toc29481741][bookmark: _Toc31281557][bookmark: _Toc31633864][bookmark: _Toc31652344][bookmark: _Toc31796858][bookmark: _Toc31903156][bookmark: _Toc31912458][bookmark: _Toc31912690][bookmark: _Toc31913244][bookmark: _Toc31977690][bookmark: _Toc31980513][bookmark: _Toc32226442][bookmark: _Toc34319012][bookmark: _Toc35417967][bookmark: _Toc35421078][bookmark: _Toc35421375][bookmark: _Toc35421605][bookmark: _Toc35428686][bookmark: _Toc35430341][bookmark: _Toc35502446][bookmark: _Toc35606560][bookmark: _Toc35606790]in accordance with a rotation policy determined by the Directors; but
[bookmark: _Toc27665745][bookmark: _Toc27685935][bookmark: _Toc28073677][bookmark: _Toc29481276][bookmark: _Toc29481508][bookmark: _Toc29481742][bookmark: _Toc31281558][bookmark: _Toc31633865][bookmark: _Toc31652345][bookmark: _Toc31796859][bookmark: _Toc31903157][bookmark: _Toc31912459][bookmark: _Toc31912691][bookmark: _Toc31913245][bookmark: _Toc31977691][bookmark: _Toc31980514][bookmark: _Toc32226443][bookmark: _Toc34319013][bookmark: _Toc35417968][bookmark: _Toc35421079][bookmark: _Toc35421376][bookmark: _Toc35421606][bookmark: _Toc35428687][bookmark: _Toc35430342][bookmark: _Toc35502447][bookmark: _Toc35606561][bookmark: _Toc35606791]an Independent Director has a maximum tenure of six years and will not be eligible for reappointment as a Director within three years after; and
[bookmark: _Toc27665746][bookmark: _Toc27685936][bookmark: _Toc28073678][bookmark: _Toc29481277][bookmark: _Toc29481509][bookmark: _Toc29481743][bookmark: _Toc31281559][bookmark: _Toc31633866][bookmark: _Toc31652346][bookmark: _Toc31796860][bookmark: _Toc31903158][bookmark: _Toc31912460][bookmark: _Toc31912692][bookmark: _Toc31913246][bookmark: _Toc31977692][bookmark: _Toc31980515][bookmark: _Toc32226444][bookmark: _Toc34319014][bookmark: _Toc35417969][bookmark: _Toc35421080][bookmark: _Toc35421377][bookmark: _Toc35421607][bookmark: _Toc35428688][bookmark: _Toc35430343][bookmark: _Toc35502448][bookmark: _Toc35606562][bookmark: _Toc35606792]otherwise subject to no maximum tenure.
[bookmark: _bookmark51][bookmark: _Ref29475938][bookmark: _Toc35606793]Casual vacancy on the Board
There will be a casual vacancy on the Board if:
a Disqualifying Event occurs in respect of a Director;
a Director ceases to be a Member (unless the Director is an Independent Director); or
a Director is absent from Board meetings for three consecutive meetings without the consent of the Directors and without leave of absence from the Directors, from Board meetings for a continuous period of three months; or.
the number of Directors in office at any time does not meet the requirements of clauses 5.1 and 5.2.
[bookmark: _bookmark52][bookmark: _Toc26801576][bookmark: _Toc27056088][bookmark: _Toc27062225][bookmark: _Toc27126123][bookmark: _Toc27126282][bookmark: _Toc27665748][bookmark: _Toc27685938][bookmark: _Toc28073680][bookmark: _Toc29481279][bookmark: _Toc29481511][bookmark: _Toc29481745][bookmark: _Toc31281561][bookmark: _Toc31633868][bookmark: _Toc31652348][bookmark: _Toc31796862][bookmark: _Toc31903160][bookmark: _Toc31912462][bookmark: _Toc31912694][bookmark: _Toc31913248][bookmark: _Toc31977694][bookmark: _Toc31980517][bookmark: _Toc32226446][bookmark: _Toc34319016][bookmark: _Toc35417971][bookmark: _Toc35421082][bookmark: _Toc35421379][bookmark: _Toc35421609][bookmark: _Toc35428690][bookmark: _Toc35430345][bookmark: _Toc35502450][bookmark: _Toc35606564][bookmark: _Toc35606794]Effect of casual vacancy
In the event of a casual vacancy in the office of a Director, subject to clauses 5.1, 5.2, 5.3 and 8.8(d) and taking into consideration the Institute's People and Culture Policies and a candidates' qualifications, skills and experience to discharge the functions of a Director, the National Council the Boardd in consultation with the National Council may act, subject to this clause.
[bookmark: _bookmark53][bookmark: _Ref26789468][bookmark: _Ref29475940]If the number of Directors in office at any time does not meet the requirements of Clause 5.1 and 5.2, must act as soon as possible to:
appoint any National Councillor as a Director to fill the relevant casual vacancyto increase the number of Directors to a number sufficient to constitute a quorum, to satisfy the minimum number of Directors required under this Constitution, or to satisfy the gender requirements fixed under this Constitution; and
if the Board composition still does not meet the requirements of clauses 5.1, 5.2 5.1 and 5.2 and 5.3 after appointment of thata National Councillor as a Director, to appoint additional Independent Director(s) to the Board, provided that only one of the Independent Directors is a Member.
[bookmark: _Ref31280547]Until the National Council have acted in accordance with sub-clause 5.7.2, the Directors may only act if and to the extent that there is an emergency requiring them to act.An Independent Director or National Councillor Director (as applicable) appointed under clause 5.6(b) will hold office until such time as the term of the Independent Director or National Councillor Director (as applicable) who vacated the position would have otherwise expired.
[bookmark: _Toc31982626][bookmark: _Toc31983050]
[bookmark: _bookmark54][bookmark: _Toc35606795]Defects in appointment of Directors
Each resolution passed or thing done by, or with the participation of, a person acting as a Director, Secretary or member of a committee is valid even if it is later discovered that:
there was a defect in the appointment of the person; or
the person was disqualified from continuing in office, voting on the resolution or doing the thing.
[bookmark: _bookmark55][bookmark: _Toc35606796]Secretary
If required by the Corporations Act, Tthere must be at least one Secretary of the Institute .
The Secretary is to be appointed by the Board on such terms and conditions as the Board thinks fit.
A person must not be appointed Secretary unless the person has given the Institute a signed consent to act as Secretary.
Subject to the terms of the Secretary's employment contract, Tthe Board may suspend, or remove or vary the appointment terms of a Secretary at any time, with or without cause.
[bookmark: _Toc26815907][bookmark: _Toc27142282][bookmark: _Toc27665751][bookmark: _Toc27679669][bookmark: _Toc27680615][bookmark: _Toc27685941][bookmark: _Toc28020653][bookmark: _Toc28021098][bookmark: _Toc28073683][bookmark: _Toc29481282][bookmark: _Toc29481514][bookmark: _Toc29481748][bookmark: _Toc29481980][bookmark: _Toc31281330][bookmark: _Toc31281564][bookmark: _Toc31633871][bookmark: _Toc31652351][bookmark: _Toc31742971][bookmark: _Toc31743222][bookmark: _Toc31796865][bookmark: _Toc31903163][bookmark: _Toc31912465][bookmark: _Toc31912697][bookmark: _Toc31913251][bookmark: _Toc31977697][bookmark: _Toc31980520][bookmark: _Toc31982629][bookmark: _Toc31983053][bookmark: _Toc32226449][bookmark: _Toc34319019][bookmark: _Toc35417974][bookmark: _Toc35421085][bookmark: _Toc35421382][bookmark: _Toc35421612][bookmark: _Toc35428693][bookmark: _Toc35430348][bookmark: _Toc35502453][bookmark: _Toc35606567][bookmark: _Toc35606797]
[bookmark: _Toc27665752][bookmark: _Toc27685942][bookmark: _Toc28073684][bookmark: _Toc29481283][bookmark: _Toc29481515][bookmark: _Toc29481749][bookmark: _Toc31281565][bookmark: _Toc31633872][bookmark: _Toc31652352][bookmark: _Toc31796866][bookmark: _Toc31903164][bookmark: _Toc31912466][bookmark: _Toc31912698][bookmark: _Toc31913252][bookmark: _Toc31977698][bookmark: _Toc31980521][bookmark: _Toc32226450][bookmark: _Toc34319020][bookmark: _Toc35417975][bookmark: _Toc35421086][bookmark: _Toc35421383][bookmark: _Toc35421613][bookmark: _Toc35428694][bookmark: _Toc35430349][bookmark: _Toc35502454][bookmark: _Toc35606568][bookmark: _Toc35606798]An act done by a person acting as a Secretary is not invalidated by reason only of: 
[bookmark: _Toc27665753][bookmark: _Toc27685943][bookmark: _Toc28073685][bookmark: _Toc29481284][bookmark: _Toc29481516][bookmark: _Toc29481750][bookmark: _Toc31281566][bookmark: _Toc31633873][bookmark: _Toc31652353][bookmark: _Toc31796867][bookmark: _Toc31903165][bookmark: _Toc31912467][bookmark: _Toc31912699][bookmark: _Toc31913253][bookmark: _Toc31977699][bookmark: _Toc31980522][bookmark: _Toc32226451][bookmark: _Toc34319021][bookmark: _Toc35417976][bookmark: _Toc35421087][bookmark: _Toc35421384][bookmark: _Toc35421614][bookmark: _Toc35428695][bookmark: _Toc35430350][bookmark: _Toc35502455][bookmark: _Toc35606569][bookmark: _Toc35606799]a defect in the person’s appointment as a secretary; or
[bookmark: _Toc27665754][bookmark: _Toc27685944][bookmark: _Toc28073686][bookmark: _Toc29481285][bookmark: _Toc29481517][bookmark: _Toc29481751][bookmark: _Toc31281567][bookmark: _Toc31633874][bookmark: _Toc31652354][bookmark: _Toc31796868][bookmark: _Toc31903166][bookmark: _Toc31912468][bookmark: _Toc31912700][bookmark: _Toc31913254][bookmark: _Toc31977700][bookmark: _Toc31980523][bookmark: _Toc32226452][bookmark: _Toc34319022][bookmark: _Toc35417977][bookmark: _Toc35421088][bookmark: _Toc35421385][bookmark: _Toc35421615][bookmark: _Toc35428696][bookmark: _Toc35430351][bookmark: _Toc35502456][bookmark: _Toc35606570][bookmark: _Toc35606800]the person being disqualified to be a secretary,
[bookmark: _Toc27665755][bookmark: _Toc27685945][bookmark: _Toc28073687][bookmark: _Toc29481286][bookmark: _Toc29481518][bookmark: _Toc29481752][bookmark: _Toc31281568][bookmark: _Toc31633875][bookmark: _Toc31652355][bookmark: _Toc31796869][bookmark: _Toc31903167][bookmark: _Toc31912469][bookmark: _Toc31912701][bookmark: _Toc31913255][bookmark: _Toc31977701][bookmark: _Toc31980524][bookmark: _Toc32226453][bookmark: _Toc34319023][bookmark: _Toc35417978][bookmark: _Toc35421089][bookmark: _Toc35421386][bookmark: _Toc35421616][bookmark: _Toc35428697][bookmark: _Toc35430352][bookmark: _Toc35502457][bookmark: _Toc35606571][bookmark: _Toc35606801]if that circumstance was not known by the person when the act was done.
[bookmark: _Toc27665756][bookmark: _Toc27685946][bookmark: _Toc28073688][bookmark: _Toc29481287][bookmark: _Toc29481519][bookmark: _Toc29481753][bookmark: _Toc31281569][bookmark: _Toc31633876][bookmark: _Toc31652356][bookmark: _Toc31796870][bookmark: _Toc31903168][bookmark: _Toc31912470][bookmark: _Toc31912702][bookmark: _Toc31913256][bookmark: _Toc31977702][bookmark: _Toc31980525][bookmark: _Toc32226454][bookmark: _Toc34319024][bookmark: _Toc35417979][bookmark: _Toc35421090][bookmark: _Toc35421387][bookmark: _Toc35421617][bookmark: _Toc35428698][bookmark: _Toc35430353][bookmark: _Toc35502458][bookmark: _Toc35606572][bookmark: _Toc35606802]The Secretary must identify whether a person is ineligible to be appointed as a Director under this Constitution as a result of disqualification by the Corporations Act or the ACNC Legislation (to the extent that the ACNC Legislation applies). The Secretary must:
[bookmark: _Toc27665757][bookmark: _Toc27685947][bookmark: _Toc28073689][bookmark: _Toc29481288][bookmark: _Toc29481520][bookmark: _Toc29481754][bookmark: _Toc31281570][bookmark: _Toc31633877][bookmark: _Toc31652357][bookmark: _Toc31796871][bookmark: _Toc31903169][bookmark: _Toc31912471][bookmark: _Toc31912703][bookmark: _Toc31913257][bookmark: _Toc31977703][bookmark: _Toc31980526][bookmark: _Toc32226455][bookmark: _Toc34319025][bookmark: _Toc35417980][bookmark: _Toc35421091][bookmark: _Toc35421388][bookmark: _Toc35421618][bookmark: _Toc35428699][bookmark: _Toc35430354][bookmark: _Toc35502459][bookmark: _Toc35606573][bookmark: _Toc35606803]perform a search of the publicly available registers as soon as practicable after becoming aware that a person has been, or may be, appointed as a Director; and
[bookmark: _Toc27665758][bookmark: _Toc27685948][bookmark: _Toc28073690][bookmark: _Toc29481289][bookmark: _Toc29481521][bookmark: _Toc29481755][bookmark: _Toc31281571][bookmark: _Toc31633878][bookmark: _Toc31652358][bookmark: _Toc31796872][bookmark: _Toc31903170][bookmark: _Toc31912472][bookmark: _Toc31912704][bookmark: _Toc31913258][bookmark: _Toc31977704][bookmark: _Toc31980527][bookmark: _Toc32226456][bookmark: _Toc34319026][bookmark: _Toc35417981][bookmark: _Toc35421092][bookmark: _Toc35421389][bookmark: _Toc35421619][bookmark: _Toc35428700][bookmark: _Toc35430355][bookmark: _Toc35502460][bookmark: _Toc35606574][bookmark: _Toc35606804]must obtain a declaration from each Director to the effect that he or she is not disqualified by the Corporations Act or the ACNC Legislation (to the extent that the ACNC Legislation applies), and that he or she will notify the Secretary as soon as possible in the event that he or she becomes disqualified.
[bookmark: _Toc35606805]Chief Executive Officer
The Board may appoint a person as the Chief Executive Officer on such terms and conditions as the Board resolves.
Subject to applicable laws and the terms of the Chief Executive Officer's employment agreement, the Board may at any time remove, dismiss or suspend the Chief Executive Officer.
The Board may confer any of the powers exercisable by the Board on the Chief Executive Officer on such terms and conditions and with such restrictions as the Board thinks fit.
The Board may revoke or vary any power delegated to the Chief Executive Officer at any time.
The powers delegated to the Chief Executive Officer must be exercised in accordance with any directions of the Directors.
[bookmark: _bookmark56][bookmark: _Toc35606806]PROCEEDINGS OF DIRECTORS
[bookmark: _bookmark57][bookmark: _Ref27052494][bookmark: _Toc35606807]Powers of Directors
[bookmark: _Ref27052495]The Directors are responsible for the management and control of the business and affairs of the Institute and may exercise all the powers of the Institute (in accordance with the provisions of this Constitution) that are not, by the Corporations Act or by this Constitution, required to be exercised by the National Council, or the Members in general meeting.
The Directors must exercise their powers in accordance with this Constitution and any other rules, Regulations, policies and standards adopted by the Institute (as amended from time to time).
[bookmark: _Toc26799060][bookmark: _Toc26815918]Without limiting the generality of clause 6.1(a), Tthe Directors may (without limiting the previous paragraph) exercise all the powers of the Institute to: 
[bookmark: _Toc26799061][bookmark: _Toc26815919]borrow money;
[bookmark: _Toc26799062][bookmark: _Toc26815920]charge any property or business of the Institute;
issue debentures or give any other security for a debt, liability or obligation of the Institute or of any other person; 
[bookmark: _Toc26799063][bookmark: _Toc26815921]guarantee or to become liable for the payment of money or the performance of any obligation by or of any other person; and
[bookmark: _Toc26799064][bookmark: _Toc26815922]decide how negotiable instruments must be signed, drawn, accepted, endorsed or otherwise executed (as applicable) by or on behalf of the Institute.
[bookmark: _Toc27665762][bookmark: _Toc27685952][bookmark: _Toc28073694][bookmark: _Toc29481293][bookmark: _Toc29481525][bookmark: _Toc29481759][bookmark: _Toc31281575][bookmark: _Toc31633882][bookmark: _Toc31652362][bookmark: _Toc31796876][bookmark: _Toc31903174][bookmark: _Toc31912476][bookmark: _Toc31912708][bookmark: _Toc31913262][bookmark: _Toc31977708][bookmark: _Toc31980531][bookmark: _Toc32226460][bookmark: _Toc34319030][bookmark: _Toc35417985][bookmark: _Toc35421096][bookmark: _Toc35421393][bookmark: _Toc35421623][bookmark: _Toc35428704][bookmark: _Toc35430359][bookmark: _Toc35502464][bookmark: _Toc35606578][bookmark: _Toc35606808]The Directors cannot remove a Director or auditor.
[bookmark: _bookmark58][bookmark: _Toc35606809]By-lawsRegulations
Subject to any limitations imposed by this Constitution, the Board has the power to make rRegulations or by-laws for the general proper conduct and management of the Institute and the business of the Board.
The Board may revoke, and alter or set aside such by-laws or rany Regulations by Special Resolution, after in consultingation with the National Council.
The Regulations are binding on all Members.
[bookmark: _Toc26799067][bookmark: _Toc26815925][bookmark: _Toc27142295][bookmark: _Toc27665764][bookmark: _Toc27679682][bookmark: _Toc27680628][bookmark: _Toc27685954][bookmark: _Toc28020666][bookmark: _Toc28021111][bookmark: _Toc28073696][bookmark: _Toc29481295][bookmark: _Toc29481527][bookmark: _Toc29481761][bookmark: _Toc29481993][bookmark: _Toc31281343][bookmark: _Toc31281577][bookmark: _Toc31633884][bookmark: _Toc31652364][bookmark: _Toc31742984][bookmark: _Toc31743235][bookmark: _Toc31796878][bookmark: _Toc31903176][bookmark: _Toc31912478][bookmark: _Toc31912710][bookmark: _Toc31913264][bookmark: _Toc31977710][bookmark: _Toc31980533][bookmark: _Toc31982642][bookmark: _Toc31983066][bookmark: _Toc32226462][bookmark: _Toc34319032][bookmark: _Toc35417987][bookmark: _Toc35421098][bookmark: _Toc35421395][bookmark: _Toc35421625][bookmark: _Toc35428706][bookmark: _Toc35430361][bookmark: _Toc35502466][bookmark: _Toc35606580][bookmark: _Toc35606810]
[bookmark: _bookmark59][bookmark: _Ref27052643][bookmark: _Toc35606811]Appointment of attorney
The Board may, by power of attorney, appoint any person or persons (either by name or by reference to position or office held) to be the attorney or attorneys of the Institute for such purposes, with such powers, authorities and discretions (being powers, authorities and discretions vested in or exercisable by the Directors), for such period and subject to such conditions as they think fit.
Any such power of attorney may contain such provisions for the protection and convenience of persons dealing with the attorney as the Board thinks fit and may also authorise the attorney to delegate all or any of the powers, authorities and discretions vested in him or her.
The Board may revoke or vary any appointment of, or power delegated to, an attorney or agent under this clause 6.3.
[bookmark: _bookmark60][bookmark: _Toc35606812]Meetings of Directors
The Board may meet together for the dispatch of business and adjourn and otherwise regulate its meetings as it thinks fit, provided that it meets at least five times per year.
[bookmark: _bookmark61][bookmark: _Toc35606813]Convening Board meetings
The BoardA Director may at any time, and a Secretary must on the requisition of a Director, convene a Board meeting.

[bookmark: _bookmark62][bookmark: _Toc26801585]Entitlement to receive notice of Board meetings
In the case of a Board meeting, notice must be given to each Director entitled to vote at the meeting. A Director may waive the requirement to receive notice of a Board meeting.

[bookmark: _bookmark63][bookmark: _Toc26801586]Content of notice of Board meetings
A notice of a Board meeting must specify:
must specify the place, the day and the time of the meeting; and
if the meeting is to be held in two or more places, it must specify the technology that will be used to facilitate this,
; but 
it does not need to specify the nature of the business to be transacted at the meeting.
A notice of a Board meeting may be given immediately before the meeting.
[bookmark: _bookmark64][bookmark: _Toc26801587][bookmark: _Toc27056098][bookmark: _Toc27062235][bookmark: _Toc27126133][bookmark: _Toc27126292][bookmark: _Toc27665768][bookmark: _Toc27685958][bookmark: _Toc28073700][bookmark: _Toc29481299][bookmark: _Toc29481531][bookmark: _Toc29481765][bookmark: _Toc31281581][bookmark: _Toc31633888][bookmark: _Toc31652368][bookmark: _Toc31796882][bookmark: _Toc31903180][bookmark: _Toc31912482][bookmark: _Toc31912714][bookmark: _Toc31913268][bookmark: _Toc31977714][bookmark: _Toc31980537][bookmark: _Toc32226466][bookmark: _Toc34319036][bookmark: _Toc35417991][bookmark: _Toc35421102][bookmark: _Toc35421399][bookmark: _Toc35421629][bookmark: _Toc35428710][bookmark: _Toc35430365][bookmark: _Toc35502470][bookmark: _Toc35606584][bookmark: _Toc35606814]Timing of notice of Board meetings
[bookmark: _Toc27665769][bookmark: _Toc27685959][bookmark: _Toc28073701][bookmark: _Toc29481300][bookmark: _Toc29481532][bookmark: _Toc29481766][bookmark: _Toc31281582][bookmark: _Toc31633889][bookmark: _Toc31652369][bookmark: _Toc31796883][bookmark: _Toc31903181][bookmark: _Toc31912483][bookmark: _Toc31912715][bookmark: _Toc31913269][bookmark: _Toc31977715][bookmark: _Toc31980538][bookmark: _Toc32226467][bookmark: _Toc34319037][bookmark: _Toc35417992][bookmark: _Toc35421103][bookmark: _Toc35421400][bookmark: _Toc35421630][bookmark: _Toc35428711][bookmark: _Toc35430366][bookmark: _Toc35502471][bookmark: _Toc35606585][bookmark: _Toc35606815]In the case of a Board meeting, notice may be given immediately before the meeting.
[bookmark: _bookmark65][bookmark: _Ref27052909][bookmark: _Toc35606816]Chairperson of Board meetings
[bookmark: _Ref27052910][bookmark: _Hlk28072974]The Board in its discretion will appoint, and may replace, the chairperson of the Board (who must be a Director) by ordinary resolution from time to time.
The National Presidentchairperson nominated under clause 6.6(a) will preside as the chairperson at every Board meeting.
The chairperson must not hold office for more than three consecutive years without submitting him or herself for re-election. 
Where a meeting of the Board is held and the National Presidentchairperson is not present within 10 minutes after the time appointed for the holding of the Board meeting or is unwilling to act as act as chairperson for all or part of the meeting then:
if the National President is not the chairperson, the National President  Elect will act as chairperson of the Board meeting; and
if the National President Elect is not the chairperson and if the National President Elect is not present, willing and able to act as chairperson of for all or part of the meeting, the National President Elect will act as chairperson of the Board meeting; and
if the National President Elect is not present, willing and able to act as chairperson for all or part of the meeting, the Directors present may elect one of their number to be chairperson of such meeting or part of it.
[bookmark: _bookmark66][bookmark: _Ref27678096][bookmark: _Toc35606817]Quorum for Board meetings
[bookmark: _Ref27678097]No business may be transacted at any Board meeting unless a quorum is present. 
A quorum is four the Majority of Directors. and must include at least:
three National Councillors; and
one Independent Director.
A quorum must be present at all times during the meeting.
[bookmark: _bookmark67][bookmark: _Toc35606818]Voting at Board meetings
A Board meeting at which a quorum is present may exercise all the powers and discretions vested in or exercisable by the Board under this Constitution.
A question arising at a Board meeting is to be decidedresolution of Directors is passed by a majorityMajority of votes of Directors present and entitled to vote, unless otherwise provided in this Constitution. Such a decision is for all purposes a decision of the Board.
Each Director has one vote on a matter arising at a meeting of Directors. 
Where the votes cast on a motion are equal, the chairperson of the meeting has a second or casting vote. The chairperson has sole discretion regarding whether and how to use the casting vote.
[bookmark: _bookmark68][bookmark: _Toc35606819]Establishment of committees
[bookmark: _Ref26789897]The Board may establish one or more committees comprised of such persons as it thinks fit for such purposes as it sees fit. A committee may include, or be comprised of, non-Directors.
The meetings and proceedings of committees are:
subject to any directions of the Board; and
otherwise governed by the provisions of this Constitution which regulate the proceedings of the Board, to the greatest extent practical.
[bookmark: _bookmark69][bookmark: _Toc35606820]Delegation of powers
The Board may delegate any of its powers to one or more Directors, a committee, an employee or any other person on any terms and subject to any conditions determined by the Board..
A delegation must be recorded in the Institute’s minute book. The Board may at any time revoke or vary any delegation under this clause.
The Board may specify terms (including the power to further delegate).
[bookmark: _bookmark70][bookmark: _Toc35606821]Use of technology in Board meetings
The Board may hold their meetings by using any technology that is agreed to by all of the Directors.
The Directors’ agreement may be a standing one.
A Director may only withdraw their consent within a reasonable period before the meeting.
A Director that is present at a Board meeting through the use of technology is be deemed to be present at the meeting.
[bookmark: _bookmark71][bookmark: _Ref34731689][bookmark: _Toc35606822][bookmark: _Ref26784986]Resolutions without meetingsWritten resolutions of Directors
A resolution of the Board may be passed without a meeting if:
notice has been given of the resolution to all Directors; and
[bookmark: _Ref26789493]at least all75% of the Directors entitled to vote on the resolution give their consent in writingsign a document containing a statement that they are in favour of the resolution set out in the document.
The resolution is passed at the time when approval is given to the Secretary of the last person necessary to constitute a majority.when the last person necessary to constitute 75% of votes signs the resolution.

For the purpose of this clause, any document or :
the notice must include the wording of the resolution;
approval in writing may be given by email or any other means of electronic communication.; and
a resolution will be deemed to have failed and not passed if it has not achieved the requisite majority within 10 business days after the notice was given.
[bookmark: _bookmark72][bookmark: _Toc35606823]DIRECTORS’ DUTIES AND INTERESTS
[bookmark: _bookmark73][bookmark: _Toc35606824]Duties of Directors
Directors must comply with all duties imposed on them by law, which may include duties under the Corporations Act and duties under the ACNC Legislation.
[bookmark: _bookmark74][bookmark: _Ref26785100][bookmark: _Toc35606825]Disclosure of interests
A Director must disclose any perceived or actual material conflict of interest to the other Directors.
A Director must disclose any material personal interests in the manner and extent required by the Corporations Act.
[bookmark: _bookmark75][bookmark: _Ref26788491][bookmark: _Toc35606826]Participation in decisions
A Director who has a material personal interest in a matter that is being considered by the Board:
must not be present while the matter is being considered at a Board meeting; nor
vote on the matter,;
[bookmark: _bookmark76]unless permitted by sub-clause 7.3.2 7.3(b). 
[bookmark: _Ref26789507]A Director may be present or vote if:
the interest arises because the Director is a Member of the Institute, and the 
interest is held in common with other Members of the Institute;
the interest arises in relation to the Director’s remuneration as a Director of the Institute;
[bookmark: _Ref26789519]the interest relates to a contract the Institute is proposing to enter into that:
is subject to approval by the Members; and
will not impose any obligation on the Institute if it is not approved by the Members;
[bookmark: _bookmark77]the interest arises merely because the Director is a guarantor or has given an indemnity or security for all or part of a loan (or proposed loan) to the Institute;
the interest arises merely because the Director has a right of subrogation in relation to a guarantee or indemnity referred to in paragraph 7.3(b)(iii)7.3.2D;
the interest relates to an insurance contract that insures, or would insure, the Director against liabilities that the Director incurs as an officer of the Institute (but only if the contract does not make the Institute or a Related Body Corporaterelated body corporate the insurer);
the interest relates to any payment by the Institute or a related body corporate in respect of an indemnity permitted under section 199A of the Corporations Act or any contract relating to such an indemnity; or
the interest is in a contract, or proposed contract, with, or for the benefit of, or on behalf of, a Related Body Corporaterelated body corporate and arises merely because the Director is a director of the Related Body Corporaterelated body corporate; or
the Australian Securities and Investments Commission makes an order allowing the Director to vote on the matter; or
the Directors who do not have a material personal interest in the matter pass a resolution that:
identifies the Director, the nature and extent of the Director’s interest in the matter and how it relates to the affairs of the Institute; and
states that those Directors are satisfied that the interest should not stop the Director from voting or being present.
[bookmark: _bookmark78][bookmark: _Toc35606827]Directors’ interests
A Director may:
hold any other position in the Institute, except that of auditor, unless being or becoming a Director would breach any law by reason of holding that office;
hold any office or place of profit in any other entity promoted by the Institute or in which it has an interest of any kind;
enter into a contract or arrangement with the Institute;
participate in any association, institution, fund, trust or scheme for past or present employees or Directors of the Institute or persons dependent on or connected with them;
act in a professional capacity (or be a Member of a firm which acts in a professional capacity) for the Institute, except as auditor;
sign or participate in the execution of a document by or on behalf of the Institute; and 
do any of the above despite the fiduciary relationship of the Director’s office:
without any liability to account to the Institute for any direct or indirect benefit 
accruing to the Director; and
without affecting the validity of any contract or arrangement provided the Director complies with clauses 7.27.2  and 7.37.3.
[bookmark: _bookmark79][bookmark: _Ref26514820][bookmark: _Toc35606828]Remuneration and benefits of Directors
The National Council may resolve that the Institute will pay Directors’ fees to all Directors, or only to Independent Directors, provided that the aggregate  of Directors’of Directors' fees paid in any financial year does not exceed:
the amount last determined by the members of the Institute; or
if no determination has been made by the members of the Institute, the amount previously determined by the National Council.;
The National Council has the sole discretion to determine how fees will be allocated amongst the eligible Directors and (if payment is made partly or wholly in a manner other than cash) the manner in which the value of any non-cash benefit is to be calculated.
The National Council may resolve that the Institute will pay additional remuneration or provide other benefits to any Director that performs extra or special services with the approval of the Board.
The Institute must pay all reasonable travel, accommodation and other expenses that any Director properly incurs in attending meetings of the Board, committees of the Board, meetings of Members, or otherwise in connection with the business of the Institute.
[bookmark: _bookmark80][bookmark: _Ref27054879][bookmark: _Toc35606829]NATIONAL COUNCIL
[bookmark: _bookmark81][bookmark: _Toc35606830]Powers of the Council
The National Council will act as an advisory body reporting to the Board and will perform such roles which are, by this Constitution, required to be exercised by the National Council and may exercise such powers authorities and discretions of the Institute as may be delegated to it by the Board from time to time.
[bookmark: _bookmark82][bookmark: _Ref26797217][bookmark: _Toc35606831]Composition of the National Council
Subject to clauses 8.7(h) and 8.8, Tthe National Council must consist of: 
the National President;
the Immediate Past President; 
C	each of the Chapter Presidents;
[bookmark: _Ref31741977]four six Nationally-Elected Councillors, or such greater number as determined by the National Council in consultation with the Board from time to time;

a Student Representative Councillor; and
an Emerging Professional Representative Councillor,
of which one such Chapter President or Nationally-Elected Councillor who is a Fellow or Life Fellow must also be athe National President Elect.
This clause 8.2 is subject to the transitional arrangements in Schedule 1.
[bookmark: _bookmark83][bookmark: _Ref27054912][bookmark: _Toc35606832]Appointment of Nationally-Elected Councillors
A Nationally-Elected Councillor is a Voting Member or Graduate Member who is nominated and elected by Voting Members and Graduate Members in accordance with the Regulations.
A person who is a Chapter President, National President, or the Immediate Past President will not be eligible to also serve as a Nationally-Elected Councillor.
[bookmark: _Toc31743008][bookmark: _Toc31743259][bookmark: _Toc31982666][bookmark: _Toc31983090]
[bookmark: _bookmark84][bookmark: _bookmark85][bookmark: _Ref26788807][bookmark: _Toc35606833]Appointment of Student Representative Councillors
[bookmark: _Ref26789922]A Student Representative Councillor is a Student Member who is the President of the “SONA” national committee of the Institute and is appointed by the National Council.
If no person meets the criteria in sub-clause 8.4(a)8.4.1, the National Council may appoint a Student Member who is otherwise recognised by the National Council as representing the interests of Student Members.
The Student Representative Councillor will hold office for a term determined by the National Council, provided that no Student Representative Councillor may remain in office for more than two years.
[bookmark: _bookmark86][bookmark: _Ref27054789][bookmark: _Toc35606834]Appointment of Emerging Professional Representative Councillor
[bookmark: _bookmark87][bookmark: _Ref26789936]An Emerging Professional Representative Councillor:
is president of the “EmAGN” national committee of the Institute;
became (or would have been) eligible for Graduate Membership less than 15 years from the date of taking office; and
is appointed by the National Council.
If no person meets the criteria in sub-clause 8.5(a)8.5.1, the National Council may appoint a Member who is otherwise recognised by the National Council as representing the interests of emerging architect and Graduate Members and who became eligible for Graduate Membership less than 15 years from the date of taking office.
The Emerging Professional Representative Councillor will hold office for a term determined by the National Council, provided that no Emerging Professional Representative Councillor may remain in office for more than two years.
[bookmark: _bookmark88][bookmark: _Ref27052807][bookmark: _Toc35606835]Election of National President Elect
[bookmark: _Ref28018764]During the course of the Annual Session of the National Council and prior to the Annual General Meeting of that session, the National Councillors will elect a National President Elect, who must be a Member who has made a significant contribution to the profession and the Institute, beyond their architectural practice, as determined by National Council, and has a minimum of eight years of membership.:
a current National Councillor; and
a Life Fellow or Fellow.
The person elected at this meeting will be the National President Elect and vice- presidentvice-president from the end of the Annual General Meeting in the year they are elected to the end of the Annual General Meeting the year after.
[bookmark: _Ref28018747]Subject to clause 8.7(h)8.7(i), Aat the end of the Annual General Meeting in the year after their election, the National President Elect will automatically take office as National President and will hold that office until the end of the next ensuing Annual General Meeting.
If the person becoming National President Elect is a Chapter President, a by-election will be conducted within that person’s Chapter to appoint a new Chapter President to serve for the remaining term. This by-election will be held in accordance with the Regulations. When a new Chapter President is elected, the Chapter President elected as National President Elect will automatically vacate the office of Chapter President.
[bookmark: _bookmark89][bookmark: _Hlk26866071][bookmark: _Toc35606836]Term of office of National Councillors
[bookmark: _bookmark90][bookmark: _Ref26789543]This clause 8.7 is subject to the transitional arrangements in Schedule 1.
[bookmark: _Ref31741995]At the first meeting of each AnnualFirst Session of National Council, one half (rounded down) of the Chapter Presidents and one half of the Nationally-Elected Councillors (rounded down) will retire from the National Council. No National Councillor (other than Nationally-Elected Councillors) may retain office for more than two years unless they nominate for re-election.
[bookmark: _bookmark91][bookmark: _Ref26789558]Each National Councillor to retire in accordance with sub-clause 8.7(b)8.7.1 or 8.7(e) will be those who have been longest in office since their last election. If two or more National Councillors became National Councillors on the same day, the National President will decide which National Councillor must retire.
[bookmark: _bookmark92][bookmark: _Ref26789564]A retiring National Councillor is eligible for re-election and does not need to give notice of their intention to submit themselves for re-election.
[bookmark: _Ref31738473][bookmark: _Ref34734747]Subject to clauses 8.7(f) and 8.7(j), a Nationally-Elected Councillor has a maximum tenure of two terms of three years (ie. six years) and will not be eligible for re-election or reappointment (as relevant) as a Nationally-Elected Councillor until three years after completion of their last term. At the First Session of National Council, one third (rounded down) of the Nationally-Elected Councillors will retire from the National Council. No Nationally-Elected Councillor may retain office for more than three years unless they nominate for re-election.
[bookmark: _Ref31798401]If the National Council exercises its power under clause 8.2(a)(iv) to increase the number of Nationally-Elected Councillors, the term of office of those Nationally-Elected Councillors shall be determined in such a manner as to enable the operation of clause 8.7(e). For example, by way of adoption of transitional arrangements similar to that set out in Schedule 1.
Despite clauses 8.7.18.7(b) and 8.7(c), 8.7.2 and 8.7.3, the National President,  the National President Elect and the Immediate Past President will remains on the National Council for their term as a Director in accordance with clause 5until they cease to be the Immediate Past President.
[bookmark: _Ref35428804][bookmark: _Ref29478213][bookmark: _Ref29477630][bookmark: _Ref31980775]Despite clauses 8.7(b), 8.7(c) and 8.7(e), a National Councillor Director will remain on the National Council for their term as a Director in accordance with clause 5.
In exceptional circumstances, Tthe National Councillors may during the course of the Annual Session of National Council and prior to the Annual General Meeting of that session elect the then current National President for a second term of one year, in which event the National President Elect and the Immediate Past President will continue in that capacitythose capacities for a second term of one year and thereafter the National President Elect will assume office as National President in accordance with this Constitution. If a National Councillor served in the office of National President, National President Elect or Immediate Past President for a second term of one yearAfter acting for two consecutive terms as either National President or National President Elect, athat National Councillor is not eligible for election to that officefor re-election as the National President Elect  foruntil three two years after after the final day of theircompletion of their term in that roleas the Immediate Past President. 
[bookmark: _Ref31798496]Any period of service of a person as a Nationally-Elected Councillor pursuant to clause 8.8(c) will not be counted as a term or part of a term under this clause 8.7, provided that such period of service is less than a year. For the avoidance of doubt, where the period of service of a person as a Nationally-Elected Councillor under clause 8.8(c) is a year or more, such period will be counted as a term or part of a term under this clause 8.7 and will be included in determining whether a Nationally-Elected Councillor has served as a Nationally-Elected Councillor for two terms.
[bookmark: _bookmark93][bookmark: _Ref27053330][bookmark: _Toc35606837]Casual vacancy on National Council
There will be a casual vacancy on the National Council if:
a Disqualifying Event occurs in respect of a National Councillor; 
a National Councillor ceases to be a Member;
a National Councillor is absent without the consent of the National Councillors and without leave of absence from two consecutive National Council meetings; or
a National Councillor who is a Chapter President:
is removed by the related Chapter by resolution passed at a duly convened general meeting of that Chapter; or
has their office declared vacant by the National President because the Chapter President is resident outside the Territory of his or her Chapter; or
the composition of the National Council does not meet the requirements of clause 8.2.
[bookmark: _bookmark94][bookmark: _Toc26801610][bookmark: _Toc27056121][bookmark: _Toc27062258][bookmark: _Toc27126156][bookmark: _Toc27126315][bookmark: _Toc27665792][bookmark: _Toc27685982][bookmark: _Toc28073724][bookmark: _Toc29481323][bookmark: _Toc29481555][bookmark: _Toc29481789][bookmark: _Toc31281605][bookmark: _Toc31633912][bookmark: _Toc31652392][bookmark: _Toc31796906][bookmark: _Toc31903204][bookmark: _Toc31912506][bookmark: _Toc31912738][bookmark: _Toc31913292][bookmark: _Toc31977738][bookmark: _Toc31980561][bookmark: _Toc32226490][bookmark: _Toc34319060][bookmark: _Toc35418015][bookmark: _Toc35421126][bookmark: _Toc35421423][bookmark: _Toc35421653][bookmark: _Toc35428734][bookmark: _Toc35430389][bookmark: _Toc35502494][bookmark: _Toc35606608][bookmark: _Toc35606838]Effect of casual vacancy
In the event of a casual vacancy in the office of a National Councillor the National Council may act, subject to this clause.
If the number of National Councillors in office at any time is not sufficient to constitute a quorum at a National Council meeting or is less than the minimum number of Nationally-Elected Councillors fixed under this Constitution, the National Council must act as soon as possible to :
increase the number of National Councillors to a number sufficient to constitute a quorum or to satisfy the minimum number of Nationally-Elected Councillors required under this Constitution, in accordance with the terms of this Constitution.;
convene a general meeting of the Institute for that purpose; and 
[bookmark: _Ref31798690]appoint additional National Councillors.
Until the National Council have acted in accordance with the preceding sub-clause, the National Councillors may only act if and to the extent that there are circumstances where the National Council must exercise a power under this Constitution that is reserved solely to National Council.
[bookmark: _Ref27677239]In the event of a casual vacancy in the office of the National President, the National President Elect will automatically become National President in their place for the remaining presidential term, subject to clause 8.11 8.12.
A Nationally-Elected Councillor appointed under this clause 8.88.8 will hold office until such time as the term of the Nationally-Elected Councillor who vacated the position would have otherwise expired.
[bookmark: _Toc31743014][bookmark: _Toc31743265][bookmark: _Toc31982672][bookmark: _Toc31983096]
[bookmark: _bookmark95][bookmark: _Toc35606839]Defects in appointment of National Councillors
Each resolution passed or thing done by, or with the participation of, a person acting as a National Councillor or member of a committee is valid even if it is later discovered that:
there was a defect in the appointment of the person; or
the person was disqualified from continuing in office, voting on the resolution or doing the thing.
[bookmark: _bookmark96][bookmark: _Toc35606840]National President unable to act
In the event that the National President is, for whatever reason, unable or unwilling to act for a period, the National President Elect will possess all the powers of the National President and will act as such during the period of the National President’s inability to act.
[bookmark: _bookmark97][bookmark: _Ref26797485][bookmark: _Toc35606841]Disqualification prior to taking office
If a Disqualifying Event occurs in respect of an individual and the individual is:
the National President Elect, he or she must not take office as National President, nor continue as the National President Elect;
the National President, he or she must will not take office as Immediate Past President, nor continue as the National President; and
the Immediate Past President, he or she must immediately vacate the office of Immediate Past President.
[bookmark: _bookmark98][bookmark: _Toc35606842]Members may remove National Councillor
Subject to the provisions of this Constitution and the Corporations Act:
, the Members may by resolution passed at any general meeting remove any Nationally-Elected Councillor and may appoint another person in his or her stead; and
a Chapter may by resolution passed at a duly convened general meeting of that Chapter remove a Chapter President appointed in respect of that Chapter and appoint another member of the same Chapter as the Chapter President in his or her stead.
[bookmark: _bookmark99][bookmark: _Toc35606843]PROCEEDINGS OF NATIONAL COUNCILLORS
[bookmark: _bookmark100][bookmark: _Toc35606844]Meetings of National Council
The National Council may at any time convene a National Council meeting.
The National Council may meet together for the dispatch of business and adjourn and otherwise regulate its meetings as it thinks fit, provided that it meets at least three times a year.
[bookmark: _bookmark101][bookmark: _Toc26801617]Convening National Council meetings
The National Council may at any time convene a National Council meeting.
[bookmark: _bookmark102][bookmark: _Toc26801618]Entitlement to receive notice of National Council meetings
In the case of a National Council meeting, nNotice of a National Council meeting must be given to each National Councillor entitled to vote at the meeting. A National Councillor may waive the requirement to receive notice of a National Council meeting.
[bookmark: _bookmark103][bookmark: _Toc26801619]Content of notice of National Council meetings
A notice of a National Council meeting must specify:
must specify the place, the day and the time of the meeting; and
if the meeting is to be held in two or more places, it must specify the technology that will be used to facilitate this,
; but 
it does not need to specify the nature of the business to be transacted at the meeting.
A notice of a National Council meeting may be given immediately before the meeting.
[bookmark: _bookmark104][bookmark: _Toc26801620][bookmark: _Toc27056128][bookmark: _Toc27062265][bookmark: _Toc27126163][bookmark: _Toc27126322][bookmark: _Toc27665799][bookmark: _Toc27685989][bookmark: _Toc28073731][bookmark: _Toc29481330][bookmark: _Toc29481562][bookmark: _Toc29481796][bookmark: _Toc31281612][bookmark: _Toc31633919][bookmark: _Toc31652399][bookmark: _Toc31796913][bookmark: _Toc31903211][bookmark: _Toc31912513][bookmark: _Toc31912745][bookmark: _Toc31913299][bookmark: _Toc31977745][bookmark: _Toc31980568][bookmark: _Toc32226497][bookmark: _Toc34319067][bookmark: _Toc35418022][bookmark: _Toc35421133][bookmark: _Toc35421430][bookmark: _Toc35421660][bookmark: _Toc35428741][bookmark: _Toc35430396][bookmark: _Toc35502501][bookmark: _Toc35606615][bookmark: _Toc35606845]Timing of notice of National Council meetings
[bookmark: _Toc27665800][bookmark: _Toc27685990][bookmark: _Toc28073732][bookmark: _Toc29481331][bookmark: _Toc29481563][bookmark: _Toc29481797][bookmark: _Toc31281613][bookmark: _Toc31633920][bookmark: _Toc31652400][bookmark: _Toc31796914][bookmark: _Toc31903212][bookmark: _Toc31912514][bookmark: _Toc31912746][bookmark: _Toc31913300][bookmark: _Toc31977746][bookmark: _Toc31980569][bookmark: _Toc32226498][bookmark: _Toc34319068][bookmark: _Toc35418023][bookmark: _Toc35421134][bookmark: _Toc35421431][bookmark: _Toc35421661][bookmark: _Toc35428742][bookmark: _Toc35430397][bookmark: _Toc35502502][bookmark: _Toc35606616][bookmark: _Toc35606846]In the case of a National Council meeting, notice may be given immediately before the meeting.
[bookmark: _bookmark105][bookmark: _Toc35606847]Chairperson of National Council meetings
The National President is the chairperson at every National Council meeting.
Where a meeting of the National Council is held and the National President is not present within 10 minutes after the time appointed for the holding of the National Council meeting or is unwilling to act as act as chairperson for all or part of the meeting then:
the National President Elect will act as chairperson of the National Council meeting; and
if the National President Elect is not present, willing and able to act as chairperson of all or part of the meeting, the National Councillors present may elect one of their number to be chairperson of such meeting or part of it.
[bookmark: _bookmark106][bookmark: _Toc35606848]Quorum for National Council meetings
No business may be transacted at any National Council meeting unless a quorum is present.
A quorum is a Majority of eight National Councillors and must include at least two Nationally- Elected Councillors.
[bookmark: _bookmark107][bookmark: _Toc35606849]Voting at National Council meetings
A National Council meeting with a quorum may exercise all the powers and discretions vested in or exercisable by the National Council under this Constitution.
A question arising at a National Council meeting is to be decided by a majorityMajority of votes of National Councillors present and entitled to vote, unless otherwise provided in this Constitution. Such a decision is for all purposes a decision of the National Council.
Independent Directors  may attend, but not vote at, meetings of the National Council.
Where the votes cast on a motion are equal, the chairperson of the meeting has a second or casting vote.
[bookmark: _bookmark108][bookmark: _Toc35606850]Delegation of powers
The National Council may delegate any of its powers as it thinks fit to committees consisting of Members.
A delegation must be recorded in the Institute’s minute book. The National Council may revoke a delegation.
The National Council may specify terms (including the power to further delegate).
[bookmark: _bookmark109][bookmark: _Toc35606851]Use of technology in National Council meetings
The National Council may hold their meetings by using any technology that is agreed to by all of the National Councillors.
The National Councillors’ agreement may be a standing one.
A National Councillor may only withdraw their consent within a reasonable period before the meeting.
A National Councillor that is present at a National Council meeting through the use of technology is deemed to be present at the meeting.
[bookmark: _bookmark110][bookmark: _Ref26785034][bookmark: _Ref26797794][bookmark: _Toc35606852]Written Resolutions without meetingsof the National Council
A resolution of the National Council may be passed without a meeting if at least: 
notice has been given of the resolution to all National Councillors; and
[bookmark: _Ref26799169]all75% of the National Councillors entitled to vote on the resolution sign a document containing a statement that they are in favour of the resolution set out in the documentgive their consent in writing.
The resolution is passed at the time when approval is given to the last person necessary to constitute a majority75% of votes signs the resolution.
For the purposes of sub-clause 9.7(a), separate copies of a document may be used for signing by the National Councillors if the wording of the resolution and statement is identical in each copy.
For the purpose of this clause 9.79.11:, any document or approval 
the notice must include the wording of the resolution;
approval in writing may be given by email or any other means of electronic communication.; and
a resolution will be deemed to have failed and not passed if it has not achieved the requisite majority within 10 business days after the notice was given.
[bookmark: _bookmark111][bookmark: _Toc35606853]Alternate National Councillors
A Nationally-Elected Councillor may appoint any Voting Member to act as an alternate National Councillor in place of the appointor whenever the appointor is unable to act personally by reason of illness, absence or any other cause but may do so only for one meeting of the National Council each year.
A Chapter President may appoint any Member of their Chapter Council or fellow National Councillor to act as an alternate Chapter President in place of the appointor whenever the appointor is unable to act personally by reason of illness, absence or any other cause but may do so only for one meeting of the National Council each year.
An alternate National Councillor:
 is entitled to notice of meetings of the National Council and, if the appointor is not present at such a meeting, is entitled to attend and vote in their stead; and.
An alternate National Councillor may exercise any powers that the appointor may exercise and the exercise of any power by the alternate National Councillor is deemed to be the exercise of the power by the appointor.
A National Councillor may revoke or suspend the appointment of an alternate National Councillor appointed by him or her.
The National Council may suspend or remove an alternate National Councillor by resolution after giving the appointor reasonable notice of its intention to do so.
The appointment of an alternate National Councillor under this clause automatically terminates:
if the National Councillor for whom the alternate National Councillor acts as alternate ceases to hold office as a National Councillor;
if an event occurs which, if that alternate National Councillor were a proper National Councillor, would cause him or her to vacate that office; or
if by writing left at the Office registered office of the Institute, the alternate National Councillor resigns from the appointment.
[bookmark: _bookmark112][bookmark: _Toc35606854]CHAPTER COUNCILS
[bookmark: _bookmark113][bookmark: _Ref35429053][bookmark: _Ref35429090][bookmark: _Toc35606855][bookmark: _Hlk26866158]Composition of Chapter Councils
[bookmark: _Ref35429055][bookmark: _Ref26789596]A Chapter Council will consist of:
:
[bookmark: _Ref26789597]Voting Members of the Chapter, who are:
the relevant Chapter President;
[bookmark: _bookmark114][bookmark: _Ref26789651]up to 10 Chapter Councillors elected in accordance with clause 10.2 or 10.310.2, or if that number is less than 10, by appointment in accordance with clause 10.3;
[bookmark: _Ref35429058]one representative (appointed in accordance with the Regulations) from each Division of the Chapter; and
[bookmark: _Ref26789602]a Student Representative Councillor appointed in accordance with clause 10.5 10.4;
one chairperson nominated by the member groups or networks (if any) of the Chapter that are constituted in accordance with Council policy and any Regulation; and
[bookmark: _Ref26789606]an Emerging Professional Representative Chapter Councillor appointed in accordance with clause 10.610.6; and.
[bookmark: _bookmark115][bookmark: _Ref26789708]Oother persons who may sit on the Chapter Council, but not vote, being:
the immediate past Chapter President for the Chapter; and
a National President or Immediate Past President who was a Chapter President before taking the office of National President.
In the case of the International Chapter:
Ssub-clauses 10.1(a)(i)(D) 10.1.1A(iv) and (vi)10.1(a)(i)(F)  do not apply; and
Tthe Chapter President must at all times be referred to as the International Chapter Chair by the Institute and by all Members.
[bookmark: _bookmark116][bookmark: _Ref26788525][bookmark: _Toc35606856]Appointment of Chapter Councillors by election process
Only Voting Members and Graduate Members of the Chapter are eligible to be Chapter Councillors and must first be nominated by Voting Members and Graduate Members of the Chapter.
[bookmark: _Hlk31299239][bookmark: _bookmark117]Chapter Councillors must be appointed by an election process in the manner set out in the Regulations to take office at the first Chapter Council meeting of the calendar year.
[bookmark: _Ref26788533][bookmark: _Toc35606857]Appointment of further Chapter Councillors
In addition to those Chapter Councillors appointed under clause 10.210.2, the Chapter Council may at any time, at its discretion, appoint any Voting Member, Graduate Member or Student Member of the relevant Chapter as a Chapter Councillor, to ensure that the total number of Chapter  Councillors  is  equal  to  the  number  required  by  sub-  clause 10.1.1A(ii).
[bookmark: _bookmark118][bookmark: _Ref26788541][bookmark: _Toc35606858][bookmark: _Hlk31299258]Appointment of Chapter Presidents
A Chapter President must be:
a Voting Member of a Chapter;
legally entitled to practice as an architect in the relevant Chapter’s tTerritory; and
nominated and elected by Voting Members and Graduate Members of the relevant Chapter in accordance with the Regulations. If not, the National President may nominate the Chapter President.
A Chapter may elect only one Chapter President from time to time.
A person who is a Nationally-Elected Councillor, the National President, or the Immediate Past President, will not be eligible to also serve as a Chapter President.
[bookmark: _bookmark119][bookmark: _Ref26788765][bookmark: _Toc35606859]Appointment of Student Representative Chapter Councillor
The Chapter Council will appoint one Student Representative Chapter Councillor being a Student Member of the Chapter appointed by the Chapter Council.
A Student Representative Chapter Councillor will hold office for a term determined by the Chapter Council provided always that no Student Representative Councillor will remain in office for more than two years.
This clause 10.510.5 does not apply to the International Chapter and no member of the International Chapter is eligible to be appointed as Student Representative Chapter Councillor.
[bookmark: _bookmark120][bookmark: _Ref26788550][bookmark: _Toc35606860]Appointment of Emerging Professional Representative Chapter Councillor
[bookmark: _bookmark121][bookmark: _Ref26789629]There will be one Emerging Professional Representative Chapter Councillor who:
is the chairperson of the committee or similar organisation based in the Chapter which is affiliated with the “EmAGN” National Committee of the Institute; and
became eligible for Graduate Membership less than 15 years before the date they take office, appointed by the Chapter Council.
If no person meets the criteria in sub-clause 10.6(a)10.6.1, the Chapter Council may appoint a Member who:
is otherwise recognised by the Chapter Council as representing the interests of emerging architect and Graduate Members; and
became eligible for Graduate Membership less than 15 years from the date forof taking office.
The Emerging Professional Representative Chapter Councillor will hold office for a term determined by the Chapter Council. No Emerging Professional Representative Chapter Councillor will remain in office for more than two years.
Clause 10.6 does not apply to the International Chapter and no member of the International Chapter is eligible to be appointed as Emerging Professional Representative Chapter Councillor.
[bookmark: _bookmark122][bookmark: _Toc35606861]Nationally-Elected Councillors may observe
A Nationally-Elected Councillor is entitled to be an observer at any meeting of any Chapter Council.
[bookmark: _bookmark123][bookmark: _Ref26788595][bookmark: _Toc35606862]Persons not eligible to be Chapter Councillors
The following persons will not be eligible to also serve as a Chapter Councillor:
the National President;
the Immediate Past President;
any other National Councillor; and 
any employee of the Institute.
[bookmark: _bookmark124][bookmark: _Toc35606863]Term of office of Chapter Councillors
[bookmark: _bookmark125][bookmark: _Ref26789689]Each year one half (rounded down) of the Chapter Councillors appointed in accordance with subclause 10.1.1A(ii) 10.1(a)(i)(B) must retire from office. No Chapter Councillor may retain office for more than two years unless they nominate for re-election, even if this results in more than one half of those Chapter Councillors retiring from office.
The Chapter Councillors retiring in accordance with sub-clause 10.9(a)10.9.1 will be those who have been longest in office, provided that where two or more such Chapter Councillors became Chapter Councillors on the same day, the Chapter Councillors to retire will be determined by the relevant Chapter President.
A retiring Chapter Councillor is eligible for re-election without the necessity of giving any previous notice of their intention to submit themselves for re-election. Any Chapter Councillor retiring under this clause is also eligible for appointment in accordance with clause 10.3 or to represent a Division under sub-clause 10.1(a)(i)(C)10.1.1B.
The term of office of a Chapter Councillor, or a person’s entitlement to sit on Chapter Council in accordance with sub-clause 10.1(a)10.1.1B, commences at the first Chapter Council meeting of the calendar year, irrespective of any other term of office held by the person in accordance with this Constitution. The Board, in consultation with National Council, may determine the commencement date from time to time.
[bookmark: _bookmark126][bookmark: _Toc35606864]Casual vacancies in Chapter Councils
There will be a casual vacancy on a Chapter Council, if:
a Disqualifying Event occurs in respect of a Chapter Councillor;
a Chapter Councillor ceases to be a Member of the relevant Chapter;  a Chapter Councillor becomes ineligible for office under clause 10.810.8; or
[bookmark: _bookmark127]a Chapter Councillor is absent without the consent of the Chapter Councillors and without leave of absence from two consecutive Chapter Council meetings.
[bookmark: _Toc35606865]Effect of casual vacancy
In the event of a casual vacancy in the office of a Chapter Councillor the Chapter Council may act, subject to this clause.
Subject to clause 10.810.8, a Chapter Council may from time to time appoint any Voting Member or Graduate Member of the Chapter to be a Chapter Councillor to fill a casual vacancy. A person who is so appointed holds office until such time as the person who left the vacancy would have otherwise retired. 
[bookmark: _bookmark128][bookmark: _Ref26788784][bookmark: _Toc35606866]Creation of new Chapters
The Institute may create a new Territory and make any consequential change to or resolution on an existing Territory provided that no Territory will be changed except with the approval of existing Chapters in the Territory.
[bookmark: _bookmark129][bookmark: _Ref26789736]Not less than 50 Voting Members of the Institute residing within a specific area may petition the National President of the Institute to establish a new Territory with a Chapter Council for that locality. This petition must specify the locality it is in relation to and nominate at least 8 petitioners who agree to be nominated members of a Chapter Council if a new Territory is created.
Upon receipt of petition referred to in sub-clause 10.12(b)10.12.2, the National President will refer the petition to the National Council at its next meeting, and the National Council will consider that petition at that meeting.
[bookmark: _Ref26789745]The National Council will express an opinion whether such petition should be granted and if it is the opinion of the National Council that the petition:
[bookmark: _bookmark130][bookmark: _Ref26789746]should not be granted,: the National President will notify the petitioners accordingly and no further petitions for that area will be considered for at least five years;
should be granted,: it must organise a poll of:
all Voting Members of the Institute in the proposed new Territory (if any); and
all Voting Members of the Institute in the Territory to be amended; and ask them to vote for or against the proposal.
[bookmark: _bookmark131][bookmark: _Ref26789762]If the poll referred to in sub-clause 10.12(d)(i)10.12.4A is completed and a majorityMajority of Members whose votes are received are in favour of the proposal, then the National Council must:
declare the new Territory and Chapter and any consequential amendment to any existing Territory not later than twenty-one (21) days after the declaration of the poll; and
declare the individuals nominated in the petition to be the first Chapter Council.
The Chapter Council referred to in sub-clause 10.12(e)10.12.5 will continue in office until a new Chapter Council has been elected at an election which must be held within 12 months of the date on which the National Council declared the new Chapter. If the Chapter Council fails to call an election then the National President must call an election for a new Chapter Council within 15 months from the date on which the National Council declared the new Chapter. In either event the procedure for the first election will be in accordance with rules to be approved by National Council. The area of which previously formed part of another Chapter will be redefined by the National Council to exclude the area.
If any person residing in the area of the new Territory is:
a member of another Chapter Council then they must cease to hold office as a member of that Chapter Council from the date of the new Chapter becoming declared; and
a member of another Chapter then they will cease to be a member of that other Chapter and will become a member of the new Chapter from the date of the new Chapter becoming declared.
[bookmark: _bookmark132][bookmark: _Toc35606867]ADMINISTRATION
[bookmark: _bookmark133][bookmark: _Toc35606868]Minutes
The Directors will cause minutes to be made of:
all proceedings and resolutions of meetings of Membersgeneral meetings, Directors' meetings, meetings of Directors' committees and National Council meetings;
all proceedings and resolutions of meetings of the Directors, including meetings of the National Council and any committee established by the Board;
resolutions passed by Members without a meetingdirectors in accordance with clause 6.12;
resolutions passed by National Councillors without a meetingin accordance with clause 9.7; and 
all orders made by the Directors and Directors' committees; and
all disclosures of interests made under clause 7.2.
Minutes must be signed by the chairperson of the meeting or by the chairperson of the next meeting of the relevant body, and if so signed will as between the Directors be conclusive evidence of the matters stated in such minutes.
[bookmark: _Toc27665823][bookmark: _Toc27686013][bookmark: _Toc28073755][bookmark: _Toc29481354][bookmark: _Toc29481586][bookmark: _Toc29481820][bookmark: _Toc31281636][bookmark: _Toc31633943][bookmark: _Toc31652423][bookmark: _Toc31796937][bookmark: _Toc31903235][bookmark: _Toc31912537][bookmark: _Toc31912769][bookmark: _Toc31913323][bookmark: _Toc31977769][bookmark: _Toc31980592][bookmark: _Toc32226521][bookmark: _Toc34319091][bookmark: _Toc35418046][bookmark: _Toc35421157][bookmark: _Toc35421454][bookmark: _Toc35421684][bookmark: _Toc35428765][bookmark: _Toc35430420][bookmark: _Toc35502525][bookmark: _Toc35606639][bookmark: _Toc35606869]resolutions passed by Directors without a meeting,
[bookmark: _Toc27665824][bookmark: _Toc27686014][bookmark: _Toc28073756][bookmark: _Toc29481355][bookmark: _Toc29481587][bookmark: _Toc29481821][bookmark: _Toc31281637][bookmark: _Toc31633944][bookmark: _Toc31652424][bookmark: _Toc31796938][bookmark: _Toc31903236][bookmark: _Toc31912538][bookmark: _Toc31912770][bookmark: _Toc31913324][bookmark: _Toc31977770][bookmark: _Toc31980593][bookmark: _Toc32226522][bookmark: _Toc34319092][bookmark: _Toc35418047][bookmark: _Toc35421158][bookmark: _Toc35421455][bookmark: _Toc35421685][bookmark: _Toc35428766][bookmark: _Toc35430421][bookmark: _Toc35502526][bookmark: _Toc35606640][bookmark: _Toc35606870]to be duly entered into the books kept for that purpose, within one month of the proceeding being held or resolution being passed.
[bookmark: _Toc27665825][bookmark: _Toc27686015][bookmark: _Toc28073757][bookmark: _Toc29481356][bookmark: _Toc29481588][bookmark: _Toc29481822][bookmark: _Toc31281638][bookmark: _Toc31633945][bookmark: _Toc31652425][bookmark: _Toc31796939][bookmark: _Toc31903237][bookmark: _Toc31912539][bookmark: _Toc31912771][bookmark: _Toc31913325][bookmark: _Toc31977771][bookmark: _Toc31980594][bookmark: _Toc32226523][bookmark: _Toc34319093][bookmark: _Toc35418048][bookmark: _Toc35421159][bookmark: _Toc35421456][bookmark: _Toc35421686][bookmark: _Toc35428767][bookmark: _Toc35430422][bookmark: _Toc35502527][bookmark: _Toc35606641][bookmark: _Toc35606871]The Institute must ensure that:
[bookmark: _Toc27665826][bookmark: _Toc27686016][bookmark: _Toc28073758][bookmark: _Toc29481357][bookmark: _Toc29481589][bookmark: _Toc29481823][bookmark: _Toc31281639][bookmark: _Toc31633946][bookmark: _Toc31652426][bookmark: _Toc31796940][bookmark: _Toc31903238][bookmark: _Toc31912540][bookmark: _Toc31912772][bookmark: _Toc31913326][bookmark: _Toc31977772][bookmark: _Toc31980595][bookmark: _Toc32226524][bookmark: _Toc34319094][bookmark: _Toc35418049][bookmark: _Toc35421160][bookmark: _Toc35421457][bookmark: _Toc35421687][bookmark: _Toc35428768][bookmark: _Toc35430423][bookmark: _Toc35502528][bookmark: _Toc35606642][bookmark: _Toc35606872]minutes of a meeting are signed within a reasonable time after the meeting by one of the following:
[bookmark: _Toc27665827][bookmark: _Toc27686017][bookmark: _Toc28073759][bookmark: _Toc29481358][bookmark: _Toc29481590][bookmark: _Toc29481824][bookmark: _Toc31281640][bookmark: _Toc31633947][bookmark: _Toc31652427][bookmark: _Toc31796941][bookmark: _Toc31903239][bookmark: _Toc31912541][bookmark: _Toc31912773][bookmark: _Toc31913327][bookmark: _Toc31977773][bookmark: _Toc31980596][bookmark: _Toc32226525][bookmark: _Toc34319095][bookmark: _Toc35418050][bookmark: _Toc35421161][bookmark: _Toc35421458][bookmark: _Toc35421688][bookmark: _Toc35428769][bookmark: _Toc35430424][bookmark: _Toc35502529][bookmark: _Toc35606643][bookmark: _Toc35606873]the chairperson of the meeting; or
[bookmark: _Toc27665828][bookmark: _Toc27686018][bookmark: _Toc28073760][bookmark: _Toc29481359][bookmark: _Toc29481591][bookmark: _Toc29481825][bookmark: _Toc31281641][bookmark: _Toc31633948][bookmark: _Toc31652428][bookmark: _Toc31796942][bookmark: _Toc31903240][bookmark: _Toc31912542][bookmark: _Toc31912774][bookmark: _Toc31913328][bookmark: _Toc31977774][bookmark: _Toc31980597][bookmark: _Toc32226526][bookmark: _Toc34319096][bookmark: _Toc35418051][bookmark: _Toc35421162][bookmark: _Toc35421459][bookmark: _Toc35421689][bookmark: _Toc35428770][bookmark: _Toc35430425][bookmark: _Toc35502530][bookmark: _Toc35606644][bookmark: _Toc35606874]the chairperson of the next meeting; and
[bookmark: _Toc27665829][bookmark: _Toc27686019][bookmark: _Toc28073761][bookmark: _Toc29481360][bookmark: _Toc29481592][bookmark: _Toc29481826][bookmark: _Toc31281642][bookmark: _Toc31633949][bookmark: _Toc31652429][bookmark: _Toc31796943][bookmark: _Toc31903241][bookmark: _Toc31912543][bookmark: _Toc31912775][bookmark: _Toc31913329][bookmark: _Toc31977775][bookmark: _Toc31980598][bookmark: _Toc32226527][bookmark: _Toc34319097][bookmark: _Toc35418052][bookmark: _Toc35421163][bookmark: _Toc35421460][bookmark: _Toc35421690][bookmark: _Toc35428771][bookmark: _Toc35430426][bookmark: _Toc35502531][bookmark: _Toc35606645][bookmark: _Toc35606875]minutes of the passing of a resolution without a meeting are signed:
[bookmark: _Toc27665830][bookmark: _Toc27686020][bookmark: _Toc28073762][bookmark: _Toc29481361][bookmark: _Toc29481593][bookmark: _Toc29481827][bookmark: _Toc31281643][bookmark: _Toc31633950][bookmark: _Toc31652430][bookmark: _Toc31796944][bookmark: _Toc31903242][bookmark: _Toc31912544][bookmark: _Toc31912776][bookmark: _Toc31913330][bookmark: _Toc31977776][bookmark: _Toc31980599][bookmark: _Toc32226528][bookmark: _Toc34319098][bookmark: _Toc35418053][bookmark: _Toc35421164][bookmark: _Toc35421461][bookmark: _Toc35421691][bookmark: _Toc35428772][bookmark: _Toc35430427][bookmark: _Toc35502532][bookmark: _Toc35606646][bookmark: _Toc35606876]in the case of resolutions passed by the Members or Directors – by a Director; and
[bookmark: _Toc27665831][bookmark: _Toc27686021][bookmark: _Toc28073763][bookmark: _Toc29481362][bookmark: _Toc29481594][bookmark: _Toc29481828][bookmark: _Toc31281644][bookmark: _Toc31633951][bookmark: _Toc31652431][bookmark: _Toc31796945][bookmark: _Toc31903243][bookmark: _Toc31912545][bookmark: _Toc31912777][bookmark: _Toc31913331][bookmark: _Toc31977777][bookmark: _Toc31980600][bookmark: _Toc32226529][bookmark: _Toc34319099][bookmark: _Toc35418054][bookmark: _Toc35421165][bookmark: _Toc35421462][bookmark: _Toc35421692][bookmark: _Toc35428773][bookmark: _Toc35430428][bookmark: _Toc35502533][bookmark: _Toc35606647][bookmark: _Toc35606877]In the case of resolutions passed by the National Council - by a National Councillor;
[bookmark: _Toc27665832][bookmark: _Toc27686022][bookmark: _Toc28073764][bookmark: _Toc29481363][bookmark: _Toc29481595][bookmark: _Toc29481829][bookmark: _Toc31281645][bookmark: _Toc31633952][bookmark: _Toc31652432][bookmark: _Toc31796946][bookmark: _Toc31903244][bookmark: _Toc31912546][bookmark: _Toc31912778][bookmark: _Toc31913332][bookmark: _Toc31977778][bookmark: _Toc31980601][bookmark: _Toc32226530][bookmark: _Toc34319100][bookmark: _Toc35418055][bookmark: _Toc35421166][bookmark: _Toc35421463][bookmark: _Toc35421693][bookmark: _Toc35428774][bookmark: _Toc35430429][bookmark: _Toc35502534][bookmark: _Toc35606648][bookmark: _Toc35606878]within a reasonable time after the resolution is passed.
[bookmark: _Toc27665833][bookmark: _Toc27686023][bookmark: _Toc28073765][bookmark: _Toc29481364][bookmark: _Toc29481596][bookmark: _Toc29481830][bookmark: _Toc31281646][bookmark: _Toc31633953][bookmark: _Toc31652433][bookmark: _Toc31796947][bookmark: _Toc31903245][bookmark: _Toc31912547][bookmark: _Toc31912779][bookmark: _Toc31913333][bookmark: _Toc31977779][bookmark: _Toc31980602][bookmark: _Toc32226531][bookmark: _Toc34319101][bookmark: _Toc35418056][bookmark: _Toc35421167][bookmark: _Toc35421464][bookmark: _Toc35421694][bookmark: _Toc35428775][bookmark: _Toc35430430][bookmark: _Toc35502535][bookmark: _Toc35606649][bookmark: _Toc35606879]A minute recorded and signed as required by this clause is evidence of the proceeding, resolution or declaration to which it relates, unless the contrary is proved.
[bookmark: _Toc27665834][bookmark: _Toc27686024][bookmark: _Toc28073766][bookmark: _Toc29481365][bookmark: _Toc29481597][bookmark: _Toc29481831][bookmark: _Toc31281647][bookmark: _Toc31633954][bookmark: _Toc31652434][bookmark: _Toc31796948][bookmark: _Toc31903246][bookmark: _Toc31912548][bookmark: _Toc31912780][bookmark: _Toc31913334][bookmark: _Toc31977780][bookmark: _Toc31980603][bookmark: _Toc32226532][bookmark: _Toc34319102][bookmark: _Toc35418057][bookmark: _Toc35421168][bookmark: _Toc35421465][bookmark: _Toc35421695][bookmark: _Toc35428776][bookmark: _Toc35430431][bookmark: _Toc35502536][bookmark: _Toc35606650][bookmark: _Toc35606880]The Institute must keep its minute books at its registered office or its principal place of business in Australia.
[bookmark: _bookmark134][bookmark: _Toc35606881]Accounts and other records of the Institute
The Institute must make and keep written financial records in relation to the business of the Institute in accordance with the requirements of the Corporations Act. that:
correctly record and explain its transactions and financial position and performance; and
enable true and fair financial statements to be prepared and to be audited.
[bookmark: _Toc27665836][bookmark: _Toc27686026][bookmark: _Toc28073768][bookmark: _Toc29481367][bookmark: _Toc29481599][bookmark: _Toc29481833][bookmark: _Toc31281649][bookmark: _Toc31633956][bookmark: _Toc31652436][bookmark: _Toc31796950][bookmark: _Toc31903248][bookmark: _Toc31912550][bookmark: _Toc31912782][bookmark: _Toc31913336][bookmark: _Toc31977782][bookmark: _Toc31980605][bookmark: _Toc32226534][bookmark: _Toc34319104][bookmark: _Toc35418059][bookmark: _Toc35421170][bookmark: _Toc35421467][bookmark: _Toc35421697][bookmark: _Toc35428778][bookmark: _Toc35430433][bookmark: _Toc35502538][bookmark: _Toc35606652][bookmark: _Toc35606882]The accounts will be held at the registered office or any other place as the Directors think fit.
[bookmark: _Toc27665837][bookmark: _Toc27686027][bookmark: _Toc28073769][bookmark: _Toc29481368][bookmark: _Toc29481600][bookmark: _Toc29481834][bookmark: _Toc31281650][bookmark: _Toc31633957][bookmark: _Toc31652437][bookmark: _Toc31796951][bookmark: _Toc31903249][bookmark: _Toc31912551][bookmark: _Toc31912783][bookmark: _Toc31913337][bookmark: _Toc31977783][bookmark: _Toc31980606][bookmark: _Toc32226535][bookmark: _Toc34319105][bookmark: _Toc35418060][bookmark: _Toc35421171][bookmark: _Toc35421468][bookmark: _Toc35421698][bookmark: _Toc35428779][bookmark: _Toc35430434][bookmark: _Toc35502539][bookmark: _Toc35606653][bookmark: _Toc35606883]A Director has a right of access to the financial records at all reasonable times. The Institute must retain its financial records for at least seven years.
[bookmark: _Toc27665838][bookmark: _Toc27686028][bookmark: _Toc28073770][bookmark: _Toc29481369][bookmark: _Toc29481601][bookmark: _Toc29481835][bookmark: _Toc31281651][bookmark: _Toc31633958][bookmark: _Toc31652438][bookmark: _Toc31796952][bookmark: _Toc31903250][bookmark: _Toc31912552][bookmark: _Toc31912784][bookmark: _Toc31913338][bookmark: _Toc31977784][bookmark: _Toc31980607][bookmark: _Toc32226536][bookmark: _Toc34319106][bookmark: _Toc35418061][bookmark: _Toc35421172][bookmark: _Toc35421469][bookmark: _Toc35421699][bookmark: _Toc35428780][bookmark: _Toc35430435][bookmark: _Toc35502540][bookmark: _Toc35606654][bookmark: _Toc35606884]The Directors must take reasonable steps to ensure that the Institute’s records are kept safe.
[bookmark: _bookmark135][bookmark: _Ref27054807][bookmark: _Toc35606885]Members’ access toof Institute records
Subject to the Corporations Act, a Member has the right to inspect the following records of the Institute:
the register of Members;
the minute books for general meetings of Members; and 
resolutions of Members passed without a meeting.
A Member other than a Director does not have the right to inspect any financial records or other documents of the Institute unless the Member is authorised to do so by a court order, the Corporations Act or a resolution of the Directors. 
[bookmark: _Toc27665840][bookmark: _Toc27686030][bookmark: _Toc28073772][bookmark: _Toc29481371][bookmark: _Toc29481603][bookmark: _Toc29481837][bookmark: _Toc31281653][bookmark: _Toc31633960][bookmark: _Toc31652440][bookmark: _Toc31796954][bookmark: _Toc31903252][bookmark: _Toc31912554][bookmark: _Toc31912786][bookmark: _Toc31913340][bookmark: _Toc31977786][bookmark: _Toc31980609][bookmark: _Toc32226538][bookmark: _Toc34319108][bookmark: _Toc35418063][bookmark: _Toc35421174][bookmark: _Toc35421471][bookmark: _Toc35421701][bookmark: _Toc35428782][bookmark: _Toc35430437][bookmark: _Toc35502542][bookmark: _Toc35606656][bookmark: _Toc35606886]To allow Members access and inspect the Institute’s records:
[bookmark: _Toc27665841][bookmark: _Toc27686031][bookmark: _Toc28073773][bookmark: _Toc29481372][bookmark: _Toc29481604][bookmark: _Toc29481838][bookmark: _Toc31281654][bookmark: _Toc31633961][bookmark: _Toc31652441][bookmark: _Toc31796955][bookmark: _Toc31903253][bookmark: _Toc31912555][bookmark: _Toc31912787][bookmark: _Toc31913341][bookmark: _Toc31977787][bookmark: _Toc31980610][bookmark: _Toc32226539][bookmark: _Toc34319109][bookmark: _Toc35418064][bookmark: _Toc35421175][bookmark: _Toc35421472][bookmark: _Toc35421702][bookmark: _Toc35428783][bookmark: _Toc35430438][bookmark: _Toc35502543][bookmark: _Toc35606657][bookmark: _Toc35606887]the Institute must give a Member access to the records set out in sub-clause 11.1; and
[bookmark: _Toc27665842][bookmark: _Toc27686032][bookmark: _Toc28073774][bookmark: _Toc29481373][bookmark: _Toc29481605][bookmark: _Toc29481839][bookmark: _Toc31281655][bookmark: _Toc31633962][bookmark: _Toc31652442][bookmark: _Toc31796956][bookmark: _Toc31903254][bookmark: _Toc31912556][bookmark: _Toc31912788][bookmark: _Toc31913342][bookmark: _Toc31977788][bookmark: _Toc31980611][bookmark: _Toc32226540][bookmark: _Toc34319110][bookmark: _Toc35418065][bookmark: _Toc35421176][bookmark: _Toc35421473][bookmark: _Toc35421703][bookmark: _Toc35428784][bookmark: _Toc35430439][bookmark: _Toc35502544][bookmark: _Toc35606658][bookmark: _Toc35606888]the Institute may authorise a Member to inspect other records of the Institute, including records referred to in sub-clause 11.2.
[bookmark: _Toc26801645][bookmark: _Ref31914486][bookmark: _Toc35606889][bookmark: _Toc26799146][bookmark: _Toc26816004]Financial year
[bookmark: _Toc26799147][bookmark: _Toc26816005]The Financial Year will begin on the first day of January and end on the 31st day of December, unless the Directors pass a resolution to change the financial year.
[bookmark: _bookmark137][bookmark: _Toc26801646][bookmark: _Toc35606890][bookmark: _Toc26799148][bookmark: _Toc26816006]Audit
[bookmark: _Toc26799149][bookmark: _Toc26816007]If required by law, the Institute must appoint and remunerate an auditor.
[bookmark: _Toc26799150][bookmark: _Toc26816008]The auditor (if any) is entitled to attend any general meeting and to be heard by the Members on any part of the business of the meeting that concerns the auditor in the capacity of auditor.
[bookmark: _Toc26799151][bookmark: _Toc26816009]The Institute must give the auditor any communications relating to the general meeting that a Member of the Institute is entitled to receive.
[bookmark: _bookmark138][bookmark: _Toc35606891]Common seal
The Institute does not have a common seal.
[bookmark: _bookmark139][bookmark: _Toc35606892]Executing documents
The Institute may execute a document by the signature of: 
in accordance with section 127(1) of the Corporations Acttwo Directors; or
one Director and one Secretary; or
a delegate appointed in writing by the Directors for that purpose. A delegate for this purpose must at all times observe the terms and conditions of that appointmentin any other way approved by the Directors and permitted by law.
[bookmark: _bookmark140][bookmark: _Toc35606893]Altering the Constitution
The Institute may only alter this Constitution by Special Resolution in accordance with the Corporations Act.
[bookmark: _Toc27665848][bookmark: _Toc27686038][bookmark: _Toc28073780][bookmark: _Toc29481379][bookmark: _Toc29481611][bookmark: _Toc29481845][bookmark: _Toc31281661][bookmark: _Toc31633968][bookmark: _Toc31652448][bookmark: _Toc31796962][bookmark: _Toc31903260][bookmark: _Toc31912562][bookmark: _Toc31912794][bookmark: _Toc31913348][bookmark: _Toc31977794][bookmark: _Toc31980617][bookmark: _Toc32226546][bookmark: _Toc34319116][bookmark: _Toc35418071][bookmark: _Toc35421182][bookmark: _Toc35421479][bookmark: _Toc35421709][bookmark: _Toc35428790][bookmark: _Toc35430445][bookmark: _Toc35502550][bookmark: _Toc35606664][bookmark: _Toc35606894]The Members must not pass a Special Resolution that amends this Constitution in a way that causes the Company to no longer be a charity.
[bookmark: _bookmark141][bookmark: _Toc35606895]Notices
Notices can be served on Members, Directors or National Councillors by post, electronic mail, or such other means as may be generally accepted in business from time to time.
Notices directed to the last known address (including any virtual or electronic address) of a Member, Director or National Councillors are to be treated as duly served in such time as it would usually take for such notice to be delivered.
The non-receipt of notice of a general meeting, Board meeting or National Council meeting, including notice of postponement or change of venue, does not invalidate anything done or any resolution passed at the meeting if the non-receipt of notice occurred by accident or inadvertence.
A person who attends a general meeting, Board meeting or National Council meeting waives any objection that person may have to non-receipt of notice of the meeting.
In calculating a period of notice to be given under this Constitution, the day on which the notice is given or taken to be given and the day of the meeting convened are not counted.
[bookmark: _bookmark142][bookmark: _Ref27680276][bookmark: _Toc35606896]Officers: indemnities and insurance
(a) [bookmark: _Ref27680277][bookmark: _Ref26790093]To the extent permitted by law and subject to the restrictions in section 199A of the Corporations Act the Institute indemnifies every person who is or has been an officer of the Institute against:
any liability (other than a liability for legal costs); or
reasonable legal costs incurred in defending an action for a liability, 
incurred by that person as an officer of the Institute or a subsidiary of the Institute.
The amount of any indemnity payable under clauses 11.10(a) will include an additional amount (GST Amount) equal to any GST payable by the officer being indemnified (Indemnified Officer) in connection with the indemnity (less the amount of input tax credit claimable by the Indemnified Officer in connection with the indemnity).  Payment of any indemnity which includes a GST Amount is conditional upon the Indemnified Officer providing the Institute with a GST tax invoice for the GST Amount.
For the purposes of this clause, officer means:
a Director; or
a Secretary.
[bookmark: _Toc29481382][bookmark: _Toc29481614][bookmark: _Toc29481848][bookmark: _Toc31281664][bookmark: _Toc31633971][bookmark: _Toc31652451][bookmark: _Toc31796965][bookmark: _Toc31903263][bookmark: _Toc31912565][bookmark: _Toc31912797][bookmark: _Toc31913351][bookmark: _Toc31977797][bookmark: _Toc31980620][bookmark: _Toc32226549][bookmark: _Toc34319119][bookmark: _Toc35418074][bookmark: _Toc35421185][bookmark: _Toc35421482][bookmark: _Toc35421712][bookmark: _Toc35428793][bookmark: _Toc35430448][bookmark: _Toc35502553][bookmark: _Toc35606667][bookmark: _Toc35606897]The Institute indemnifies every person that is or has been an Officer of the Institute, or of a wholly-owned subsidiary, against any liability (including without limitation liability for legal costs) incurred as a result of their position as Officer (other than to the Institute or a related body corporate) to the full extent permitted by law.
[bookmark: _Toc29481383][bookmark: _Toc29481615][bookmark: _Toc29481849][bookmark: _Toc31281665][bookmark: _Toc31633972][bookmark: _Toc31652452][bookmark: _Toc31796966][bookmark: _Toc31903264][bookmark: _Toc31912566][bookmark: _Toc31912798][bookmark: _Toc31913352][bookmark: _Toc31977798][bookmark: _Toc31980621][bookmark: _Toc32226550][bookmark: _Toc34319120][bookmark: _Toc35418075][bookmark: _Toc35421186][bookmark: _Toc35421483][bookmark: _Toc35421713][bookmark: _Toc35428794][bookmark: _Toc35430449][bookmark: _Toc35502554][bookmark: _Toc35606668][bookmark: _Toc35606898]The Institute may pay, or agree to pay, a premium in respect of a contract insuring its Officers, to the extent permitted by law.
[bookmark: _bookmark143][bookmark: _Ref29562140][bookmark: _Toc35606899]Winding up
Subject to clause 2.3, tThe Institute may be wound up or dissolved by a Special Resolution of Members.
If the Institute is wound up:
each Member; and
each person who has ceased to be a Member in the preceding year,
undertakes to contribute to the property of the Institute for the:
payment of debts and liabilities of the Institute contracted before the person ceased to be a Member and payment of costs, charges and expenses of winding up; and
adjustment of the rights of the contributories amongst themselves,
such amount as may be required, but not exceeding the Guaranteed Amount. 
Upon the winding up of the Institute, any surplus will not be paid to or distributed amongst Members or Directors, but will be transferred to another fund, authority or institution which, by its constitution, is:
required to pursue similar purposes to those pursued by the Institute; and
prohibited from making any distribution to its members,
such fund, authority or institution to be determined by the Members by ordinary resolution at or before the winding up and, in default, by application to the Supreme Court in the State of incorporation for determination.

[bookmark: _bookmark144][bookmark: _Toc26816019][bookmark: _Toc27062298][bookmark: _Toc29481385][bookmark: _Toc29481617][bookmark: _Toc29481851][bookmark: _Toc31281667][bookmark: _Toc31633974][bookmark: _Toc31652454][bookmark: _Toc31796968][bookmark: _Toc31903266][bookmark: _Toc31912568][bookmark: _Toc31912800][bookmark: _Toc31913354][bookmark: _Toc31977800][bookmark: _Toc31980623][bookmark: _Toc32226552][bookmark: _Toc34319122][bookmark: _Toc35418077][bookmark: _Toc35421188][bookmark: _Toc35421485][bookmark: _Toc35421715][bookmark: _Toc35428796][bookmark: _Toc35430452][bookmark: _Toc35502557][bookmark: _Toc35606670][bookmark: _Toc35606900][bookmark: _Toc29482083][bookmark: _Toc31281433][bookmark: _Toc31743076][bookmark: _Toc31743327][bookmark: _Toc31982734][bookmark: _Toc31983158]Liability of Members
The liability of the Members is limited to the Guaranteed Amount, being $15.
[bookmark: _bookmark145][bookmark: _Ref27057576][bookmark: _Toc29481386][bookmark: _Toc29481618][bookmark: _Toc29481852][bookmark: _Toc31281668][bookmark: _Toc31633975][bookmark: _Toc31652455][bookmark: _Toc31796969][bookmark: _Toc31903267][bookmark: _Toc31912569][bookmark: _Toc31912801][bookmark: _Toc31913355][bookmark: _Toc31977801][bookmark: _Toc31980624][bookmark: _Toc32226553][bookmark: _Toc34319123][bookmark: _Toc35418078][bookmark: _Toc35421189][bookmark: _Toc35421486][bookmark: _Toc35421716][bookmark: _Toc35428797][bookmark: _Toc35430453][bookmark: _Toc35502558][bookmark: _Toc35606671][bookmark: _Toc35606901]Contribution of Members on winding up
Every Member undertakes to contribute to the assets of the Institute in the event of the Institute being wound up while he or she is a Member, or within one year of ceasing to be a Member such amount as may be required not exceeding the Guaranteed Amount, for:
the payment of the debts and liabilities of the Institute contracted whilst the Member or past Member as the case may be was a Member;
the costs charges and expenses of winding up.
[bookmark: _bookmark146][bookmark: _Toc35606902]INTERPRETATION
[bookmark: _bookmark147][bookmark: _Toc35606903]Exclusion of replaceable rules
The replaceable rules contained in the Corporations Act do not apply to the Institute.
[bookmark: _bookmark148][bookmark: _Toc35606904]Definitions
In this Constitution:
“ACNC Legislation” means the Australian Charities and Not-for-profits Commission Act 2012 and the Australian Charities and Not-for-profits Commission (Consequential and Transitional) Act 2012.
“ACNC” means the Australian Charities and Not-for-profits Commission.
“Affiliate” means a Member recorded as an Affiliate Member in the Register of Members.
“Annual General Meeting” means a meeting held once in every calendar year at such time and place as may be determined by the Board, for the purposes of carrying out the business of the Institute described in sub-Clause 4.2.2 or such of it as is thought necessary by the Boardthe Annual General Meeting of Members held in any calendar year.
“Annual Session of National Council” means the National Council meetings or series of National Council meetings held in any Ycalendar year.
“Auditor” may means the Institute's auditor (if any)a reviewer, if permitted by the Corporations Act or ACNC Legislation.
“Board” means the Board of Directors for the time being of the Institute constituted in accordance with Clause 5 5.
“Chapter” means the body of Members residing in a particular Territory.
“Chapter Council” means the advisory body constituted pursuant to Clause 10 in respect of a particular Chapter.
“Chapter Councillor” means a member of the advisory body constituted pursuant to clause 10 in respect of a particular Chapter.
“Chapter President” means a National Councillor who is elected in accordance with Clause 10.4. In the case of the International Chapter, the office of the Chapter President will be referred to as the International Chapter Chair.
“Code of Ethics” means the Institute's code of ethics or professional conduct, as amended from time to time. “Chapter” means the body of Members residing in a particular Territory.

“charity at law” means charitable within the meaning of the Charities Act 2013 (Cth) and “charitable at law” has the same meaning.
“Corporations Act” means the Corporations Act 2001.
“Directors” means the directors for the time being of the Institute and “Director” has a corresponding meaning.
“Disqualifying Event” means an individual that:
resigns in writing from their respective office; 
dies;
becomes subject to a Court order to receive treatment or have their finances managed by another person due to the individual being of unsound mind or having a mental illness;
is a Director of the Institute and:
is removed by the Members under the Corporations Act; or
is absent without the consent of the directors from Board meetings for a continuous period of three months; or
becomes ineligible to be a Director (whether of the Institute or any other body) by operation of the Corporations Act or ACNC Legislation (to the extent that either applies).
“Division” means a subgroup of a Chapter formed in accordance with the Regulations by Members who have their place of work, or residence, in a particular area.
“Emerging Professional Representative Councillor” means a National Councillor appointed in accordance with Clause 8.58.5.
“Fellow” means a Member recorded as a Fellow in the Register of Members. “Financial Year” means the financial year set out in Clause 11.411.3.
"First Session of National Council" means the first National Council meeting held in any calendar year.
“Graduate Member” means a Member recorded as a Graduate Member in the Register of Members.
“Guaranteed Amount” means the amount of the amount set out in Clause 11.12$15.00.
“Honorary Fellow” means a Member recorded as an Honorary Fellow in the Register of Members.
“Honorary Member” means a Member recorded as an Honorary Member in the Register of Members.
“Immediate Past President” means the person (if any) who was the National President immediately before the current National President.
“Independent Director” means a Director appointed by the Board in accordance with Cclause 5.25.4(a).
“Institute” means The Royal Australian Institute of Architects Limited. 
“International Chapter” means a body of Members residing outside Australia. 
“ITAA 97” means the Income Tax Assessment Act 1997 (Cth).
"Majority" means a number that is greater than half of the total.
“Member” means a person whose name is entered in the Register as a member of the Institute and “Membership” has the corresponding meaning.
“Member Behaviour Policy” means the member behaviour policy of the Institute, as amended from time to time.
“Member Level 2” means a Member recorded as a Member Level 2 in the Register of Members.
“Life Fellow” means a Member recorded as a Life Fellow in the Register of Members.
“Member” means a person whose name is entered in the Register as a member of the Institute in accordance with Clause 3.7 and “Membership” has the corresponding meaning.
“Membership cClass” means a class of Membership described in Schedule 2the Regulations.
“Membership Fee Date” means the date specified in a Regulation that is the final date for a Member to pay the30 days after the annual membership fee becomes due in any year.
“Member Level 1” means a Member recorded as a Member Level 1 in the Register of Members.
“National Council” means the body constituted in accordance with Clause 88. 
“National Councillor” means a member of the National Council.
"National Councillor Director" has the meaning given to it in clause 5.2(a)(v). “National President Elect” means the national president elect of the Institute elected under Clause 8.6.

“National Council Transitional Period” means the period from the date of adoption of this Constitution until the Annual Session of National Council in 2022.
 “National President” means the president of the Institute who has assumed office under Clause 8.6(c)8.6.
“National President Elect” means the national president elect of the Institute elected under Clause 8.6(a).
“Nationally-Elected Councillor” means a National Councillor elected in accordance with Clause 8.38.3.
‑ “Non-Voting Members” means Honorary Fellows, Honorary Members, Graduate Members, Student Members, Practice Members and Member Level 2 in any Membership classthe members that are not entitled to vote in accordance with the Regulations.
“Office” means the registered office for the time being of the Institute. “Officer” has the meaning given under the Corporations Act.
“People and Culture Policies” means the people and culture policies of the Institute with respect to equality, inclusion and diversity, included in the Regulations, as amended from time to time.
"Practice Member" means a Member recorded as a Practice Member in the Register. 
"Practice Membership Fee Date" has the meaning given to it in clause 3.4(e).
“person” includes a natural person and a body corporate and a corporation within the meaning of s 57 of the Corporations Act.
“poll” means a method of voting where votes are cast in writing. It includes (but is not limited to) a vote conducted by secret ballot.
“Practice Member” means a Member recorded as a Practice Member in the Register of Members.
“Principal PurposePrincipal Purposes” means the purpose set out in Clause 2.12.1.
“Register” means the register of Members of the Institute under the Corporations Act.
“Regulations” means the regulations of the Institute made in accordance with this Constitution, including but not limited to the Code of Ethics and People and Culture Policies such as the Member Behaviour Policy, as amended from time to timeregulations made by the Board from time to time in accordance with Clause 6.2.
“Related Body Corporate” means a body corporate that is a subsidiary of the Institute.
“Representative” means a person appointed as representative by a Practice Member that is a body corporate in accordance with Clause 4.17.
“Secretary” means the secretary for the time being of the Institute and if there are joint secretaries, any one or more of such joint secretaries.
“Special Resolution” means a resolution:
in respect of Members, passed at a general meeting that has been passed by at least 75% of the votes cast by Members present at the meeting and entitled to vote on the resolution;
[bookmark: _Toc35421243] passed at a general meeting:
[bookmark: _Toc27686049][bookmark: _Toc28073791][bookmark: _Toc29481391][bookmark: _Toc29481623][bookmark: _Toc29481857][bookmark: _Toc35421244]of which notice has been given in accordance with sub-Clause 4.6.1D; and
that has been passed by at least 75% of the votes cast by Members present at the meeting and entitled to vote on the resolution.in respect of the Board, passed at a board meeting that has been passed by at least 75% of the votes cast by Directors present at the meeting and entitled to vote on the resolution.
“Student Member” means a member recorded as a Student Member in the Register of Members.
“Student Representative Chapter Councillor” means a Chapter Councillor appointed in accordance with Clause 10.510.5.
“Student Representative Councillor” means a National Councillor appointed in accordance with Clause 8.48.4.
“Territory” means:
each State and Territory of the Commonwealth of Australia; and 
the area outside of the Commonwealth of Australia,;
together with any consequential amendments to those Territories and any new Territory formed by declaration of the National Council (in accordance with Clause 10.1210.12).
“Voting Members” means the members entitled to vote in accordance with the RegulationsMember Level 1, Affiliates, Fellows and Life Fellows, but excludes Member Level 2 in any Membership class.
[bookmark: _Toc27665858][bookmark: _Toc27686052][bookmark: _Toc28073794][bookmark: _Toc29481394][bookmark: _Toc29481626][bookmark: _Toc29481860][bookmark: _Toc31281672][bookmark: _Toc31633979][bookmark: _Toc31652459][bookmark: _Toc31796973][bookmark: _Toc31903271][bookmark: _Toc31912573][bookmark: _Toc31912805][bookmark: _Toc31913359][bookmark: _Toc31977805][bookmark: _Toc31980628][bookmark: _Toc32226557][bookmark: _Toc34319127][bookmark: _Toc35418082][bookmark: _Toc35421253][bookmark: _Toc35421490][bookmark: _Toc35421720][bookmark: _Toc35428801][bookmark: _Toc35430457][bookmark: _Toc35502562][bookmark: _Toc35606675][bookmark: _Toc35606905]“Year” means calendar year.
[bookmark: _bookmark149][bookmark: _Toc35606906]Interpretation
In this Constitution:
a reference to year, as it relates to the term of any Director or National Councillor, means the period between Annual General Meetings or First Sessions of the National Council (as applicable);
Iif an expression in the Constitution has a meaning in the Corporations Act, the meaning from the Corporations Act will apply to the expression  – except where a contrary intention appears in this Constitution;.
Wwords importing any one gender are deemed and taken to include all genders and the singular to include the plural and the plural the singular unless the contrary as to gender or number is expressly provided;.
Aa reference to any legislation or to any provision of any legislation includes any modification or re-enactment of it, any legislative provision substituted for it, and all regulations and statutory instruments issued under it;.
another grammatical form of a defined word or expression has a corresponding meaning;
a reference to a document or instrument includes the document or instrument as novated, altered, supplemented or replaced from time to time;
a reference to A$, $A, dollar or $ is to Australian currency; and
the meaning of general words is not limited by specific examples introduced by including, for example or similar expressions.
Headings are for ease of reference only and do not affect interpretation.





[bookmark: _Toc31982746][bookmark: _Toc31983170]
[bookmark: _bookmark150]SCHEDULE 1 APPOINTMENT OF PROXY
[bookmark: _Toc31982748][bookmark: _Toc31983172]
[bookmark: _Toc31982749][bookmark: _Toc31983173]
[bookmark: _Toc31982750][bookmark: _Toc31983174]
[bookmark: _Toc31982751][bookmark: _Toc31983175]
SECTION A
I	 	(full name)
[bookmark: _Toc31982754][bookmark: _Toc31983178]
of	 	(business address)
[bookmark: _Toc31982756][bookmark: _Toc31983180]
being a financial Voting Member of The Royal Australian Institute of Architects Limited (ACN 000 023 012), with the Institute membership number 	appoint:
 	(full name) of 		(address)
or, failing that person, the chairperson of the Meeting to act as my proxy at the General Meeting of the Institute to be held at {time and date} [Note: this proxy must be received by the Institute no later than
{24 hours prior}] and at any adjournment of that meeting.
[bookmark: _Toc31982761][bookmark: _Toc31983185]
[bookmark: _Toc31982762][bookmark: _Toc31983186]
[bookmark: _Toc31982763][bookmark: _Toc31983187]
[bookmark: _Toc31982764][bookmark: _Toc31983188]
Signature of Member	 	
[bookmark: _Toc31982766][bookmark: _Toc31983190]
[bookmark: _Toc31982767][bookmark: _Toc31983191]
Date:	 	20__
[bookmark: _Toc31982769][bookmark: _Toc31983193]
[bookmark: _Toc31982770][bookmark: _Toc31983194]
[bookmark: _Toc31982771][bookmark: _Toc31983195]
SECTION B
I direct my proxy to vote as follows (if applicable):
[bookmark: _Toc31982774][bookmark: _Toc31983198]
	Resolution No.
	[bookmark: _Toc31982776][bookmark: _Toc31983200]
Particulars
	[bookmark: _Toc31982778][bookmark: _Toc31983202]
For
	[bookmark: _Toc31982780][bookmark: _Toc31983204]
Against
	[bookmark: _Toc31982782][bookmark: _Toc31983206]
Abstain

	[bookmark: _Toc31982785][bookmark: _Toc31983209]
	[bookmark: _Toc31982786][bookmark: _Toc31983210]
	
	
	

	[bookmark: _Toc31982791][bookmark: _Toc31983215]
	[bookmark: _Toc31982792][bookmark: _Toc31983216]
	
	
	

	[bookmark: _Toc31982797][bookmark: _Toc31983221]
	[bookmark: _Toc31982798][bookmark: _Toc31983222]
	
	
	


[bookmark: _Toc31982803][bookmark: _Toc31983227]
*You may direct your proxy on how to vote by putting an “X” in the appropriate box.
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[bookmark: _bookmark151]SCHEDULE 2: DETAILS OF MEMBERSHIP CLASSES
[bookmark: _Toc31982806][bookmark: _Toc31983230]
	[bookmark: _Toc31982807][bookmark: _Toc31983231]
[bookmark: _Toc31982808][bookmark: _Toc31983232]
Type of Member
	[bookmark: _Toc31982810][bookmark: _Toc31983234]
Suffix Letters (Post Nominals)
	[bookmark: _Toc31982812][bookmark: _Toc31983236]
[bookmark: _Toc31982813][bookmark: _Toc31983237]
Eligibility
	[bookmark: _Toc31982815][bookmark: _Toc31983239]
AGM / EGM
Voting rights
	[bookmark: _Toc31982818][bookmark: _Toc31983242]
May Attend AGM
	[bookmark: _Toc31982820][bookmark: _Toc31983244]
Receives Annual Report

	[bookmark: _Toc31982823][bookmark: _Toc31983247]
Member Level 1
	[bookmark: _Toc31982825][bookmark: _Toc31983249]
RAIA
	[bookmark: _Toc31982827][bookmark: _Toc31983251]
Person who, in the opinion of the National Council, holds a prescribed architectural qualification and who has gained prescribed experience.
	
	
	

	[bookmark: _Toc31982833][bookmark: _Toc31983257]
Life Fellow
	[bookmark: _Toc31982835][bookmark: _Toc31983259]
LFRAIA
	[bookmark: _Toc31982837][bookmark: _Toc31983261]
Fellow who, in the opinion of the National Council, has made notable contribution to the advancement of the profession in design, construction, literature, education, public service or in any other way deemed worthy of the honour of life fellowship.
	
	
	

	[bookmark: _Toc31982843][bookmark: _Toc31983267]
Fellow
	[bookmark: _Toc31982845][bookmark: _Toc31983269]
FRAIA
	[bookmark: _Toc31982847][bookmark: _Toc31983271]
Member Level 1 who has gained substantial experience in architecture and made a significant contribution to the profession.
	
	
	

	[bookmark: _Toc31982853][bookmark: _Toc31983277]
Graduate Member
	[bookmark: _Toc31982855][bookmark: _Toc31983279]
RAIA Grad.
	[bookmark: _Toc31982857][bookmark: _Toc31983281]
Person who, in the opinion of the National Council, holds a prescribed qualification.
	
	
	

	[bookmark: _Toc31982863][bookmark: _Toc31983287]
Student Member
	[bookmark: _Toc31982865][bookmark: _Toc31983289]
[no suffix]
	[bookmark: _Toc31982867][bookmark: _Toc31983291]
Person who, in the opinion of the National Council, is enrolled in a course of study at a tertiary education institution in Australia or overseas in a discipline related to the built environment, and who has not attained the academic qualifications required for the Member Level 1 level.
	[bookmark: _Toc31982869][bookmark: _Toc31983293]

	[bookmark: _Toc31982871][bookmark: _Toc31983295]

	[bookmark: _Toc31982873][bookmark: _Toc31983297]


	[bookmark: _Toc31982876][bookmark: _Toc31983300]
Affiliate (Level 1)
	[bookmark: _Toc31982878][bookmark: _Toc31983302]
Affiliate RAIA
	[bookmark: _Toc31982880][bookmark: _Toc31983304]
Person who, in the opinion of the National Council, holds a prescribed qualification and has also gained approved experience.
	
	
	


[bookmark: _Toc31982886][bookmark: _Toc31983310]
[bookmark: _Toc31982887][bookmark: _Toc31983311]
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	[bookmark: _Toc31982889][bookmark: _Toc31983313]
Practice Member
	[bookmark: _Toc31982891][bookmark: _Toc31983315]
[no suffix]
	[bookmark: _Toc31982893][bookmark: _Toc31983317]
Corporation or partnership which, in the opinion of the National Council, supplies architectural services, is under the control of a corporation or partnership of a Voting Member, and meets all other prescribed requirements.
	
	
	

	[bookmark: _Toc31982899][bookmark: _Toc31983323]
Honorary Member
	[bookmark: _Toc31982901][bookmark: _Toc31983325]
Hon. RAIA
	[bookmark: _Toc31982903][bookmark: _Toc31983327]
Person who, in the opinion of the National Council, has made a significant and long term contribution to the Institute, or office bearers of international bodies or of overseas architects’ associations having a strong affiliation with the Institute.
	
	
	

	[bookmark: _Toc31982909][bookmark: _Toc31983333]
Honorary Fellow
	[bookmark: _Toc31982911][bookmark: _Toc31983335]
Hon. FRAIA
	[bookmark: _Toc31982913][bookmark: _Toc31983337]
Person who, in the opinion of the National Council, is distinguished by scientific, artistic, literary or other eminent attainments in relation to architecture and who does not practice as an architect in Australia.
	
	
	

	[bookmark: _Toc31982919][bookmark: _Toc31983343]
Member Level 2
	[bookmark: _Toc31982921][bookmark: _Toc31983345]
[no suffix]
	[bookmark: _Toc31982923][bookmark: _Toc31983347]
A Level 2 Membership Class may be established by the Board for any of the above Membership Classes. A Member Level 2 does not have the right to attend any general meeting of the Institute.
	
	
	


[bookmark: _Toc31982929][bookmark: _Toc31983353]
 – Transitional Arrangements
[bookmark: _Ref31803656][bookmark: _Ref31804107]Board
As at the date of adoption of this Constitution, the Board composition is as follows:
the National President;
the Immediate Past President; 
the National President Elect;
three Independent Directors; and
two National Councillor Directors.
[bookmark: _Ref32224746]At the Annual General Meeting in 2020:
[bookmark: _Ref32224748]two National Councillor Directors shall take office on the following terms:
one National Councillor Director shall have a two year term; 
one National Councillor Director shall have a three year term; and
[bookmark: _Ref32224756]three Independent Directors shall take office on the following terms:
one Independent Director shall have a one year term;
one Independent Director shall have a two year term; and 
one Independent Director shall have a three year term,
such terms beginning at the conclusion of the Annual General Meeting in 2020.
The terms of all National Councillor Directors and Independent Directors who take office at any time other than at the conclusion of the Annual General Meeting in 2020 shall be governed by clauses 5.5 and 5.6 of the Constitution.
Any Director appointed as part of the transitional arrangements in clause 1 of this Schedule 1 is allowed to serve in office for more than two terms provided that the aggregate length of any such terms does not exceed the maximum tenure under clause 5.5 of the Constitution. 
[bookmark: _Ref31803597]Any length of service of a Director on the Board prior to the Annual General Meeting in 2020 will be taken into account for the purposes of clause 5.5 of the Constitution, except where that Director has served less than a year.
For the purpose of clause 1 of this Schedule 1:
the National Council will determine (in its sole discretion) which National Councillor Directors will serve which particular length of term under clause 1.2(a) of this Schedule 1; and
the Board, in consultation with the National Council, will determine which Independent Directors will serve which particular length of term under clause 1.2(b) of this Schedule 1.
[bookmark: _Ref31903721]National Council
[bookmark: _Hlk31740291]As at the date of adoption of this Constitution, the National Council composition is as follows:
the National President;
the Immediate Past President; 
each of the Chapter Presidents;
four Nationally-Elected Councillors;
a Student Representative Councillor; and
an Emerging Professional Representative Councillor,
of which one such Chapter President or Nationally-Elected Councillor must also be the National President Elect.
[bookmark: _Ref32226318]During the Annual Session of National Council in 2020, four Nationally-Elected Councillors (being the two positions held by the Nationally-Elected Councillors whose terms expire at the First Session of National Council in 2021 and two new Nationally-Elected Councillor positions) shall be elected on the following terms:
two Nationally-Elected Councillors shall have a two year term; and
two Nationally-Elected Councillors shall have a three year term,
such terms beginning on the First Session of National Council in 2021.
The terms of all Nationally-Elected Councillors who take office at any time other than at the First Session of National Council in 2021 shall be governed by clauses 8.7 and 8.8 of the Constitution.
Any Nationally-Elected Councillor elected as part of the transitional arrangements in clause 2 of this Schedule 1 is allowed to serve in office for more than two terms provided that the aggregate length of any such terms does not exceed the maximum tenure under clause 8.7 of the Constitution. 
Any length of service of a Nationally-Elected Councillor on the National Council prior to the First Session of National Council in 2021 will be taken into account for the purposes of clause 8.7 of the Constitution, except where that Nationally-Elected Councillor has served less than a year. 
For the purpose of clause 2 of this Schedule 1, the National Council will determine (in its sole discretion) which Nationally-Elected Councillors will serve which particular length of term under clause 2.2 of this Schedule 1. 
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[bookmark: _bookmark152]SCHEDULE 3: DISCIPLINARY PROCEEDINGS


[bookmark: _Toc26801660][bookmark: _Toc27056176][bookmark: _Toc27062305][bookmark: _Toc27126203][bookmark: _Toc27126362][bookmark: _Toc27665860]DISCIPLINARY ACTION – DEFINITIONS, LIABILITY UNDER THE CODE AND SUMMARY EXPULSION
[bookmark: _Toc26801661][bookmark: _Toc27056177][bookmark: _Toc27062306][bookmark: _Toc27126204][bookmark: _Toc27126363][bookmark: _Toc27665861]Definitions
In this Schedule:-
“Allegation” means a report asserting Misconduct by a Relevant Member, which:
A	is in writing, signed by the person or persons making an allegation of Misconduct; B	specifies the place or places where the alleged Misconduct occurred;
specifies the time or times when the Misconduct was asserted to have occurred;
specifies the type of Misconduct asserted (preferably by reference to the particular relevant principles of the Code), and contains a supporting submission of relevant facts and circumstances; and
is delivered to the National Office or to any Chapter office of the Institute.
“Assessor” means the Fellows appointed in accordance with clause 6.2, collectively, the “Panel of Assessors”.
“Code” means the Institute Code of Professional Conduct as approved and published by the National Council from time to time.
“Complainant” means the person or persons making an Allegation.
“Conciliation” means conciliation where the neutral third party conciliator is entitled to offer opinion and advise the parties about the interpretation of the facts put forward in the dispute, the merits of the positions of the parties and the terms of settlement, but has no determinative role in resolving the dispute.
“Convenor” means the Tribunal member appointed to the role in accordance  with clause 6.3.1.
“Determination” means a finding or order of the Tribunal. “Fellow” means a class of Membership set out in Schedule 1. “Misconduct” means conduct contrary to the Code. “person” means a natural person (an individual).
“Institute Conciliation” means Conciliation in accordance with clause 3.4.
"Relevant Member” means a person, asserted in the relevant Allegation to be guilty of Misconduct, who was a Member at the time that the asserted Misconduct or relevant event occurred, but in the circumstances of the asserted Misconduct, was not a Representative.
“Representative” means a Member who is a National Councillor; Chapter Councillor; Institute National Committee member; Chapter Committee member; Senior Counsellor; Assessor; Tribunal Member; Competition Advisor; National Awards Director; Awards Jury member, or Institute or related body corporate staff member, while fulfilling the functions of that office or position, or any Member not falling into those categories who, in the opinion of the majority of the CEO of the Institute, National President and Secretary was acting for and on behalf of the Institute, in the circumstances and at the time of the alleged Misconduct.
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“Senior Counsellor” means a person appointed in accordance with clause 6.1.
“Tribunal” means the tribunal established in accordance with clause 6.3, made up of Tribunal members.
[bookmark: _Toc26801662][bookmark: _Toc27056178][bookmark: _Toc27062307][bookmark: _Toc27126205][bookmark: _Toc27126364][bookmark: _Toc27665862]Liability under the Code
Any Relevant Member whose conduct is found by the Tribunal to be contrary to the Code is liable to the sanctions listed in clause 4.8.
Where a Relevant Member is also a director of a company, or a partner of a partnership engaging in the practice of architecture, that Relevant Member is liable for any Misconduct by the company or partnership which, if it had been undertaken by the Relevant Member, would amount to Misconduct.
[bookmark: _Toc26801663][bookmark: _Toc27056179][bookmark: _Toc27062308][bookmark: _Toc27126206][bookmark: _Toc27126365][bookmark: _Toc27665863]Summary expulsion
Any Member convicted of any indictable offence or serious indictable offence (or equivalent) or any offence which, if committed within the State or Territory in which he or she resides, would be an indictable offence or serious indictable offence (or equivalent) will, at the discretion of the National Council, be expelled from membership of the Institute effective upon service of a notice under the hand of the National President or the Secretary notifying the Member of the decision of the National Council.

[bookmark: _Toc26801664][bookmark: _Toc27056180][bookmark: _Toc27062309][bookmark: _Toc27126207][bookmark: _Toc27126366][bookmark: _Toc27665864]ALTERNATIVE DISPUTE RESOLUTION OPTIONS
Any Member or member of the public with a dispute or grievance relating to a Relevant Member may pursue the matter outside the Institute’s procedures, through other dispute resolution processes not limited to:
mediation,
conciliation, or
litigation,
and if he or she does so, and the process outside the Institute involves any of the same facts and circumstances as the enquiry to the Institute, all Institute procedures will cease. In that case, the Institute’s informal procedures will not recommence. Institute’s formal procedures may recommence, or begin, once all outside procedures are completed, including any appeal periods, but only on written application by the Complainant, and at the Institute’s discretion.
In any disciplinary proceeding (including both informal and formal), no costs of these disciplinary procedures to any person may be recovered from the Institute, nor may the Institute order any person to pay any part of another person’s costs, except that in accordance with clause 4.9, the Institute may recover its own costs from a Relevant Member found guilty of Misconduct.

[bookmark: _bookmark153][bookmark: _Toc26801665][bookmark: _Toc27056181][bookmark: _Toc27062310][bookmark: _Toc27126208][bookmark: _Toc27126367][bookmark: _Toc27665865]INFORMAL COMPLAINT PROCEDURE
[bookmark: _Toc26801666][bookmark: _Toc27056182][bookmark: _Toc27062311][bookmark: _Toc27126209][bookmark: _Toc27126368][bookmark: _Toc27665866]Receipt of a query
Upon receipt by the Institute of:
a query from a Member or a member of the public regarding the service provided by a person acting as an architect, or
a grievance regarding the service provided by a person acting as an architect, the Institute must first establish whether or not the person is a Member.
If the person is not a Member, the enquirer must be advised by the Institute of this fact and informed that the Institute cannot assist for this reason. If the person is a Member, the

enquirer will be offered free of charge assistance by a Senior Counsellor, and advised that if the enquirer and the Member agree, the query or grievance may be referred immediately to Institute Conciliation. If the enquirer does not wish to use the informal procedures, or the query or grievance relates to the conduct of a Member and not to the services provided by the Member as an architect, the enquirer will be advised that the only other Institute procedure available is to lodge a formal Allegation.
[bookmark: _Toc26801667][bookmark: _Toc27056183][bookmark: _Toc27062312][bookmark: _Toc27126210][bookmark: _Toc27126369][bookmark: _Toc27665867]Senior Counsellor
The enquirer will be advised that the Senior Counsellor’s services are free of charge and are offered on a voluntary basis to the Institute’s Members and members of the public to assist in the resolution of disputes. The Institute will provide the enquirer with contact details and it is the responsibility of the enquirer to make the initial contact with the Senior Counsellor.
Upon initial contact by the enquirer, it is the duty of the Senior Counsellor to explain that: A	the role of the Senior Counsellor is to assist the parties to resolve a dispute;
the Senior Counsellor will neither impose a solution nor apportion blame;
if the Senior Counsellor is not able to satisfy the enquirer’s query or grievance, the Senior Counsellor may seek permission from the enquirer to discuss the matter with the Relevant Member; and
if the query or grievance is referred to Institute Conciliation, or a formal Allegation is lodged, the Senior Counsellor’s complimentary services will cease.
[bookmark: _Toc26801668][bookmark: _Toc27056184][bookmark: _Toc27062313][bookmark: _Toc27126211][bookmark: _Toc27126370][bookmark: _Toc27665868]Private negotiations
Following any discussions with the Member, the Senior Counsellor will encourage the parties to resolve the query or grievance privately.
The Senior Counsellor may provide advice to one or more parties during this process but will not participate directly in the negotiations. If the parties are able to resolve the query or grievance, the matter is concluded for the purposes of this Schedule.
[bookmark: _bookmark154][bookmark: _Toc26801669][bookmark: _Toc27056185][bookmark: _Toc27062314][bookmark: _Toc27126212][bookmark: _Toc27126371][bookmark: _Toc27665869]Institute Conciliation
Where the query or grievance was not able to be resolved by the parties with the assistance of a Senior Counsellor, and where the enquirer and the Member (or Relevant Member) have agreed to have the matter conciliated under Institute Conciliation, whether or not a formal Allegation in relation to any of the same facts and circumstances has been received, a Senior Counsellor may be engaged by the enquirer and the Member (or Relevant Member) to act as a conciliator.
In such cases the relevant Chapter will provide the names of up to three Senior Counsellors, but not necessarily located in the Territory of the Chapter, who are able and willing to act as conciliators, one of whom may be the original Senior Counsellor.
The conciliator must establish a formal agreement between the parties to the query or grievance, regarding:
the conduct of the Institute Conciliation (including the extent of the application of the rules of natural justice);
the degree to which any resolution the parties reach will be binding on the parties; C	the rights of the parties to have third party representation;
the terms for payment of the conciliator; and
any other matters the parties and the conciliator see fit.

If, with the assistance of the conciliator, the parties are able to resolve the query or grievance, the matter is concluded for the purpose of this Schedule, whether or not there is any subsequent breach of the terms of the resolution, or any formal Allegation in relation to the any of the same facts and circumstances has been received.
[bookmark: _Toc26801670][bookmark: _Toc27056186][bookmark: _Toc27062315][bookmark: _Toc27126213][bookmark: _Toc27126372][bookmark: _Toc27665870]Failure in Institute Conciliation
If the parties are unable to resolve the query or grievance through Institute Conciliation, the conciliator must explain that the only remaining procedure within the Institute’s disciplinary proceedings in this Schedule, is for a formal Allegation to be lodged by the enquirer.
[bookmark: _Toc26801671][bookmark: _Toc27056187][bookmark: _Toc27062316][bookmark: _Toc27126214][bookmark: _Toc27126373][bookmark: _Toc27665871]Report from the Senior Counsellor
When a matter is finalised by a Senior Counsellor, the Senior Counsellor must prepare a report, preserving the anonymity of the parties, setting out the issues and the outcome, for consideration by the National Practice Committee (or other committee as determined by Council) for research purposes and/or professional development planning.

[bookmark: _bookmark155][bookmark: _Toc26801672][bookmark: _Toc27056188][bookmark: _Toc27062317][bookmark: _Toc27126215][bookmark: _Toc27126374][bookmark: _Toc27665872]FORMAL COMPLAINT PROCEDURE
[bookmark: _Toc26801673][bookmark: _Toc27056189][bookmark: _Toc27062318][bookmark: _Toc27126216][bookmark: _Toc27126375][bookmark: _Toc27665873]Allegations against Relevant Members and companies or partnerships in which Member are directors or partners.
A formal allegation may be made against a Relevant Member or against a company or partnership of which one or more Members is a director or a partner, as the case may be. If the formal allegation is made against a company or a partnership, or a Relevant Member who is a director or partner, the formal allegation will be treated as if it was made against all directors or partners responsible for, or involved in, the alleged Misconduct.
[bookmark: _Toc26801674][bookmark: _Toc27056190][bookmark: _Toc27062319][bookmark: _Toc27126217][bookmark: _Toc27126376][bookmark: _Toc27665874]Referral to the Assessor
Upon receipt by the Institute of an allegation against a Relevant Member, it will be referred to and considered by an Assessor appointed in accordance with clause 6.2, who is at arms length from the Complainant and the Relevant Member and the facts and circumstances of the formal allegation.
The Assessor will first consider whether the formal allegation meets criteria of an Allegation. If the Assessor decides that further facts or information are required in relation to the matters set out in the formal allegation before reaching any conclusion, the Assessor may send a written request to the Complainant to provide further specified written material. If the Complainant does so, that material becomes part of the formal allegation. The Assessor may provide a copy of the Code to the Complainant, requesting the Complainant to identify the rules allegedly breached.
The Assessor will then decide whether he or she is satisfied that the facts and circumstances referred to in the formal allegation would, if proven on the balance of probabilities, amount to Misconduct by the Relevant Member. If the Assessor’s decision is that there is no prima facie case of Misconduct, the investigation is concluded for the purpose of this Schedule, and the formal allegation is returned to the Complainant.
[bookmark: _Toc26801675][bookmark: _Toc27056191][bookmark: _Toc27062320][bookmark: _Toc27126218][bookmark: _Toc27126377][bookmark: _Toc27665875]Contact with the Relevant Member
If the Assessor is satisfied that the facts and circumstances referred to in the formal allegation would, if proven on the balance of probabilities, amount to Misconduct by the Relevant Member, the Assessor must forward a copy of the Allegation, including any supporting material provided by any Senior Counsellor (all of which must be signed by the Complainant to signify that it is part of the Allegation) to the Relevant Member, requesting a written reply within the reasonable time fixed by the Assessor. This time may be extended by the Assessor at any time in writing.
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The Allegation, including any supporting material, will be sent by registered post, electronic mail, or such other means as may be generally accepted in business from time to time, to the Relevant Member’s contact address as recorded in the Institute’s membership records.
The Assessor is not required or permitted to contact the Relevant Member except to forward a copy of the Allegation and material and to request a reply. The Assessor is not required to forward a copy of the Relevant Member’s reply to the Complainant.
[bookmark: _Toc26801676][bookmark: _Toc27056192][bookmark: _Toc27062321][bookmark: _Toc27126219][bookmark: _Toc27126378][bookmark: _Toc27665876]Consideration by the Assessor
The Assessor must reconsider the Allegation, the written reply (if any) and all of the relevant surrounding circumstances and decide again whether there is a prima facie case of Misconduct, and if so, whether the Allegation is nevertheless paltry, trivial or vexatious. In considering the Allegation and the reply, (if any), the Assessor may also obtain information or assistance, as appropriate, from colleagues, accountants or lawyers or others, provided that the Assessor is first satisfied they are at arms length from the parties and the circumstances. The Assessor must advise the Institute in writing of his or her conclusion. If the Assessor’s conclusion is that there is no prima facie case of Misconduct, or that if so, the Allegation is nevertheless, paltry, trivial or vexatious, the investigation is concluded for the purpose of this Schedule, and the Allegation is returned to the Complainant.
[bookmark: _Toc26801677][bookmark: _Toc27056193][bookmark: _Toc27062322][bookmark: _Toc27126220][bookmark: _Toc27126379][bookmark: _Toc27665877]Referral to the Tribunal
If the Assessor’s conclusion is that there is a prima facie case of Misconduct and that the Allegation is not paltry, frivolous or vexatious, the Institute must forward the Allegation and the reply (if any) to the Tribunal for consideration.
If the Allegation is sent to the Tribunal, the Convenor must form a Tribunal, whose members are at arms length, to determine whether or not the Relevant Member has, on the balance of probabilities, engaged in Misconduct. The Convenor must notify the Complainant and the Relevant Member of:
A	the persons forming the Tribunal, and B	the date, time and place of a hearing.
The Convenor must remove from the Tribunal any Member the Complainant or the Relevant Member objects to on reasonable grounds and may substitute another Tribunal member.
The Institute must forward a copy of the reply (if any) to the Complainant.
[bookmark: _Toc26801678][bookmark: _Toc27056194][bookmark: _Toc27062323][bookmark: _Toc27126221][bookmark: _Toc27126380][bookmark: _Toc27665878]The hearing
The Tribunal will hear persons, receive documents, ask questions and pursue such lines of enquiry as it sees fit, but only insofar as they are relevant to the subject matter of the Allegation before it. In addition, the Tribunal may obtain assistance or information from any employee of the Institute, any Member, any accountant, solicitor, other legal counsel or other agent or person.
The Complainant and the Relevant Member are entitled to appear before the Tribunal at the hearing in person. They are entitled to have such advisers (including legal) as they decide present at the hearing to advise them, but they are not entitled to be represented by a solicitor or legal counsel and except in extraordinary circumstances and at the discretion of the Tribunal, by any other person.
The Complainant or the Relevant Member cannot be compelled to attend the hearing. Where a party does not attend, the hearing will proceed at a subsequent session, however the Tribunal will first give reasonable notice in writing to the Relevant Member or the Complainant to re-attend and state that the Tribunal intends to proceed with the hearing, whether or not the Relevant Member or the Complainant attends.

[bookmark: _Toc26801679][bookmark: _Toc27056195][bookmark: _Toc27062324][bookmark: _Toc27126222][bookmark: _Toc27126381][bookmark: _Toc27665879]Recordings
All the documents submitted to or considered by the Tribunal will be retained and a sound recording of the hearing will be made. All such documents as well as the sound recording will be forwarded to the Secretary for safekeeping and will be retained for at least 7 years.
The Secretary will, on request of, but at the expense of either the Complainant or the Relevant Member making the request, arrange for a transcript of the sound recording of the hearing to be made, if the request is made in writing and received within 30 days after the party has received the written Determination of the Tribunal. Copies of the transcript will be made available to the other party, also at the expense of the requesting party.
[bookmark: _bookmark156][bookmark: _Toc26801680][bookmark: _Toc27056196][bookmark: _Toc27062325][bookmark: _Toc27126223][bookmark: _Toc27126382][bookmark: _Toc27665880]Determination
After the hearing, the Tribunal will consider whether or not it finds, on the balance of probabilities, that Misconduct has been proved against the Relevant Member. If it finds Misconduct proven, the Tribunal will consider submissions in mitigation by the Relevant Member and make a Determination stating the Misconduct that it has found proven, as well as its orders that any one, or more, of the following sanctions be levied against any Relevant Member found guilty of Misconduct:
A	no sanction be incurred by the Relevant Member; B	that the Relevant Member be reprimanded;
that the Relevant Member undertake specified professional training in the form determined by Council from time to time, (and the order may include a time in which it is to be completed);
suspension of membership of the Institute for a stated period not exceeding 2 years; and
expulsion of membership of the Institute.
[bookmark: _bookmark157][bookmark: _Toc26801681][bookmark: _Toc27056197][bookmark: _Toc27062326][bookmark: _Toc27126224][bookmark: _Toc27126383][bookmark: _Toc27665881]Costs
If the Relevant Member is found guilty of Misconduct the Tribunal may include in its Determination an order that the costs or any part of the costs of the Institute in respect of any aspect of the disciplinary proceedings be paid by the Relevant Member, but may not make any Determination that one party pay any of another party’s costs.
[bookmark: _bookmark158][bookmark: _Toc26801682][bookmark: _Toc27056198][bookmark: _Toc27062327][bookmark: _Toc27126225][bookmark: _Toc27126384][bookmark: _Toc27665882]Further Tribunal Determinations
If the Relevant Member does not comply with orders imposed by the Tribunal under clauses
4.8 or 4.9 above by the time stated in the orders, or if not stated, within a reasonable time, the Tribunal, (whether constituted by the same Tribunal members or not), may request the Relevant Member to appear before it, and whether or not the Relevant Member attends as requested, consider and make a further Determination in terms of clauses 4.8 or 4.9.
[bookmark: _Toc26801683][bookmark: _Toc27056199][bookmark: _Toc27062328][bookmark: _Toc27126226][bookmark: _Toc27126385][bookmark: _Toc27665883]Reporting
The Tribunal will inform the Relevant Member and the Complainant of its Determination and report to the Secretary and the National President. The facts of any Determination and such other information as the National President decides will be recorded in any publication that the National President directs. The Relevant Member is deemed to have consented to that record and publication. If the Tribunal makes any Determination against the National President or a Relevant Member who is a director of a company or partnership of which the National President is a director or a shareholder or a partner, then the report of the Tribunal will be referred to the National Council which will act as if it were the National President for the purposes of this Schedule.

[bookmark: _Toc26801684][bookmark: _Toc27056200][bookmark: _Toc27062329][bookmark: _Toc27126227][bookmark: _Toc27126386][bookmark: _Toc27665884]Effect of suspension or expulsion
During a period of suspension, or after expulsion, the Relevant Member or former Relevant Member will not be entitled to:
A	use any words, letters, logo or other indication of membership of the Institute; B	attend meetings of the Institute;
C	exercise a right to vote at meetings or elections of the Institute; and D	will return any certificate of Membership to the Secretary.
[bookmark: _Toc26801685][bookmark: _Toc27056201][bookmark: _Toc27062330][bookmark: _Toc27126228][bookmark: _Toc27126387][bookmark: _Toc27665885]Reinstatement
A Relevant Member that is found guilty of Misconduct and has resigned after the Institute received an Allegation, or a suspended Relevant Member, may apply to be and will be reinstated as a Member at the expiration of any period of suspension, provided that:
no further Allegations have been received in that time, and
if any obligations imposed by sanctions applied to the Relevant Member by the Tribunal remain, clause 4.10 above applies.
An expelled Relevant Member may apply to the Board for reinstatement, addressed to the Secretary, not less than 3 years after expulsion. The Board may require the expelled Relevant Member to state his or her case for reinstatement in person and answer any questions, before it, or before a tribunal specially constituted to advise the Board. If the Board declines reinstatement, the expelled Relevant Member may not reapply for a further 3 years after the date of the Board’s decision.

[bookmark: _Toc26801686][bookmark: _Toc27056202][bookmark: _Toc27062331][bookmark: _Toc27126229][bookmark: _Toc27126388][bookmark: _Toc27665886]ARBITRATION
A Relevant Member or Complainant may only dispute any findings or orders of the Tribunal contained in the written Determination, by giving the Secretary written notice of a dispute in respect of the Determination within 30 days of the date of receiving the written Determination (“the notice of dispute period”). If the disputing Relevant Member or Complainant delivers to the Secretary within a further 30 days, (“the arbitration notice period”), a written notice stating that the dispute is to be submitted to arbitration in accordance with this clause, the dispute must proceed to arbitration and the Secretary must acknowledge receipt of the notice and request the nomination of an arbitrator by the Chairperson of the Chapter of the Institute of Arbitrators & Mediators in the Chapter in which the Tribunal hearing was held, at the equal expense of the parties.
If the disputing Relevant Member or Complainant has delivered a written request for a transcript of the record of the hearing within 30 days of receiving the Determination, the notice of dispute period or the arbitration notice period, as the case may be, will not commence until the transcript is delivered to the party requesting it.
If the disputing Relevant Member or Complainant fails to deliver the notice within the arbitration notice period stating that the dispute is to be submitted to arbitration, the disputing party may only take legal proceedings available to it.
Any arbitration under this Schedule will be conducted in accordance with the Institute of Arbitrators and Mediators Australia Rules for the Conduct of Commercial Arbitrations (except that the arbitration will proceed by way of appeal only from the record of the proceedings of the Tribunal).
No arbitration will commence while any litigation concerning the Determination of the Tribunal is on foot.

[bookmark: _Toc26801687][bookmark: _Toc27056203][bookmark: _Toc27062332][bookmark: _Toc27126230][bookmark: _Toc27126389][bookmark: _Toc27665887]SENIOR	COUNSELLOR,	COMMITTEE,	ASSESSOR,	AND	TRIBUNAL	& ADMINISTRATION
[bookmark: _bookmark159][bookmark: _Toc26801688][bookmark: _Toc27056204][bookmark: _Toc27062333][bookmark: _Toc27126231][bookmark: _Toc27126390][bookmark: _Toc27665888]Senior Counsellor
Senior Counsellors for the purpose of this Schedule are senior Members selected and appointed by the National Council to provide advice to members of the public regarding the practice of architecture, and who have agreed to participate for the purpose set out in clauses 3 and 4.
Senior Counsellors are appointed on the basis of clear evidence of extensive professional experience, the broad respect of their peers and the profession and possession of a genuine commitment to the highest ethical standards.
[bookmark: _bookmark160][bookmark: _Toc26801689][bookmark: _Toc27056205][bookmark: _Toc27062334][bookmark: _Toc27126232][bookmark: _Toc27126391][bookmark: _Toc27665889]Assessor
There will be a Panel of Assessors for the purposes of clause 4, consisting of Fellows of the Institute of at least 7 years standing appointed in accordance with clause 6.4. An Assessor from the same Chapter as the Complainant will usually be appointed to consider an Allegation.
[bookmark: _bookmark161][bookmark: _Toc26801690][bookmark: _Toc27056206][bookmark: _Toc27062335][bookmark: _Toc27126233][bookmark: _Toc27126392][bookmark: _Toc27665890]Tribunal
[bookmark: _bookmark162]There will be a Tribunal for each Chapter of the Institute for the purposes set out in clause 4. A Tribunal will be comprised of Fellows of the Institute of at least 10 years standing (but may also include a lawyer who is not a Member). A Tribunal will appoint one of the Tribunal members as the Convenor. The Convenor for the Chapter in which the Complainant resides is usually responsible for constituting a Tribunal for a particular Allegation and for communicating with the parties. Tribunal members hearing an Allegation must be at arms- length from the parties to, and to the circumstances of, the Allegation. To achieve this, the Tribunal may include, or consist of, Tribunal members from another Chapter.
The Tribunal constituted must elect a chairperson who is responsible for ensuring prompt and proper performance of the Tribunal’s functions, but otherwise has no special status or authority as chairperson, nor any casting vote. A quorum of the Tribunal for the exercise of its powers and functions consists of not less than three and not more than seven Tribunal members, plus any lawyer Tribunal member. A decision of a Tribunal is that of a majority of Tribunal members considering any question.
[bookmark: _bookmark163][bookmark: _Toc26801691][bookmark: _Toc27056207][bookmark: _Toc27062336][bookmark: _Toc27126234][bookmark: _Toc27126393][bookmark: _Toc27665891]Appointment of Tribunal Members and the Panel of Assessors
The members of the Tribunal, and the Panel of Assessors, will be appointed by the National President for terms of approximately three years, from a list of names, nominated by the President of each Chapter. Tribunal members and Assessors are entitled to reappointment and no decision of, or act done by, or by the authority of, an Assessor or Tribunal will be invalid if the Assessor or any member of that Tribunal is not reappointed, or because of any defect that is afterwards discovered in the appointment or qualifications of any of them.
A member of a Tribunal or the Panel of Assessors will automatically vacate that office if the member:
dies; or
resigns; or
is involuntarily institutionalised, or whose property is liable to be dealt with pursuant to a law about mental health; or
(other than a lawyer member of the Tribunal), ceases to be a Member; or E	becomes bankrupt; or
is the subject of a Determination of having committed an act of Misconduct; or

is removed from office by the National President
In the event of a casual vacancy in the Tribunal or the Panel of Assessors, the National President may appoint a Member of the relevant Chapter to fill the vacancy and the Member appointed will hold office for the remainder of the term of the Member who has vacated his or her office.
[bookmark: _Toc26801692][bookmark: _Toc27056208][bookmark: _Toc27062337][bookmark: _Toc27126235][bookmark: _Toc27126394][bookmark: _Toc27665892]Person responsible for administration of Disciplinary Proceedings
The Board may appoint or delegate the appointment of an officer responsible for administering the conduct of disciplinary proceedings described in this Schedule who may or may not be a Member, and who may delegate responsibilities to his or her nominees, but if no appointment or delegation is made the Secretary is the responsible officer.


