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preamble 

We are an independent, not-for-profit,  
membership-based organisation.

We believe that the communication between organisations 
and people should be of the highest quality:

•
communication between organisations and people 

should be such that people can find the information 
they want and act on it appropriately

•
• an organisation’s communication should be 

respectful of people

•
• people should find their communication with 

organisations efficient, productive, socially and physically 
appropriate to them.

~
our mission

to undertake practical research that can lead to the highest 
quality of communication between organisations  

and people

•
• to help organisations achieve the highest quality 

of communication with people

•
• to make the results of our research widely 

available for the common good.

~
Our Members support our mission.

Our Fellows undertake our research, help our Member 
organisations, and make the results of our research 

available for the common good.

Our Board of Governors ensures the proper 
governance of the Institute.

Collectively, the Institute researches, practices and 
disseminates knowledge of practical communication to 

enhance the quality of communication between people and 
organisations, lending a quiet dignity to ordinary life.
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1  preliminary

1.1 Definitions

The following words have these meanings in this Constitution unless 
the contrary intention appears.

‘Act ’ means the Corporations Act 2001 as amended from time to time.

‘Auditor ’ means the auditor for the time being of the Institute.

‘Board ’ means the Board of Governors of the Institute acting as a board 
of directors in accordance with the Act.

‘Chair ’ means the Chair of the Board of Governors of the Institute 
and ‘Deputy Chair’ means the Deputy Chair of the Board.

‘Chief Executive Officer ’ means a person appointed as the Director of 
the Institute under clause 21.1( k), to perform the duties of the Director 
in accordance with the Constitution and the requirements of the 
Committee and Board of Governors.

‘Clause’ means a clause of the constitution.

‘Committee’ and ‘Board of Governors ’ means any Governor or Governors 
acting as a committee of Governors.

‘Constitution’ means this Constitution as originally adopted or as from 
time to time duly added to or amended, and a reference to a provision of 
this Constitution is a reference to that provision as added to or amended 
from time to time.

‘Council ’ means the Chief Executive Officer and Fellows acting 
collectively in accordance with clause 20. 

‘Director ’ means the Chief Executive Officer of the Institute. 

‘Fellow’ means a person appointed as an Institute Fellow in accordance 
with clause 20.2.

‘Fellows ’ means all or some of the Fellows, including Junior Fellows 
and Fellows.

‘Governor ’ means a governor of the Institute, and where appropriate 
includes an Alternate Governor, appointed in accordance with clause 12.

‘Governors ’ means all or some of the Governors.

‘Institute’ means the ‘Communication Research Institute Limited’.

‘Intellectual Property ’ means all documents or intellectual property 
rights owned by the Institute, including but not limited to rights or 
documents in relation to any discoveries, ideas, methods, procedures, 
trade secrets, know-how, confidential information, copyright, trade 
marks, designs or patents or material derived or modified from 
those rights.

‘Junior Fellow’ means a Fellow that is still completing a trial period 
of service to the Institute in accordance with clause 20.4.

‘Member ’ means a Member of the Institute.

‘Register ’ means the register of Members maintained by the Institute 
in accordance with the Act.
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‘Registered Office’ means the registered office for the time being of 
the Institute.

‘Representative’ means a representative appointed by a Member 
under section 250D of the Act.

‘Secretary ’ means a person appointed as a secretary of the Institute, 
and where appropriate includes an acting secretary and a person 
appointed by the Governors to perform all or any of the duties of 
a secretary of the Institute.

‘Special Resolution’ means a resolution:

(a) of which notice as set out in section 249L(c) of the Act has been given; or 

( b) a resolution that has been passed by at least 75 per cent of the votes 
cast by those entitled to vote on the resolution.

1.2 Interpretation

In this Constitution unless the contrary intention appears:

(a) the word ‘person’ includes a firm, a body corporate, an 
unincorporated association or an authority, as well as an 
individual (a ‘natural person’)

( b) the singular includes the plural and vice versa

(c) a gender includes all genders

(d ) where a word or phrase is given a particular meaning, other parts 
of speech and grammatical forms of that word or phrase have 
corresponding meanings

(e) a reference to writing includes typewriting, printing, facsimile 
and other modes of representing or reproducing words in a visible 
form, including, without limitation, other forms of electronic 
communication

( f ) a reference to a ‘section’ is a reference to a section of the Act 

( g ) except so far as a contrary intention appears in this Constitution, 
an expression in this Constitution which relates to a particular 
section has the same meaning as in that section

( h) a reference to a clause or schedule is to a clause in or a schedule to 
this Constitution

(i) a reference to any legislation or to any provision of any legislation 
includes any amendment or re-enactment of it, or any statute, code 
or provision enacted in its place, whether by the State of Victoria 
or the Commonwealth of Australia, and includes regulations and 
other instruments under it.

1.3 Powers exercised at any time

Powers conferred on the Institute, the Governors, the Board, the 
Council, a Governor, a Chief Executive Officer, a Fellow or a Member 
may be exercised at any time and from time to time.
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2  nature of the institute and liability

2.1 Nature of the company

The Institute is a public company limited by guarantee.

2.2 Limited liability

The liability of the Members is limited.

2.3 Extent of liability

If the Institute is being wound up while he/she is a Member, or within 
one year after he/she ceases to be a Member, every Member of the 
Institute undertakes to contribute to the property of the Institute for 
the payment of the debts and liabilities of the Institute (contracted 
before ceasing to be a Member) and of the costs, charges and expenses 
of winding up, the amount required, not exceeding $20 per Member.

3  purposes of the institute

3.1 Activities

The activities of the Institute are to:

(a) improve the quality of communication for the common good

( b) engage in research, publication, training, the provision of forums 
for discussion, and similar activities in the field of communication

(c) provide communication advisory service to Members of the Institute

(d ) enter into arrangements with any organizations or persons with 
objects similar to or compatible with those of the Institute, with 
the purpose of fostering the development of communication 
research and teaching

(e) do anything ancillary to or to facilitate the above.

3.2 Powers

The Institute has the powers necessary to carry out its purposes and 
perform its activities and give effect to the Constitution, including 
those of a natural person. 

4  membership

4.1 Classes of members

There are three classes of Members:

(a) General Members

( b) Corporate Members

(c) Governors.
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4.2 Variation of member classes

Subject to this Constitution the Governors may:

(a) establish any new class of Members and prescribe the 
qualifications, rights, restrictions and obligations of Members 
in that class

( b) vary or abrogate the qualifications, rights, restrictions or 
obligations of Members in any new or existing class, with the 
consent in writing of 75 per cent of those Members, or with the 
sanction of a Special Resolution passed at a separate meeting of 
those Members, and the provisions of this Constitution relating to 
general meetings apply so far as they are capable of application and 
with the necessary changes to every such separate meeting.

4.3 Admission and transfer of members

Subject to this Constitution the Governors may:

(a) admit any person to membership in any class of Members

( b) transfer a Member, with the Member’s consent, from membership 
in one class to membership in another class.

4.4 Admission of General and Corporate Members

The Governors may admit any natural person as a General Member or 
any corporation as a Corporate Member, subject to the eligibility criteria 
set out in clauses 5.1 and 6.1 respectively, upon that person:

(a) making an application in writing in the form prescribed by the 
Governors

( b) agreeing to be bound by this Constitution and 

(c) either:

(1) being proposed by one Member and seconded by another 
Member, both of whom know the applicant personally or

(2) being elected by a majority resolution of the Members at 
an annual general meeting or general meeting.

4.5 Duration of Membership

A person admitted as a General Member or Corporate Member shall 
remain a Member for 1 year.

4.6 Payment of Membership Fee

When an applicant has been admitted as a General Member or 
Corporate Member:

(a) the Secretary must notify the applicant in writing and request 
payment of any membership fees as determined by the Governors 
from time to time

( b) the applicant must pay the membership fee (if any) within 60 days 
after the applicant is notified by the Secretary that fees are payable 
(unless the Governors have granted the applicant a full or partial 
exemption from payment of membership fees)
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(c) on payment of the membership fee (if any), the applicant will 
immediately become a General Member or Corporate Member, 
as the case may be, and must be registered on the Register 
accordingly. 

4.7 Ceasing to be a member

A Member ceases to be a Member automatically:

(a) on resignation

( b) on death

(c) on becoming bankrupt or insolvent or making an arrangement 
or composition with creditors of the person’s joint or separate 
estate generally

(d ) on becoming of unsound mind or a person whose person or estate 
is liable to be dealt with in any way under a law relating to 
mental health

(e) if a corporation, on being dissolved or otherwise ceasing to exist 

( f ) if he/she is excluded by special resolution of the Members.

A Member ceases to be a Member by Notice of Termination in writing 
(Notice) issued to the Member in accordance with clause 4.9 if he/she: 

( g ) fails to pay any membership fees and has not been granted a full 
or partial exemption from payment by the Governors

( h) is found by a Governor to be in breach of the provisions of 
this Constitution

(i) is guilty of an act or omission which is prejudicial to the interests of the 
Institute or unbecoming of a Member, in the opinion of a Governor.

4.8 Resignation

A Member may by notice in writing to the Institute resign membership 
with immediate effect or with effect from a specified date occurring 
not more than six months after the service of the Notice.

4.9 Notice of termination

A Governor may by Notice to the Member propose to terminate 
the membership of any Member, within 14 days or with effect from 
a specified date occurring not more than 6 months after service of 
the notice, for any of the reasons stated in clause 4.7( g ) to clause 4.7(i).

4.10 Members may challenge termination

Any Member receiving a Notice under clause 4.9 shall:

(a) be given at least 14 days notice (the Termination Notice 
Period ) stating the date, time and place at which the question of 
termination of that Member is to be considered, and a statement 
outlining the reasons for proposing the termination
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( b) be given the opportunity of giving the Governors orally or in 
writing any explanation that he/she thinks necessary to oppose 
their termination

(c) have the right, if the Governors resolve by Special Resolution to 
terminate the Member, to have the issue dealt with by general 
meeting if he or she can procure one within 2 months by the 
procedure outlined in clause 17.2, or if a general meeting is 
already scheduled within the next 2 months, at that general 
meeting.

4.11 Termination

If a Member receives a Notice under clause 4.9, and:

(a) the Member does not notify the Secretary on or before the end of 
the Termination Notice Period that the Member wishes to have 
the issue dealt with by the Governors; or

( b) a special resolution is passed by the Governors (and the General 
Members if the issue is put to a general meeting ) to terminate his 
or her membership,

the Member ceases to be a Member on the date specified in the Notice.

4.12 Removal from register

The name of any Member who ceases to be a Member shall be 
removed from the Register.

5  general members

5.1 Role of general members

(a) General Members are Members of the Institute who wish to 
promote the objectives of the Institute.

( b) The Governors may call upon the General Members as external 
advocates for the promotion of the objectives of the Institute, by 
engaging them on specific issues from time to time, in the annual 
general meeting or any general meeting convened.

6  corporate members

6.1 Role of corporate members

A Corporate Member shall be a corporation that is validly incorporated 
in the jurisdiction of its registered office, whether in Australia or 
elsewhere, and be a corporation that:

(a) has made a significant contribution to the objectives, policies or 
activities of the Institute; or

( b) improves the quality of communication for the common good
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7  governors

7.1 Governors are general members

Every Governor upon being elected becomes a Member in the class 
of Governors.

7.2 Number of governors

The number of Governors must not be less than 5 nor, until otherwise 
determined by the Institute in general meeting, more than 15.

7.3 Not eligible

Neither a body corporate nor a natural person who has not attained 
the age of 18 years is eligible to be appointed or elected as a Governor.

7.4 Eligibility

Subject to clause 7.6 and 7.10, the following persons are eligible to be 
appointed, re-appointed, elected or re-elected as Governors:

(a) a person nominated by unanimous resolution passed by all 
the Governors 

( b) a retiring Governor.

7.5 Application to become governor

Each applicant to become a Governor must:

(a) agree to be bound by this Constitution

( b) be eligible to be appointed as a Governor by meeting the 
requirements in clause 7.4

(c) be nominated by at least one Member and seconded by another 
Member or Governor, both of whom know the applicant 
personally, and

(d ) provide to the Secretary at least 42 days before the general meeting 
at which the election to appoint them will be held, a document or 
documents in support of his or her application.

7.6 Election of governors

Governors must be elected by the Members at the annual general 
meeting. The Governors shall be elected in the following manner:

(a) balloting lists shall be prepared containing the names of all eligible 
candidates and each General Member and Governor shall be 
entitled to vote for any number of such candidates, not exceeding 
the number of vacancies

( b) if there are an insufficient number of candidates the Members may 
fill any remaining vacancy or vacancies from Members present at 
the general meeting at which the election is held, providing they 
meet the eligibility requirements in clause 7.4
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7.7 Casual vacancies

(a) The Governors may appoint, or the Institute in general meeting 
may elect, a person as a Governor to fill a casual vacancy, as long 
as the total number of Governors does not exceed the maximum 
fixed by clause 7.2 of  the Constitution.

( b) Any Governor appointed to fill a casual vacancy will hold office 
only until the next annual general meeting and is eligible for re-
election

7.8 Governors’ powers when less than minimum

(a) If and for as long as the number of Governors is lower than the 
minimum fixed by clause 7.2 the continuing Governors may act 
for the purpose of filling vacancies only to the extent necessary to 
bring their number up to that minimum or convening a general 
meeting.

( b) Any Governor appointed by the Governors to bring the number 
of Governors up to a minimum will hold office only until the next 
annual general meeting and is eligible for re-election.

7.9 Appointment by institute when one or 
no governors in office

If there is no Governor in office or only one Governor in office the 
Institute may appoint eligible persons to be Governors.

7.10 Restriction on reappointment of Governors

(a) The majority of Governors must be in their first term as 
Governor. As such, a person must not be appointed, re-appointed, 
elected or re-elected as Governor if as a result there would not 
be a majority of Governors who were eligible for their first 
appointment or election under clause 7.4 of the Constitution

( b) If clause 7.6(b) applies, clause 7.10(a) does not apply.

7.11 Duty to inform the ato

The Institute must inform the Australian Tax Office of any change in 
the composition of the Governors, including the eligibility of any new 
Governor who has been appointed or elected.

7.12 Remuneration 

(a) A Governor may not be paid any remuneration for services as a 
Governor, but a Governor appointed to any salaried office of the 
Institute may be paid remuneration in proportions approved by 
the Governors.

( b) The Chair and/or Chief Executive Officer may be paid 
remuneration in proportions approved by the Governors.

(c) If remuneration is to be paid in accordance with clause 7.12(a) 
or (b), such remuneration must not exceed in aggregate a 
maximum amount that is approved by the Members from time to 
time.

(d ) If the Governors propose to convene a general meeting at which they 
seek approval to increase the maximum aggregate amount, the notice 
of meeting must disclose the proposed increase.
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7.13 Other expenses

A Governor is entitled to be reimbursed out of the funds of the Institute 
reasonable travelling, accommodation and other expenses which the 
Governor incurs when travelling to or from meetings of the Governors 
or a Committee or general meetings of the Institute or when otherwise 
engaged on the affairs of the Institute.

8  vacation of office and conflict 
of interest

8.1 Vacation of office

The office of a Governor is automatically vacated if the Governor:

(a) ceases to be a Governor by virtue of, or becomes prohibited from 
being a Governor because of an order made under the Act

( b) becomes bankrupt or insolvent or makes an arrangement or 
composition with creditors of the Governor’s joint or separate 
estate generally

(c) becomes of unsound mind or a person whose person or estate is 
liable to be dealt with in any way under a law relating to mental 
health

(d ) resigns office by notice in writing to the Institute

(e) refuses to act in accordance with this Constitution

(e) is absent from the meetings of the Governors for a continuous 
period of three months without leave of absence from the 
Governors, or

( f ) is removed from office by a resolution under section 203D of 
the Act.

8.2 Governor’s interests

A Governor may not vote in respect of a contract in which the Governor 
has directly or indirectly a personal material interest, and if the Governor 
does so vote that vote may not be counted.

8.3 No disqualification from holding office

A Governor is not disqualified from serving the Institute in any other 
office except that of Auditor, or in any professional capacity, and is not 
liable to account for any remuneration in that office or capacity.

8.4 Governor’s firms may be engaged

A firm or Institute in which the Governor is a member or director 
may be engaged in a professional capacity in or about the affairs of the 
Institute, except as Auditors, at usual professional remuneration.

8.5 Contracts not voidable

A contract entered into by or on behalf of the Institute is not void 
or voidable by reason only that a Governor is in any way directly or 
indirectly interested in it.
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8.6 Interested governor may attest seal

An interested Governor may attest the affixing of the Seal to a contract 
or any other document.

8.7 Contract includes 

In clause 8, where the context admits, ‘contract’ includes an arrangement 
and a proposed contract or arrangement.

9  rotation of governors

9.1 One third must retire every second year

At the annual general meeting in every second year, one third of the 
Governors in office, or if their number is not a multiple of 3 the number 
nearest to but not less than one third, must retire from office.

9.2 Retirement effective from close of agm

A retiring Governor may act until the conclusion of the meeting at which 
the Governor retires and is eligible for re-election.

9.3 Retirement of longest serving

The Governors to retire by rotation at every second year annual general 
meeting are those who have been longest in office, and the length of time 
a Governor has been in office is to be computed from the Governor’s 
last appointment or election.

9.4 Decision for equally serving governors 

As between Governors who have been in office an equal length of time, 
if the Governors to retire are in default of agreement between them, the 
Governor to retire shall be determined by drawing lots in any manner 
determined by the Chair.

9.5 Institute may fill vacancies

The Institute may at a meeting at which Governors retire by rotation 
fill all or any of the vacant places by electing persons to them, and 
may fill any other vacancy.

10  powers of governors

10.1 Affairs of the institute vested in governors

The management of the affairs of the Institute is vested in the 
Governors, and they may exercise all such powers and do all such 
things as the Institute is authorised to exercise and do as long as those 
powers or things are not required by this Constitution or by the statute 
to be exercised or done by the Institute in general meeting, subject 
nevertheless to the provisions of the Act and of this Constitution.
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10.2 Specific powers

Without limiting the generality of clause 10.1, the Governors may 
exercise all the powers of the Institute to:

(a) borrow money to charge any property or business of the Institute 

( b) issue debentures or give any other security for a debt, liability or 
obligation of the Institute.

11  proceedings of governors

11.1 Meetings

The Governors may meet for the dispatch of business, adjourn and 
otherwise regulate their meetings and proceedings as they think fit.

11.2 Quorum

Until otherwise determined by the Governors, half the number of 
Governors present in person or by proxy are a quorum. The quorum 
need only be present when the meeting proceeds to business.

11.3 Interested governor

An interested Governor is to be counted in a quorum notwithstanding 
the Governor’s interest.

11.4 Convening meetings

A Governor may, and the Secretary on the request of a Governor must, 
convene a meeting of the Governors.

11.5 Appointment of proxy

A Governor may attend and vote by proxy at a meeting of Governors 
if the proxy is a Governor and has been appointed by writing under 
the hand of the appointer or by facsimile or other form of electronic 
communication from the appointer. Such an appointment may be 
general or for any particular meeting or meetings.

11.6 Chair and deputy chair

The Governors must meet immediately after the annual general meeting 
and elect a Chair and may elect a Deputy Chair and may determine the 
period during which each is to hold office.

11.7 Removal of chair

The Chair or Deputy Chair may be removed by a resolution of the 
Governors for which at least 21 days’ notice has been given to all the 
Governors.
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11.8 Chair not present

The Chair is entitled to preside at meetings of the Governors, but if the 
Chair is not present and able and willing to act within 15 minutes after 
the time appointed for a meeting or has signified an intention not to be 
present and able and willing to act, the following may preside (in order 
of entitlement):

(a) the Deputy Chair

( b) a Governor chosen by a majority of the Governors present.

11.9 How questions decided

Questions arising at a meeting of the Governors are to be decided by 
a majority of votes. In the event of an equality of votes, the Chair has 
a second or casting vote, except where only two Governors are present 
in person or by proxy and are entitled to vote on a question.

11.10 Written resolution

(a) Subject to the Act, a resolution in writing:

(1) sent to all entitled to receive notice of a meeting at which 
the resolution could be put

(2) specifying the terms of the resolution proposed

(3) containing a statement that the signatories to it are in 
favour of the resolution, and 

(4) signed by all the Governors who are for the time being in 
Australia or all the members of a Committee who are for 
the time being in Australia

 is as valid and effectual as if it had been passed at a meeting of the 
Governors or Committee duly called and constituted. 

( b) For the purposes of clause 11.10(a):

(1) Two or more documents in like form each signed by one or 
more of the Governors are taken together to constitute one 
document signed by those Governors at the time at which 
the last of those documents was signed by a Governor

(2) a facsimile of the document is taken to be signed by the 
Governor no later than the time the facsimile is received 
in legible form by the Institute or its agent.

11.11 Telephone meeting

For the purposes of this Constitution the contemporaneous linking 
together by telephone, video, electronic mail or other means of 
instantaneous communication (‘telephone’) of a number of the 
Governors, being at least a quorum, whether or not any one or more of 
them is out of Australia, is to be deemed to constitute a meeting of the 
Governors and all the provisions of this Constitution as to meetings of 
the Governors apply to such a meeting if the following conditions are met:

(a) all the Governors entitled to notice of a meeting of the Governors 
received notice of the meeting and for this purpose notice of the 
meeting may be given on the telephone

( b) all the Governors wanting to take part in the meeting are linked 
by telephone for the purposes of the meeting, and
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(c) at the commencement of the meeting each Governor taking part 
acknowledges his or her presence for the purposes of the meeting 
to all other Governors taking part, and acknowledges that the 
Governor is able to hear each of the other Governors taking part.

11.12 Governor not to leave the telephone

A Governor may not leave a telephone meeting by disconnecting the 
telephone without the consent of the Chair of the meeting. A Governor 
is to be deemed to be present and form part of the quorum throughout 
the meeting unless the Governor has obtained the consent of the Chair 
of the meeting to leave the meeting.

11.13 Minutes sufficient evidence

A minute of the proceedings at a telephone meeting is sufficient evidence 
of the proceedings and the observance of all necessary formalities if it is 
certified as a correct minute by the Chair of the meeting.

11.14 Validity of acts of governors

All acts of the Governors, a Committee or a person acting as a Governor 
or Committee or member of a Committee are valid, even if it is 
afterwards discovered that there was some defect in the appointment, 
election or eligibility of them or any of them or that they or any of them 
were ineligible or had vacated office.

12  alternate governors

12.1 Appointment

Subject to the Act, a Governor (‘appointor’) may by writing under 
the appointor’s hand or by facsimile or other form of electronic 
communication, appoint a person who would be eligible for appointment 
as a Governor under clause 7.4 of the Constitution and who is approved 
by a majority of the other Governors to act as an Alternate Governor in 
the appointor’s place whether for a stated period or periods or until the 
happening of a specified event or from time to time.

12.2 General

An Alternate Governor:

(a) may be removed or suspended from office by writing under the 
appointor’s hand or by facsimile or other form of electronic 
communication from the appointor

( b) subject to this Constitution is entitled to receive notice of meetings 
of the Governors and to attend and vote if the appointor is not 
present. If the Alternate Governor is also a Governor in the 
Alternate Governor’s own right or Alternate Governor for 
another Governor as well, he/she is entitled to have a separate vote 
on behalf of the appointor in addition to the Alternate Governor’s 
own or that other Governor’s vote

(c) may exercise all the powers of the appointor except the power to 
appoint an Alternate Governor and, subject to the Act, perform 
all the duties of the appointor in so far as the appointor has not 
exercised or performed them



15
•

(d ) automatically ceases to be an Alternate Governor if the appointor 
ceases to be a Governor

(e) whilst acting as a Governor, is responsible to the Institute for the 
Alternate Governor’s own acts and defaults and the appointor is 
not responsible for them

( f ) may not receive any remuneration from the Institute as 
a Governor

( g ) may not be taken into account separately from the appointor 
in determining the number of Governors or the rotation of 
Governors

( h) if the appointor retires by rotation but is re-elected by the meeting 
at which the appointor retires, the appointment of the Alternate 
Governor continues to operate as if the appointor had not retired.

13  secretary

13.1 Terms of office

A Secretary holds office on such terms and conditions, regarding 
remuneration and otherwise, as the Governors determine.

13.2 Remuneration

Where the Secretary is an employee of the Institute, the terms and 
conditions of appointment shall not be less than those specified by any 
applicable award or enterprise agreement in force from time to time.

13.3 Termination

The Governors may terminate the appointment of a Secretary 
at any time.

14  the board of governors

14.1 Status

The Board of Governors is the governing body of the Institute.

14.2 Responsibilities 

The Board of Governors is exclusively responsible for the 
management and governance of the Institute.

14.3 Membership

The members of the Board of Governors are:

(a) the Governors

( b) the Chair.
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14.4 Meetings

(a) the Board of Governors must meet when required

( b) the quorum for meetings of the Board of Governors is a majority 
of Governors

(c) the Chair may chair the meeting of the Board of Governors and if 
the Chair is not present then the Governors may elect a chair for 
that meeting from those persons present.

15  committees

15.1 Delegation of powers to a committee

The Governors may delegate any of their powers to committees 
consisting of such Governor or Governors as they think fit and may 
revoke the delegation. The delegation may not be to the exclusion 
of or in substitution for all or any of the powers of the Governors.

15.2 Conform with regulations

A Committee in the exercise of the powers so delegated must conform 
to any regulations imposed by the Governors.

15.3 Governed by constitution

Subject to clause 15.2 of the Constitution, the meetings and proceedings 
of a Committee consisting of 2 or more Governors are governed by the 
provisions of this Constitution as to the meetings and proceedings of 
the Governors so far as they are applicable.

15.4 Quorum

The number of Governors whose presence at a meeting of a 
Committee is necessary to constitute a quorum shall be determined 
by the Governors, otherwise it is 2.

16  the executive

16.1 Status

The Executive is a sub-committee of the Board of Governors.

Decisions of the Executive have the same effect as the decisions 
of the Board of Governors.

16.2 Power, duties and responsibilities

(a) The Governors must exercise their duties and powers in 
accordance with the Act.

( b) The Executive is responsible for:

(1) the employment and remuneration of the Chief 
Executive Officer

(2) the preparation of an Institute business plan

(3) the preparation and approval of an annual budget

(4) making key management decisions

(5) monitoring management performances

(6) setting and reviewing budgetary control and conformance.
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16.3 Membership

(a) The members of the Executive are:

(1) the Chair, Deputy Chair, and 3 other members of the Board of 
Governors elected by the Board to serve on the Executive.

(2) the Chief Executive Officer as a non-voting member.

( b) The Board of Governors may, by an absolute majority of 
exercisable votes, dispute the 5 elected members of the Executive.

(c) Each member of the Executive shall be appointed, and remain 
whilst a member of the Executive, a Governor of the Institute and 
therefore a director in accordance with the Act.

16.4 Meetings

(a) The Executive must meet at least 4 times a year.

( b) The Chief Executive Officer is responsible for giving notice of 
meetings of the Executive.

(c) (1) If the Chief Executive Officer receives a request signed  
 by 2 voting members of the executive stating the  
 business proposed for the meeting, the general secretary  
 must give notice of a meeting of the Executive to be held  
 within one week of receiving the requisition.

(2) If the Chief Executive Officer does not give notice of the 
meeting, any of the members signing the request may do so.

(d ) The quorum for meetings of the Executive is 3 members.

17  general meetings

17.1 Annual general meeting

Subject to the Act, an annual general meeting of Members shall be 
held in each year at such time and place or by such lawful means of 
communication as the Board of Governors may determine.

17.2 Power to convene general meeting

Under section 249F of the Act, a general meeting of Members may be 
called by Members with at least 5 per cent of the votes that may be cast 
at a general meeting of the Institute.

17.3 Governors’ right to convene

The Governors may whenever they think fit convene a general meeting.

17.4 Notice of general meeting

(a) Subject to the provisions of the Act as to short notice, not less than 
42 days’ notice of a general meeting, or in the case of a general 
meeting convened to consider a special resolution not less than 42 
days’ notice, must be given in writing to each Member entitled to 
vote, and to the Auditor.

( b) No other person is entitled to receive notice of general meetings.
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17.5 Notice specifications

A notice convening a meeting of the Institute or of any class of Members 
must specify the place, day and hour of the meeting, and in the case of 
special business the general nature of the special business to be dealt with 
at the meeting, and there must appear in the Notice the with reasonable 
prominence a statement that:

(a) a Member entitled to attend and vote is entitled to appoint a proxy 
via telephone hook-up or online

( b) a proxy need not be a Member.

17.6 Auditor’s right to attend general meetings

The Auditor or an agent authorised by the Auditor in writing for the 
purpose is entitled to attend any general meeting and to receive all 
notices of and other communications relating to any general meeting 
which a Member is entitled to receive. The Auditor is entitled to be 
heard at any general meeting on any part of the business of the meeting 
which concerns the Auditor in that capacity, and is entitled to be heard 
even if the Auditor retires at that meeting or a resolution to remove the 
Auditor from office is passed at that meeting. 

17.7 Cancellation or postponement of general meeting

When a general meeting (including an annual general meeting but 
excluding a meeting convened on a requisition or by requisitions in 
accordance with the Act) is convened by the Governors, they may, 
whenever they think fit, cancel the meeting or postpone the holding 
of the meeting to a date and time determined by them.

17.8 Notice of cancellation or postponement

Written notice of cancellation or postponement of a general meeting 
must be given to all persons entitled to receive notices of general 
meetings from the Institute at least 14 days before the date for which 
the meeting is convened and must specify the reason for cancellation 
or postponement.

18  proceedings at general meetings

18.1 Business of annual general meetings

The business of an annual general meeting is to:

(a) confirm the minutes of the previous annual general meeting and of 
any general meeting held since the last general meeting

( b) receive and consider the profit and loss account, the balance sheet 
and the reports of the Governors and the Auditor

(c) elect Governors in place of those retiring in accordance with the 
Constitution

(d ) appoint an Auditor (if an auditor is required ), except in the 
case of a continuing auditor, and to fix the remuneration of the 
Auditor, and
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(e) transact any other business which under this Constitution ought 
to be transacted at an annual general meeting or is specified in the 
notice convening the meeting or which the Chair permits to be 
brought before the meeting.

18.2 Special business

All business that is transacted at an annual general meeting, other than 
that referred to in clause 18.1, and all business transacted at any other 
general meeting, is special business.

18.3 Quorum

Three Governors present in person or by proxy or attorney via telephone 
hook-up or online and 5 General Members present in person or by proxy 
or attorney are a quorum at a general meeting.

18.4 Business not to be transacted in the absence 
of quorum

An item of business may not be transacted at a general meeting unless a 
quorum is present when the meeting proceeds to consider it. If a quorum 
is present at the beginning of a meeting it is to be deemed present 
throughout the meeting unless otherwise declared by the Chair of the 
meeting or by a Governor or proxy or attorney of a Governor who is 
present.

18.5 Meeting dissolved if no quorum

Subject to clause 18.13, if a meeting of Members does not have a quorum 
present within 30 minutes after the time for the meeting set out in the 
notice of meeting, then:

(a) where a meeting is convened on the request of General Members, 
the meeting is dissolved

( b) in any other case:

(1) the meeting is adjourned to a day and time and place as 
the Governors decide, and in absence of a decision, to the 
same day of the next week at the same time and place, and

(2) if at the adjourned meeting a quorum is not present within 
30 minutes after the time for the meeting, the meeting is dissolved.

18.6 Chair

The Chair is entitled to preside at general meetings, but if the Chair is 
not present and able and willing to act within 15 minutes after the time 
appointed for a meeting or has signified an intention not to be present 
and able and willing to act, the following may preside (in order of 
entitlement):

(a) the Deputy Chair

( b) a Governor chosen by a majority of the Governors present

(c) the only Governor present

(d ) a Member, proxy, attorney or Representative chosen by a majority 
of the Members, proxies, attorneys and Representatives present.
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18.7 Chair’s additional vote on deadlock

If there is an equality of votes, the Chair of the meeting has, either by 
a show of hands or by a poll, a casting vote in addition to any votes to 
which the Chair is entitled as a Member.

18.8 How questions are decided

Every question submitted to a meeting is to be decided by a show of 
hands, unless before or on the declaration of the result of the show 
of hands a poll is demanded by:

(a) the Chair of the meeting

( b) not fewer than 2 Members present in person or by proxy or 
attorney and having the right to vote at the meeting

(c) a Member or Members so present representing not less than 10% of 
the total voting rights of all the Members having the right to vote 
at the meeting and the demand for the poll is not withdrawn.

18.9 Declaration by chair conclusive evidence 
unless poll demanded

Unless a poll is so demanded and the demand is not withdrawn, a 
declaration by the Chair of the meeting that the motion has been carried 
(unanimously or without dissent or by a particular majority) or lost 
and an entry to that effect in the minutes of the meeting are conclusive 
evidence of that resolution. It is not necessary to prove the number or 
proportion of votes cast for or against the motion.

18.10 Poll to be taken immediately

If a poll is so demanded and the demand is not withdrawn, it must be 
taken in such manner and at such time and place, at once or after an 
interval or adjournment or otherwise as the Chair of the meeting then 
or subsequently determines, and the result of the poll is to be deemed 
the resolution of the meeting at which the poll was demanded.

18.11 Restrictions on demanding polls

A poll may not be demanded on the election of a Chair of a meeting, 
and a poll demanded on a question of adjournment is to be taken at 
the meeting and without adjournment.

18.12 Business may continue

A demand for a poll does not prevent the continuance of the meeting for 
the transaction of any business other than the question on which the poll 
has been demanded.

18.13 Adjournment

The Chair of a meeting may with the consent of the meeting adjourn 
the meeting from time to time and place to place, but the only business 
that may be transacted at an adjournment meeting is the business left 
unfinished at the meeting from which the adjournment took place.
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18.14 Notice of Adjournment

If a meeting is adjourned for more than 14 days, notice of the 
adjournment must be given in accordance with clause 17.4 of 
the Constitution.

19  votes of members

19.1 Voting rights

Subject to this Constitution:

(a) at a general meeting each person being a General Member or 
Governor may attend and vote in person or by proxy, attorney or 
Representative

( b) a Member is not entitled to vote unless all fees presently payable by 
the Member in respect of membership have been paid

(c) on a show of hands and on a poll, every General Member 
or Governor present in person or by proxy, attorney or 
Representative, has one vote on a resolution

(d )  a Corporate Member is entitled to 5 votes.

19.2 Objections to qualification to vote

(a) An objection to the qualification of a person to vote may be 
raised only at the meeting or adjourned meeting at which the vote 
objected to is made.

( b) Any objection must be referred to the Chair of the meeting, whose 
decision regarding the validity of the vote is final.

19.3 Right to appoint proxy

A Member (“the Principal”) entitled to attend and vote at a meeting of 
the Institute or of any class of Members is entitled to appoint another 
person (whether a Member or not) as proxy to attend and vote in 
the Member’s place at the meeting. A proxy has the same right as the 
Member to speak at the meeting.

19.4 Instrument of proxy

An instrument appointing a proxy must be in writing under the hand of 
the appointer or of the appointer’s attorney, duly authorised in writing or, 
if the appointer is a body corporate, under its common or official seal or the 
hand of its attorney so authorised. If and to the extent that the Governors 
permit, such instrument may be in respect of more than one meeting.

19.5 Form of instrument of proxy

An instrument appointing a proxy must be in a form acceptable to the 
Governors generally or in a particular case.

19.6 Right to appoint attorney

A Member (“the Principal”) may appoint an attorney to act on the 
Member’s behalf at all or any meetings of the Institute or of any class of 
Members by power of attorney duly executed in the presence of at least 
one witness.
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19.7 Receipt of proxy and other instruments

To be effective, an instrument appointing a proxy and any power of 
attorney under which it is executed or a copy (verified by statutory 
declaration as a true copy) of the power of attorney under clause 19.6 of the 
Constitution, in either case together with any evidence of execution and 
non-revocation of the power of attorney which the Governors require, 
must be received by the Institute at the Registered Office or at any other 
place which is specified for that purpose in the notice of convening the 
meeting, not less than 48 hours before the time appointed for the meeting 
or adjourned or postponed meeting or poll which the appointee proposes 
to attend or on which the appointee proposes to vote.

19.8 Validity of vote in certain circumstances

A vote cast by a proxy, attorney or Representative is valid despite the 
prior revocation of that person’s authority:

(a) expressly by the Member, or

( b) by death or unsoundness of mind of the Principal or otherwise

unless:

(c) notice in writing of the revocation has been received at the 
Registered Office not less than 48 hours before the time appointed 
for the meeting or adjourned or postponed meeting or poll which 
the appointee proposes to attend or on which the appointee 
proposes to vote; or

(d ) the principal actually attends and votes at the meeting on which 
the resolution held by the proxy is proposed to be used. 

20  FELLOWS

20.1 Definition

An individual will be eligible for appointment as a Fellow, if they meet 
the following criteria:

(a) has made a significant contribution to the field of communication 
practice or research

( b) shares the Institute’s commitment to improving the quality of 
communication for the common good

(c) creates and enhance the Institute’s Intellectual Property

(d ) brings projects and funding to the Institute

(e) participates in Institute activities 

20.2 Appointment of Fellows

(a) Every Fellow shall be appointed by the Board of Governors and 
the Council jointly. 

( b) Representatives from the Board and the Council shall meet twice a 
year or more regularly if necessary, to:

(1) consider applications for Fellows

(2) consider extending invitations to Junior Fellows to 

become Life Fellows.
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20.3 Application to become Fellow

Each applicant to become a Fellow must agree to be bound by the 
Fellowship Agreement.

20.4 Junior Fellow

(a) Subject to clause 20.4(d), each Fellow shall be a Junior Fellow 
until they have completed a trial period of service to the Institute 
(“the Trial Period”) for a duration agreed by the Board of 
Governors and the Council acting jointly.

( b) The Board of Governors and the Council acting jointly may, in 
their absolute discretion, extend the Trial Period for a Fellow 
where it considers it reasonable and necessary to do so, and upon 
written notice to the Fellow.

(c) Upon completion of the Trial Period by a Fellow the Board 
and the Council shall meet to determine whether to extend an 
invitation to the Junior Fellow to take up life fellowship with the 
Institute and become a Life Fellow.

(d ) In circumstances where an individual who is eligible for 
appointment as a Fellow has distinguished him or herself  for 
academic excellence or lifetime achievements, the Board of 
Governors and the Council may, in its absolute discretion, waive 
the requirement for that person to complete a Trial Period 
and permit them to become a Life Fellow immediately upon 
appointment. 

20.5 Tenure

(a) A Junior Fellow shall be eligible to become a Life Fellow upon 
completion of the Trial Period.

( b) A Junior Fellow shall become a Life Fellow upon acceptance of a 
invitation of tenure from the Board and the Council jointly.

(c) Subject to clauses 20.6 and 20.7 a Fellow shall remain a Fellow 
for life or until the Fellow resigns or is asked by the Board to 
resign, whichever is the earlier.

(d ) Upon becoming a Life Fellow, each Fellow shall have the right to 
use the Institute’s Intellectual Property in accordance with the 
policies of the Institute and the goodwill of the Institute.

20.6 Ceasing to be a Fellow

A Fellow ceases to be a Fellow automatically on:

(a) resignation

( b) death

(c) becoming bankrupt or insolvent or making an arrangement or 
composition with creditors of the person’s joint or separate estate 
generally

(d ) becoming of unsound mind or a person whose person or estate is 
liable to be dealt with in any way under a law relating to mental 
health

or by Notice of Termination in writing (Notice) issued to the Fellow if 
he/she: 
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(e) is found by the Board or the Council to be in breach of the 
provisions of this Constitution, or

( f ) is found by the Board or the Council to be in breach of the 
Fellowship Agreement, or

( g ) is guilty of an act or omission which is prejudicial to the interests 
of the Institute or unbecoming of a Fellow, in the opinion of the 
Board or the Council.

20.7 Resignation

A Fellow may by notice in writing to the Institute resign with immediate 
effect or with effect from a specified date occurring not more than 6 
months after the service of the notice.

20.8 Notice of Termination

The Board or the Council may by Notice to a Fellow propose to 
terminate the appointment of any Fellow, within 14 days or with effect 
from a specified date occurring not more than 6 months after service of 
the notice, for any of the reasons stated in clause 20.6 (e) to ( g ).

20.9 Remuneration

(a) The Institute may engage a Fellow or a professional associate of a 
Fellow to perform services for the Institute in accordance with the 
Institute’s purposes.

( b) The Board may at its sole discretion determine the remuneration 
of any Fellow or professional associate engaged by the Institute.

(c ) If a Fellow is to be remunerated by the Institute pursuant to 
clause 20.9(b), the Fellow before commencing any engagement 
with the Institute must execute an agreement that includes, 
without limitation, provision for the following:

(1) the purpose of the engagement

(2)  the duration of the engagement

(3) the amount and terms of the remuneration payable to the 
Fellow or associate

(4) the ownership of any Intellectual Property arising as a 
consequence of the engagement. 

21  the council

21.1 Responsibilities 

The Council is responsible for:

(a) co-ordinating research, publication, training, discussion forums 
and similar activities in the field of communication, and providing 
communication advisory service to Members of the Institute

( b) seeking projects and funding for Institute activities.

(c) making Institute policy

(d ) developing a Code of Conduct for research, publication, 
training, discussion forums , and similar activities in the field 
of communication 
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(e) co-operating with, affiliating or joining other organisations in 
order to carry out the Institute’s purposes

( f ) creating and enhancing the Institute’s Intellectual Property

( g ) maintaining the Intellectual Property of the Institute

( h) co-ordinating and facilitating the use of the Intellectual Property 
of the Institute

(i) developing a code of practice for the use of the Institute’s 
Intellectual Property, to ensure its use for the common good

( j) meeting with the Board of Governors to jointly consider the 
appointment of Junior Fellows and Fellows to the Institute

( k) meeting with the Board of Governors to jointly consider the 
appointment of the Chief Executive Officer.

21.2 No responsibility for governance or management

The Council shall not be responsible for the governance or 
management of the Institute.

21.3 Membership

The members of the Council are:

(a) the Fellows( b) the Chief Executive Officer.

21.4 Meetings

(a) The Council must meet when required.

( b) The quorum for meetings of the Council is at least half of the 
Fellows at any time.

22  dispute resolution

22.1 Mediation

If the Governors cannot agree upon a matter, act or thing in 
accordance with this Constitution (‘Dispute’) then:

(a) one of them may by notice (‘Notice’) in writing to the other 
Governors require them to agree upon a mediator (‘the Mediator’) 
to assist in achieving a resolution of the Dispute and any terms or 
conditions applicable to the performance of it, within 7 days of the 
Notice being sent

( b) if they cannot agree on the Mediator, any one of them may request 
the President of the Law Institute of Victoria (or its successor 
body) to appoint the Mediator

(c) the Mediator shall determine the terms and conditions for 
resolution of the Dispute and those terms shall be final and 
binding upon the Governors

(d ) the Mediator in making determination must act as an expert and 
not an arbitrator.
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22.2 Arbitration

If for any reason the Mediator does not or it is determined that the 
Mediator cannot lawfully comply with clause 22.1(c) then:

(a) the Governors agree that the Dispute will be resolved by an 
arbitrator under the Commercial Arbitration Act 1984 (Vic)

( b) the Governors shall select an arbitrator (“the Arbitrator”) jointly 
within 5 days of the failed mediation and if they cannot agree on 
the Arbitrator, any one of them may request the President of the 
Law Institute of Victoria (or its successor body) to appoint the 
Arbitrator

(c) the Dispute must be set down for arbitration within 14 days of the 
arbitrator being selected

(d ) the Arbitrator’s decision is final and binding.

22.3 Costs

All costs of arbitration or mediation (but excluding costs of legal 
representation of any of the Governors) are to be borne by or recouped 
from the Institute.

23  complaints
The Governors shall ensure that the Chief Executive Officer establishes 
a mechanism to properly and effectively deal with complaints made by 
Members, the public and any employees of the Institute.

24  authentication  
of documents

24.1 Institute seals

The Institute may have a common seal and/or an official seal for use, 
which is a duplicate of the common seal with the addition on its face 
of the name of every state or country where it may be used.

24.2 Safe custody

The Governors must provide for the safe custody of all seals in any 
manner which they think fit.

24.3 Use of common seal

The common seal may be affixed to a document only by the authority of 
the Governors previously given or a Committee of Governors authorised 
by the Governors in that regard.

24.4 Witnessing execution with seal

The Institute executes a document with its common seal if the fixing 
of the seal is witnessed by:

(a) 2 Governors of the Institute

( b) a Governor and a Secretary (or another person appointed by the 
Governors to countersign that document or class of documents).

and if the common seal is affixed to a document, the document must 
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also be signed by the above witnesses.

24.5 Execution of documents without common seal

The Institute may execute any agreement, deed or other document 
without a seal if the agreement, deed or other document is signed by:

(a) 2 Governors of the Institute

( b) a Governor and a Secretary (or another person appointed by the 
Governors to countersign that document or class of documents).

24.6 Execution general

A Governor may sign any document as Governor, with or without the 
seal, even if the document relates to a contract, arrangement, dealing or 
other transaction in which he or she is interested and his or her signature 
is effective in regard to compliance with the requirements of this 
Constitution as to execution despite his or her interest.

Clauses 24.4 and 24.5 of this Constitution do not limit the ways in 
which  the Governors may authorise documents to be executed on 
behalf of the Institute.

24.7 Negotiable instruments

Cheques, bills of exchange, promissory notes and other negotiable 
instruments may be signed, accepted, drawn, made or endorsed on 
behalf of the Institute in such manner and by such persons (whether or 
not Governors or officers of the Institute) as the Governors determine 
but not otherwise.

25  inspection of books
Subject to the Act, the Constitution and any resolution of the Institute 
in general meeting, the Governors may determine whether and to 
what extent and at what times and places under what conditions and 
regulations the books and documents of the Institute or any of them 
will be open to inspection by the Members and other persons.

26  service of documents

26.1 Delivery

A notice or other document may be delivered or served by the 
Institute either personally or by sending it:

(a) in the case of a Member who does not have a registered address in 
Australia, by airmail post

( b) in any other case, by ordinary post

(c) by facsimile transmission

(d ) by electronic mail (email )

and is at the risk of the addressee as soon as it is given or posted.

26.2 Members outside australia

A Member whose registered address is not in Australia may specify in 
writing an address in Australia to be deemed the Member’s registered 
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address within the meaning of clause 26.

26.3 Received

A document sent by post is to be deemed received or served on the day 
next following that on which it was posted and in proving delivery or 
service it is sufficient to prove that the envelope or wrapper containing 
the document was properly addressed and stamped and was posted.  
A document sent by facsimile transmission or by email is deemed to be 
received when transmitted to the addressee.

26.4 Evidence of postage

A certificate in writing signed by a Governor, Secretary or other officer 
of the Institute that a document or its envelope or wrapper was properly 
addressed and stamped and was posted is conclusive evidence of those facts.

26.5 General

Subject to the Act:

(a) if a given number of days’ notice or notice extending over any 
other period is required to be given, then:

(1) the day on which the notice is to be deemed served, and

(2)  in the case of a notice convening a meeting, the day on 
which the meeting is to be held

are to be excluded in calculating the number of days or other period

( b) if this Constitution requires or permits a notice to be given by the 
Institute, the Governors, a Governor or the Secretary, neither accidental 
omission to give the notice nor non-receipt of the notice invalidates the 
meeting, resolution, procedure or matter to which the notice relates

(c) the signature to a written notice need not be handwritten.

27  indemnity
Every officer, Auditor or agent of the Institute is indemnified out of the 
property of the Institute against any liabilities incurred by that person 
as an officer, Auditor or agent in defending any proceedings, whether 
civil or criminal, in which judgment is given in that person’s favour or in 
which that person is acquitted or in connection with any application in 
relation to any such proceedings in which relief is granted under the Act 
of any jurisdiction to that person by the Court.

28  non-profit

28.1 No distribution of profits to members

The income and assets of the Institute shall be applied solely towards the 
purposes of the Institute as set out in clause 2 hereof and no portion of 
them shall be paid or transferred, directly or indirectly, to any Member 
whether by way of dividend, bonus or otherwise.

28.2 Expenditure relating to members

Nothing in clause 28.1 prevents any payment in good faith by 
the Institute of: 
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(a) reasonable and proper remuneration to any Member as bona 
fide compensation for services rendered or goods supplied in the 
ordinary and usual course of business of the Institute

( b) the payment or reimbursement of expenses reasonably incurred by 
a Member on behalf of the Institute

(c) moneys to any Member being a solicitor, accountant or other 
person engaged in any profession, for the provision of professional 
services by that Member’s firm or employer, where the provision of 
the service has the prior approval of the Board of Governors, and 
the amount payable is not more than an amount which would be 
commercially reasonable for payment of those services

(d ) interest on any money borrowed from any Member at a rate not 
exceeding commercial market rates of interest for money lent by 
a financial institution.

29  gift fund

29.1 Governors to establish gift fund

The Governors are required to establish and maintain a ‘gift fund’ called 
the Communication Research Trust for the purposes of receiving and 
managing funds which are donated to the Institute for the charitable 
purposes of the Institute as described in clause 2. 

29.2 Rules of the gift fund

(a) The public is invited to make gifts of money or property to the gift 
fund for the charitable purposes of the Institute.

( b) Money from donations, income derived from donated property, 
and money from the realisation of that property is to be deposited 
into the gift fund.

(c) A separate bank account is to be opened to deposit money donated 
to the gift fund, separately from other funds of the Institute.

(d ) Receipts are to be issued in the name of the gift fund and proper 
accounting records and procedures are to be kept and used for the gift fund.

(e) The gift fund will be operated on a non-profit basis.

( f ) The Governors will administer the gift fund.

( g ) Any allocation of funds or property to other organisations will be 
made in accordance with the objectives and aims of the Institute 
and must not be influenced by the preference of the donor.

29.3 Gift fund to comply with tax legislation

The ‘gift fund’ referred to in clause 29.1 must be established and 
maintained in a manner which enables the Institute to comply with 
the requirements for continuing endorsement of the Institute as a 
‘deductible gift recipient’ under Australian Tax legislation.
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30  winding -up

30.1 Surplus

If upon the winding-up or dissolution of the Institute any property 
remains (‘Surplus’), after satisfaction of all its debts and liabilities, 
it shall not be paid to or distributed among the Members.

30.2 Distribution of surplus

When the Institute is wound up, any Surplus shall be given or transferred 
to some other institution or institutions selected by the Members at or 
before the time of the dissolution, which:

(a) engages in similar activities to the activities specified in clause 2 
of this Constitution, and

( b) has a Constitution prohibiting the distribution of its or their 
income and property among its or their members; and

(c) the objects of which are the promotion of charity and gifts to which 
are allowable deductions under Australian Taxation Legislation.

In default of selection of an institution or institutions by the 
Members, the Members shall apply to the Supreme Court of  
Victoria for determination.

31  amendment of constitution 

31.1 Variation by General Meeting

This Constitution may be altered, rescinded or repealed and a new 
constitution made by the Institute in a general meeting in the manner 
prescribed in the Act.

31.2 Non Variation

Despite anything to the contrary in clause 31.1 or the Act, clauses 28 to 
30 of this Constitution cannot be revoked or varied in any way by the 
Members, except upon application to the Supreme Court of a state 
or territory.



31
•

agreement by members
The following people have agreed to the terms of this Constitution 
as it applies to the Institute.

I/We, the undersigned, agree to the terms of this Constitution.

Signature of Member Signature of Member Signature of Member

Signature of Member Signature of Member Signature of Member

Signature of Member Signature of Member Signature of Member

Signature of Member Signature of Member Signature of Member
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