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Introduction to this guide

The Australian Information Security Association (AISA, we or our) made amendments to the
constitution which were endorsed by members at the Annual General Meeting on 14 December
2022. The constitution was, in sofar as it was possible and considering the needs and history of
AISA, kept as short as possible.

To help with brevity and to provide flexibility the decision was made to provide more detail
anddirection in this companion guide, rather than in the constitution itself.

Important note: This guide is a companion to the constitution and is not a replacement for it.
Pleaseread this guide together with the constitution. If there is any difference between this guide
and the constitution about the same thing, then what the constitution says must take priority.

When preparing this companion guide, we chose to adopt the same structure and numbering as the
AISA constitution. Having a shared numbering system should help you better link the provisions of
theconstitution with the commentary in this guide.

Introduction to the AISA constitution

The AISA constitution contains the key rules about the governance and operation of AISA and the
rights of members. It also guides AISA’s internal management. These rules are binding, meaning that
they must be followed by AISA, by the AISA board of directors (Board) and by you as a member. This
is why it is important that you read and know about the AISA constitution.

In general terms, the AISA constitution has 15 rules, many with multiple paragraphs, and
oneschedule. It can be broken down into the following key sections:

Part A — Preliminary matters (see rules 1 and 2 of the constitution)
Part B — Purpose (see rule 3 of the constitution)

Part C — Members and membership, covering things like becoming a member, rights of
members,ceasing to be a member and meetings and decisions of members (see rules 4, 5 and 6
of the constitution)

Part D — Not-for-profit (see rule 7 of the constitution )

Part E — Directors and secretary, including becoming a director, terms of office, ceasing to be
adirector and meetings and decisions of directors (see rules 8 and 9 of the constitution)

Part F — Winding up (see rule 10 of the constitution)

Part G — Scholarship Fund including the establishment of a fund, purpose, use of the fund, management

committee and winding up (see rule 11)

Part H — Administrative matters, including minutes and record keeping, insurance, notices, governinglaws

and company seal (see rules 12 to 15 of the constitution)

Schedule 1 — Dictionary, including defined terms and rules of interpretation

While the constitution is not set in stone and will be reviewed at least once every three years, it is
still a document that should be able to withstand the passing of time. This is why you will notice
many provisions being provided on a principle or guiding basis without specific detail. The specific
detail is covered by the law in force from time to time together with AISA’s internal policies and
procedures.

WWW.aisa.org.a AISA | Constitution Companion Guide
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Part A — Preliminary matters

1 Defined terms and interpretation

Rule 1 relates to the use of certain defined terms. When reading through the constitution you may
notice that a number of the words and phrases begin with a capital letter. This indicates that the
wordor phrase has a specific defined meaning. To find out what that meaning is you will need to
jump to the dictionary found at the very end of the constitution at Schedule 1.

We have used defined terms to help reduce unnecessary replication, simplify the language
andshorten the drafting.

The dictionary schedule also contains a section about how to interpret the constitution. These rules
are common and are not often needed. They are still important though and can be helpful in limiting
confusion or disputes about what a rule of the constitution means.

2 Nature of company and liability

Rule 2 relates to the nature of the company. AISA is a public company limited by guarantee.
Thismeans that members are not shareholders and do not have any rights over its property and
assets. This is no different to the way things were when AISA was an incorporated association.

Being ‘limited by guarantee’ means that if AISA was to close down and needed some additional
money to pay off its debts at that time, it could ask you and all other members tocontribute $10
each, but no more. This guarantee of $10 is completely separate from membership and joining
fees.

The requirement to contribute up to $10 applies while you are a member and for the first 12
months after your membership ends.

Part B - Purpose

3 Purpose

Most not-for-profit organisations include a statement of purpose in its constitution. AISA’s purpose
canbe found at rule 3 and states that “the purpose of the company is to help protect people living in
Australia from the harm that can be caused by inadequate and inappropriate data and information
security practices and systems”. Rule 3 then goes on to list a number of ways that AISA will pursue its
purpose.

WWW.aisa.org.a AISA | Constitution Companion Guide
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Part C — Members and Membership

4 Membership

4.1 Members of the company

Rule 4.1 describes in general terms who AISA’s members are and how to become one. At this
stageonly individuals can become members. While we welcome the support and partnership
of organisations and companies, we have chosen to limit full voting membership to individuals
only.

When AISA converted from an incorporated association to a company limited by guarantee in
late 2013, we wanted to make it very clear that if you were a fully paid up member at the time
of the conversion that your membership would continue without interruption and without the
need for you tore-join. This is the reason why we included rule 4.1(a)(i).

Rule 4.1(a)(ii) is the underpinning rule allowing the Board to admit additional people into
membershipof AISA. For more information and detail about the criteria to become a member,
seerule 4.2.

Rules 4.1(b) and (c) set out some of the secretary’s specific obligations when it comes to
membership. You will note that the word “ensure” is used in these paragraphs. This allows the
secretary to delegate certain tasks to others, rather than doing the m him or herself. Note
though, that while the tasks can be delegated, the end responsibility for making sure that the
job is done stays withthe secretary.

The secretary is also responsible for ensuring that the register of members is properly kept
(see rule4.5).

4.2 Membership eligibility criteria

Rule 4.2 is self-explanatory and describes the criteria for membership. In summary, to

become andremain a member you must:

e have a commitment to AISA’s purpose;

e agree to be bound by the AISA Code of Ethics and the AISA Branch Policy;
e complete and lodge a membership application form;

e pay the required joining fee together with the required annual fee;

e beaged 18 years or over;

e not have been convicted of a criminal offence with a maximum penalty of 12
monthsimprisonment or more;

e ensure that all information provided in your application is true and accurate; and

e be admitted into membership by the directors.

4.3 Members’ rights

Rule 4.3 sets out your rights as a member. They are the right to:

[Title]



e receive notices of and to attend and be heard at any general meeting of AISA; and
e vote at any general meeting of AISA.

4.4 Membership not transferable

Your membership cannot be transferred to any other person, organisation or company. This
appliesboth when you are alive and upon your death.

If someone wishes to become a member of AISA he or she must meet the membership
eligibilitycriteria, follow the application process and be admitted into membership by the
Board.

4.5 Register of members

Rule 4.5 relates to the keeping of a register of members. This is a legal requirement. The
informationwe keep on the official register of members is:

e your name and address; and
e the date your membership starts and ends.

Because the law permits this register to be accessed by other members and even by the
public in certain circumstances, we do not keep your telephone number, email or any other
contact details onthe official members’ register. We keep this additional information separate
and for our own internal use.

4.6 Membership Fees
Rule 4.6 relates to fees associated with your membership of AISA.

When joining, you will be advised of the joining fee and the annual membership fee. These
fees are set by the Board Both the joining fee and the annual fee are payable when you first
become a member. For each subsequent year, only the annual fee is payable. Note however,
if your membership lapses for any reason and you decide to re-join AISA at a later date, you
will need to pay the joining fee as wellas the annual fee.

The Board can waive all or some of the fees for one or more members at its discretion. Note
though, any waiver or reduction in fees will only be granted in exceptional circumstances or in
accordance with a Board decision in relation to a particular group of members. While the
Board hasmade no such decision at this point in time, by way of example only, the Board may
determine that the annual fee for students be less than the standard annual fee.

The Board can also amend the fees from time to time but, if the change results in an increase
of 25%or more, then the Board must seek the approval of members at a general meeting.

We currently work on the basis that your membership becomes due at the end of the calendar

qguarterwithin which you joined in the following year. We set out the important dates for 2024
by way of example in the table below.
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1 January and 31 March 2024 31 March 2025 31 May 2025

1 April and 30 June 2024 30 June 2025 31 August 2025
1 July and 30 September 2024 30 September 2024 30 November 2025
1 October and 31 December 2024 31 December 2025 29 February 2026

If you wish, you may choose for your membership to be renewed automatically.

5 Ceasing to be a member

5.1 General overview

Rule 5 sets out the circumstances that can lead to your membership ceasing. In
brief, yourmembership will end if you:

e resign from membership (see rule 5.2);

e die;

e unless we agree to provide an extension for payment, fail to pay your joining or annual
fee bythe required deadline (see rule 5.3);

e breach the AISA Code of Ethics or the AISA Branch Policy (see rule 5.4);

e are expelled from membership (see rules 5.5 and 5.6); or

e no longer comply with the membership eligibility criteria set out at rule 4.2.

It is important to note that the directors may adopt such other policies and procedures relating
to the disciplining, suspension and expulsion of members as they wish. However if they do, the
policies andprocedures must still be consistent with the broader requirements of rule 5.

5.2 Resignation from membership

While we would much prefer that you contact us before resigning from AISA membership,
you mayresign from membership at any time and without the need to give any reasons.

To resign from AISA membership please send an email to membership@aisa.org.au addressed
to either the ‘Chair’ or ‘Secretary’ of AISA stating that you wish to resign from membership.
You will alsoneed to provide your membership number. To help verify that your notice of
resignation is genuine, we will contact you either by phone or email using the contact details
we have on file for you.

Unless your notice tells us that you would like to resign from membership as at some later
date, yourresignation will be effective from the date we receive your notice.

5.3 Automatic cessation of membership
Your membership will lapse automatically if you:

e do not pay the required joining fee or the initial annual fee in time — currently 2
weeks frombeing notified of admission into membership; or
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e do not pay the required annual membership fee in time — currently within two months
after thedate on which your membership fee becomes due.

5.4 Code of Ethics and Branch Policy

AISA has adopted a Branch Policy and a Code of Ethics with an accompanying complaints
handling policy. These documents can be found at
https://www.aisa.org.au/Public/AboutAISA/Constitution_ Code_of Ethics. A breach of the
AISA Code of Ethics or the AISA Branch Policy may, in certain circumstances,result in corrective,
remedial or disciplinary action (including suspension or cessation of your membership). It is
therefore essential that you read each of these documents carefully.

Matters relating to breaches of the Code of Ethics and the Branch Policy are treated separately
from breaches of the AISA constitution. Please see rules 5.1(b), 5.5 and 5.6 to learn more about
how otherbreaches are to be dealt with.

5.5 Expulsion of member

This part of the constitution deals with expulsion only. Rule 5.1(b) allows the Board to adopt
additionalpolicies and procedures relating to other forms of disciplinary action such as
suspending your membership.

While it will generally be the path of last resort, your membership could end if you:

e have refused or neglected to comply with the provisions of the constitution; or

e have acted in a way that, in the opinion of the Board, is unbecoming or prejudicial to
AISA’sinterests or reputation.

If the circumstances described above occur, due process will be followed. This means that:

e you will be given at least 14 days’ notice of the meeting where the resolution to
expel you from membership of AISA will be considered by the Board. This notice will
be in writing andwill include the reasons why you are being considered for expulsion;

e you will be given the opportunity to provide your side of the story to the directors
in writingand/or face-to-face;

e the directors will need to pass a resolution to expel you (which will require a majority
vote ofgreater than 50%); and

e if the directors do resolve to expel you from membership, you have a right for this
decision tobe reviewed by the Independent Ethics Committee (see rule 5.6).

There are also timeframes in place that bind the Board. So, the Board has 14 days to give you
writtennotice of the decision to expel you from membership.

5.6 Appeal of Member Expulsion Resolution
You are entitled to appeal against a decision of the Board to expel you from membership.

Appeals must be in writing, emailed to cosec@aisa.org.au addressed to either the AISA
Secretary or Chair andreceived within 14 days after the date of your expulsion notice.

An Independent Ethics Committee (IEC) must be established by the Board to consider appeals against
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member expulsions and is comprised of the following:

1) two directors of AISA,

2) three Branch Executives;

3) three members of the Executive Advisory Board; and

4) three Fellows of AISA.

Other than the two directors of AISA, none of the other members in (2)-(4) above can be on the
Board. This is to ensure that you have a fair hearing at an appeal.

An IEC member’s appointment cannot be terminated by the Board, only by:

1) aresolution of the members in a general meeting; or
2) aresolution of the IEC if the member fails to attend three consecutive IEC meetings.

If your appeal is received within the required timeframe, the IEC must meet within 28 days (or a
longer period if decided by the IEC) of receiving the notice of appeal and will resolve to either
confirm or set aside the resolution to expel you. If your expulsion is confirmed, it is effective
from the date of the director’s resolution to expel you. If the IEC sets aside your expulsion, then
the Board’s decision will be overturned and you will remain as a member.

If we don’t receive an appeal notice within the required timeframe then:

e the IECis not required to consider your appeal; and

e your expulsion takes effect from the date of the Board’s initial decision.
Once you have been expelled from membership of AISA you are not permitted to reapply for
membership for 5 years from your date of expulsion.

6 General meetings

6.1 Calling general meetings

Introduction

A general meeting of members can be initiated by the Board, by the members or by the court.
General meeting called by the Board

The Board can initiate a general meeting of members (including AISA’s annual general
meeting) by asimple majority resolution. As AISA’s financial year ends on 30 June, the Board

will normally call for the annual general meeting to be held on a date in October.

When considering the calling of a general meeting the Board will ordinarily resolve:

to call a general meeting;
e the time, date and place of the general meeting;

e to adopt the notice of meeting and other documents relating to the general meeting
and theresolutions to be put to the members; and

e to authorise a person, usually the company Secretary, to send out the notice of
meeting tomembers.
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Also, the law requires the Board to call a general meeting if 100 or more AISA members
togetherrequest one. If the Board does not call a general meeting within 21 days of this
request:

e a majority of those members that made the initial request to the Board may call and
arrangeto hold a general meeting;

e the meeting must be called in the same way, so far as is possible, in which AISA
generalmeetings are called. The meeting must be held within 3 months after the
date the initial member request was made to the Board; and

e AISA must pay the reasonable expenses incurred by the members in calling and
arrangingthe meeting.

Note: While 100 members are entitled to ask the Board to call a general meeting, so too can
5% of members. However, for so long as the AISA membership is greater than 2,000, 100
members will bethe lowest number of members required.

See sections 249D and 249E of the Corporations Act 2001 (Cth)
General meeting called by members

At least 5% of AISA members may, together and at their own expense, call and hold a
generalmeeting.

This meeting must be called in the same way, so far as is possible, as AISA general meetings
arecalled.

See section 249F of the Corporations Act 2001 (Cth)

General meeting called by the court

The Court may order an AISA general meeting if it is impracticable to call the meeting in any
other way. The Court may make such an order on the application by any member who would
be entitled tovote at the meeting or any director.

See section 249G of the Corporations Act 2001 (Cth)

Using technology for general meetings

An AISA general meeting may be held in two or more places linked together by any
technology solong as the technology used:

e gives all of the members in those places a reasonable opportunity to
participate in themeeting;

e enables the chair to be aware of what is going on in each place; and

e enables the members in each place to vote on a show of hands and on a poll.

6.2 Notice of general meetings

Time for notices
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We will give 21 days’ notice of a general meeting to:

e all fully paid up members;
e all AISA directors; and
e our company auditor.

While it is unlikely we will ever want to call a general meeting with less than 21 days’ notice,
the lawallows us to do so in certain circumstances and if 95% of members agree before the
meeting or, in the case of AISA’s annual general meeting, 100% of members. Due to the high
number of AISA members, these thresholds are unlikely to ever be met.

We may give notice in a number of ways, including by email. See rule 13 for more detail.See
sections 249H, 249) and 249K of the Corporations Act 2001 (Cth)

Contents of notice
A notice of a general meeting must:

e specify the date, time and place of the meeting — which must be reasonable;

e if the meeting is to be held in two or more places, specify the technology that will be
used tofacilitate this;

e specify the general nature of the business to be transacted at the meeting;

e if a special resolution is to be put to the meeting, provide the wording of the
resolution andclearly state that it is a special resolution;

e contain a statement that the member has a right to appoint a proxy; and
e be accompanied by a proxy form (see 6.8 for more on proxies).

See sections 249L, 249R and 249S of the Corporations Act 2001 (Cth)
Attending a general meeting

A person who is entitled to receive notice of a meeting or who is requested by the chair to
attend ageneral meeting is entitled to be present, whether the person is a member or not.

6.3 Quorum at general meetings

The term ‘quorum’ refers to the minimum number of members that must be present before a
generalmeeting can go ahead. Quorum must then be present throughout the meeting. If there

is no quorum,then the meeting cannot go ahead.

The quorum for a general meeting of AISA is 25 fully paid up members present in person or by

proxyand entitled to vote at the meeting.

If a quorum is not present within 30 minutes after the time appointed for the general meeting,

then themeeting will be adjourned to the same day in the next week at the same time and

place. At the adjourned meeting the quorum is ten members present in person or by proxy and

entitled to vote at the meeting.

If, at the adjourned meeting, a quorum is not present within 30 minutes after the time

[Title]
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appointed forthe meeting, the meeting must be dissolved. Then, if those calling the meeting
still wish for the meeting to go ahead, they will need to go through the original process of
calling a meeting again, including providing 21 days’ notice.

6.4 Chair of general meetings

The person who has been nominated as the chair of the Board will also be the chair of the
generalmeetings of members.

The deputy chair of the Board, if there is one, will act as the chair of the general meeting if the
chair isabsent or is unwilling or unable to act. For instance, if the chair has a conflict of interest
in relation to aparticular decision being considered by the members.

If both the chair and deputy-chair are absent, or are both unwilling to act, then the members
presentat that meeting may elect a person present to chair the meeting.

6.5 Conduct of general meetings

General conduct

The chair of a general meeting is responsible for the general conduct of the meeting and for
the procedures to be adopted at the meeting. As such the chair may introduce any

procedures which heor she thinks necessary or desirable for:

e proper and orderly debate or discussion; and

e the proper and orderly casting or recording of votes.

Adjourning meetings

The chair of a general meeting at which a quorum is present may, with the consent of the
majority ofmembers present at the meeting, adjourn the meeting to such time and place as
he or she thinks fit.However, no business is to be transacted at an adjourned meeting other
than the business left unfinished at the meeting at which the adjournment took place.

If a meeting is adjourned under rule 6.5 of the constitution, then notice of the adjournment

and the business to be considered at that adjourned meeting must be given to all persons
who were entitledto receive notice of the original meeting.

6.6 Decisions at general meetings
Resolutions, including special resolutions

In most circumstances, resolutions put for consideration at a general meeting will be
decided by amajority of votes cast by the members present at the meeting (including being
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present by technological means).

However, some resolutions must be passed by a higher percentage of members. These types
of resolutions are called ‘special resolutions’. A special resolution is a resolution that must be
passed byat least 75% of members present at the meeting (including being present by
technological means).

For instance, a special resolution of AISA members is required in order for AISA to:

e change its name;
e change its constitution; and

e shut down and wind up.
Passing a resolution

Resolutions will almost always be determined by a ‘show of hands’. This doesn’t actually mean
raisingyour hand, but a vote can be conducted this way. “Show of hands’ really means
conducting a vote in a way where the chair can get a general idea of the decision of members
without having to actually count every vote. Another common approach is to ask all those in
favour to say “I”.

If voting by a show of hands does not give the chair a clear indication of the decision of the
members,then he or she may call a poll. The chair and the members present can also call a poll
at any time.

See below under this section 6.6 for more on polls.

It is also important to note that each member present and entitled to vote may only cast one
vote on ashow of hands regardless of how many proxies they may hold.

Unless a poll is demanded, a declaration by the chair of the outcome of a vote together with an
entryrecording that outcome in the minutes of the meeting, is conclusive evidence of the
outcome withoutproof of the number or proportion of the votes recorded in favour of or against
the resolution.

Equal votes

If the number of votes cast for and against a resolution at a meeting of members is equal,
then the resolution is treated as lost.

Polls

A poll is a form of voting that allows each vote to be counted and for the vote itself to be
conducted ina confidential way.

All AISA members have one vote each. In these circumstances, the only times a poll is likely
to beneeded is if:

e avote on a ‘show of hands’ is too close for the chair to be able to decide the outcome
of thevote;

e in the view of the members or the chair, the vote would be best determined on a
confidentialbasis; or

e the chair forms the view that proxy votes should be counted.
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A poll may be demanded before or directly after a vote on a show of hands by:

e the chair of the meeting;
e atleast five members present and entitled to vote on the relevant resolution; or
e atleast 5% of the members present and entitled to vote on the relevant resolution.

If a poll is demanded, it will be taken when and in the manner that the chair directs, and the
result ofthe poll will be the resolution of the meeting at which the poll was demanded.

A poll cannot be demanded at a general meeting on the election of a chair of the meeting.

6.7 Votingrights
Each member has the right to exercise one vote on a show of hands and on a
poll. See the heading ‘Passing a resolution’ and heading ‘Polls’ under section 6.6

above).

6.8 Representation at general meetings
If you are entitled to vote on a matter at a general meeting of members, you may do so:

e inperson;
e by proxy; or
e by attorney.

Voting in person

At the moment, to vote at a meeting in person you can physically attend the general meeting
or by telephone. Our constitution allows us to conduct meetings by other electronic means
(see rule 6.1) sowe may, in time, provide other ways such as by video or web conferencing.

Proxies

A proxy is someone that attends a meeting and, with your permission, exercises your vote
on yourbehalf. You can either:

e direct the proxy on exactly how to cast your vote with respect to one or more of the
proposedresolutions being put to the meeting (eg, yes, no, abstain); or

e give your proxy the right to cast your vote in whichever way he or she thinks fit.

Note: The person you name as a proxy to vote on your behalf at a general meeting doesn’t
have tobe another AISA member, but can be if you wish.

If you cannot attend the meeting and you wish to appoint a proxy, then it is of course
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important toknow that the person you have appointed as your proxy will actually turn up at
the meeting.

If you do not know who to appoint as your proxy, or if you cannot be sure that the proxy will
actuallyattend the meeting, then you can choose to appoint the AISA chair as your proxy.

We take members’ voting rights seriously and believe that if a member clearly indicates an
intention for his or her vote to be exercised in his or her absence by completing and lodging a
proxy form, thenwe should do what we can to make sure that this happens. With this in mind,
if you do not complete the name of the proxy on the provided proxy form, then we will take it
that you have appointed the AISA chair as your proxy.

We also acknowledge that it is not always easy to attend a general meeting of AISA either in
personor by other electronic means we may be able to put in place. Having over 2000
members it is quite easy to foresee that we might end up with more proxies than attendees.
With this in mind, we have permitted the AISA chair to hold as many proxies as he or she is
given. All other proxy holders may only hold a maximum of three proxies.

However, in order for a proxy or attorney to vote at a general meeting, the relevant form
must be received by AISA at least three Business Days before the time scheduled for the
commencement ofthe meeting.

The authority of a proxy or attorney to speak and vote for you at a general meeting is
suspendedwhile you are present at the meeting unless the other members present at the
meeting resolve otherwise.

Voting by attorney

If you have appointed a power of attorney, that person may exercise your vote for you at a
generalmeeting so long as the chair of the meeting is satisfied that the person really is your
attorney.

Part D — Not-for-profit

7 Not-for-profit provisions

Rule 7 is a common rule for a not-for-profit organisation and, together with rule 10 relating to
windingup and the Scholarship Fund provisions in rule 11, goes to the very heart of what being
a not-for-profit means.

Under rule 7 members must not receive any of AISA’s assets or income except in relation to the
Scholarship Fund or in certain circumstances, described below. Instead, AISA’s assets and
income must be used in the pursuit of itspurpose.

AISA may, with the approval of the Board, make payment in good faith to a member (other than from

the Scholarship Fund referred to in rule 11):

e by way of reasonable and proper remuneration for any goods supplied or services
renderedto AISA (including remuneration as an employee or consultant);

e by way of interest on money lent to AISA at a reasonable and proper rate per
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annum not exceeding the rate for the time being charged by AISA’s bankers on
overdrawn accounts;

e by way of reasonable and proper rent for premises let by that member to AISA; and

e for authorised out-of-pocket expenses reasonably and properly incurred in
connection withthe affairs of AISA

Part E — Director and Secretary

8 Directors

8.1 Number of directors

We have set the minimum number of directors at six (this is a higher number than the three
required by law) and the maximum number of directors at 12e,. The maximum number of
directors can only be reduced or increased with members’ approval.

8.2 Becoming a director

We included rule 8.2(a) to make it clear that the management committee members of AISA
(when itwas an incorporated association) would automatically become directors of AISA upon
its conversionto a company limited by guarantee.

Now that AISA has converted to a company limited by guarantee,you can become a director of
AISA in three ways. They are:

e Election by Members at our annual general meeting. If you become a director this
way, youare elected to fill a three year term and are referred to as an ‘Elected
Director’;

e Appointment by the Board Nomination Committee (see below). If you become a director
this way, you will be appointed to fill aterm of up to three years as determined by the
Board Nominations Committee and will be referred to as an ‘AppointedDirector’; and

e Appointment by the directors to fill any vacancy in the number of Elected Directors
however arising. If you become a director this way, you will be appointed by the Board
for the period upto the next AISA annual general meeting, at which point you must
retire.

Regardless of how you become a director:

e you must first be an AISA member and meet the director eligibility criteria (see rule 8.5); and

e the members can remove you from the Board by resolution at a meeting of
members. Seesection 6.1 for information about general meetings called by
members.

To assist with the assessment of appropriate candidates for appointment to the Board, the directors
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will establish a Board Nomination Committee (Nomination Committee) comprised of:

1) three directors of AISA;

2) three Branch Executives;

3) three members of the Executive Advisory Board; and
4) three Fellows of AISA.

Other than the three directors of AISA, none of the other members in (2)-(4) above can be directors of
AISA. This is to ensure the independence of the Nomination Committee.

A Nomination Committee member’s appointment cannot be terminated by the Board, only by:

1) aresolution of the members in a general meeting; or
2) aresolution of the Nomination Committee if the member fails to attend three consecutive
Nomination Committee meetings.

8.3 Ratio of Elected Directors and Appointed Directors

We believe in maintaining a democratic process when forming the Board. We also acknowledge
thata well-balanced Board both with respect to skills and diversity is important to the good
governance ofAlSA.

It is for these reasons that we have adopted a hybrid approach where half of the director
positionsare specifically quarantined for directors elected by members and the remaining
positions are open to be filled at the discretion of the Board.

Taking this approach helps the Board to ensure that it has the most appropriate
representationavailable to it. For instance, it may be that the Elected Directors lack:

e appropriate geographic, gender or race representation; or

e appropriate skills (eg, legal, accounting, marketing, industry knowledge).
Appointing appropriate directors to fill these gaps will help ensure a strong, well-balanced
Board withthe appropriate skills and diversity required to manage the organisation.

So, if we work with the current director maximum of 12, the Board will be comprised as follows:

e 50% of 12, being six director positions are to be filled by ElectedDirectors; and
e the remaining six director positions are open to be filled at the discretion of the
Nomination Committee. It is important to note:
¢ while the Nomination Committee may appoint up to six directors, they may choose to appoint
less;
e an Appointed Director has limits placed on their period in office (see rule 8.4); and

e the members can remove one, some or all of the directors, including Appointed
Directors, by resolution at a meeting of members. See section 6.1 for information
about how members maycall a general meeting.

If the 6 positions specifically ear-marked for Elected Directors are not filled, or if an Elected
Director retires or is removed as a director before his or her term expires, then the Board can
appoint a personto fill this position if they wish, but only for a period up to the next AISA annual
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general meeting at which point that person must retire.

8.4 Directors time in office

You are to remain as a Director until the term of your office expires or until you resign, retire
or areotherwise removed as a director. However, subject to the restrictions described below,
you may bereappointed or re-elected.

We think it is important to put a check on the maximum continuous time any person can
remain as adirector. At the same time though, we don’t want you to be forced to leave if you,
the Board and the members believe you are doing a good job and should continue serving
AISA. With this in mind, we have drafted the constitution so that you must not:

e hold the office of Appointed Director for any more than six continuous years; and

¢ hold the office of a director for any more than nine continuous years unless
otherwiseresolved by a special resolution of Members.

The last things to note are that:

e if you have held office as a director for nine continuous years, you are eligible for re-
electionor re-appointment once a period of 12 months has expired since you last held
office as a director; and

e thisrule is not to be applied retrospectively — meaning that any time you spent in office
on the management committee of AISA when it was an incorporated association prior
to the adoption of this constitution is to be disregarded.

8.5 Qualifications and composition of directors

A well balanced board committed to the purpose of AISA is essential to AISA’s governance and
long term achievements. With this in mind, we may adopt specific policies relating to the
composition of theboard and skills and qualifications of directors from time to time. In general
terms though, to be eligible to become a director of AISA you must:

¢ have knowledge, and expertise relevant to and be committed to AISA’s
purpose andactivities; and

e be a member of AISA.

8.6 Vacation of office

Because AISA is a public company, directors are not permitted to remove other directors. Only
members can remove directors. However, your position will automatically become vacant if
you die aswell as in certain other circumstances.

So, unless the directors resolve to confirm your position, you will automatically cease being a
directorif you:

e cease being an AISA member;

e are, due to physical or mental impairment, unable to properly perform your
duties as adirector;
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e become bankrupt;
e are convicted of an indictable offence; or

e fail to attend more than three Board meetings in any six month period without
leave ofabsence approved by the Board.

8.7 Payments to directors

While you will not be paid for being a director, you can, so long as the Board approves, be:

e reimbursed for all reasonable authorised travelling and other expenses you properly
incur in connection with AISA’s affairs (including attending and returning from AISA
general meetings,Board meetings and meetings of committees and branches); and

e paid in another capacity other than that of director (eg, as an employee or as the
owner of avenue).

8.8 Interested directors
Contracting with a director

You may hold any other position in AISA, other than auditor, in conjunction with your
directorship. Youmay be appointed to that position for such time, on such terms and for such
pay as the Board determines.

If you enter into a contract or other arrangement with AISA, then such contract is not voided
merely because you hold office as a director or because of the fiduciary obligations arising out
of that office.

Personal interests

The Board has adopted a conflicts of interest policy that applies to all directors and senior staff
of AISA as well as to members of the Code of Ethics Review Committee and AISA branch
committees. This policy should be read in connection with rule 8.8 of the constitution which
provides that where you have a material personal interest in a matter to be considered at a
meeting, you must not be present while the matter is being considered at the meeting or vote
on the matter, unless the directorswho do not have a material personal interest pass a
resolution that permits you to do so.

If you are in any way interested in an arrangement (other than by having a material personal
interest)you may, despite that interest:

e be counted when determining whether a quorum is present at any Board meeting
consideringthat arrangement;

e sign or countersign any document relating to that arrangement; and

e vote in respect of the arrangement or any matter arising out of it.

8.9 Powers and duties of directors

Being a director, you, together with the rest of the Board, are responsible for managing the
businessof AISA. This means that, accept for certain matters that must be determined by the
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members, the Board may exercise all the powers that AISA has as a company.
The key decisions left to the members that cannot be made by the directors are:

e changing AISA’s name;

e changing AISA’s constitution;

e electing Elected Directors;

e closing down and winding up AISA; and
e appointing a new auditor.

Everything else is up to the Board, either directly or through others by way of delegation.
8.10 Directors’ meetings

Directors may hold meetings (including by technological means) for the conduct of
business andregulate them as they think fit.

8.11 Convening of meetings of directors

A meeting of directors may be convened by the chair, or by any three of the directors.

8.12 Notice of directors’ meetings

Notice of a directors’ meeting must be given to each current director, other than a director on
leave ofabsence approved by the Board. The notice must:

e begivenin a way permitted by rule 13;
e specify the time and place of and, if relevant, the form of technology for, the meeting; and

e state the nature of the business to be transacted at the meeting.

8.13 Quorum for directors’ meetings

The term ‘quorum’ refers to the minimum number of members that must be present before a
generalmeeting can go ahead. Quorum must then be present throughout the meeting. If there
is no quorumthen the meeting cannot go ahead.

The quorum for a Board meeting is half the directors holding office at the time of the meeting
(including being present byparticipating by electronic means such as by telephone). For
example, if there are 12 directors, a quorum is six directors.

If, within 30 minutes after the time appointed for the meeting, a quorum is not present, then
the meeting is to be cancelled and a new time and date set. The people who do turn up to
the meeting can still discuss any matter, including the matters that were on the agenda for
the meeting, but theycannot vote or otherwise make any decisions about those matters.

Without a quorum the Board would be unable to convene as a Board and make decisions

about the governance and management of AISA. To help ensure that this situation can be
remedied and does not cause major disruptions to AISA’s business, we have included what
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some might call a ‘safety net’rule. This rule provides that, if at any time there are less than the
number of directors required for a quorum, the remaining director or directors may act but
only:

e inanemergency;

e forthe purpose of convening an AISA general meeting; or

e forthe purpose of increasing the number of directors to the number required for a quorum.

8.14 Chair and deputy-chair
Determining the chair

Under rule 8.14(a), it is the job of the Board to appoint one of the directors as the chair.
Enabling theBoard to choose the chair has three key benefits. They are:

e the Board is well placed to assess the skills and expertise of all directors and to
determinewhich one is most suited to fill the role of chair, considering the needs of
AISA at the time;

e the Board is likely to operate more smoothly under the stewardship of a chair
that thedirectors themselves have appointed; and

e if the chair steps down, resigns as a director or if it turns out that the chair is not
suited to therole after all, the Board can replace the chair with another director.

Determining the deputy-chair
Under rule 8.14(b), the directors may, if they wish, appoint a director to the office of deputy-

chair. Thebenefits listed above associated with a Board appointed chair also apply with respect
to a Board appointed deputy-chair.

Term as chair or deputy-chair

The chair and deputy-chair are appointed for such period of time as the Board decides so long
as it isno longer than his or her actual term of office as a director.

Chairing meetings
The chair must preside as chair at each directors’ meeting unless he or she is unable to
attend or unwilling to act — because, for instance, he or she has a conflict of interest with

respect to a matterbeing considered by the Board.

If the chair is unable to attend a directors’ meeting or unwilling to act, then the deputy-chair, if
one hasbeen appointed, must preside as chair of that meeting.

If both the chair and deputy-chair are unable to attend a directors’ meeting or are unwilling to

act, thenthe directors present at that meeting must elect a person from among their number to
preside as chairfor that meeting.

8.15 Decisions of directors

If a quorum is present at a Board meeting (see 8.13 for more on quorum), then the directors
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presentcan go ahead with the meeting and can exercise all or any of the authorities, powers
and discretionsof the Board.

Questions considered at a Board meeting are decided by a majority of votes cast by the
directorspresent at the meeting.

If the number of votes cast for and against a resolution at a Board meeting is equal, then the
chair may break the deadlock by casting a second vote. It is called a second vote because the
chair mayhave already cast one vote as a director and, under this rule, may cast one more.

8.16 Decisions without meetings
Introduction

It is not always easy or convenient for the Board to gather for a meeting, particularly if the
decisionthat needs to be considered arises in-between the scheduled Board meetings and is
urgent. Rule

8.16 allows the directors to make decisions without meetings so long as they comply with:

e thelaw; and

e any policies and procedures relating to the passing of director resolutions as
determined bythe Board from time to time.

Current process
The Board may make a decision without a meeting if the following process is followed:

Step 1 - provide all directors with notice: A document (including an email) setting out the
resolution or resolutions to be considered must be sent to all directors other than a director
on leaveof absence approved by the Board.

Step 2 — unanimous approval of eligible directors required: In order for the
resolution orresolutions to be passed:

e all eligible directors must indicate that they are in favour of the resolution or resolutions; and

e the number of eligible directors voting on each resolution must be sufficient to make a
quorum(see rule 8.13).

Step 3 — confirmation of agreement if required: If a director signifies his or her agreement to
a document other than by signing it, that director must confirm his or her agreement by
signing the document at the next Board meeting he or she attends. However, failure to do so
does not invalidatethe matter to which the document relates.

Eligible directors
A director is not an “eligible director’ and may not vote if he or she:

e isonaBoardapproved leave of absence; or

e is disqualified from considering the resolution on the grounds that he or she is not
entitled atlaw to do so or has a conflict of interest.

When is the decision made?
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A decision of the Board made under rule 8.16 and as described here is taken to have been
madewhen the document (including an email) is last agreed to by a director.
Ways of signifying agreement to a resolution

A director may signify agreement to a document by signing the document or by notifying AISA
of his or her assent in person or by post, facsimile, electronic, telephone or other method of
written, audio oraudio visual communication.

8.17 Committees (including branches)
Introduction

Many not-for-profit organisations depend on the support of others for its work and success.
AISA is nodifferent. One way of harnessing the energy, skills, expertise and support of others is
through committees and, in AISA’s case, through branches. This rule 8.17 sets out the high level
principles that must be followed when establishing a committee.

Examples of the types of committees that we use from time to time are:

e risk and finance committee;
e policy committee;

e advocacy committee; and

e topic-specific committees.

Committees generally
Under rule 8.17(a), the Board may resolve to:

e establish one or more committees, including AISA branch committees, consisting
of suchpersons as it determines;

e delegate to each committee such of its powers as is required for the effective and
efficientrunning and administration of the committee;

e revoke any or all of the powers delegated to any committee and vary the nature and
scope ofthe powers delegated; and

e change the makeup of a committee at any time or dissolve it all together.

A committee must be conducted, and exercise the powers delegated to it, in accordance with
any directions of the Board which, for the avoidance of doubt, may be contained within a
policy, guidelinesor protocols.

Just because the Board has delegated certain tasks and powers to a committee (including a
branch committee), does not mean that it no longer has those powers. After all, the
responsibility remains with the Board at all times. In other words, the buck stops with the
Board regardless of what powers and to whom it delegates its powers and authority. This is
why the Board may continue to exercise allof its powers despite any delegation.

Branches

Because branches are such an important part of AISA, we have also created a stand-alone
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BranchPolicy which binds all members. In addition, rule 8.17(d) provides that each AISA
branch and eachmember connected with an AISA branch must:

e comply with the AISA Branch Policy;

o comply with all relevant AISA policies, procedures and other guidelines as may be in
forcefrom time to time; and

e exercise any powers delegated in accordance with any directions of the Board from
time totime.

8.18 Delegation to individuals

While the Board is responsible for the governance and direction of AISA, it cannot do everything
on itsown. AISA, like many other companies (both for profit and not-for-profit), engages
employees as well as directors and members to perform certain tasks or to take on certain
responsibilities.

So, rule 8.18 permits the Board to delegate any of its powers:

e toone or more directors;
e toone or more members; or
e toone or more employees.

Similar to the Board’s powers when it comes to delegating to committees (see rule 8.17), the
Boardmay delegate its powers to an individual for such time as it determine and may revoke
or vary any power delegated.

Rule 8.18(c) requires a person to whom any powers have been delegated to exercise such
powers inaccordance with any Board direction.

Again, as with delegation to committees, the Board may continue to exercise all of its powers
despiteany delegation.

It is important to note that a delegation under rule 8.18 does not need to be given to a
specified person. Instead, such delegation can be given to any person from time to time
holding, occupying orperforming the duties of, a specified office or position. For example,
certain powers and authorities can be delegated to whichever person happens to be filling the
role of CEO from time to time.

8.19 Validity of acts

An act done by a director or by the Board is not invalid just because:

e of adefectin the appointment of the director;
e the person is disqualified from being a director or has vacated office; or
e the person is not entitled to vote,

if that circumstance was not known by the director or the Board (as the case may be) when
the actwas done.
9 Secretaries
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AISA must have a company secretary. As such, the Board must appoint one. The secretary
may be,but does not need to be, a director.

In simple terms, the company secretary is the key contact between AISA and the relevant
corporate regulator which, at this stage, is the Australian Securities and Investments
Commission (ASIC). Dutiescommonly given to a company secretary include:

e ensuring that the necessary registers required by the law are established and
properlymaintained;

e ensuring that any required annual returns and annual reports are lodged with the
appropriateregulator on time; and

e ensuring the organisation of, and attend, meetings of the members and the
directors,including the sending out of notices, the preparation of agenda and the
compilation ofminutes.

As explained as part of the commentary of rule 4.1, if you are the secretary you can, but do
not needto, do all of the things listed. The drafting uses the word ‘ensure’ which means that
while the end responsibility lies with the secretary, you can delegate certain tasks to, or enlist
the help of, others.

A secretary’s appointment may be for the period, on the conditions and, unless the secretary is
also adirector, at the remuneration as determined by the Board.

A director may not be remunerated in his or her capacity as secretary.
Subject to any contract between the company and the relevant secretary, a secretary of the
companymay be removed or dismissed by the Board at any time, with or without cause. If that

person is a director, such removal or dismissal does not remove that person from office as a
director.

Part F — Winding up

10 Winding up

As previously explained at the commentary about rule 7, the winding up

provisions of anorganisation’s constitution are essential to demonstrating the not-

for-profit’ character.

Our winding up provisions are found at rule 10. In brief, rule 10 requires that if AISA is wound
up andthere is money left over (excluding the assets of the Scholarship Fund which are dealt
with in rule 11.10), the left over money must not be given to members and must instead be

given to one or more other not-for-profit organisations with a similar purpose to AISA.

If any of the leftover money is government funding, then that government funding must be
given back to the government department that gave the funding.

Part G — Scholarship Fund

11 Scholarship Fund
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11.1 Establishment of the Fund

This rule is important as it allows us to set up an AISA Scholarship Fund to provide money for
eligible scholarships, bursaries or prizes in Australia. A scholarship fund is a grant or pool of
money that is intended to be given to an individual directly for the purposes of paying for
some form of education.

The Scholarship Fund will be established in and will only operate in Australia. This is a legal
requirement.

We will register the Scholarship Fund as a charity with the Australian Charities Not-for-profits
Commission (ACNC) and apply for deductible gift recipient (DGR) status, meaning that
donations to the Scholarship Fund are tax deductable.

11.2 Fund Name

The name of the Scholarship Fund is the ‘Australian Information Security Association (AISA)
Foundation Scholarship Fund’. The directors can decide to change the name provided that it includes
the words ‘Public Fund’ or ‘Scholarship Fund’.

11.3 Purpose of the Fund

The purpose of the Scholarship Fund is to provide money for eligible scholarships, bursaries or prizes
which:

a) may only be awarded to eligible recipients, as set out in rule 11.7;
b) are open to individuals/groups of individuals in a region of at least 200,000 people;

c) promote the recipients’ education in an approved course (being a course which covers the
approved curriculum and courses at Australian educational institutions approved or recognised by
Australian educational authorities); and

d) are awarded on merit or for reasons of equity.
11.4 Maintaining Gift Fund

We will establish and maintain a Gift Fund for the Scholarship Fund. This includes setting up a
separate bank account for the Gift Fund in a way that identifies it as the Scholarship Fund bank
account. This is to ensure that all monies donated for the Scholarship Fund are kept separate from
other monies of AISA, which is a legal requirement. A gift is defined as the voluntary transfer of money
or property where the donor received no material benefit or advantage.

The Scholarship Fund must ensure that:

a) all gifts or tax deductible donations of money or property and any money received as a result of
those gifts donations (e.g. interest, dividends or the proceeds of sale of property) are received
into the Gift Fund; and

b) the Gift Fund receives no other monies/gifts/property.

11.5 Use of the Fund
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The Scholarship Fund will be operated on a not-for-profit basis and we will invite members of the
public to contribute gifts of money or property to the Scholarship Fund. This is important as the
Scholarship Fund is a public fund.

We can only use the Scholarship Fund for the purpose of providing eligible scholarships, bursaries or
prizes to those recipients approved by the Scholarships Committee. However, the Scholarship Fund
may be applied to:

i) the reasonable costs of managing the Scholarship Fund, for example, bank fees, stationery costs and
accounting/audit fees that are related directly to the Scholarship Fund; and

ii) reasonable compensation for services rendered/expenses incurred on behalf of AISA (including by
directors or members) in connection with the Scholarship Fund, provided that this is approved by the
directors.

11.6 Management Committee

The Board will set up a Scholarships Committee with at least 3 members to manage the Scholarship
Fund. The majority of the members must be Responsible Persons in order to meet the requirements
of the Scholarship Fund being a public fund. This means that they are a person responsible for
governing a charity and have a degree of responsibility to the community as a whole.

The directors delegate their powers to the members of the Scholarships Committee to the extent
necessary for their role on the Committee. The directors can terminate the appointment of a
Scholarships Committee member any time without notice.

All the provisions of the constitution in relation to meetings and resolutions of directors apply, to the
extent possible and with any necessary changes, to meetings and resolutions of the Scholarships
Committee.

The provisions relating to committees or branches referred to in rule 8.17 do not apply to the
Scholarships Committee.
11.7 Eligible Recipients

The criteria for being awarded a scholarship, bursary or prize are set out in rule 11.7 and include that
to be eligible a person must be an Australian citizen/permanent resident and enrolled in a course
approved by AISA and either:

e identify as a woman; or

e reside in a rural/regional area of Australia; or

e be financially disadvantaged/experiencing financial distress; or

e identify as an Aboriginal and/or Torres Strait Islander Australian.
11.8 Receipts

There are specific legal requirements for issuing a receipt for money or gifts donated to the Scholarship
Fund. These are that all receipts issued by AISA for donations to the Scholarship Fund must contain:

a) the name of the Scholarship Fund;
26

[Title]



b) the ABN of AISA;

c) that the receipt is for a gift or donation that is tax deductible;
d) the amount of the donation;

e) a description of any gift or property donated; and

f) the date that the donation was made.

11.9 Amendments

We have an obligation to notify the ATO if there is any change to the Scholarship Fund’s rules or to the

constitution that affect the winding up provisions of the Scholarship Fund.

11.10 Winding Up

Similar to the winding up provisions in rule 10, if the Scholarship Fund is wound up or its DGR
status is revoked, and there are surplus funds, the surplus money must not be given to
members and must instead be given to one or more other not-for-profit organisations with a
similar purpose to the Scholarship Fund. However, because the Scholarship Fund has DGR
status, an added requirement is that the organisation to which the surplus funds are
transferred must have DGR status.

The directors make the decision as to which organisation to transfer the surplus assess to. If
they do not do so, the court will make the decision.

Part H - Administrative matters

12 Minutes and records

12.1 Minutes

It is good governance practice to record and keep accurate minutes of the decisions of
directors,members and committees. It is also a requirement of the law.

So, the Board must ensure that the following minutes are recorded, approved and kept:

e meetings and resolutions of members;
e meetings and resolutions of directors; and
e meetings and resolutions of committees, including AISA branch committees.

These minutes can be kept in traditional minute books or in any other way that clearly identifies
them as minutes, that clearly and accurately records the decisions made, are kept
chronologically and arereadily accessible to those who are permitted to access them.

12.2 Inspection of records

Transparency and accountability are key elements of any good governance framework but
need to bebalanced against the need for confidentiality in some circumstances. It may also be
necessary to restrict access to Board minutes as they often contain confidential and sensitive
information.
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With this in mind, the Board may determine whether and to what extent, and at what time
and placesand under what conditions, the minute books, accounting records and other
documents of AISA will be open to inspection.

You may, upon reasonable notice to the Board, inspect any of AISA’s records, provided that
you onlyuse the information obtained for a proper purpose in connection with your
membership. Inthe case of Board minutes and resolutions, the Board may, at its complete
discretion, refuse to provide all or some of the directors’ minutes or provide such records in a
redacted form.

The Board is required by law to keep its records and registers up to date. As such you, together
with all other members, are required to provide us with such information as is required for
AISA to comply with this rule. If events occur which would cause the information contained in a
register maintained byAISA to be inaccurate, you must notify us in writing of the change within
21 days of the date of such change occurring.

13 Indemnity and insurance

To the extent permitted by law, AISA indemnifies its officers and auditors (both current and
past) for all losses or liabilities incurred by the person as an officer or auditor of the company
including, but notlimited to, a liability for negligence or for legal costs on a full indemnity basis.

This indemnity:
e may only be for losses or liabilities incurred as an officer or auditor of AISA (either

before orafter the adoption of this rule); and

e operates only to the extent that the loss or liability is not paid by insurance.

To the extent permitted by law, AISA may take out and pay for insurance for the benefit of its
officers(both current and past) against any liability incurred by the person as an officer of the
company including, but not limited to, a liability for negligence or for legal costs).

14 Notices

Both the law and technology change regularly. This is why we have not been too specific
about theways of providing notices and the associated procedures.

Rule 13 provides that any notice, document or other communication required or permitted to
be givenunder this constitution or law may be given in any manner (including through the use
of technology) so long as such manner complies with:

e thelaw; and

e any policies and procedures relating to the giving and receiving of notices,
documents andother communications as determined by the Board from time to
time.

We will strive to use electronic forms of communication (such as email) as much as possible in
our communications with you and will do what we can to enable you to communicate with us
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in the sameway. However, due to the law or practical reasons, it may be that we will need to

revert to hard copy paper communications or another form of communication altogether.

15 General

Common seal

Companies are no longer required to keep a common seal, but they can if they wish. AISA

has chosen not to use a common seal. If we decide that AISA will have a common seal, then
it must bekept and used in accordance with the law.

Jurisdiction

While AISA has a national reach, its registered address and principal place of business is

located inNew South Wales. This is why NSW has been stated as the jurisdiction governing
this constitution.
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