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1. DEFINITIONS AND INTERPRETATION 
 
1.1 Definitions 

The following definitions apply in this Constitution unless the context requires otherwise: 

Act or Corporations Act means the Corporations Act 2001 (Cth). 
 
Appointed Director means a person appointed by the Board as a Director in accordance with rule 
10.5. 
 
Annual General Meeting means the general meeting of the Members held in accordance with rule 
6.1(c). 
 
Auditor means the auditor of the Company appointed by the Members from time to time. 

 
Board means all or some of the Directors for the time being acting as a board. 
 
President means the person appointed under rule 10.11 to that role. 
 
Company means Institution of Surveyors NSW Ltd. 
 
Constitution means this Constitution. 
 
Vice President means the person appointed under rule 10.11 to that role. 
 
Director means a Director of the Company. 
 
Elected Director means a person elected as a Director in accordance with rule 10.4 or a person 
appointed to fill a casual vacancy in that position under rule 10.6(a). 
 
General Meeting means a general meeting of the Members held in accordance with rule 6. 

 
Member or Membership means a Member admitted to Membership of the Company. 
 
Membership Fee means the fee payable by a Member under rule 4.1. 

 
Objects means the Objects of the Company set out in rule 2.3. 
 
Officer means an officer of the Company within the meaning of section 9 of the Act. 
 
Regulation means any regulation, by-law or procedure made by the Board in accordance with rule 
13(d). 

 
Register of Members means the register of Members kept by the Company under the Act. 

 
Secretary means a person appointed as secretary of the Company under rule 17. 
 
Sydney Metropolitan Area means the geographic area of New South Wales as defined in 
Schedule 1 of this Constitution. 
 

1.2 Interpretation 
(a) Headings are for convenience only and do not affect interpretation. 

 
(b) The following rules of interpretation apply unless any contrary intention appears in this 

Constitution or the context requires otherwise. 
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(i) The singular includes the plural, and vice versa, and a gender includes other 
genders. 

 
(ii) If a word or phrase is defined, its other grammatical forms have a corresponding 

meaning. 
 

(iii) A reference to a person includes a corporation, trust, partnership, unincorporated 
body or other entity, whether or not it comprises a separate legal entity. 

 
(iv) A reference to a rule is a reference to a rule in this Constitution. 

 
(v) A reference to legislation or to a provision of legislation includes a modification or 

re-enactment of it, a legislative provision substituted for it and a regulation or 
statutory instrument issued under it. 

 
(vi) A word or phrase given a meaning in the Corporations Act has the same meaning 

in this Constitution. 
 

1.3 Replaceable Rules 
The replaceable rules in the Corporations Act do not apply to the Company. 
 

2. COMPANY NAME AND OBJECTS 
 
2.1 Company Name 

The name of the Company is Institution of Surveyors NSW Ltd. 

2.2 Type of company 
(a) The Company is a public company limited by guarantee. 

(b) The liability of the Members is limited. 

(c) Each Member undertakes to contribute to the assets of the Company in the event of it being 
wound up while they are a Member, or within one year after they cease to be a Member, 
for payment of the debts and liabilities of the Company and of the costs, charges and 
expenses of winding up, such amount as may be required, not exceeding $100.00. 

2.3 Objects of the Company 
(a) The Objects of the Company are to promote and advance the science, practice and 

profession of surveying and spatial information. 

(b) The Company pursues the Objects through a range of activities and services that may 
include but are not limited to: 

(i) Setting, promoting and maintaining standards of professional practice to facilitate 
professional accountability to the public; 

(ii) providing professional development and networking opportunities for Members and 
those working in the field of surveying and spatial information; 

(iii) advocating on behalf of the profession to key stakeholders including government, 
policy makers and the community; 

(iv) promoting and advancing knowledge and research in the field of surveying and 
spatial information; and 

(v) doing anything ancillary or incidental to the Objects. 

2.4 Powers of the Company 
Solely for the purpose of furthering the Objects, the Company has the legal capacity and powers set 
out in section 124 of the Act. 

2.5 Non-profit nature of Company 
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(a) The income and property of the Company, from wherever it is derived, must be applied 
solely toward the promotion of the Objects.   

(b) Subject to rule 2.5(c), no part of the income or property of the Company may be paid directly 
or indirectly, by way of dividend, bonus, or otherwise to the Members. 

(c) Nothing in rule 2.5(a) shall prevent any of the following, provided they are done in good 
faith: 

(i) the payment of remuneration to an employee of the Company or a Member or other 
person in return for: 

(a) services rendered (including personal services); or  

(b) any goods supplied to the Company, in the ordinary and usual course of 
business; 

(ii) payments to a Director in accordance with rule 11; 

(iii) the payment to Members of interest on any money borrowed from those Members 
for the Objects of the Company; and 

(iv) the benefit of any grant made in furtherance of any of the Objects. 

 
3. MEMBERSHIP 
 
3.1 Classes of Membership 

(a) The Company shall have the following classes of Membership: 

(i) Voting Members; and 

(ii) Non-voting Members. 

(b) The Board may provide for additional categories of Membership within each class on such 
conditions as the Board determines, provided that the rights of Members shall be in 
accordance with rule 3.2. 

3.2 Rights of Members 
(a) Unless the Members by special resolution decide otherwise, Membership of the Company 

attracts the following rights: 

(b) Voting Members – the right to: 

(i) receive notice of, attend and vote at any General Meeting of the Company;  

(ii) nominate for election as an Elected Director; and  

(iii) vote in any election of Directors in accordance with rule 10.4. 

(c) Non-voting Members are entitled to receive notices of and to attend general meetings, but 
are not entitled to speak unless at the invitation of the chair of the meeting. Non-voting 
Members do not have any voting rights. 

(d) For the purposes of clarity, the Board may extend privileges of membership, including 
privileges related to access to services provided, that may differ between classes and 
categories of membership and within categories of membership based on fees paid. 

3.3 Variation or cancellation of class rights  
(a) The rights attached to any class of Membership may only be varied or cancelled by a special 

resolution of the Company and: 

(i) by special resolution passed at a meeting of the class of Members whose rights are 
being varied or cancelled; or 

(ii) with the written consent of Members who are entitled to at least 75% of the votes 
that may be cast in respect of membership of that class. 
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(iii) the provisions of this Constitution relating to general meetings apply, with 
necessary changes, to separate class meetings as if they were general meetings. 

 

3.4 Criteria for Membership 
(a) Voting Membership is open to individuals who: 

(i) have the relevant qualifications and/or professional experience in surveying and/or 
spatial information; and 

(ii) satisfy any additional requirements for Voting Membership as prescribed by the 
Board and set out in the Regulations from time to time. 

(b) Non-voting Membership is open to individuals who:  

(i) do not otherwise qualify for Voting Membership but who in the opinion of the Board 
are engaged in or sufficiently connected to the profession of surveying and/or 
spatial information; and  

(ii) satisfy any additional requirements for Non-voting Membership as prescribed by 
the Board and set out in the Regulations from time to time. 

3.5 Application for Membership of the Company 
An applicant for Membership must:  

(a) provide the Board with a properly completed application in a form approved by the Board;  

(b) promise to pay the Membership Fee in accordance with the time specified in a notice issued 
to the applicant pursuant to rule 3.8(c); 

(c) agree in writing to be bound by this Constitution and any Regulations set by the Board from 
time to time; 

(d) agree in writing to be bound by any codes of ethics or of conduct applying to the Member; 

(e) comply with the criteria set out in rule 3.4 and any other relevant requirements set by the 
Board from time to time; and 

(f) be approved for Membership by the Board under rule 3.8. 

3.6 Consideration by the Board 
Where the Board receives an application for Membership it will consider the application at its next 
meeting or implement any other procedure for the prompt consideration of the application. 

3.7 Board may require further information 
The Board may, in its absolute discretion and without giving any reason, require an applicant for 
Membership to provide such further information as the Board determines. If the Board asks for more 
information under this rule 3.7, its determination of the application for Membership is deferred until 
the information is provided by the applicant. 

3.8 Decision on application 
(a) The Board will decide whether to accept or reject an application for Membership and on 

what conditions. 

(b) The decision of the Board will be final and binding and the Board shall not be required to 
provide any reasons for its decision. 

(c) If the Board accepts an application for Membership, it must, as soon as practicable notify 
the applicant as to: 

(i) the Class of Membership (and where applicable, the Category) to which the 
applicant has been admitted;  

(ii) the amount of any Membership Fee payable by that Member to the Company; and 

(iii) a date by which, and how payment must be made. 
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3.9 Member rights non-transferable 
None of the rights and privileges of a Member in relation to the Company shall be chargeable, 
transferable or transmissible by their own act or by operation of law or otherwise.  
 

3.10 Entry on Register of Members 
If the Company receives payment of the Membership Fee, within the time specified under rule 
3.8(c)(iii), the Company must enter the applicant’s name (and any other details required by the Act) 
in the Register of Members. 

3.11 Failure to pay the Membership Fee 
An application for Membership lapses if the Membership Fee is not paid in full on or before the date 
specified for its payment in accordance with rule 3.8(c)(iii). 

3.12 Register of Members 
The Company must keep a Register of Members in accordance with the Act. 

3.13 Member to notify changes 
A Member must promptly notify the Board of any change to their details as recorded in the Register 
of Members. 

 

4. MEMBERSHIP OBLIGATIONS 
 
4.1 Membership Fee 

(a) The Board may, from time to time, fix the amount of and time for payment of the Membership 
Fee payable by each Member. 

(b) The Board shall notify each Member of the amount of the Membership Fee for that Member 
and the date on which it is payable to the Company. 

4.2 Payment of Membership Fee 
A Member in receipt of a notice issued pursuant to rule 4.1(b) must pay the Membership Fee by the 
time specified in that notice. 

4.3 Failure or Refusal to Pay 
(a) If any Membership Fee of a Member remains unpaid for a period of 28 days after it becomes 

due, written notice will be given to the Member of that fact. 

(b) If any Membership Fee remains unpaid for more than 14 days after the date of a notice 
given under rule 4.3(a), the Board may cancel the membership of the Member and remove 
the Member’s name from the Register of Members. 

(c) The rights of a Member (including the right to vote) who has not paid any Membership Fee 
by the due date are suspended while the fee remains unpaid. 

4.4 Notice of Cancellation of Membership 
Where the Board cancels the Membership of a Member under rule 4.3(b), the Company must 
promptly notify that Member or, as the case may be, former Member, and note the cancellation 
(together with its date) in the Register of Members. 

4.5 Restoration of Membership 
On payment of the Membership Fee the Board may restore the Membership of a person whose 
Membership was cancelled under rule 4.3(b). The Board may impose any terms and conditions it 
determines on the restoration of Membership.  

4.6 Board may waive 
The Board may elect not to enforce payment, in whole or in part, of the Membership Fee or make 
such other arrangements as to payment as it thinks fit. 
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5. CESSATION OF MEMBERSHIP AND EXPULSION 
 
5.1 Cessation of Membership 

A Member shall cease to be a Member: 

(a) if the Member resigns in accordance with rule 5.2;  

(b) if the Member dies; 

(c) if the Member ceases to be eligible for membership in accordance with rule 3.4 unless the 
Board resolves otherwise;  

(d) if the Member becomes an individual who is, or whose estate is, liable to be dealt with in 
any way under the law relating to mental health; 

(e) if the Member is expelled under rule 5.5; 

(f) if the Member is suspended or removed from the NSW Register of Surveyors for 
professional misconduct and/or professional incompetence; 

(g) in any other circumstances prescribed in the terms of membership applicable to the Member 
or in the failure to satisfy any undertaking given by the Member upon them being admitted 
as a Member on the date that the Board resolves to cease the membership, unless the 
Board resolves otherwise;  

(h) if the Member is convicted of an indictable offence, on the date that the Board resolves to 
cease the membership unless the Board resolves otherwise; 

(i) if the Member’s membership is cancelled under rule 4.4; or 

(j) if the Member cannot be found by the Board upon reasonable enquiry. 

5.2 Resignation 
A Member wishing to resign from Membership may do so by giving notice in writing to the Secretary. 
Providing this will not reduce the number of Members to two or less, the resignation shall take effect 
from the date it is received by the Secretary or such later date specified in the notice of resignation. 

5.3 Money owing on cessation 
Any money owed by a Member to the Company at the time the Member ceases to be a Member: 

(a) remains owing to the Company; and 

(b) becomes payable immediately upon the Member ceasing to be a Member,  

and the Member shall not be entitled to be repaid the whole or any part of any money paid by that 
Member to the Company, unless the Board determines otherwise. 

5.4 Discipline of Members 
The Board will set out in the Regulations the procedures relating to the disciplining of Members and 
the circumstances which give rise to disciplinary proceedings. 

(a) The Board may establish or delegate to a disciplinary committee whose powers will be set 
out in the Regulations and which may include the power to: 

(i) investigate any complaints or disciplinary matters about a Member; 

(ii) determine the outcomes of any investigation or disciplinary hearing; and 

(iii) recommend to the Board what penalties to impose, if any, against a Member. 

(b) Procedural fairness must be applied to any procedures relating to the disciplining of 
Members. This includes ensuring that the Member: 

(i) is informed of the grounds upon which the disciplinary action is proposed to be 
taken; and 

(ii) has been given an opportunity to be heard in relation to the matter. 

5.5 Expulsion of Member 
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A Member may only be expelled from membership subject to the following provisions being fulfilled: 

(a) In the opinion of the Board, the Member:  

(i) has failed to comply with this Constitution or the Regulations; 

(ii) has failed to comply with any code of ethics or conduct referred to under rule 3.5(d); 

(iii) has brought the Company, its Members or the surveying profession into disrepute; 
or 

(iv) is guilty of any conduct which is unbecoming of a Member or prejudicial to the 
interests of the Company. 

(b) The Member is given 28 days written notice of the date when the Board will consider the 
matter of expulsion. The notice is to outline the grounds for expulsion and how the Member 
may address the Board or provide a written submission in response to the allegations. 

(c) If the Board resolves to expel the Member, the Member is notified within 14 days of the date 
of the resolution. The notice must state that the Member has 14 days from the date of the 
notice (or such later time as the Board may decide) to advise the Board in writing that the 
Member requires the matter to be referred to mediation. 

(d) If the matter is referred to mediation then the mediation must be conducted in such manner 
as the Board reasonably determines and in accordance with the rules of procedural 
fairness. Each party must pay an equal share of the cost of any mediation. 

(e) Once the mediation under rule 5.5(d) is concluded or if the Member gives no advice in 
writing under rule 5.5(c) then the Board may decide whether or not to endorse the resolution 
to expel the Member and it is only at that time that any resolution to expel the Member will 
be effective. 

(f) The Board’s decision in rule 5.5(e) is final.  

(g) There will be no liability for any loss or injury suffered by a Member as a result of any 
decision made in good faith under this rule 5.5. 

 

6. GENERAL MEETINGS 

6.1 Calling General Meetings 
(a) The Board may convene a General Meeting whenever they think fit. 

(b) In accordance with the Act, Members with at least 5% of the votes that may be cast at a 
General Meeting may call a General Meeting. 

(c) Subject to the Act, an Annual General Meeting must be held at least once in each calendar 
year and within 5 months after the end of the Company’s financial year.  

6.2 Period of Notice 
Subject to the provisions of the Act relating to short notice and special resolutions, at least 21 days’ 
notice of a General Meeting must be given in writing to those persons entitled to receive notice.  

6.3 Shorter notice 
 A General Meeting may be called on shorter notice if: 

(a) in the case of an Annual General Meeting, all Members entitled to attend and vote at that 
meeting agree beforehand; or 

(b) in the case of any other General Meeting, Members with at least 95% of the votes that may 
be cast at the meeting agree beforehand; but 

(c) a shorter notice period is not permitted in the case of a meeting of Members where the 
meeting is convened to consider a resolution to remove a Director, appoint a replacement 
Director, or remove an Auditor. 

6.4 Persons entitled to notice 
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Written notice of a General Meeting must be given to: 

(a) each Member entitled to attend or vote at the meeting; 

(b) each Director; and 

(c) the Auditor, if any. 

Except as provided in the Act, no other person is entitled to receive notice of General Meetings. 

6.5 Contents of notice  
A notice of a General Meeting must: 

(a) set out the place, date and time of the meeting; 

(b) if the meeting is to be held in 2 or more places, state the technology that will be used to 
facilitate this, and any details required to enable a Member to attend that meeting; 

(c) the general nature of the business of the meeting;  

(d) if a special resolution is to be proposed at the meeting, set out an intention to propose the 
special resolution and state the resolution;  

(e) include such statements about the appointments of proxies as required by the Act; 

(f) specify a place and electronic address for the purposes of proxy appointments; and 

(g) comply with any other requirements of the Act. 

6.6 Annual General Meetings 
(a) The business of an Annual General Meeting may include any of the following matters, even 

if not referred to in the notice of meeting: 

(i) consideration of the annual financial report, directors’ report and Auditor’s report; 

(ii) appointment of the Auditor; and 

(iii) fixing the Auditor’s remuneration. 

(b) The business of an Annual General Meeting may also include: 

(i) any business which under this Constitution or the Act is required to be transacted 
at an Annual General Meeting; and 

(ii) any other business which may be lawfully transacted at a General Meeting. 

(c) The chair of an Annual General Meeting must allow a reasonable opportunity for the 
Members as a whole at the meeting to: 

(i) ask questions about or make comments on the management of the Company; and 

(ii) ask the Auditor or its representative (if any), questions relevant to the conduct of 
the audit and preparation and content of the auditor’s report for the Company. 

6.7 Technology 
The Company may hold a General Meeting at two or more venues using any technology that gives 
the Members as a whole a reasonable opportunity to participate. Anyone using this technology is 
taken to be present in person at the meeting. 

6.8 Omission to give notice 
(a) The accidental omission to give notice of a General Meeting to or the non-receipt of notice 

of the General Meeting by a person entitled to receive notice, shall not invalidate the 
meeting or any resolution passed at that meeting. 

(b) Failure to give notice to any Member or non-receipt of notice by any Member of cancellation 
does not affect the validity of the cancellation of a proposed General Meeting. 

(c) Failure to give notice to any Member or the non-receipt of notice by any Member does not 
affect the validity of the postponement or variation of venue of a proposed General Meeting. 
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6.9 Cancellation or postponement of General Meeting  
The Board may cancel, postpone or change the venue of any General Meeting convened by them 
by notice in writing to all persons who are entitled to receive notice of that meeting, except where 
the cancellation, postponement or change of venue would be contrary to the Act. Any failure to give 
notice of cancellation, postponement or change of venue does not invalidate the cancellation, 
postponement or change of venue or any resolution passed at a postponed meeting. 

6.10 Adjournment of meetings 
The chair of a General Meeting at which a quorum is present: 

(a) in their discretion may adjourn the General Meeting; and 

(b) must adjourn the General Meeting if so directed by the meeting by ordinary resolution. 

6.11 Adjourned meeting 
(a) An adjourned General Meeting may only deal with the business that was left unfinished 

from the original General Meeting. 

(b) Notice of an adjourned General Meeting must only be given if a General Meeting has been 
adjourned for 30 days or more. 

7. PROCEEDINGS AT GENERAL MEETINGS 
7.1 Representation of Members 

A Member is taken to be present at a General Meeting if the Member is present in person or by 
proxy or attorney, or when applicable, by direct vote.  

7.2 Quorum  
The quorum for a general meeting is ten (10) Members that are entitled to vote and are present 
(see rule 7.1). Each individual present may only be counted once toward a quorum. 

7.3 Failure of quorum 
If a quorum is not present within 30 minutes from the time appointed for a General Meeting: 

(a) where the meeting was convened upon the requisition of Voting Members, the meeting is 
dissolved; or 

(b) in any other case: 

(i) the meeting stands adjourned to the day, time and place, that the Directors may 
determine and notify to the Members or, if no determination is made, the same day 
in the next week at the same time and place; and 

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

7.4 Chair of General Meetings 
(a) The President is entitled to preside as chair of any General Meeting. 

(b) Where a General Meeting is held and the President is unable to be present or is not present 
within 15 minutes after the time appointed for the meeting, or if the President is unable or 
unwilling to act as chair of the meeting, the following applies (in order of entitlement): 

(i) the Vice President will chair the meeting; 

(ii) the Directors present may choose one of their number to chair the meeting; or 

(iii) in the absence of all Directors or if none of the Directors present wish to act, the 
Members present may elect one of their number to be chair of the meeting. 

7.5 Method of voting 
(a) A resolution put to the vote of a General Meeting shall be decided on a show of hands 

unless a poll is demanded or required under this Constitution or the Act. 
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(b) On a show of hands, a declaration by the chair of the General Meeting is conclusive 
evidence of the result. 

 

(c) A poll may be demanded on any resolution by the chair or at least three Members present 
in person or by proxy or attorney. A demand for a poll may be withdrawn. 

(d) The chair of the meeting does not have a casting vote. 

7.6 Conduct of poll  
If a poll is properly demanded for a resolution: 

(a) and the resolution is for the adjournment of the General Meeting, the poll must be taken 
immediately at the place and in the manner that the chair of the meeting determines and 
declares; 

(b) in all other cases, the poll must be taken at the time and place and in the manner that the 
chair of the meeting determines and declares; 

(c) the result of the poll, as disclosed by the chair of the meeting at which the result is declared, 
is a resolution of the meeting at which the poll is demanded; and 

(d) an entry in the book containing the minutes of the meeting at which the result is declared 
recording that declaration is conclusive evidence of the fact that the declaration was made 
as so recorded. 

7.7 Resolutions determined by majority 
Whether on a show of hands, on a poll or on a ballot, an ordinary resolution is passed if the number 
of votes cast in favour of that resolution is greater than one half of the total number of votes cast. 

8. ENTITLEMENT TO ATTEND AND VOTE 
 
8.1 Entitlement to Vote 

(a) A Member is not entitled to vote at a General Meeting if the Membership Fee payable by 
the Member is overdue at the date of the meeting or the postponed or adjourned meeting. 

(b) Subject to these rules, each Member entitled to vote has one vote, either on a show of 
hands or a poll. 

8.2 Appointment of a proxy  
A Member may appoint a proxy to attend, speak and vote (as the case may be) at a General Meeting 
in their place by executing an instrument of proxy in any form that the Board may prescribe or accept. 

8.3 Proxy must vote as directed 
Where a Member’s instrument of proxy directs the appointee to vote in a specified way in respect of 
a particular item of business, the appointee must vote on that item of business in accordance with 
that direction. 

8.4 Deposit of instruments 
Any appointment of a representative is effective in respect of a particular General Meeting if, and only 
if, the following instruments are actually received (which includes receipt of a copy of those 
instruments by legible electronic transmission) by the Company at its registered office (or another 
place notified by the Board) at least 48 hours (or any shorter time that the Board determines) before 
the time notified for that meeting: 

(a) in the case of a proxy, the instrument of proxy and, if it is executed pursuant to a power of 
attorney, the relevant power of attorney or an office copy or certified copy of the power of 
attorney; and 

(b) in the case of a person appointed pursuant to a power of attorney, the power of attorney or 
an office copy or certified copy of the power of attorney. 

8.5 Multiple Appointments 
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Where the Company has received an instrument of proxy from a Member the appointment made by 
that instrument is and remains valid until the Company receives:  

(a) a power of attorney entitling the nominated person to attend and vote at the meeting; 

(b) written notification of either the revocation of the appointment of the proxy; or 

(c) another instrument of proxy from the Member bearing a later date.  

8.6 Objections to Right to Vote  
An objection may be raised with the chair of a General Meeting as to the qualification of a purported 
voter or the admission or rejection of a vote by any person present and entitled (or claiming to be 
entitled) to vote. That objection may be made only at the General Meeting or adjourned meeting at 
which the purported voter wishes to vote or the vote objected to is given or tendered. In relation to 
that objection: 

(a) the decision of the chair of the meeting is final and conclusive; and 

(b) a vote that is not disallowed is valid and effective for all purposes. 

9. DIRECT VOTING 
 

The Board may determine that at any General Meeting, a Member who is entitled to attend and vote 
on a resolution at that meeting is entitled to a direct vote in respect of that resolution. A “direct vote” 
includes a vote delivered to the Company by post or any electronic means approved by the Board. 
The Board may prescribe Regulations in relation to Direct Voting, including specifying the form, 
method and timing of giving a Direct Vote at a meeting in order for the vote to be valid. 

 
10. BOARD OF DIRECTORS 
 

10.1 Number of Directors 
(a) There will be a maximum of 10 Directors comprising: 

(i) Eight (8) Directors elected by the Voting Members (Elected Directors) of which no 
more than four (4) may be from the Sydney Metropolitan Area as determined by 
their address recorded in the Register of Members; and 

(ii) no more than two (2) Directors appointed by the Board under rule 10.5 (Appointed 
Directors). 

(b) There must not be less than four (4) Elected Directors. 

10.2 Qualification and eligibility to be a Director 
(a) In addition to the circumstances which disqualify a person from managing a corporation 

under the Act, no person who has been an insolvent under administration within the 
previous five years is eligible to become a Director. 

(b) The election or appointment of a Director will have no effect unless the person provides the 
Secretary with a written consent to act for the purposes of section 201D of the Act. 

(c) Elected Directors must be Voting Members. 

(d) To be eligible to stand for election or appointment as a Director, an individual:  

(i) must not be subject to any circumstance in accordance with rule 10.8 that would 
result in them ceasing to be a Director once elected or appointed; and 

(ii) if a Member, must not have any overdue fees payable under rule 4. 

10.3 Term and retirement of Directors 
(a) The term of office for Elected Directors will be from the conclusion of the relevant Annual 

General Meeting at which their election is announced until the conclusion of the second 
following Annual General Meeting. Subject to rule 10.3(d), a retiring Elected Director may 
be eligible for re-election. 
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(b) The terms of Elected Directors will be staggered so that elections for 4 Elected Director 
positions on the Board will normally be conducted in conjunction with each Annual General 
Meeting. 

(c) The term for an Appointed Director shall be such period no greater than two (2) years from 
the date of appointment as determined by the Board, but they may be re-appointed subject 
to rule 10.3(d). 

(d) The maximum continuous period for which a person may hold office as a Director is six (6) 
years (Maximum Continuous Period). 

(e) The Maximum Continuous Period does not include any period from a person’s appointment 
to fill a casual vacancy under rule 10.6. 

(f) A person who has held office as a Director for the Maximum Continuous Period is eligible 
for re-election or reappointment after a period of two (2) years from the date the person last 
held office as a Director. 

10.4 Election of Elected Directors 
(a) Subject to this rule 10.4, the Board may make Regulations regarding the procedures for the 

conduct of elections and the nomination process. 

(b) At least 9 weeks before the Annual General Meeting, the Board must give notice of the 
number of vacancies that may be filled with reference to rule 10.1(a)(i) and invite 
nominations from eligible Voting Members for election as Elected Directors.  

(c) Nominations of candidates for election as an Elected Director must be received by the 
Secretary in the time prescribed in the Regulations. 

(d) The nomination form will:  

(i) be in writing in the form determined by the Board from time to time; 

(ii) include any required information (such as the candidate’s skills and experience) as 
determined by the Board from time to time; 

(iii) contain the signed consent of the candidate. 

(e) At the close of nominations if there are more candidates for election than there are vacant 
positions to be filled, then a ballot will be conducted in accordance with the Regulations set 
by the Board. 

(f) The Board will appoint a returning officer who must not be a Director or a candidate. 

(g) If at the close of nominations there are the same number or fewer candidates for election 
than there are vacant Elected Director positions to be filled, then all eligible candidates shall 
be deemed to have been elected and no ballot will be held. Any resulting vacancies in the 
position of Elected Directors shall be casual vacancies to which rule 10.6 applies. 

(h) The results of an election will be announced at the relevant Annual General Meeting. 

10.5 Appointed Directors 
(a) The Board may appoint up to two individuals to hold office as Appointed Directors upon 

such terms and conditions as the Board determines. 

(b) Appointed Directors must have skills, experience, perspectives or capabilities that the 
Board determine from time to time are important for the Board but which are not available 
to the Board from the Directors at that time. 

10.6 Casual vacancies 
(a) If a casual vacancy in the position of an Elected Director occurs, the Board may appoint an 

eligible Voting Member to fill the casual vacancy. Any Voting Member so appointed holds 
office for the remainder of the term of that vacancy. The appointee, if otherwise eligible, 
may be re-elected. 

(b) If a vacancy in the position of an Appointed Director occurs, the Board may appoint any 
individual in accordance with rule 10.5 at any time. 
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10.7 Alternate Directors 
Alternate Directors are not permitted. 

 

10.8 Vacation of Office 
The office of a Director immediately becomes vacant if the Director: 

(a) ceases to be a Director by virtue of the Corporations Act; 

(b) is prohibited by the Corporations Act from holding office or continuing as a Director; 

(c) is prohibited from holding or is removed from the office of Director by an order made under 
the Corporations Act; 

(d) becomes bankrupt or makes any general arrangement or composition with his or her 
creditors; 

(e) cannot fully participate in the management of the Company because of their mental 
incapacity or is a person whose estate is liable to have a person appointed, under the law 
relating to the administration of estates of persons who through mental or physical infirmity 
are incapable of managing their affairs, to administer it, or becomes in the opinion of the 
Board incapable of performing their duties; 

(f) resigns from their office of Director by notice in writing to the Company; 

(g) is removed by a resolution of the Company; 

(h) is absent without the consent of the Board from three (3) consecutive Board meetings, 
unless the Board resolves otherwise; 

(i) is convicted of an indictable offence and the Board does not within two (2) months after that 
conviction resolve to confirm the Director's appointment to the office of Director; 

(j) is an Elected Director and the person ceases to be a Voting Member; 

(k) becomes a paid employee of the Company; or 

(l) dies. 

10.9 Removal of Director by Company 
The Members may by ordinary resolution remove a Director before the expiration of the Director’s 
period of office.  

10.10 Less than Minimum Number of Directors 
Where the office of a Director becomes vacant, the continuing Directors may continue to act except 
where the number of Directors falls below the minimum number set by rule 10.1(b), in which case 
the continuing Directors may act only: 

(a) to appoint Directors up to that minimum number; 

(b) to convene a General Meeting; or 

(c) in an emergency. 

10.11 Office bearers – President & Vice President 
(a) The Board will elect, from amongst the Elected Directors, one Director to the position of 

President and one Director to the position of Vice President, at least annually and in any 
event at the first meeting of the Board following an Annual General Meeting. Subject to this 
rule, the Board may determine the period for which a Director is to be an office bearer. 

(b) The President and Vice President may not hold these positions beyond their retirement or 
removal as an Elected Director. 
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11. DIRECTORS’ REMUNERATION 
(a) Directors are entitled to such reasonable remuneration as the Board determines, subject to 

any aggregate limits on the amount of remuneration payable as fixed by the Voting 
Members in general meeting from time to time. 

(b) The Directors may be paid for reimbursement of out of pocket expenses incurred by the 
Director in the performance of any duty as a Director where the amount payable does not 
exceed an amount previously approved by the Board. 

(c) A Director may be paid for any service rendered to the Company by the Director in a 
professional or technical capacity where the provision of the service has the prior approval 
of the Board and where the amount payable is approved by the Board, and is not more than 
an amount which commercially would be reasonable for the service. 

12. MATERIAL PERSONAL INTEREST  
 
12.1 Director’s Duty to Disclose 

(a) Unless an exception under section 191 of the Act applies, if a Director has a material 
personal interest in a matter relating to the affairs of the Company, the Director must give 
the other Directors notice of that interest. 

(b) The notice required by rule 12.1(a) must be given at a Board meeting as soon as practicable 
after the Director becomes aware of their interest in the matter and must include: 

(i) the nature and extent of the interest; and 

(ii) the relation of the interest to the affairs of the Company. 

12.2 Standing Notice of Interest 
A Director with a material personal interest in a matter relating to the affairs of the Company may 
give standing notice of that ongoing interest in accordance with the Act. 

12.3 Participation and voting where Director has interest 
A Director who has a material personal interest in a matter that is being considered at a Board 
meeting shall not: 

(a) be present while the matter is being considered at the meeting; or 

(b) vote on the matter. 

13. POWERS OF THE BOARD 
 

(a) The business of the Company is to be managed by or under the direction of the Board who 
may exercise all powers of the Company that this Constitution and the Act do not require to 
be exercised by the Company in general meeting. 

(b) Without limiting the generality of rule 13(a), the Board may exercise all of the powers of the 
Company to: 

(i) borrow money; 

(ii) charge any property or business of the Company; 

(iii) issue debentures or give any security for a debt, liability or obligation of the 
Company or of any other person; and 

(iv) guarantee or become liable for the payment of money or the performance of any 
obligation by or of any other person. 

(c) The Board must determine generally how cheques, promissory notes, bankers drafts, bills 
of exchange or other negotiable instruments must be signed, drawn, accepted, endorsed 
or otherwise executed, as the case may be, by or on behalf of the Company and may revise 
or change that determination from time to time. 

(d) The Board may make and from time to time revoke or amend regulations not inconsistent 
with this Constitution to govern procedures and activities of the Company and its 
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organisation (Regulations). The Regulations, as they are in effect from time to time, bind 
the Directors and the Members. 

(e) A Regulation made or resolution passed by the Company does not invalidate any prior act 
of the Directors which would have been valid if that Regulation or resolution had not been 
made or passed. 

14. DELEGATION OF POWERS 

14.1 Delegation to Committees and others 
(a) The Directors may delegate any of their powers to: 

(i) a Committee; 

(ii) a Director; 

(iii) an employee of the Company; or 

(iv) any other person, 

(v) and may revoke that delegation. 

(b) The delegate must exercise the powers delegated in accordance with any directions of the 
Directors. 

(c) The exercise of the power by the delegate is as effective as if the Directors had exercised 
it. 

15. PROCEEDINGS OF THE BOARD 
15.1 Board Meetings 

(a) The Board may meet together for the despatch of business and adjourn and otherwise 
regulate their meetings as they see fit. 

(b) A Director may at any time request a Board meeting, and the Secretary upon the request 
of a Director, must convene a Board meeting. 

(c) Reasonable notice must be given to every Director of the place, date and time of every 
Board meeting. Notice of a Board meeting must be given by such means as have been 
agreed by all the Directors. Non-receipt of any notice of a Board meeting by a Director does 
not affect the validity of the convening of the meeting. 

(d) Unless the Board determines otherwise, the quorum for a Board meeting is a majority (more 
than 50%) of Directors. The quorum must be present for the whole Board meeting. 

(e) For the purposes of the Corporations Act, each Director, by consenting to be a Director 
consents to the use of each of the following technologies for holding a Board meeting: 

(i) video; 

(ii) telephone; 

(iii) any other technology that permits each Director to communicate with every other 
Director; or 

(iv) any combination of those technologies. 

(f) A Director may withdraw the consent given under rule 15.1(e) in accordance with the Act, 
any notice of withdrawal to be provided within a reasonable time before the Board meeting. 

15.2 Chair of Board meetings 
The President will act as chair at all meetings of the Board. If the President is not present or is unable 
or unwilling to act within 15 minutes after the time appointed for a meeting or has notified an intention 
not to be present and able and willing to act, the following may act as chair (in order of entitlement): 

(a) the Vice President; or 

(b) a Director chosen by the majority of Directors present at the meeting. 

15.3 Exercise of powers by Board 
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Subject to rule 14, a power of the Board is exercisable only: 

(a) by resolution at a meeting of the Board at which a quorum of Directors is present; or 

(b) by a written resolution of the Directors under rule 15.4. 

15.4 Written resolution of Directors 
(a) If a majority of the Directors entitled to vote on a resolution have signed a document to the 

effect that they support the resolution (the terms of which are set out in the document), then 
a resolution in those terms is taken to have been passed by the Board without a meeting. 
The resolution is passed when the document is last signed by the Directors who constitute 
such a majority. 

(b) For the purposes of rule 15.4(a): 

(i) two or more separate documents in identical terms, each of which is signed by one 
or more Directors, is to be treated as one document; and 

(ii) any form of electronic transmission including an email, containing the text of the 
document expressed to have been signed by a Director and sent to the Company 
is a document signed by that Director at the time of its receipt by the Company. 

(c) Any document referred to in this rule 15.4 must be sent to every Director who is entitled to 
vote on the resolution. 

15.5 Validity of acts of Directors 
Each resolution passed or act or thing performed or done by, or with the participation of, a person 
acting as a Director or member of a Committee in respect of whom it is later discovered there was 
some defect has no bearing, and any actions performed by that person are considered valid and 
effective unless otherwise determined by the Board. 

16. COMPANY ADMINISTRATION 
16.1 Minutes  

(a) The Company must keep minute books in which it records: 

(i) proceedings and resolutions of general meetings; 

(ii) proceedings and resolutions of Board meetings; 

(iii) proceedings of Committee meetings; 

(iv) resolutions passed by Members without a meeting; and 

(v) resolutions passed by the Board without a meeting.  

(b) The Company must ensure that the minutes of a meeting are signed by the chair of the 
meeting at which the proceedings were held or by the chair of the next succeeding meeting, 
within a reasonable time after the meeting. 

16.2 Inspection of Records  
The Board may determine whether and to what extent, at what times and places and under what 
conditions, the accounting records and other documents of the Company, will be open to the 
inspection of Members other than Directors. A Member other than a Director does not have the right 
to inspect any document of the Company except as provided by law or authorised by the Board. 

16.3 Execution of documents 
(a) The Company may execute a document only if authorised: 

(i) by the Directors; or 

(ii) in accordance with any delegation made by the Directors. 

(b) Without limiting the manner in which the Company may execute any approved contract, 
including as permitted under the Act, the Company may execute any agreement, deed or 
other document by: 

(i) 2 Directors signing the same; or 
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(ii) 1 Director and 1 Secretary signing the same. 

(c) Nothing in this Constitution requires the Company to execute any agreement, deed or other 
document under common seal for the same to be executed effectively by the Company. 

16.4 Common Seal 
The Company may have a common seal. If the Company has a seal: 

(a) It may only be used with the authority of the Board; and 

(b) Every document to which the seal is affixed must be signed by a Director and countersigned 
by another Director, the Secretary, or a person appointed by the Board to countersign that 
document or class of documents in which that document is included. 

17. SECRETARY 
The Company must have at least one Secretary who is to be appointed by the Board. A Secretary 
holds office on the terms and conditions (including as to remuneration) determined by the Board. 

18. ACCOUNTS AND AUDIT 
 
18.1 Company to keep accounts 

The Board must cause: 

(a) the Company to keep the accounting records and prepare the financial statements required 
by the Act; and 

(b) the accounts and any other documents required by the Act to be sent to Members and laid 
before General Meetings as required by the Act. 

18.2 Audit 
The Board must cause: 

(a) the accounts of the Company to be audited as required by the Act; and 

(b) the auditor’s report to be sent to Members and laid before General Meetings of the 
Company as required by the Act.  

19. NOTICES 
 
19.1 Service of notices by Company 
 The Company may give notice to a Member: 

(a) personally; 

(b) by sending it by post to the address for the Member or alternative address nominated by 
the Member; or 

(c) by sending it to an email address or other electronic means nominated by the Member. 

Notices shall be sent to the address of the person to be served as stated in the Register of 
Members or the address (physical or electronic) last advised to the Company. 

19.2 Time of service 
(a) A document sent by electronic transmission is taken to have been received on the day after 

it has been transmitted. 

(b) A document sent by post is taken to have been received on the third day after it was posted. 

19.3 Evidence of service 
A certificate in writing signed by a Director or the Secretary stating that a document was sent to a 
Member by post or electronic transmission on a particular date is conclusive evidence that the 
document was sent on that date. 

19.4 Counting of days 
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In calculating the period of notice for the purposes of rule 6.2, both the day on which the notice is 
given or taken to be given, and the day of the meeting convened by the relevant notice shall not be 
counted.  

 
20. INDEMNITY 

 
Subject to Part 2D.2 of the Act, a person who is or has been an Officer (as defined in the Act) of the 
Company is indemnified (to the maximum extent permitted by law), out of the assets of the Company 
against any liability incurred by the person as an Officer: 

(a) to another person (other than the Company or a related body corporate) unless the liability: 

 
(i) is for a pecuniary penalty order made under section 1317G of the Act or a 

compensation order made under section 1317H of the Act; or 
(ii) arises out of conduct involving a lack of good faith; and 

 
(b) for legal costs and expenses incurred by the person, unless the costs and expenses are 

incurred: 

(i) in defending or resisting proceedings in which the person is found to have a liability 
for which they could not be indemnified under section 199A(2) of the Act; 

(ii) in defending or resisting criminal proceedings in which the person is found guilty; 
(iii) in defending or resisting proceedings brought by ASIC or a liquidator for a court 

order if the grounds for making the order are found by the court to have been 
established; or 

(iv) in connection with proceedings for relief of the person under the Act in which the 
court denies the relief. 

 
21. INSURANCE 

 
Except to the extent precluded by the Act (including under section 199B), the Company may pay or 
agree to pay a premium in respect of a contract insuring the person who is or has been an Officer (as 
defined in the Act) of the Company or a related body corporate of the Company against any liability: 

(a) incurred by the person as such an Officer which does not arise out of conduct involving a 
wilful breach of duty in relation to the Company or a contravention of sections 182 or 183 
of the Act; or 

(b) for costs and expenses incurred by the person in defending proceedings as such an Officer, 
whether civil or criminal and whatever their outcome. 

 
22. GENERAL AUTHORISATION 

 
Where the Corporations Act authorises or permits a company to do any thing if so authorised by its 
Constitution, the Company is authorised by this rule to do that thing. 
 

23. WINDING UP 
 
(a) In the event of the winding up or dissolution of the Company, any remaining assets, after 

deduction of liabilities, must be transferred as determined by the Members to a fund, 
authority or institution whose constitution: 

(i) requires it to have objects or purposes similar to those of the Company; and 

(ii) prohibits it from making distributions to its members to at least the same extent as 
set out in rule 2.5(b) of this Constitution. 

(b) The determination as to the fund, authority or institution to be given the surplus assets must 
be made by a special resolution of Members at or before the time of winding up. If the 
Members do not make this determination, the Company may apply to the Supreme Court 
of New South Wales to make this decision. 
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24. TRANSITIONAL PROVISIONS 
 

24.1 Definitions 
In these transitional provisions (rule 24): 

(a) AGM means the annual general meeting; 

(b) Adoption Date means the date on which this Constitution was adopted by the Members. 

24.2 Continuing Membership 
At the Adoption Date, Members on the Register of Members will be classified as follows: 

(a) Members, Fellows and Honorary Fellows will be classified as Voting Members in 
accordance with this Constitution; 

(b) Graduate, Associate, Affiliate and Student members will be classified as Non-voting 
Members in accordance with this Constitution. 

(c) Pursuant to clause 3.1(b), the Board may determine further sub-categories under which 
each Member may be classified. 

24.3 Transition - Board of Directors 
At the Adoption Date, the members of the Board as at the conclusion of the 2020 AGM will continue 
as Elected Directors under this Constitution, even if that results in more Elected Directors than is 
allowed under rule 10.1(a)(i). 

24.4 Transition – Rotation of Directors  
(a) At the 2021 AGM half of the Elected Directors in office at the time (rounded up if not a whole 

number) will retire and prior to that AGM, elections will be held for 4 Elected Director 
positions. The Elected Directors to retire will be determined by agreement among 
themselves with consideration to the ratio of metropolitan-based and regionally based 
Directors on the Board. If the Directors cannot agree then the drawing of lots will determine 
which Directors are to retire. The Directors to retire may stand for re-election if eligible under 
this Constitution. 

(b) At the 2022 AGM the remaining individuals who became Elected Directors under rule 24.3 
will retire and prior to that AGM, elections will be held for 4 Elected Director positions. The 
Directors to retire may stand for re-election if eligible under this Constitution. 

(c) An individual who became an Elected Director under rule 24.3 and who remains in office 
as a Director after the next AGM at which they retire and are re-elected, the counting of the 
Maximum Continuous Period under rule 10.3(d) will commence only after that next AGM at 
which they are re-elected. 

24.5 Appointed Directors 
There are no Appointed Directors in office on the Adoption Date. The Board from the Adoption Date 
may appoint up to two Appointed Directors in accordance with rule 10.5 even if that results in there 
being more than the maximum number of 10 Directors under rule 10.1. 

24.6 Transition – Office bearers 
On the Adoption Date: 

(a) The President under the previous constitution will continue as President under this 
Constitution until they are replaced in accordance with this Constitution. 

(b) The President-elect under the previous constitution will become the Vice President under 
this Constitution until they are replaced in accordance with this Constitution. 

(c) The remaining office bearers under the previous constitution (Honorary Secretary and 
Honorary Treasurer) cease to be office bearers in those roles but remain Directors. 

24.7 Committees of the Board 
On the Adoption Date, any existing committee established under the previous constitution will 
continue until such time as the Board determines that they are to cease. 
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24.8 Deletion of transition rule when no longer applicable 
When there are no Directors in office to which rule 24.4(c) applies, then this rule 24 will have no 
application and shall be removed from the Constitution and replaced with the word ‘deleted (date)’. 
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Schedule 1 Sydney Metropolitan Area map 
The areas highlighted in the map below constitute the Sydney Metropolitan Area. 
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	(ii) with the written consent of Members who are entitled to at least 75% of the votes that may be cast in respect of membership of that class.
	(iii) the provisions of this Constitution relating to general meetings apply, with necessary changes, to separate class meetings as if they were general meetings.


	3.4 Criteria for Membership
	(a) Voting Membership is open to individuals who:
	(i) have the relevant qualifications and/or professional experience in surveying and/or spatial information; and
	(ii) satisfy any additional requirements for Voting Membership as prescribed by the Board and set out in the Regulations from time to time.

	(b) Non-voting Membership is open to individuals who:
	(i) do not otherwise qualify for Voting Membership but who in the opinion of the Board are engaged in or sufficiently connected to the profession of surveying and/or spatial information; and
	(ii) satisfy any additional requirements for Non-voting Membership as prescribed by the Board and set out in the Regulations from time to time.


	3.5 Application for Membership of the Company
	(a) provide the Board with a properly completed application in a form approved by the Board;
	(b) promise to pay the Membership Fee in accordance with the time specified in a notice issued to the applicant pursuant to rule 3.8(c);
	(c) agree in writing to be bound by this Constitution and any Regulations set by the Board from time to time;
	(d) agree in writing to be bound by any codes of ethics or of conduct applying to the Member;
	(e) comply with the criteria set out in rule 3.4 and any other relevant requirements set by the Board from time to time; and
	(f) be approved for Membership by the Board under rule 3.8.

	3.6 Consideration by the Board
	3.7 Board may require further information
	3.8 Decision on application
	(a) The Board will decide whether to accept or reject an application for Membership and on what conditions.
	(b) The decision of the Board will be final and binding and the Board shall not be required to provide any reasons for its decision.
	(c) If the Board accepts an application for Membership, it must, as soon as practicable notify the applicant as to:
	(i) the Class of Membership (and where applicable, the Category) to which the applicant has been admitted;
	(ii) the amount of any Membership Fee payable by that Member to the Company; and
	(iii) a date by which, and how payment must be made.


	3.9 Member rights non-transferable
	3.10 Entry on Register of Members
	3.11 Failure to pay the Membership Fee
	3.12 Register of Members
	3.13 Member to notify changes

	4. MEMBERSHIP OBLIGATIONS
	4.1 Membership Fee
	(a) The Board may, from time to time, fix the amount of and time for payment of the Membership Fee payable by each Member.
	(b) The Board shall notify each Member of the amount of the Membership Fee for that Member and the date on which it is payable to the Company.

	4.2 Payment of Membership Fee
	A Member in receipt of a notice issued pursuant to rule 4.1(b) must pay the Membership Fee by the time specified in that notice.

	4.3 Failure or Refusal to Pay
	(a) If any Membership Fee of a Member remains unpaid for a period of 28 days after it becomes due, written notice will be given to the Member of that fact.
	(b) If any Membership Fee remains unpaid for more than 14 days after the date of a notice given under rule 4.3(a), the Board may cancel the membership of the Member and remove the Member’s name from the Register of Members.
	(c) The rights of a Member (including the right to vote) who has not paid any Membership Fee by the due date are suspended while the fee remains unpaid.

	4.4 Notice of Cancellation of Membership
	4.5 Restoration of Membership
	4.6 Board may waive

	5. CESSATION OF MEMBERSHIP AND EXPULSION
	5.1 Cessation of Membership
	(a) if the Member resigns in accordance with rule 5.2;
	(b) if the Member dies;
	(c) if the Member ceases to be eligible for membership in accordance with rule 3.4 unless the Board resolves otherwise;
	(d) if the Member becomes an individual who is, or whose estate is, liable to be dealt with in any way under the law relating to mental health;
	(e) if the Member is expelled under rule 5.5;
	(f) if the Member is suspended or removed from the NSW Register of Surveyors for professional misconduct and/or professional incompetence;
	(g) in any other circumstances prescribed in the terms of membership applicable to the Member or in the failure to satisfy any undertaking given by the Member upon them being admitted as a Member on the date that the Board resolves to cease the member...
	(h) if the Member is convicted of an indictable offence, on the date that the Board resolves to cease the membership unless the Board resolves otherwise;
	(i) if the Member’s membership is cancelled under rule 4.4; or
	(j) if the Member cannot be found by the Board upon reasonable enquiry.

	5.2 Resignation
	5.3 Money owing on cessation
	(a) remains owing to the Company; and
	(b) becomes payable immediately upon the Member ceasing to be a Member,

	5.4 Discipline of Members
	(a) The Board may establish or delegate to a disciplinary committee whose powers will be set out in the Regulations and which may include the power to:
	(i) investigate any complaints or disciplinary matters about a Member;
	(ii) determine the outcomes of any investigation or disciplinary hearing; and
	(iii) recommend to the Board what penalties to impose, if any, against a Member.

	(b) Procedural fairness must be applied to any procedures relating to the disciplining of Members. This includes ensuring that the Member:
	(i) is informed of the grounds upon which the disciplinary action is proposed to be taken; and
	(ii) has been given an opportunity to be heard in relation to the matter.


	5.5 Expulsion of Member
	(a) In the opinion of the Board, the Member:
	(i) has failed to comply with this Constitution or the Regulations;
	(ii) has failed to comply with any code of ethics or conduct referred to under rule 3.5(d);
	(iii) has brought the Company, its Members or the surveying profession into disrepute; or
	(iv) is guilty of any conduct which is unbecoming of a Member or prejudicial to the interests of the Company.

	(b) The Member is given 28 days written notice of the date when the Board will consider the matter of expulsion. The notice is to outline the grounds for expulsion and how the Member may address the Board or provide a written submission in response to...
	(c) If the Board resolves to expel the Member, the Member is notified within 14 days of the date of the resolution. The notice must state that the Member has 14 days from the date of the notice (or such later time as the Board may decide) to advise th...
	(d) If the matter is referred to mediation then the mediation must be conducted in such manner as the Board reasonably determines and in accordance with the rules of procedural fairness. Each party must pay an equal share of the cost of any mediation.
	(e) Once the mediation under rule 5.5(d) is concluded or if the Member gives no advice in writing under rule 5.5(c) then the Board may decide whether or not to endorse the resolution to expel the Member and it is only at that time that any resolution ...
	(f) The Board’s decision in rule 5.5(e) is final.
	(g) There will be no liability for any loss or injury suffered by a Member as a result of any decision made in good faith under this rule 5.5.


	6. GENERAL MEETINGS
	6.1 Calling General Meetings
	(a) The Board may convene a General Meeting whenever they think fit.
	(b) In accordance with the Act, Members with at least 5% of the votes that may be cast at a General Meeting may call a General Meeting.
	(c) Subject to the Act, an Annual General Meeting must be held at least once in each calendar year and within 5 months after the end of the Company’s financial year.

	6.2 Period of Notice
	6.3 Shorter notice
	(a) in the case of an Annual General Meeting, all Members entitled to attend and vote at that meeting agree beforehand; or
	(b) in the case of any other General Meeting, Members with at least 95% of the votes that may be cast at the meeting agree beforehand; but
	(c) a shorter notice period is not permitted in the case of a meeting of Members where the meeting is convened to consider a resolution to remove a Director, appoint a replacement Director, or remove an Auditor.

	6.4 Persons entitled to notice
	(a) each Member entitled to attend or vote at the meeting;
	(b) each Director; and
	(c) the Auditor, if any.

	6.5 Contents of notice
	(a) set out the place, date and time of the meeting;
	(b) if the meeting is to be held in 2 or more places, state the technology that will be used to facilitate this, and any details required to enable a Member to attend that meeting;
	(c) the general nature of the business of the meeting;
	(d) if a special resolution is to be proposed at the meeting, set out an intention to propose the special resolution and state the resolution;
	(e) include such statements about the appointments of proxies as required by the Act;
	(f) specify a place and electronic address for the purposes of proxy appointments; and
	(g) comply with any other requirements of the Act.

	6.6 Annual General Meetings
	(a) The business of an Annual General Meeting may include any of the following matters, even if not referred to in the notice of meeting:
	(i) consideration of the annual financial report, directors’ report and Auditor’s report;
	(ii) appointment of the Auditor; and
	(iii) fixing the Auditor’s remuneration.

	(b) The business of an Annual General Meeting may also include:
	(i) any business which under this Constitution or the Act is required to be transacted at an Annual General Meeting; and
	(ii) any other business which may be lawfully transacted at a General Meeting.

	(c) The chair of an Annual General Meeting must allow a reasonable opportunity for the Members as a whole at the meeting to:
	(i) ask questions about or make comments on the management of the Company; and
	(ii) ask the Auditor or its representative (if any), questions relevant to the conduct of the audit and preparation and content of the auditor’s report for the Company.


	6.7 Technology
	6.8 Omission to give notice
	(a) The accidental omission to give notice of a General Meeting to or the non-receipt of notice of the General Meeting by a person entitled to receive notice, shall not invalidate the meeting or any resolution passed at that meeting.
	(b) Failure to give notice to any Member or non-receipt of notice by any Member of cancellation does not affect the validity of the cancellation of a proposed General Meeting.
	(c) Failure to give notice to any Member or the non-receipt of notice by any Member does not affect the validity of the postponement or variation of venue of a proposed General Meeting.

	6.9 Cancellation or postponement of General Meeting
	6.10 Adjournment of meetings
	(a) in their discretion may adjourn the General Meeting; and
	(b) must adjourn the General Meeting if so directed by the meeting by ordinary resolution.

	6.11 Adjourned meeting
	(a) An adjourned General Meeting may only deal with the business that was left unfinished from the originaladjourned General Meeting.
	(b) Notice of an adjourned General Meeting must only be given if a General Meeting has been adjourned for 30 days or more.


	7. PROCEEDINGS AT GENERAL MEETINGS
	7.1 Representation of Members
	7.2 Quorum
	7.3 Failure of quorum
	(a) where the meeting was convened upon the requisition of Voting Members, the meeting is dissolved; or
	(b) in any other case:
	(i) the meeting stands adjourned to the day, time and place, that the Directors may determine and notify to the Members or, if no determination is made, the same day in the next week at the same time and place; and
	(ii) at the adjourned meeting, if a quorum is not present within 30 minutes from the time notified for the meeting, the meeting is dissolved.


	7.4 Chair of General Meetings
	(a) The President is entitled to preside as chair of any General Meeting.
	(b) Where a General Meeting is held and the President is unable to be present or is not present within 15 minutes after the time appointed for the meeting, or if the President is unable or unwilling to act as chair of the meeting, the following applie...
	(i) the Vice President will chair the meeting;
	(ii) the Directors present may choose one of their number to chair the meeting; or
	(iii) in the absence of all Directors or if none of the Directors present wish to act, the Members present may elect one of their number to be chair of the meeting.


	7.5 Method of voting
	(a) A resolution put to the vote of a General Meeting shall be decided on a show of hands unless a poll is demanded or required under this Constitution or the Act.
	(b) On a show of hands, a declaration by the chair of the General Meeting is conclusive evidence of the result.
	(c) A poll may be demanded on any resolution by the chair or at least three Members present in person or by proxy or attorney. A demand for a poll may be withdrawn.
	(d) The chair of the meeting does not have a casting vote.

	7.6 Conduct of poll
	(a) and the resolution is for the adjournment of the General Meeting, the poll must be taken immediately at the place and in the manner that the chair of the meeting determines and declares;
	(b) in all other cases, the poll must be taken at the time and place and in the manner that the chair of the meeting determines and declares;
	(c) the result of the poll, as disclosed by the chair of the meeting at which the result is declared, is a resolution of the meeting at which the poll is demanded; and
	(d) an entry in the book containing the minutes of the meeting at which the result is declared recording that declaration is conclusive evidence of the fact that the declaration was made as so recorded.

	7.7 Resolutions determined by majority

	8. ENTITLEMENT TO ATTEND AND VOTE
	8.1 Entitlement to Vote
	(a) A Member is not entitled to vote at a General Meeting if the Membership Fee payable by the Member is overdue at the date of the meeting or the postponed or adjourned meeting.
	(b) Subject to these rules, each Member entitled to vote has one vote, either on a show of hands or a poll.

	8.2 Appointment of a proxy
	8.3 Proxy must vote as directed
	8.4 Deposit of instruments
	(a) in the case of a proxy, the instrument of proxy and, if it is executed pursuant to a power of attorney, the relevant power of attorney or an office copy or certified copy of the power of attorney; and
	(b) in the case of a person appointed pursuant to a power of attorney, the power of attorney or an office copy or certified copy of the power of attorney.

	8.5 Multiple Appointments
	(a) a power of attorney entitling the nominated person to attend and vote at the meeting;
	(b) written notification of either the revocation of the appointment of the proxy; or
	(c) another instrument of proxy from the Member bearing a later date.

	8.6 Objections to Right to Vote
	(a) the decision of the chair of the meeting is final and conclusive; and
	(b) a vote that is not disallowed is valid and effective for all purposes.


	9. DIRECT VOTING
	10. BOARD OF DIRECTORS
	10.1 Number of Directors
	(a) There will be a maximum of 10 Directors comprising:
	(i) Eight (8) Directors elected by the Voting Members (Elected Directors) of which no more than four (4) may be from the Sydney Metropolitan Area as determined by their address recorded in the Register of Members; and
	(ii) no more than two (2) Directors appointed by the Board under rule 10.5 (Appointed Directors).

	(b) There must not be less than four (4) Elected Directors.

	10.2 Qualification and eligibility to be a Director
	(a) In addition to the circumstances which disqualify a person from managing a corporation under the Act, no person who has been an insolvent under administration within the previous five years is eligible to become a Director.
	(b) The election or appointment of a Director will have no effect unless the person provides the Secretary with a written consent to act for the purposes of section 201D of the Act.
	(c) Elected Directors must be Voting Members.
	(d) To be eligible to stand for election or appointment as a Director, an individual:
	(i) must not be subject to any circumstance in accordance with rule 10.8 that would result in them ceasing to be a Director once elected or appointed; and
	(ii) if a Member, must not have any overdue fees payable under rule 4.


	10.3 Term and retirement of Directors
	(a) The term of office for Elected Directors will be from the conclusion of the relevant Annual General Meeting at which their election is announced until the conclusion of the second following Annual General Meeting. Subject to rule 10.3(d), a retiri...
	(b) The terms of Elected Directors will be staggered so that elections for 4 Elected Director positions on the Board will normally be conducted in conjunction with each Annual General Meeting.
	(c) The term for an Appointed Director shall be such period no greater than two (2) years from the date of appointment as determined by the Board, but they may be re-appointed subject to rule 10.3(d).
	(d) The maximum continuous period for which a person may hold office as a Director is six (6) years (Maximum Continuous Period).
	(e) The Maximum Continuous Period does not include any period from a person’s appointment to fill a casual vacancy under rule 10.6.
	(f) A person who has held office as a Director for the Maximum Continuous Period is eligible for re-election or reappointment after a period of two (2) years from the date the person last held office as a Director.

	10.4 Election of Elected Directors
	(a) Subject to this rule 10.4, the Board may make Regulations regarding the procedures for the conduct of elections and the nomination process.
	(b) At least 9 weeks before the Annual General Meeting, the Board must give notice of the number of vacancies that may be filled with reference to rule 10.1(a)(i) and invite nominations from eligible Voting Members for election as Elected Directors.
	(c) Nominations of candidates for election as an Elected Director must be received by the Secretary in the time prescribed in the Regulations.
	(d) The nomination form will:
	(i) be in writing in the form determined by the Board from time to time;
	(ii) include any required information (such as the candidate’s skills and experience) as determined by the Board from time to time;
	(iii) contain the signed consent of the candidate.

	(e) At the close of nominations if there are more candidates for election than there are vacant positions to be filled, then a ballot will be conducted in accordance with the Regulations set by the Board.
	(f) The Board will appoint a returning officer who must not be a Director or a candidate.
	(g) If at the close of nominations there are the same number or fewer candidates for election than there are vacant Elected Director positions to be filled, then all eligible candidates shall be deemed to have been elected and no ballot will be held. ...
	(h) The results of an election will be announced at the relevant Annual General Meeting.

	10.5 Appointed Directors
	(a) The Board may appoint up to two individuals to hold office as Appointed Directors upon such terms and conditions as the Board determines.
	(b) Appointed Directors must have skills, experience, perspectives or capabilities that the Board determine from time to time are important for the Board but which are not available to the Board from the Directors at that time.

	10.6 Casual vacancies
	(a) If a casual vacancy in the position of an Elected Director occurs, the Board may appoint an eligible Voting Member to fill the casual vacancy. Any Voting Member so appointed holds office for the remainder of the term of that vacancy. The appointee...
	(b) If a vacancy in the position of an Appointed Director occurs, the Board may appoint any individual in accordance with rule 10.5 at any time.

	10.7 Alternate Directors
	10.8 Vacation of Office
	(a) ceases to be a Director by virtue of the Corporations Act;
	(b) is prohibited by the Corporations Act from holding office or continuing as a Director;
	(c) is prohibited from holding or is removed from the office of Director by an order made under the Corporations Act;
	(d) becomes bankrupt or makes any general arrangement or composition with his or her creditors;
	(e) cannot fully participate in the management of the Company because of their mental incapacity or is a person whose estate is liable to have a person appointed, under the law relating to the administration of estates of persons who through mental or...
	(f) resigns from their office of Director by notice in writing to the Company;
	(g) is removed by a resolution of the Company;
	(h) is absent without the consent of the Board from three (3) consecutive Board meetings, unless the Board resolves otherwise;
	(i) is convicted of an indictable offence and the Board does not within two (2) months after that conviction resolve to confirm the Director's appointment to the office of Director;
	(j) is an Elected Director and the person ceases to be a Voting Member;
	(k) becomes a paid employee of the Company; or
	(l) dies.

	10.9 Removal of Director by Company
	10.10 Less than Minimum Number of Directors
	(a) to appoint Directors up to that minimum number;
	(b) to convene a General Meeting; or
	(c) in an emergency.

	10.11 Office bearers – President & Vice President
	(a) The Board will elect, from amongst the Elected Directors, one Director to the position of President and one Director to the position of Vice President, at least annually and in any event at the first meeting of the Board following an Annual Genera...
	(b) The President and Vice President may not hold these positions beyond their retirement or removal as an Elected Director.


	11. DIRECTORS’ REMUNERATION
	(a) Directors are entitled to such reasonable remuneration as the Board determines, subject to any aggregate limits on the amount of remuneration payable as fixed by the Voting Members in general meeting from time to time.
	(b) The Directors may be paid for reimbursement of out of pocket expenses incurred by the Director in the performance of any duty as a Director where the amount payable does not exceed an amount previously approved by the Board.
	(c) A Director may be paid for any service rendered to the Company by the Director in a professional or technical capacity where the provision of the service has the prior approval of the Board and where the amount payable is approved by the Board, an...

	12. MATERIAL PERSONAL INTEREST
	12.1 Director’s Duty to Disclose
	(a) Unless an exception under section 191 of the Act applies, if a Director has a material personal interest in a matter relating to the affairs of the Company, the Director must give the other Directors notice of that interest.
	(b) The notice required by rule 12.1(a) must be given at a Board meeting as soon as practicable after the Director becomes aware of their interest in the matter and must include:
	(i) the nature and extent of the interest; and
	(ii) the relation of the interest to the affairs of the Company.


	12.2 Standing Notice of Interest
	12.3 Participation and voting where Director has interest
	(a) be present while the matter is being considered at the meeting; or
	(b) vote on the matter.


	13. POWERS OF THE BOARD
	(a) The business of the Company is to be managed by or under the direction of the Board who may exercise all powers of the Company that this Constitution and the Act do not require to be exercised by the Company in general meeting.
	(b) Without limiting the generality of rule 13(a), the Board may exercise all of the powers of the Company to:
	(i) borrow money;
	(ii) charge any property or business of the Company;
	(iii) issue debentures or give any security for a debt, liability or obligation of the Company or of any other person; and
	(iv) guarantee or become liable for the payment of money or the performance of any obligation by or of any other person.

	(c) The Board must determine generally how cheques, promissory notes, bankers drafts, bills of exchange or other negotiable instruments must be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by or on behalf of the Company...
	(d) The Board may make and from time to time revoke or amend regulations not inconsistent with this Constitution to govern procedures and activities of the Company and its organisation (Regulations). The Regulations, as they are in effect from time to...
	(e) A Regulation made or resolution passed by the Company does not invalidate any prior act of the Directors which would have been valid if that Regulation or resolution had not been made or passed.

	14. DELEGATION OF POWERS
	14.1 Delegation to Committees and others
	(a) The Directors may delegate any of their powers to:
	(i) a Committee;
	(ii) a Director;
	(iii) an employee of the Company; or
	(iv) any other person,
	(v) and may revoke that delegation.

	(b) The delegate must exercise the powers delegated in accordance with any directions of the Directors.
	(c) The exercise of the power by the delegate is as effective as if the Directors had exercised it.


	15. PROCEEDINGS OF THE BOARD
	15.1 Board Meetings
	(a) The Board may meet together for the despatch of business and adjourn and otherwise regulate their meetings as they see fit.
	(b) A Director may at any time request a Board meeting, and the Secretary upon the request of a Director, must convene a Board meeting.
	(c) Reasonable notice must be given to every Director of the place, date and time of every Board meeting. Notice of a Board meeting must be given by such means as have been agreed by all the Directors. Non-receipt of any notice of a Board meeting by a...
	(d) Unless the Board determines otherwise, the quorum for a Board meeting is a majority (more than 50%) of Directors. The quorum must be present for the whole Board meeting.
	(e) For the purposes of the Corporations Act, each Director, by consenting to be a Director consents to the use of each of the following technologies for holding a Board meeting:
	(i) video;
	(ii) telephone;
	(iii) any other technology that permits each Director to communicate with every other Director; or
	(iv) any combination of those technologies.

	(f) A Director may withdraw the consent given under rule 15.1(e) in accordance with the Act, any notice of withdrawal to be provided within a reasonable time before the Board meeting.

	15.2 Chair of Board meetings
	(a) the Vice President; or
	(b) a Director chosen by the majority of Directors present at the meeting.

	15.3 Exercise of powers by Board
	(a) by resolution at a meeting of the Board at which a quorum of Directors is present; or
	(b) by a written resolution of the Directors under rule 15.4.

	15.4 Written resolution of Directors
	(a) If a majority of the Directors entitled to vote on a resolution have signed a document to the effect that they support the resolution (the terms of which are set out in the document), then a resolution in those terms is taken to have been passed b...
	(b) For the purposes of rule 15.4(a):
	(i) two or more separate documents in identical terms, each of which is signed by one or more Directors, is to be treated as one document; and
	(ii) any form of electronic transmission including an email, containing the text of the document expressed to have been signed by a Director and sent to the Company is a document signed by that Director at the time of its receipt by the Company.

	(c) Any document referred to in this rule 15.4 must be sent to every Director who is entitled to vote on the resolution.

	15.5 Validity of acts of Directors

	16. COMPANY ADMINISTRATION
	16.1 Minutes
	(a) The Company must keep minute books in which it records:
	(i) proceedings and resolutions of general meetings;
	(ii) proceedings and resolutions of Board meetings;
	(iii) proceedings of Committee meetings;
	(iv) resolutions passed by Members without a meeting; and
	(v) resolutions passed by the Board without a meeting.

	(b) The Company must ensure that the minutes of a meeting are signed by the chair of the meeting at which the proceedings were held or by the chair of the next succeeding meeting, within a reasonable time after the meeting.

	16.2 Inspection of Records
	16.3 Execution of documents
	(a) The Company may execute a document only if authorised:
	(i) by the Directors; or
	(ii) in accordance with any delegation made by the Directors.

	(b) Without limiting the manner in which the Company may execute any approved contract, including as permitted under the Act, the Company may execute any agreement, deed or other document by:
	(i) 2 Directors signing the same; or
	(ii) 1 Director and 1 Secretary signing the same.

	(c) Nothing in this Constitution requires the Company to execute any agreement, deed or other document under common seal for the same to be executed effectively by the Company.

	16.4 Common Seal
	(a) It may only be used with the authority of the Board; and
	(b) Every document to which the seal is affixed must be signed by a Director and countersigned by another Director, the Secretary, or a person appointed by the Board to countersign that document or class of documents in which that document is included.


	17. SECRETARY
	18. ACCOUNTS AND AUDIT
	18.1 Company to keep accounts
	(a) the Company to keep the accounting records and prepare the financial statements required by the Act; and
	(b) the accounts and any other documents required by the Act to be sent to Members and laid before General Meetings as required by the Act.

	18.2 Audit
	(a) the accounts of the Company to be audited as required by the Act; and
	(b) the auditor’s report to be sent to Members and laid before General Meetings of the Company as required by the Act.


	19. NOTICES
	19.1 Service of notices by Company
	(a) personally;
	(b) by sending it by post to the address for the Member or alternative address nominated by the Member; or
	(c) by sending it to an email address or other electronic means nominated by the Member.

	19.2 Time of service
	(a) A document sent by electronic transmission is taken to have been received on the day after it has been transmitted.
	(b) A document sent by post is taken to have been received on the third day after it was posted.

	19.3 Evidence of service
	19.4 Counting of days

	20. INDEMNITY
	(a) to another person (other than the Company or a related body corporate) unless the liability:
	(b) for legal costs and expenses incurred by the person, unless the costs and expenses are incurred:

	21. INSURANCE
	22. GENERAL AUTHORISATION
	23. WINDING UP
	(a) In the event of the winding up or dissolution of the Company, any remaining assets, after deduction of liabilities, must be transferred as determined by the Members to a fund, authority or institution whose constitution:
	(i) requires it to have objects or purposes similar to those of the Company; and
	(ii) prohibits it from making distributions to its members to at least the same extent as set out in rule 2.5(b) of this Constitution.

	(b) The determination as to the fund, authority or institution to be given the surplus assets must be made by a special resolution of Members at or before the time of winding up. If the Members do not make this determination, the Company may apply to ...

	24. TRANSITIONAL PROVISIONS
	24.1 Definitions
	(a) AGM means the annual general meeting;
	(b) Adoption Date means the date on which this Constitution was adopted by the Members.

	24.2 Continuing Membership
	(a) Members, Fellows and Honorary Fellows will be classified as Voting Members in accordance with this Constitution;
	(b) Graduate, Associate, Affiliate and Student members will be classified as Non-voting Members in accordance with this Constitution.
	(c) Pursuant to clause 3.1(b), the Board may determine further sub-categories under which each Member may be classified.

	24.3 Transition - Board of Directors
	At the Adoption Date, the members of the Board as at the conclusion of the 2020 AGM will continue as Elected Directors under this Constitution, even if that results in more Elected Directors than is allowed under rule 10.1(a)(i).

	24.4 Transition – Rotation of Directors
	(a) At the 2021 AGM half of the Elected Directors in office at the time (rounded up if not a whole number) will retire and prior to that AGM, elections will be held for 4 Elected Director positions. The Elected Directors to retire will be determined b...
	(b) At the 2022 AGM the remaining individuals who became Elected Directors under rule 24.324.2 will retire and prior to that AGM, elections will be held for 4 Elected Director positions. The Directors to retire may stand for re-election if eligible un...
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