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t: 1300 739 119 
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aicd.com.au 

ABN 11 008 484 197 

22 October 2021 

 

 

Dear Member, 

 

Australian Institute of Company Directors – 2021 Annual General Meeting 

 

On behalf of the Board, it’s my pleasure to invite you to the 2021 Annual General Meeting (AGM) of the 

Australian Institute of Company Directors (AICD), which will be held at 5.00pm (AEDT) on Wednesday 

17 November 2021 as a virtual meeting.  

Participating in the meeting 

Although we would prefer to be able to meet with members in person, having regard to the health and 

safety of our members and staff and the uncertainty regarding public health restrictions that may apply 

at the time of the meeting, we have determined that the AGM will be held virtually rather than as a 

hybrid meeting at a physical location. Members will be able to participate in the meeting online, 

including asking questions or making comments and voting on resolutions using the online platform. 

Members who prefer to do so will also be able to join the meeting by telephone.  

The AICD’s Notice of Meeting and Virtual Meeting User Guide, which are also available to view and 

download at aicd.companydirectors.com.au/about/2021-annual-general-meeting include further 

details on how to participate in the meeting online or by telephone. 

Proposed New Constitution 

This year has been one of extraordinary challenges for our members, the governance community and 

the nation as a whole. We are mindful of the significant difficulties brought on by the pandemic, and the 

continuing impact on our members and their communities. 

While I will speak more at the meeting about the steps taken by the AICD to support directors and build 

the governance capability of a community of leaders, as an organisation whose vision is to strengthen 

society through world class governance, it is important that our own governance documentation is fit for 

purpose and reflects good governance practices.  

Over the past 12 months the AICD has been undertaking a review of its own governance framework. 

The review has focussed on key governance documents - including our Constitution, Board Charter and 

Division Council Charter - as well as the ways in which the Board, Division Councils and management 

engage to advance the affairs of the AICD. 

The AICD’s current Constitution was last amended in 2016.  It has not been comprehensively reviewed for 

many years. Rather, it has been the subject of a series of specific amendments which have made it very 

cumbersome.  We engaged Gilbert + Tobin in early 2021 to prepare a new draft of the constitution that 

does not alter the basic structure of the AICD but is appropriately modernised and, amongst other 

changes, now reflects the registration of the AICD under the Australian Charities and Not-for-profits 

Commission Act 2012 (Cth). 

 

https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
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The draft constitution was subject to a consultation process with Division Councils and members of the 

AICD in June and July 2021. The Board is grateful for the detailed and thoughtful comments and 

suggestions provided by Councils and members. Members who responded overwhelmingly endorsed the 

initiative to modernise and simplify the constitution. The feedback received has been taken into account 

in updating the draft constitution for consideration by members. 

I encourage you to read the summary of changes included as Annexure A to the Notice of Meeting, 

which sets out key differences between the proposed new constitution and the AICD’s current 

Constitution. 

I look forward to welcoming you to the AICD’s 2021 AGM and presenting the draft constitution to you at 

the meeting. 

 

John Atkin FAICD 

Chair 

 

 



Discover more at 

aicd.com.au 
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Notice of 2021 Annual 
General Meeting 
Notice is hereby given that the 2021 Annual General Meeting (AGM) of the Australian Institute of 

Company Directors ABN 11 008 484 197 (AICD) will be held on Wednesday 17 November 2021, 

commencing at 5.00pm (AEDT). 

To enable as many members as possible to participate in the meeting (and given the continuing 

uncertainty in relation to public health restrictions that may apply as a result of the COVID-19 

pandemic), the 2021 AGM will be held as a virtual meeting.  

Members will not be able to physically attend the AGM but can participate in the meeting online 

through a platform provided by Link Market Services (Link) which will allow members to view the AGM, 

vote and ask questions or make comments. Members who wish to do so will also be able to attend the 

meeting by telephone. Information on how to participate in the meeting is included on page 3 and at 

the following web address: aicd.companydirectors.com.au/about/2021-annual-general-meeting.  

Items of Business 

1. Reports of Chair and Managing Director & Chief Executive Officer 

To receive the Reports of the Chair and the Managing Director & Chief Executive Officer for the 

financial year ended 30 June 2021.  

2. Adoption of New Constitution 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That the new constitution tabled at the meeting and signed by the Chair of the meeting for 

the purposes of identification (and which was made available through the notice calling this 

meeting), be adopted as the Constitution of the Australian Institute of Company Directors in 

full replacement of the current Constitution, with effect from the close of the meeting.” 

Note: a special resolution must be passed by at least 75% of the votes cast by members present 

(including by proxy) and entitled to vote on the resolution.  

3. Financial Statements and Reports 

To receive and consider the Financial Report, the Directors’ Report and the Auditor’s Report for the 

year ended 30 June 2021. 

By order of the Board 

 
Helen Wild FAICD 

Company Secretary 

Sydney 

22 October 2021 

https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
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Information for Members 

Voting by Poll 

Voting on the proposed resolution at this meeting will be conducted by poll. If the poll results are not 

available prior to the end of the meeting, they will be published on the AICD website and 

communicated to members as soon as practicable following the meeting. 

Appointment of Proxies 

A member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and vote on 

their behalf. A proxy need not be a member of the AICD. 

Members are encouraged to submit a proxy even if they plan to participate in the meeting online, so 

that their vote will be counted if for any reason they are unable to attend or to vote at the meeting. If a 

member submits a proxy and then attends the meeting, the proxy will not be permitted to vote on that 

member’s behalf. 

If a member appoints a proxy (other than the Chair of the meeting) and directs them how to vote on a 

resolution and their named proxy does not attend the meeting or does not vote on the resolution on a 

poll, the Chair of the meeting will be their proxy and will vote on their behalf on a poll as they have 

directed on the proxy form. If a member has not directed their proxy how to vote, then the proxy may 

vote as the proxy determines. 

If a member appoints the Chair of the meeting as their proxy (or the Chair is appointed by default if the 

member has not filled in the name of their proxy in their proxy form) and no direction is provided in 

relation to a resolution, the member authorises the Chair to exercise their proxy as the Chair sees fit in 

relation to that resolution. The Chair of the meeting intends to vote all available proxies in favour of the 

proposed resolution. 

Lodgement of Proxies 

To be effective, a proxy form or other instrument appointing a proxy must be signed by a member or a 

member’s attorney and must be received (along with the power of attorney or other authority under 

which it is signed or a certified copy of that power of attorney or authority) by the AICD by 5.00pm (AEDT) 

on Monday 15 November 2021. 

Completed proxies may be submitted:  

1. by hand delivery to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000; 

2. by post to the Australian Institute of Company Directors C/- Link Market Services Limited, Locked Bag 

A14, Sydney South NSW, 1235; or 

3. by lodging the proxy online at https://investorcentre.linkmarketservices.com.au/voting/AICD. To use 

the online proxy appointment facility, members will need their AICD Member ID number and 

postcode, or can access the facility using the personalised link sent to them by email. 

(If the proxy form is signed by an attorney, the original power of attorney or certified copy of it must be 

received by post or hand delivery no later than 48 hours prior to the AGM, unless it has been previously 

given to the AICD.) 

  

https://investorcentre.linkmarketservices.com.au/voting/AICD
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How to participate in the AGM 

Details on how to participate in the meeting are set out below and are also available in the Virtual 

Meeting User Guide at aicd.companydirectors.com.au/about/2021-annual-general-meeting. 

Registration to participate and to vote at the meeting opens at 4.00pm (AEDT) on Wednesday 

17 November 2021. 

Members can participate in the AGM in the following ways: 

1. online: members and proxyholders can view a live webcast of the AGM, submit a written question or 

comment online and vote while the meeting is in progress through an online platform at 

https://agmlive.link/AICD21. Members will require their AICD Member ID number and postcode to 

register for the meeting. Proxyholders will require a proxy number provided by Link 24 hours prior to 

the meeting and should call the help line on +61 1800 990 363 on the day of the meeting if they have 

not received their proxy number by email.  

The online platform will provide details on how to ask questions, make comments and vote. Further 

information, including browser requirements, is also available in the Virtual Meeting User Guide at 

aicd.companydirectors.com.au/about/2021-annual-general-meeting. 

2. by telephone: members who wish to join the meeting by telephone, or to speak at the meeting to ask 

a question or make a comment, will need to pre-register for the meeting by contacting Link on 

+61 1800 990 363 by 5.00pm (AEDT) on Tuesday 16 November 2021. Link will provide details of a 

unique PIN to be used to attend the meeting. Members should call 1 800 941 125 (Australia Toll Free) 

or +61 2 9189 8865 (International) and provide their PIN to join the meeting by telephone. Members 

participating by telephone can follow the prompts to ask a question during the meeting. Members 

cannot vote by telephone during the meeting and are encouraged to consider appointing a proxy or 

voting online during the meeting. 

Instructions will also be provided by the Chair at the commencement of the meeting on how to vote and 

how to ask questions or make comments, if members are attending online or by telephone. 

Please note that there may be a 15-30 second delay when attending online or watching the webcast 

live. 

Submitting questions in advance of the meeting 

Members may submit questions prior to the AGM relating to the business of the meeting. Please submit 

questions by: 

• emailing the Company Secretary at AGM@AICD.com.au by 5.00pm (AEDT) on Monday 

15 November 2021; or  

• submitting a question by email to aicd@linkmarketservices.com.au or online through Link’s 

website https://investorcentre.linkmarketservices.com.au/voting/AICD (after entering your AICD 

Member ID number and postcode)  by 5.00pm (AEDT) on Monday 15 November 2021; or 

• emailing the AICD or Link or submitting the question online through Link’s website, as set out 

above, by 5.00pm (AEDT) on Wednesday 10 November 2021 if the question is to the auditor in 

relation to their independence, the conduct of the audit, the auditor’s report or the accounting 

policies of the AICD. 

https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
https://agmlive.link/AICD21
https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
mailto:AGM@AICD.com.au
mailto:aicd@linkmarketservices.com.au
https://aus01.safelinks.protection.outlook.com/?url=https%3A%2F%2Finvestorcentre.linkmarketservices.com.au%2Fvoting%2FAICD&data=04%7C01%7CSGoldstein%40aicd.com.au%7C7206171446d745d92cb208d991f82c85%7C3fbdd12edfec466abe14783441132862%7C1%7C0%7C637701317473248644%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=sJdMiXhopGdTbrjVnroZSD6J2%2BOyjPY1G%2F0doU456Jc%3D&reserved=0
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While the Chair will endeavour to respond to as many questions as possible during the meeting, it may 

not be possible to respond to all questions individually or to address all topics raised. 

Technical difficulties 

Technical difficulties may arise during the course of the meeting. The Chair of the meeting will consider 

the impact of these technical difficulties on members and may continue or adjourn the meeting if the 

Chair determines it is appropriate to do so. 

 

Individual members who are experiencing technical difficulties with registration, or with the online 

platform during the meeting, should call the Link help line on +61 1800 990 363. 
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Notice of Meeting - Explanatory Notes for Items of Business 

Item 2: Adoption of New Constitution 

The current Constitution of the AICD was last amended in 2016 but has not been comprehensively 

updated for many years. As a result, the Constitution incorporates a series of piecemeal amendments 

that were approved by members as the AICD’s operating and governance structure has been 

developed and refined, but it has not been updated to reflect modern methods of communication and 

the registration of the AICD under the Australian Charities and Not-for-profits Commission Act 2012 (Cth). 

Earlier in 2021, the AICD commissioned Gilbert + Tobin to review the Constitution and prepare a new draft 

constitution which was appropriately modernised but which did not alter the basic governance structure 

of the AICD, including the relationship between the Board of Directors and the Division Councils and the 

processes for the appointment of Directors. 

This draft constitution was made available to Division Councils and members for review and comment in 

June and July 2021. Comments from members and Councils have been considered and amendments to 

the draft have been made in finalising a proposed new constitution for adoption at this meeting. 

A summary of the key changes between the proposed new constitution and the current Constitution of 

the AICD is set out in Annexure A to this Notice of Meeting. Given this is a summary of key changes only, 

members are encouraged to read the proposed new constitution in addition to this summary. 

A copy of the proposed new constitution is available to view and download from the AICD website at 

aicd.companydirectors.com.au/about/2021-annual-general-meeting and will be made available on the 

online platform for the AGM. Printed copies of the constitution will be sent to any member on request by 

emailing AGM@AICD.com.au or aicd@linkmarketservices.com.au. 

For Item 2 to be passed as a special resolution, at least 75% of the votes cast by members present 

(including by proxy) and entitled to vote on the resolution must be in favour of the resolution. 

The Board recommends that members vote in favour of Item 2 in the Notice of Meeting. The Chair of the 

meeting intends to vote all undirected proxies in favour of this resolution. 

Item 3: Financial Statements and Reports 

The Financial Report, Directors’ Report and Auditor’s Report of the AICD for the year ended 30 June 2021 

will be put before the meeting. (The reports, along with the 2020/21 Annual Review, are available at 

aicd.companydirectors.com.au/about/annual-reports and are also able to be viewed and downloaded 

at aicd.companydirectors.com.au/about/2021-annual-general-meeting.)  

While there is no requirement for a resolution on this item of business, members will be given a reasonable 

opportunity to ask questions about, or make comments on, the operations and management of the 

AICD.  

Members will also have the opportunity to ask the auditor questions regarding the conduct of the audit, 

the preparation and content of the Auditor’s Report, the accounting policies adopted by the AICD in 

relation to the preparation of the financial statements and the independence of the auditor in relation to 

the conduct of the audit. 

 

 

  

https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
mailto:AGM@AICD.com.au
mailto:aicd@linkmarketservices.com.au
https://aicd.companydirectors.com.au/about/annual-reports
https://aicd.companydirectors.com.au/about/2021-annual-general-meeting
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t o
f p

er
m

itt
ed

 p
ay

m
en

ts
 to

 
m

em
be

rs
 to

 p
ro

vi
de

 g
re

at
er

 fl
ex

ib
ilit

y 
an

d 
cl

ar
ity

 in
 te

rm
s 

of
 

w
he

n 
m

em
be

rs
 c

an
 re

ce
iv

e 
pa

ym
en

t f
ro

m
 th

e 
AI

C
D

, w
hi

ls
t 

m
ai

nt
ai

ni
ng

 c
om

pl
ia

nc
e 

w
ith

 th
e 

AI
C

D
’s

 c
ha

rit
y 

re
gi

st
ra

tio
n 

an
d 

re
la

te
d 

co
nc

es
si

on
s.

  

- 
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IC
 L

ic
en

ce
 

Th
e 

pr
op

os
ed

 c
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st
itu

tio
n 

do
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ot

 c
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ta
in
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-a
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ne
 ru

le
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tin
g 

to
 th

e 
AS

IC
 L
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en

ce
 p

er
m

itt
in

g 
th

e 
AI

C
D
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ot

 to
 u

se
 

th
e 

w
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d 
‘L

im
ite

d’
 in
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s 

na
m

e.
 

Si
nc

e 
th

e 
re

qu
ire

m
en

ts
 o

f t
he

 A
SI

C
 L

ic
en

ce
 a

re
 im

po
se

d 
el

se
w

he
re

 in
 th

e 
co

ns
tit

ut
io

n 
(e

.g
. b

y 
ru

le
s 

re
la

tin
g 

to
 

re
m

ai
ni

ng
 a

s 
a 

re
gi

st
er

ed
 c

ha
rit

y 
an

d 
pr

oh
ib

iti
ng

 fe
es

 to
 

di
re

ct
or

s)
, i

nc
lu

di
ng

 a
 s

ta
nd

al
on

e 
ru

le
 a

bo
ut

 th
e 

re
qu

ire
m

en
ts

 o
f t

he
 A

SI
C

 L
ic

en
ce

 (a
s 

is
 fo

un
d 

at
 a

rti
cl

e 
1.

6 
of

 th
e 

cu
rre

nt
 c

on
st

itu
tio

n)
 is

 n
ot

 re
qu

ire
d 

an
d 

le
ad

s 
to

 
un

ne
ce

ss
ar

y 
du

pl
ic

at
io

n.
 

M
em

be
rs

 a
nd

 m
em

be
rs

hi
p 

4.
2 

Be
co

m
in

g 
a 

m
em

be
r 

M
em

be
rs

hi
p 

el
ig

ib
ilit

y 
cr

ite
ria

 is
 n

ow
 in

cl
ud

ed
 in

 th
e 

co
ns

tit
ut

io
n,

 w
he

re
as

 th
e 

cu
rre

nt
 c

on
st

itu
tio

n 
on

ly
 p

ro
vi

de
s 

th
at

 th
is

 m
ay

 b
e 

de
te

rm
in

ed
 b

y 
th

e 
di

re
ct

or
s.

 

In
cl

ud
in

g 
ge

ne
ra

l m
em

be
rs

hi
p 

el
ig

ib
ilit

y 
cr

ite
ria

 in
 th

e 
co

ns
tit

ut
io

n 
al

lo
w

s 
fo

r t
ra

ns
pa

re
nc

y 
fo

r m
em

be
rs

, w
ith

 th
e 

de
ta

il 
ar

ou
nd

 th
e 

cr
ite

ria
 a

nd
 o

ng
oi

ng
 re

qu
ire

m
en

ts
 fo

r 
di

ffe
re

nt
 c

la
ss

es
 o

f m
em

be
rs

hi
p 

to
 b

e 
de

ta
ile

d 
in

 a
 s

ep
ar

at
e 

do
cu

m
en

t. 
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 c
ha
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e 

R
ea
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n 
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ha
ng

e 

5.
3 

Au
to

m
at

ic
 s

to
pp

in
g 

of
 

m
em

be
rs

hi
p 

W
e 

ha
ve

 a
dd

ed
 th

at
 a

 m
em

be
r’s

 m
em

be
rs

hi
p 

w
ill 

au
to

m
at

ic
al

ly
 s

to
p 

if 
th

e 
m

em
be

r n
o 

lo
ng

er
 c

om
pl

ie
s 

w
ith

 th
e 

m
em

be
rs

hi
p 

re
qu

ire
m

en
t d

es
cr

ib
ed

 a
t r

ul
e 

4.
2(

a)
(ii

i),
 b

ei
ng

 
th

e 
re

qu
ire

m
en

t t
o 

no
t b

e 
in

el
ig

ib
le

 to
 b

e 
a 

di
re

ct
or

 u
nd

er
 th

e 
C

or
po

ra
tio

ns
 A

ct
 2

00
1 

(C
th

) (
C

or
po

ra
tio

ns
 A

ct
) o

r A
us

tra
lia

n 
C

ha
rit

ie
s 

an
d 

N
ot

-fo
r-

pr
of

its
 C

om
m

is
si

on
 A

ct
 2

01
2 

(C
th

). 
 

Th
is

 a
dd

iti
on

 is
 b

en
ef

ic
ia

l a
s 

it 
al

ig
ns

 w
ith

 th
e 

st
at

ed
 

m
em

be
rs

hi
p 

el
ig

ib
ilit

y 
cr

ite
ria

 a
nd

 h
el

ps
 e

ns
ur

e 
m

em
be

rs
hi

p 
ce

as
es

 in
 a

pp
ro

pr
ia

te
 c

irc
um

st
an

ce
s.

  

5.
5 

Ap
pe

al
 o

f m
em

be
r 

ex
pu

ls
io

n 
Th

e 
tim

in
gs

 a
nd

 p
ro

ce
ss

 fo
r a

pp
ea

lin
g 

a 
de

ci
si

on
 to

 e
xp

el
 a

 
m

em
be

r h
av

e 
be

en
 c

la
rif

ie
d.

 T
he

 th
re

sh
ol

d 
re

qu
ire

d 
fo

r t
he

 
m

em
be

rs
 to

 o
ve

rtu
rn

 a
n 

ex
pu

ls
io

n 
de

ci
si

on
 h

as
 a

ls
o 

be
en

 
up

da
te

d,
 s

o 
a 

sp
ec

ia
l r

es
ol

ut
io

n 
of

 7
5%

 o
f m

em
be

rs
 p

re
se

nt
 

in
 p

er
so

n 
or

 b
y 

pr
ox

y 
an

d 
en

tit
le

d 
to

 v
ot

e 
on

 th
at

 re
so

lu
tio

n 
is

 
re

qu
ire

d.
  

Th
e 

gr
ea

te
r c

la
rif

ic
at

io
n 

w
ill 

pr
ov

id
e 

m
or

e 
ce

rta
in

ty
 fo

r t
ho

se
 

in
vo

lv
ed

 in
 a

 d
is

ci
pl

in
ar

y 
pr

oc
es

s 
re

su
lti

ng
 in

 e
xp

ul
si

on
. 

6.
1 

G
en

er
al

 m
ee

tin
gs

 
Th

e 
pr

op
os

ed
 c

on
st

itu
tio

n 
cl

ar
ifi

es
 th

at
 th

e 
AI

C
D

 m
us

t h
ol

d 
m

ee
tin

gs
 o

f m
em

be
rs

 (i
nc

lu
di

ng
 g

en
er

al
 m

ee
tin

gs
) i

n 
ac

co
rd

an
ce

 w
ith

 th
e 

co
ns

tit
ut

io
n 

an
d 

th
e 

C
or

po
ra

tio
ns

 A
ct

, 
de

sp
ite

 th
e 

fa
ct

 th
at

 th
e 

pr
ov

is
io

ns
 o

f t
he

 C
or

po
ra

tio
ns

 A
ct

 
de

al
in

g 
w

ith
 m

em
be

rs
’ m

ee
tin

gs
 m

ay
 n

ot
 b

e 
di

re
ct

ly
 

ap
pl

ic
ab

le
 to

 th
e 

AI
C

D
.  

G
iv

en
 s

ec
tio

n 
11

1L
 o

f t
he

 C
or

po
ra

tio
ns

 A
ct

 ‘s
w

itc
he

s 
of

f’ 
th

e 
pr

ov
is

io
ns

 re
la

tin
g 

to
 g

en
er

al
 m

ee
tin

gs
 fo

r c
ha

rit
ie

s 
(m

ea
ni

ng
 th

es
e 

pr
ov

is
io

ns
 d

o 
no

t a
pp

ly
 to

 c
ha

rit
ie

s)
, i

t i
s 

he
lp

fu
l t

o 
sp

ec
ify

 th
e 

in
te

nt
io

n 
of

 th
e 

co
m

pa
ny

 to
 fo

llo
w

 th
e 

C
or

po
ra

tio
ns

 A
ct

 re
qu

ire
m

en
ts

 d
es

pi
te

 th
e 

in
ap

pl
ic

ab
ilit

y 
of

 
th

es
e 

pr
ov

is
io

ns
.  

G
iv

en
 th

e 
AI

C
D

’s
 h

is
to

ry
 o

f h
ol

di
ng

 a
nn

ua
l g

en
er

al
 

m
ee

tin
gs

, t
hi

s 
pr

ac
tic

e 
ha

s 
be

en
 h

ar
dw

ire
d 

in
to

 th
e 

co
ns

tit
ut

io
n 

de
sp

ite
 n

o 
lo

ng
er

 b
ei

ng
 s

tri
ct

ly
 n

ec
es

sa
ry

 u
nd

er
 

th
e 

AC
N

C
 G

ov
er

na
nc

e 
St

an
da

rd
s.
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6.
7(

e)
 

an
d 

6.
11

 

M
ee

tin
gs

 c
on

du
ct

ed
 

us
in

g 
te

ch
no

lo
gy

 
W

e 
ha

ve
 a

dd
ed

 ru
le

s 
to

: 


co

nf
irm

 th
e 

di
re

ct
or

s 
m

ay
 m

ak
e 

po
lic

ie
s 

an
d 

pr
oc

ed
ur

es
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la
tin

g 
to

 th
e 

pr
oc

es
s 

fo
r u

si
ng

 te
ch

no
lo

gy
 

to
 h

ol
d 

ge
ne

ra
l m

ee
tin

gs
 (s

ee
 ru

le
 6

.1
1(

e)
); 

an
d 


ou

tli
ne

 w
ha

t i
s 

to
 o

cc
ur

 if
 te

ch
no

lo
gi

ca
l p

ro
bl

em
s 

ex
is

t 
at

 th
e 

m
ee

tin
g 

e.
g.

 th
e 

m
ee

tin
g 

ca
n 

co
nt

in
ue

 d
es

pi
te

 a
 

m
em

be
r b

ei
ng

 u
na

bl
e 

to
 p

ar
tic

ip
at

e 
du

e 
to

 te
ch

ni
ca

l 
di

ffi
cu

lty
 (s

o 
lo

ng
 a

s 
th

e 
m

ee
tin

g 
is

 q
uo

ra
te

) (
se

e 
ru

le
 

6.
11

(c
)).

 

W
e 

ha
ve

 in
cl

ud
ed

 th
es

e 
ru

le
s 

to
 a

dd
 c

la
rit

y.
 

D
ire

ct
or

s,
 S

ec
re

ta
ry

 a
nd

 C
hi

ef
 E

xe
cu

tiv
e 

O
ffi

ce
r 

- 
Tr

an
si

tio
na

l 
pr

ov
is

io
ns

 
W

e 
ha

ve
 re

m
ov

ed
 th

e 
hi

st
or

ic
al

 tr
an

si
tio

n 
pr

ov
is

io
ns

 (e
.g

. 
ar

tic
le

s 
5.

2(
a)

 a
nd

 6
.2

(a
) i

n 
th

e 
cu

rre
nt

 c
on

st
itu

tio
n)

.  
Th

es
e 

ha
ve

 b
ee

n 
re

m
ov

ed
 a

s 
th

ey
 a

re
 n

o 
lo

ng
er

 re
qu

ire
d.

 

8.
4 

Q
ua

lif
ic

at
io

ns
 a

nd
 

re
qu

ire
m

en
ts

 o
f 

di
re

ct
or

s 
 

Th
e 

cu
rre

nt
 c

on
st

itu
tio

n 
do

es
 n

ot
 c

on
ta

in
 c

le
ar

 d
ire

ct
or

 
el

ig
ib

ilit
y 

cr
ite

ria
. W

e 
ha

ve
 a

dd
ed

 ru
le

 8
.4

 in
 th

e 
pr

op
os

ed
 

co
ns

tit
ut

io
n 

w
hi

ch
 s

et
s 

ou
t t

he
 e

lig
ib

ilit
y 

re
qu

ire
m

en
ts

 o
f a

ll 
di

re
ct

or
s 

an
d 

th
e 

sp
ec

ifi
c 

re
qu

ire
m

en
ts

 fo
r D

iv
is

io
n 

D
ire

ct
or

s,
 

N
at

io
na

l D
ire

ct
or

s 
an

d 
th

e 
C

EO
 D

ire
ct

or
. 

Th
is

 ru
le

 h
as

 b
ee

n 
in

tro
du

ce
d 

to
 a

dd
 c

la
rit

y 
in

 re
la

tio
n 

to
 th

e 
el

ig
ib

ilit
y 

re
qu

ire
m

en
ts

 o
f d

ire
ct

or
s.

  

8.
6(

a)
 

D
ire

ct
or

s’
 te

rm
 o

f 
of

fic
e 

an
d 

te
rm

 li
m

its
 

W
e 

ha
ve

 in
cl

ud
ed

 a
 p

ro
vi

si
on

 th
at

 th
e 

te
rm

 o
f o

ffi
ce

 o
f a

 
D

iv
is

io
n 

D
ire

ct
or

 a
nd

 N
at

io
na

l D
ire

ct
or

 c
om

m
en

ce
s 

on
 th

e 
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te
 th

at
 p

er
so

n 
is

 a
pp

oi
nt

ed
 a

s 
a 

di
re

ct
or

 a
nd

 c
on

tin
ue

s 
fo

r a
 

pe
rio

d 
de

te
rm

in
ed

 b
y 

th
e 

di
re

ct
or

s 
at

 th
e 

tim
e 

of
 a

pp
oi

nt
m

en
t 

–
su

ch
 a

pp
oi

nt
m

en
t n

ot
 to

 e
xc

ee
d 

th
re

e 
ye

ar
s.

W
e 

ha
ve

 m
ad

e 
th

is
 c

ha
ng

e 
to

 p
ro

vi
de

 s
im

pl
ic

ity
 a

nd
 to

 
al

lo
w

 a
 N

at
io

na
l D

ire
ct

or
 to

 b
e 

ap
po

in
te

d 
fo

r a
 p

er
io

d 
th

at
 is

 
sh

or
te

r t
ha

n 
th

re
e 

ye
ar

s 
if 

de
si

re
d.
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es
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tio

n 
of
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ha

ng
e 

R
ea

so
n 

fo
r c

ha
ng

e 

U
nd

er
 th

e 
cu

rre
nt

 c
on

st
itu

tio
n 

N
at

io
na

l D
ire

ct
or

s 
m

us
t r

et
ire

 a
t 

th
e 

fir
st

 m
ee

tin
g 

of
 th

e 
Bo

ar
d 

of
 D

ire
ct

or
s 

fo
llo

w
in

g 
th

e 
AG

M
 

w
hi

ch
 o

cc
ur

s 
in

 th
e 

th
ird

 y
ea

r f
ol

lo
w

in
g 

hi
s 

or
 h

er
 a

pp
oi

nt
m

en
t 

as
 a

 N
at

io
na

l D
ire

ct
or

.  

8.
6(

d)
 

D
ire

ct
or

s’
 te

rm
 o

f 
of

fic
e 

an
d 

te
rm

 li
m

its
 

W
e 

ha
ve

 in
cl

ud
ed

 s
co

pe
 fo

r t
he

 d
ire

ct
or

s 
to

 re
so

lv
e 

by
 s

pe
ci

al
 

re
so

lu
tio

n 
to

 a
llo

w
 a

 D
iv

is
io

n 
D

ire
ct

or
 o

r N
at

io
na

l D
ire

ct
or

 to
 

se
rv

e 
a 

fu
rth

er
 te

rm
 o

f o
ne

 y
ea

r, 
w

he
re

 th
ey

 h
av

e 
al

re
ad

y 
he

ld
 th

e 
po

si
tio

n 
fo

r s
ix

 c
on

se
cu

tiv
e 

ye
ar

s.
 

Th
is

 g
iv

es
 fl

ex
ib

ilit
y 

in
 th

e 
ca

se
 o

f e
xc

ep
tio

na
l 

ci
rc

um
st

an
ce

s 
th

at
 m

ay
 re

qu
ire

 a
 p

er
so

n 
to

 s
er

ve
 fo

r l
on

ge
r 

th
an

 s
ix

 c
on

se
cu

tiv
e 

ye
ar

s,
 w

ith
 a

 s
pe

ci
al

 re
so

lu
tio

n 
th

re
sh

ol
d 

to
 e

ns
ur

e 
th

is
 is

 n
ot

 u
se

d 
to

o 
fre

qu
en

tly
. 

8.
8 

Pa
ym

en
ts

 to
 d

ire
ct

or
s 

Th
e 

pr
op

os
ed

 c
on

st
itu

tio
n 

in
cl

ud
es

 a
 ru

le
 s

tip
ul

at
in

g 
th

at
 

w
hi

ls
t d

ire
ct

or
s 

ca
nn

ot
 re

ce
iv

e 
an

y 
pa

ym
en

t f
or

 a
ct

in
g 

as
 a

 
di

re
ct

or
 th

ey
 c

an
 b

e 
re

im
bu

rs
ed

 in
 c

er
ta

in
 c

irc
um

st
an

ce
s 

(s
uc

h 
as

 fo
r r

ea
so

na
bl

e 
tra

ve
llin

g 
ex

pe
ns

es
 a

nd
 g

oo
ds

 o
r 

se
rv

ic
es

 re
nd

er
ed

 to
 th

e 
AI

C
D

). 
U

nd
er

 th
e 

cu
rre

nt
 c

on
st

itu
tio

n 
th

e 
ru

le
s 

re
la

tin
g 

to
 p

ay
m

en
ts

 to
 d

ire
ct

or
s 

ar
e 

sp
lit

 u
p 

re
qu

iri
ng

 th
e 

re
ad

er
 to

 re
fe

r t
o 

ar
tic

le
 1

.5
(b

) t
o 

de
te

rm
in

e 
w

he
n 

pa
ym

en
ts

 to
 d

ire
ct

or
s 
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e 
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rm

itt
ed

.  
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ng
 o

ut
 th

e 
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