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Changes to Constitution 

 
Approval Date of 

Change 
Details Clause 

No. 
Member 

Approval 
03 May 2010 New Constitution for reformed Board approved 

by the Member and the RISSB Board 
 

N.A. 

 

Yes 

24 August 2011 Increase in Number of Directors from 11 to 13. 5.3 Yes 

29 November 2011 Appointment of the Company secretary 12.1 Yes 

26 November 2012 Director’s nomination and appointment process 5.3 Yes 

26 November 2012 Chairman’s contract renewal process 11.1 Yes 

26 November 2012 Change from “GM RISSB” to “CEO RISSB”  Yes 

26 November 2012 Add “or” to the list of conditions for vacation 
of office 

8.1 Yes 

11 September 2014 Increase in number of directors from 13 to 15. 5.3 Yes 

11 September 2014 Amendment to vacation of office terms 8.1(a) (i) Yes 

18 March 2015 New Constitution approved by the Member and 
the RISSB Board 

N.A. Yes 

23 November 2015 Addition of “Associate” class of Members and 
related amendments; amendment to clause 
3.2(g) & change of quorum in clause 7.1 

Various Yes 

20 November 2017 Amendments to expand eligibility for 
membership; to allow certain Directors and the 
Independent Chairperson to serve additional 
terms; to allow use of email technology for 
certain nominations and resolutions; to remove 
the transitional provisions, and various 
changes to definitions. 

Various Yes 

29 November 2021 Quorum changed for General Meetings of 
Members from 50% to 20%. 

7.1 (b) Yes 

29 November 2023 Amendments to add flexibility to the term 
Independent Directors and the Independent 
Chairperson can be appointed for and remove 
the casual vacancy restriction requiring that an 
Independent Director or the Independent 
Chairperson appointed to fill a vacancy can 
only be appointed for the remainder of the term 
held by the previous Independent Director or 
Independent Chairperson. 

Various Yes 



 

 
Approval Date of 
Change 

Details Clause No. Member 
Approval 

28 November 2024 Amendments to facilitate the appointment of 
two directors by the Infrastructure and 
Transport Senior Officials Committee to the 
Board. 

Amendments to provide the Board with 
flexibility to determine the role, functions and 
eligibility requirements of the Secretary, the 
Industry Directors, the Independent Directors, 
the Independent Chairperson and the Chief 
Executive Officer. 

Amendments to facilitate administrative 
flexibility for the conduct of elections and the 
holding of meetings of the Board and the 
Members and reflect current best practice and 
the operations of the Company 

Various Yes 

27 November 2025 Amendments to: 
 
Change the company name to Australian Rail 
Industry Standards Organisation (ARISO) Limited 
(Clause 1.4) and consequential changes. 
  
To provide for the composition of a Board for a 
transition period of two years (new Clause 
9.1A) 
  
To increase the flexibility to appoint Alternate 
Directors (Clause 14.1) 

 
 
1.4 
 
 
 
New 9.1A 
 
 
 
14.1 

Yes 
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Corporations Act 2001 
 

A Company Limited by Guarantee 
 
 

CONSTITUTION 
of 

Australian Rail Industry Standards Organisation (ARISO) Limited 

DATE: 27 November 2025 

OPERATIVE CLAUSES: 
 

1. PRELIMINARY 
 

1.1 Interpretation 
In this document, unless the context otherwise requires: 

(a) “Alternate Director” means a person for the time being holding office as an alternate 
director of the Company under clause 14; 

(b) “Annual General Meeting” means the annual general meeting of the Company held 
in accordance with clause 5; 

(c) “Annual Rail Turnover” means turnover or revenue from rail related activities 
expressed in $AUD; 

(d) “Appointment Date” has the meaning given in clause 9.6(d); 

(e) “ARISO Products” mean the output of the Company’s activities carried out to fulfil the 
object in clause 2.1(a) of this Constitution; 

(f) “Associate Member” means a person or entity who has been granted membership by 
the Board as an “Associate Member” pursuant to clause 3.3, however an Associate is 
not a member for the purposes of ss.9 or 231 of the Corporations Act; 

(g) “Auditor” means the person or persons appointed as auditor or auditors of the 
Company pursuant to clause 21.5; 

(h) “Australian Code of Practice” or “ACOP” means the term used to describe ARISO 
Products, namely standards, codes of practice, rules and guidelines; 

(i) “Australian Network Rules & Procedures” or “ANRP” means the master set of rules 
and procedures that define how Rail Transport Operators operate safely on the 
Australian rail network; 

(j) “Board” means the board of Directors of the Company, for the time being; 

(k) “Business Day” means a day other than a Saturday, Sunday, or public holiday in the 
Australian Capital Territory; 

(l) “business hours” means between 9.00am and 5.00pm on a Business Day; 

(m) “Chairperson's Term” has the meaning given in clause 10.3(a); 

(n) “Chief Executive Officer” means the person appointed by Board as the Chief 
Executive Officer of the Company per clause 9.1(c)(iv); 

(o) “Company” means Australian Rail Industry Standards Organisation (ARISO) Limited 
(ACN 105 001 465); 

(p) “Constitution” means this constitution of the Company; 

(q) “Corporations Act” means the Corporations Act 2001 (Commonwealth), except to the 
extent of any exemption, modification, declaration or order made in respect of that 
legislation which applies to the Company; 
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(r) “Directors” means the directors of the Company for the time being, and if the Company 
has only one director, that director; 

(s) “Financial Year” means a year commencing on 1 July in any year and ending on 30 
June in the following year; 

(t) “Full Member” means a person or entity who has been granted membership by the 
Board as a “Full Member” pursuant to clause 3.2; 

(u) “Freight Operations” means organisations that primarily operate rolling stock for the 
purpose of the carriage of bulk or containerised freight; 

(v) “General Meeting” means a general meeting of the Company convened by the Board 
or the Members (including an Annual General Meeting); 

(w) “Government Agency” means an agency, statutory body, or department of the 
Commonwealth of Australia, or of the Government of each of the States and Territories 
of Australia (as applicable); 

(x) “Government Funding” has the meaning given in clause 9.6(a); 

(y) “Governments” means the Governments of the Commonwealth of Australia, New 
South Wales, Victoria, Queensland, South Australia, Western Australia, Tasmania, the 
Australian Capital Territory and the Northern Territory; 

(z) “Independent Chairperson” means the person who fulfils the eligibility criteria as 
determined by the Board from time to time and is appointed in accordance with clauses 
10 and 11 to preside over Board meetings, General Meetings and Annual General 
Meetings of the Company; 

(aa) “Independent Director” means a Director who fulfils the eligibility criteria determined 
by the Board from time to time and is elected pursuant to clause 11.2; 

(bb) “Independent Director's Term” has the meaning given in clause 9.4(a); 

(cc) “Industry” means the Rail Industry in Australia including infrastructure owners and 
managers, rail operators and rail product and service suppliers; 

(dd) “Industry Director” means a Director who fulfils the eligibility criteria determined by 
the Board from time to time and is elected pursuant to clause 11.3; 

(ee) “ITSOC” means the Infrastructure and Transport Senior Officials' Committee;  

(ff) “Government Appointed Director” has the meaning given in clause 9.6(a); 

(gg) “Member” means a person or entity for the time being registered under the provisions 
of this Constitution as a member of the Company, including but not limited to, Full 
Members and Associate Members; 

(hh) “MoU” means the memorandum of understanding entered into between ITSOC (as the 
representative of the Governments) and the Company dated 31 May 2024 as amended, 
varied or replaced by the parties from time to time; 

(ii) “Network Managers/Owners” means organisations that own and manage rail network 
infrastructure and provide access to freight and passenger operators for the running of 
trains; 

(jj) “Passenger Operations” means organisations that primarily operate passenger train 
services and may include that organisation controlling and maintaining the rail network 
on which the passenger services are operated; 

(kk)  “Register” means the register of Members of the Company as per clause 3.5; 

(ll) “Related Body Corporate” means any body corporate which is a related body 
corporate of the Company under the Corporations Act; 

(mm)  “Secretary” means a company secretary of the Company for the time being; 

(nn) “Subscription” means the annual fee paid by Members of such an amount as the 
Board may determine from time to time in accordance with clause 4.1, for Members to 
obtain membership and to renew their membership of the Company; 

(oo) “Subsidiary” means any company or corporation which is a subsidiary of the Company 
in accordance with the Corporations Act; 
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(pp) “Suppliers and Contractors” means organisations that supply or maintain equipment 
or maintain and construct equipment and facilities for the rail industry; or are not for 
profit organisations established to facilitate the provision of services or equipment to the 
rail industry; 

(qq) “Technology” includes all information and communications devices for audio, visual, 
audio-visual or electronic communication including, but not limited to, radio, telephone, 
closed circuit television, data storage devices, internet communication via an automated 
or user operated system, electronic mail, automated election processes, direct 
recording electronic voting systems, or any other electronic means available; and 

(rr)  “Year” means the calendar year unless designated as the Financial Year. 

 
1.2 Words or expressions contained in this Constitution will be interpreted in accordance with the 

provisions of the Corporations Act as in force at the date when such interpretation is required. 
 

1.3 In this Constitution, unless a contrary intention appears: 
 

(a) words importing the singular include the plural and vice versa; 
 

(b) words importing any gender include all other genders; 
 

(c) any headings inserted in this Constitution are included for convenience and shall not 
affect its construction; 

 
(d) terms not otherwise defined in this Constitution have the meanings given to them by the 

Rail Safety National Law (South Australia) Act 2012 administered by the Office of the 
National Rail Safety Regulator; 

 
(e) the word "includes" in any form is not a word of limitation; 

 
(f) the word "person" includes an individual, the estate of an individual, a corporation, an 

authority, an association or a joint venture (whether incorporated or unincorporated), a 
partnership and a trust; and 

(g) where a word or phrase is given a defined meaning, any other part of speech or 
grammatical form of that word or phrase has a corresponding meaning. 

 
1.4 Name of Company 

 
The name of the Company is the “Australian Rail Industry Standards Organisation (ARISO) 
Limited”. 

 
1.5 Nature of the Company 

 
(a) The Company is limited by guarantee and does not have share capital. 

 
(b) The income and property of the Company, however derived or obtained, shall be applied 

solely towards the promotion of the objects of the Company as set forth in this 
Constitution, and, except as otherwise provided in this Constitution, no portion thereof 
shall be paid or transferred, directly or indirectly by way of dividend, bonus, or otherwise 
to any Members. 

 
1.6 Replaceable Rules 

 
The replaceable rules referred to in section 141 of the Corporations Act do not apply to the 
Company. 

 
2. OBJECTS & POWERS 

 
2.1 Objects of the Company 

 
The objects for which the Company is established are to: 
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(a) develop, manage and promote a suite of standards, rules, guidance materials and other 
documents, including the ACOP and ANRP, to assist the rail industry to manage rail 
safety, improve efficiency and achieve safety outcomes through standardisation, 
interoperability and harmonisation; 

 
(b) develop a risk model for the Australian rail operating environment that is based on data 

and other inputs that will help drive safety improvements by guiding prioritisation of 
standards development and regulatory activity; and for use by the rail industry 
participants in directing their approach to safety management; 

 
(c) provide independent technical advice; and 

 
(d) undertake initiatives to support the rail industry’s role in the co-regulatory model for rail 

safety in Australia. 
 

2.2 Powers of the Company 
 

The Company has the powers set out in the Corporations Act but only to do all things that are 
necessary, convenient or incidental to carry out the objects set out in clause 2.1. 

 
2.3 Amendment 

 
The objects of the Company may be altered or amended by a special resolution passed in 
accordance with the Corporations Act. 

 
3. MEMBERSHIP 

 
3.1 Member Base 

 
(a) The Company will consist of the following classes of Members: 

(i) Full Members who may be divided into sub-categories or sub-classes as 
determined by the Board according to the Member’s Annual Rail Turnover per 
annum. 

 
(ii) Associate Members who are not eligible to: 

 
A. vote at any General Meeting of the Company (including the Annual 

General Meeting); or 
 

B. elect or appoint a Director to the Board or be elected or appointed 
to the Board, 

 
but who otherwise has the rights and obligations of Full Members, and who 
are entitled to hold themselves out to the public as being associated with the 
Company (subject to any restrictions or directions of the Board); and 

 
(iii) such other classes of Member as the Board may determine from time to time, 

with such eligibility criteria as the Board may determine from time to time. 
 

(b) The rights and privileges of every Member will be personal to each Member and are not 
transferable except in the case of proxy votes as provided for in this Constitution and at 
law. Without limiting the application of this clause 3.1(b), every Member may have 
access to a copy of ARISO Products but must not distribute, copy or allow any third 
party (including any members of the Member) to have access to those ARISO Products, 
unless the Company provides its express written permission. 

 
(c) The Board may determine, amend or vary the rights and obligations attaching to any of 

the separate classes of membership of the Company. 
 

3.2 Member Eligibility (Full Members) 
 

Any entity or organisation (incorporated or otherwise) will be eligible to be a Full Member of the 
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Company if it is an entity that is: 
 

(a) an accredited Rail Transport Operator (either as a Rail Infrastructure Manager or a 
Rolling Stock Operator or both), whether within Australia or overseas; 

 
(b) a Government Agency or organisation that controls the management of rail networks by 

a Rail Transport Operator; 
 

(c) a contractor or supplier supplying services or equipment to the Industry; or 
 

(d) an association with a key focus on the Industry; 

and who: 

(e) agrees with the objects of the Company set out in clause 2.1; 
 

(f) pays the Subscription determined by the Board; 
 

(g) agrees in writing to provide a guarantee (of the kind referred to in clause 22.2) of an 
amount not exceeding ten dollars ($10.00) to defray such debts and liabilities of the 
Company, and the costs, charges and expenses of winding up, upon its winding up or 
dissolution; and 

 
(h) (if the Full Member is an association) further agrees that it will only use the ARISO 

Products for the purpose of its organisation’s work and agrees that it must not distribute, 
copy or grant access to the ARISO Products to any of its members or any other person. 

  

3.3 Member Eligibility (Associate Members) 
 

Any entity or organisation (incorporated or otherwise) or any individual will be eligible to be an 
Associate Member of the Company if they are: 

 
(a) an individual, small contractor or supplier with three or less staff and a turnover of less 

than $1 million per annum supplying services or equipment to the Industry; 
 

(b) distinguished individuals who have given long and meritorious service to the Industry 
and whose activities promote or have promoted the objects of the Company; 

 
(c) individuals who are engaged in studies associated with the Industry; 

 
(d) an employee union, higher education institution, or a registered training organisation, 

who has an interest in the Industry generally; or 
 

(e) a tourism and/or heritage organisation that is a registered charitable organisation and 
has operations turnover of less than $1 million per annum; 

 
and who: 

 
(f) agrees with the objects of the Company set out in clause 2.1; 

 
(g) pays the Subscription determined by the Board; 

 
(h) agrees in writing to provide a guarantee (of the kind referred to in clause 22.2) of an 

amount not exceeding ten dollars ($10.00) to defray such debts and liabilities of the 
Company, and the costs, charges and expenses of winding up, upon its winding up or 
dissolution; 

 
(i) (if a student, higher education institution, or a registered training organisation) further 

agrees that he/she or it will only use the ARISO Products for the purpose of their studies 
or training activity and agrees that they must not distribute, copy or grant access to the 
ARISO Products to anyone other than their students provided that the access granted 
to students is temporary and is limited to the purpose of the training course or research 
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work. 
 

3.4 Applications for Membership 
 

(a) All applications for membership to become a Member must be submitted to the 
Company in such form as the Board may determine. With each application form, the 
Company must supply a copy of (or give electronic access to) the Constitution. 

 
(b) The Board may, in its absolute discretion: 

 
(i) approve or reject an application to become a Member submitted pursuant to 

clause 3.4(a); and 
 

(ii) determine the class of membership for which an applicant or existing Member 
qualifies. 

 
(c) Where the Board approves an application for membership, the Company must, as soon 

as practicable after that determination, notify the applicant of that approval and request 
that: 

 
(i) if the applicant is a Full Member applicant, it complies with the requirements 

set out in clause 3.2(e) to (g) (inclusive) and (h) if applicable to the applicant; 
or 

 
(ii) if the applicant is an Associate Member applicant, it complies with the 

requirements set out in clause 3.3(f) to (h) (inclusive) and (i) if applicable to 
the applicant. 

 
Membership of the Company will only commence once the applicant has complied with 
the requirements set out in (i) or (ii) (as applicable) above to the reasonable satisfaction 
of the Company and the Company has confirmed the commencement of the 
membership in writing to the applicant. 

 
(d) If the Board rejects any application for membership, the Company must, as soon as 

practicable after that determination, notify the applicant of the rejection. The Board is 
not required to give reasons for such a rejection. 

 
3.5 Register of Members 

 
(a) The Company must maintain a “Register of Members” of the Company at the registered 

office. 
 

(b) The register must contain the following particulars: 
 

(i) the name and address of each Member (which will be the address of the 
Member for the purpose of service of any notices to that Member); 

 
(ii) the class of membership; 

 
(iii) the date on which the Member becomes a Member; and 

 
(iv) the date on which the Member ceases to be a Member (if applicable). 

 
3.6 Resignation 

 
(a) Any Member who wishes to resign from the Company must give written notice to that 

effect to the Company (Resignation Notice). Each Member will remain liable for any 
monies that are due and payable or that have accrued under the Member’s Subscription 
up until the resignation date stated in the Resignation Notice. 

 
(b) The membership of the resigning Member will cease: 
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(i) if all monies owing to the Company by the Member have been paid by the 
Member on or before the resignation date stated in the Resignation Notice, on 
the resignation date stated in the Resignation Notice; or 

 
(ii) if any monies remain owing to the Company by the Member on the resignation 

date stated in the Resignation Notice, on the date that all outstanding monies 
owing to the Company by the Member are paid to the Company. 

 
3.7 Cessation 

 
(a) A Member will cease to be a Member if: 

 
(i) the Member resigns in accordance with clause 3.6; or 

 
(ii) the Member, that is a body corporate, has a liquidator, provisional liquidator 

or administrator appointed or otherwise takes steps to obtain protection, or is 
granted protection, from its creditors under any applicable legislation; 

 
(iii) the Member, that is an individual, dies or becomes mentally incapacitated, or 

becomes bankrupt or otherwise takes steps to obtain protection, or is granted 
protection, from its creditors under any applicable legislation; 

 
(iv) the Member fails to renew its membership; 

 
(v) the Member is unfinancial (as the term is defined in clause 4.3(a)) and the 

Board resolves to terminate the Member’s membership; or 
 

(vi) the Member ceases to meet the eligibility requirements for membership set 
out in clauses 3.2 and 3.3 of this Constitution (as applicable). 

 
(b) Any Member whose membership of the Company ceases or is terminated will be liable 

for all moneys due by that Member to the Company in addition to any sum not exceeding 
ten dollars ($10.00) for which the Member is liable under this Constitution. 

 
(c) Any Member whose membership ceases or is terminated must not make any claim, 

monetary or otherwise, on the Company, its funds or property, except as a creditor of 
the Company. 

 
(d) Members acknowledge that all Subscriptions paid are non-refundable and that they are 

not entitled to a refund of any part of a Subscription paid prior to their membership 
ceasing. 

 
(e) Any person or corporation who for any reason ceases to be a Member must no longer 

represent itself in any manner as being a Member or otherwise associated with the 
Company. 

 
3.8 Liability of Members 

 
The liability of the Members is limited. 

 
4. MEMBERSHIP SUBSCRIPTIONS 

 
4.1 Subscriptions 

 
(a) All Members must pay such Subscriptions to the Company as may be determined by 

the Board from time to time, which may be pro-rated for the first year if a Member joins 
after the commencement of the Financial Year in which they become a Member. 

 
(b) Each Member will whenever requested in writing by the Company to do so, provide such 

information as is reasonably required by the Company in order to calculate the 
Member’s annual Subscription. 
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4.2 Timing of Payment 
 

(a) Each Member must pay their first Subscription pursuant to clause 3.4(c). 
 

(b) After the first Subscription, all Subscriptions are then payable in advance on 1st of July 
in each Year in accordance with clause 4.1 unless otherwise agreed by the Board. 

 
4.3 Unfinancial Members 

 
(a) A Member will be deemed unfinancial if their Subscription is unpaid three (3) months 

after the relevant due date and will remain unfinancial for as long as the Subscriptions 
are outstanding. 

 
(b) Whilst a Member is unfinancial, they will not be entitled to exercise any voting rights at 

any General Meeting and will not be eligible to nominate a person to be elected to the 
Board. 

 
(c) Whilst a Member is unfinancial, that Member may have its membership terminated by 

ordinary resolution of the Board. 
 

(d) Whilst a Member is unfinancial, they will not be entitled to access ARISO Products. 
 

5. ANNUAL GENERAL MEETINGS 
 

5.1 Holding of Annual General Meeting 
 

The Company must, at least once in each year and within a period of five (5) months after the 
expiration of each Financial Year, convene an Annual General Meeting. 

 
5.2 Procedures at Annual General Meeting 

 
The procedures at General Meetings set out in clauses 6, 7, 8 and 11 of this Constitution apply 
equally to Annual General Meetings. 

 
5.3 Notice 

 
(a) The Company must cause a notice to be given to all Members setting out the date, time 

and place of the Annual General Meeting and such notice must be given not less than 
twenty one (21) days prior to the date scheduled for the Annual General Meeting. 

 
(b) The accidental omission to give notice to any Member in accordance with clause 5.3(a) 

does not invalidate the proceedings at the Annual General Meeting. 
 

5.4 Business of Annual General Meeting 
 

In addition to any business included in an agenda published by the Company, the business at an 
Annual General Meeting must be: 

 
(a) to confirm the minutes of the preceding Annual General Meeting and of any General 

Meeting held since that preceding Annual General Meeting; 
 

(b) to consider the annual financial report, the Board’s report and auditor’s report and the 
audited financial statements of the Company; 

 
(c) to elect the Industry Directors pursuant to clause 11 (if it is an election year); 

 
(d) to endorse the appointment of the Independent Chairperson and any Independent 

Directors (if it is an election year); 
 

(e) to appoint a qualified auditor for the upcoming year; 
 

(f) to consider and discuss the strategic plan; and 
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(g) to consider such other business as may be required by law to be transacted at the 

Annual General Meeting. 
 

6. GENERAL MEETINGS 
 

6.1 Written resolutions of Members 
 

The Company may pass a resolution without a meeting of the Members in accordance with 
Section 249A of the Corporations Act as if the Company were a proprietary company. For clarity, 
only Full Members are entitled to vote on the resolution and therefore pass the resolution in this 
manner. 

 
6.2 Calling of General Meetings 

 
(a) The Board may, whenever it thinks fit, convene a General Meeting of the Company. 

 
(b) The Board must, upon the requisition of Full Members holding at least five percent (5%) 

of the votes that may be cast at a General Meeting, call a General Meeting of the 
Company within twenty one (21) days of the request being received. Such General 
Meeting must be held within two (2) months of the requisition. 

 
6.3 Requisition for General Meeting 

 
Any requisition for a General Meeting made by the Full Members in accordance with clause 6.2(b) 
must: 

 
(a) be in writing; 

 
(b) state any business or resolutions to be proposed at that General Meeting; 

 
(c) be signed by all the Full Members making the request (“the requisitionsists”); and 

 
(d) otherwise comply with the requirements of section 249D of the Corporations Act. 

 
6.4 Action where Board does not call a General Meeting 

 
If the Board does not call a General Meeting within twenty one (21) days after the requisition is 
given to the Company in accordance with clause 6.2(b), the requisitionists may themselves: 

 
(a) issue a notice of a General Meeting in accordance with clause 6.5; and 

 
(b) after twenty one (21) days of that notice being given, convene a meeting in the same 

manner or as near as possible to the manner in which General Meetings are convened 
by the Board, 

 
provided that such a meeting is not held after the expiration of three (3) months from the date of 
the requisition. 

 
6.5 Notice of Meetings 

 
(a) The Company must give not less than twenty one (21) days notice of a meeting of the 

Members. 
 

(b) A notice of a meeting of the Members is taken to be given: 
 

(i) if sent by pre-paid post, three (3) days after it is posted; or 
 

(ii) if sent by electronic mail, when the sender’s electronic mail system generates 
a message confirming successful transmission of the entire notice, unless, 
within eight (8) business hours after the transmission, the recipient informs the 
sender that it has not received the entire notice, 
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but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm 
on a Business Day, the notice is taken to be received at 9.00am on the next Business 
Day. 

 
(c) Notice of a meeting of Members must be given to each Member, each Director, each 

Alternate Director and any Auditor of the Company. 
 

(d) A notice of a meeting must: 
 

(i) set out the place, date and time for the meeting; 
 

(ii) state the general nature of the business of the meeting; and 
 

(iii) set out or include any other information or documents specified by the 
Corporations Act. 

 
(e) The accidental omission to give notice to, or the non-receipt of notice by, a Member or 

another entitled person, will not invalidate the proceedings or any resolution at any 
Company meeting. 

 
7. PROCEEDINGS AT GENERAL MEETINGS 

 
7.1 Quorum 

 
(a) No business will be transacted at any General Meeting (including an Annual General 

Meeting) unless a quorum of Members is present at the time when the meeting proceeds 
to business. 

 
(b) A quorum for a General Meeting is 20% of financial Full Members (whether in person 

or by proxy). 
 

(c) In determining whether a quorum for a General Meeting is present: 
 

(i) a Member who attends the meeting (whether at a physical venue or by using 
telephonic, audio-visual or electronic technology) is taken for all purposes to 
be present in person at the meeting while so attending; 

 
(ii) where more than one proxy, attorney or representative of a Full Member is 

present (either at a physical venue or by using telephonic, audio-visual or 
electronic technology), only one of those persons is counted; and 

 
(iii) subject to clause 7.1(c)(ii), where a person is present (either at a physical 

venue or by using telephonic, audio-visual or electronic technology) as a Full 
Member and as a proxy, attorney or representative of another Full Member, 
that person is counted once as the Member and is counted again for each 
proxy that it holds for the purposes of the quorum. 

 
(d) A quorum must be present at all times during the meeting. 

 
(e) If a quorum is not present within thirty (30) minutes after the time appointed for the 

General Meeting: 
 

(i) the meeting is dissolved; and 
 

(ii) another meeting is adjourned to the date, time and place as the Directors may 
by notice to the Members appoint, or failing any appointment, to the same day 
in the next week at the same time and place as the adjourned meeting. 

 
7.2 Chairperson for General Meetings 

 
(a) The Independent Chairperson will preside as the chair at every meeting of the 
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Company. 
 

(b) If the Independent Chairperson is not present (either at a physical venue or by using 
telephonic, audio-visual or electronic technology) within fifteen (15) minutes after the 
time appointed for the meeting or is unwilling to act, then the Directors present shall 
elect one of their number to preside as chair of the meeting. 

 
(c) If there are no Directors present or willing to act then the Members present shall elect 

one of their number to preside as chair of the meeting. 
 

(d) The chair of a meeting of Members does not hold a vote. 
 

7.3 Adjourned Meetings 
 

(a) The chair of any meeting of Members may, with the consent of any meeting in which a 
quorum is present (and shall as directed by that meeting), adjourn the meeting to 
another time and/or another place, but no further business may be transacted at the 
meeting from which the adjournment took place until the meeting is resumed. 

 
(b) Where a meeting is adjourned, new notice of the resumed meeting must be given if the 

meeting is adjourned for one (1) month or more. 
 

7.4 General Conduct of Meetings 
 

(a) Subject to the Corporations Act, the chair of a meeting of Members is responsible for 
the general conduct of that meeting and for the procedures to be adopted at that 
meeting. 

 
(b) The chair of a meeting of Members may delegate any power conferred by this 

Constitution in respect of the conduct of the meeting to any person. 
 

(c) Only unfinished business is to be transacted at a meeting resumed after an 
adjournment. 

 
(d) Only items of business described in the notice of a General Meeting or Annual General 

Meeting may be transacted at that meeting. Members are not entitled to propose any 
new items to be considered by the Company at a General Meeting or Annual General 
Meeting. 

 
8. VOTING 

 
8.1 Voting Rights 

 
(a) Each Full Member present, in person (whether at a physical venue or by using 

telephonic, audio-visual or electronic technology) or by proxy, at a General Meeting is 
entitled to vote on any resolution put at any General Meeting and have one (1) vote. 

 
(b) For the sake of clarity, Associate Members are entitled to be present (either at a physical 

venue or by using telephonic, audio-visual or electronic technology) but are not entitled 
to a vote at any General Meeting (or Annual General Meeting) of the Company, unless 
they hold a proxy for a Full Member and are exercising that proxy. 

 
8.2 Resolutions of Members 

 
(a) Subject to the Corporations Act, a resolution is passed if more votes are cast in favour 

of the resolution by Members entitled to vote on the resolution than against the 
resolution. 

 
(b) A challenge to a right to vote at a meeting of Members may only be made at the meeting 

and must be determined by the chair, whose decision is final. 
 

(c) Unless a poll is demanded in accordance with clause 8.3, a resolution put to the vote at 



Page 16 
ARISO CONSTITUTION 2025  

a meeting of Members must be decided on a show of hands. Before a vote is taken the 
chair must inform the meeting whether any proxy votes have been received and how 
the proxy vote must be cast. 

 
(d) On a show of hands, a declaration by the chair of a meeting of Members is conclusive 

evidence of the result provided that the declaration reflects the show of hands and the 
votes of proxies received. Neither the chair nor the minutes need to state the number 
or proportion of the votes recorded in favour or against. 

 
8.3 Polls 

 
(a) A poll may be demanded on any resolution at a meeting of Members, by any Full 

Member or by the chair: 
 

(i) before a vote on that resolution is taken; or 
 

(ii) before or immediately after the results of the vote on that resolution on a show 
of hands are declared. 

 
(b) A demand for a poll may be withdrawn. 

 
(c) A poll demanded on a resolution at a meeting of Members must be taken in the manner 

and at the time and place the chair of the meeting directs. 
 

(d) The result of the poll demanded on a resolution of a meeting of Members is a resolution 
of that meeting. 

 
(e) A demand for a poll on a resolution of a meeting of Members does not prevent the 

continuance of that meeting or that meeting dealing with any other business. 
 

8.4 Subscriptions Must be Paid 
 

No Member is entitled to vote at any meeting if they are deemed to be unfinancial in accordance 
with clause 4.3 or if they owe any other sum to the Company. 

 
8.5 Proxies 

 
(a) A Member who is entitled to attend and cast a vote at a meeting of Members may 

appoint a person as the Member’s proxy to attend and vote for the Member at the 
meeting. 

 
(b) Such appointment must be in writing (in a form approved by the Board from time to time) 

and include the name of the Member, the name of the proxy and be signed by the 
Member. Scanned copies of originals are acceptable. 

 
(c) The instrument appointing a proxy must be deposited with the Company not less than 

forty eight (48) hours before the time for holding the meeting, or the adjourned meeting 
at which the person named in the instrument proposes to vote. 

 
(d) Unless the Company has received written notice of the matter before the start or 

resumption of the meeting at which a proxy votes, a vote cast by the proxy will be valid 
even if, before the proxy votes: 

 
(i) the appointing Member dies; or 

 
(ii) the Member is mentally incapacitated; or 

 
(iii) the Member revokes the proxy’s appointment; or 

 
(iv) the Member revokes the authority under which the proxy was appointed by a 

third party. 
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(e) A proxy’s authority to vote is suspended while the Member is present (either at a 
physical venue or by using telephonic, audio-visual or electronic technology) at the 
meeting. 

 
8.6 Electronic Meetings of Members 

 
A meeting of Members may be called, held and conducted (including any vote at a Meeting) using 
any Technology that provides contemporaneous linking together by an instantaneous 
communication device. 

 
9. COMPANY BOARD 

 
9.1 The Board 

 
(a) The affairs of the Company shall be controlled and managed by or under the direction 

of the Board. 
 

(b) The Board will consist of: 

(i) the Independent Chairperson; 
 

(ii) a minimum of one (1) and a maximum of two (2) Independent Directors; 
 

(iii) four (4) Industry Directors; and 
 

(iv) subject to clause 9.6, up to two (2) Government Appointed Directors, 

(together referred to as ‘the Directors’). 

(c) The Board shall control and manage the affairs of the Company and may: 
 

(i) subject to these clauses and the Corporations Act, exercise all such powers 
of the Company other than those powers and functions that are required by 
these clauses to be exercised by General Meetings of Members; 

 
(ii) subject to these clauses and the Corporations Act, has power to perform all 

such acts and things as appear to the Board to be desirable or essential for 
the proper management of the business affairs of the Board including the 
arrangement of all compulsory insurances; 

 
(iii) appoint such other working groups as it deems necessary. Such working 

groups may include persons who are not Members; 
 

(iv) appoint from time to time the Chief Executive Officer to fulfil the duties of that 
office; and 

 
(v) do all things appropriate to fulfil the objects of the Company. 

 
9.1A  The Board for the Transition Period  

(a) Notwithstanding any other provision of this Constitution, for a period commencing on a 
date to be determined by the Board (Commencement Date) and expiring at the end 
of the day two (2) years thereafter (Expiry Date), the Board will consist of:   

(i) one (1) Independent Chairperson who has been elected by Members in 
accordance with clause 11.4 and holding this office as at the 
Commencement Date;   

(ii) up to two (2) Independent Directors who has been elected by Members in 
accordance with clause 11.4 and holding this office as at the 
Commencement Date;   

(iii) up to two (2) Industry Directors elected by the Board; and   

(iv) up to two (2) Government Appointed Directors in accordance with clause 9.6 
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to the extent applicable,   

(together referred to as 'the Board for the Transition Period').   

(b) If, prior to the Expiry Date, the Independent Chairperson, an Independent Director or 
an Industry Director on the Board for the Transition Period vacates office in 
accordance with clause 12.1, the Board for the Transition Period may fill the casual 
vacancy caused by that Director in accordance with clause 12.2(a). Any Director 
appointed to fill a casual vacancy on the Transitional Board will hold office until the 
Expiry Date.   

(c) The provisions of clause 9.1A prevail over and supersede the requirements of any 
other provision of this Constitution including clause 9.1(b) in relation to the 
composition of the Board and clauses 12.2(b) and 12.2(c) in relation to filling casual 
vacancies on the Board.    

(d) At 12.01am on the day after the Expiry Date, this clause 9.1A shall automatically 
cease to apply.  

1.2 Eligibility for Independent Directors 
 

(a) When the office of an Independent Director is vacant or expected to become vacant, 
the Board must promptly nominate a person to be appointed as the Independent 
Director. 

 
(b) A person is only eligible for nomination as an Independent Director if he or she meets 

the eligibility criteria relevant to an Independent Director as determined by the Board 
from time to time. 

 
1.3 Eligibility for Industry Directors 

 
A person is only eligible for nomination as an Industry Director if he or she meets the criteria 
relevant to an Industry Director as determined by the Board from time to time. 

 
1.4 Term of Office for Independent Directors 

 
(a) An Independent Director may be appointed to hold office for a term of: 

 
(i) one (1) year; 

 
(ii) two (2) years; or 

 
(iii) three (3) years, 

 
(in each case, the Independent Director's Term). 

 
(b) Each Independent Director's Term will be determined by the Board. 

 
(c) An Independent Director holds office from the conclusion of the Annual General Meeting 

at which they were elected until the conclusion of the Annual General Meeting at which 
the Independent Director's Term expires, unless the Independent Director 
resigns sooner, vacates the office or is disqualified from holding the office. 

 
(d) Newly elected Independent Directors take office with effect from the conclusion of the 

Annual General Meeting at which they are elected. 
 

(e) Independent Directors can be reappointed for a maximum of two (2) terms of up to a 
maximum of three (3) years each subject to clause 9.4(f). 

 
(f) If an Independent Director serves two (2) terms pursuant to clause 9.4(e), then the 

Board may approve an Independent Director to be eligible to serve one additional term 
on the Board of up to a maximum of three (3) years but that Independent Director must 
still be appointed in accordance with the procedures in clause 11 by the Members at 
the Annual General Meeting. 
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1.5 Term of Office of Industry Directors 

 
(a) An Industry Director holds office from the conclusion of the Annual General Meeting at 

which they were elected until the conclusion of the third Annual General Meeting 
following their election, unless the Industry Director resigns sooner, vacates the office 
or is disqualified from holding the office. 

 
(b) Newly elected Industry Directors take office with effect from the conclusion of the Annual 

General Meeting at which they are elected. 
 

(c) Industry Directors can be reappointed for a maximum of two (2) terms of three (3) years 
each subject to clause 9.5(d). 

 
(d) If an Industry Director serves two (2) terms pursuant to clause 9.5(c), then the Board 

may approve an Industry Director to be eligible to serve one additional term on the 
Board of three (3) years but that Industry Director must still be appointed in accordance 
with the procedures in clause 11 by the Members at the Annual General Meeting. 

 
1.6 Appointment and Term of Office of Government Appointed Directors 

 
(a) Subject to clauses 9.6(b) and 9.6(e), ITSOC will be entitled to appoint up to two directors 

to the Board (Government Appointed Directors) provided the MoU, which includes 
the provision of material government funding (Government Funding) to be provided by 
the Governments to the Company, is in existence. 

 
(b) ITSOC's entitlement to appoint Government Appointed Directors will cease and any 

Government Appointed Directors in office will be removed with immediate effect, upon 
the earlier of the termination or expiration of the MoU. 

 
(c) The Government Appointed Directors as officers of the Company will be subject to the 

same duties and be entitled to exercise all the powers and rights of the Directors. 
 

(d) Subject to clauses 9.6(a), 9.6(b) and 9.6(e), ITSOC may, at any time, appoint, remove 
and replace the Government Appointed Directors by written notice to the Company. A 
Government Appointed Director will hold office from the date of receipt by the Company 
of the written notice from ITSOC (Appointment Date) until the day immediately 
preceding the date that is three years from the Appointment Date, unless: 

 
(i) ITSOC reappoint the relevant Government Appointed Director, provided that 

any Government Appointed Director can only be reappointed by ITSOC for a 
maximum of two (2) further terms of three (3) years; or 

 
(ii) the Government Appointed Director is removed or replaced earlier by ITSOC 

giving written notice to the Company. 
The removal and any subsequent replacement appointment of a Government Appointed 
Director by ITSOC will take effect from the date of receipt of the written notice by the 
Company. 

 
(e) ITSOC must ensure that any Government Appointed Director, prior to their appointment 

and at all times during their period in office, meets the eligibility requirements for a 
Government Appointed Director as determined by the Board from time to time. 

 
(f) If at any time a Government Appointed Director: 

 
(i) does not satisfy the eligibility requirements for a Government Appointed 

Director as determined by the Board from time to time; or 
 

(ii) otherwise vacates office in accordance with clause 12.1, 
 

ITSOC must promptly remove or replace the relevant Government Appointed Director 
in accordance with clause 9.6(d). 
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1.7 Removal of Directors 

 
(a) The Company may remove, before the expiration of their period of office any Director 

(other than Government Appointed Directors) by ordinary resolution and may, by 
ordinary resolution, appoint another person in their stead. 

 
(b) The person so appointed in place of the removed director shall be appointed in 

accordance with clause 12.2. 
 

2. INDEPENDENT CHAIRPERSON 
 

2.1 The Independent Chairperson 
 

The Company must have an Independent Chairperson at all times. 
 

2.2 Eligibility 
 

(a) When the office of Independent Chairperson is vacant or expected to become vacant, 
the Board must promptly nominate a person to be appointed as the Independent 
Chairperson. 

 
(b) A person is only eligible for nomination as Independent Chairperson if he or she meets 

the criteria relevant to an Independent Chairperson as determined by the Board from 
time to time. 

 
2.3 Term of Office 

 
(a) The Independent Chairperson may be appointed to hold office for a term of: 

 
(i) one (1) year; 

 
(ii) two (2) years; or 

 
(iii) three (3) years, 

 
(in each case, the Chairperson's Term). 

 
(b) Each Chairperson's Term will be determined by the Board. 

 
(c) The Independent Chairperson holds office from the conclusion of the Annual General 

Meeting at which they are appointed until the conclusion of the Annual General Meeting 
at which the Chairperson's Term expires, unless the Independent Chairperson sooner 
resigns, vacates the office or is disqualified from holding the office. 

(d) The Independent Chairperson can be reappointed for a maximum of two (2) terms of up 
to a maximum of three (3) years each subject to clause 10.3(e). 

 
(e) If the Independent Chairperson serves two (2) terms pursuant to clause 10.3(d), then 

the Board may approve the Independent Chairperson to be eligible to serve one 
additional term of up to a maximum of three (3) years but that Independent Chairperson 
must still be appointed in accordance with the procedures in clause 11 by the Members 
at the Annual General Meeting. 

 
3. ELECTION 

 
3.1 At Annual General Meeting 

 
Election of the Board (other than the Government Appointed Directors which are appointed in 
accordance with clause 9.6) must take place at the Annual General Meeting of the Company. 
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3.2 Nomination Process for Independent Chairperson and Independent Directors 
(a) Candidates for the offices of: 

 
(i) Independent Chairperson; and 

 
(ii) the Independent Directors, 

 
will be nominated in writing by the then current Board. 

 
(b) The Board may nominate: 

 
(i) no more than two (2) people to be Independent Chairperson and must specify 

in the nomination the proposed Chairperson's Term; and 
 

(ii) no more than two (2) people to fill each of the offices of the Independent 
Directors and must specify in the nomination the proposed Director's Term. 

 
(c) The people nominated must be present at the relevant Annual General Meeting and 

must accept such nomination. 
 

3.3 Nomination Process for Industry Directors 
 

(a) Candidates for the office of Industry Director will be proposed in writing by any Full 
Member and seconded by any Full Member of the Company. 

 
(b) The nomination form for Industry Directors will be invalid unless it bears the written 

consent of the candidate to their nomination and states whether the candidate is being 
nominated as an Industry Director and which category of Members the candidate will 
be representing. 

 
(c) Such nomination must be delivered to the Company: 

 
(i) in person; or 

 
(ii) by post; or 

 
(iii) by an email attaching the nomination, 

 
no later than seven (7) days prior to the date by which the Company must issue the 
notices of the relevant Annual General Meeting. The Company will confirm this relevant 
closing date at the time the Company calls for nominations. 

 
(d) If no valid written nominations are received for a particular office or offices then the 

Board will call for nominations from the meeting itself. 
 
(e) The people nominated must be present (either in person at a physical venue or by using 

telephonic, audio-visual or electronic technology) at the relevant Annual General 
Meeting and must accept such nomination. 

 
3.4 Election Process 

 
(a) In respect of the Independent Chairperson and Independent Directors the Full Members 

must vote to approve their appointment for the relevant Chairperson's Term or 
Independent Director's Term (as applicable) by ordinary resolution, even if there are no 
more nominations for an office than the number of vacancies to be filled. If no such 
resolution is passed, then the existing Independent Chairperson or Independent 
Director (as applicable) will continue in office for a further three (3) months and the 
Board will re-nominate persons to serve as the Independent Chairperson and 
Independent Directors (whichever is appropriate). The Board will call an Extraordinary 
General Meeting for the Members to endorse the new appointments. 

 
(b) If the nominated person for Independent Chairperson is not already a director of the 
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Company, the person automatically becomes a director upon being appointed as the 
Independent Chairperson. 

 
(c) In respect of Industry Directors, if there are no more nominations for an office than the 

number of vacancies to be filled, the Company will declare the nominee or nominees 
elected to the office for which they were nominated. 

 
(d) Where candidates exceed the number of vacancies for an individual position an election 

will be held . The Board may determine the manner (including by the use of Technology) 
in which the election is conducted from time to time. 

 
(e) Each Full Member present (either in person at a physical venue or by using telephonic, 

audio-visual or electronic technology) and entitled to vote, has the right to vote for 
candidates nominated for election to office. 

 
(f) Each Full Member will vote by ranking each of the candidates in order of preference. 

 
(g) The candidate(s) with the highest number of first preference votes is elected to the office 

which they were nominated for. 
 

(h) In the event of the process in clause 11.4(g) producing a tied result the successful 
candidates will be elected on the basis of second preferences and so on until a result 
has been determined. 

 
(i) The result of the election will be announced at the Annual General Meeting. 

 
4. VACATION OF OFFICE 

 
4.1 Vacancies Generally 

 
A Director (including the Independent Chairperson) vacates office if he or she: 

 
(a) dies; 

 
(b) becomes bankrupt or insolvent; or 

 
(c) resigns their office by notice in writing given to the Company; 

 
(d) becomes of unsound mind or a person whose person or estate is liable to be dealt with 

in any way under a law relating to mental health; 
 

(e) fails to attend three (3) consecutive meetings without prior notice of absence having 
been approved by the Board; or 

 
(f) (in respect of Industry Director’s only) ceases to be nominated by their employer or 

sponsoring organisation who is a Full Member. 
 

4.2 Filling Casual Vacancies 
 

(a) The Board has the power, at any time and from time to time, to appoint a person to hold 
office on the Board to fill a casual vacancy for an Independent Director, Industry Director 
or the Independent Chairperson (as applicable) provided they meet the relevant 
eligibility criteria as determined by the Board from time to time. 

 
(b) Any person so appointed as an Industry Director will hold office until the next Annual 

General Meeting during which the Company must: 
 

(i) confirm the appointment of that person as an Industry Director for the 
remainder of the term held by the previous Industry Director; or 

 
(ii) appoint a new person to the Board for the remainder of the term held by the 

previous Industry Director. 
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(c) Any person so appointed as an Independent Director or as the Independent 

Chairperson will hold office until the next Annual General Meeting during which the 
Company must: 

 
(i) confirm the appointment of that person as an Independent Director or the 

Independent Chairperson (as applicable); or 
 

(ii) appoint a new person to the Board. 
 

For the avoidance of doubt, if a person is appointed to fill a casual vacancy of an 
Independent Director or the Independent Chairperson the period from their respective 
appointment by the Board until their appointment is confirmed at the next Annual 
General Meeting will not be included for the purposes of the maximum term restrictions 
contained in clause 9.4 (for Independent Directors) and clause 10.3 (for the Independent 
Chairperson) (as applicable). 

 
5. PROCEEDINGS OF THE BOARD 

 
5.1 Frequency 

 
The Board shall meet at least four (4) times each year at such places and such times as the Board 
may determine. 

 
5.2 Calling Board Meetings 

 
Meetings of the Board may be convened by the Independent Chairperson or by any Director. 

 
5.3 Notice 

 
The convenor of each Board meeting: 

 
(a) must give reasonable notice of the meeting (and, if it is adjourned, of its resumption) 

individually to: 
 

(i) each Director; and 
 

(ii) each Alternate Director in respect of whom the appointor has given notice 
under clause 14.2 requiring notice of Board meetings to be given to that 
Alternate Director; and 

 
(b) may give that notice orally (including by telephone) or in writing, 

 
but accidental failure to give notice to, or non-receipt of notice by, a Director does not result in a 
Board meeting being invalid. 

 
5.4 Quorum 

(a) 50% of Directors (whether present at a physical venue or by using telephonic, audio- 
visual or electronic technology) constitute a quorum for the business of a meeting of the 
Board. For certainty, Directors include Alternate Directors where Directors are not 
available. 

(b) No business shall be transacted at a Board meeting unless a quorum is present and if, 
within thirty (30) minutes of the time appointed for the meeting a quorum is not present, 
the meeting shall be dissolved. 

5.5 Chair 
(a) The Independent Chairperson must, if present (either at a physical venue or by using 

telephonic, audio-visual or electronic technology) within fifteen (15) minutes after the 
time appointed for the holding of the meeting and willing to act, chair each meeting of 
Directors. 

(b) The Directors present must elect one of themselves to chair all or part of the meeting of 
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Directors if: 
 

(i) there is no Independent Chairperson; or 
 

(ii) the Independent Chairperson is not present within fifteen (15) minutes after 
the time appointed for the holding of a meeting of Directors; or 

 
(iii) the Independent Chairperson is present within that time but is not willing to 

chair all or part of that meeting. 
 

5.6 Voting at Board Meetings 
 

(a) Questions arising at a meeting of the Board or of any working group appointed by the 
Board shall be determined on a show of hands or, if demanded by a Director, by a poll 
taken in such a manner (including by Technology) as the person presiding at the 
meeting may determine. 

 
(b) Each Director present at a meeting of the Board (including the person presiding at the 

meeting) is entitled to one (1) vote and, in the event of an equality of votes on any 
question, the chairperson shall have a second or casting vote. 

 
5.7 Circulating Resolutions 

 
(a) Where a Board meeting is not physically held, either: 

 
(i) a resolution in writing signed by all Directors for the time being entitled to 

receive notice of a meeting thereof; or 
 

(ii) a resolution approved by all Directors for the time being entitled to receive 
notice of a meeting thereof circulated by email (and approved by email without 
the need for signatures), 

 
will be as valid and effectual as if it had been passed at a meeting of the Board duly 
convened and held. 

 
(b) Any such resolution may consist of several documents in like form each signed by one 

or more Directors. 
 
(c) Electronic copies of scanned originals of signed copies will be sufficient evidence of a 

signed assent by Directors. 
 

5.8 Validity of acts of Directors 
 

If it is afterwards discovered that there was some defect in the election or appointment of a person 
to be an officer or a Director by the Board, or to act in that capacity, or that a person so elected 
or appointed was disqualified, all acts done by that person are valid as if the person had been 
duly elected or appointed and was qualified to act in that capacity. 

 
5.9 Use of Technology 

 
A meeting of Directors may be called, held and conducted (including any vote at a Meeting) using 
any Technology that provides contemporaneous linking together by an instantaneous 
communication device. 

 
6. ALTERNATE DIRECTORS 

 
6.1 Appointment & Termination 

 
(a) If approved by the Board (without the vote of the appointor), a Director may appoint a 

person as an Alternate Director to exercise some or all of that Director’s powers for a 
specified period of time. 
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(b) The appointing Director may terminate the appointment of his or her Alternate Director 
at any time. The Alternate Director’s appointment otherwise ceases if: 

 
(i) the appointor ceases to be a Director; or 

 
(ii) the Alternate Director resigns. 

 
6.2 Notice of Board Meetings 

 
If the appointor requests the Company to give the Alternate Director notice of Board meetings, 
the Company must do so. Unless the appointor has requested it, the Company need not give 
notice of Board meetings to an Alternate Director. 

 
6.3 Obligations and entitlements 

 
(a) An Alternate Director is an officer of the Company and not an agent of his or her 

appointing Director. An Alternate Director is subject to all the duties, and entitled to 
exercise all the powers and rights of the appointor as Director. 

 
(b) An Alternate Director may attend and vote in place of the appointor at a Board meeting 

at which the appointor is not present. 
 

(c) If the Alternate Director is a Director in their own right, they have a separate right to vote 
as Alternate Director. 

 
(d) If the Alternate Director is acting for more than one appointor, they have a separate right 

to vote in place of each appointor. 
 

7. INTERESTS OF DIRECTORS 
 

7.1 Directors Duties 
 

All Directors must act in the best interests of the Company as a whole and must not represent or 
advocate for any of their sponsors’ positions in discussions on issues considered by the Board. 

 
7.2 Disclosure of Interests 

 
If a Director has a material personal interest in a matter that relates to the affairs of the Company 
and 

 
(a) the Director discloses the nature and extent of the interests and its relation to the affairs 

of the Company at a meeting of the Directors in accordance with the Corporations Act; 
or 

 
(b) the interest is one that does not need to be disclosed; then 

 
(i) the Director may vote on matters that relate to the interest; and 

 
(ii) any transaction that relates to the interest may proceed; and 

 
(iii) the Director may retain benefits under the transaction even though the 

Director has the interest; and 
 

(iv) the Company cannot avoid the transaction merely because of the existence 
of the interest. 

 
7.3 Prior Disclosure 

 
If disclosure is required in accordance with the Corporations Act, clauses 15.2(b)(iii) and 
15.2(b)(iv) apply only if the disclosure is made before the transaction is entered into. 
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8. SECRETARY 
 

8.1 Appointment 
 

The Board, on the recommendation of the Chief Executive Officer, may appoint one or more 
individuals to be a Secretary either for a specified term or without specifying a term. 

 
8.2 Terms and conditions of office 

 
A Secretary holds office on the terms (including as to remuneration) as determined by the Board 
from time to time. 

 
8.3 Cessation of Secretary's appointment 

 
The person automatically ceases to be a Secretary if the person: 

 
(a) is not permitted by the Act (or an order made under the Act) to be a secretary of a 

company; 
 

(b) becomes disqualified from managing corporations under Part 2D.6 of the Corporations 
Act and is not given permission or leave to manage the Company under section 206F 
or 206G of the Corporations Act; 

 
(c) becomes of unsound mind or physically or mentally incapable of performing the 

functions of that office; 
 

(d) resigns by notice in writing to the Company; or 
 

(e) is removed from office under clause 16.4. 
 

8.4 Removal from office 
 

The Board may at any time determine to remove a Secretary from that office whether or not the 
appointment was expressed to be for a specified term. 

 
9. NOT USED 

 
10. REMUNERATION 

 
10.1 The Independent Chairperson and the Independent Directors are to be paid, in the aggregate, 

the remuneration determined by resolution at a meeting of the Members divided between them in 
such proportions as the Directors may determine under the Directors’ Remuneration Policy which 
is determined by the Board from time to time. 

 
10.2 The Company may also pay the expenses incurred by the Independent Chairperson and the 

Independent Directors provided that those expenses are properly and reasonably incurred: 
 

(a) in attending Board meetings or any meetings of committees of the Board; 
 

(b) in attending any meeting of Members; and 
 

(c) in connection with the Company’s business. 
 

11. EXECUTION OF DOCUMENTS 
 

11.1 General 
 

The Company may execute a document if the document is signed by: 
 

(a) two (2) Directors; 
 

(b) a Director and a Secretary; 
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(c) a Director and another person appointed by the Directors for that purpose. 

 
11.2 Other Execution & Resolutions 

 
(a) The Company may execute a document as a deed if the document is expressed to be 

executed as a Deed and is executed in accordance with clause 19.1 or is executed by 
a person duly appointed as an attorney of the Company under a valid Power of Attorney. 

 
(b) The Directors may resolve, generally or in a particular case, that any signature on 

certificates for securities of the Company may be affixed by mechanical or other means. 
 

(c) Negotiable instruments may be signed, drawn, accepted, endorsed or otherwise 
executed by or on behalf of the Company in the manner and by the persons as the 
Directors resolve. 

 
(d) Notwithstanding clause 19.1 the Directors may resolve, generally or in a particular case, 

to delegate authority to the Chief Executive Officer to execute documents on behalf of 
the Company. 

 
12. OTHER COMMITTEES 

 
The Board may appoint such committees as it deems appropriate and which may include persons 
who are not Members of the Company. 

 
13. ADMINISTRATION 

 
13.1 Minutes and Board Papers 

 
(a) The Board must cause minutes to be made in books in accordance with the 

Corporations Act and to be provided for the purpose of: 

(i) all appointments of officers made by the Board; 
 

(ii) the names of the Directors present at each Board meeting and at any 
committee meetings; and 

 
(iii) all resolutions and proceedings at all meetings of the Company and the 

Members of the Company and of the Directors and of committees. 
 

(b) The minutes book must be held at the registered office of the Company. 
 

(c) The minutes and Board papers must be made available on request to any current and 
former Director and may be used by a Director or former Director in any legal proceeding 
except a proceeding instituted by the Director against the Company. 

 
13.2 Accounts 

 
(a) The Board will cause proper books of account to be kept which include full, true and 

complete accounts of the affairs and transactions of the Company. Proper books will 
not be deemed to be kept unless the books give a true and fair view of the state of the 
Company’s affairs and explain the transactions. 

 
(b) Subject to any reasonable restrictions as to the time and manner of inspecting the same 

that may be imposed in accordance with the Constitution, the books of account must be 
kept at the registered office and any other place the Board requires and will be open to 
the inspection of the Board at any time. 

 
(c) The Board will provide financial reports, which comprise a balance sheet and an income 

statement in respect of the last completed Financial Year of the Company and as 
required by the Corporations Act. 
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13.3 Income 
 

The income and property of the Company will only be applied towards the promotion of the objects 
of the Company as set out in clause 2.1. 

 
13.4 Payments 

 
All cheques, drafts, bills of exchange, promissory notes and other negotiable instruments for 
payment shall be signed by at least two (2) accredited officers authorised to do so by the Board 
or if electronic via two independent electronic signoffs by separate accredited officers. 

 
13.5 Audit 

 
(a) The books of account, and financial reports and records shall be audited each year by 

an Auditor or Auditors appointed by the Members at the Annual General Meeting in 
accordance with the Corporations Act. 

 
(b) If any casual vacancy occurs in the office of the Auditor the Board shall appoint the 

Auditor and fix the Auditor’s fee within one (1) month of the vacancy. The Auditor so 
chosen will hold office as Auditor of the Company until the next Annual General Meeting 
following their appointment. 

 
(c) The Auditor or the Auditor’s agent so authorised in writing is entitled: 

 
(i) to attend any General Meeting; 

 
(ii) for that purpose to receive all notices of and other communications in relation 

to any General Meeting which the Members are entitled to receive; and 
(iii) to be heard at any General Meeting which he or she attends on any part of 

the business of the meeting which concerns the Auditor as Auditor, and is 
entitled to be heard. 

 
13.6 Request for Records 

 
Upon the request of a Member and the payment of the fee prescribed by the Board, the Company 
will arrange to provide the Member with copies of: 

 
(a) the current Constitution of the Company; and 

 
(b) the deeds of any trust of the Company. 

 
13.7 Inspection of Records 

 
Subject to the Corporations Act, the Directors must determine whether and to what extent, and at 
what time and places and under what conditions, the accounting records and other documents of 
the Company or any of them will be open to the inspection of the Members, and the Members do 
not have any right to inspect any document of the Company except as provided by law or 
authorised by the Directors or by the Company in meeting of the Company’s Members. 

 
14. WINDING UP AND LIABILITY 

 
14.1 Dissolution 

 
The Company may be dissolved by a special resolution of the Full Members at a General Meeting. 

 
14.2 Contribution of the Member on Winding Up 

 
Every person who is or has been a Member undertakes to contribute to the assets of the Company 
in the event of the Company being wound up while he or she is a Member, or within one (1) year 
of ceasing to be a Member, such amount as may be required not exceeding ten dollars ($10.00), 
for the payment of the debts and liabilities of the Company contracted whilst the Member or past 
Member as the case may be was a Member of the Company, and the costs, charges and 
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expenses of winding up and for the adjustment of the rights of the contributors amongst 
themselves. 

 
14.3 Distribution of Property on Winding Up 

 
Where on the winding up of the Company or dissolution of the Company there is a surplus of 
assets after satisfying all the Company’s liabilities and expenses, the surplus will not be paid or 
distributed to any Member but will be given or transferred to another institution or company having 
similar objects to those described in clause 2 hereof, being an institution or body that prohibits 
the distribution of income, profit or assets to its members, or to the Commonwealth of Australia. 

 
14.4 Officers Indemnities and Insurance 

 
(a) To the extent permitted by the Corporations Act: 

 
(i) the Company indemnifies every person who is or has been an Officer of the 

Company or of a wholly-owned subsidiary of the Company against any liability 
for costs and expenses incurred by that person in defending any proceedings 
in which judgement is given in that person’s favour, or in which the person is 
acquitted, or in connection with an application in relation to any proceedings 
in which the Court grants relief to the person under the law; and 

 
(ii) the Company indemnifies every person who is or has been an Officer of the 

Company or of a wholly-owned subsidiary of the Company against any liability 
incurred by that person, as an Officer of the Company or of a wholly-owned 
subsidiary of the Company, to another person (other than the Company or a 
Related Body Corporate of the Company) unless the liability arises 
out of conduct involving a lack of good faith. 

 
(b) The Company may pay, or agree to pay, a premium in respect of a contract insuring a 

person who is or has been an Officer of the Company or of a subsidiary of the Company 
against a liability: 

 
(i) incurred by the person in their capacity as an Officer of the Company or of a 

subsidiary of the Company or in the course of acting in connection with the 
affairs of the Company of a subsidiary of the Company or otherwise arising 
out of the Officer holding such office provided that the liability does not arise 
out of conduct involving a wilful breach of duty in relation to the Company or 
a subsidiary of the Company or a contravention of sections 182 and 183 of 
the Corporations Act; or 

 
(ii) for costs and expenses incurred by that person in defending proceedings, 

whatever their outcome. 
 

(c) In this clause 22.4: 
 

(i) the term “proceedings” means any proceedings, whether civil or criminal, 
being proceedings in which it is alleged that the person has done or omitted 
to do some act, matter or thing in their capacity as Officer, or in the course of 
acting in connection with the affairs of the Company or a wholly-owned 
subsidiary or subsidiary of the Company, or otherwise out of the Officer 
holding such office, including proceedings alleging that he or she was guilty 
of negligence, default, breach of trust or breach of duty in relation to the 
Company or a wholly-owned subsidiary or subsidiary of the Company, and 

 
(ii) The term “Officer” has the meaning given to that term in section 9 of the 

Corporations Act. 
 

15. BY-LAWS 
 

The Board may make By-Laws as it may deem appropriate for the proper conduct, control and 
management of the Company and, in particular: 
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(a) the management and good governance of the affairs of the Company; 

 
(b) the conduct of the Company’s employees; 

 
(c) the setting apart of any part or parts of the Company’s premises or properties for 

particular purposes; 
 

(d) the procedure at meetings of the Company and its committees; 
 

(e) the formation of any committee including the composition, terms of reference and other 
relevant matters of such committees; 

 
(f) generally, all such matters as are commonly the subject matter of regulations for the 

proper conduct of companies similar to the Company and are not expressly dealt with 
in this Constitution; and 

 
(g) capacity to establish and administer the Rail Industry and Safety Standards Board 

Foundation. 
 

16. VARIATION OF CONSTITUTION 
 

The Constitution may not be varied except by a special resolution passed at a General Meeting 
of the Company. 

 
17. SEVERING INVALID PROVISIONS 

 
17.1 Invalidity 

 
If at any time any provision of this Constitution is or becomes illegal, invalid or unenforceable in 
any respect under the law of any jurisdiction, that does not affect or impair: 

 
(a) the legality, validity or enforceability in that jurisdiction of any other provision of this 

Constitution; or 
 

(b) the legality, validity or enforceability under the law of any other jurisdiction of that or any 
other provision of this Constitution. 

 
18. TECHNOLOGY 

 
18.1 General Meetings by Using Technology 

 
Without limiting the discretion of the Board to regulate their meetings and General Meetings, the 
Board may, if it sees fit, give notice of meetings, confer or meet or hold elections using any 
Technology. For the avoidance of doubt, the Company may hold meetings: 

 
(a) at one or more physical venues; 

 
(b) at one or more physical venues and using any virtual meeting technology; or 

 
(c) using virtual meeting technology only, 

 
as determined by the convenor of the relevant meeting. 

 
18.2 Resolutions 

 
Notwithstanding that the Board or the Members (as applicable) are not present together in one 
physical venue at the time of the meeting, a resolution passed will be deemed to have been 
passed at a meeting of the Board or the Company held on the day and time at which the meeting 
was held. 
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18.3 Quorum 
 

A Director or Member (as applicable) present (either in person at a physical venue or by using 
telephonic, audio-visual or electronic technology) at the commencement of the meeting will be 
conclusively presumed to have been present and, subject to other provisions of this Constitution, 
to have formed part of the quorum throughout the meeting. 

 
18.4 Procedures 

 
The Board may adopt any procedure (including through the use of any Technology) for holding, 
facilitating and conducting Board meetings and General Meetings as it deems fit. 
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