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1. Introduction

Engagement Institute’s bylaws are developed by the Board and underpin the
Constitution and reflect good governance practice.

2. Purpose

The purpose of this policy is to clearly document the by-laws developed by the Board
that provide greater detail (such as policy and processes) to underpin the Constitution
so that members and the Board can comply with them.

3. Entity

The Engagement Institute is a Public Company Limited by Guarantee and is a registered
charity under the Australian Charities and Not-for-profits Commission Act 2012 and
the New Zealand Charities Act 2005.

4. Delegations

This By-law is the responsibility of the Board of the Engagement Institute. The Board
may delegate reviews of this By-law to a Board Committee with any revisions to be
approved by the Board by Resolution, as required by the Constitution. There are no
further delegations.

5. Board By-laws

The Constitution provides for the Board to develop by-laws by resolution to ‘give effect’
to the Constitution. Members and directors must comply with by-laws as if they are
part of the Constitution.

5.1 Director elections

Consistent with the Constitution, this by-law establishes how the election of directors is
to be conducted.

This by-law specifically addresses the following requirements in the Constitution:
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e Up to nine directors are elected by the membership and confirmed at the AGM
each year.

e Directors serve a three-year term, unless otherwise determined by the Board,
and are elected on a rotation basis.

e A director must have the suitable qualifications, skills and experience to
discharge the functions of a director as determined by the Board from time to
time.

e The Board may develop by-laws or policy statements in relation to the
composition of the Board.
5.1.1 Election principles
Engagement Institute Board elections will be conducted in alignment with the
Constitution and in a manner that is consistent with the following principles:

. Full participation of voting members in an accountable election
process. Tolerance for multiple perspectives.

o Equal opportunity for all candidates to access company social media.

o Equal opportunity for voting members and candidates to exercise the
right to vote

. Independence of the process and impartiality of the Returning Officer.

. Transparency of the election outcome.
5.1.2 Voter eligibility
All current paid-up voting members, as at the time and date for the close of the

roll of eligible members, are entitled to vote in accordance with the Constitution.

The Constitution specifies that only natural persons are permitted to vote in
director elections.

Where a membership tier exists that has multiple members under a single
membership, such as small business or corporate membership, only the
nominated representative being the natural person on the Engagement Institute
register of members is entitled to vote.

5.1.3 Proxy voting

Proxy voting for Board elections is permitted for in-person voting at the Annual
General Meeting. Proxy voting is not permitted for electronic or postal voting.

5.1.4 Director criteria
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The following criteria apply to all candidates for Director elections:

a) A candidate must be a current financial member of Engagement
Institute for a minimum of 12 months and

b) Be nominated by two other current financial Engagement Institute
members.

c) Demonstrate that they have the suitable qualifications, skills and
experience to discharge the functions of a director as determined by
the Board.

d) A candidate for election to the Board is required to certify that they
have understood the election guidelines, the Constitution, Board
Charter and are familiar with the responsibilities of a director before
their nomination will be accepted.

5.1.5 Policies

The Board may develop policies to facilitate the election of directors consistent
with the principles of this By-law and the Constitution. See BPO11 - Elections of
Directors Policy

5.1.6 Tenure expiration after election

The election of new directors is unofficial until the election result is confirmed at
the Annual General Meeting and existing directors continue in their role until that
time.

The Company will publish the tenure commencement and expiration of each
director on the company website.

5.1.7 Insufficient nominations for directors

Should there be insufficient nominations for new directors, the Board may, at its
discretion and to ensure that the Board can effectively function, declare a Casual
Vacancy, and appoint a director(s) with the required levels of governance skills
and experience, and in alignment with the Board composition policy, until the
nextS5Annual General Meeting.

5.1.8 Remuneration

The position of director is voluntary and does not attract a remuneration fee.
Directors may however receive discounts or complimentary access to
Engagement Institute events, services and products as determined by Board's
Remuneration Policy - BPOO8 - Board Remuneration Policy.

5 Engagement Institute | Board By Laws - V1 &er




<Z)8(9 Engagement
&8('6 Institute

5.1.9 Due diligence

Candidates will have access, on request, to Engagement Institute’s Risk
Management Policy and Plan, and Risk Register. The CEO will determine the nature
of this access and may require a candidate to agree to a confidentiality
agreement prior to granting access.

5.1.10 Returning Officer
The Board will appoint a Returning Officer to oversee the election of directors.
5.1.11 Voting by staff and the Returning Officer

All staff, including the Company Secretary and the Returning Officer are not
entitled to vote, irrespective of membership status.

5.1.12 Election disputes

Where a member disputes the Returning Officer’s report, the member will follow the
process outlined below.

a)  Within 10 days of the Returning Officer presenting their report to the
Annual General Meeting, they will provide in writing the details of their
dispute to the Returning Officer. The Returning Officer will advise the
Chief Executive Officer or Chair of the Board of a dispute and attempt
to resolve the dispute with the member, within 5 days of receiving the
dispute notification. The Returning Officer may make
recommendations to the Board to improve future election processes.

b)  Where the Returning Officer cannot resolve the dispute, a Committee
of Disputed Returns will be formed and include the outgoing
Chairperson of the Board, the Chief Executive Officer, and three
independent Engagement Institute members. This Committee will meet
no later than 30 days after the Returning Officer’s report. This
Committee will review all documentation and make information
requests necessary to expedite the resolution of the dispute. The
decision of this Committee will be final.

6. Reviews

The Board will review and amend where appropriate this policy annually.

Any modifications to or replacements of this Policy must be approved by the Board.
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7. Definitions

Candidate(s): A nominee who has been assessed by the Assessment Panel as meeting
the specified requirements and is therefore accepted to stand for election for the
Engagement Institute Board.

8. Legislative requirements

Australia: Corporations Act 2001 (Cth), ACNC Act 2012 (Cth)
New Zealand: Companies Act 1993, Charities Act 2005

Key Requirements: Board’'s power to make bylaws, compliance with Constitution and
statutory requirements.

9. Related Policies

e Constitution

e BPOO1 - Board Charter

e BP0O02 - Code of Conduct

e BPOO4 — Roles and Responsibilities of the Board

e BPOO05 - Board Management and Administration Policy

e BPOOG6 - Board Composition Policy

o BPOO7 - Disclosure of Interests and Related Party Transactions Policy
e BPOO8 - Board Remuneration Policy

e BPOOQ9 - Director Induction and Performance Policy

e BPO10 - Board Committees Policy

e BPO11 - Elections of Directors Policy

e BPO12 - Director Insurance and Protection Mechanisms Policy
e BPO13 - Appointments to IAP2 International Board Policy

e BPO14 - Dispute Resolution Policy TBC
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