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1. INTRODUCTION

The purpose of this Charter is to document the objectives, responsibilities, composition and
administration of the Education and Membership Committee (Committee) of the Australian Institute of
Company Directors Limited (AICD).

Defined terms in this Charter have the same meaning as in the AICD Constitution.

2, OBJECTIVES

The objectives of the Committee are to assist and advise the board of directors of the AICD (Board) in
fulfilling its duties and responsibilities regarding governance and oversight of the Education and
Membership Strategic Pillars, with particular focus in an initial two-year term on:

(a) The implementation of the AICD’s Education Strategy, including progress, impact and substantial
initiatives; and

(b)  The implementation of the AICD’s Members Strategy, with a focus on the Membership
Reimagined program, including progress, impact and substantial initiatives; and

(c) Key risks, opportunities and performance relevant to the Education and Membership pillars.

For the purposes of this Charter, ‘substantial initiative’ means any new strategic initiative:
i. requiring a new financial investment of $1 million or more; or

ii. for which the residual risk rating is High or Very High.

3. DUTIES AND RESPONSIBILITIES
The main duties and responsibilities of the Committee are to:

(a) review and make recommendations to the Board regarding the implementation of the AICD’s
Education Strategy and roadmap within the overall strategy framework approved by the Board;

(b)  review and make recommendations to the Board regarding the implementation of the
Membership Reimagined roadmap within the overall strategy framework approved by the Board;

(c)  monitor and evaluate education and membership trends that may affect the AICD’s business or
strategic plans, including monitoring of overall industry trends and expectations of members and
learners;

(d)  review and approve relevant policies within the Committee’s area of responsibility;

(e)  through the chair of the Committee (Committee Chair) or an ARC member participating as a
member of the Committee, ensure that the ARC is kept informed of, and has sufficient information
to have oversight of risk matters arising in relation to Education and Membership portfolios;

(f) review other membership matters (including high risk / reputational matters) referred to the
Committee from time to time by management; and

(g) perform any other activities consistent with this Charter, the AICD’s compliance framework and
other delegated authorities by the Board.
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4. COMPOSITION AND MEETINGS

41 Membership and attendance at meetings

(@) The Committee comprises at least three (3) members, including:
(i) the Committee Chair, who is to be a non-executive director of the AICD; and
(i)  atleast two (2) other non-executive directors of the AICD; and
(i)  any other parties nominated by the Board.

(b)  Members of the Committee and the Committee Chair will be appointed by the Board. The Board
may remove and replace the Committee Chair or any Committee member at any time.

(c) If the Committee Chair is unable to attend the meeting, the Committee will appoint an alternate
chair who will act as chair for the purposes of that Committee meeting, unless otherwise
specified.

(d) A quorum of the Committee is any two (2) members of the Committee.
(e)  The Managing Director and Chief Executive Officer (MD&CEO), the General Manager Education

& Policy Leadership (GM EPL) and the General Manager Members (GM Membership) will be
invited to each Committee meeting.

(f)  All directors can attend Committee meetings. Other members of management and advisors can
also be invited to attend meetings by management or members of the Committee, with the
agreement of the Committee Chair.

(g) The secretary of the Committee is the Company Secretary, or another person nominated by the
Committee Chair.
4.2 Meetings

(a) The Committee will meet four (4) times per year. Special meetings may be convened as required
to fulfil the Committee’s responsibilities. The Committee may also meet at the request of the
Board, any Committee member, the MD&CEO or the Company Secretary.

(b)  Meetings may be held in person, by telephone or by video conference, or by any combination of
these media.

(c) Members will receive relevant Committee papers at a reasonable time before each meeting, with
an aim of receiving Committee papers one week prior to the relevant meeting.

(d) Committee members must disclose all matters that could, or do, give rise to a conflict of interest
in relation to a matter or decision being considered by the Committee.

(e)  The secretary, or other person nominated by the Committee Chair, takes minutes of the
proceedings of all meetings of the Committee. The minutes are provided to the Committee Chair
for review as soon as practicable after the meeting and then circulated to the Committee
members for approval.

() The Committee may pass a resolution without a meeting of the Committee if at least 75% of the
members of the Committee entitled to vote on the resolution assent to a document containing a
statement that they are in favour of the resolution set out in the document.

4.3 Authority

(a) The Board has absolute authority over the Committee’s findings and recommendations.

(b)  The Board delegates authority to the Committee, within the scope of its duties and responsibilities
set out in this Charter, to:
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(i) obtain any information it requires from any employee or external party, including
interviewing management and internal and external auditors (with or without management
present);

(ii) obtain outside legal or other independent professional advice; and
(i)  facilitate the attendance at Committee meetings of external parties with relevant
experience and expertise.

44 Sub-delegation
The Committee may, at its discretion, delegate some or all of its responsibilities to the Committee Chair
or to a sub-committee of the Committee.
4.5 Board reporting
The Committee Chair reports to the Board at each Board meeting, or more frequently as deemed
necessary by the Committee. The report must cover the findings and recommendations of the
Committee. The papers and minutes of all Committee meetings are to be made available to the Board.
4.6 Review of Charter, Committee Composition and Committee Performance
(a) Atleast annually, the Committee will:

(i) review this Charter and recommend any proposed changes to the Board; and

(i)  conduct a self-evaluation to assess its performance against the Committee’s
responsibilities contained in this Charter.

(b)  The Board will at least annually review the composition of the Committee and the performance of
the Committee, with feedback provided to the Committee Chair.
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