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1.

PRELIMINARY

1.1.

Definitions
When commencing with a capital letter:
Articles means these Articles of Association for the time being of the College.
Associate Member means a person who is specified in the Register as an Associate
Member of the College.
Ballot means the process by which the Elected Fellows are elected.
Branch means a branch of the College referred to in Article 13.
Branch Committee means a branch committee of the College referred to in Article
13.
Board means the Board of Directors of the College elected or appointed under these
Articles.
By-laws means the by-laws of the College made pursuant to these Articles.
Chairperson means the person occupying the position of chairperson under Articles
7.3 and 10.4 (where appropriate) or as the context otherwise permits.
Chief Executive Officer means the person appointed to the position of Chief
Executive Officer of the College under Article 22.
Clinical Radiology means the clinical practice of the diagnosis and treatment of
patients utilising imaging modalities including general radiography, fluoroscopy,
mammography, ultrasound, computed tomography, magnetic resonance imaging,
nuclear medicine and bone densitometry.
College means The Royal Australian and New Zealand College of Radiologists,
being a company limited by guarantee under the Corporations Act.
Co-opted Director means the Director from time to time appointed pursuant to Article
9.1.1(f).
Corporations Act means the Corporations Act 2001 (Cth) or any code or Act for the
time being in force amending or replacing the same.
Dean of the Faculty of Clinical Radiology means the person for the time being
elected to that office by the Faculty Council of the Faculty of Clinical Radiology.
Dean of the Faculty of Radiation Oncology means the person for the time being
appointed to that office by the Faculty Council of the Faculty of Radiation Oncology.
Direct Vote has the meaning in Article 7.7.6.
Director means any person formally and lawfully elected or appointed as a director of
the College and includes an alternate Director.
Educational Affiliate means a person specified in the Register as an Educational
Affiliate of the College.
Elected Directors means all or any Directors on the Board, other than the Co-opted
Director.
Elected Fellows means the Directors referred to in Article 9.1.1(e).
Faculty means the Faculty of Clinical Radiology established under Article 17 or the
Faculty of Radiation Oncology established under Article 18, or any other Faculty
established under Article 16.

Articles of Association 2020 Version 4.0
© The Royal Australian and New Zealand College of Radiologists®
November 2020

Page 3 of 38

Faculty Council means the governing body of any Faculty established under Article
16, 17 or 18.
Fellow means a Member who has been admitted to Fellowship of the College in
accordance with these Articles and whose Membership of the College has not
terminated for any reason.
Honorary Fellow means a person specified in the Register as an Honorary Fellow of
the College.
Life Member means a person specified in the Register as a Life Member of the
College.
Member means a member of the College.
Membership Financial Year means the membership financial year of the College,
from 1 July to 30 June.
Memorandum means the Memorandum of Association for the time being of the
College.
Office means the registered office for the time being of the College.
Office Bearer means a person holding the office of President, Treasurer, Dean of the
Faculty of Clinical Radiology, Dean of the Faculty of Radiation Oncology or
Chairperson of the New Zealand Branch.
President means the person for the time being appointed to that office by the Board.
Radiation Oncology means the clinical practice of managing patients with cancer
and other conditions and may involve the use of ionising radiation.
Register means the Register of Members to be kept under the Corporations Act and
includes a computerised or electronic register established for this purpose.
Returning Officer means the person appointed pursuant to Article 7.6.1.
Seal means the common seal of the College.
Secretary means any person appointed to perform the duties of a secretary of the
College.
Special Interest Group means a Special Interest Group established under Article 19.
Standing Committee means a standing committee of the College referred to in
Article 14.
Student Member means a person who has been granted student membership in
accordance with these Articles.
Terms of Reference means any terms of reference created by the Board or by a
Faculty Council with the approval of the Board in respect of any Branch or Branch
Committee, Standing Committee, Faculty, Specialist Interest Group, committee or
other College body.
Training Calendar Year means the training year being the period 1 January to 31
December.
Training Fee means any fee paid by a Member to the College for enrolment or
participation in any College training course undertaken by a Member.
Treasurer means the person for the time being appointed to that office by the Board.
Where a word or phrase is given a defined meaning, any other part of speech or other
grammatical form in respect of that word or phrase has a corresponding meaning.
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1.2.

References to Corporations Act
Unless the context otherwise requires, a reference to:
the Corporations Act includes any regulation or instrument made under it
and where amended, re-enacted or replaced means that amended, reenacted or replacement legislation; and
a section of the Corporations Act includes any corresponding section for the
time being in force.

1.3.

Presumptions of interpretation
Unless the context otherwise requires, a word which denotes:
the singular includes the plural and vice versa;
a person includes an individual, a body corporate, a partnership, a firm,
unincorporated association or institution and a government body; and
a notice includes any consent, publication or other written communication.

1.4.

Application of Corporations Act
Except so far as the contrary intention appears in these Articles, an expression has, in a
provision of these Articles that deals with a matter dealt with by a particular provision of the
Corporations Act, the same meaning as in that provision of the Corporations Act.

1.5.

Headings
Headings do not affect the interpretation of these Articles.

1.6.

Replaceable rules
The replaceable rules in the Corporations Act do not apply.

2.

QUALIFICATION AND ADMISSION TO MEMBERSHIP

2.1.

Classes of membership
The College shall consist of:
Fellows;
Life Members;
Honorary Fellows;
Associate Members;
Student Members; and
Educational Affiliates.
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All Members agree to be bound by these Articles and any By-laws.

2.2.

Membership qualifications
Fellowship. A person may be admitted to Fellowship of the College if the person:
is a medical practitioner registered by an authority recognised by the Board;
has spent at least two years in general post-graduate clinical work at an
approved hospital;
has undertaken such training and passed such examination as may be
conducted for this purpose under the By-laws determined from time to time
by the Board and/or holds a qualification recognised by the Board;
is a financial member and has paid outstanding subscription and training
fees; and
is a fit and proper person.
Life Member. A Fellow may be elected a Life Member if, in the opinion of the Board,
that Fellow’s outstanding work in his or her profession or any other reason as the
Board may determine warrants his or her election as a Life Member. The election of
any Fellow as a Life Member must be confirmed by an Annual General Meeting.
Honorary Fellow. The Board may honour a person who has contributed by original
research to the scientific advancement of the science of Clinical Radiology or
Radiation Oncology and allied sciences or who has rendered special service in the
interests of the College or the said sciences by admitting that person as an Honorary
Fellow of the College.
Associate Member. A person who is not a medical practitioner may be granted
membership as an Associate Member if the person:
is a fit and proper person; and
is a Graduate of a University approved by the Board and has had at least two
years' experience in physics or some other science in its application to Clinical
Radiology or Radiation Oncology; or
has given such distinguished service in a sphere associated with Clinical
Radiology or Radiation Oncology as to entitle that person, in the opinion of the
Board, to election as an Associate Member.
Student Member, A person may be granted membership as a Student Member if that
person:
is a fit and proper person;
is a qualified medical practitioner;
is actually engaged in a course of study in Clinical Radiology or Radiation
Oncology determined acceptable by the Board from time to time; and
is accepted for student membership through the policies set by the appropriate
education committee.
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Educational Affiliate. A person may be granted membership as an Educational
Affiliate if that person:
is a fit and proper person;
is practising as a Radiologist or Radiation Oncologist in Australia or New
Zealand; and
is not a Fellow of the College.

2.3.

Admission to Membership
Any person seeking to become a Member as a Fellow, Educational Affiliate or
Associate Member, shall apply to the College for membership in writing in a form
(including electronically) approved by the Board. Any application must be
accompanied by:
such evidence of that person’s qualifications or eligibility as the Board may
require; and
in the case of an application for admission as a Fellow, the written nomination
in such form (if any) as approved by the Board from time to time (including
electronically) of two Members who are Fellows, one of whom must have
personal knowledge of the applicant; or
in the case of an application for admission as an Educational Affiliate, the
written recommendation in such form (if any) as approved by the Board from
time to time (including electronically) of a Branch or of two Fellows, one of
whom must have personal knowledge of the applicant.
The following applies for membership applications:
Every application for membership which is in the required form must be
submitted to the Board or any sub-committee to which the Board has delegated
the power to consider membership applications.
The Board or committee (as the case may be) may seek such additional
information as it considers necessary to assess an application and the Board or
sub-committee (as the case may be) is not limited to considering the
information required to accompany the application under Article 2.3.1 when
assessing an application.
Once the Board or committee (as the case may be) has considered an
application, it shall then either:
(i)

accept the candidate for admission to membership and (in the case of
a decision by the sub-committee) notify the Board; or

(ii)

reject the application.

The Chief Executive Officer or their delegate shall enter the name of any person:
the Board or committee (as the case may be) resolves shall be admitted to
Fellowship, in the Register as a Fellow;
whose admission as a Life Member is confirmed at an Annual General Meeting,
in the Register as a Life Member;
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the Board resolves shall be admitted as an Honorary Fellow in the Register as
an Honorary Fellow;
the Board or committee (as the case may be) resolves shall be admitted as an
Associate Member, in the Register as an Associate Member;
who is admitted as a Student Member in accordance with these Articles, in the
Register as a Student Member;
the Board or committee (as the case may be) resolves shall be admitted as an
Educational Affiliate, in the Register as an Educational Affiliate.
The College shall give notice in writing to any person who has been admitted to
membership, together with advice of any entrance fee, Training Fee and/or
subscription payable. The admission to membership of any person shall not be of
effect unless and until that person has paid any entrance fee, Training Fee and/or
subscription payable.
Right to Refuse Membership
The Board or committee (as the case may be) has the right in its absolute discretion
to reject any application for membership of any person and is not bound to give any
reason for that decision and is not bound to comply with any principles of procedural
fairness in doing so. The decision of the Board or committee (as the case may be) to
accept a candidate or reject an application shall be final and conclusive and shall not
be subject to any challenge or review whatsoever.

3.

RIGHTS AND DUTIES OF MEMBERSHIP
The following rights and duties of membership apply:
Without limiting any other rights conferred on Fellows, a Fellow has the right to:
(i)

be nominated for election to the Board or the appropriate Faculty
Council in accordance with these Articles;

(ii)

elect the Board or the appropriate Faculty Council in accordance with
these Articles;

(iii)

be given notice of, attend and vote at any general meeting of the
College;

(iv)

appoint and be appointed as a proxy in accordance with Article 7.9;

(v)

be given all notices issued to Members generally;

(vi)

receive all services and regular publications of the College on the
terms determined by the Board from time to time;

(vii)

so long as he or she remains a Fellow, use the post nominal
“FRANZCR”; and

(viii)

wear the academic dress for Fellows prescribed by regulation.

A Member must pay such subscription fee as determined by the Board in
accordance with Article 4.
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A Life Member has all the rights of a Fellow but is not obliged to pay any subscription
to the College.
An Honorary Fellow:
is not obliged to pay any subscription to the College;
may not be elected to the Board or any Faculty Council;
may not vote at any general meeting of the College;
may not vote in any election of the Board or any Faculty Council; and
shall use the post nominal “(Hon.) FRANZCR”,
but otherwise has all the rights of a Fellow.
(a)

An Associate Member has the right to:
(i)

receive notification of and attend all College scientific meetings;

(ii)

be co-opted to any committee within the College;

(iii)

receive all regular publications of the College;

(iv)

receive College notices of an educational or scientific nature;

(v)

use the College premises; and

(vi)

subject to the prior approval of the Chairperson of the meeting, attend
but not vote at general meetings of the College.

An Associate Member may not hold any Office Bearer position within the
College.
An Associate Member must pay such subscription fee as determined by the
Board in accordance with Article 4.
(a)

A Student Member has the right to:
(i)

receive notification of and attend all College scientific meetings;

(ii)

be appointed or co-opted to any committee within the College;

(iii)

receive all regular publications of the College;

(iv)

receive College notices of an educational or scientific nature;

(v)

use the College premises; and

(vi)

subject to the prior approval of the Chairperson of the meeting, attend
but not vote at general meetings of the College.

A Student Member may not hold any Office Bearer position within the College.
A Student Member must pay such subscription fee or Training Fee as
determined by the Board in accordance with Article 4.
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(a)

An Educational Affiliate has the right to:
(i)

receive notification of and attend all College scientific meetings;

(ii)

be appointed or co-opted to any committee within the College;

(iii)

receive all regular publications of the College;

(iv)

receive College notices of an educational or scientific nature;

(v)

use the College premises; and

(vi)

subject to the prior approval of the Chairperson of the meeting, attend
but not vote at general meetings of the College.

An Educational Affiliate may not hold any Office Bearer position within the
College.
An Educational Affiliate must pay such subscription fee as determined by the
Board in accordance with Article 4.
Fellows and Educational Affiliates must participate in and meet the minimum
requirements of a relevant continuing professional development program specified by
the Board from time to time.

4.

MEMBERSHIP SUBSCRIPTIONS

4.1.

Annual Membership Subscriptions
Annual membership subscriptions, Training Fees and other fees are payable as set
out below:
in the case of annual membership subscriptions – in full, annually, in advance
of each Membership Financial Year and are due before the first day of the
Membership Financial Year;
in the case of Training Fees – in full and annually and are due within 30 days of
the commencement of the Training Calendar Year; and
in the case of other fees – in full and as specified in the payment terms and
conditions on the invoice.
Payment must be made by the due date specified on the invoice and as the Board
may determine from time to time without prejudice to any rights of the Member.
Subject to Article 4.1.4, the Board may from time to time determine the annual
membership subscriptions payable by each class of membership and/or the Training
Fees. Different rates may apply to different classes of membership or to the same
class of membership within different Branches and/or Faculties.
Where a person becomes a Member after the commencement of a Membership
Financial Year or Training Calendar Year the Board may, at its discretion, determine
that that Member shall pay only a proportionate part of the annual membership
subscription and Training Fees as the case may be, if applicable.
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Life Members and Honorary Fellows shall not pay any membership subscriptions.
The Board may, at its discretion, waive all or part of a Member’s annual membership
subscription or a special membership subscription (levied under Article 4.2) where:
the Member is resident either permanently or temporarily outside of Australia or
New Zealand; or
in the opinion of the Board, the Member is suffering financial hardship; or
the Board is satisfied that the Member is no longer engaged in active practice;
or
the Board considers such action appropriate; or
the Member meets criteria set out by the Board in any applicable policy.

4.2.

Special Membership Subscriptions
The Board may by resolution determine a special membership subscription payable by
members of any Faculty or Special Interest Group for the purposes of the Faculty or Special
Interest Group, provided that a special membership subscription shall be the same amount for
all members concerned and special membership subscriptions shall not aggregate in any one
Membership Financial Year to more than 10% of the annual membership subscription for a
Fellow, or such greater amount as may be approved by the Board. A special membership
subscription shall be a debt owing by the member to the College due and payable one month
after posting a written notice thereof to the member.

4.3.

No refund of membership subscriptions
Resignation or termination of membership or a change in classification of membership does
not entitle a person to any refund of all or part of any membership subscription.

4.4.

Joining fee
Members on election to membership may be required to pay a joining or other similar fee to
be decided by the Board from time to time.

5.

CESSATION OF MEMBERSHIP

5.1.

Automatic termination or suspension of membership
Subject to these Articles, the membership of any Member terminates if:
the Member delivers to the College a written notice (including electronically)
resigning the Member’s membership of the College; or
the Member dies; or
the Member is expelled in accordance with Article 5.2;
in the case of a Fellow, the Fellow’s name is removed from the register of an
authority recognised by the Board (subject to Article 5.1.3).
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The membership of a Fellow is automatically suspended if the Fellow is suspended
from practice. Unless the Board otherwise resolves to terminate the Fellow's
membership in accordance with these Articles, the suspension will be automatically
uplifted after the Fellow's suspension from practice has ended.
Article 5.1.1(d) shall not apply to any Fellow whose name is removed from the register
of an authority recognised by the Board where the reason for that removal is that the
Fellow has retired from practice and as a consequence is not participating in a
relevant Continuing Professional Development program.

5.2.

Termination or suspension of membership by resolution of the Board
Subject to these Articles, the Board may at any time terminate or suspend (on such
terms including for such period as determined by the Board) the membership of a
Member if:
the Member ceases to qualify for admission to membership of the College; or
the Member refuses or neglects to comply with the provisions of these Articles,
the Memorandum or any applicable rules made by the Board; or
the Member engages in conduct which in the opinion of the Board is
unbecoming of a Member or is prejudicial to the interests of the College and/or
the medical professions or which is likely to bring the College and/or the
medical profession into disrepute including but not limited to the following
conduct:
(i)

conviction for indictable offences;

(ii)

convictions for offences under the Health Insurance Act 1973 (Cth) or
any similar or successor legislation in Australia or New Zealand;

(iii)

findings of professional misconduct; or

the Member fails to pay any debt due to the College (including any subscription
fee or Training Fee) for a period of three months after the due date for
payment; or
any Standing Committee established for the handling of complaints against
Members recommends that the Member’s membership of the College be
terminated or suspended.
A decision of the Board under Article 5.2.1(a), 5.2.1(b), 5.2.1(c) or 5.2.1(e) is not
effective unless:
the Chief Executive Officer has given the Member concerned a notice of the
resolution to be considered by the Board at a Board meeting and a copy of any
business papers circulated to Directors regarding the resolution not less than
14 days prior to the date of the meeting. If the business papers do not contain
particulars of any allegations supporting the resolution that is to be considered,
a statement setting out those allegations must be given;
the Member has been invited and permitted to attend that part of the meeting of
the Board at which the resolution is considered and permitted to make
submissions to the meeting in writing and orally;
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the Member is given an opportunity to respond to any matters raised in the
meeting. The Board may ask the Member to leave the meeting during its
deliberations once submissions from all interested parties are complete; and
notice of the decision of the Board is given promptly to the Member.
For the avoidance of doubt, a decision of the Board under Article 5.2.1(d) need not
comply with the provisions of this Article 5.2.2.

5.3.

Consequence of termination or suspension of membership of Members
Any Fellow or Honorary Fellow whose membership of the College is terminated or
suspended for any reason in accordance with these Articles:
shall cease to be entitled to any of the rights and privileges of a Fellow or
Honorary Fellow as the case may be;
must return their Fellowship Certificate or Honorary Fellowship Certificate (if
there is one) to the Chief Executive Officer within 14 days of receiving notice of
the termination or suspension of the Fellow’s or Honorary Fellow’s membership
of the College; and
must not represent that he or she is a Fellow or Honorary Fellow (as the case
may be) or use the post nominal ‘FRANZCR’ or ‘(Hon.) FRANZCR’
respectively.
Any Member not being a Fellow or Honorary Fellow whose membership of the
College is terminated or suspended for any reason in accordance with these Articles
shall:
cease to be entitled to any of the rights and privileges of a Member of their
respective membership class; and
in respect of Student Members, have their training time not recorded as
accredited training time during any period of termination or suspension. For
the avoidance of doubt, any training undertaken by a Student Member during
any period of termination or suspension shall not count towards a Student
Member’s training requirements.
The Board, the Chief Executive Officer or their delegate may in their absolute
discretion give notice of or publish or communicate to the public generally or to any
professional body or organisation the fact that any such person has ceased to be a
Fellow or Member (as the case may be).
Readmission as a Member
Subject to Article 5.5 and 5.1.2, a Member whose membership of the College is
terminated or suspended for any reason in accordance with these Articles must:
in the case of termination – reapply to become a Member in accordance
with Article 2.3; and
in the case of suspension – satisfy any outstanding conditions of
membership,
unless otherwise waived by the Board in its absolute discretion.
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5.4.

Update to Register
The details of any person ceasing to be a Member shall be updated in the Register to record
the date of cessation of their membership.

5.5.

Continuing obligations
Termination of membership for any reason does not affect the liabilities and
obligations of a Member (whether they arise under these Articles or otherwise)
existing at the date of termination or which arise or crystallise after that date out of or
by reason of facts or circumstances occurring or in existence at or before that date.
Without limiting Article 5.5.1, termination or suspension of membership does not
relieve a Member from any obligation to pay any membership subscription or Training
Fees payable on or before the date of termination or during the suspension.
No former Member is eligible for readmission until all arrears of subscriptions and
Training Fees and other fees, if any, due to the College at the date when his or her
former membership ceased are paid.
A Fellow who has had his or her Fellowship terminated or suspended may be
reinstated as a Fellow at the discretion of the Board and upon such terms and
conditions as the Board may, in its absolute discretion, determine.

6.

CALLING A GENERAL MEETING

6.1.

General Meetings
An Annual General Meeting of the Members must be held before the end of
November in each year.
Subject to Article 6.1.1, the Board shall determine:
the date and time of the Annual General Meeting;
if the Annual General Meeting is to be held at physical meeting location/s, the
place of the Annual General Meeting; and
if the Annual General Meeting is to be held virtually, the technology that will be
used to conduct the Annual General Meeting.
For the avoidance of doubt, the Board may determine to hold the Annual General
Meeting as a physical meeting only, a virtual meeting only or a combination of the two
(i.e. a hybrid meeting).

6.2.

Calling Meetings of Members
The Board may call a general meeting of Members.
The Board must call and arrange to hold a general meeting if the College receives a
written request from, the lesser of:
at least 5% of Members who are entitled to vote at the general meeting; or
at least 100 Members who are entitled to vote at the general meeting;
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and the written request:
states the resolutions to be proposed at the general meeting; and
is signed by all the Members making the request.
If Members requisition a general meeting in accordance with Article 6.2.2:
the Board must call the general meeting within 21 days after the request is
given to the College; and
the meeting must be held within 2 months after the request is given to the
College.
If the Board does not call a general meeting that was requisitioned by Members in
accordance with Article 6.2.2 within 21 days after the request is given to the College,
then Members with more than 50% of the votes of all the Members who made the
request under Article 6.2.2 may call and arrange to hold a general meeting.

6.3.

Notice requirements
At least 21 days’ notice must be given of a meeting of Members unless the
Corporations Act permits shorter notice.
Subject to Article 6.3.3, a notice of a meeting of Members must:
set out the place (if the meeting is to be held at a physical location), date and
time for the meeting (and, if the meeting is to be held in 2 or more places (if
applicable) or to be held on an entirely virtual basis, the technology that will be
used to facilitate this); and
state the general nature of the meeting's business; and
if a special resolution is to be proposed at the meeting, set out an intention to
propose the special resolution and state the resolution; and
set out if a meeting is to be held virtually or as a hybrid meeting, what
technology will be used to facilitate voting and to ensure members are able to
ask questions about the audit and about management; and
contain a statement that the casting of a Direct Vote at the meeting is permitted
and with instructions as to how such a Direct Vote may be cast; and
if a Member is entitled to appoint a proxy, contain a statement setting out that
the Member has a right to appoint a proxy.
The business of an Annual General Meeting may include any of the following, even if
not referred to in the notice of meeting:
the consideration of the annual financial report, reports of the Directors and
auditor's report;
to declare the result of the Ballot for the election of the Elected Fellows; and
the appointment of the auditor.
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7.

PROCEDURE AT A GENERAL MEETING

7.1.

Annual General Meeting business
The business of the Annual General Meeting shall be:
to receive and consider the Annual Report;
to receive and consider the accounts of the College for the past Membership
Financial Year;
to consider any proposed alteration of the Memorandum and/or Articles;
to declare the result of the election of Directors for the ensuing year;
to announce the election of Honorary Fellows and to confirm the election of Life
Members; and
to declare the result of elections of Faculty Councils and Branch Committees.

7.2.

Quorum at a general meeting
Business may not be transacted at a general meeting unless a quorum of Members is
present at the time when the meeting proceeds to business and while business is
being conducted.
Except as otherwise set out in these Articles, 16 Members present in person and
entitled to vote at a general meeting is a quorum. Where a meeting is held using
technology (whether as a hybrid or virtual meeting), a Member who attends such a
meeting using the technology prescribed in the respective notice of meeting is taken
to be present at the meeting.
If a quorum is not present within 15 minutes of the time appointed for a general
meeting, or a longer period allowed by the Chairperson, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to another
day and at another time and place determined by the Chairperson.
At an adjourned general meeting, if a quorum is not present within 15 minutes of the
time appointed for the meeting, the Members present and entitled to vote shall be a
quorum and may transact the business for which the meeting was called.

7.3.

Chairperson
A general meeting shall be chaired by:
the President; or
a Director as delegated by the President; or
if the President is absent or unable or unwilling to act and has not delegated
the responsibility to a Director, a Fellow or Life Member elected by the Fellows
and Life Members present (whether in person or by technology).
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Subject to these Articles, the Chairperson’s ruling on all matters relating to the order
of business and the procedure and conduct of a general meeting (including any poll or
ballot) is final and no motion of dissent from a ruling of the Chairperson may be
moved.

7.4.

Adjournment of meetings
The Chairperson may, with the consent of any meeting at which a quorum is present,
and must if directed by the meeting, adjourn the meeting to another time and to
another place.
The only business that may be transacted at any adjourned meeting is the business
left unfinished at the meeting from which the adjournment took place.
Unless the Chairperson or the meeting directs otherwise, notice need not be given of
the time and place of an adjourned meeting.

7.5.

Separate venues and hybrid meetings
If a separate meeting place is linked to the main place of a general meeting by an
instantaneous audio-visual communication device which, by itself or in conjunction
with other arrangements:
gives the general body of Members in the separate meeting place a reasonable
opportunity to participate in proceedings in the main place;
enables the Chairperson to be aware of proceedings in the other place; and
enables the members in the separate meeting place to vote on a poll,
a Member present at the separate meeting place is taken to be present at the general
meeting and entitled to exercise all rights as if he or she was present at the main
place.
Nothing in this Article 7.5 is to be taken to limit the powers conferred on the
Chairperson by law.

7.6.

Returning Officer
The Returning Officer for the General Meeting will be the Chief Executive Officer or
another delegate appointed by the Board for that purpose (but cannot be a person
who occupies a role to which any election being conducted by the Returning Officer
relates). The role of the Returning Officer comprises:
a) sending out the Annual General Meeting materials to all eligible Members,
including voting materials;
b) receiving of votes, including proxies;
c) supervising the counting of votes;
d) making decisions about votes of doubtful validity;
e) reporting to the Chairperson and the General Meeting of votes, including proxies,
that have been received and provide a statement of the result/s.
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7.7.

Voting
At a general meeting, unless the Chairperson otherwise determines that voting shall
occur by show of hands, a resolution put to the vote of the meeting is decided on a
poll (including without limitation by way of electronic voting facilitated by the use of
technology whether voting occurs by way of poll, show of hands or as otherwise
permitted by these Articles).
Subject to these Articles the following people have one vote on a poll, show of hands
or Ballot:
every Fellow or Life Member present in person (whether physically or by
approved virtual means); or
each person present as proxy of a Fellow or Life Member; or
every Fellow or Life Member who has duly lodged a Direct Vote.
If there is an equality of votes, the Chairperson has a casting vote in addition to the
Chairperson’s deliberative vote.
An objection to the qualification of a voter must be referred to the Chairperson who
must rule on the objection before a vote is taken.
If the Chairperson determines pursuant to Article 7.7.1 that voting shall occur by a
show of hands and a poll is not duly demanded, a declaration by the Chairperson that
a resolution has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the book containing the
minutes of the general meetings of Members, is conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against
the resolution.
The Board may determine that at any general meeting, a Member who is entitled to
attend and vote on a resolution at that meeting is entitled to a Direct Vote in respect of
that resolution. A 'Direct Vote' includes a vote delivered to the College by post or
other electronic means approved by Board.
If a Member casts a Direct Vote on a particular resolution they are taken to have
revoked the authority of a previously authorised proxy to vote on their behalf on that
resolution.
If a Member attempts to cast more than one vote on a particular resolution:
only the last vote received by the Returning Officer is to be taken to have been
cast, irrespective of whether the vote is by way of Direct Vote or proxy;
at a general meeting the Member has attended and the Member has also
previously cast a Direct Vote in respect of that general meeting then the
Member’s Direct Vote is cancelled.
A Direct Vote:
must be given to the Returning Officer at such place or be transmitted to such
electronic address (or through such other electronic means) as specified for
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that purpose in the notice convening the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting;
if sent by post, must be signed by the Member;
if sent by email, is to be taken to have been signed if it has been signed or
authorised by the Member in the manner approved by the Board from time to
time or specified in the notice of meeting.
A vote given in accordance with the terms of a Direct Vote is valid despite the
occurrence of any one or more of the following events if no notice in writing of any of
those events has been received by the Returning Officer (by any of the means set out
in Article 7.7.9) before the commencement of the meeting or adjourned meeting at
which the Direct Vote is used:
the previous death or unsoundness of mind of the Member; or
the Member wishes to change their vote; or
the termination of membership of the Member.
The Chairperson’s decision as to whether a Direct Vote is valid is conclusive.
If a vote is taken at a meeting on a resolution on which a Direct Vote was cast, the
Chairperson of the meeting must:
on a vote by show of hands, exclude each Member who has submitted a Direct
Vote for or against the resolution; and
on a poll, count the votes cast by each Member who has submitted a Direct
Vote directly for or against the resolution.
The Chairperson of a meeting should not call for voting by show of hands (under
Article 7.7.1) on a resolution where he or she believes that, having regard to the
Direct Votes cast or directed proxies received, the result may differ from that obtained
on a show of hands.
The Chairperson of a meeting must ensure that a certificate signed by the Returning
Officer of Direct Votes received is available at the meeting ahead of any vote being
taken.

7.8.

Conduct of a poll
A poll may be demanded by:
the Chairperson; or
any five Members present in person (including electronically) or by proxy
entitled to vote.
The demand for a poll may be withdrawn.
The demand for a poll does not prevent the continuance of a meeting for the
transaction of business other than the question on which the poll is demanded.
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If a poll is duly demanded on the election of a Chairperson or on a question of
adjournment, it must be taken immediately. Otherwise, if a poll is duly demanded, it
must be taken in the manner and at such time as the Chairperson directs.
The result of the poll is the resolution of the meeting on the question concerned.

7.9.

Proxies
A document appointing a proxy (which for the purposes of these Articles includes a
power of attorney of a Member appointing a person to vote on the first mentioned
Member’s behalf) may be in a common or usual form (including by electronic means)
or as otherwise approved by the Board and included with the meeting notice.
A document appointing a proxy may specify the manner in which the proxy is to vote
in respect of a particular resolution and, where the document so provides, the proxy is
not entitled to vote on the resolution except as specified in the document.
The document appointing a proxy and any power of attorney or other authority (if any)
under which the proxy is signed (or a copy of that power or authority certified to be a
true copy by a legal practitioner or justice of the peace) must be given (and may be
given by scanned copy sent by electronic mail or by other electronic means) to the
Returning Officer at a place specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding the meeting or adjourned
meeting.
A vote given in accordance with the terms of a document appointing a proxy is valid
despite the occurrence of any one or more of the following events if no notice in
writing of any of those events has been received by the Returning Officer (by any of
the means set out in Article 7.9.3) before the commencement of the meeting or
adjourned meeting at which the document is used:
the previous death or unsoundness of mind of the principal; or
the revocation of the instrument or of the authority under which the instrument
was executed; or
the termination of membership of the Member.

7.10.

Only financial Members to vote
Subject to Article 7.10.2, no Member is entitled to:
be present; or
vote on any question either personally (including by Direct Vote) or by proxy; or
be reckoned in a quorum,
at any general meeting of the College if his or her annual membership subscription
remains unpaid beyond the due date by more than one month.
Fellow and Life Members who are retired (and are not required to pay their
subscription) are exempt from Article 7.10.1.
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8.

POWERS AND DUTIES OF THE BOARD

8.1.

Manage general business of the College
The business of the College shall be managed by the Board.
The Board may exercise all powers of the College and on behalf of the College do all
acts that may be done and exercise all powers that may be exercised by the College
not required to be exercised by the College in general meeting by the Corporations
Act or by these Articles.
Subject to the Memorandum, the Board may:
engage the services of any person as an employee or contractor on such terms
as the Board thinks fit; and
reimburse a Director for reasonable expenditure incurred by way of travelling
expenses and for other expenses incurred in the service of the College.

8.2.

Power to delegate
The Board may delegate any of its powers (other than that of delegation) to councils,
committees or other bodies comprising Members and other such persons as
appointed by the Board.
The Board may revoke any delegation of its powers by ordinary resolution.
Any committee exercising the delegated power of the Board shall comply with any
conditions or limitations imposed by the Board.

8.3.

Representations by the College
The President or the Board may authorise any committee or individual to represent
the College before any government or governmental body or committee or to make
statements or express views on behalf of the College. The authority may be given
generally or for a specific situation and may be given on such conditions as the
President or the Board thinks fit.
Unless duly authorised to do so under this Article, no Member may make any
statement or express any view which purports to be a statement or view of the
College or as having been made or expressed on behalf of or with the concurrence of
the College.

8.4.

By-laws
The Board has the power from time to time to make any By-laws referred to in any
other Article of these Articles for the proper conduct and management of the College,
the regulation of its affairs and the furtherance of its objectives (including the power to
amend and repeal all such By-laws).
The By-laws must not be inconsistent with, or affect the repeal or modification of,
anything contained in these Articles. The provisions of these Articles prevail over
any By-laws to the extent of any inconsistency.
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9.

BOARD

9.1.

Composition of Board
The Board shall consist of:
the President, appointed by the Directors under these Articles;
the Dean of the Faculty of Clinical Radiology;
the Dean of the Faculty of Radiation Oncology;
the Chairperson of the New Zealand Branch;
three (3) Fellows or Life Members elected under these Articles (Elected
Fellows),
of whom not less than three (3) members must be radiologists and not less
than two (2) members must be radiation oncologists; and
a person who is not a member of the College, who must be co-opted by the
Board.

9.2.

Procedure for Elected Fellows
The Elected Fellows shall be elected in accordance with the By-laws developed under
Article 8.4 for the purpose of this Article.

9.3.

Term of office of Elected Fellows and Directors generally
The term of office of the Elected Fellows shall be three (3) years commencing on
1 January of the year after their election and, subject to Articles 9.3.2 and 9.3.3, no
Member shall serve more than three (3) terms of three years in office as an Elected
Fellow, either consecutively or otherwise.
No member should serve more than nine (9) years as a Director in any capacity,
either consecutively or otherwise.
If the elected term of office of a Director expires during his or her term as President,
he or she shall continue to hold office as a Director until the term as President
expires.

9.4.

Removal of Directors
A Director may be removed from office by ordinary resolution of a general meeting of
the College.
If a Director is removed from office by ordinary resolution of a general meeting of the
College, that meeting may appoint another Fellow or Life Member to fill the vacancy
created for the remaining term of the Director who was removed from office.
The Elected Directors may at any time remove the Co-opted Director, in which event
the Elected Directors must co-opt another person, who is not a Member of the
College, in place of the Co-opted Director.
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9.5.

Termination of Office of Directors
The office of a Director becomes vacant if the Director:
resigns that office by notice in writing to the College; or
is removed from office by operation of the Corporations Act; or
ceases to be a Fellow or a Life Member, other than the Co-opted Director; or
becomes bankrupt; or
becomes a person whose estate or person is liable to be dealt with in any way
under the law relating to mental health or disability; or
is absent from two consecutive meetings of the Board (other than meetings of
the Board called on less than 48 hours’ notice) without leave of absence; or
is directly or indirectly interested in any contract or proposed contract with the
College and fails to declare that interest in the manner required by the
Corporations Act (or at the first meeting of the Board after the relevant facts
have come to the Director’s knowledge) and the Board determines that the
Director should no longer be a Director; or
becomes an employee of the College; or
is removed from office pursuant to Article 9.4.1.

9.6.

Casual Vacancies
Subject to Article 9.6.2 and 9.6.3, if the office of an Elected Director becomes vacant
during the Director’s term of office the Board may appoint a Fellow or Life Member to
fill the vacancy on such terms as they think fit.
Any Director appointed pursuant to Article 9.6.1 shall hold office until the expiration of
the term of office of the Director that he or she replaces and such term shall be
deemed not to be a term for the purposes of Article 9.3.1.
Casual vacancy in the office of the President, Dean of the Faculty of Clinical
Radiology or Dean of the Faculty of Radiation Oncology are covered under Article
12.5 (Casual Vacancy).

9.7.

Leave of absence and alternate Directors
The Board may appoint any Fellow or Life Member as an alternate Director to take
the place on the Board of a Director to whom leave of absence has been granted for
all or part of the period of the leave of absence.
An alternate Director shall have all the rights and duties of a Director for the duration
of his or her appointment.
The Board may revoke the appointment of an alternate Director at any time by
ordinary resolution without notice.
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10.

MEETINGS OF THE BOARD

10.1.

Meetings
The Board may meet for the transaction of business and adjourn and otherwise
regulate its meetings as it thinks fit.
The Chief Executive Officer must convene a meeting of the Board on the requisition
of the President or any two Directors.

10.2.

Notice of Board Meetings
At least 24 hours’ notice of a meeting of the Board must be given to each Director
specifying the place, time and date of the meeting and the general nature of items to
be discussed.
Shorter notice may be given if at least 75% of the Directors agree or if the President
considers that the business of the meeting is urgent.

10.3.

Quorum
The quorum necessary for the transaction of the business of the Board is five (5).
If at any time the number of Directors is less than five (5) the Board may meet only for
the purpose of filling any casual vacancies or for calling a general meeting of
Members.
The Board may act notwithstanding any vacancy on the Board.

10.4.

Chairperson
The President shall take the Chair at all meetings of the Board.
If the President is not present at any meeting of the Board within fifteen minutes after
the time appointed for holding the meeting the Directors present shall elect a Director
to be Chairperson of the meeting.

10.5.

Voting
Questions arising at a meeting of the Board shall be decided by a majority of votes of
Directors present (physically or virtually) and voting. A decision by a majority of the
Directors present and voting is for all purposes a decision of the Board.
The Chairperson of the meeting has a casting vote in addition to a deliberative vote
where there is an equality of votes.

10.6.

Written resolution
A written resolution signed or approved (including by electronic mail) by 75% of all
Directors (other than any Director on leave of absence) is taken to be a decision of
the Directors passed at a meeting of the Directors duly convened and held. The
resolution is passed when the last participating Director consents to the resolution in
accordance with this Article 10.6. The resolution is not invalidated if it is consented to
by a Director who is not entitled to vote but the resolution would have otherwise been
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validly executed by 75% of the Directors entitled to vote.
A written resolution may consist of:
several documents in like form, each signed by one or more Directors and, if so
signed, takes effect on the last date on which a Director signs one of the
documents; or
the printed record of several electronic mail messages each indicating the
identity of the sender, the text of the resolution and the sender’s agreement or
disagreement to the resolution, as the case may be, and such a resolution
takes effect on the date on which the last Director sends such a message.

10.7.

Telephone or Video Conference Meetings
A meeting of the Board may be held with one or more of the Directors taking part by
telephone or other means of audio or audio-visual communication when each of the Directors
participating in the communication is able to read the written contributions or hear each of the
other participating Directors. A meeting of the Board may only be held in this manner where
all of the Directors (other than any Director on leave of absence) have access to the
communication facilities to be used for the meeting.

10.8.

Defects in appointment or qualification of a Director
All acts done in good faith by a meeting of the Board or of a committee of the Board or by any
person acting as a Director, committee member or Office Bearer of the College will be valid
and effective notwithstanding that it is afterwards discovered that there was some defect in
the appointment of that person or that the person was disqualified from acting for any reason.

10.9.

Director’s interest
This Article 10.9 applies if:
a Director has an interest or duty in relation to a matter that is not a material
personal interest; or
a Director with a material personal interest in relation to the College’s affairs:
(i)

complies with the requirements of the Corporations Act in relation to
disclosure of the nature and extent of the interest and its relation to
the College’s affairs before acting in a matter that relates to the
interest; or

(ii)

does not have to disclose his or her material personal interest to the
other Directors under the Corporations Act.

Subject to Article 10.10, the Director is not in breach of his or her duties to the College
merely because he or she acts in matters that relate to the Director’s interest.
In relation to any transactions that relate to the Director’s interest:
the transactions may proceed;
the College cannot avoid the transactions merely because of the Director’s
interest; and
the Director may retain benefits under the transactions despite the Director’s
interest.
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10.10. Participation by interested Director
This Article 10.10 applies to a Director who has a material personal interest in a
matter that is being considered at a Board meeting.
Subject to Article 10.10.5, the Director must not:
be present while the matter is being considered at the meeting; or
vote on the matter.
The Director is not in breach of duty to the College merely because he or she does
not act in relation to the matter.
The Director may vote on matters that relate to the Director’s interest in the Director’s
absence.
The prohibition in Article 10.10.2 does not apply if:
the Director does not have to disclose his or her material personal interest to
the other Directors under the Corporations Act; or
Directors who do not have a material personal interest in the matter have
passed a resolution that:
(i)

identifies the Director, the nature and extent of the Director’s interest
in the matter and its relation to the affairs of the College; and

(ii)

states that those Directors are satisfied that the interest should not
disqualify the Director from voting or being present.

11.

MINUTES OF MEETINGS

11.1.

Secretary to attend meetings
Unless directed otherwise by the Board, the Secretary and the Chief Executive Officer must
attend all meetings of the Board and all general meetings of the College and must keep a
record of the proceedings of those meetings.

11.2.

Preparation, circulation and approval of minutes
The Chief Executive Officer must cause draft minutes of all meetings to be promptly
circulated to all Directors for information and approval.
Subject to any objection, the Chairperson of the meeting or the next such meeting
must sign the minutes to certify that they are a true and correct record of the
proceedings of the meeting.
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12.

OFFICE BEARERS

12.1.

Office Bearers
The Office Bearers of the College are:
President;
Treasurer;
Dean of the Faculty of Clinical Radiology;
Dean of the Faculty of Radiation Oncology;
Chairperson of the New Zealand Branch; and
other Office Bearers as approved by the Board in the Faculty by-laws.

12.2.

Election and Appointment of Office Bearers
The President shall be appointed from amongst the Directors other than the Co-opted
Director, by the Board at the first Board meeting of the calendar year prior to
commencement of his or her term as President.
The Treasurer shall be appointed from the Elected Directors by the Board at the last
Board meeting in each calendar year.
The Dean of the Faculty of Clinical Radiology shall be appointed by and from the
Faculty Council of the Faculty of Clinical Radiology as prescribed in the by-laws of the
Faculty of Clinical Radiology.
The Dean of the Faculty of Radiation Oncology shall be appointed by and from the
Faculty Council of the Faculty of Radiation Oncology as prescribed in the by-laws of
the Faculty of Radiation Oncology.
The Chairperson of the New Zealand Branch shall be appointed by the New Zealand
Branch of the College.
No person shall hold more than one Office Bearer position concurrently.

12.3.

Term of Office of Office Bearers
The President shall hold office for two years with effect from 1 January of the year
following his or her appointment and may be appointed by the Board for not more
than one further two year term.
Subject to Article 9.3, an outgoing President is eligible to be re-elected as a Director
and/or Office Bearer after the expiry of their term as President but only after a period
of four (4) years has elapsed following his or her term as President.
The Treasurer shall hold office for one year with effect from 1 January of the year
following his or her appointment. The Treasurer shall be eligible for re-appointment.
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The Dean of the Faculty of Clinical Radiology shall hold office for such period and
subject to such other conditions as are prescribed in the by-laws of the Faculty of
Clinical Radiology.
The Dean of the Faculty of Radiation Oncology shall hold office for such period and
subject to such other conditions as are prescribed in the by-laws of the Faculty of
Radiation Oncology.
The person appointed Chairperson of the New Zealand Branch shall hold office until
they cease their term of office as Chairperson of the New Zealand Branch following
their appointment to the Board.
Members who have served as Office Bearers must also adhere to Article 9.3.2 which
indicates no Member shall serve more than nine (9) years as a Director, either
consecutively or otherwise.

12.4.

Cessation of Office
The term of office of an Office Bearer shall end on the earlier to occur of:
the end of the term provided for in Articles 12.3.1, 12.3.3, 12.3.4, 12.3.5 or
12.3.6; or
notice of retirement from the office being given to the College; or
the Office Bearer ceasing to be a Director for any reason; or
removal from office by a resolution of the Board.

12.5.

Casual Vacancy
A casual vacancy in the office of President or Treasurer may be filled from amongst
the members of the Board appointed by the Board. A person filling a casual vacancy
holds office for the remainder of the term of the Office Bearer who last held the
position.
Where a person is appointed to fill a casual vacancy in the office of President and the
remaining period of the term of the Presidential vacancy is less than one year that
appointment shall not be regarded as a term of office as President and shall not
prevent that person being elected President in his or her own right at any future time.
A casual vacancy in the office of Dean of the Faculty of Clinical Radiology may be
filled by any member of the Faculty Council of the Faculty of Clinical Radiology
appointed by the Board upon the recommendation of that Faculty Council. The
member so appointed shall hold office for the remainder of the term of the Office
Bearer who last held the position.
A casual vacancy in the office of the Dean of the Faculty of Radiation Oncology may
be filled by any member of the Faculty Council of the Faculty of Radiation Oncology
appointed by the Board upon the recommendation of that Faculty Council. The
member so appointed shall hold office for the remainder of the term of the Office
Bearer who last held the position.
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12.6.

Duties of Office Bearers
The President shall supervise the affairs of the College and is an ex-officio member of
each Faculty Council, all committees and other bodies established by the Board or
the Faculty Councils.
The Treasurer shall manage the finances of the College and must report on the
financial position of the College as required and attend to all other duties required by
the Corporations Act and the Board.

13.

BRANCHES

13.1.

Establishment of Branches
Members residing in each of the states of Australia, the Australian Capital Territory or
New Zealand shall constitute a Branch of the College.
Where a Member resides in Australia but not within the areas nominated in Article
13.1.1, the Board shall determine the Branch to which that Member shall be deemed
to be attached for the purpose of the administration of the College.
A Member may belong to only one Branch.
The formation of a Branch or any variation to the boundaries of an existing Branch
shall require the approval of the Board.

13.2.

Branch Committees
Each Branch shall have its own Branch Committee (including the appointed officers)
consisting of at least five Fellows and/or Life Members who reside within the
boundaries of the Branch.
The Branch Committee shall be elected by the Fellows and Life Members of the
respective Branches. The term of office and method of election of officers of the
Branch Committee shall be prescribed in the respective Branch Terms of Reference,
approved by the Board.
The elected members of the Branch Committee shall be declared elected at the next
Annual General Meeting and hold office from 1 January of the year following their
election.
The Branch Committee shall be governed by Board approved Terms of Reference
which articulate the rules for the Branch for the proper conduct of its affairs. The
Branch Committee must comply with and must not make any rule which is
inconsistent with the Memorandum or these Articles or any By-laws made by the
Board pursuant to these Articles.
A copy of any proposed amendments to the Terms of Reference made by a Branch
shall be forwarded promptly to the Board and shall only take effect when approved by
the Board.
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The officers of a Branch Committee shall include a:
Branch Chairperson;
Branch Honorary Secretary;
Branch Honorary Treasurer; and
Branch Education Officer.
Advice of the election of Branch Committee members and officers shall be
communicated to the College office as soon as the appointments have been made.
Each Branch shall supply to the College's registered office by 31 October, annually:
a Branch Chairperson’s Report; and
a Branch Treasurer’s Report.
The President for the time being, by virtue of that office, shall be ex-officio a member
of his or her Branch Committee.
A Branch or Branch Committee has no authority to represent or bind the College
other than in accordance with By-laws made by the Board from time to time or with
the express authority of the Board (including the Board approved Terms of
Reference).

14.

STANDING COMMITTEES

14.1.

Operation of Standing Committees
The Board and/or a Faculty Council with Board approval, may appoint Standing
Committees of Members and other such persons which are permanent committees of
the Board or Faculty Council.
The Board and/or Faculty Council with Board approval, shall determine the powers
and duties of Standing Committees and the Terms of Reference governing the
operation of Standing Committees.
A Standing Committee may not make any determination of policy for the College but
may provide advice to the Board and/or Faculty Council on any area falling within its
jurisdiction to assist the Board and/or Faculty Council.
Subject to any rules made pursuant to Article 14.1.2 each Standing Committee may
meet, convene its meetings, adjourn and otherwise regulate its proceedings as it
thinks fit.

14.2.

Chairperson of Standing Committees
The Board and/or a Faculty Council may appoint the Chairperson of a Standing
Committee.
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The term of appointment of a Chairperson of a Standing Committee shall be in
accordance with their Terms of Reference and no Member shall be appointed to chair
the same Standing Committee for more than nine (9) years.

14.3.

Membership of Standing Committees
Standing Committees shall consist of Members and such other persons who have
been duly appointed by the Board, and/or a Faculty Council.
Members of Standing Committees shall serve for no longer than nine consecutive
years, unless explicitly approved by the Board of Directors and/or Faculty Council
either in the Standing Committee Terms of Reference or by resolution. Thereafter
they shall not be eligible to serve as a member of that Standing Committee until two
years have elapsed since the expiration of their term of office.

15.

EDUCATION COMMITTEES
The College will have two education committees:
the Clinical Radiology Education Committee; and
the Radiation Oncology Education Committee.
The Clinical Radiology Education Committee shall be a Standing Committee of the
Faculty Council of the Faculty of Clinical Radiology. The Radiation Oncology
Education Committee shall be a Standing Committee of the Faculty Council of the
Faculty of Radiation Oncology.
Each education committee will be established pursuant to the by-laws of their
respective Faculties.

16.

ESTABLISHMENT OF FACULTIES
The College may, at any general meeting of which due notice has been given in
accordance with these Articles, resolve by ordinary resolution to establish, as part of
the College, any Faculty or Faculties, provided that no such Faculty shall be
established unless, in the opinion of the College, it represents an internationally
recognised body of knowledge in Clinical Radiology or Radiation Oncology. Any
Faculty so established may be abolished by ordinary resolution at any general
meeting of the College.
Membership of a Faculty shall be open to all properly qualified Members of the
College as determined by the Board from time to time.
The Board shall regulate all matters in connection with any Faculty including its
establishment, termination or disestablishment and the making, suspension and
rescission of its by-laws.
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The Board shall delegate to the Faculty Council responsibility for furthering the
objects and purposes for which that Faculty is established including the power to
make rules and to amend, suspend or rescind its rules from time to time as it sees fit
provided that no rule shall be inconsistent with the Memorandum and Articles and the
By-laws of the College. The Board may delegate any other matters it sees fit to the
Faculty Council.
The Board shall cause to be published a set of by-laws for each Faculty, which shall
be binding on the Faculty and members of that Faculty unless any by-law is
inconsistent with the Memorandum and Articles of the College or any statute, in which
case, the relevant by-law shall not be binding to the extent of such inconsistency.
A Faculty has no authority to represent or bind the College other than in accordance
with by-laws made by the Board from time to time or with the express authority of the
Board.

17.

FACULTY OF CLINICAL RADIOLOGY
The Faculty of Clinical Radiology shall be responsible to the Board for representing
and advancing the interests of Members who are diagnostic and/or interventional
Radiologists.
The objects or purposes for which the Faculty of Clinical Radiology is established are:
to promote the study of and the advancement of knowledge in the field of
Clinical Radiology;
to promote and encourage high levels of skill and expertise and high ethical
standards in the practice of Clinical Radiology;
to raise and maintain the educational standards of medical graduates wishing
to enter the field of Clinical Radiology;
to act as an authoritative body for the purpose of consultation in matters of
educational or public interest in connection with the field of Clinical Radiology;
to foster collaboration with clinicians and other health practitioners and other
persons and organisations to further or advance knowledge in the field of
Clinical Radiology; and
to encourage research in matters connected with the field of Clinical Radiology.
The conduct and operation of the Faculty of Clinical Radiology shall be governed
under by-laws established pursuant to Article 16.1.5.

18.

FACULTY OF RADIATION ONCOLOGY
The Faculty of Radiation Oncology shall be responsible to the Board for representing
and advancing the interests of Members who are Radiation Oncologists.
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The objects or purposes for which the Faculty of Radiation Oncology is established
are:
to promote the study of and the advancement of knowledge in the field of
Radiation Oncology;
to promote and encourage high levels of skill and expertise and high ethical
standards in the practice of Radiation Oncology;
to raise and maintain the educational standards of medical graduates wishing
to enter the field of Radiation Oncology;
to act as an authoritative body for the purpose of consultation in matters of
educational or public interest in connection with the field of Radiation Oncology;
to foster collaboration with clinicians and other health practitioners and other
persons and organisations to further or advance knowledge in the field of
Radiation Oncology; and
to encourage research in matters connected with the field of Radiation
Oncology.
The conduct and operation of the Faculty of Radiation Oncology shall be governed
under by-laws established pursuant to Article 16.1.5.

19.

SPECIAL INTEREST GROUPS
The Board may from time to time establish Special Interest Groups of the College responsible
to the Board and/or a Faculty Council when it is satisfied that any proposed Special Interest
Group comprises Members representing areas of specific interest within Clinical Radiology or
Radiation Oncology. Special Interest Groups shall comply with conditions or by-laws
determined from time to time by the Board.

20.

GRANT OF FUNDS
The Board may out of the funds of the College grant to a Branch, Faculty, Special Interest
Group, committee or other College body from time to time any moneys which the Board may
see fit for the purposes of that Branch, Faculty, Special Interest Group, committee or other
body. Any such funds must be spent as provided by any by-laws or Terms of Reference of the
relevant Branch, Faculty, Special Interest Group, committee or other College body and
otherwise in accordance with such conditions imposed by the Board at the time of provision of
the grant of moneys.

21.

THE GOLD MEDAL
The Board, at its discretion, may award the Gold Medal of the College as the College’s
highest honour to any person who has rendered outstanding service or benefactions to the
development, teaching or practice of Clinical Radiology or Radiation Oncology in Australasia.
The award shall be made on the recommendation of the Awards Committee (established
under Article 14) and in accordance with guidelines determined by the Board from time to
time.
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22.

CHIEF EXECUTIVE OFFICER
The Board shall appoint a Chief Executive Officer for such term and at such remuneration and
upon such conditions as it may think fit. The Chief Executive Officer may be removed by the
Board.

23.

SECRETARY
The Board shall appoint a Secretary for the purposes of the Corporations Act who
shall be:
the Chief Executive Officer; or
Head of Finance; or
a Fellow appointed as an honorary Secretary in the event that the Secretary
role is vacant.
The duties of the Secretary shall include:
ensure that due notice is given, agendas prepared and accurate minutes kept
of all meetings of the Board, its Faculty Councils and committees;
cause copies of the minutes of all meetings to be forwarded to all Members
entitled to receive such minutes;
ensure the sending, receipt and proper filing of all correspondence;
issue notices of all resolutions, decisions and amendment to the Articles;
notify the Directors, all members of Faculty Councils and all members of
committees of their election or appointment and issue notices of all meetings;
maintain all statutory registers including the Register, which shall record each
Member’s name, home address, the date on which his or her membership
commenced, the date on which membership ceased and any other information
specified by the Board from time to time; and
file all statutory notices and returns.
Subject to such rules as may from time to time be imposed on him or her by the
Board, the Secretary shall be entitled to attend and speak at all meetings of the
Board, the Faculty Councils and all other committees and bodies of the College but
shall not have the right to vote at meetings.

24.

THE SEAL

24.1.

Custody of Seal
The Chief Executive Officer must provide for the safe custody of the Seal.
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24.2.

Affixing the Seal
The Seal may be used only by the authority of the Board, a duly authorised committee
of the Board or the Chief Executive Officer.
Every document to which the Seal is affixed must be done so in the presence of two
Directors, or a Director and the Secretary or some other person appointed by the
Board, who witness the affixing of the Seal.

24.3.

Seal register
The Chief Executive Officer may maintain a Seal Register. The Seal Register may be
maintained in electronic form.
Before the Seal is affixed to a document, the Chief Executive Officer or their delegate
must enter in the Seal Register:
a short title and description of the document; and
the date of the resolution authorising the Seal to be affixed.
Within 7 days of the affixing of the Seal to a document, the Chief Executive Officer or
their delegate must enter in the Seal Register:
the date of the affixing of the Seal;
the names of the people who signed the document pursuant to Article 24.2.2.

25.

ACCOUNTS

25.1.

College to keep accounts
The Board must cause proper books of account to be kept in accordance with the
Corporations Act.

25.2.

Where accounts to be kept
The books of account must be kept electronically or at the Office or, subject to the
Corporations Act, at such other place or places as the Board thinks fit.

25.3.

Accounts open for inspection
The books of account must always be open for the inspection of Directors.
Subject to the Corporations Act, the Board may from time to time determine at what
times and places and under what conditions the accounts and books of the College or
any of them may be open for inspection by Members.

25.4.

Annual accounts
The Board must cause to be prepared, circulated to and laid before the Members in general
meeting such income and expenditure accounts, balance sheets, group accounts (if any) and
reports as are from time to time required by the Corporations Act.

Articles of Association 2020 Version 4.0
© The Royal Australian and New Zealand College of Radiologists®
November 2020

Page 35 of 38

26.

AUDIT
Auditors of the College must be appointed and removed and their duties regulated in
accordance with the Corporations Act.

27.

NOTICES

27.1.

Means of giving notices
A notice pursuant to these Articles must be given in writing and may be sent by:
mail (postal service); or
electronic mail,
to the appropriate address of the addressee.
A Director, Chief Executive Officer, Secretary or other person authorised by the Board
may give notices on behalf of the College. The signature on a notice given by the
College may be written, digitally typed, photocopied, printed, digitally inserted or
stamped.
Notices given to the College must be marked for the attention of the Chief Executive
Officer.

27.2.

Address for service
The address for service is:
in the case of a Member or Director, the home address (or postal address or
electronic mail address in the case of postal, or electronic mail) of the Member
or Director specified in the Register; and
in the case of the College, the address (or any postal address, electronic mail
address in the case of postal or electronic mail) of the Office for the time being
specified on the official stationery of the College.

27.3.

Notification of change of address
If the home address, postal address or electronic mail address of a Member changes,
the Member must promptly give notice of the change to the College.
The College must promptly notify Members of any change in its address.

27.4.

Time notices are effective
Except if a later time is specified in an Article dealing with a notice or other communication, a
notice is to be regarded as given, served, received and as having come to the attention of the
address:
if delivered to the home address of the addressee, at the time of delivery; or
if it is sent by post to the home address or postal address:
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(i)

if the notice is notice of a meeting – on the first business day after
sending; or

(ii)

otherwise – on the third (or fifth if outside Australia) business day
after sending; or

(iii)

unless it is actually delivered earlier; or

if sent by electronic mail to the electronic mail address r of the addressee, at
the time transmission is completed.

27.5.

Proof of giving notices
Proof of the sending of a notice by email and the time of completion of transmission
may be established by production of a transmission report by the machine from which
the electronic mail was sent which indicated that the electronic mail was sent in its
entirety to the electronic mail address of the addressee.
A certificate signed by a Director, Chief Executive Officer or Secretary that a notice
was delivered or posted at a particular time is conclusive evidence that the notice was
delivered or posted at the time.
A certificate signed by a Director, Chief Executive Officer or Secretary that a notice
was sent by electronic mail at a particular time and the no “undeliverable mail”
message has been received in relation to it is conclusive evidence that the notice was
sent and received at that time.

28.

WINDING UP
The provisions of the Memorandum relating to the winding up or dissolution of the College will
have effect and be observed as if they were repeated in these Articles.

29.

LIABILITY INSURANCE
To the extent permitted by the Corporations Act, the College may:
enter into (and pay premiums on) a contract of insurance in relation to a person
who is or has been an officer or agent of the College or any other person
against any liability incurred by that person in, or arising out of, the conduct of
the business of the College or in, or arising out of, the discharge of the duties of
that person; and
bind itself in any contract or deed with any such officer or agent of the College
to make the payments.
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30.

INDEMNITY
Every officer and past officer of the College must be indemnified by the College to the
fullest extent permitted by law against a liability incurred by that person as an officer
of the College or a subsidiary of the College including legal costs and expenses
incurred in participating, being involved in or defending any Legal Proceedings except
for fraud and wilful misconduct or any liability arising out of conduct involving lack of
good faith. This indemnity does not extend to any liability incurred by the officer
arising from any claim made by that officer against the College (whether that claim is
made solely by the officer or otherwise).
For the purposes of Article 30.1.1, Legal Proceedings means any claim, action, suit or
demand, enquiry, Royal Commission or other regulatory investigations, whether civil
or criminal, which relates to or arises in connection with the officer or agent being an
officer or agent of the College.
Subject to this Article 30, where the Board consider it appropriate, the College may
execute an indemnity document in any form in favour of any officer or agent of the
College.
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