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CHANCELLORS FOREWARD

Dear Fellow Councillors

Effective governance is the hallmark of a successful organisation. This handbook is
intended to provide Council members with information to enhance awareness of the
University of Wollongong operating environment and knowledge of the legal and
organisational responsibilities incumbent on Council members in order for facilitate
sound transparent and accountable decision-making.

A successful governing body draws on a wide range of skills, backgrounds and
experiences from its members but is able to make decisions so as to benefit the
organisation as a whole. It is important that individual viewpoints are respected and
that Council approaches its responsibilities in an open and collegiate manner.

It is a great privilege to serve on the University of Wollongong Council and to help
guide and oversee the strategic direction, growth and development of the University,
especially when the higher education sector is experiencing an exciting period of
change. Looking forward, the University success in teaching and research puts it in
a strong position. In order to harness new opportunities however, whilst ensuring the
effective and efficient management of resources and maintenance of quality and
standards, it is vital that Council has a clear understanding of the University
operating environment and that it employs sound judgement, accountability and
integrity in its decision-making.

This handbook sets out key information about governance at the University of
Wollongong as well as Council member and University responsibilities. | commend
the handbook to you and encourage you to familiarise yourself with its contents.
Yours sincerely

Jillian Broadbent AO
Chancellor



1.

INTRODUCTION

The Council is the governing authority of the University. One of the Counci§
obligations is to ensure that the functions of the University, as set out in the
University of Wollongong Act 1989 (the Act) are met.

Section 6 (1) of the Act states that the object of the University is the promotion,
within the limits of the University's resources, of scholarship, research, free inquiry,
the interaction of research and teaching, and academic excellence.

Section 6(2) sets out the principal function of the University, within the limits of its
resources, are:

(a)
(b)
(c)
©
()

(9

the provision of facilities for education and research of university
standard, having particular regard to the needs of the Illawarra region,
the encouragement of the dissemination, advancement, development
and application of knowledge informed by free inquiry,

the provision of courses of study or instruction across a range of
fields, and the carrying out of research, to meet the needs of the
community,

the participation in public discourse,

the conferring of degrees, including those of Bachelor, Master and
Doctor, and the awarding of diplomas, certificates and other awards,
the provision of teaching and learning that engage with advanced
knowledge and inquiry,

the development of governance, procedural rules, admission policies,
financial arrangements and quality assurance processes that are
underpinned by the values and goals referred to in the functions set
out in this subsection, and that are sufficient to ensure the integrity of
the University's academic programs.



2. COUNCIL COMPOSITION

The University of Wollongong Council is constituted under the University of
Wollongong Act (1989) (Part 3, Section 9). The Council consists of 19 members in the
categories listed below.

POSITION TERM
3 Ex-Officio Positions For the duration that member is in office.
Chancellor

Vice-Chancellor
Chair of Academic Senate

6 members appointed by the NSW For a term not exceeding 4 years
3 members appointed by the Council For a term not exceeding 4 years
2 members elected by and from the For a term not exceeding 4 years

graduates of the University

2 members elected by and from the 3 year term
Academic Staff of the University

2 members elected by and from the 3 year term
General Staff of the University

2 members elected by and from the 2 year term
Students of the University

One undergraduate student elected

and from the undergraduate students

of the University

One postgraduate student elected

and from the postgraduate students

of the University

Note: A Deputy Chancellor is elected by Council from among its members.

A list of current members and their biographical profiles is provided at induction and is
also available from the University website.



3.

RESPONSIBILITIES OF THE UNIVERSITY IN

RESPECT OF COUNCIL MEMBERS

The University will:

@

(ii)

(iii)

(iv)

v)

(vi)

(vii)

provide Council members with complete and accurate information in respect
of all matters to be considered by Council and in respect of all of Counci§
identified functions in sufficient time to allow proper consideration;

provide such legal and financial advice as may be necessary to enable
members to discharge their fiduciary duties;

provide each newly commencing Council member with an induction to include
a Council Members handbook, key documents such as the Strategic Plan and
Annual Report and discuss with the new member any training or briefing that
they may require in order to properly fulfil their role;

make available a program of professional development for members to build
the expertise of the governing body and to ensure that all members are aware
of the nature of their duties and responsibilities;

provide such other reasonable administrative assistance as may be required
to enable Council members to fulfil their obligations. Any requests for
additional information or assistance should be made in writing to the Vice-
Principal (Administration);

ensure that all requirements are met in respect of Council as set out in the
Act, legislation applicable to the University and processes approved by
Council;

maintain adequate levels of insurance cover for members of Council where
they act in good faith.



4. THE ROLE AND RESPONSIBILITIES OF COUNCIL
AND ITS MEMBERS

4.1

Council Responsibilities

The role of the Council of the University of Wollongong is to guide the strategic
direction and development of the University in achieving its functions; to be
responsible for policy decisions and to ensure compliance with relevant
legislative requirements. Under section 16 of the Act the Council has the
following functions:

(12A) The Council:

(@) acts for and on behalf of the University in the exercise of the
University's functions, and

(b) has the control and management of the affairs and concerns of the
University, and

(© may act in all matters concerning the University in such manner as

appears to the Council to be best calculated to promote the object and
interests of the University.

(1B) Without limiting the functions of the Council under subsection (1A), the
Council is, in controlling and managing the affairs and concerns of the
University:

(a)
(b)
(c)
(d)

(€)

(f)

(¢)]
(h)

()

(k)
()

to monitor the performance of the Vice-Chancellor, and

to oversee the University's performance, and

to oversee the academic activities of the University, and

to approve the University's mission, strategic direction, annual
budget and business plan, and

to oversee risk management and risk assessment across the
University (including, if necessary, taking reasonable steps to
obtain independent audit reports of entities in which the
University has an interest but which it does not control or with
which it has entered into a joint venture), and

to approve and monitor systems of control and accountability
for the University (including in relation to controlled entities
within the meaning of section 16A), and

to approve significant University commercial activities (within
the meaning of section 21A), and

to establish policies and procedural principles for the University
consistent with legal requirements and community
expectations, and

to ensure that the University's grievance procedures, and
information concerning any rights of appeal or review conferred
by or under any Act, are published in a form that is readily
accessible to the public, and

to regularly review its own performance (in light of its functions
and obligations imposed by or under this or any other Act), and
to adopt a statement of its primary responsibilities, and

to make available for members of the Council a program of
induction and of development relevant to their role as such a
member.



(1C) Without limiting the functions of the Council under subsection (1A), the
Council may, for and on behalf of the University in the exercise of the
University's functions:

(@)
(b)
(€)
(d)

(e)
(f)

()]
(h)
(i
)

provide such courses, and confer such degrees and award such
diplomas and other certificates, as it thinks fit,

appoint and terminate the appointment of academic and other
staff of the University,

(Repealed)

borrow money within such limits, to such extent and on such
conditions as to security or otherwise as the Governor on the
recommendation of the Treasurer may approve,

invest any funds belonging to or vested in the University,
promote, establish or participate in (whether by means of debt,
equity, contribution of assets or by other means) partnerships,
trusts, companies and other incorporated bodies, or joint
ventures (whether or not incorporated),

(Repealed)

establish and maintain branches and colleges of the University,
within the University and elsewhere,

make loans and grants to students, and

impose fees, charges and fines.

Under the Act, the Council also has specific responsibilities for controlled
entities. Section 16A (1) states:

The Council must ensure that a controlled entity does not exercise any function
or engage in any activity that the University is not authorised by or under this
Act to exercise or engage in, except to the extent that the Council is permitted
to do so by the Minister under this section.

The Act goes on to state that the Council is, as far as is reasonably practicable,

to ensure:
(@) that the governing bodies of controlled entities:
@ possess the expertise and experience necessary to provide
proper stewardship and control, and
(i) comprise, where possible, at least some members who are not
members of the Council or members of staff, or students, of the
University, and
(iii) adopt and evaluate their own governance principles, and
(iv) document, and keep updated, a corporate or business strategy

containing achievable and measurable performance targets, and

(b) that a protocol is established regarding reporting by governing bodies of
controlled entities to the Council.

Council Statement of Primary Responsibilities

In accordance with its legislative responsibilities, Council has approved a

statement

primary responsibilities which includes the following

complementary responsibilities to those outlined in the Act:

approve guidelines for determining remuneration of the Vice-Chancellor;
approve guidelines for the evaluation of the Vice-Chancellos
performance;

monitor the University performance in achieving goals;

review the Universityg performance against budgets;
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4.2

oversee University policies and practices to ensure consistency with
relevant legislation and community expectations;
approve major decisions that have not been delegated to executive
management;
foster and support links between the University and the community and
network on behalf of the University to assist in achieving organisational
goals;
oversee appropriate occupational health and safety policies;
manage the Counci§ own affairs by:
establishing procedures to ensure it is in a position to perform its
responsibilities;
monitoring and managing potential conflicts of interest;
effectively monitoring and managing its own operations including
proper execution by members of their fiduciary duties; and
reviewing and assessing Counci§ performance through discussion
at a confidential session of Council on an annual basis.

Council Member Duties
Schedule 2A of the Act sets out the duties of Council members as follows:

1 Duty to act in best interests of University

A member of the Council must carry out his or her functions:

(@) in good faith in the best interests of the University as a whole, and
(b) for a proper purpose.

2 Duty to exercise care and diligence
A member of the Council must act honestly and exercise a reasonable degree
of care and diligence in carrying out his or her functions.

3 Duty not to improperly use position

A member of the Council must not make improper use of his or her position:

(@ to gain, directly or indirectly, an advantage for the member or another
person, or

(b) to cause detriment to the University.

4 Duty not to improperly use information
A member of the Council must not make improper use of information acquired

5 Disclosure of material interests by Council members

because of his or her position:

@) to gain, directly or indirectly, an advantage for the member or another
person, or

(b) to cause detriment to the University.

Q) If:

(@ a member of the Council has a material interest in a matter being
considered or about to be considered at a meeting of the Council, and

(b) the interest appears to raise a conflict with the proper performance of
the member's duties in relation to the consideration of the matter, the
member must, as soon as possible after the relevant facts have come
to the member's knowledge, disclose the nature of the interest at a
meeting of the Council.

(2) A disclosure by a member of the Council at a meeting of the Council that

the member:

(@) is a member, or is in the employment, of a specified company or other
body, or
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(b) is a partner, or is in the employment, of a specified person, or

(©) has some other specified interest relating to a specified company or
other body or to a specified person, is a sufficient disclosure of the
nature of the interest in any matter relating to that company or other
body or to that person which may arise after the date of the disclosure
and which is required to be disclosed under subclause (1).

(3) Particulars of any disclosure made under this clause must be recorded by
the Council in a book kept for the purpose and that book must be open at all
reasonable hours for inspection by any person on payment of a reasonable
fee determined by the Council.

(4) After a member of the Council has disclosed the nature of an interest in

any matter, the member must not, unless the Council otherwise determines:

(@ be present during any deliberation of the Council with respect to the
matter, or

(b) take part in any decision of the Council with respect to the matter.

(5) For the purpose of the making of a determination by the Council under

subclause (4), a member of the Council who has a material interest in a

matter to which the disclosure relates must not:

(@ be present during any deliberation of the Council for the purpose of
making the determination, or

(b) take part in the making by the Council of the determination.

(6) A contravention of this clause does not invalidate any decision of the
Council.

(7) This clause does not prevent a person from taking part in the
consideration or discussion of, or from voting on any question relating to, the
person's removal from office by the Council pursuant to section 21G.

(8) This clause applies to a member of a committee of the Council and the
committee in the same way as it applies to a member of the Council and the
Council.

(9) For the purposes of this clause, a member has a material interest in a
matter if a determination of the Council in the matter may result in a detriment
being suffered by or a benefit accruing to the member or an associate of the
member.

(20) In this clause:

associate of a member means any of the following:

(@) the spouse, de facto partner, parent, child, brother or sister, business
partner or friend of the member,

(b) the spouse, de facto partner, parent, child, brother or sister, business
partner or friend of a person referred to in paragraph (a) if that
relationship is known to the member,

(© any other person who is known to the member for reasons other than
that person's connection with the University or that person's public
reputation.

6 Removal from office for breach of duty
(1) The Council may remove a member of the Council from office for breach
of a duty set out in Schedule 2A.

(2) The removal from office may be effected only at a meeting of the Council
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4.3

of which notice (including notice of the motion that the member concerned be
removed from office for breach of duty) was duly given.

(3) The removal from office may be effected only if the motion for removal is
supported by at least a two-thirds majority of the total number of members for
the time being of the Council.

(4) The motion for removal must not be put to the vote of the meeting unless
the member concerned has been given a reasonable opportunity to reply to
the motion at the meeting, either orally or in writing.

(5) If the member to whom the motion for removal refers does not attend the
meeting, a reasonable opportunity to reply to the motion is taken to have been
given if notice of the meeting has been duly given.

(6) A member of the Council may not be removed from office by the Council
for breach of duty except pursuant to this section.

Council Code of Conduct

Members of Council recognise that their primary responsibility is to the
University of Wollongong.

Members of the University of Wollongong Council will:

0] use the powers of office for a proper purpose, act honestly, in good
faith and in the best interests of the University as a whole;

(i) use due care and diligence in fulfilling the functions of office and
exercising the powers attached to that office;

(iii) seek to understand enough about the business of the University and
the environment in which it operates to be able to make a reasonably
well-informed assessment of advice given to Council,

(iv) seek to understand enough about the role and function of Council so
as to carry out the duties as members in an appropriate way;

(V) be independent in judgement and actions and take all reasonable
steps to be satisfied as to the soundness of all decisions taken by
Council;

(vi) recognise that confidential information received by a Council member
in the course of his/her duties remains the property of the University
(from which it was obtained) and ensure that it is not disclosed, or
allow it to be disclosed, unless that disclosure has been authorised by
the University, or the person from whom the information was provided,
or is required by law;

(vii)  where appropriate, have regard for the legitimate interests of all
stakeholders of the University;

(viii)  use their position as a Councillor to promote the University when
opportunities to do so arise;

(ix) not engage in conduct likely to bring discredit upon the University;
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4.4

x) not make improper use of information acquired as a Council Member;
(xi) not take improper advantage of the position of a Council Member;

(xii)  not allow personal interests, or the interests of any associated person,
to conflict with the interests of the University;

(xiii) as requested from time to time, be prepared to contribute to the
functioning of Council through memberships of committees of Council
to contribute to the advancement of the University;

(xiv)  disclose related party interests where those interests could potentially
lead to conflict of interest. The onus is on the member to draw
Counci§ attention to their other official or private capacities where
there may be a perception of conflict of interest. The Council will
judge if it is appropriate for the member to participate in debate and to
vote;

(xv)  recognise the obligation, at all times, to comply with the spirit, as well
as the specific principles contained in this code.

Further information regading the Council Code of Conduct

Conflict of Interest
Members shall not, in their capacity as members:

seek or accept in connection with their duties as a Council member
any fee, favour, reward, gift or benefit likely to place them under an
actual or perceived financial or moral obligation to other organisations
or individuals;

use their Council position for personal profit, gain or advantage.

Conflicts between private interests and a membes duty to act at all times in
the best interest of the University can arise when:

a member or immediate family stands to make a financial gain from, or
to be otherwise advantaged by a Council decision;

a member or immediate family holds membership of, or ownership in
another organisation likely to be affected by a Council decision.

Judgements as to what is a conflict of interest can be difficult and the onus is
on members to place on record, using the Conflict of Interest Declaration
Form available from the Secretary, any issues of conflict to ensure they are
transparent and capable of review. If in doubt as to whether a conflict of
interest may exist the member is encouraged to discuss the matter with the
Chancellor or the Vice-Chancellor. The final determination will be made by
Council.

The Council Conflict of Interest Guidelines are at Appendix 4.

Collective Responsibility

Council members shall accept collective responsibility, outside the meeting,
for decisions approved by majority vote (noting that a membes dissent from
a decision may be recorded in the minutes).
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4.5

Members shall refrain from actively opposing or impeding the implementation
of the decision or engaging in public debate after the decision has been
made.

Members must, at all times, protect the reputation of the University and not
engage in activities that would bring the University into disrepute.

Public Comment

Whenever public comment is to be made on behalf of the Council, concerning
a matter discussed and/or resolved by Council, such comment shall only be
made by the Chancellor or the Chancellor's nominee.

Wherever public comment by a Council member, although made in a private
capacity, may appear to be an official comment on behalf of the University or
the Council, the member shall preface the remarks with a clear indication that
they are expressing a personal view and do not represent the official view of
the University nor the University Council. (This practice is in accord with the
University's Policy on the Use of the University Name in Public Statements).

Change of Status

Council members shall inform the Secretary to Council of any change in their
status that affects their Council membership. For example, under the the Act,
a student or graduate member who accepts a position as a permanent
member of the academic or non-academic staff of the University ceases to be
gualified for election as a Council member and the office becomes vacant.

Breaches of Council Duty

The fiduciary and other duties listed above are binding on all members.
Breaches of these requirements may lead to censure by Council, charges of
misconduct and loss of indemnity.

Key Council Roles

The role of the Chancellor, Deputy Chancellor and Vice-Chancellor, together
with information about how these members of Council are appointed, are set
out below. Also included in this section is information about the role of the
Secretary to Council.

The Role of the Chancellor

The Chancellor will:

0] chair Council meetings in a manner which allows appropriate
discussion of the issues and commitment to Council decisions;

(i) ensure timely, accurate dissemination of information to Council
Members;

(iii) advise and counsel Council members;
(iv) act as a link between the Council and the CEO between meetings;
(V) assist the CEO when he/she seeks advice; and

(vi) preside at Graduation Ceremonies.
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Election of the Chancellor

The Chancellor is elected every four years and the Deputy Chancellor every
two years in accordance with the provisions of the University of Wollongong
Act 1989 and the University of Wollongong By-Law 2005.

According to the Act, Part 3, Section 10:

(1)

()

3)

whenever a vacancy in the office of Chancellor occurs, the Council
must elect a person (whether or not a member of the Council) to be
Chancellor of the University;

the Chancellor, unless he or she sooner resigns as Chancellor or
ceases to be a member of the Council, holds office for such period
(not exceeding 4 years), and on such conditions, as may be
prescribed by the By-Law;

the Chancellor has the functions conferred or imposed on the
Chancellor by or under this or any other Act.

According to the By-Law, Part 2, Section 3 and 4

3.

for the purposes of section 10 (2) of the Act, the prescribed period
for which the Chancellor is to hold office is 4 years from a starting
date determined by Council;

an election to fill a vacancy in the office of Chancellor or Deputy
Chancellor is to be held at an ordinary meeting of the Council.

The Role of the Deputy Chancellor

The Deputy Chancellor will:

(i)

(i)
(iii)

chair Council meetings in the absence of the Chancellor in a manner
which allow appropriate discussion of the issues and commitment to
Council decisions.

assist the Chancellor when he/she seeks advice; and

preside at Graduation Ceremonies in the absence of the Chancellor

Election of the Deputy Chancellor

In accordance with Section 11 of the Act

(1)

(@)

()

Whenever a vacancy in the office of Deputy Chancellor occurs, the
Council must elect one of its members to be Deputy Chancellor of
the University.

The Deputy Chancellor, unless he or she sooner resigns as Deputy
Chancellor or ceases to be a member of the Council, holds office for
2 years from the date of election and on such conditions as may be
prescribed by the by-laws.

In the absence of the Chancellor, or during a vacancy in the office of
Chancellor or during the inability of the Chancellor to act, the Deputy
Chancellor has all the functions of the Chancellor.
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According to the By-Law, Part 2, Section 4

4, an election to fill a vacancy in the office of Chancellor or Deputy
Chancellor is to be held at an ordinary meeting of the Council.

By resolution of Council, an election of the Deputy Chancellor shall be
foreshadowed at the Council meeting before the meeting at which the Deputy
Chancellor will be elected.

The Role of the Vice-Chancellor

The Vice-Chancellor is the principal executive officer of the University and
has functions conferred under section 12 of the Act.

The functions of the Vice-Chancellor are to:

0] promote and further the development and interests of the University
including, but without limiting the generality of this clause, the welfare
of staff and students;

(i) be responsible to the Council for the general, academic,
administrative, financial and other business of the University;

(iii) exercise a general supervision over all staff and students of the
University;

(iv) to exercise such functions and authority as may from time to time be
delegated by the Council;

(v) by virtue of the office of Vice-Chancellor, be a member of any board,
committee or faculty within the University and, unless the Council
determines otherwise, may preside at a meeting of any such board,
committee or faculty.

Performance Criteria

The Vice-Chancellos performance shall be reviewed by Council every two
years and by the Chancellor and Deputy Chancellor every other year against
criteria approved by Council.

Appointment of the Vice-Chancellor

In accordance with Section 12 of the Act:

(1) Whenever a vacancy in the office of Vice-Chancellor occurs, the
Council must appoint a person (whether or not a member of the
Council) to be Vice-Chancellor of the University.

2) The Vice-Chancellor holds office for such period, and on such
conditions, as the Council determines.

3) The Vice-Chancellor is the principal executive officer of the University

and has the functions conferred or imposed on the Vice-Chancellor by
or under this or any other Act.
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The Role of the Secretary to Council

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

()

(k)

()

(m)

(n)

The Secretary to Council plays a key role in the operation and conduct
of the University Council, and in ensuring that appropriate procedures
are followed.

At the University of Wollongong, the position of Secretary to Council is
combined with the position of Vice-Principal (Administration).

In carrying out his/her role as Secretary to Council, the Secretary is
solely responsible to Council and therefore has a direct reporting link
to the Chancellor as Chair of Council regarding the conduct of Council
business.

The Secretary to Council is responsible for establishing and
maintaining a strong working relationship with the Chancellor,
assisting the Chancellor in the discharge of his or her duties as the
Chair of the Council.

The Secretary to Council keeps the Chancellor and Vice-Chancellor
fully informed on all issues relating to the affairs of the Council and
works closely with them to establish and implement good governance
practices at the University.

The Secretary to Council provides guidance to the Chancellor and
members of the Council as to their responsibilities under relevant
legislation, and on how these responsibilities should be discharged.

The Secretary to Council coordinates the Induction Program for new
Council members, running those elements of the Program relating to
the operations of the Council.

The Secretary to Council notifies the Chancellor of appropriate
professional development programs for Council members and, in
consultation with the Chancellor, approves professional development
requests and coordinates Council members’ participation.

The Secretary to Council is the facilitator for members of the Council
who wish to obtain information from officers of the University.

The Secretary to Council is responsible for obtaining legal advice for
the Council and for advising the Council on policy and procedural
matters.

The Secretary to Council maintains a register of conflicts interest from
Council members and advises the Chancellor in respect of any real or
potential conflicts of interest arising for Council members or for the
Chancellos own position.

The Secretary to Council is responsible for all aspects of Council
meeting arrangements in consultation with the Chancellor.

The Secretary to Council ensures that all documentation provided to
Council is accurate, timely, concise and appropriate.

The Secretary to Council is responsible for communication with the
NSW Minister for Education and Training, and officers of the
Commonwealth Department of Education, Science and Training, in
respect of governance compliance issues and Council resolutions
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4.6

which require notification to, or action by the Minister or the
Department.

Related responsibilities:

The University of Wollongong By-law 2005 provides that the Vice-Principal
(Administration) has the following related governance responsibilities:

1. Receiving nominations for election to the office of Chancellor or
Deputy Chancellor;

2. Returning Officer for the election of Council members and keeper of
Rolls;

3. Custodian of the Common Seal of the University, keeper of the
register of the use of the Common Seal and an attestor to the affixing
of the Seal.

The Vice-Principal (Administration) also determines whether student
grievance and student misconduct appeals warrant referral to the Council
Committee of Appeal (Student Matters) or the Council Committee of Appeal
(Student Discipline) respectively.

Liability and Indemnity

Council members operate under the provisions of the University of
Wollongong Act (1989) and enjoy the benefit and protection of Schedule 1
Section 5 of that Act which provides:

5. No matter or thing done or omitted to be done by:
(@) the University, the Council or a member of Council; or

(b) any person acting under the direction of the University or the
Council, if the matter or thing was done or omitted to be done in
good faith for the purpose of executing this or any other Act,
subjects a member of the Council or a person so acting personally
to any action, liability, claim or demand.

The definition of good faiththat has been acce pted in Australian courts in
relation to a company director is that: the director must act for the benefit of
the company as a whole... the director must proceed on what, in his honest
opinion, is for the benefit of the company as a whole.

This statutory protection may be overcome, however, by specific provisions of
Acts such as the Corporations Act, the Trade Practices Act, and Occupational
Health and Safety legislation. The Corporations Act has particular relevance
to the University controlle d entities (ITC, UniCentre and URAC), and the
actions and responsibilities Council members may undertake in regard to
these.

There is the potential for Council members and other University officers to be
held personally liable for breaches of such Acts. A list of the legislation that
may apply is provided in Section 5 of this handbook.

In addition to the statutory protection afforded to Council members under Part

5, Schedule 1 of the Act, the University has a number of insurance policies in
place to provide further protection for Council members:
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4.7

4.8

General and products liability
Group professional indemnity
Directors and officers indemnity

The Directors and Officers Indemnity Policy provides cover for Council
members should they be found to have committed a wrongful act such as an
error, omission, or negligence. The limits of cover available under these
insurance policies are listed at the Universityg insurance website:

http://staff.uow.edu.au/finance/insurance/

The University keeps its insurance policies under regular review to ensure
appropriate cover is in place.

It should be noted that if a Council member is found to have committed a
wrongful act with intent, (i.e. acted dishonestly, fraudulently, without good
faith), there is no protection from personal liability either from the University of
Wollongong Act 1989 or the Universityg insurance policies.

Council Role in Commercial Activities

The University of Wollongong Act (1989) was amended in 2002 to strengthen
the University governance of commercial activities. Part 4, Division 3 of the
Act now requires the Council to ensure the following actions are undertaken in
respect to commercial activities of the University:

a) ensure the development of guidelines for assessment and evaluation
of proposed commercial activities;

b) ensure approval for the guidelines is obtained from the NSW Minister
for Education & Training and the NSW Treasurer;

C) ensure the guidelines are adhered to by the University;

d) ensure a register of commercial activities and a register of interests
are developed and maintained;

e) supply a copy or extracts from the registers if requested by the NSW
Minister for Education & Training; and

f) supply a report on commercial activities if requested by the NSW

Minister for Education & Training.

A copy of theGuidelines for Commercial Activitiesis at Appendix 3 of this
Handbook.

University Controlled Entities
The University oversees the following controlled entities:

The lllawarra Technology Corporation Ltd. (ITC)

The ITC forms part of the Universityg strategy to expand its commercial
capabilities and international business relations. ITG key areas of expertise
are:

International contract and consulting services;

Education and training solutions; and

Student recruitment, admissions, marketing and external

relations.
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4.9

4.10

The UniCentre Ltd.

The UniCentre provides products, services and facilities to meet the diverse
social and cultural needs of the UOW population.

The University Recreation and Aquatic Centre Ltd. (URAC)

URAC provides affordable fitness and recreational options for UOW staff,
students and the wider community.

The Sydney Business School

The University operates a graduate business school based in Sydney. To
protect the name of the School, Council resolved in February 2005 to
incorporate the School. As the School does not trade the company is not
subject to Council reporting requirements.

The controlled entities provide quarterly reports to the University Council
which include business plans, budgets and annual reports in accordance with
a Council approved Protocol spelling out the expected reporting
requirements.

Continuous Improvement

Council Performance Evaluation

Council evaluates its performance every year. At each June Council meeting
a confidential and anonymous survey is disseminated and completed by
Council members. The feedback from the survey responses highlights
themes and issues for discussion at a confidential session led by Chancellor
at each August Council meeting. The evaluation process involves discussion
of the National Governance Protocols, the operation of Council, Council
memberstuties and responsibilities and seeks to identify issues that Council
members would like further information about. These issues are then the
subject of in-house or external workshops.

Professional Development

Council members are encouraged at induction, through the formal
performance evaluation discussion and at any time during their membership
to access in-house and external professional development to supplement and
update their knowledge in relation to their role on Council. Council members
will be invited to in-house information sessions on aspects of governance and
should contact the Secretary to Council if they wish to access relevant
external professional development courses.

Delegations of Authority

Section 17 of the Act provides that Council may delegate any or all of its
functions (except its power of delegation) to any member or Committee of
Council or to any authority or officer of the University or to any other person or
body prescribed by the By-laws.

The Universitg Delegations Policy lists financial, staff ing, academic, contract
add other delegations that have been delegated by Council to specific
University officers and Committees. A Delegations Database has also been
established to assist staff in finding delegations relevant to a specific officer or
topic. The Delegations of Authority Policy is available on the University
website at: http://www.uow.edu.au/about/policy/UOWO058669.html
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5. SOURCES OF LEGAL RESPONSIBILITY FOR
COUNCIL MEMBERS

The sources of legal responsibility include:

The University of Wollongong Act 1989 and By-Law (see Section 8,
Appendices 1 and 2).

Other relevant legislation (see below).

Common law, particularly regarding the fiduciary nature of the relationship
between members of the Council and the University.

5.1 The University of Wollongong Act and By --law

NSW University of Wollongong Act (1989)

The University of Wollongong Act 1989 is reproduced in full at Section 8,
Appendix 1 of this Handbook. In summary, the Act:

Specifies the objects and functions of the University (s6)
Specifies the composition of Council (s9)

Specifies the functions of Council (s16)

Authorises delegation (s17)

Property powers (s18-21)

Commercial activities (s21A-21E)

Responsibilities of Council members (s21F)

Rules power (s29)

NSW University of Wollongong By Law 2005 is reproduced in full at Section
8, Appendix 2 of this Handbook. The By-law includes provisions for:

Functions of the Vice-Chancellor (part 3)
Council membership categories (part 4)
Courses and Degrees (part 7)

Honorary Degrees (part 8)

Electoral procedures (schedule 1)

5.2 Other Relevant Legislation

The responsibility for legislative compliance lies largely with University officers
and the role of the Council is that of oversight. Rarely will it play an executive
role but its role will be to ensure that those things that are required to be done
are done.

In scanning the compliance environment of Council, the following should be
considered:

Compliance matters which accompany or arise from the Universityg
strategic initiatives.

General performance monitoring (ongoing).

Legal compliance (compliance with legislation, Council members’
fiduciary duties, etc).

Aside from the University of Wollongong Act and By-law, the major, relevant
Acts in State and Commonwealth legislation are outlined below:
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NSW_Public Finance & Audit Act 1983 makes provision for the control,
management, disposition of, or accounts for, public finances and property by
the University as a statutory authority.

NSW_Annual Reports (Statutory Bodies) Act 1984 governs the submission of
annual reports and audited financial statements.

Commonwealth Corporations Act 2001 makes provision in relation to
corporations, securities, the futures industry and financial products and
services. It covers, among other items, the appointment and responsibilities of
directors, conflict of interest, civil liability.

Commonwealth Higher Education Support Act 2003 makes provision for
Commonwealth recurrent and capital funding for the sector. The objects of this
Act are:

(@) to support a higher education system that:

0] is characterised by quality, diversity and equity of access; and

(i) contributes to the development of cultural and intellectual life in
Australia; and

(iii) is appropriate to meet Australia's social and economic needs

for a highly educated and skilled population; and

(b) to support the distinctive purposes of universities, which are:
® the education of persons, enabling them to take a leadership
role in the intellectual, cultural, economic and social
development of their communities; and
(ii) the creation and advancement of knowledge; and
(iii) the application of knowledge and discoveries to the betterment
of communities in Australia and internationally;

recognising that universities are established under laws of the
Commonwealth, the States and the Territories that empower them to achieve
their objectives as autonomous institutions through governing bodies that are
responsible for both the university's overall performance and its ongoing
independence; and

© to strengthen Australia's knowledge base, and enhance the
contribution of Australia's research capabilities to national economic
development, international competitiveness and the attainment of
social goals; and

(d) to support students undertaking higher education and certain
vocational education and training.

Commonwealth Education Services for Overseas Students (ESOS) Act 2000
The objects of this Act are:

@) to provide financial and tuition assurance to overseas students for
courses for which they have paid; and

(b) to protect and enhance Australia's reputation for quality education and
training services; and
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(© to complement Australia's migration laws by ensuring providers collect
and report information relevant to the administration of the law relating
to student visas.

Fair Work Act 2009 aims to prov ide a framework for cooperative and
productive workplace relations!” It applies to a comprehensive range of
industrial/staff related conditions and procedures, including enterprise
bargaining.

NSW_Occupational Health & Safety Act 2000 and Occupational Health and
Safety Requlation 2001: Provide for the management of Occupational Health
and Safety. Section 26 of the Occupational Health and Safety Act 2000 states:

Offences by corporations - liability of directors and managers
(1) If a corporation contravenes, whether by act or omission, any provision
of this Act or the regulations, each director of the corporation, and each
person concerned in the management of the corporation, is taken to
have contravened the same provision unless the director or person
satisfies the court that:
(@) he or she was not in a position to influence the conduct of the
corporation in relation to its contravention of the provision, or
(b) he or she, being in such a position, used all due diligence to
prevent the contravention by the corporation.

2) A person may be proceeded against and convicted under a provision
pursuant to subsection (1) whether or not the corporation has been
proceeded against or been convicted under that provision.

NSW Privacy and Personal Information Protection Act 1998 provides for the
protection of personal information and for the protection of the privacy of
individuals generally. It sets down procedures for the access to, collection and
disclosure of personal information. See also The Commonwealth Privacy Act
1988.

NSW _Freedom of Information Act 1989 enables a member of the public to
obtain access to documents held by the Government (or public body) and to
enable a member of the public to ensure that records held concerning his or
her personal affairs are not incomplete, incorrect, out of date or misleading.

NSW Protected Disclosures Act 1994 is designed to encourage and facilitate
the disclosure, in the public interest, of corrupt conduct, maladministration and
serious and substantial waste in the public sector by:

a) enhancing and augmenting established procedures for making
disclosures
concerning such matters; and

b) protecting persons from reprisals that might otherwise be inflicted on
them
because of those disclosures; and

C) providing for those disclosures to be properly investigated and dealt
with.

NSW _Anti-Discrimination Act 1977 renders unlawful racial, sex and other types
of discrimination in certain circumstances and promotes equality of opportunity
between all persons. There are special provisions for educational institutions.
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5.3

Commonwealth Trade Practices Act 1974 intends to enhance the welfare of
Australians through the promotion of competition and fair trading and
provision for consumer protection.

WEBSITE: The above legislation can be accessed via the Australasian Legal
Information Institute web site (http://www.austlii.edu.au) using the category
and title to search for the specific Act. Council members who do not have
access to the internet are invited to contact the Assistant Secretary to Council
if they have a query about the full details of the above legislation.

Common Law

In many respects, the role of a member of Council is similar to the role of a
director of a company and guidance can be taken from the duties of directors.

There are common law obligations:

To act honestly and exercise powers for their proper purposes.

To avoid conflicts of interest.

To act in good faith and exercise due diligence, care and skill in the
discharge of duties.

Two relevant decisions can be cited to support these obligations:

Duty to exercise due diligence, care and skill — the Commonwealth
Bank of Australia v. Friedrich & Ors (1991) in which the Chairman of
the National Safety Council was held to be personally liable for losses
sustained, in the Court view, as a result of failing to exercise
sufficient diligence and care in his oversight of the operations of the
Council.

Duty to act in the interests of the body as a whole, not in the interests
of his or her nomination. In Bennetts v. Board of Fire Commissions
(1967) in the Supreme Court of NSW, Street CJ said that each of the
persons on such a board owes his membership to a particular group
but a member will be derelict in his duty if he uses his membership as
a means to promote the particular interests of the group which chose
him ... ... . the member must not allow himself to be compromised by
looking to the interests of the group which appointed him ... ... . there is
(also) the ordinary obligation of respecting the confidential nature of
board affairs.

There are other relevant decisions of the courts.
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6. MEETING ARRANGEMENTS AND STANDING
ORDERS

6.1 Meeting Arrangements

Council meetings are scheduled to begin at 2.00pm on the meeting day and
are usually held in the Council Room, Administration Building, on the
Wollongong Campus. Meetings are preceded by lunch at 12.45 pm.

Throughout the year there are items of business that are considered by
Council:

February Preliminary Enrolment Report
Presentation of Business Plans and Budgets of Controlled
Entities
Capital Management Plan

April Audited Financial Statements
Enrolment Report
Planning Conference Outcomes or Planning Updates (as
appropriate)
Reports from Student Associations (WUSA & WUPA)

June University Annual Report
Controlled Entity Annual Reports
Midyear Progress Reports from Controlled Entities

August Strategic Planning Report
Council Annual Self-Evaluation of Performance

October University Budget
Controlled Entity Progress Reports
Reports from Student Associations (WUSA & WUPA)
Reports from Controlled Entities
Council and Administrative Committee Meeting Dates for
following year

November/ End of year reports from Controlled Entities
December Chairperson of Academic Senates Annual Report
Chancellor Robert Hope Prize

Recurring Council Membership/Elections

ltems Occupational Health & Safety Progress Reports
Innovation Campus Progress Reports
Minutes from the Administrative Committee, the Audit
Management & Review Committee and the Ceremonial,
Honorary Awards Committee and the Council Innovation
Campus Oversight Committee
Conferral of Awards
Use of Common Seal
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The agenda is structured as follows:

Part A Official Business: Arrangement of Agenda (Starring of Items and
Confidential Business, Minutes, Business Arising, Apologies & Leave of
Absence, Conflict of Interest Declarations, Vice-Chancellos Business and,
where required, Election of Chancellor & Deputy Chancellor and Council
Membership/ Election Reports).

Part B: Business from Academic Senate.

Part C: Committee Business

Part D: General Business.

Part E: Reports from Affiliated Organisations — Controlled Entities (UniCentre,
University Recreation and Aquatic Centre (URAC), and ITC Ltd) and student
associations.

Part F: Late Business.

Tabled papers are placed before members at the commencement of the meeting.

Confidential items are usually considered first on the agenda. Presentations may
also be brought forward on the agenda as a matter of convenience.

Council meetings normally end by 5.00 pm. If a member needs to depart a meeting
early, it is requested that he/she advise the Chancellor before the meeting
commences.

Members are sent a copy of the unratified minutes within two weeks of the meeting.
Minutes are not transcripts or verbatim records but reflect the discussions and key
points leading to Council resolutions. As a rule,, individuals are not identified (though
sometimes the title or position of the speaker is indicated where this is significant).
The minutes are not confidential but may have a confidential appendix if so required
by Council.

If members believe the unratified minutes are inaccurate, they are asked to raise
their concerns with the Secretary at least 10 days before the next meeting. The
Secretary may have an explanation for the printed record or undertake to incorporate
a necessary amendment in the minutes circulated for approval with the agenda for
the next meeting, drawing Councif attention to the change. If a member is not
satisfied with the Secretarg explanation or correction, he or she may raise the

concern at the meeting for consideration and decision by the Council.

6.2 Council Standing Orders
1. Scheduling of Meetings

1.1 The Council shall determine, normally in the second half of the
preceding year, a schedule of its meetings for the following year.

1.2 The minutes of each meeting will include the date of the next
meeting.

2. Agenda
2.1 Members wishing to have an issue considered by Council and

placed on the agenda shall provide the Secretary with written notice
at least ten working days prior to the meeting.
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2.2

2.3

24

The Secretary will arrange for the issue to be evaluated, shall
determine when the item shall be placed on the Council agenda
and shall inform the member accordingly.

Agenda papers will be dispatched at least seven calendar days
prior to the meeting. Additional information about an item already
on the agenda may be circulated as supplementary papers or be
tabled at the meeting, so long as three days notice has been given
to the Secretary of the nature of the item.

Late items may only be added to the agenda with the Chais
consent and must be forwarded to the Secretary at least three
working days before the meeting.

At the commencement of each meeting, the Chair shall call for the
starring of agenda items.

Any member present may star an agenda item. Any such starred item

2.5

shall be open for debate in the meeting. When the Chair is satisfied
that all members have had a reasonable opportunity to star items,
the Chair shall move that all draft resolutions relating to unstarred
items on the agenda be adopted accordingly.

The order of business on the agenda may be altered by the
agreement of a majority of members present.

Conduct of Business

3.3

3.4

3.5

3.6

3.7

In accordance with the University Act, Council meetings are chaired
by the Chancellor or, in his/her absence, the Deputy Chancellor.

At any meeting of the Council, a majority of the total number of
members for the time being of the Council constitutes a quorum.

Only those members serving in ex officio positions, the Vice
Chancellor and Chair of Academic Senate, may appoint another
officer, who is acting in that role, to attend and vote in their place.

By a resolution of Council, members are not permitted to participate
by telephone in Council meetings.

Members cannot assign their voting rights to another member as a
proxy.

Where an item of business is of a confidential nature, the meeting
may move into confidential committee to discuss it. Generally
confidential items shall be considered ahead of other items on the
agenda. By resolution of Council, unless requested to leave by
Council, members of the University Executive and the Assistant
Secretary have been granted the right to attend during confidential
committee discussions.

If the meeting wishes to resolve upon a matter which was
discussed in confidential committee, it should first resolve to
resume from committee and then resolve upon the matter. The
minutes may record the discussion in committee in a confidential
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3.8

3.9

minute and, if the matter remains confidential, the resolution may
also be recorded in a confidential minute, which is made available
to Council members only.

A meeting may agree to adjourn to a later date. An adjourned
meeting shall consider only the uncompleted business of the
original meeting, unless an absolute majority of members agree to
consider another item or items.

The meeting may remove items from the agenda or defer their
discussion until the next scheduled meeting.

Rules of Debate

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

The Chair exercises considerable discretion in the conduct of the
meeting. The meeting is not required to follow strict rules of debate
unless the meeting so resolves or the Chair so rules.

The Chair shall call speakers in the order which their intention to
speak was acknowledged by the Chair, except that:

(a) precedence shall be given to the Vice-Chancellor or any person
acting in that position, if he or she so wishes;

(b) the Chair may call speakers in a different order if the Chair
believes that this would facilitate resolution of the business
before the meeting;

(c) members raising points of order, points of explanation or points
of clarification take precedence over substantive debate.

Where a member is outlining a point of order, explanation or
clarification, the Chair may instruct the member to discontinue
speaking if the Chair believes that that sufficient explanation has
been given or the point is not valid.

New resolutions may be proposed as a result of debate on an
agenda item. Any resolutions resulting from new business must be
foreshadowed at the beginning of the meeting.

A motion or amendment may be moved by any member, including
the Chair. Except for motions or amendments moved by the Chair,
every motion must be seconded by another member; any motion or
amendment not seconded shall not be discussed further.

A motion may be amended or withdrawn by the mover. If the
seconder does not agree to such an amendment of the motion, the
amended motion must find another seconder if it is to be
considered by the meeting.

An amendment to a motion must be voted on before the motion
itself. Sometimes it may not be necessary to proceed with an
amendment, if the mover and seconder are prepared to modify their
motion accordingly.

If the amendment negates the intent of the motion, then it should

instead be a foreshadowed motion, which is voted on only after the
original motion has been considered. If all amendments are
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4.9

defeated or withdrawn, the motion shall be put as originally
proposed.

At the discretion of the Chair, a Straw vote’may be conducted to
test the feeling of the meeting, but such vote shall have no formal
standing.

4.10 The Chair may rule that the meeting or a part of it follow strict rules

411

412

4.13

4.14

of debate, or the meeting may so resolve. In such cases the
meeting shall then follow these additional procedures:

(a) a matter shall not be discussed unless there is a motion which
has been moved and seconded;

(b) speakers shall alternate between those for and against the
motion;

(c) no member shall speak twice during a debate;

(d) a procedural motion cannot be moved by a member who has
already spoken on the matter under debate;

(e) the mover of the motion is entitled to a right of reply before the
motion is put to a vote.

Any procedural motions, if seconded, shall be put to a vote
immediately without amendment or debate, unless the Chair
declines to accept the motion. The motions are:

That debate on this item be limited to a further set period.
That the question be put (i.e. that the motion or amendment be
put to an immediate vote).
That the speaker be no longer heard (i.e. that the member then
speaking not be allowed to continue).
That the meeting proceed to the next item of business (i.e. that
no further discussion or vote take place on the current item).
: That the motion lie on the table (i.e. not be considered further
at this meeting).
: That the debate on this item be adjourned (i.e. to another date
or indefinitely).
That the meeting adjourn (i.e. that the meeting finish and any
unfinished business be postponed until an adjourned meeting).
That the business be referred to a committee.

Each resolution shall be decided on the voices or by a show of
hands, unless the meeting resolves to conduct a ballot. Each
member (including the Chair) shall have one vote. Where there is
an equal number of votes recorded for and against, the Chair shall
have the casting vote. Any member who voted against or who
abstained from voting on a motion which was passed by the
meeting, may require that this be recorded in the minutes.

No resolution may be rescinded or substantially amended within six
months except by the agreement of a majority of members, unless
required for legislative compliance. A meeting shall not rescind a
motion carried at an earlier stage of that meeting.

Any of these Standing Orders concerning rules of debate may be

suspended for the time being if a motion to that effect is carried by
a majority of members present. Should questions which are not
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4.15

dealt with in these Standing Orders arise at any meeting, the
decision of the Chair shall be final.

A member can move dissent from a ruling of the Chair on whether
or not to allow a motion or from a ruling not covered by Standing
Orders, but not on matters of procedure or points of order. If such a
motion is moved, the Chair shall vacate the chair while the motion
is under consideration. The mover and the Chair shall have the
opportunity to speak, after which the motion shall be put to the vote.

5. Observers

5.1

52

Council meetings are open to observers from the University
community except during discussion of confidential items of
business, provided they advise the Secretary in advance and the
Council then agrees to their admittance. There is a limit of 10
observers for each Council meeting with attendance to be
determined by the Secretary on the basis of an individua
connection to specific agenda items and on a first come first
served’principle. The meeting may resolve to exclude any or all
observers for the discussion of particular items of business. The
meeting may, at its discretion, invite an observer to participate in
the discussion.

Under Council resolution 92/116, the media is not permitted entry to
Council meetings to report on discussion. The media can receive,
on request, a copy of the List of Agenda Items for each meeting
and photographs/video footage (without sound) may be taken with
prior approval.

6. General

6.1

6.2

These Standing Orders may be altered on approval of a simple
majority of the Council.

Any decision made by a validly constituted meeting shall not be
void by reason only of a departure from these Standing Orders
which was not detected until the decision had been made.

7. Further Guidance

While these Standing Orders are intended to cover most situations
occurring at Council and acknowledging 4.13 which permits the Chair to
decide such matters, where necessary, Rentors Guide to Meeting
Procedures, may be used as a reference for extraneous situations.

These standing orders should be read in conjunction with the document
The Role of the Secretary to Councilincluded in the University Council
Handbook.
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1. COUNCIL COMMITTEES AND THE ACADEMIC
SENATE

The following Committees are established by and report to the University Council.
The Committees perform specific functions, consider detailed issues and make
recommendations to Council. Council can delegate decision-making authority to its
Committees and to the Academic Senate. Council cannot delegate its power of
delegation.

7.1 Administrative Committee

The Administrative Committee is a formally constituted committee of Council
and acts under delegated authority. It is the executive committee of Council
with  particular responsibility for monitoring operational policies and
performance. The Administrative Committee comprises the Chairperson, (an
external member of Council, usually the Deputy Chancellor), the Vice-
Chancellor, one Staff Member, one Student Member and three
Graduate/Ministerial members. The committee meets five times per year in
alternate months to Council.

Terms of Reference:

The Administrative Committee shall:

1. review and recommend to Council new policies and strategies, as
submitted by the relevant officers or committees, in the areas of Finance
and Investment Management, Staffing, Major and Minor Capital Works,
Occupational Health & Safety, Parking and other relevant administrative
areas;

2. approve, under delegated authority, amendments to policies related to the
operational areas (as cited in 1 above);

3. Review and recommend amendments to the University's Delegations of
Authority;

4. monitor the University's finance and investment directions and commercial
activities;

5. act under delegated authority to take action on urgent issues between
Council meetings and to report such action to Council;

6. consider such matters as may be referred to it by the Council or the Vice-
Chancellor;

7. acton any additional delegations conferred on the Committee.

7.2 Audit Management and Review Committee

The Audit Management & Review Committee is a formally constituted
committee of Council with particular responsibility to assist and advise Council
in fulfilling its corporate governance and independent oversight responsibilities
in relation to the University's management of risk, its internal control structure
and its external reporting responsibilities.

Audit Committee Charter

Duties & Responsibilities

The Audit Management & Review Committee shall:
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A. Management of risk, internal controls

L

LL

LLL

oversee the processes for the identification and assessment of the
general risk spectrum, & review the outcomes of risk management
processes;

review policies and procedures relating to risk management and
compliance with applicable laws and regulations;

oversee the adequacy of measures taken to mitigate organisational
exposure to fraud and corruption, including receiving a report at least
annually detailing all significant incidents & the manner in which they
were dealt with.

B. Internal audit

L
LL

LLL
LY

YL

YLL
YLLL

LI

[L
[LL

[LLL

Review the internal audit charter & ensure there is appropriate
resourcing of the internal audit function;

Be consulted, via the Chair, on the appointment, career development
and, if applicable, the removal of the head of internal audit;

Approve the selection of the primary internal audit contractor;

Ensure there is the right of access of internal audit to all levels of staff
and data, information, records and documents, for internal audit
purposes & including for controlled entities;

Ensure a University wide risk assessment involving all key
stakeholders is performed at least every three (3) years;

Review the annual internal audit plan & monitor progress against the
plan, ensuring that the independence and integrity of the internal audit
function is maintained:;

Review significant internal audit reports & findings, including
managemens response in terms of content & timeliness;

Monitor managemens implementation of internal audit
recommendations;

Monitor the process for the receipt, retention & treatment of
information received under the Protected Disclosures Act, & from
external complainants regarding matters relating to audit, the financial
statements, internal controls or possible fraud;

Review any fraud reports;

At least once per year meet with the primary internal audit contractor
in the absence of management & the internal auditor;

At least once per year meet with the internal audit manager in the
absence of management;

Periodically review the performance of internal audit;

C. Controlled Entities

L

LL

LLL

LY

Each controlled entity through its own Board &/or Audit Committee
where appropriate is responsible for its risk management policies &
procedures;

At least annually, each controlled entity will provide a report to the
University Council Audit Management & Review Committee outlining
the entity approach to risk management;

At least annually, the Chairperson of each controlled entity audit
committee / board will attend a University Council Audit Management
& Review Committee meeting to provide an update on the status of
key risks & internal audit activities. The update should include
submission of relevant document excerpts such as executive
summaries of audits and risk assessments;

The Chairperson of each controlled entityy audit committee / board,
where expressly requested to do so, will report to the University
Council Audit Management & Review Committee on matters regarding
specific risk management issues.
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D. External financial reporting

(i)

(ii)
(iif)

Review any significant accounting & reporting issues, including
professional & regulatory announcements, & understand their effect
on the University financial statements, in particular

a) the consistency of accounting policies & appropriate
adoption of new accounting standards
b) considering the need for, appropriateness of & correct

disclosure of, any changes made to the University
accounting policies

C) the treatment & disclosure of complex or unusual
transactions

d) significant judgements made by management in preparing
the financial statements, including any significant accounting
estimates

e) going concern assumptions;

Review the annual financial statements of the University and
recommend their acceptance to Council;

Obtain written representations from the Vice Chancellor, Vice-
Principal Administration and Deputy Vice-Principal (finance & IT) that:

a) the University financial records have been properly
maintained,
b) the University financial statements & notes present a true &

fair view, in all material respects, of its financial condition, &
are in accordance with relevant accounting standards,

C) the financial statements are founded on a sound system of
risk management & internal compliance & control, & that the
system is operating effectively in all material respects in
relation to financial reporting risk, &

d) the University risk management & internal control &
compliance systems are operating efficiently & effectively in
respect to its material business risks.

E. External audit

0)
(i)
(iii)

Act as a mechanism for the external auditor to communicate with
Council;

Review & approve the external auditos proposed audit plan & audit

approach, including materiality levels;

Discuss the appropriateness of accounting policies, estimates &
judgements;

(iv) Review the external auditos summary management report which
details the results & significant findings from the audit, & management
responses thereto;

(V) At least once per year, meet with the external auditor without
management present;

(vi) Monitor managemen$ implementation of recomm endations arising
from external audit reports;

(vii) Receive the report from the Auditor General that is tabled to the NSW
Parliament summarising the results from the audit.

Membership

(i)

The Audit Management and Review Committee shall consist of:

a) four (4) external Council members nominated by Council, one
of whom has recognized professional financial qualifications
and experience;

b) one (1) Vice Chancellor's nomineg;
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(ii)

(iif)

Should a Council member with recognized professional
financial qualifications and experience not be available,
Council shall appoint a person external to the University with
said qualifications and experience;
The Chair of the Committee is appointed by Council & shall be an
external Council member. Should the committee chair be absent from
a meeting, the committee members present must appoint a chair for
that particular meeting;
Unless otherwise provided, the term of office of all Committee
members shall be two years. Re-appointments are permitted.
Wherever possible, both genders shall be represented on the
Committee;

(iv) Invited attendees as non-voting observers:
a) Representatives of the NSW Audit Office
b) Deputy Vice-Principal, Finance & IT;
c) Internal Audit Manager
d) Any other member of the University Senior Executive
e) Other persons as required depending on the issues for
consideration.

Education

® The University will assist the committee in maintaining appropriate
financial literacy;

(i) The University is responsible for providing new members with an
appropriate induction program & educational opportunities;

(iii) The University is responsible for providing the full committee with
educational resources relating to accounting principles & procedures,
current accounting topics pertinent to the University, & other
resources, as reasonably requested by the committee.

Meetings

(i
(ii)

(iii)

The Committee shall meet at least 3 times per year;

Both the external and the internal auditors shall have right of access to
the Committee, or its Chair, whenever they feel the need,;

the quorum for a meeting shall be 3 of the 5 Committee members.

Agenda & Minutes

(i)
(ii)

(iif)
(iv)

v)

Reviews

The University will provide secretarial support to the Committee as a
Committee of the University Council.

The committee secretary or delegate must prepare the draft Agenda
for approval of the Committee Chair for circulation at least 7 days prior
to the scheduled meeting;

The committee secretary or delegate must prepare the minutes of the
committee meeting within 7 working days of each meeting;

After the committee chair has given preliminary approval, the draft
minutes are circulated to all committee members & the other Council
members;

The minutes of the meetings must be confirmed & signed at the next
committee meeting.

To ensure the committee is fulfilling its stewardship duties to the Council, the
committee will:

(i)

Conduct an annual assessment of its performance against its Charter
& provide a report of its findings to the Council;
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(ii) Review, at least every three years, the committee Charter & in
conjunction with the University Vice-Principal Administration,
recommend to Council any appropriate amendments for approval.

7.3  Council Innovation Campus Oversight Committee

The Council iC Oversight Committee was established as a limited term
Committee to oversee the development of the Innovation Campus. The
Committee reports directly to the University Council in April and October each
year and additionally as required.

The Committee comprises the Deputy Chancellor as Chair, two external
members of Council, the Vice-Chancellor, the Deputy Vice-Chancellor
(Research) and the Vice-Principal (Administration). The Committee meets 4
times per year.

Terms of Reference
The Council iC Oversight Committee is a formally constituted committee of
Council. Its role is to monitor the development of the Innovation Campus.

The Council iC Oversight Committee shall:

1. monitor ongoing enhancements to the iC Business Plan and recommend
revisions to the University Council;

2. oversee the progress of the iC Business Plan;

3. monitor progress in the attraction and retention of commercial tenants;

4. monitor arrangements set out in the joint venture umbrella agreement and
receive the minutes of the joint Project Control Group;

5. consider such matters as may be referred to it by the Council or the Vice-
Chancellor; and

6. act on any additional delegations conferred on the Committee by Council.

In carrying out its functions, the Committee will receive advice and reports
from the Innovation Campus Project Team and officers of the University and
of the University joint v enture partner, Baulderstone Hornibrook as
appropriate.

7.4 Council Nominations Committee

The Council Nominations Committee meets as required and makes
recommendations to Council concerning suitable candidates for appointment to
Council by Council or by the NSW Minister for Education and Training.
Selection Criteria for the relevant membership categories are drawn from the
University of Wollongong Act 1989) and from the National Governance
Protocols for Higher Education Providers. The Nominations Committee
comprises the Chancellor as Chair, the Vice-Chancellor, the Deputy Chancellor
and two external Council members.

Terms of Reference:

The Nominations Committee shall:
act as the selection panel for the short listing and recommendation to
Council of candidates for the Minister's consideration for Ministerial
appointments to the University Council;
act as a selection panel for recommendation of candidates for Council's
own appointments to membership of the University of Wollongong
Council; and,
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7.5

7.6

7.7

act as the selection panel to consider recommendations for
reappointments in both the above categories.

Ceremonial and Honorary Awards Committee

The Ceremonial and Honorary Awards Committee recommends to Council
under approved procedures and criteria, on:

the award of Honorary Degrees

the award of University Fellowships; and,

the award of the title of Emeritus Professor.

The Committee comprises: the Chancellor, the Vice-Chancellor, the
Chairperson of the Academic Senate, a senior member of the University's
Academic Staff and a member of Council (other than a student or staff
member).

The Committee meets twice a year on the mornings before Counci§ April and
October meetings.

Council Committee of Appeal (Student Discipline)

This Committee is convened under the Student Conduct Rules.

The Committee of Appeal is the final appeal body which considers appeals
regarding student discipline matters and decides whether due process has
been followed by the Investigation Committee.

The Committee of Appeal comprises: the Deputy Chancellor (Chairperson), a
student member of Council (or, if not available, another student appointed by
Council) and one other member of Council appointed by Council.

Note: Where both genders are not represented on the Committee, the
Chancellor shall appoint a member to redress this situation.

Council Committee of Appeal (Student Matters)

The Committee of Appeal hears appeals from students on decisions taken by
University officers with regard to the application of University Rules and
Procedures, other than appeals against disciplinary decisions (which are
considered by the Council Committee of Appeal — Student Discipline). The
Committee has power to determine whether the decisions taken by University
officers have duly applied the approved University Rules and Procedures. The
Committee is not empowered to decide the merits of a studens appeal.

The Committee of Appeal consists of: an external member of Council (as
Chairperson); the two academic staff members of Council (or, where they are
not available, two representatives from the academic staff nominated by the
Vice-Chancellor in consultation with the Chairperson of Academic Senate); a
student member of Council (or, if not available, a student representative
nominated by the Vice-Chancellor after consultation with the student members
of Council).

The Committee is normally convened by Council but may be convened by the
Administrative Committee outside Council meetings or, when required by
timing issues, by the Vice-Chancellor, in accordance with the membership
provisions.
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7.8

7.9

Chancellor Robert Hope Memorial Prize Committee

The Chancellor Robert Hope Memorial Prize Committee is a formally
constituted Committee of Council, established to consider nominations for the
only student prize award by the University Council. The prize is awarded to
individuals who have graduated from UOW with a bachelor degree in the
preceding year and who have made a substantial contribution to the University
community and/or broader community with consistent excellent Academic
performance. The Committee comprises the Chancellor as Chair, the Chair of
Academic Senate, an external Council member and the Academic Registrar.
The Committee meets prior to the final Council meeting of the eyar and
recommends a nominee to Council for approval.

Academic Senate

The Academic Senate is the peak body for advising the University Council and
the Vice-Chancellor on academic matters and broad issues which affect the
academic excellence of the University. Its role encompasses policies, systems,
services, structures and strategies that impact upon teaching and research,
students and staff. Academic Senate is a key forum for academic staff to
discuss matters of interest including those relating to the broader
governmental, political or market environment. It also serves as a conduit for
disseminating key information throughout the University, including information
regarding the external environment affecting the University.

The members of the Academic Senate are from academic units and relevant
support units and include ex officio members. Academic Senate meets six
times per year

Terms of Reference:

The Academic Senate shall:

1. advise the Vice-Chancellor and Council on:
o the academic objectives of the University and the actions to sustain
and develop such objectives;
o the University Strategic Plan, planning and review processes;
o definition of the academic goals which should inform financial
planning, including capital works and infrastructure programs;
o policies relating to the allocation of University resources;
changes in the academic organisation;
the development of new academic activities and the establishment
of new Faculties, Departments, Schools and Centres;
scholarship;
teaching and learning;
research and research training;
academic quality assurance;
policies and practices relating to the selection, development and
promotion of academic staff;
o policy on admission of students to the University and the
establishment of scholarships and prizes;
o the administration of the Policies and rules governing degrees;
o policies and practices which relate to academic freedom.

o O

O O O OO
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consider and report on any matter referred to it by the Council or the Vice-
Chancellor, exercising such functions, responsibilities or authority as may
be assigned or delegated to it from time to time by Council;

make determinations on proposals for introduction of new or amended
courses, or the deletion of existing courses;

make recommendations or determinations on proposals for new or
amended, university-wide policies relating to research management, the
student experience and administration of courses;

receive reports from any academic unit, Dean, Head of Department/Schooal,
or Committee Chairperson and take appropriate action within its terms of
reference;

request a report or statement from any member of the Senior Executive or
Dean on any academic matter, as appropriate;

refer matters for consideration and report to a Faculty or any other
academic committee or unit, as appropriate;

report on the extent to which the academic objectives have been achieved,
such reports to be made to Council at least once per year.
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8. KEY DOCUMENTS AND REFERENCE SOURCES

The University Strategic Plan and Annual Report are key documents and are
available from the Secretary to Council. Members are encouraged to access
information about the University, its structure, course offerings and policies
and delegations from the University of Wollongong website.

Copies of the following are appended:

University of Wollongong Act 1989

University of Wollongong By-Law 2005

Guidelines for Commercial Activities

Council Conflict of Interest Guidelines

Corruption Prevention Policy

The Commonwealth National Governance Protocols
Glossary of Terms
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University of Wollongong Act 1989

This version of the University of Wollongong Act is current as of 4 December 2009 and was last

revised on 1 July 2005.

Part 1 — Preliminary

1 Name of Act
This Act may be cited as the University of
Wollongong Act 1989.

2 Commencement

(1) This Act (section 32 (2) and (3) excepted)
commences on a day or days to be
appointed by proclamation.

(2) The provisions of section 32 (2) and (3)
commence on the date of assent to this Act.

3 Definitions

(1) In this Act: "commerci al functions” of
the University means the commercial
functions described in section 6 (3) (a).
"Council* means the Council of the
University.  "University" means  the
University of Wollongong established by this
Act.

(2) In this Act, a reference to a graduate of
the University is a reference to a person who
is the recipient of a degree or diploma, or of
such other award or certificate as may be
prescribed by the by-laws, conferred or
awarded:

(a) by the University,

(b) by or on behalf of any former

institution that has, pursuant to this

Act or otherwise, become a part of

the University, or

(c) by any predecessor of any such

institution.

(3) In this Act:

(a) a reference to a function includes
a reference to a power, authority and
duty, and

(b) a reference to the exercise of a
function includes, where the function
is a duty, a reference to the
performance of the duty.

(4) Notes included in this Act do not form
part of this Act.

Part 2 — Constitution and functions of the
University

4 Establishment of Univer sity

A University, consisting of:
(a) a Council,
(b) Convocation,
(c) the professors and full-time
members of the academic staff of the
University and such other members
or classes of members of the staff of
the University as the by-laws may
prescribe, and
(d) the graduates and students of the
University,

is established by this Act.

5 Incorporation of University
The University is a body corporate under the
name of the University of Wollongong.

6 Object and functions of University
(1) The object of the University is the
promotion, within the limits of the University's
resources, of scholarship, research, free
inquiry, the interaction of research and
teaching, and academic excellence.

(2) The University has the following principal

functions for the promotion of its object:
(@) the provision of facilities for
education and research of university
standard, having particular regard to
the needs of the lllawarra region,
(b) the encouragement of the
dissemination, advancement,
development and application of
knowledge informed by free inquiry,
(c) the provision of courses of study
or instruction across a range of fields,
and the carrying out of research, to
meet the needs of the community,

-41 -



University of Wollongong Act 1989

(d) the participation in public
discourse,
(e) the conferring of degrees,

including those of Bachelor, Master
and Doctor, and the awarding of
diplomas, certificates and other
awards,

() the provision of teaching and
learning that engage with advanced
knowledge and inquiry,

(g) the development of governance,
procedural rules, admission policies,
financial arrangements and quality
assurance processes that are
underpinned by the values and goals
referred to in the functions set out in
this subsection, and that are sufficient
to ensure the integrity of the
University's academic programs.

(3) The University has other functions as

follows:
(@) the University may exercise
commercial functions comprising the
commercial exploitation or
development, for the University's
benefit, of any facility, resource or
property of the University or in which
the University has a right or interest
(including, for example, study,
research, knowledge and intellectual
property and the practical application
of study, research, knowledge and
intellectual property), whether alone
or with others,
(b) the University may develop and
provide cultural, sporting,
professional, technical and vocational
services to the community,
(c) the University has such general
and ancillary functions as may be
necessary or convenient for enabling
or assisting the University to promote
the object and interests of the
University, or as may complement or
be incidental to the promotion of the
object and interests of the University,
(d) the University has such other
functions as are conferred or
imposed on it by or under this or any
other Act.

(4) The functions of the University may be
exercised within or outside the State,
including outside Australia.

7 Facilities for students, staff and others

The University may, for the purposes of or in
connection with the exercise of its functions,
provide such facilities for its students and
staff and other members of the university
community as the University considers
desirable.

Part 3 — The Council, authorities and
officers of the University

8 The Council
(1) There is to be a Council of the University.

(2) The Council is the governing authority of
the University and has the functions
conferred or imposed on it by or under this
Act.

9 Constitution of Council
(1) The Council is to consist of:

(a) 3 official members, being:
(i) the Chancellor (if the
Chancellor is not otherwise a
member of the Council), and
(i) the Vice-Chancellor, and
(iii) the person for the time
being holding the office of
presiding member of the
Academic Senate (if that
person is not the Vice-
Chancellor) or of deputy
presiding member of the
Academic Senate (if the
presiding member is the Vice-
Chancellor), and

(b) 6 external persons appointed by

the Minister from, as far as

practicable, the following categories:
(i) persons experienced in the
field of education or the arts,
(i) persons experienced in

technology, industry,
commerce or industrial
relations,

(iii) persons  who are
practising, or have practised,
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a profession,

(iv) persons associated with
lllawarra and the South Coast,
and

(c) one or more external persons
(being such number as is prescribed
by the by-laws) appointed by the
Council, and
(d) 2 persons:

() who are members of the
academic  staff of the
University, and

(ii) who have such
qualifications as may be
prescribed by the by-laws,
and

(i) who are elected by
members of the academic
staff of the University in the
manner prescribed by the by-
laws, and

(e) one person:

() who is a member of the
non-academic staff of the
University, and

(i) who has such
qualifications as may be
prescribed by the by-laws,
and

(i) who is elected by
members of the non-academic
staff of the University in the
manner prescribed by the by-
laws, and

(f) one person:

(i) who is an undergraduate
student of the University but
who is not a member of the
academic or non-academic
staff of the University, and

(i) who has such
qualifications as may be
prescribed by the by-laws,
and

(i) who is elected by
undergraduate students of the
University in  the manner
prescribed by the by-laws,
and

(f1) one person:

() who is a postgraduate

student of the University but
who is not a member of the
academic or non-academic
staff of the University, and
(i) who has such
qualifications as may be
prescribed by the by-laws,
and
(i) who is elected by
postgraduate students of the
University in the manner
prescribed by the by-laws,
and
(g) one or more external persons
(being such number as is prescribed
by the by-laws):
(i) who are graduates of the
University, and
(i) who have such

qualifications as are
prescribed by the by-laws,
and

(iii) who are (as prescribed by
the by-laws) elected by
graduates of the University in
the manner prescribed by the
by-laws or appointed by the
Council.

(2) The by-laws may not prescribe a number
of members for the purposes of subsection
(1) (c) or (g) that when added to the number
of other members to be appointed or elected
to the Council would exceed 22.

(3) A person appointed under subsection (1)
(g) is appointed in addition to any member
appointed under subsection (1) (c).

(4) The Minister may appoint a person who is
a member of the Parliament of New South
Wales under subsection (1) (b) but only if the
person is nominated by the Council for
appointment. No more than 2 such persons
may hold office at any one time as appointed
members under subsection (1) (b).

(5) Of the members of the Council:
(@) at least 2 must have financial
expertise (as demonstrated by
relevant  qualifications and by
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experience in financial management
at a senior level in the public or
private sector), and

(b) at least one must have
commercial expertise (as
demonstrated by relevant experience
at a senior level in the public or
private sector).

(6) All appointed members of the Council
must have expertise and experience relevant
to the functions exercisable by the Council
and an appreciation of the object, values,
functions and activities of the University.

(7) The majority of members of the Council
must be external persons.

(8) The by-laws are to prescribe the
procedures for the nomination of persons for
appointment as members of the Council.

(9) Schedule 1 has effect in relation to the
members and procedure of the Council.

(10) A reference in this section to external
persons is a reference to persons who are
not members of the academic or non-
academic staff of the University or
undergraduate or postgraduate students of
the University.

10 Chancellor

(1) Whenever a vacancy in the office of
Chancellor occurs, the Council must elect a
person (whether or not a member of the
Council) to be Chancellor of the University.

(2) The Chancellor, unless he or she sooner
resigns as Chancellor or ceases to be a
member of the Council, holds office for such
period (not exceeding 4 years), and on such
conditions, as may be prescribed by the by-
laws.

(3) The Chancellor has the functions
conferred or imposed on the Chancellor by
or under this or any other Act.

11 Deputy Chancellor
(1) Whenever a vacancy in the office of

Deputy Chancellor occurs, the Council must
elect one of its members to be Deputy
Chancellor of the University.

(2) The Deputy Chancellor, unless he or she
sooner resigns as Deputy Chancellor or
ceases to be a member of the Council, holds
office for 2 years from the date of election
and on such conditions as may be
prescribed by the by-laws.

(3) In the absence of the Chancellor, or
during a vacancy in the office of Chancellor
or during the inability of the Chancellor to
act, the Deputy Chancellor has all the
functions of the Chancellor.

12 Vice-Chancellor

(1) Whenever a vacancy in the office of Vice-
Chancellor occurs, the Council must appoint
a person (whether or not a member of the
Council) to be Vice-Chancellor of the
University.

(2) The Vice-Chancellor holds office for such
period, and on such conditions, as the
Council determines.

(3) The Vice-Chancellor is the principal
executive officer of the University and has
the functions conferred or imposed on the
Vice-Chancellor by or under this or any other
Act.

13 Visitor
(1) The Governor is the Visitor of the
University but has ceremonial functions only.

(2) Accordingly, the Visitor has no functions
or jurisdiction with respect to the resolution of
disputes or any other matter concerning the
affairs of the University (other than a matter
involving the exercise of ceremonial
functions only).

14 Convocation
(1) Convocation consists of:
(a) the members and past members
of the Council,
(b) the graduates of the University,
(c) the professors and full-time
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members of the academic staff of the
University and such other members
or classes of members of the staff of
the University as the by-laws may
prescribe,

(d) graduates of the University of New
South Wales who spent at least 3
years as properly enrolled students of
the Wollongong University College
established and maintained by the
University of New South Wales under
the provisions of the University of
New South Wales Act 1968, and

(e) such graduates of other
universities, or other persons, as are,
in accordance with the by-laws,
admitted as members of
Convocation.

(2) Subject to the by-laws, meetings of
Convocation are to be convened and the
business at the meetings is to be as
determined by Convocation.

(3) A quorum at any meeting of Convocation
is to be such number of members as may be
prescribed by the by-laws.

(4) Convocation has such functions as may
be prescribed by the by-laws.

(5) The Council may establish a Standing
Committee and such other committees of
Convocation as it considers necessary.

15 Academic Senate
(1) There is to be an Academic Senate of the
University, consisting of:
(a) the Vice-Chancellor, and
(b) such other persons as the Council
may, in accordance with the by-laws,
determine.

(2) Subject to subsection (1), the constitution
and functions of the Academic Senate are to
be as prescribed by the by-laws.
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Part 4 — Functions of Council

Division 1 — General

16 Functions of Council

(1A) The Council:
(@) acts for and on behalf of the
University in the exercise of the
University's functions, and
(b) has the control and management
of the affairs and concerns of the
University, and
(c) may act in all matters concerning
the University in such manner as
appears to the Council to be best
calculated to promote the object and
interests of the University.

(1B) Without limiting the functions of the
Council under subsection (1A), the Council
is, in controlling and managing the affairs
and concerns of the University:
(a) to monitor the performance of the
Vice-Chancellor, and
(b) to oversee the
performance, and
(c) to oversee the academic activities
of the University, and
(d) to approve the University's
mission, strategic direction, annual
budget and business plan, and
(e) to oversee risk management and
risk assessment across the University
(including, if necessary, taking
reasonable steps to obtain
independent audit reports of entities
in which the University has an interest
but which it does not control or with
which it has entered into a joint
venture), and
(f) to approve and monitor systems of
control and accountability for the
University (including in relation to
controlled entities within the meaning
of section 16A), and
(g) to approve significant University

University's

commercial activities (within  the
meaning of section 21A), and

(h) to establish policies and
procedural principles  for  the
University consistent with  legal

requirements and community
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expectations, and

(i) to ensure that the University's
grievance procedures, and
information concerning any rights of
appeal or review conferred by or
under any Act, are published in a
form that is readily accessible to the
public, and

() to reqgularly review its own
performance (in light of its functions
and obligations imposed by or under
this or any other Act), and

(k) to adopt a statement of its primary
responsibilities, and

() to make available for members of
the Council a program of induction
and of development relevant to their
role as such a member.

(1) Without limiting the functions of
the Council under subsection (1A),
the Council may, for and on behalf of
the University in the exercise of the
University's functions:
(a) provide such courses, and
confer such degrees and
award such diplomas and
other certificates, as it thinks
fit,
(b) appoint and terminate the
appointment of academic and
other staff of the University,
(c) (Repealed)
(d) borrow money within such limits,
to such extent and on such conditions
as to security or otherwise as the
Governor on the recommendation of
the Treasurer may approve,
(e) invest any funds belonging to or
vested in the University,
(f) promote, establish or participate in
(whether by means of debt, equity,
contribution of assets or by other
means) partnerships, trusts,
companies and other incorporated
bodies, or joint ventures (whether or
not incorporated),
(9) (Repealed)

(h) establish and maintain branches
and colleges of the University, within

the University and elsewhere,

(i) make loans and grants to students,
and

()) impose fees, charges and fines.

(2) The functions of the Council under this
section are to be exercised subject to the by-
laws.

(3) Schedule 2 has effect in relation to the
investment of funds by the Council.

16A Controlled en tities

(1) The Council must ensure that a controlled
entity does not exercise any function or
engage in any activity that the University is
not authorised by or under this Act to
exercise or engage in, except to the extent
that the Council is permitted to do so by the
Minister under this section.

(2) The Minister may, by order in writing,
permit the Council to authorise a controlled
entity to exercise a function or engage in an
activity of the kind referred to in subsection
(1). Permission may be given in respect of a
specified function or activity or functions or
activities of a specified class.

(3) The Governor may make regulations
providing that subsection (1) does not apply
to functions or activities of a specified class.
(4) Nothing in the preceding subsections
confers power on a controlled entity to
engage in any activity.

(5) Nothing in the preceding subsections
affects any obligations imposed on a
controlled entity by or under any Act or law,
other than an obligation imposed on the
controlled entity by the Council at its
discretion.

(5A) The Council is, as far as is reasonably
practicable, to ensure:
(@) that the governing bodies of
controlled entities:
(i) possess the expertise and
experience  necessary to
provide proper stewardship
and control, and
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(i) comprise, where possible,
at least some members who
are not members of the
Council or members of staff,
or students, of the University,
and

(iii) adopt and evaluate their
own governance principles,

and
(iv) document, and keep
updated, a corporate or

business strategy containing
achievable and measurable
performance targets, and
(b) that a protocol is established
regarding reporting by governing
bodies of controlled entities to the
Council.

(6) In this section: "controlled entity"
means a person, group of persons or body of
which the University or Council has control
within the meaning of a standard referred to
in section 39 (1A) or 45A (1A) of the Public
Finance and Audit Act 1983.

17 Delegation by Council

The Council may, in relation to any matter or
class of matters, or in relation to any activity
or function of the University, by resolution,
delegate all or any of its functions (except
this power of delegation) to any member or
committee of the Council or to any authority
or officer of the University or to any other
person or body prescribed by the by-laws.

17A Operation of certain Acts

Nothing in this Act limits or otherwise affects
the operation of the Ombudsman Act 1974,
the Public Finance and Audit Act 1983 or the
Annual Reports (Statutory Bodies) Act 1984
to or in respect of the University or the
Council.

17B Recommendations of Ombudsman or
Auditor -General

The Council must include in each annual
report of the Council as part of the report of
its operations a report as to any action taken
by the Council during the period to which the
report relates to implement any
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recommendation made in a report of the
Ombudsman or the  Auditor-General
concerning the Council or the University:
(@) whether or not the
recommendation relates to a referral
by the Minister under section 21E,
and

(b) whether or not the
recommendation relates to a
University commercial activity (as
defined in section 21A).

Division 2 — Property

18 Powers of Council relating to property

(1) The Council:
(a) may acquire by gift, bequest or
devise any property for the purposes
of this Act and may agree to carry out
the conditions of any such gift,
bequest or devise, and
(b) has the control and management
of all property at any time vested in or
acquired by the University and may,
subject to this section, dispose of
property in the name and on behalf of
the University.

(2) The Council must not, except with the
approval of the Minister, alienate, mortgage,
charge or demise any lands of the University.

(3) Notwithstanding subsection (2), the

Council may, without the approval of the

Minister, lease any lands of the University if:
(@) the term of the lease does not
exceed 21 years, and
(b) the Council is satisfied that it is to
the benefit of the University, whether
from a financial or educational
standpoint or otherwise, that the
lease be entered into.

(4) In the case of a lease of any lands of the
University, or any renewal of the lease, to a
residential college affiiated with the
University, the lease:

(@) is to be for a term not exceeding

99 years, and

(b) is to be at a nominal rent, and

(c) is to contain a condition that the
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lease is not to be assigned and such
other conditions as the Council thinks
fit.

(5) The rule of law against remoteness of
vesting does not apply to or in respect of any
condition of a gift, bequest or devise to which
the University has agreed.

19 Powers of Council over certain
property vested in Crown

(1) Where any property used for the conduct
of the University is vested in the Crown or a
Minister of the Crown (whether as
Constructing Authority or otherwise), the
Council has the control and management of
that property and is responsible for its
maintenance.

(2) Nothing in subsection (1) enables the
Council to alienate, mortgage, charge or
demise any land vested in the Crown or a
Minister of the Crown (whether as
Constructing Authority or otherwise).

(3) Notwithstanding subsection (2), the
Council may (on behalf of the Crown or a
Minister of the Crown) lease land of which it
has, pursuant to this section, the control and
management.

(4) Such a lease:
(a) is to be for a term not exceeding
21 years, and
(b) is to contain a condition that the
lease is not to be assigned and such
other conditions as the Council thinks
fit.

(5) The Council is, in the exercise of its
functions under this section, subject to the
control and direction of the Minister.

20 Acquisition of land

(1) The Minister may, for the purposes of this
Act, acquire land (including an interest in
land) by agreement or by compulsory
process in accordance with the Land
Acquisition (Just Terms Compensation) Act
1991.

(2) The Minister may do so only if the
University:
(@) applies to the Minister for
acquisition of the land, and
(b) makes provision to the satisfaction
of the Minister for the payment of the
purchase price or of compensation
for compulsory acquisition (together
with all necessary charges and
expenses incidental to the
acquisition).

(3) For the purposes of the Public Works Act
1912, any acquisition of land under this
section is taken to be for an authorised work
and the Minister is, in relation to that
authorised work, taken to be the
Constructing Authority.

(4) Sections 34, 35, 36 and 37 of the Public
Works Act 1912 do not apply in respect of
works constructed under this section.

21 Grant or transfer of certain land to
University
(1) If land on which the University is
conducted is vested in the Crown or a
Minister of the Crown (whether as
Constructing Authority or otherwise), the land
may:
(@) if it is vested in the Crown--be
transferred to the University subject
to such trusts, conditions, covenants,
provisions, exceptions and
reservations as the Minister for
Natural Resources thinks fit, or
(b) if it is vested in a Minister of the
Crown--be conveyed or transferred to
the University for such estate, and
subject to such trusts and rights of
way or other easements, as the
Minister in whom the land is vested
thinks fit.

(2) A conveyance, transfer or other
instrument executed for the purposes of this
section:
(a) is not liable to stamp duty under
the Stamp Duties Act 1920, and
(b) may be registered under any Act
without fee.
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Division 3 — Commercial activities
21A Definitions
In this Division:

"the Guidelines" means the guidelines
approved for the time being under section
21B.

"Uni versity commercial activity*  means:
(a) any activity engaged in by or on
behalf of the University in the
exercise of commercial functions of
the University, and
(b) any other activity comprising the
promotion of, establishment of or
participation in any partnership, trust,
company or other incorporated body,
or joint venture, by or on behalf of the
University, that is for the time being
declared by the Guidelines to be a
University commercial activity.

21B Guidelines for commercial activities

(1) The Minister on the advice of the
Treasurer may approve Guidelines requiring
specified processes and procedures to be
followed in connection with University
commercial activities.

(2) The Council may submit proposals for the
Guidelines to the Minister for approval.

(3) Without limitation, the Guidelines may
contain provision for or with respect to the
following in connection with University
commercial activities:
(@) requiring feasibility and due
diligence assessment,
(b) requiring the identification of
appropriate governance and
administrative arrangements
(including as to legal structures and
audit requirements),
(c) requiring the undertaking of risk
assessment and risk management
measures,
(d) regulating and imposing
requirements concerning the
delegation by the Council of any of its
functions under this Act in connection
with University commercial activities,

(e) declaring a specified activity to be
a University commercial activity for
the purposes of paragraph (b) of the
definition of that expression in section
21A,

(f) establishing a protocol regarding
the rights and responsibilities of
members of the Council in relation to
commercialisation, with a view to
avoiding real or apparent conflicts of
interest.

(4) The Council must ensure that the
Guidelines are complied with.

(5) The Minister's power to approve
Guidelines is not limited by any proposals for
Guidelines submitted by the Council or any
failure by the Council to submit proposals for
the Guidelines.

(6) Guidelines are approved by the Minister
by giving notice in writing to the Council of
the approved Guidelines. The power of the
Minister on the advice of the Treasurer to
approve Guidelines under this section
includes the power to amend or rescind and
replace the Guidelines from time to time.
21C Register of commercial activities
(1) The Council is to maintain a Register of
University commercial activities and is to
enter and keep in the Register the following
details of each of those activities:
(a) a description of the activity,
(b) details of all parties who
participate in the activity,
(c) details of any appointment by or
on behalf of the University to relevant
boards or other governing bodies,
(d) details of any meetings at which
relevant matters were considered and
approved for the purposes of
compliance with the Guidelines,
(e) such other details as the
Guidelines may require.

(2) The Guidelines may make provision for
the following:
(a) exempting specified activities or
activities of a specified class from all
or specified requirements of this
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section,

(b) altering the details to be included
in the Register in respect of specified
activities or activities of a specified
class,

(c) enabling related activities to be
treated as a single activity for the
purposes of the Register.

(3) The Council must comply with any
request by the Minister to provide the
Minister with a copy of the Register or any
extract from the Register.

21D Reports to Minister on commercial
activities

(1) The Minister may request a report from
the Council as to University commercial
activities or as to any particular University
commercial activity or aspect of a University
commercial activity.

(2) The Council must provide a report to the
Minister in accordance with the Minister's
request.

21E Referral of matters to Ombudsman or
Auditor -General

The Minister may refer a University
commercial activity or any aspect of a
University commercial activity (whether or
not the subject of a report by the Council to
the Minister):

(@ to the Auditor-General for
investigation and report to the
Minister, or

(b) as a complaint to the Ombudsman
that may be investigated by the
Ombudsman as a complaint under
the Ombudsman Act 1974.

Part 4A — Duties of Council members

21F Duties of Council members
The members of the Council have the duties
set out in Schedule 2A.

21G Removal from office for breach of
duty
(1) The Council may remove a member of

the Council from office for breach of a duty
set out in Schedule 2A.

(2) The removal from office may be effected
only at a meeting of the Council of which
notice (including notice of the motion that the
member concerned be removed from office
for breach of duty) was duly given.

(3) The removal from office may be effected
only if the motion for removal is supported by
at least a two-thirds majority of the total
number of members for the time being of the
Council.

(4) The motion for removal must not be put
to the vote of the meeting unless the
member concerned has been given a
reasonable opportunity to reply to the motion
at the meeting, either orally or in writing.

(5) If the member to whom the motion for
removal refers does not attend the meeting,
a reasonable opportunity to reply to the
motion is taken to have been given if notice
of the meeting has been duly given.

(6) A member of the Council may not be
removed from office by the Council for
breach of duty except pursuant to this
section.

Part 5 — General

22 Advance by Treasurer

The Treasurer may, with the approval of the
Governor, advance to the Council money for
the temporary accommodation of the
University on such terms and conditions in
relation to repayment and interest as may be
agreed upon.

22A Stamp duty exemption

(1) Unless the Treasurer otherwise directs in
a particular case, neither the University nor
the Council is liable to duty under the Duties
Act 1997, in respect of anything done by the
University or Council for the purposes of the
borrowing of money or the investment of
funds of the University under this Act.
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(2) The Treasurer may direct in writing that
any other specified person is not liable to
duty under the Duties Act 1997 in respect of
anything done for the purposes of the
borrowing of money or the investment of
funds of the University under this Act, and
the direction has effect accordingly.

23 Financial year
The financial year of the University is:

(@) if no period is prescribed as
referred to in paragraph (b)--the year
commencing on 1 January, or

(b) the period prescribed by the by-
laws for the purposes of this section.

24 No religious test or
discrimination

A person must not, because of his or her
religious or political affiliations, views or
beliefs, be denied admission as a student of
the University or be ineligible to hold office
in, to graduate from or to enjoy any benefit,
advantage or privilege of the University.

political

25 Exemption from membership of body
corporate or Convocation

A student or graduate of the University or a
member of staff of the University is entitled to
be exempted by the Council, on grounds of
conscience, from membership of the body
corporate  of the University or of
Convocation, or both.

26 Re-appointment or re -election

Nothing in this Act prevents any person from
being re-appointed or re-elected to any office
under this Act if the person is eligible and
otherwise qualified to hold that office.

27 Seal of University

The seal of the University is to be kept in
such custody as the Council may direct and
is only to be affixed to a document pursuant
to a resolution of the Council.

28 By-laws

(1) The Council may make by-laws, not
inconsistent with this Act, for or with respect
to any matter that is required or permitted to

-51 -

be prescribed or that is necessary or
convenient to be prescribed for carrying out
or giving effect to this Act and, in particular,
for or with respect to:

(@) the management, good
government and discipline of the
University,

(b) the method of election of
members of the Council who are to
be elected,
(c) the manner and time of
convening, holding and adjourning
the meetings of the Council or
Academic Senate,
(d) the manner of voting (including
postal voting or voting by proxy) at
meetings of the Council or Academic
Senate,
(e) the functions of the presiding
member of the Council or Academic
Senate,
(f) the conduct and record of
business of the Council or Academic
Senate,
(9) the appointment of committees of
the Council or Academic Senate,
(h) the quorum and functions of
committees of the Council or
Academic Senate,
() the resignation of members of the
Council, the Chancellor, the Deputy
Chancellor or the Vice-Chancellor,
() the tenure of office, stipend and
functions of the Vice-Chancellor,
(k) the designation of members of
staff of the University as academic
staff, non-academic staff, full-time
staff, part-time staff or otherwise,
() the number, stipend, manner of
appointment and dismissal of officers
and employees of the University,
(m) admission to, enrolment in and
exclusion from courses of studies,
(n) the payment of such fees and
charges, including fines, as the
Council considers necessary,
including fees and charges to be paid
in respect of:

(i) entrance to the University,

(i) tuition,

(iii) lectures and classes,
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(iv) examinations,
(v) residence,
(vi) the conferring of degrees
and the awarding of diplomas
and other certificates,
(vii) the provision of amenities
and services, whether or not
of an academic nature, and
(vii) an organisation of
students or of students and
other persons,
(o) the exemption from, or deferment
of, payment of fees and charges,
including fines,
(p) without limiting the operation of
paragraphs (n) and (o), the imposition
and payment of penalties for parking
and traffic infringements,
(q) the courses of lectures or studies
for, the assessments for and the
granting of degrees, diplomas,
certificates and honours and the
attendance of candidates for
degrees, diplomas, certificates and
honours,
(r) the assessments for, and the
granting of, fellowships, scholarships,
exhibitions, bursaries and prizes,
(s) the admission of students and
former students of other universities
and institutions of higher education to
any status within the University or the
granting to graduates of such
universities or institutions, or other
persons, of degrees or diplomas
without examination,
(t) the establishment and conduct of
places of accommodation for
students (including residential
colleges and halls of residence within
the University) and the affiliation of
residential colleges,
(u) the affiliation with the University of
any  educational or research
establishment,
(v) the creation of faculties, schools,
departments, centres or other entities
within the University,
(w) the provision of schemes of
superannuation for the officers and
employees of the University,

(x) the form and use of academic
costume,

(y) the form and use of an emblem of
the University or of any body within or
associated with the University,

(z) the use of the seal of the
University, and

(aa) the making, publication and
inspection of rules.

(2) A by-law has no effect unless it has been
approved by the Governor.

29 Rules

(1) The by-laws may empower any authority
(including the Council) or officer of the
University to make rules (not inconsistent
with this Act or the by-laws) for or with
respect to any or all of the matters for or with
respect to which by-laws may be made,
except the matters referred to in sections 3
(2), 9 (1) (c)-(9) and (8), 10 (2), 14 (1), 16 (1)
(d) and (e), 23 and 28 (1) (b) and (k) and
clauses 1 (1) (c) and (d) and 3 of Schedule
1.

(2) Arule:
(a) has the same force and effect as
a by-law, and
(b) may, from time to time, be
amended or repealed by the Council
(whether or not the Council is
empowered to make such a rule), or
by the authority or officer of the
University for the time being
empowered to make such a rule, and
(c) takes effect on the day on which it
is published or on such later day as
may be specified in the rule, and
(d) must indicate the authority or
officer who made the rule and that it
is made under this section.

(3) In the event of an inconsistency between
a by-law and a rule, the by-law prevails to
the extent of the inconsistency.

(4) The fact that a provision of this Act
specifically provides for a matter to be the
subject of by-laws (without mention of rules)
does not prevent the matter from being the
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subject of rules made in accordance with this
section.

30 Recovery of charges, fees and other
money

Any charge, fee or money due to the
University under this Act may be recovered
as a debt in any court of competent
jurisdiction.

31 Repeal etc
(1) The University of Wollongong Act 1972 is
repealed.

(2) The Council of the University of
Wollongong, as constituted immediately
before the repeal of the University of
Wollongong Act 1972, is dissolved.

(3) The persons holding office as members
of the Council and Deputy Chancellor
immediately before the repeal of the
University of Wollongong Act 1972 cease to
hold office as such on that repeal.

32 Savings and transitional provisions
(1) Schedule 3 has effect.

(2) For the purpose only of enabling the
Council to be duly constituted on or after the
commencement of section 9, elections may
be conducted and appointments made
before that commencement as if the whole of
this Act were in force.

(3) A member who is elected or appointed to
the Council under this section does not
assume office before the commencement of
section 9.

Schedule 1 Provisions relating to
members and procedure of the Council

(Section 9)

1 Term of office

(1) Subject to this Act, a member of the

Council holds office as follows:
(a) in the case of an official member,
while the member holds the office by
virtue of which he or she is a

member,

(b) in the case of a member
appointed under section 9 (1) (b) or
(c), for such term (not exceeding 4
years) as may be specified in the
member's instrument of appointment,
(c) in the case of an elected member
referred to in section 9 (1) (d), (e), (f)
or (f1), for such term (not exceeding 3
years) as may be prescribed by the
by-laws,

(d) in the case of a member referred
to in section 9 (1) (g), for such term
(not exceeding 4 years) as may be
prescribed by the by-laws (in the case
of an elected member) or specified in
the member’s instrument  of
appointment (in the case of an
appointed member).

(2) The need to maintain an appropriate

balance of experienced and new members

on the Council must be taken into account:
(a) by the Council, when making the
by-laws required under this clause,
and
(b) by the Minister and the Council,
when appointing members to the
Council.

(3) A person must not be appointed or
elected to serve more than 12 consecutive
years of office (unless the Council otherwise
resolves in relation to the person).

2 Vacation of office
The office of a member of the Council
becomes vacant if the member:
(a) dies, or
(b) declines to act, or
(c) resigns the office by writing under
his or her hand addressed:
() in the case of a member
appointed by the Minister, to
the Minister, or
(ii) in the case of a member
appointed by the Council, to
the Chancellor, or
(i) in the case of an elected
member, to the Vice-
Chancellor, or
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(d) becomes bankrupt, applies to take
the benefit of any law for the relief of
bankrupt or insolvent debtors,
compounds with his or her creditors
or makes any assignment of his or
her estate for their benefit, or

(e) becomes a mentally incapacitated
person, or

(f) is convicted in New South Wales
of an offence that is punishable by
imprisonment for 12 months or more
or is convicted elsewhere than in New
South Wales of an offence that, if
committed in New South Wales,
would be an offence so punishable,
or

(9) is, or becomes, disqualified from
managing a corporation under Part
2D.6 of the Corporations Act 2001 of
the Commonwealth, or

(h) is removed from office by the
Council pursuant to section 21G, or
(i) is absent from 3 consecutive
meetings of the Council of which
reasonable notice has been given to
the member personally or in the
ordinary course of post and is not,
within 6 weeks after the last of those
meetings, excused by the Council for
his or her absence, or

() in the case of an elected member,
or a member appointed under section
9 (1) (g), ceases to be qualified for
election or appointment, or

(k) in the case of a member
appointed by the Minister, is removed
from office by the Minister, or

() in the case of a member appointed
by the Council, is removed from office
by the Council.

3 Filling of vacancy in office of member

(1) If the office of an appointed or elected
member of the Council becomes vacant, a
person is, subject to this Act and the by-laws,
to be appointed or elected to fill the vacancy.

(2) The by-laws may provide that, in such
circumstances as may be prescribed, a
person is to be appointed or elected in such

manner as may be prescribed instead of in
the manner provided for by this Act.

4 Committees of the Council

(1) The Council may establish committees to
assist it in connection with the exercise of
any of its functions.

(2) It does not matter that any or all of the
members of a committee are not members of
the Council.

(3) The procedure for the calling of meetings
of a committee and for the conduct of
business at those meetings is to be as
determined by the Council or (subject to any
determination of the Council) by the
committee.

5 Liability of Council members and others
No matter or thing done or omitted to be
done by:

(a) the University, the Council or a

member of the Council, or

(b) any person acting under the

direction of the University or the

Council,
if the matter or thing was done or omitted to
be done in good faith for the purpose of
executing this or any other Act, subjects a
member of the Council or a person so acting
personally to any action, liability, claim or
demand.

6 General procedure

The procedure for the calling of meetings of
the Council and for the conduct of business
at those meetings is, subject to this Act and
the by-laws, to be as determined by the
Council.

7 Presiding member
(1) The Chancellor is to preside at all
meetings of the Council at which the
Chancellor is present.

(2) At any meeting of the Council at which
the Chancellor is not present, the Deputy
Chancellor is to preside and, in the absence
of both the Chancellor and the Deputy
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Chancellor, a member elected by and from
the members present is to preside.

(3) Except as provided by subclause (4), at
the meetings of a committee constituted by
the Council a member appointed by the
Council (or, if no member is so appointed,
elected by and from the members present) is
to preside.

(4) At any meeting of a committee
constituted by the Council at which the
Chancellor is present, the Chancellor is
entitled, if he or she so desires, to preside at
that meeting.

8 Quorum

At any meeting of the Council, a majority of
the total number of members for the time
being of the Council constitutes a quorum.

9 Voting

A decision supported by a majority of the
votes cast at a meeting of the Council at
which a quorum is present is the decision of
the Council.

Schedule 2 Investment
(Section 16)

1 Definition of "funds”

For the purposes of this Schedule, the funds
of the University include funds under the
control of the University and real property,
securities or other property comprising an
investment.

2 Investment powers

(1) The Council may invest the funds of the
University in any manner approved by the
Minister from time to time by order in writing
with the concurrence of the Treasurer.

(2) The Minister is to maintain a Register of
approvals in force under this clause. The
Register is to be open to inspection by any
person on payment of such fee as the
Minister may require.

(3) A certificate issued by the Minister
certifying as to an approval in force under

this clause is evidence of the matter certified.

2A Funds managers

(1) The Council may, with the written
approval of the Treasurer and in accordance
with that approval, engage an approved
funds manager to act in relation to the
management of the funds of the University.
(2) An approved funds manager is a person
designated as an approved funds manager
for the University in the Treasurer's approval.

(3) The Treasurer's approval may be given
only on the recommendation of the Minister
and may be given subject to terms and
conditions.

(4) An approved funds manager may on
behalf of the Council, subject to any terms
and conditions of the Treasurer's approval,
invest funds of the University in any
investment in which the funds manager is
authorised to invest its own funds or other
funds.

(5) The terms and conditions of an approval
under subclause (4) are to restrict the
investment powers of an approved funds
manager in connection with the University to
the investments in which the funds of the
University may be invested under clause 2.

3 Investment common funds
(1) The Council may establish one or more
investment common funds.

(2) The Council may from time to time,
without liability for breach of trust, bring into
or withdraw from any such investment
common fund the whole or any part of trust
funds or other funds of the University.

(3) Subject to subclause (4), the Council
must periodically distribute the income of
each investment common fund among the
funds participating in the common fund,
having regard to the extent of the
participation of each fund in the common
fund during the relevant accounting period.

(4) The Council may, if it considers it
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expedient to do so, from time to time add
some portion of the income of an investment
common fund to the capital of the common
fund or use some portion of the income to
establish or augment a fund or funds as a
provision against capital depreciation or
reduction of income.

(5) If an investment is brought into an

investment common fund:
(a) the University is to be taken to
hold that investment on behalf of and
for the benefit of the common fund
instead of the participating trust fund
or other fund, and
(b) that participating fund is to be
taken to have contributed to the
common fund an amount of money
equivalent to the value attributed to
the investment by the Council at the
time it is brought into the common
fund, and
(¢c) on the withdrawal of that
participating fund from the common
fund, the amount of money to be
withdrawn is to be the amount
equivalent to the value attributed by
the Council to the equity in the
common fund of that participating
fund at the time of withdrawal.

(6) The inclusion in an investment common
fund of trust funds does not affect any trust
to which those trust funds (or money
attributed to them) are subject.

(7) On the withdrawal of trust funds from an
investment common fund, the funds (or
money attributed to them) continue to be
subject to the trust.

4 Terms of trust to prevail

In respect of the trust funds of the University:
(@) the investment powers of the
Council, and
(b) the power of the Council to bring
the trust funds into an investment
common fund,

are subject to any express direction in or

express condition of the trust.

Schedule 2A Duties of Council members
(Section 21F)

1 Duty to act in best interests of
University
A member of the Council must carry out his
or her functions:
(a) in good faith in the best interests
of the University as a whole, and
(b) for a proper purpose.

2 Duty to exercise care and diligence

A member of the Council must act honestly
and exercise a reasonable degree of care
and diligence in carrying out his or her
functions.

3 Duty not to improperly use position
A member of the Council must not make
improper use of his or her position:
(a) to gain, directly or indirectly, an
advantage for the member or another
person, or
(b) to cause detriment to the
University.

4 Duty not to improperly use information
A member of the Council must not make
improper use of information acquired
because of his or her position:
(a) to gain, directly or indirectly, an
advantage for the member or another
person, or
(b) to cause detriment to the
University.

5 Disclosure of material interests by

Council members

(1) If:
(&) a member of the Council has a
material interest in a matter being
considered or about to be considered
at a meeting of the Council, and
(b) the interest appears to raise a
conflict with the proper performance
of the member's duties in relation to
the consideration of the matter,

the member must, as soon as possible after

the relevant facts have come to the
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member's knowledge, disclose the nature of
the interest at a meeting of the Council.

(2) A disclosure by a member of the Council
at a meeting of the Council that the member:
(@) is a member, or is in the
employment, of a specified company
or other body, or
(b) is a partner, or is in the
employment, of a specified person, or
(c) has some other specified interest
relating to a specified company or
other body or to a specified person,
is a sufficient disclosure of the nature of the
interest in any matter relating to that
company or other body or to that person
which may arise after the date of the
disclosure and which is required to be
disclosed under subclause (1).

(3) Particulars of any disclosure made under
this clause must be recorded by the Council
in a book kept for the purpose and that book
must be open at all reasonable hours for
inspection by any person on payment of a
reasonable fee determined by the Council.

(4) After a member of the Council has
disclosed the nature of an interest in any
matter, the member must not, unless the
Council otherwise determines:
(a) be present during any deliberation
of the Council with respect to the
matter, or
(b) take part in any decision of the
Council with respect to the matter.

(5) For the purpose of the making of a
determination by the Council under
subclause (4), a member of the Council who
has a material interest in a matter to which
the disclosure relates must not:
(a) be present during any deliberation
of the Council for the purpose of
making the determination, or
(b) take part in the making by the
Council of the determination.

(6) A contravention of this clause does not
invalidate any decision of the Council.

(7) This clause does not prevent a person
from taking part in the consideration or
discussion of, or from voting on any question
relating to, the person's removal from office
by the Council pursuant to section 21G.

(8) This clause applies to a member of a
committee of the Council and the committee
in the same way as it applies to a member of
the Council and the Council.

(9) For the purposes of this clause, a
member has a material interest in a matter if
a determination of the Council in the matter
may result in a detriment being suffered by
or a benefit accruing to the member or an
associate of the member.

(10) In this clause: "associate” of a member
means any of the following:
(@) the spouse, de facto partner,

parent, child, brother or sister,
business partner or friend of the
member,

(b) the spouse, de facto partner,
parent, child, brother or sister,
business partner or friend of a person
referred to in paragraph (a) if that
relationship is known to the member,
(c) any other person who is known to
the member for reasons other than
that person's connection with the
University or that person's public
reputation.

Schedule 3 Savings and transitional
provisions
(Section 32)

1A Savings or transitional regulations
(1) The Governor may make regulations
containing provisions of a savings or
transitional nature consequent on the
enactment of the following Acts:
University Legislation Amendment
Act 2004

(2) Any such provision may, if the regulations
so provide, take effect from the date of
assent to the Act concerned or a later date.
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(3) To the extent to which any such provision
takes effect from a date that is earlier than
the date of its publication in the Gazette, the
provision does not operate so as:
(a) to affect, in a manner prejudicial to
any person (other than the State or
an authority of the State), the rights of
that person existing before the date
of its publication, or
(b) to impose liabilities on any person
(other than the State or an authority
of the State) in respect of anything
done or omitted to be done before the
date of its publication.

1 University a continuation of the old
University

The University is a continuation of, and the
same legal entity as, the University of
Wollongong established by the University of
Wollongong Act 1972.

2 Chancellor

(1) The person who, immediately before the

commencement of this clause, held office as

the Chancellor of the University of

Wollongong:
(&) remains
University, and
(b) continues to hold office as such
(unless he or she sooner resigns) for
the residue of the term for which he
or she was appointed as Chancellor.

Chancellor of the

(2) Section 10 (2) does not apply to or in
respect of the Chancellor referred to in this
clause.

3 Deputy Chancellor

The Council must, at its first meeting that
takes place after the commencement of this
clause or as soon as practicable thereatfter,
appoint a Deputy Chancellor of the
University.

4 Vice-Chancellor
(1) The person who, immediately before the
commencement of this clause, held office as
Vice-Chancellor of the University of
Wollongong:

(a) remains Vice-Chancellor of the

University, and

(b) continues to hold office as such
(unless he or she sooner resigns) for
the residue of the term for which he
or she was appointed.

(2) Section 12 (2) does not apply to or in
respect of the Vice-Chancellor referred to in
this clause.

5 Savings of delegations

Any delegation made or taken to have been
made by the Council of the University of
Wollongong under the University of
Wollongong Act 1972 is to be taken to be a
delegation under this Act by the Council.

6 Existing inves tments

Nothing in this Act affects the validity of any
investment made on behalf of the University
before the commencement of Schedule 2.

7 Academic Senate

Pending the making of appropriate by-laws,
the constitution and procedure of the
Academic Senate of the University is to be
the same as it was immediately before the
commencement of this clause.

8 By-laws

The University of Wollongong By-law:
(a) continues in force as if it had been
made by the Council, and
(b) may be amended and revoked
accordingly.

9 Visitor

(1) Section 13 (2) extends to disputes
and other matters arising before the
commencement of this clause.

(2) However, if an inquiry by or at the
direction of the Visitor into a dispute
or other matter has commenced or
been completed before the
commencement of this clause, the
dispute or other matter is to be dealt
with and determined as if the
University Legislation (Amendment)
Act 1994 had not been enacted.
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10 Effect of the University Legislation
(Amendment) Act 1994 on existing by -
laws and rules

(1) Any by-law made or taken to have been
made under this Act and in force immediately
before the commencement of this clause is
taken to have been made under this Act as
amended by the University Legislation
(Amendment) Act 1994, but only to the
extent to which it could have been made
under this Act if this Act had been so
amended at the time the by-law was made.

(2) Any rule in force immediately before the
commencement of this clause is taken to
have been made under this Act as amended
by the University Legislation (Amendment)
Act 1994, but only to the extent to which it
could have been made under this Act if this
Act had been so amended at the time the
rule was made.

11 Investment powers

Until an order is made under clause 2 of
Schedule 2 (as substituted by the
Universities Legislation Amendment
(Financial and Other Powers) Act 2001),
approval is taken to have been given by
order under that clause to the investment by
the Council of any funds of the University in
any manner that the Council was authorised
to invest those funds immediately before the
Council ceased to be an authority for the
purposes of Part 3 (Investment) of the Public
Authorities (Financial Arrangements) Act
1987.

12 Validation

Any act or omission occurring before the
substitution of section 6 by the Universities
Legislation Amendment (Financial and Other
Powers) Act 2001 that would have been valid
had that section as so substituted been in
force from the commencement of that
section as originally enacted is (to the extent
of any invalidity) taken to be, and always to
have been, valid.
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13 Provisions consequent on enactment
of University Legislation Amendment Act
2004

(1) In this clause:"amending Act® means
the University Legislation Amendment Act
2004."former section 9" means section 9
as in force immediately before its substitution
by the amending Act."new section 9"
means section 9 as substituted by the
amending Act."relevant day" means the
date of assent to the amending Act.

(2) Subject to this Act, on the relevant day:
(@) a person holding office under
former section 9 (2) ceases to hold
that office, and
(b) a person holding office under
former section 9 (4) or (6) is taken to
be appointed as a member under
new section 9 (1) (b) or (c¢),
respectively, for the balance of the
person's term of office, and
(c) a person holding office under
former section 9 (5) (a), (b), (c) or (d)
is taken to be elected as a member
under new section 9 (1) (d), (e), (f) or
(9), respectively, for the balance of
the person's term of office.

(3) On, or as soon as is reasonably
practicable after, the relevant day, the
Minister must appoint the balance of the
members required to be appointed under
new section 9 (1) (b).

(4) The Council is to make all necessary by-
laws and take all necessary steps to ensure,
as far as possible, that the Council is duly
constituted under new section 9 as soon as
is reasonably practicable after the relevant
day.

(5) For the purposes of making the by-laws
referred to in subclause (4), the Council must
be constituted so as to include all of the
members required to be appointed under
new section 9 (1) (b).

(6) The Council is taken to be properly
constituted until such time as it is constituted
in accordance with new section 9.
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(7) A casual vacancy occurring in the office
of a member before the Council is duly
constituted under new section 9 is to be filled
as follows:
(a) if the vacancy occurs in the office
of a member appointed under new
section 9 (1) (b), the Minister is to
appoint a person whom the Minister
considers appropriate,
(b) if the vacancy occurs in the office
of a member appointed under new
section 9 (1) (c), the Council is to
appoint a person whom the Council
considers appropriate,
(c) if the vacancy occurs in the office
of a member elected under new
section 9 (1) (d) or (e), the Council is
to appoint a person qualified to hold
that office,
(d) if the vacancy occurs in the office
of a member elected under new
section 9 (1) (f), the Council is to
appoint a person qualified to hold that
office following consultation with the
relevant student body or bodies
recognised by the Council,
(e) if the vacancy occurs in the office
of a member elected under new
section 9 (1) (g), the Council is to
appoint a person qualified to hold that
office following consultation with the
alumni association or body for the
University.

(8) Subject to this Act, a member appointed
under subclause (7) holds office from the
time that person is appointed under that
subclause until the expiry of the term of that
member's predecessor.

(9) Subject to this Act, if, on the expiry:
(a) of a member's term of office that
is continued under subclause (2) (b)
or (c), or
(b) in the case of a member

appointed under subclause (7), of the

term of office of the member's

predecessor,
the by-laws necessary to enable a person to
be duly appointed or elected (as the case
may be) to that office under new section 9
are not yet in force, the member may
continue to hold that office until such time as
a person is so duly appointed or elected.

(10) For the purposes of subclause (2), a
member filling a casual vacancy and holding
office immediately before the relevant day is
taken to hold that office immediately before
the relevant day under the provision under
which the member's predecessor was
elected or appointed.

(11) A person who ceases to hold office
under subclause (2) (a):
(a) is not entitled to any remuneration
or compensation because of loss of
that office, and
(b) is eligible (subject to this Act and if
otherwise qualified) to be appointed
as a member.
(12) Consecutive years of office served by a
member of the Council immediately before
the relevant day are to be taken into account
in applying clause 1 (3) of Schedule 1 in
respect of the member.

(13) However, clause 1 (3) of Schedule 1
does not affect the operation of subclause
(2) (b) or (c) or (9) of this Schedule.

(14) Section 21G, as inserted by the
amending Act, applies only in relation to
breaches of duty constituted by acts or
omissions occurring after the relevant day.

(15) No amendment made by the amending
Act affects the continuity of the Council.

(16) The provisions of this clause are subject
to any regulations made under clause 1A.
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University of Wollongong By

-law 2005

This version of the University of Wollongong By-law is current as of 4 December 2009 and was

last revised on 30 September 2005.

Explanatory note

The object of this By-law is to provide for
certain matters under the University of
Wollongong Act 1989, including the
following:

(a) the appointment and functions of
the Chancellor and Deputy
Chancellor,

(b) the qualification and method of
election of members of the Council,
(c) the procedures for nomination of
appointed members of the Council,
(d) the custody and use of the seal of
the University,

(e) the functions of the Vice-
Chancellor of the University,

(f) the constitution and functions of
the Academic Senate,

(g) the diplomas to be awarded by
the University, the entrance
standards and conditions of
admission for students and the
management, generally, of the
University.

This By-law repeals the University of
Wollongong By-law 1991.

This By-law is made under the University of
Wollongong Act 1989, including section 28
(the general power to make by-laws).

Part 1 — Preliminary

1 Name of By -law
This By-law is the University of Wollongong
By-law 2005.

2 Interpretation
(1) In this By-law:"Academic Senate"
means the Academic Senate of the
University.

"academic staff

member" means a

member of the Council elected under section
9 (1) (d) of the Act.
"external persons” has the same meaning
as it has in section 9 (10) of the Act.
"full -time staff of the University" (whether
academic or non-academic staff) includes
persons employed by the University for the
equivalent of at least 2 days a week:
(a) on a continuing basis, or
(b) for a minimum fixed period of 2
years.
"graduate member" means a member of
the Council elected under section 9 (1) (g) of
the Act.
"non -academic sta ff member" means a
member of the Council elected under section
9 (1) (e) of the Act.
"Returning Officer" means the Returning
Officer for an election, as referred to in
clause 1 of Schedule 1.
"student member" means a member of the
Council elected under section 9 (1) (f) or (f1)
of the Act.
"the Act" means the
Wollongong Act 1989.

University  of

(2) In this By-law, a reference to an authority,
officer or office is a reference to that
authority, officer or office in and of the
University.

(3) For the purposes of section 3 (2) of the
Act (which provides for references to a
graduate of the University), honorary awards
are prescribed.

Part 2 -
Chancellor

Chancellor and Deputy

3 Term of office of Chancellor

For the purposes of section 10 (2) of the Act,
the prescribed period for which the
Chancellor is to hold office is 4 years from a
starting date determined by the Council.
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4 Election of Chancellor or Deputy
Chancellor

An election to fill a vacancy in the office of
Chancellor or Deputy Chancellor is to be
held at an ordinary meeting of the Council.

5 Nomination of Chancellor or Deputy
Chancellor

A nomination for election to the office of
Chancellor or Deputy Chancellor:

(a) must be signed by 2 persons who
are members of the Council, and

(b) must be submitted in writing to the
Vice-Principal (Administration) before
the commencement of the item of
business of the meeting of the
Council during which that election is
to be held.

Part 3 — Vice-Chancellor

6 Authority
Nothing in this Part affects the precedence or
authority of the Chancellor or Deputy
Chancellor.

7 Functions of Vice -Chancellor
The Vice-Chancellor is:

(@) to promote and further the
development and interests of the
University including, but without
limiting the generality of this clause,
the welfare of staff and students, and
(b) to be responsible to the Council
for the general academic,
administrative, financial and other
business of the University, and

(c) to exercise a general supervision
over all staff and students of the
University, and

(d) to do all things ancillary to those
functions referred to in paragraphs
(), (b) and (c).

8 Functions and authority delegated by
Council

Without prejudice to the generality of clause
7, the Vice-Chancellor is to exercise such

functions and authority as may from time to
time be delegated by the Council.

9 Powers of Vice -Chancellor in relation to
University bodies

The Vice-Chancellor is, by virtue of holding
that office, a member of any board,
committee or faculty within the University
and, unless the Council determines
otherwise, may preside at a meeting of any
such board, committee or faculty.

Part 4 — Council membership

10 Council appointed members

For the purposes of section 9 (1) (c) of the
Act, the Council is to appoint 3 external
persons as members of the Council.

11 Academic staff members

(1) For the purposes of section 9 (1) (d) of
the Act, the academic staff members are to
comprise 2 persons who are qualified and
elected in accordance with this clause.

(2) The Returning Officer is to keep a roll (in
this By-law referred to as the Roll of
Academic Staff) containing the names and
last known addresses of:
(a) professors within the University,
and
(b) persons employed as full-time
staff of the University in the position
of associate professor, senior lecturer
or lecturer within the University, or
such other position within the
University as may be specified from
time to time in resolutions made by
the Council for the purposes of this
paragraph, and
(c) officers holding the positions of
Deputy Vice-Chancellor and Pro
Vice-Chancellor within the University
and such other positions within the
University as may be specified from
time to time in resolutions made by
the Council for the purposes of this
paragraph.

(3) The persons qualified to be elected as
academic staff members are those persons
whose names appear on the Roll of
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Academic Staff at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(4) The persons entitled to vote for the
academic staff members are those persons
whose names appear on the Roll of
Academic Staff at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(5) The provisions of Schedule 1 apply to an
election conducted under this clause.

12 Non-academic staff member

(1) For the purposes of section 9 (1) (e) of
the Act, the non-academic staff member is to
be qualified and elected in accordance with
this clause.

(2) The Returning Officer is to keep a roll (in
this By-law referred to as the Roll of Non-
academic Staff) containing the names and
last known addresses of the full-time staff of
the University who are not staff to whom
clause 11 (2) applies.

(3) The persons qualified to be elected as
the non-academic staff member are those
persons whose names appear on the Roll of
Non-academic Staff at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(4) The persons entitled to vote for the non-
academic staff member are those persons
whose names appear on the Roll of Non-
academic Staff at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(5) The provisions of Schedule 1 apply to an
election conducted under this clause.

13 Undergraduate student member

(1) For the purposes of section 9 (1) (f) of the
Act, the undergraduate student member is to
be qualified and elected in accordance with
this clause.

(2) The Returning Officer is to keep a roll (in
this By-law referred to as the Roll of

Undergraduate Students) containing the
names and last known addresses of:
(a) persons who are enrolled as
candidates  proceeding to an
undergraduate degree or diploma in
the University (other than persons so
enrolled who are members of the staff
of the University), and
(b) such other persons as may be
specified from time to time in
resolutions made by the Council for
the purposes of this paragraph.

(3) The persons qualified to be elected as
the undergraduate student member are
those persons whose names appear on the
Roll of Undergraduate Students at the date
and time prescribed pursuant to clause 3 (2)
of Schedule 1 for the close of nominations.

(4) The persons entitled to vote for the
undergraduate student member are those
persons whose names appear on the Roll of
Undergraduate Students at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(5) The provisions of Schedule 1 apply to an
election conducted under this clause.

14 Postgraduate student member

(1) For the purposes of section 9 (1) (f1) of
the Act, the postgraduate student member is
to be qualified and elected in accordance
with this clause.

(2) The Returning Officer is to keep a roll (in
this By-law referred to as the Roll of
Postgraduate  Students) containing the
names and last known addresses of:
(a) persons who are enrolled as
candidates proceeding to a
postgraduate degree, diploma or
certificate in the University (other than
persons so enrolled who are
members of the staff of the
University), and
(b) such other persons as may be
specified from time to time in
resolutions made by the Council for
the purposes of this paragraph.
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(3) The persons qualified to be elected as
the postgraduate student member are those
persons whose names appear on the Roll of
Postgraduate Students at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(4) The persons entitled to vote for the
postgraduate student member are those
persons whose names appear on the Roll of
Postgraduate Students at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(5) The provisions of Schedule 1 apply to an
election conducted under this clause.

15 Graduate members

(1) For the purposes of section 9 (1) (g) of
the Act, the graduate members are to
comprise 2 external persons who are
qualified and elected in accordance with this
clause.

(2) The Returning Officer is to keep:

(a) aroll (in this By-law referred to as
the Roll of Graduates) containing the
names and last known addresses of
the graduates of the University, and
(b) a register in relation to each
election of graduate members (in this
By-law referred to as the Graduate
Election Register) containing the
names and last known addresses of
graduates of the University who have
duly applied to be listed on the
register in relation to the election
concerned.

(3) At least 30 days before an election of
graduate members, the Returning Officer is
to invite graduates of the University to apply
to be listed on the Graduate Election
Register relating to that election in the
manner and within the time specified in the
invitation.

(4) The Returning Officer is to make such an
invitation by placing a notice to that effect:
(@) in a newspaper circulating

throughout Australia, and

(b) on the Internet by means of the
website of the University, and

(c) by any other means that the
Returning Officer considers
appropriate.

(5) The persons qualified to be elected as
graduate members are persons whose
names appear on the Roll of Graduates,
other than members of the staff and students
of the University, at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(6) The persons entitled to vote for the
graduate members are those persons whose
names appear on the Graduate Election
Register for the election concerned, other
than members of the staff and students of
the University, at the date and time
prescribed pursuant to clause 3 (2) of
Schedule 1 for the close of nominations.

(7) The provisions of Schedule 1 apply to an
election conducted under this clause.

16 Nomination procedures relating to
appointed members
(1) The Council is to establish a Council
Nominations Committee consisting of the
following persons:

(a) the Chancellor,

(b) the Deputy Chancellor,

(c) the Vice-Chancellor,

(d) 2 members of the Council who are

external persons.

(2) At least 60 days before the term of office
of a member of the Council appointed under
section 9 (1) (b) or (c) of the Act expires, the
Council Nominations Committee is to identify
persons who may be suitable for
appointment as such a member.

(3) The Committee is:
(a) to determine which of those
persons are to be recommended to
the Council:
0] for nomination for
consideration for appointment

- 66 -



University of Wollongong By -law 2005

by the Minister, or
(i) for appointment by the
Council,
as the case may be, and
(b) to recommend the Ilength of
appointment for each such person,
and
(©) to forward those
recommendations to the Council.

(4) The Council is:

(a) to consider the recommendations

forwarded by the Committee, and

(b) to determine which of the

recommended persons are to be:
(i) nominated for consideration
for appointment by the
Minister, or
(i) appointed by the Council,

as the case may be, and

(c) to determine:
() in the case of the persons
referred to in paragraph (b) (i),
the recommended length of
appointment for each such
person, or
(i) in the case of the persons
referred to in paragraph (b)
(i), the length of appointment
for each such person.

(5) The Chancellor is to forward the
determinations referred to in subclause (4)
(b) (i) and (c) (i) to the Minister.

17 Casual vacancies

(1) For the purposes of clause 3 of Schedule
1 to the Act, the prescribed manner for filling
a casual vacancy is, subject to subclause
(2), the same manner as that in which the
person whose seat is vacant was appointed
or elected.

(2) In the event of a casual vacancy in the
office of any elected member of the Council
occurring within less than one year of the
date on which the member's term of office
would have expired, such vacancy is to be
filled by some person, whose name appears
on the appropriate roll kept under this Part,
appointed by the Council in the place of that

member in the manner described in clause
18.

18 Elections to fill certain casual
vacanc ies for elected members

(1) An election to fill a casual vacancy in the
office of an elected member of the Council in
the circumstances referred to in clause 17
(2) is to be held by the Returning Officer at a
scheduled meeting of the Council.

(2) The Returning Officer is to advise the
members of the Council of the election to be
held by including a notice of the election with
the papers circulated with the agenda for the
meeting.

(3) The election is to be effected in such
manner as may be determined at the
meeting.

19 Rolls

A person who is entitled to be enrolled or
listed on a roll or register kept under this Part
may inspect that roll or register during the
time that the office of the Vice-Principal
(Administration) is open.

20 Term of office
(1) For the purposes of clause 1 (1) (c) and
(d) of Schedule 1 to the Act:
(a) the term of office of an academic
staff member is 3 years, and
(b) the term of office of a non-
academic staff member is 3 years,
and
(c) the term of office of a student
member is 2 years, and
(d) the term of office of a graduate
member is 4 years.

(2) The term of office of some of the elected
members of any class:
(@ who are elected at the first
election of members of that class,
and
(b) who receive fewer votes than the
other elected members of that class,
is, if a resolution made by the Council so
provides, to be reduced from the period
specified in subclause (1) to such shorter
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period as may be specified in the resolution
in order to provide for the retirement in
rotation of the elected members of that class.

Part 5 — Management of the University

21 Rules relating to management of
University

The Council may make rules for or with
respect to all matters with respect to which
the Council is empowered to make by-laws
under section 28 (1) (other than paragraphs
(b) and (k)) of the Act.

Part 6 — The common seal

22 Custody of common seal

The common seal of the University is to be
kept in the custody of the Vice-Principal
(Administration).

23 Use of common seal

The common seal of the University is to be
affixed to any instrument or document in the
presence of, and the affixing of the seal is to
be attested by:

(@) the Chancellor, the Deputy
Chancellor, the Vice-Chancellor or
any other member of the Council, and
(b) the Vice-Principal
(Administration).

24 Register of use of common seal

(1) The Vice-Principal (Administration) is to
maintain a register of the use of the common
seal.

(2) The register of the use of the common
seal is to record:
(a) the nature of, and parties to, an
instrument or document to which the
common seal was affixed, and
(b) the date on which the common
seal was affixed to an instrument or
document, and
(c) the names of the persons who
attested the affixing of the common
seal.

Part 7 — Courses and degrees

25 Degrees and diplomas

The degrees and diplomas to be conferred
and awarded by the University are to be
specified in rules made by the Council for the
purposes of this clause.

26 Award of degrees and diplomas

(1) The requirements to be satisfied for the
award of degrees and diplomas, including
the conditions governing the admission of
students of other universities and institutions
of higher education to any status within the
University, are to be specified in rules made
by the Council for the purposes of this
clause.

(2) The Council may revoke a conferral or
award of a degree or diploma if the Council
determines that the degree or diploma has
been  erroneously or inappropriately
conferred or awarded.

27 Entrance standards and conditions of
admission

The entrance standards for students and the
conditions to be satisfied for admission to the
University are to be specified in rules made
by the Council for the purposes of this
clause.

Part 8 — Honorary degrees

28 Conferring of honorary degrees
The Council may confer, honoris causa, any
degree of the University.

29 Ceremonial and Honorary Awards
Committee

(1) The Council is to establish a Ceremonial
and Honorary Awards Committee which is to
consist of the Chancellor, the Vice-
Chancellor and such other persons as may
be specified from time to time in resolutions
made by the Council for the purposes of this
clause.

(2) The Ceremonial and Honorary Awards
Committee may recommend to the Council
the persons on whom honorary degrees may
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be conferred and the criteria for selection of
any such persons.

Part 9 — Academic costume

30 Academic costume

(1) The academic costume for the Chancellor
consists of a gown of black damask lined
with blue and trimmed with gold and a
trencher cap of black with a gold tassel.

(2) The form of academic costume for the
Deputy Chancellor, the Vice-Chancellor,
members of the Council, the officers of the
University, the graduates and the students of
the University is to be as specified from time
to time in resolutions made by the Council for
the purposes of this subclause.

31 Usages of academic costume
The usages of the academic costumes are to
be determined by resolution of the Council.

Part 10 — University membership

32 Members of the University

For the purposes of section 4 (c) of the Act,
the other members of staff of the University
are the officers holding the positions of
Deputy Vice-Chancellor, Vice-Principal, Pro
Vice-Chancellor and University Librarian and
such other positions as may be specified
from time to time in resolutions made by the
Council for the purposes of this paragraph.

Part 11 — Convocation

33 Members of Convocation
(1) For the purposes of section 14 (1) (c) of
the Act, the following classes of members of
the staff of the University (in addition to the
members of staff specified in clause 32) are
prescribed as members of Convocation:
(a) the full-time non-academic staff of
the University who are graduates of
other universities,
(b) the part-time academic staff of the
University.

(2) For the purposes of section 14 (1) (e) of
the Act:
(a) graduates of other universities

who are resident within such local
government areas as the Council
may from time to time by resolution
determine, and
(b) such other persons as the Council
may from time to time by resolution
determine,
may, upon application made in writing to the
Council, be admitted as members of
Convocation by resolution of the Council.

(3) A person who becomes a member of
Convocation pursuant to subclause (2) may
resign from membership of Convocation by
giving written notice to the Vice-Principal
(Administration).

Part 12 — The Academic Senate

34 Members of the Academic Senate
The Academic Senate is to consist of:

(a) the Vice-Chancellor, and

(b) such other persons as may be
specified from time to time in
resolutions made by the Council for
the purposes of this paragraph.

35 Functions of the Academic Senate

The Academic Senate is the principal
academic body of the University and has
responsibility for advising the Council and
the Vice-Chancellor on matters relating to
teaching, scholarship, research and related
activities in accordance with terms of
reference specified from time to time in
resolutions made by the Council for the
purposes of this clause.

Part 13 — Miscellaneous

36 Repeal and savings
(1) The University of Wollongong By-law
1991 is repealed.

(2) Any act, matter or thing that, immediately
before the repeal of the University of
Wollongong By-law 1991, had effect under
that By-law continues to have effect under
this By-law (but only to the extent that it
relates to this By-law and is not inconsistent
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with this By-law and the acts, matters or
things done under this By-law).

(3) In particular, any rule made pursuant to a
provision of the repealed By-law is taken to
have been made pursuant to the
corresponding provision of this By-law.

Schedule 1
(Clauses 11, 12, 13, 14 and 15)

1 Returning Officer
(1) The election is to be conducted by the
Returning Officer.

(2) The Returning Officer is to be the Vice-
Principal (Administration), or a deputy
appointed by that Vice-Principal.

(3) In the performance of any of the
Returning Officer's functions under this By-
law, the Returning Officer may be assisted
by such persons as the Returning Officer
appoints.

(4) Subject to this By-law, the election is to
be effected in such manner as the Returning
Officer determines.

2 Timing
In the conduct of the election, the following
intervals are to be allowed:

(a) between the date of publication
(or other display) of the notice of
election and the date and time for
close of nominations--not less than
14 and not more than 28 days,

(b) between the close of nominations
and the posting of voting forms--not
more than 14 days,

(c) between the posting of voting
forms and the date and time by which
completed voting forms must be
submitted to the Returning Officer--
not less than 14 and not more than
28 days.

3 Notice of election
(1) The Returning Officer is to give notice of
the election:

(&) by publishing the notice on the
Internet by means of the website of
the University, and

(b) by any other means that the
Returning Officer considers
appropriate.

(2) The notice of election is:
(a) to state the number of persons to
be elected and the qualifications for
candidature, and
(b) to specify the form of the
nomination and the means by which it
is to be submitted to the Returning
Officer, and
(c) to prescribe a date and time by
which nominations must reach the
Returning Officer (referred to as the
"close of nominations" ).

4 Acceptance of nomination

(1) The Returning Officer is not to accept a

nomination unless:
(a) it is in writing in the form specified
in the notice of election, and
(b) it is signed by 2 persons whose
names appear on the appropriate roll
kept under Part 4, and
(c) the person nominated has
consented to stand for election by a
notice in writing given to the
Returning Officer before the time
prescribed for the close of
nominations or by a notation to that
effect on the nomination form, and
(d) it is received by the Returning
Officer before the time prescribed for
the close of nominations.

(2) If, following the close of nominations, the
number of accepted nominations is less than
the number of persons to be elected, the
Returning Officer is to make a further call for
nominations.

(3) If, following the close of nominations, the
number of accepted nominations is equal to
the number of persons to be elected, the
Returning Officer is to declare the persons
nominated to be elected.
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(4) If, following the close of nominations, the
number of accepted nominations exceeds
the number of persons to be elected, the
Returning Officer is to send by post or by
other (including electronic) means a voting
form to those persons entitled to vote at the
address shown in respect of those persons
on the Roll of Academic Staff, the Roll of
Non-academic Staff, the Roll of
Undergraduate Students, the Roll of
Postgraduate Students or the Graduate
Election Register, as the case may be.

5 Voting form
(1) Each voting form is to contain the names
of the candidates in alphabetical order.

(2) Each voting form is to be accompanied
by a form of declaration or other means of
verification that the person so voting is
qualified to vote at the election.

(3) If a voting form has been lost or
destroyed, a duplicate may be issued by the
Returning Officer upon receipt of a written
declaration that the voting form has been lost
or destroyed.

(4) Each voting form sent in accordance with
clause 4 (4) is to be accompanied by a
notice which:
(a) specifies the date and the time by
which the completed voting form must
reach the Returning Officer, and
(b) contains instructions for the
transmission (whether electronically
or otherwise) of the completed voting
form to the Returning Officer, and
(c) states the date and time when the
votes will be counted.

6 Voting

The voter is to mark a cross on the voting
form opposite the name of each candidate
for whom the voter votes, but the number of
candidates for whom a vote is cast is not to
exceed the number of persons to be elected.

7 Counting of votes
At the date and time appointed for the
counting of votes, the Returning Officer or

the Returning Officer's deputy is:

(a) to count votes in accordance with
the procedures for counting votes
approved by the Returning Officer
and published on the Internet by
means of the website of the
University, and

(b) to ensure that the secrecy and
integrity of the ballot is maintained.

8 Declaration of the election

(1) Where an election is held to elect one
member, the Returning Officer is to declare
as elected the candidate who receives the
highest number of votes.

(2) Where an election is held to elect more
than one member, the Returning Officer is to
declare as elected the persons who received
the highest number of votes.

9 Equality of votes

(1) Where there is an equality of votes, the
person to be elected is to be determined by
lot by the Returning Officer.

(2) For the purpose of subclause (1),

"determined by lot" means determination in

the following manner:
The name of each candidate who
receives the same number of votes is
to be written on separate and similar
slips of paper, and the slips having
been folded so as to prevent
identification and mixed and drawn at
random, the candidate whose name
is first drawn is to be the elected
candidate.

10 Scrutineer

Each candidate is entitled to nominate a
scrutineer to monitor the process for the
counting of votes and any determination by
lot.

11 Election not invalidated because of
certain errors

An election conducted under Part 4 is not
invalid only because:
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(@) the name of a person who is
entitled to be enrolled on a roll or
listed on a register kept under Part 4
is omitted from the roll or register
concerned, or

(b) an eligible voter did not receive a
voting form or did not see or (where
applicable) receive a notice of
election, or

(c) some other kind of procedural
irregularity occurs that, in the opinion
of the Returning Officer, is minor and
does not prejudice the fairness of the

Historical notes
The following abbreviations are used in the Historical notes:

election process.

12 Custody of voting forms

The voting forms and records for an election
are to be kept in safe custody by the
Returning Officer for a period of at least 4
months after the election and may be
destroyed at any time after that period,
except that if any objection has been
received within that period about an election
the voting forms and records for the election
may only be destroyed with the approval of
the Council.
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1 Introduction

1. Under the University of Wollongong Act 1989, the University has powers to undertake commercial
activities.

2. These guidelines provide a set of principles and processes for the development and conduct of
commercial activities.

3. Core elements include requirements for undertaking feasibility and due diligence assessments,
identifying appropriate governance and administrative arrangements, undertaking risk assessment
and risk management measures, and monitoring and reporting on commercial activities.

4. These guidelines are supported by, and should be read in conjunction with, other University policies
and procedures that underpin University activities. In particular, Purchasing and Procurement Policy,
Delegation of Authority Policy, IP Commercialisation Revenue Policy, Corruption Prevention Policy,
Conflict of Interest Policy and University Council Handbook.

2 Scope /Purpose

1. Commercial activities, like other University functions, may be carried on outside or anywhere within
Australia.

2. General indicators of commercial activity may include one or all of the following:

a. The main purpose of the activity is profit and involves user charges for goods or
services;

b.  The activity involves association with one or more third parties and requires or is likely to
require University resources exceeding $100,000. This amount is to include the full cost
of service provision (i.e. cash and other forms of resources). Artificial separation of a
commercial activity into component parts in order not to reach this threshold is
prohibited.

c. The degree of independence Managers of an activity can exercise in determining both
the quantum and price of goods or services to be provided will also indicate whether an
activity is commercial.

3.  Specific activities that are commercial activities under these guidelines:

a. The exploitation of intellectual property rights in which the University claims an interest,
except where this occurs through research activities that are funded through National
Competitive Grants;

b.  Any activity involving the University establishing or acquiring a controlled entity, except
for the purpose of investing University funds as contemplated in Schedule 2 of the
University of Wollongong Act;

c.  Any activity involving the University establishing or acquiring an interest in a company, or
an incorporated association, except for the purpose of investing University funds as
contemplated in Schedule 2 of the University of Wollongong Act;

d.  Any joint venture with a third party that involves a total contribution exceeding $100,000;

e. Consultancy services provided by the University (through its staff) to external parties for
a fee;

f.  The acquisition, sale or management of real estate not used primarily for teaching or
research purposes;

The lease or licensing of real estate to third parties;

h. The lease or licensing of real estate to bodies affiliated with the University where the
term of that lease or licence exceeds 21 years;

4. Specific activities that are not covered by these guidelines:
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