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INVITATION TO COMMENT

PROPOSED REVISION TO THE INTERNATIONAL
FEDERATION OF ACCOUNTANTS’ CONSTITUTION

Introduction and Request for Comment

This Invitation to Comment has been issued by the Board of the International Federation
of Accountants (IFAC) to seek input on the proposed revision to the IFAC Constitution.
Included as appendices to this document are the following:

. Appendix 1: A summary table identifying the action taken in relation to each
individual section of the existing IFAC Constitution.

. Appendix 2: A marked-up version of the proposed Constitution in the restructured
format. The marked-up changes to this document reflect changes from the sections
of the existing Constitution. These marked-up changes do not reflect changes
resulting from reordering of individual sections.

. Appendix 3: A clean version of the proposed Constitution in the restructured format.

Comments are invited on any aspect of this Invitation to Comment. Comments should be
submitted in writing so as to be received by February 1, 2006. E-mail responses are
preferred. Comments should be addressed to:

Director of Operations
International Federation of Accountants
545 Fifth Avenue, 14th Floor
New York, New York 10017
UNITED STATES OF AMERICA
E-mail: ITC@ifac.org
Fax: +1 (212) 286-9570

Background

The objective of the revision of the IFAC Constitution is to establish a clear,
understandable and robust IFAC governance document structure.

IFAC is registered in Geneva, Switzerland under Articles 60 through 79 of the Swiss
Civil Code. One of the requirements of the Swiss Civil Code is that IFAC have in place a
written Constitution. Currently, IFAC’s only governance document is its Constitution,
which sets out its membership and governance structures.

The IFAC Board appointed a Constitutional Working Group (CWG) in July 2004 to
consider the revision of the existing Constitution and the development of additional
governance documents, such as bylaws and policies, as are necessary to support the
revised Constitution. These governance documents will reflect the purpose of the IFAC
and the expectations of IFAC stakeholders, as well as establishing a decision making
framework for governing and managing IFAC that is based on current best practice for
non-profit professional organizations.

Recognizing the importance of IFAC’s foundation document, the Board determined that
the process should take place across a two-year period to ensure that there was adequate
consultation with IFAC stakeholders that were affected by the revision, in particular
IFAC member organizations. The purpose of this consultation paper is to provide an
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opportunity to those interested parties to comment on the revision of the IFAC
Constitution and the intended hierarchy of IFAC governance documents. The planned
culmination of this project is the approval by the IFAC Council of a revised Constitution
and set of IFAC Bylaws at its meeting in November 2006 in Istanbul, Turkey.

In addition to seeking comment through this consultation process, it is planned that a
workshop will be held during the IFAC Council meeting in November 2005 in Auckland,
New Zealand, to provide an opportunity for IFAC Council members to better understand
the proposed changes and the reasons for these changes, and to enable those attending to
provide input into the revision process.

Rationale for the Revision

The Board agreed to undertake this revision of the Constitution for several reasons, which
included:

. Addressing any unintended internal inconsistencies in the Constitution arising as a
result of several years of amendments being made on an as required basis.

. Needing to confirm consistency between the Constitution and the Swiss Civil Code
requirements.

. Addressing inconsistencies in the drafting of the Constitution created by having a
combination of high level principles and lower level procedural details.

The intention of the Board in revising the existing Constitution has been not to alter the
alignment of powers between the Council, the Board, the Officers and management.
Rather it has been to reorganize the way these powers are documented to provide a
logical and coherent structure, which enables efficient and effective application.
However, in undertaking its work the CWG has identified several instances where
changes were considered necessary for the following reasons:

. To ensure an alignment with the provisions of the Swiss Civil Code;

. To achieve greater internal consistency within the existing provisions of the
Constitution; and

. To improve existing governance practice.

With the exception of the points noted above in paragraph 9, the scope of this revision did
not extend to a full review of the constitutional provisions. Where matters are raised that
are considered to fall outside the scope of this review they will be provided to the Board
for its consideration as to the appropriate action.

At an early stage the CWG and the Board considered that the existing framework as
reflected in the [IFAC Constitution would need to be restructured. This would be achieved
by refocusing the existing Constitution to be the foundation governance document for
IFAC, based largely on principles, and developing additional governance documents to
provide sufficient in-depth support for the provisions of the Constitution.
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In developing the proposed Constitution the CWG and the Board considered that the
Constitution should:

. Reflect all the applicable provisions of the Swiss Civil Code;

. Accurately reflect the key governance relationship between IFAC and its member
bodies;

. Explain how member bodies are able to influence the governance of IFAC,;

. Incorporate matters of particular significance for IFAC in achieving its mission,
such as matters which underpin IFAC’s relationships with key external groups, that
are considered to warrant inclusion in the Constitution rather than the IFAC
Bylaws;

. Be drafted at a principles level, excepting the above points, with more detailed
matters of policy and procedure captured in the IFAC Bylaws; and

. Be drafted in such a way that it is able to stand the test of time and not require
amendment on a regular basis.

Significant Matters

The matters of significance on which the CWG and Board would welcome specific
feedback have been listed below. Respondents are free to provide additional comments
on other matters relating to the proposed revision of the IFAC Constitution. The matters
of significance have been identified in the following categories—document structure,
Swiss Civil Code requirements and good governance improvements. These matters will
be discussed more fully in the Workshop session that will be held as part of the IFAC
Council meeting being held in Auckland, New Zealand on November 17, 2005.

Document Structure

14.

The Board proposes that IFAC operate a three-tier governance document structure, which
would comprise the following documents:

o IFAC Constitution.
. IFAC Bylaws.

o IFAC Policies and Procedures Manual.

IFAC Constitution

15.

The intention is that the IFAC Constitution will remain as the primary governance and
foundation document of IFAC. The proposed Constitution (included in Appendices 2 and
3) has been developed on the basis of the considerations identified in paragraph 10 above
in addition to incorporating the following more specific considerations:

. The purpose of IFAC in achieving the IFAC mission, while ensuring that it remains
committed to its values of integrity, expertise and transparency.
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. How IFAC intends to ensure its governance and management structures are
responsive to the expectations of member bodies, the wider profession, regulators
and other stakeholders, including the public.

. The establishment of the necessary governance bodies and their respective
functions and powers, including the Council, the Board, the Nominating Committee
and the Audit Committee.

. The establishment of other IFAC groups and relationships with key external groups
as appropriate in the current environment.

16. It is not proposed that the current process for amending provisions in the Constitution
would be changed.

IFAC Bylaws
17. The IFAC Bylaws, which do not currently exist, will contain:

. Provisions from the existing Constitution that are considered to provide a greater
level of detail than is required in the Constitution.

. New provisions required to provide further, more detailed, support for the
provisions in the proposed Constitution.

18. The Bylaws would reflect the roles and functions of the IFAC groups established in the
Constitution.

19. It is intended that changes to the Bylaws would ultimately be approved by the Council on
the recommendation of the Board. However, it is proposed that the Board will have the
authority to approve bylaw amendments for immediate effect on the basis that no
amendments shall have force beyond the next IFAC Council meeting unless it is
confirmed by the Council at that meeting. This is increasingly common practice and
better enables an organization to address issues on a timely basis, while also ensuring that
the Council retains the final authority.

IFAC Policies and Procedures Manual

20. The IFAC Policies and Procedures Manual, which does not currently exist in the
proposed form, will capture policies and procedures as determined by the Board and
IFAC management from time to time in support of the provisions of the IFAC
Constitution and IFAC Bylaws.

Question

1. In relation to the IFAC Bylaws, do you agree that the Board should have the power to
approve amendments to the Bylaws for immediate effect on the basis that all
amendments are then subject to final approval by the Council at its next meeting? If
not, for what reasons?
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Swiss Civil Code Requirements

21.

22.

23.

24.

The provisions of the Swiss Civil Code that relate to IFAC are prescribed under
requirements for “associations” in Articles 60-79 of the Code. Articles 60—63 are
mandatory for inclusion in IFAC’s Constitution. Articles 64—79 will apply in the absence
of constitutional provisions or will overrule the Constitution if inconsistent with these
provisions. The approach taken by the Board and the CWG has been to ensure that the
Swiss Civil Code requirements relevant to IFAC are reflected in the IFAC Constitution
for the purpose of completeness.

The most significant amendment to the IFAC Constitution as a result of the review of the
Swiss Civil Code is a clarification of IFAC membership. The Swiss Civil Code requires
that all members have a vote at the Council. At present the [IFAC Constitution refers to
three categories of IFAC membership—full members, associate members and affiliate
members. IFAC assigns different levels of obligations and rights to each of these
categories. These rights include those members that have the ability to vote. The Board
considers that the intent of the Constitution was to allow only full members (referred to
as “member bodies” in the Constitution) to have the ability to vote and to recognize two
other categories, namely associate and affiliate members, without them being granted the
right to vote at a Council meeting. Full members also receive other rights which are not
provided to these two categories.

A significant number of the membership provisions included in the existing Constitution
result from having to differentiate in the treatment of the three categories of membership.

In addressing this issue the Board proposes that the Constitution should confirm only
“full members” to be referred to as member bodies of IFAC and then state the rights and
obligations for these members. In respect to the other two existing categories, the
Constitution should be silent and the IFAC Bylaws incorporate the existence of
“associates” and “affiliates”, with the word “member” not used. The provisions relating
to the admission, suspension, expulsion, rights and obligations of associates and affiliates
would also be moved to the IFAC Bylaws. The power to admit and expel member bodies,
associates and affiliates would remain with the Council.

Question

2. Do you agree that the provisions relating to “associates” and “affiliates” should be
moved to the IFAC Bylaws? If not, for what reasons?

Good Governance Improvements

25.

The Board and CWG have incorporated various amendments in the proposed IFAC
Constitution on the basis that they reflect better governance practice or are considered
general improvements to the present operation of IFAC. Specific feedback questions have
been asked only on certain amendments; however respondents are free to provide
comments in relation to all amendments made. The references in parentheses indicate the
part of the proposed Constitution where these amendments are included. The proposed
amendments are as follows:
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The “delinquent member body” definition has been amended to specify that
member bodies become delinquent if they have not paid their annual financial
contributions prior to the next Ordinary meeting of the Council, rather than setting
the existing period of one year from when their financial contributions are due.
(Interpretations)

That delinquent member bodies and suspended members bodies shall be entitled to
attend Ordinary meetings of the Council but shall not be permitted to participate in
the discussions and deliberations, or be entitled to vote at the Council meetings. At
present it is only specified that they shall not be entitled to vote. (Section 4.5)

The requirements to specify voting instructions for proxies given to Regional
Organizations are removed. (Section 4.6(c))

Discretionary power is given to the Chair of the meeting to accept proxies within 24
hours of the meeting, subject to ratification by the Council. (Section 4.7)

A small degree of flexibility in the allocation of Board seats to the three member
body categories has been provided, better to enable the Nominating Committee to
recommend and the Council to appoint the best candidates for the positions. The
Board and CWG considers that this flexibility better enables the IFAC Nominating
Committee to apply the “best person for the job” criterion. (Section 5.2)

The general definition of the “best person for the job” is to include “leadership and
other personal skills,” in addition to various (e.g. geographic) balancing factors.
(Sections 5.3 and 5.16)

The detail of the Board powers is moved to the IFAC Bylaws, with the exception of
the Board’s general authority to take all practicable steps to achieve the objectives
of IFAC. (shown in the marked-up version following Section 5.4)

References to IFAC standing committees are moved to the IFAC Bylaws. While the
Board and CWG agreed to move reference to all standing committees to the [IFAC
Bylaws, it initially considered whether it would keep in the Constitution reference
to the four standard setting groups and public interest activity committees over
which the Public Interest Oversight Board (PIOB) has oversight. This was
considered on the grounds that it was important to signal IFAC’s commitment to
these activities. This would then separate the establishment of the various IFAC
standing committees between the IFAC Constitution and the Bylaws. The Board
determined that it was important that establishment of all standing committees
should be in the same place and that it was appropriate for that to be in the Bylaws.
It also considered that including references to these groups in the Bylaws provided
a sufficient signal of IFAC’s commitment to those activities. (shown in the marked-
up version following Section 5.10)

The provision concerning the size of the Nominating Committee is amended to state
that it shall be composed of the President and Deputy President (ex officio) and no
less than four ordinary members. This is intended to allow for a broader
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representation from the ordinary members within the Nominating Committee.
(Section 5.12)

. A requirement is included that the Nominating Committee report to the Board and
Council on matters of process and other significant matters. It is intended that this
additional reporting requirement, in addition to changes being proposed in the
Nominating Committee terms of reference, will improve the transparency of the
nominating process. (Section 5.18)

. The size limit for the Audit Committee is changed from “three” to “no less than
three.” This also is seen as enabling a broader set of skills and expertise to be
appointed to the Audit Committee. (Section 5.20)

. The Chief Executive is included as one of the IFAC Officers. The Board and CWG
considers that this change better reflects the existing responsibilities that are placed
on the IFAC Chief Executive and their role in leading IFAC. (Section 7.1)

. An indemnification section is included to provide clarification for IFAC volunteers
regarding their limitation on liabilities and indemnification rights. (Section 11.1)

Questions

3. Do you agree with providing to Council a small degree of flexibility in the number of
Board members to be selected from the three categories of dues contributors? If not, for
what reasons?

4. Do you agree that reference to all IFAC standing committees should be moved to the
IFAC Bylaws? If not, for what reason?

5. Are there any other matters that you wish to raise with the proposed revision to the
IFAC Constitution?

26.

27.

28.

IFAC Bylaws

The summary table provided in Appendix 1 indicates which provisions in the current
Constitution are proposed to be moved to the IFAC Bylaws. It is planned that the
provisions being moved to the Bylaws will be included in their entirety with changes
generally being limited to wording improvements. The proposed IFAC Bylaws will
incorporate the detailed provisions taken out of the Constitution, as indicated, as well as
new provisions to further support the provisions of the proposed Constitution.

The CWG is in the process of developing the proposed Bylaws but considers that it is
important to confirm the content of the proposed Constitution prior to finalization of the
proposed Bylaws.

Following consultation on the attached proposed Constitution the CWG will prepare a
draft IFAC Bylaws document for consideration by the Board. The IFAC Bylaws will be
provided to the Council for consideration, along with the proposed Constitution, ahead of
the November 2006 Council meeting. Questions regarding the proposed moving of
existing Constitution provisions to the Bylaws will be addressed as part of the Workshop
session being held at the November 2005 Council meeting.




Appendix 1

Summary Table of Proposed Changes to the IFAC Constitution

The summary table below highlights the proposed actions in relation to the sections of the
existing IFAC Constitution. Where new sections are proposed for the revised Constitution, these
new sections are identified in the “Proposed IFAC Constitution” and not in this table.

In cases where the proposed action is to retain the section in the proposed Constitution, the new
section reference will be provided below. When the proposed action is to move the existing
section to the proposed IFAC Bylaws, unless indicated otherwise, it is assumed that the
substance of the section will be captured in the Bylaws, subject only to possible wording

changes.
EXISTING IFAC ACTION UNDER THE PROPOSED IFAC
CONSTITUTION CONSTITUTION AND BYLAWS STRUCTURE
SECTION
Interpretations Interpretations — Retained in the proposed Constitution

Part 1 — Name, Objectives
and Purpose

1 1.1
2 1.4,1.5and 1.6
Part 2 — Membership
3 and 3(a) 2.1and 2.4

3(b) and 3(c) IFAC Bylaws

4 2.2, 12.1 (part of 4(b)) and IFAC Bylaws (provisions relating to
“associate members”’)
5 IFAC Bylaws
6 2.6 and 2.7
Part 3 — Governance of
IFAC

7 3.2and 3.3
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SUMMARY TABLE OF PROPOSED CHANGES TO THE IFAC CONSTITUTION

EXISTING IFAC ACTION UNDER THE PROPOSED IFAC
CONSTITUTION CONSTITUTION AND BYLAWS STRUCTURE
SECTION
Part 4 — The Council
8(a) 3.1(a), 4.5 and IFAC Bylaws (provisions relating to attendees at
Council meeting)
8(b) 3.1(b)
8(c) 3.1(c)
9(a)-(d) 3.4(a)~(d)
9(e) 3.4(e) and IFAC Bylaws (provisions relating to associate and
affiliate admission and expulsion)
9(f)-(h) 3.4(f)-(h)
9(i) IFAC Bylaws
9()-(k) 3.4(1-0)
10 4.1 and IFAC Bylaws (provisions relating to holding of World
Congress of Accountants). Discussion of “rules” has been
deleted as superseded by establishment of IFAC Bylaws and
Policies and Procedures Manual.
11 4.2
12 Incorporated into 4.2
13 4.3
14 4.4 and 4.6
15 4.8
16 4.9
17 4.10
18 4.11
19 14.1
20 4.5
Part S — The Board
21 5.1
21(a) IFAC Bylaws
21(b) — Deleted Deleted




SUMMARY TABLE OF PROPOSED CHANGES TO THE IFAC CONSTITUTION

EXISTING IFAC ACTION UNDER THE PROPOSED IFAC
CONSTITUTION CONSTITUTION AND BYLAWS STRUCTURE
SECTION
21(c) Replaced by 5.2
21A IFAC Bylaws
21B IFAC Bylaws
22 5.6
23 IFAC Bylaws
24 IFAC Bylaws
25 5.7
26 5.8
27 Deleted as redundant
28 IFAC Bylaws
29 5.9 and IFAC Bylaws
30 6.3
31(a) 5.4
31(aa)-(bb) IFAC Bylaws
31(c) Deleted as discussion of “rules” has been superseded by
establishment of IFAC Bylaws and Policies and Procedures
Manual.
31(d)-(i1) IFAC Bylaws
31() Deleted as considered redundant
31(k)-(00) IFAC Bylaws
31(p) 5.4
31A 5.5
31B 9.1
31C 9.2
32 6.6 and IFAC Bylaws (provisions relating to appointment of a
proxy)
33 6.1
33A 6.4
34 6.2
34A 5.10

10




SUMMARY TABLE OF PROPOSED CHANGES TO THE IFAC CONSTITUTION

EXISTING IFAC ACTION UNDER THE PROPOSED IFAC
CONSTITUTION CONSTITUTION AND BYLAWS STRUCTURE
SECTION
6 — Committees
35 IFAC Bylaws
35A 9.1

Part 7 — Nominating

Committee
36 5.11, 5.13 and IFAC Bylaws (provisions relating to the details of
appointments process to the Nominating Committee)
37 5.14 and IFAC Bylaws (provisions relating to the operating
procedures of the Nominating Committee for appointments not
subject to oversight by the PIOB)
38 5.15 and IFAC Bylaws (provisions relating to the
recommendations made to the Council)
38A 5.16
38B 9.1
Part 8 — Incapacity, etc. of
President and Deputy
President
39 7.4
40 7.5
Part 9 — Chief Executive

41 8.1

41A 8.2

Part 10 — Administration
and Governance

42 1.2and 1.3
43 10.3
44 7.1

44A 5.18

11




SUMMARY TABLE OF PROPOSED CHANGES TO THE IFAC CONSTITUTION

EXISTING IFAC ACTION UNDER THE PROPOSED IFAC
CONSTITUTION CONSTITUTION AND BYLAWS STRUCTURE
SECTION
44B 9.1
45 5.20
46 10.2
Part 11 — Method of
Signature
47 7.3

12




PROPOSED IFAC CONSTITUTION (MARKED VERSION)
Appendix 2

Proposed International Federation of Accountants’ Constitution (marked version)

Shading indicates provisions that are in the Swiss Civil Code that are mandatory; or provisions that will apply in the absence of
constitutional provisions or will overrule the Constitution if inconsistent with the Swiss Civil Code. Swiss Civil Code Article
references are provided as necessary at the end of a paragraph.

The Section references to the current Constitution are included at the end of each paragraph in parentheses as necessary.

Provisions Subsection References

Interpretations

This Interpretations Clause shall form part of this Constitution, in which:

An “appropriate mode of communication” is considered to be a transmission via mail, courier, facsimile,
electronic mail, or by posting on the International Federation of Accountants website or intranet and notification
thereof from one party to another.

“Delinquent member body” means a member body that fails to pay its financial contribution prior to the date of the
following Council meeting after such contribution has become due.

“The Forum of Firms” (hereinafter referred to as “the Forum™) means the grouping of firms and of networks of
firms which have (or are interested in having) transnational audit appointments and which have undertaken certain
obligations towards the Forum and the International Federation of Accountants designed to promote consistently
high standards of financial reporting and auditing worldwide.

“Member body” means a professional accountancy organization that has been admitted to the International
Federation of Accountants and has retained its membership in good standing.

“The Monitoring Group” is a group of regulatory and international organizations that have a responsibility to
protect and advance the public interest and are committed to strongly supporting the development of high quality
international auditing and assurance standards by the International Federation of Accountants and related high
quality implementation practices by the international auditing profession.

“The Public Interest Oversight Board” (hereinafter referred to as “the PIOB”) is an independent body charged
with the oversight of the public interest activities of the International Federation of Accountants.

13



PROPOSED IFAC CONSTITUTION (MARKED VERSION)

Provisions

Subsection References

“The Transnational Auditors Committee” (hereinafter referred to as “the TAC”) means the committee of the
International Federation of Accountants, which committee is the executive arm of the Forum.

1

General Statements

1.1 The name of the organization shall be the International Federation of Accountants (hereinafterreferred—to—as | Name of the Organization
“IFAC”). (Section 1) (Art. 60.2)
1.2 IFAC shall be an association governed by this Constitution and Articles 60-79 of the Swiss Civil Code and any | Statement of Incorporation
amendment to those Articles-thereof. Hsregistered-efficesshall-be-in-Geneva—(Section 42) (Art. 60.1)
1.3 IFAC’s registered offices shall be in Geneva, Switzerland. (Section 42) (Art. 60.1)
1.4 The mission statement of IFAC is: (Section 2) (Art. 60.2) Mission/Purposes/Objectives of
. . . . . the Organization
te-To serve the public interest—, [FAC will continue to strengthen the accountancy profession worldwide and
contribute to the development of strong international economies by establishing and promoting adherence to
high-quality professional standards, furthering the international convergence of such standards, and speaking out
on public interest issues where the profession’s expertise is most relevant. (Section 2) (Art. 60.2)
1.5 IFAC will carry out this mission within the framework of this Constitution and in the manner hereinafter
provided for in its Bylaws. (Section 2) (Art. 60.2)
1.6 In carrying out this mission, IFAC shall reinforce the values of integrity, expertise and transparency and aet-in
relation to its members act appropriately as leader, facilitator, collaborator and observer. (Section 2) (Art. 60.2)
2  Membership
2.1 The membership of IFAC shall consist of thefellewingeategeries:those professional accountancy Membership

organizations that have been approved pursuant to Section 2.3 and that have not resigned or have not had
their membership revoked by expulsion.

a—full-members (Section 3a)
b—asseciate-members-(Section 3b)
e—affiliate- members-(Section 3¢)

deets*eﬂ—te—suspeﬂd—}t—m—aeeefdaﬂe%m%h—Seeﬁeﬂ%m (Sectlon 3) (Arts 60 2 and 67 1)

14




PROPOSED IFAC CONSTITUTION (MARKED VERSION)

Provisions

Subsection References

2.2 EullmMember bodies and-associate-members-shall:

a. act in the furtherance of fulfilling the mission and-ebjeetives-of IFAC as set forth in Section 2;1.4
(Section 4a)

b. support the mission, programs and services work-of IFAC by making such financial contributions at the

begmmng of each ﬁnan01a1 year as may be determmed in accordance with the Constitution; Lﬂ—th%eve&t—ef

membefs— (Sectlon 4b) (Arts 60. 2 and 71 1)

c. demonstrate compliance with the obligations set out in the Statements of Membership Obligations (SMOs),
which may be revised from time to time by a majority vote of IFAC’s Board; and (Section 4c)

d. abide by the provisions of this Constitution. (Section 4d)

(Section 5a)
b—abide-by-theprovisions-ot-this-Constitution:-(Section 5b)
%suppeﬂ—th&weﬂeef—LFA@a&d—ﬂ&%L&SB—aﬁd—(Sectlon SC)

assets—wea%d—net—b&ret&med—te—&x%a#ﬁ%%membefs— (Sectlon 5d)

Membership Requirements

2.3 The Council shall determine, upon the recommendation of the Board, the admission te-of professional

accountancy organizations as membership-offull/assoetate/atfiliate- member bodies. (new Section) (Art.
65.1)

Admission process

2.4 The Board shall determine the criteria for and procedures by which professional accountancy organizations
shall be admitted and retained as member bodies in good standing. A member body shall be deemed to be
in good standing unless the Board has taken a decision to suspend it in accordance with Section

3+m5-4)2.5. (Section 3, in part)

Maintaining good standing status

2.5 Any member body may be suspended in-aceordance-with-Seetionby the Board -5-4(h-or expelled in-aceordance
with-Seetton3-4{e)(i)-by the Council for the following causes:

i. non-compliance with the criteria and obligations of membership; or (Section 31.m.i) (Art. 72.2)

ii. acts bringing the international accountancy profession into disrepute. (Section 31.m.ii) (Art. 72.2)

Grounds for suspension, expulsion

and withdrawal

15




PROPOSED IFAC CONSTITUTION (MARKED VERSION)

Provisions

Subsection References

2.6 A member body er-asseciate/affiliate—member—may withdraw from IFAC at the end of any financial year
provided it gives notice in writing six months in advance to the Chief Executive. (Section 6) (Art. 70.2)

2.7 Where in any financial year a member body e+assectate/affitiate-memberwithdraws, is suspended or expelled in
accordance with Sections 3+-m2.5 and 2.6, that member body shall remain obliged to pay any amounts owing,
including financial contributions, for that or, if applicable, the following financial year. (Section 6) (Art. 73.2)

3 Council

3.1 Council composition:

a.

The Council shall consist of one representative designated as such from each member body of IFAC who
shall have the authority to vote on behalf of the member body on matters before the Council. ﬂaertheﬂhe

shaHﬂe%b%elmﬂeeHe%e{% (Sectlon 8a) (Art 67 1)

The Chair of the PIOB shall be entitled to attend meetings of the Council and have-the-privilege-of the floor;
butshall-netbe-entitled-to-vote—Helshe may address repert-to-meetings of the Council on any matters in
regard to the public interest oversight of IFAC. The Chair of the PIOB is also entitled to participate in the

discussion and deliberations at meetings of the Council, but shall not be entitled to vote.; and-wWhere
circumstances warrant, as agreed between the Chair of the PIOB and the President, the members of the
PIOB may attend meetings of Council, but shall not be entitled to vote. (Section 8b)

The Chair of the Forum, where appropriate accompanied by the Chair of the TAC, shall be entitled, or if

requested may-berequired-by the President of IFAC may be required, to attend and to report to meetings of
the Council on plans for the following year, and progress and achievement against plans approved the

previous year-and-plans-for-the-fellowingyear; such reports shall include the activities of the TAC. The
Chairs of the Forum and of the TAC shall each have-theprivilege-of the-floorbe entitled to participate in the

discussion and deliberations at meetings of the Council, but shall not be entitled to vote. (Section &c)

Composition of Council
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3.2 The governance of IFAC shall ultimately rest with a-the Council-and-aBeard. (Section 7) (Arts. 60.2 and 64.1)

3.3 The Council grants the Board the authority to govern the operations of IFAC as set out in this Constitution and

in the IFAC Bylaws. (new section)

34 The Council shall: (Art. 66.1)

a.

appoint a Nominating Committee, upon the recommendation of the Board, in accordance with Part-7
Sections 5.11 and 5.12 of this Constitution; (Section 9a)

in each alternate year, on the recommendation of the Nominating Committee which shall have consulted
with the Board, elect from among the members of the Board a Deputy President for a term of two years
(without the right of re-election to the same office). The Deputy President shall become President at the end
of the period of two years from the time of histhertheir election, unless the Council shall determine
otherwise on a recommendation of the Board, and shall serve as President for the period of two years;
(Section 9b)

in the event of a determination by the Council under Section 9-3.4(b). hereef-that the Deputy President shall
not become President, appoint the candidate elected as Deputy President at that time, to serve as President
for the period of two years, as though he/shethey had served as Deputy President in the usual way; and at its
next meeting, the Council shall elect a Deputy President, who shall serve as Deputy President for a-period-of
ene-yearthe remaining term of the current President, following which he/shethey shall be eligible for
eleetionas-to become President under Section 963 .4(b)-—hereef, as though he/shethey had served as Deputy
President for the period of two years; (Section 9c)

receive reports on progress and achievement against plans approved the previous year, and reports on
progress on policy and strategic initiatives; (Section 9d)

determine, upon the recommendation of the Board:

i.  the admission of professional accountancy organizations as member bodies of IFAC to-membership-of
full/asseciate/affiliate-members-in accordance with Section 32.1; and (Section 9.e.i) (Arts. 65.1 and
70.1)

ii. the expulsion of member bodies in accordance with Section 342.5#s; (Section 9.e.ii) (Arts. 65.1 and
72.1)

determine, upon the recommendation of the Board, the basis of the assessment of the financial
contributions to be paid by member bodies-and-assoeiate/atfiliate-members; (Section 9f) (Art. 71.1)

Authority of Council
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g. determine, upon the recommendation of the Board:

i. medimm-term-proposals for policy and strategic initiatives, including proposed work programs and
goals, and the broad parameters of the budget for the ensuing year including the level of member body
and-asseciate/atfiliate-member-financial contributions for the ensuing year; (Section 9.g.1)

ii. any other matters reserved under the terms of this Constitution or within the Swiss Civil Code for
decision or approval by the Council; (Section 9.g.ii) (Art. 65.1)

h. upon the recommendation of the Nominating Committee;

i. elect members of the Board in accordance with the provisions of this Constitution; (Section 9.h.i) (Art.
65.1)

ii. determine the recognition of organizations as regional organizations of IFAC and the withdrawal of
such recognition; and (Section 9.h.ii)

iii remove a Board member during that Board member’s term for non-performance or other good cause;
(Section 9.h.iii) (Art. 65.1)

i.  determine, upon the recommendation of the Board or upon a resolution of designated representatives in
accordance with Section 134.1(b), any amendments to this Constitution; and (Section 9j) (Art. 64.1)

j.  on the recommendation of the Board appoint an auditor. (Section 9k)

4 Meetings of the Council

4.1

An Ordinary meeting of the Council shall be held annually as determined by the Board at-afixed-time-within
three

Meeting frequency
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4.2

Special meetings of the Council shall be held at a place and time to be determined by the Board within four
months of receipt by the Chief Executive of upen-either:

a. aresolution supported by a least thirteen-75 percent of the members of the Board; or (Section 11) (Art.
64.3)

b. awritten-demandcommunication by not less than ere-fifth20 percent of all member bodies who are eligible
to vote, with a statement in writing of the purposes of the meeting. (Section 11) (Art. 64.3)

Right to Call a Meeting

43

The Council shall not take any action on any matters coming before it at Ordinary or Special meetings
unless there is a quorum.

There shall be a quorum:
a. if at least twenty-15 percent of the representatives of member bodies eligible to vote are present in person or
by proxy at an Ordinary meeting; or

b. ifat least half-50 percent of the representatives of member bodies eligible to vote are present in person or by
proxy at a Special meeting.

If there is no quorum, the President-meeting shall be adjourned the-meeting-to a time and place determined by
himther-the President so that a quorum may be obtained. (Section 13)

Quorum Requirements

4.4

4.5

4.6

Each member body representative shall have one vote. A memberbeody-thatis-delinquent member body i

paying-its-finaneial-eontribution-or a member body suspended from membership is net-entitled to observe but is
neither ehg1b1e to vote nor entltled to partlclpate in the dlscussmns and dellberatlons of meetmgs of the Council.

aﬁeﬁsuc—lfreenmbtme&has%eem%éu% The method of votlng for substantlve matters to be cons1dered at the
Ordinary Meeting shall be determined by the meeting, upon the announcement by the Chair (thePresident-ofthe

HEAC -orin-the President’s-absenee;-the Deputy President-of the JEAC)-of a quorum for such meeting. (Section
14, in part) (Art. 67.1)

The President of IFAC shall be the Chair efthe Board-and-of any Ordinary or Special meetings of the Council.

Fhe-Chairshall-onby-have-a-easting-vete—In the absence of the President of IFAC, the Deputy President of IFAC
shall act as the Chair of Beard-and-Council meetings. If neither is present the meeting shall elect a Chair from

among those present. The President or Deputy President, when acting in their capacities as Chair, when-aetingin
theireapaeities-as President-or Deputy President;shall enty-have only a casting vote. (Section 20, in part)

A member body may for an Ordinary or Special meeting give a proxy to vote on behalf of that member body,

provided that the member body shall have netified-in-writing-orby-eleetronie-mail-sent notification via an

appropriate mode of communication to the Chief Executive of IFAC, which is received at least twenty-four
hours before the scheduled start of an Ordinary or Special meeting of any proxies given:

Voting Requirements, Procedures
and Rights

19




PROPOSED IFAC CONSTITUTION (MARKED VERSION)

Provisions

Subsection References

47

4.8

a. to any representative entitled to vote in terms of Section &-3.1(a) of the Constitution, except that no such
representative of a member body may hold more than five proxies for any one motion; or (Section 14, in

part)
b. to the President-Chair of the Council meeting; or (Section 14, in part)

to the president or chief executive, or equivalent, of the recognized regional organization of which the
member body is a member, except that no reglonal orgamzatlon may hold more than ﬁve pr0x1es for any

A—(Section 14, in part)
In extraordinary circumstances, where a proxy is received within twenty-four hours prior to the scheduled start

of an Ordinary or Special Council meeting, the Chair of the meeting shall, subject to ratification by the Council,
have the discretion to permit the proxy. (new Section)

Voting Procedures and Majority Requirements

a. Atan Ordinary or Special meeting of the Council decisions shall require a simple majority of all
representatives of member bodies eligible to vote and voting except that decisions as to the basis of
assessment of the financial contributions and amendments of the Constitution shall require a-majority-ofthe
affirmative vote of at least two-thirds of all the representatives of member bodies eligible to vote and
voting. (Section 15) (Art. 67.2)

b. In the event that Council decides not to accept proposals made by the Board pursuant to Section 93.4-(g-)(i)
above the status quo shall be maintained with respect to the budget including the level of financial
contributions until such time as Council agrees to an alternative proposal pursuant to Section 9:3.4(g-)(i) by
a simple majority vote which is subsequently adopted by the Board, or the Board calls for a Special meeting
of Council, pursuant to Section H-a4.2(a), which sets forth the recommendations of the Board with respect
to the matters described in Section 9-3.4(g-)(i). (Section 15)

c. The vote taken on any resolution proposed at a Special meeting shall be taken by a mail ballot and/or
electronic mail ballot of all member bodies eligible to vote, on a demand of those member bodies eligible to
vote and present at the meeting who constitute not less than ene-fifth20 percent of all member bodies
eligible to vote. Votes received after the deadline determined by the President will not be counted; such
deadline shall not be less than six weeks after mathing-the ballots were distributed by an appropriate mode
of communication. (Section 15)

4.9

The Chief Executive shall send to each member body and-each-associate/atfiliate-member-a notice signed-by-the
Chief Exeeutive—Thenotice-shall-containing the time and place of the Ordinary meeting and a-brief
deseriptionan agenda of the items of business to be transacted. This notice shall be transmitted via an

approprlate mode of communication ihene&eemayubesen%byee&ﬁepseﬁﬂeeeﬂaemm%&kdelwery#aes&m%

e-at least two months in

Notice of Meetings
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4.10

4.11

advance of the Ordinary meeting. A member body may have a matter included on the agenda for an Ordinary
meeting, or may respond to a proposed business matter to be transacted at the Ordinary meeting provided such a
request is received in writing-an appropriate mode of communication not less than one month in advance of the
Ordinary meeting and has the support of five other member bodies. Upon receipt of such writtenreguest-a
communication from a member body, the Chief Executive shall send, at least 21 days prior to the date of the
Ordinary meeting, to each member body and-each-assoectate/affiliate- memberwith respect to an Ordinary

meeting, a revised notice-sighed-by-the-Chief Exeeutive. (Section 16)

The Chief Executive shall send give-atleasttweo-months netiee-to each member body a notice containing the
time and place of a Special meeting and an agenda of the business to be transacted. This notice shall be
transmitted via an approprlate mode of communication at least two months in advance of the Spec1a1

b&smess—te—l%&ansaeted—at—&t&meetmg sub_]ect to the meetlng belng held w1th1n the per10d of four months
prov1ded in accordance with Sectlon 124.2. lih%noﬁe%shaﬂ—eemam—theﬁfn%aﬂd—plae%oﬁth%%ee%ﬂeetmg

dehe%ﬁmﬂ%,e—m&ﬂ—o%b&postﬁrg—o*ﬁh&%@web%@ecnon 17)

No business other than that included in the agenda for the meeting shall be transacted at any such meeting
except that, in the case of Ordinary meetings, the Council, by a simple majority of those who are present and
eligible to vote, may waive this restriction provided however that no waiver under this section may be exercised
in respect of matters relating to the basis of assessment of financial contributions or amendments to the
Constitution. (Section 18) (Art. 67.3)

Board

52

The Board shall consist of the President, the Deputy President and not more than twenty members. provided
abways-that: (Section 21)

In selecting the members of the Board the Council shall be cognizant that the composition of the Board shall
reflect the level of financial contribution to IFAC by member bodies;. The allocation of Board seats shall be

based on between eight and ten seats being allocated to representatives of the top twelve contributor member
bodies, between five and seven seats to the thirteen to twenty-four contributor category and between five and
seven seats to representatives from the member bodies not in the top twenty-four contributors. (new Section)

(Section 21a)

Composition of Board
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53

(Section 21B)
Subject to Sections 5.1 and 5.2, the Nominating Committee shall base its recommendations for persons to fill

positions on the Board on the basis of the best persons for those positions. In applying this criterion the

Nominating Committee will consider such factors as leadership and other personal skills, geographic balance,
industry balance, size of employer and gender balance. (new Section)

54

The Board shall have the power to :+take all practicable steps to achieve the objectives of IFAC as set out in
Section 1.4 and to take any action which is in the general interest of IFAC and which is not expressly denied-to-it
by-addressed in this Constitution or IFAC Bylaws. The Board shall ensure previded-that it does not involve itself
in the domestic affairs of a member body other than to the extent necessary to ensure compliance with the
obligations of membership of IFAC. Further powers of the Board are specified in the IFAC Bylaws.

(Sections 31a and 31p) (Art. 69)

Authority of Board
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: (Sectio 31b)

i ~(Section 31e)
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%ﬂfée—d-isiﬁepu{e—(Sectlon 3 loo)
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membership-of HFAC(Section 31p)
55 The Board shall with respect to the PIOB: (Section 31A)

a. agree with the Monitoring Group and the PIOB an adequate annual budget for the PIOB; (Section 31Aa)

b. discuss with the Monitoring Group and the PIOB the IFAC groups over which the PIOB shall have
oversight to be specified in the [FAC Bylaws: (new Section)

c.__submit to the PIOB for approval the appointments of members and chairs of the Committees-and-referred-to
mn-Seetion31-aa—abeve-boards and advisory panel it has oversight over as specified in the IFAC Bylaws;
(Section 31Ab)

d. consult with the PIOB prior to any decision by the Board for the removal of members and chairs of the
committeesreferred-toin-Section31t-aa—abeve-boards and advisory panel over which it has oversight as
specified in the IFAC Bylaws; (Section 31Ac)

e. submit to the PIOB for approval the terms of reference of the ecommitteesreferred-to-in-Seetion3t-aa—above
boards and advisory panel over which it has oversight as specified in the IFAC Bylaws and the terms of
reference of their respective consultative advisory groups; (Section 31Ad)

f. make available to the PIOB documentation related to the Committees-boards and advisory panel over which
the PIOB has oversight in such form, content and frequency as is reasonably requested by the PIOB; and
(Section 31Ae)

g. perform at its discretion a review of the PIOB and the boards and advisory panel over which the PIOB has
oversight. (Section 31Af)

Public Interest Oversight Board

5.6 All eligible member bodies or groups of member bodies which wish to put forward a candidate or candidates for
election to the Board must file-aletter-ef-communicate their intention with the Chief Executive atleastfour

memhs%ad&af*e%e#apr@m;fmeem%geﬁh%@euﬂeﬂm conformlty with the terms and condmons set out in
the Regula&ensBylaws he—in o ;

Election & Removal; Terms
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5.7

5.8

The person elected as a member of the Board shall assume office at the conclusion of the Ordinary-meeting of
the Council at which he/shethey is-are elected and shall be am)omtcd for a term as determined in accordance
with the IFAC Bylaws. The persen 5 e he

adrmms%ered—as to achleve an orderlv rotation of %hHa%eﬂt—te—l%appfeéﬂma%eLy—eﬂ%thrrd—ef—the Board

members—retire-cach year without losing continuity. Provisions for the length of service and reappointment to

servrcc are determined in accordance with the Bvlaws Ge%m&eas—sewre%ea—%h&Beard—b&ﬂ&%sam&persen—sh&H

th%Be&rd— (Sectron 25)

The person nominated by-a e e
be a member or chief executlve or equlvalent of %h&t—the nominating member body or ch&ef—aeeeu%w&er
equﬂ&le&t—er—a—member—of atleast-one of the member bodies nomlnatlng as a group of member bodies. Sﬁeh
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candidate-foreleectionto-the Board. (Section 27)

59
e cy mbe withtp-a-grey Aratire-memberbadics-during FR-0 es-the-Any
vacancy of Board membership created for reasons indicated in the IFAC Bylaws se-ereated-shall be filled by the
Council through the normal processes of election at its next meeting. Sueh-Any such vacancy may be filled in
the interim in accordance with the IFAC Bylawsmembe e oS el
meeting-ofthe-Ceuneil. (Section 29)
5.10 Except in circumstances where the Presidency has been vacated pursuant to Section 7.4, the immediate past Role of the Past President

President shall, for the two year period following the completion of his/hertheir term as President: (Section 34A)

a. Dbe entitled to attend all Board meetings and with-speakingrightsparticipate in the discussions and
deliberations, but without voting rights; and (Section 34Aa)

b. have such other specific responsibilities as may, from time to time, be determined by the President and the
Board. (Section 34Ab)
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5.11

5.12

5.13

5.14

5.15

The Nominating Committee shall be composed of the President and Deputy President ex officio and no less than
four ordlnary members appornted by the Councrl on the recommendation of the Board—whe—shaﬂ—b&members

Socbeem s anelend ahall boces he peitlone o e Heor (Section 30)

Except _as otherwise provided in the Constitution, the composition, terms of members, duties, powers and

operating procedures of the Nominating Committee shall be prescribed in the IFAC Bylaws. (new Section)

A representative of the PIOB shall be entitled to attend meetings or parts of meetings of the Nominating
Committee devoted to the selection of potential members of the boards and advisory panel over which it has
oversight as specified in the IFAC Bylaws IAASB-the EducationCommittee—the Ethies-Committee—and-the
ComphaneeAdviseryPanel-and shall have-thebe entitled to participate in the discussions and deliberations of

the meeting —pfwﬂegeef—th%ﬂeerbut have no voting rights. (Section 36)

eversrgh{—For those boards and advrsorv panel eemm-mees—sub]ect to PIOB overs1ght the Board shall develop

for the approval of the PIOB operational procedures to be followed by the Nominating Committee. (Section 37)

The Nominating Committee shall have the power to call for such information from a member body or from the
Forum as it considers appropriate to enable it to carry out the above duties and shall, in the execution of said
dutles have regard to the pr1ncrp1e that the pr1mary cr1ter10n shall be the-individual-quatities-and-abiity-of-the

e 8 - . minatedon the basis of the best person for thejob
rn—rel—&tren—te—the avallable posrtron In applylng thrs cr1ter10n the Nominating Committee will consider such
factors as leadership and other personal skills, geographrc balance 1ndustry balance, size of employer and
gender balance 2 SRR e h 0

eemmﬁeemembers—frem—&ﬂ—seeterse&lmeprefeﬂeﬂ—(Secnon 38)

The-duties-of the Nominating Committeeshalt-be-(Section 38)
a—to-recommend-to-the-Couneil:-(Section 38a)

Nominating Committee

30




PROPOSED IFAC CONSTITUTION (MARKED VERSION)

Provisions

Subsection References

5.16

5.17

(Section 38b)

The Nominating Committee may recommend to Council the removal of a Board member during that Board
member’s term for non-performance or other good cause. The Nominating Committee also may recommend to
the Board the removal of the Chair of a committee or a committee member during that member’s term for non-
performance or other good cause. (Section 38A)

The Nominating Committee shall be required to report annually to the Board as requested and annually to the

Council on the process followed during the nominations cycle and on any significant issues that arose as part of
that process. (new Section)

within HEAC—(Section 38B)

5.18

5.19

The Board President-may establish a group, on the recommendation of the President, to be referred to as the

IFAC Regulatory Liaison Group (IRLG). The composition and terms of reference of the IRLG shall be
determined from time to time by the IFAC Board. (Section 44A)

(Section 44B)

Regulatory Liaison Group

5.20

The President-Board shall appoint, on the recommendation of the Nominating Committee and based on
proposals from the IFAC Officers, for the next year no less than three persons from among members of the
Board, other than the Officers or Chairs of IFAC boards, committees_or other similar groups, to constitute a
committee on audit (Audit Committee), to make arrangements with the auditors for their examination and to
review the audit report. The Board shall set the terms of reference of the Audit Committee from time to time.
(Section 45)

Audit Committee
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within two months of th%reeelpkbythe Ch1ef Executlve ofareceiving the wméen{lem&ndrbycommumcatlon
om-a 9 od b o e Board-which-shall-nelude-a-statemen 0 '. (Sect1on

34)
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6  Meetings of the Board
6.1 The Ordinary meetings of the Board shall smeet-be held at such times and places as it may decide, provided that | Frequency
it shall hold at least two meetings each calendar year. (Section 33)
6.2 A Special meeting of the Board shall be called when the Chief Executive receives a communication from at least | Right to Call a Meeting

Quorum Requirements

6.4

The Chair of the PIOB shall be entitled to attend meetings of the Board and have-the privilege-of the floershall
be entitled to participate in the discussions and deliberations of the meeting, but shall not be entitled to vote.

He/sheThey may address repert-te-the Board on any matters in regard to the public interest oversight of IFAC,
and where circumstances warrant, as agreed between the Chair of the PIOB and the President, the members of
the PIOB may attend a meeting of the Board. (Section 33A)

Attendance at Meetings

6.5

6.6

The President of IFAC shall be the Chair of the Board-and-efany-Ordinary-er-Special-meetings-of the Couneil.
TFhe-Chair shallonly-have-a-ecasting-vote—In the absence of the President of IFAC, the Deputy President of IFAC
shall act as the Chair of Board and-Ceuneil-meetings. If neither is present, the meeting shall elect a Chair from
among those present. (Section 20, in part)

Decisions on any matters, except the decision to convene a Special meeting of the Council in accordance with
Section H-4.2(a)hereof, shall be taken on a simple majority of the members of the Board present. Each member
of the Board other than the President-Chair of the meetmg shall have one Vote and; the Preﬁéent—Chalr shall
have a casting vote. a-th : : : ¢ : : h

meeting (Sectlon 32)

Voting Requirements, Procedures
and Rights
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7 Officers
7.1 The Officers of IFAC shall be the President, and-Deputy President and Chief Executive. (Section 44) Officers

7.2

7.3

ameﬂgthesepresen%(Sectmn 20)

The Officers shall have such powers and perform such duties as are assigned to them under this Constitution, the
IFAC Bylaws and by the Board from time to time. (new Section)

IFAC is bound by the signature of the-two of the three Officers or by the signatures of such person or persons as
may be duly authorized by the Board. (Section 47)

Statement of General
Duties/Responsibilities

7.4

7.5

In the case of the incapacity, resignation, removal or death of the President, or of his/hertheir ceasing to be a
member of a member body, the Deputy President shall assume the office of President on a temporary basis and
shall be empowered to call an election by mail ballot to elect a new President and, if necessary, a new Deputy
President from among the remaining representatives on the Board. (Section 39)

Similarly, in the case of the incapacity, resignation, removal or death of the Deputy President, or of histhertheir
ceasing to be a member of a member body, the President shall be empowered to call an election by mail-ballot to
elect a new Deputy President from among the remaining representatives on the Board. (Section 40)

Election and Removal

Chief Executive

8.2

The Board shall appomt a Chief Executrve who shall be respon51ble to the Board for the conduct of the affairs of
IFAC. Fh ¢ nior-membe ha
Gh+ef—E*eeutwe The Ch1ef Executlve shall be the Secretary to the Board and to the Councﬂ (Sectlon 41)
(Art. 69)

The Chief Executive shall have the rrght to address the Board on matters whrch Gs}he ey believe to be in the
interests of IFAC A about-a As—ta 3 :

Appointment and Statement of
Responsibilities
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9 Annual Declarations
9.1 All members of boards, committees or other similar groups of IFAC shall sign and deliver an annual declaration
indicating that they will act in the public interest and with integrity in discharging their roles within IFAC. The
declaration shall be delivered prior to the first meeting of that group in the calendar year. (new Section that
replaces 31B, 35A, 38B and 44B)
9.2 The firms-of-the-President and Deputy President shall have their firms execute and deliver to IFAC a statement

prior to the meeting of the Incoming Board, when the President and Deputy President first take office, and
annually, by the first meeting of the Board following the Ordinary meeting of Council in which they-the firms
declare that they will support the President or Deputy President (as applicable), by ensuring their ability to speak
for the global profession and in the public interest rather than as a member of the firm. The firm will also assure
that it will not exert undue influence whether financial or otherwise, that might impair the ability of the
President or Deputy President (as applicable) to act independently, with integrity and in the public interest. For
the purpose of this section, the firms of the President and Deputy President may be firms in public practice,
companies or other organizations in either the public or private sectors. (Section 31C)

10 Financial and Administrative Matters

10.1 The financial contributions to be paid by IFAC member bodies are determined by the application of the basis of | Dues provisions

the assessment of financial contributions as approved by the Council in accordance with Section 3.5(f).

(new Section)
10.2 The financial year of IFAC shall end on 31 December. (Section 46) General statements regarding
10.3 The administrative office of IFAC shall be leeated-in such location as may be determined by the Board. financial and administrative

(Section 43)

matters
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11 Limitations on Director/Officer Liabilities & Indemnification Rights

11.1

Every person when acting in their capacity as a member of the Board, an Officer of IFAC or a member of a
board, committee or other similar group of IFAC and any other servant or agent of IFAC shall, out of IFAC
funds, be indemnified and saved harmless from and against any liability he or she may suffer or incur arising out
of the normal operation of the IFAC, or out of any duty or responsibility under this Constitution, or out of any
undertaking or assignment authorized by the Board and for all costs, charges and expenses which they may
suffer or incur in the defence of any claim, action, suit or proceeding alleging such liability, provided such
liability, costs, charges and expenses are suffered or incurred without their own wilful default. (new Section)

12 Dissolution

12.1

12.2

In the event of a termination of IFAC's activities, such-financial contributions erreceived from member bodies
and any other assets wetld-will not be returned to the-full-asseciate-eratfiliate-member bodies:-. (Sections 4(b)
in part)

Member bodies that resign or are expelled lose all rights to the financial contributions and assets received from
member bodies. (new Section ) (Art. 73.1)

Process for disbursing net assets
in the event of dissolution

13 IFAC Bylaws

13.1 This Constitution is supported by the IFAC Bylaws. These Bylaws provide more detail regarding the application | Specify purpose/function and
of the powers identified in this Constitution and the delegation of such powers to the [FAC Board. (new Section) | authority of Bylaws

13.2 Individual bylaws may be repealed or amended and new bylaws may be enacted by the Board and shall be Process for adopting and
considered to have immediate effect unless otherwise specified at the time of approval by the Board. No such amending Bylaws
repeal, amendment or enactment shall have force beyond the next Ordinary meeting of the Council, unless
confirmed at such a meeting or at a Special meeting of the Council called for the purpose. (new Section)

13.3 Any bylaw passed by the Board may be repealed, amended, varied or otherwise dealt with at any Ordinary

meeting of the Council or at a Special meeting of the Council called for the purpose. (new Section)

14 Constitutional Amendments

14.1

Resolutions amending the Constitution shall be proposed: (Section 19)
a. by the Board; or (Section 19a)
b. by not less than ene—ith20 percent of all designated representatives eligible to vote. (Section 19b)

Specify Membership Authority to
Amend Constitution
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14.2 The process for amending this Constitution is specified in Sections 3.4(i) and 4.9(a). Amendments to this
Constitution that are approved in accordance with the requirements in Section 4.9(a) shall be considered to have
immediate effect unless otherwise specified at the time of approval by the Council. (new Section)

Describe Amendment Process
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Proposed International Federation of Accountants’ Constitution (clean version)

Shading indicates provisions that are in the Swiss Civil Code that are mandatory; or provisions that will apply in the absence of
constitutional provisions or will overrule the Constitution if inconsistent with the Swiss Civil Code. Swiss Civil Code Article
references are provided as necessary at the end of a paragraph.

The Section references to the current Constitution are included at the end of each paragraph in parentheses as necessary.

Provisions Subsection References

Interpretations
This Interpretations Clause shall form part of this Constitution, in which:

An “appropriate mode of communication” is considered to be a transmission via mail, courier, facsimile,
electronic mail, or by posting on the International Federation of Accountants website or intranet and notification
thereof from one party to another.

“Delinquent member body” means a member body that fails to pay its financial contribution prior to the date of the
following Council meeting after such contribution has become due.

“The Forum of Firms” (hereinafter referred to as “the Forum”) means the grouping of firms and of networks of
firms which have (or are interested in having) transnational audit appointments and which have undertaken certain
obligations towards the Forum and the International Federation of Accountants designed to promote consistently
high standards of financial reporting and auditing worldwide.

“Member body” means a professional accountancy organization that has been admitted to the International
Federation of Accountants and has retained its membership in good standing.

“The Monitoring Group” is a group of regulatory and international organizations that have a responsibility to
protect and advance the public interest and are committed to strongly supporting the development of high quality
international auditing and assurance standards by the International Federation of Accountants and related high
quality implementation practices by the international auditing profession.

“The Public Interest Oversight Board” (hereinafter referred to as “the PIOB”) is an independent body charged
with the oversight of the public interest activities of the International Federation of Accountants.
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“The Transnational Auditors Committee” (hereinafter referred to as “the TAC”) means the committee of the
International Federation of Accountants, which committee is the executive arm of the Forum.

1

General Statements

1.1

The name of the organization shall be the International Federation of Accountants (“IFAC”). (Section 1) (Art.
60.2)

Name of the Organization

1.2

1.3

IFAC shall be an association governed by this Constitution and Articles 60-79 of the Swiss Civil Code and any
amendment to those Articles. (Section 42) (Art. 60.1)

IFAC’s registered offices shall be in Geneva, Switzerland. (Section 42) (Art. 60.1)

Statement of Incorporation

1.4

1.5

1.6

The mission statement of IFAC is: (Section 2) (Art. 60.2)

To serve the public interest, [IFAC will continue to strengthen the accountancy profession worldwide and
contribute to the development of strong international economies by establishing and promoting adherence to
high-quality professional standards, furthering the international convergence of such standards, and speaking out
on public interest issues where the profession’s expertise is most relevant. (Section 2) (Art. 60.2)

IFAC will carry out this mission within the framework of this Constitution and in the manner provided for in its
Bylaws. (Section 2) (Art. 60.2)

In carrying out this mission, IFAC shall reinforce the values of integrity, expertise and transparency and in
relation to its members act appropriately as leader, facilitator, collaborator and observer. (Section 2) (Art. 60.2)

Mission/Purposes/Objectives of
the Organization

Membership

The membership of IFAC shall consist of those professional accountancy organizations that have been
approved pursuant to Section 2.3 and that have not resigned or have not had their membership revoked by
expulsion. The term “member body” is used to refer to a member of IFAC. (Section 3) (Arts. 60.2 and
67.1)

Membership

2.2

Member bodies shall:
a. act in the furtherance of fulfilling the mission of IFAC as set forth in Section 1.4 (Section 4a)

b. support the mission, programs and services of IFAC by making such financial contributions at the beginning
of each financial year as may be determined in accordance with the Constitution; (Section 4b) (Arts. 60.2
and 71.1)

Membership Requirements
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c. demonstrate compliance with the obligations set out in the Statements of Membership Obligations (SMOs),
which may be revised from time to time by a majority vote of IFAC’s Board; and (Section 4c)

d. abide by the provisions of this Constitution. (Section 4d)

Membership Requirements

23

The Council shall determine, upon the recommendation of the Board, the admission of professional
accountancy organizations as member bodies. (new Section) (Art. 65.1)

Admission process

24

The Board shall determine the criteria for and procedures by which professional accountancy organizations
shall be admitted and retained as member bodies in good standing. A member body shall be deemed to be
in good standing unless the Board has taken a decision to suspend it in accordance with Section 2.5.
(Section 3, in part)

Maintaining good standing status

2.5

2.6

2.7

Any member body may be suspended by the Board or expelled by the Council for the following causes:
a. non-compliance with the criteria and obligations of membership; or (Section 31.m.i) (Art. 72.2)
b. acts bringing the international accountancy profession into disrepute. (Section 31.m.ii) (Art. 72.2)

A member body may withdraw from IFAC at the end of any financial year provided it gives notice in writing six
months in advance to the Chief Executive. (Section 6) (Art. 70.2)

Where in any financial year a member body withdraws, is suspended or expelled in accordance with Sections
2.5 and 2.6, that member body shall remain obliged to pay any amounts owing, including financial
contributions, for that or, if applicable, the following financial year. (Section 6) (Art. 73.2)

Grounds for suspension, expulsion
and withdrawal

3

Council

3.1

Council composition:

a. The Council shall consist of one representative designated as such from each member body of IFAC who
shall have the authority to vote on behalf of the member body on matters before the Council. (Section 8a)
(Art. 67.1)

b. The Chair of the PIOB shall be entitled to attend meetings of the Council and may address meetings of the
Council on any matters in regard to the public interest oversight of IFAC. The Chair of the PIOB is also
entitled to participate in the discussion and deliberations at meetings of the Council, but shall not be entitled
to vote. Where circumstances warrant, as agreed between the Chair of the PIOB and the President, the
members of the PIOB may attend meetings of Council, but shall not be entitled to vote. (Section 8c)

c. The Chair of the Forum, where appropriate accompanied by the Chair of the TAC, shall be entitled, or if
requested by the President of IFAC may be required, to attend and to report to meetings of the Council on

Composition of Council
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plans for the following year, and progress and achievement against plans approved the previous year; such
reports shall include the activities of the TAC. The Chairs of the Forum and of the TAC shall each be
entitled to participate in the discussion and deliberations at meetings of the Council, but shall not be entitled
to vote. (Section 8d)

3.2 The governance of IFAC shall ultimately rest with the Council. (Section 7) (Arts. 60.2 and 64.1)

33 The Council grants the Board the authority to govern the operations of IFAC as set out in this Constitution and
in the IFAC Bylaws. (new section)

34 The Council shall: (Art. 66.1)

a.

appoint a Nominating Committee, upon the recommendation of the Board, in accordance with Sections 5.11
and 5.12 of this Constitution; (Section 9a)

in each alternate year, on the recommendation of the Nominating Committee which shall have consulted
with the Board, elect from among the members of the Board a Deputy President for a term of two years
(without the right of re-election to the same office). The Deputy President shall become President at the end
of the period of two years from the time of their election, unless the Council shall determine otherwise on a
recommendation of the Board, and shall serve as President for the period of two years; (Section 9b)

in the event of a determination by the Council under Section 3.4(b). that the Deputy President shall not
become President, appoint the candidate elected as Deputy President at that time, to serve as President for
the period of two years, as though they had served as Deputy President in the usual way; and at its next
meeting, the Council shall elect a Deputy President, who shall serve as Deputy President for the remaining
term of the current President, following which they shall be eligible to become President under Section
3.4(b), as though they had served as Deputy President for the period of two years; (Section 9¢)

receive reports on progress and achievement against plans approved the previous year, and reports on
progress on policy and strategic initiatives; (Section 9d) (Art. 66.1)

determine, upon the recommendation of the Board:

i.  the admission of professional accountancy organizations as member bodies of IFAC in accordance
with Section 2.1; and (Section 9.¢.i) (Arts. 65.1 and 70.1)

ii. the expulsion of member bodies in accordance with Section 2.5; (Section 9.¢.ii) (Arts. 65.1 and 72.1)

determine, upon the recommendation of the Board, the basis of the assessment of the financial
contributions to be paid by member bodies; (Section 9f) (Art. 71.1)

Authority of Council

40




PROPOSED IFAC CONSTITUTION (CLEAN VERSION)

Provisions

Subsection References

g. determine, upon the recommendation of the Board:

i.  proposals for policy and strategic initiatives, including proposed work programs and goals, and the
broad parameters of the budget for the ensuing year including the level of member body financial
contributions for the ensuing year; (Section 9.g.1)

ii. any other matters reserved under the terms of this Constitution or within the Swiss Civil Code for
decision or approval by the Council; (Section 9.g.ii) (Art. 65.1)

h. upon the recommendation of the Nominating Committee;

i.  elect members of the Board in accordance with the provisions of this Constitution; (Section 9.h.1) (Art.
65.1)

ii. determine the recognition of organizations as regional organizations of IFAC and the withdrawal of
such recognition; and (Section 9.h.ii)

iii remove a Board member during that Board member’s term for non-performance or other good cause;
(Section 9.h.iii) (Art. 65.1)

i.  determine, upon the recommendation of the Board or upon a resolution of designated representatives in
accordance with Section 14.1(b), any amendments to this Constitution; and (Section 9j) (Art. 64.1)

j.  on the recommendation of the Board appoint an auditor. (Section 9k)

4  Meetings of the Council

4.1 An Ordinary meeting of the Council shall be held annually as determined by the Board within three months Meeting frequency
prior to the end of the financial year and at a location chosen by the Board. (Section 10) (Arts. 64.2 and 64.3)
64.3)

4.2 Special meetings of the Council shall be held at a place and time to be determined by the Board within four Right to Call a Meeting

months of receipt by the Chief Executive of either:
a. aresolution supported by a least 75 percent of the members of the Board; or (Section 11) (Art. 64.3)

b. acommunication by not less than 20 percent of all member bodies who are eligible to vote, with a statement
in writing of the purposes of the meeting. (Section 11) (Art. 64.3)
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43

The Council shall not take any action on any matters coming before it at Ordinary or Special meetings
unless there is a quorum. There shall be a quorum:

a. if at least 15 percent of the representatives of member bodies eligible to vote are present in person or by
proxy at an Ordinary meeting; or

b. if at least 50 percent of the representatives of member bodies eligible to vote are present in person or by
proxy at a Special meeting.

If there is no quorum, the meeting shall be adjourned to a time and place determined by the President so that a
quorum may be obtained. (Section 13)

Quorum Requirements

4.4

4.5

4.6

Each member body representative shall have one vote. A delinquent member body or a member body suspended
from membership is entitled to observe but is neither eligible to vote nor entitled to participate in the discussions
and deliberations of meetings of the Council. The method of voting for substantive matters to be considered at
the Ordinary Meeting shall be determined by the meeting, upon the announcement by the Chair of a quorum for
such meeting. (Section 14, in part) (Art. 67.1)

The President of IFAC shall be the Chair of any Ordinary or Special meetings of the Council. In the absence of
the President of IFAC, the Deputy President of IFAC shall act as the Chair of Council meetings. If neither is
present the meeting shall elect a Chair from among those present. The President or Deputy President, when
acting in their capacities as Chair, shall have only a casting vote. (Section 20, in part)

A member body may for an Ordinary or Special meeting give a proxy to vote on behalf of that member body,
provided that the member body shall have sent notification via an appropriate mode of communication to the
Chief Executive of IFAC, which is received at least twenty-four hours before the scheduled start of an Ordinary
or Special meeting of any proxies given:

a. to any representative entitled to vote in terms of Section 3.1(a) of the Constitution, except that no such
representative of a member body may hold more than five proxies for any one motion; or (Section 14, in
part)

b. to the Chair of the Council meeting; or (Section 14, in part)

c. to the president or chief executive, or equivalent, of the recognized regional organization of which the
member body is a member, except that no regional organization may hold more than five proxies for any
one motion. (Section 14, in part)

Voting Requirements, Procedures
and Rights
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4.7

4.8

In extraordinary circumstances, where a proxy is received within twenty-four hours prior to the scheduled start
of an Ordinary or Special Council meeting, the Chair of the meeting shall, subject to ratification by the Council,
have the discretion to permit the proxy. (new Section)

Voting Procedures and Majority Requirements

a. Atan Ordinary or Special meeting of the Council decisions shall require a simple majority of all
representatives of member bodies eligible to vote and voting except that decisions as to the basis of
assessment of the financial contributions and amendments of the Constitution shall require the affirmative
vote of at least two-thirds of all the representatives of member bodies eligible to vote and voting.

(Section 15) (Art. 67.2)

b. In the event that Council decides not to accept proposals made by the Board pursuant to Section 3.4(g)(i)
above the status quo shall be maintained with respect to the budget including the level of financial
contributions until such time as Council agrees to an alternative proposal pursuant to Section 3.4(g)(i) by a
simple majority vote which is subsequently adopted by the Board, or the Board calls for a Special meeting
of Council, pursuant to Section 4.2(a), which sets forth the recommendations of the Board with respect to
the matters described in Section 3.4(g)(i). (Section 15)

c. The vote taken on any resolution proposed at a Special meeting shall be taken by a mail ballot and/or
electronic mail ballot of all member bodies eligible to vote, on a demand of those member bodies eligible to
vote and present at the meeting who constitute not less than 20 percent of all member bodies eligible to
vote. Votes received after the deadline determined by the President will not be counted; such deadline shall
not be less than six weeks after the ballots were distributed by an appropriate mode of communication.
(Section 15)

4.9

The Chief Executive shall send to each member body a notice containing the time and place of the Ordinary
meeting and an agenda of the items of business to be transacted. This notice shall be transmitted via an
appropriate mode of communication at least two months in advance of the Ordinary meeting. A member body
may have a matter included on the agenda for an Ordinary meeting, or may respond to a proposed business
matter to be transacted at the Ordinary meeting provided such a request is received in an appropriate mode of
communication not less than one month in advance of the Ordinary meeting and has the support of five other
member bodies. Upon receipt of such a communication from a member body, the Chief Executive shall send, at
least 21 days prior to the date of the Ordinary meeting, to each member body with respect to an Ordinary
meeting, a revised notice. (Section 16)

Notice of Meetings
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4.10 The Chief Executive shall send to each member body a notice containing the time and place of a Special Notice of Meetings
meeting and an agenda of the business to be transacted. This notice shall be transmitted via an appropriate mode
of communication at least two months in advance of the Special meeting, subject to the meeting being held
within the period of four months provided in accordance with Section 4.2. (Section 17)

4.11 No business other than that included in the agenda for the meeting shall be transacted at any such meeting
except that, in the case of Ordinary meetings, the Council, by a simple majority of those who are present and
eligible to vote, may waive this restriction provided however that no waiver under this section may be exercised
in respect of matters relating to the basis of assessment of financial contributions or amendments to the
Constitution. (Section 18) (Art. 67.3)

5 Board
5.1 The Board shall consist of the President, the Deputy President and not more than twenty members. (Section 21) | Composition of Board
5.2 In selecting the members of the Board the Council shall be cognizant that the composition of the Board shall

reflect the level of financial contribution to IFAC by member bodies. The allocation of Board seats shall be

based on between eight and ten seats being allocated to representatives of the top twelve contributor member
bodies, between five and seven seats to the thirteen to twenty-four contributor category and between five and
seven seats to representatives from the member bodies not in the top twenty-four contributors. (new Section)

53 Subject to Sections 5.1 and 5.2, the Nominating Committee shall base its recommendations for persons to fill
positions on the Board on the basis of the best persons for those positions. In applying this criterion the
Nominating Committee will consider such factors as leadership and other personal skills, geographic balance,
industry balance, size of employer and gender balance. (new Section)

54 The Board shall have the power to take all practicable steps to achieve the objectives of IFAC as set out in Authority of Board
Section 1.4 and to take any action which is in the general interest of IFAC and which is not expressly addressed
in this Constitution or IFAC Bylaws. The Board shall ensure that it does not involve itself in the domestic affairs
of a member body other than to the extent necessary to ensure compliance with the obligations of membership
of IFAC. Further powers of the Board are specified in the IFAC Bylaws. (Sections 31a and 31p) (Art. 69)

5.5 The Board shall with respect to the PIOB: (Section 31A)
a. agree with the Monitoring Group and the PIOB an adequate annual budget for the PIOB; (Section 31Aa) Public Interest Oversight Board

b. discuss with the Monitoring Group and the PIOB the IFAC groups over which the PIOB shall have
oversight to be specified in the IFAC Bylaws; (new Section)
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c. submit to the PIOB for approval the appointments of members and chairs of the boards and advisory panel it
has oversight over as specified in the IFAC Bylaws; (Section 31Ab)

d. consult with the PIOB prior to any decision by the Board for the removal of members and chairs of the
boards and advisory panel over which it has oversight as specified in the IFAC Bylaws; (Section 31Ac)

e. submit to the PIOB for approval the terms of reference of the boards and advisory panel over which it has
oversight as specified in the IFAC Bylaws and the terms of reference of their respective consultative
advisory groups; (Section 31Ad)

f.  make available to the PIOB documentation related to the boards and advisory panel over which the PIOB
has oversight in such form, content and frequency as is reasonably requested by the PIOB; and (Section
31Ae)

g. perform at its discretion a review of the PIOB and the boards and advisory panel over which the PIOB has
oversight. (Section 31Af)

5.6

5.7

5.8

59

All eligible member bodies or groups of member bodies which wish to put forward a candidate or candidates for
election to the Board must communicate their intention with the Chief Executive in conformity with the terms
and conditions set out in the Bylaws. (Section 22)

The person elected as a member of the Board shall assume office at the conclusion of the meeting of the Council
at which they are elected and shall be appointed for a term as determined in accordance with the IFAC Bylaws.
The elections to the Board are to be held annually in accordance with the Bylaws in such a way as to achieve an
orderly rotation of the Board each year without losing continuity. Provisions for the length of service and
reappointment to service are determined in accordance with the Bylaws. (Section 25)

The person nominated in accordance with Section 5.7 must be a member or chief executive or equivalent of the
nominating member body or of one of the member bodies nominating as a group of member bodies.
(Section 26)

Any vacancy of Board membership created for reasons indicated in the IFAC Bylaws shall be filled by the
Council through the normal processes of election at its next meeting. Any such vacancy may be filled in the
interim in accordance with the IFAC Bylaws. (Section 29)

Election & Removal; Terms
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5.10

Except in circumstances where the Presidency has been vacated pursuant to Section 7.4, the immediate past
President shall, for the two year period following the completion of their term as President: (Section 34A)

a. be entitled to attend all Board meetings and participate in the discussions and deliberations, but without
voting rights; and (Section 34Aa)

b. have such other specific responsibilities as may, from time to time, be determined by the President and the
Board. (Section 34Ab)

Role of the Past President

5.11

5.12

5.13

5.14

5.15

5.16

5.17

The Nominating Committee shall be composed of the President and Deputy President ex officio and no less than
four ordinary members, appointed by the Council on the recommendation of the Board. (Section 36)

Except as otherwise provided in the Constitution, the composition, terms of members, duties, powers and
operating procedures of the Nominating Committee shall be prescribed in the IFAC Bylaws. (new Section)

A representative of the PIOB shall be entitled to attend meetings or parts of meetings of the Nominating
Committee devoted to the selection of potential members of the boards and advisory panel over which it has
oversight as specified in the IFAC Bylaws and shall be entitled to participate in the discussions and deliberations
of the meeting but have no voting rights. (Section 36)

For those boards and advisory panel subject to PIOB oversight the Board shall develop for the approval of the
PIOB operational procedures to be followed by the Nominating Committee. (Section 37)

The Nominating Committee shall have the power to call for such information from a member body or from the
Forum as it considers appropriate to enable it to carry out the above duties and shall, in the execution of said
duties, have regard to the principle that the primary criterion shall be on the basis of the best persons for the
available position. In applying this criterion the Nominating Committee will consider such factors as leadership
and other personal skills, geographic balance, industry balance, size of employer and gender balance. (Section
38)

The Nominating Committee may recommend to Council the removal of a Board member during that Board
member’s term for non-performance or other good cause. The Nominating Committee also may recommend to
the Board the removal of the Chair of a committee or a committee member during that member’s term for non-
performance or other good cause. (Section 38A)

The Nominating Committee shall be required to report annually to the Board as requested and annually to the
Council on the process followed during the nominations cycle and on any significant issues that arose as part of
that process. (new Section)

Nominating Committee
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5.18

The Board may establish a group, on the recommendation of the President, to be referred to as the IFAC
Regulatory Liaison Group (IRLG). The composition and terms of reference of the IRLG shall be determined
from time to time by the IFAC Board. (Section 44A)

Regulatory Liaison Group

5.19

The Board shall appoint, on the recommendation of the Nominating Committee and based on proposals from the
IFAC Officers, for the next year no less than three persons from among members of the Board, other than the
Officers or Chairs of IFAC boards, committees or other similar groups, to constitute a committee on audit (Audit
Committee), to make arrangements with the auditors for their examination and to review the audit report. The
Board shall set the terms of reference of the Audit Committee from time to time. (Section 45)

Audit Committee

6

Meetings of the Board

The Ordinary meetings of the Board shall be held at such times and places as it may decide, provided that it
shall hold at least two meetings each calendar year. (Section 33)

Frequency

6.2

A Special meeting of the Board shall be called when the Chief Executive receives a communication from at least
four members of the Board with a statement of the purpose of the meeting. The place and time of the Special
meeting shall be determined by the President so as to be held within two months of the Chief Executive
receiving the communication. (Section 34)

Right to Call a Meeting

6.3

A quorum of the Board shall consist of a simple majority of the members of the Board. (Section 30)

Quorum Requirements

6.4

The Chair of the PIOB shall be entitled to attend meetings of the Board and shall be entitled to participate in the
discussions and deliberations of the meeting, but shall not be entitled to vote. They may address the Board on
any matters in regard to the public interest oversight of IFAC, and where circumstances warrant, as agreed
between the Chair of the PIOB and the President, the members of the PIOB may attend a meeting of the Board.
(Section 33A)

Attendance at Meetings

6.5

6.6

The President of IFAC shall be the Chair of the Board. In the absence of the President of IFAC, the Deputy
President of IFAC shall act as the Chair of Board meetings. If neither is present, the meeting shall elect a Chair
from among those present. (Section 20, in part)

Decisions on any matters, except the decision to convene a Special meeting of the Council in accordance with
Section 4.2(a), shall be taken on a simple majority of the members of the Board present. Each member of the
Board other than the Chair of the meeting shall have one vote and the Chair shall have a casting vote. (Section
32)

Voting Requirements, Procedures
and Rights
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7  Officers
7.1 The Officers of IFAC shall be the President, Deputy President and Chief Executive. (Section 44) Officers
7.2 The Officers shall have such powers and perform such duties as are assigned to them under this Constitution, the | Statement of General
IFAC Bylaws and by the Board from time to time. (new Section) Duties/Responsibilities
7.3 IFAC is bound by the signature of two of the three Officers or by the signatures of such person or persons as
may be duly authorized by the Board. (Section 47)
7.4 In the case of the incapacity, resignation, removal or death of the President, or of their ceasing to be a member of | Election and Removal
a member body, the Deputy President shall assume the office of President on a temporary basis and shall be
empowered to call an election by mail ballot to elect a new President and, if necessary, a new Deputy President
from among the remaining representatives on the Board. (Section 39)
7.5 Similarly, in the case of the incapacity, resignation, removal or death of the Deputy President, or of their ceasing
to be a member of a member body, the President shall be empowered to call an election by ballot to elect a new
Deputy President from among the remaining representatives on the Board. (Section 40)
8  Chief Executive
8.1 The Board shall appoint a Chief Executive who shall be responsible to the Board for the conduct of the affairs of | Appointment and Statement of
IFAC. The Chief Executive shall be the Secretary to the Board and to the Council. (Section 41) (Art. 69) Responsibilities
8.2 The Chief Executive shall have the right to address the Board on matters which they believe to be in the interests
of IFAC. (Section41A)
9 Annual Declarations
9.1 All members of boards, committees or other similar groups of IFAC shall sign and deliver an annual declaration
indicating that they will act in the public interest and with integrity in discharging their roles within IFAC. The
declaration shall be delivered prior to the first meeting of that group in the calendar year. (new Section that
replaces 31B, 35A, 38B and 44B)
9.2 The President and Deputy President shall have their firms execute and deliver to IFAC a statement prior to the

meeting of the Incoming Board, when the President and Deputy President first take office, and annually, by the
first meeting of the Board following the Ordinary meeting of Council in which the firms declare that they will
support the President or Deputy President (as applicable), by ensuring their ability to speak for the global
profession and in the public interest rather than as a member of the firm. The firm will also assure that it will
not exert undue influence whether financial or otherwise, that might impair the ability of the President or Deputy
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President (as applicable) to act independently, with integrity and in the public interest. For the purpose of this
section, the firms of the President and Deputy President may be firms in public practice, companies or other
organizations in either the public or private sectors. (Section 31C)

10 Financial and Administrative Matters

10.1 The financial contributions to be paid by IFAC member bodies are determined by the application of the basis of
the assessment of financial contributions as approved by the Council in accordance with Section 3.5(f). (new
Section)

Dues provisions

10.2 The financial year of IFAC shall end on 31 December. (Section 46)
10.3 The administrative office of IFAC shall be in such location as may be determined by the Board. (Section 43)

General statements regarding
financial and administrative
matters

11 Limitations on Director/Officer Liabilities & Indemnification Rights

11.1 Every person when acting in their capacity as a member of the Board, an Officer of IFAC or a member of a
board, committee or other similar group of IFAC and any other servant or agent of IFAC shall, out of IFAC
funds, be indemnified and saved harmless from and against any liability he or she may suffer or incur arising out
of the normal operation of the IFAC, or out of any duty or responsibility under this Constitution, or out of any
undertaking or assignment authorized by the Board and for all costs, charges and expenses which they may
suffer or incur in the defence of any claim, action, suit or proceeding alleging such liability, provided such
liability, costs, charges and expenses are suffered or incurred without their own wilful default. (new Section)

12 Dissolution

12.1 In the event of a termination of IFAC's activities, financial contributions received from member bodies and any
other assets will not be returned to member bodies. (Sections 4(b) and 5(d) in part)

12.2 Member bodies that resign or are expelled lose all rights to the financial contributions and assets received from
member bodies. (new Section ) (Art. 73.1)

Process for disbursing net assets
in the event of dissolution

13 IFAC Bylaws

13.1 This Constitution is supported by the IFAC Bylaws. These Bylaws provide more detail regarding the application
of the powers identified in this Constitution and the delegation of such powers to the IFAC Board. (new Section)

Specify purpose/function and
authority of Bylaws
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13.2 Individual bylaws may be repealed or amended and new bylaws may be enacted by the Board and shall be Process for adopting and
considered to have immediate effect unless otherwise specified at the time of approval by the Board. No such amending Bylaws

repeal, amendment or enactment shall have force beyond the next Ordinary meeting of the Council, unless
confirmed at such a meeting or at a Special meeting of the Council called for the purpose. (new Section)

13.3 Any bylaw passed by the Board may be repealed, amended, varied or otherwise dealt with at any Ordinary
meeting of the Council or at a Special meeting of the Council called for the purpose. (new Section)

14 Constitutional Amendments

14.1 Resolutions amending the Constitution shall be proposed: (Section 19) Specify Membership Authority to

. A o
a. by the Board; or (Section 19a) mend Constitution

b. by not less than 20 percent of all designated representatives eligible to vote. (Section 19b)

14.2 The process for amending this Constitution is specified in Sections 3.4(i) and 4.9(a). Amendments to this Describe Amendment Process
Constitution that are approved in accordance with the requirements in Section 4.9(a) shall be considered to have
immediate effect unless otherwise specified at the time of approval by the Council. (new Section)
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