Rules of Albany
Racing Club Inc.

A0650023H

Date: 17 September 2019

Approved at Special General Meeting
9 October 2019

FINAL



Table of Contents

PART 1 - PRELIMINARY ...ttt ettt sttt ettt ettt be bt bt et et e b st e bt s bt eb e bt eate s entenbenaeas 5
1.1 NAME OF ASSOCIALION. ...c..eitietietiett ettt ettt et e st e s bt et e e bt e et eaeeeaee et ee bt enbeemteemteemeesaeeseee st enteenteeneeeseenseans 5
1.2 ObBJECtS OF ASSOCIATION ....eutietietientt ettt etee et et ettt et e st esaee bt e bt et eaeeeaeesb e e bt enbeemteembeemeesaeeseee st enteeneeeneeeseenneens 5
1.3 Statement Of PrINCIPIES ....ecuveiiieiieiieiecie ettt ettt ettt et et e e s st e st e et e esseessesssesnsesseesseenseenseensennsensnenseens 5
1.4 Quorum fOr BoArd MEELINES........cc.ievuiiiieieeiieiiesteeieeteste st e st esteesaeesaeseaessaeseessaessesssesssesseesseenseensesssenssenssensenns 5
1.5 QuOrum for GENeTal MEELINES ........ceuiiiieiietietiete ettt ettt ettt eae et et e et e es e estesaeesbeeseeenseenteenteeneesneenseens 5
1.6 TeITS TUSEU ...ttt ettt ettt et e e et s bt e sb e e bt e m et e et e ea e e b e et e en bt em e e emeeemeesbeenbeenseenteenteeneeeneenneens 5
PART 2 — ASSOCIATION TO BE NOT FOR PROFIT BODY ..ottt 7
2.1 NOt-FOr-Profit BOAY .....ieiiiiiiiieiieiieieee ettt ettt ettt et e st e ssaesteesseesseesseenseasseessesssesaenseensennsennnes 7
2.2 POWETS OF the CLUD.......oiiiiiieee ettt ettt ettt et ete st esbee s bt e beemteeneesseenbeans 7
2.3 ACtiONS UNAET LAW .....eiiiiiiiiiitieitieie ettt ettt ettt et ea e e st e bt e bt et e emteemeesmeesseesseenteenseeneeeneanseans 8
PART 3 —— MEMBERS ...ttt h bt e a et et bbbt eh e st e st et e st e bt s bt eb e e bt eat et entenbenae s 8
T LY, 13501 o1 4] 111 SRS URURPRSUR 8
3.2 Classes Of MEMBDETSIIP .....c.eiiuiiitieiieie ettt ettt ettt e et e et e bt e bt et e ent e emtesaeesseesaeeteeneeeneesneenneans 8
3.3 FULL IMIBIMDETS. ...ttt ettt ettt ettt et e e e e e e s et e bt et eae e eae e e s e e e b e e bt et e emteemtesaeeeseeaseenteenseeneeeneenseans 8
3.4 CoNCESSIONAL IMETIIDEIS ..ottt sttt ettt st eb st e e s et b e s bt bt e et et e b e st e e bt sbeebeeseent et e neenbe e 9
3.5 L@ MEIMDETS ...ttt ettt st bbbt at et e e st b e e bt bt a et h e e bbbt a e n b et et e b e 9
B0 PAtION ...ttt h e bbbt e bt e b et e b et e bt e bt e e e bbe e bt e e sbbe e bt e e naaeebee s 10
PART 4 — MEMBERSHIPS, FEES AND SUBSCRIPTIONS........ooitiiieieieiee sttt 10
4.1 Application fOr MEMDEISIIP......c.cccviiciiiieiieiieie ettt et ettt ae st s reesbe e bt essesstessaesseesseenseessesssessaesseensennns 10
4.2 MEMDEISNIP FEES...cuuiiiiiiiiiiiciieiieiee ettt ettt et e e et e et e ssaesaaesaeesbeesseasseesseessesssessaenseensesssessaesseenseenns 10
4.3 Membership Obligations and RIS ...........coiiiiiiiiiieeee e 11
4.4 When MemDberShipP CRaSES. .....ueuieiieiieiieitierteertt et et et e et et et e e eeaesaeessee st enseeneeeseesseesseaseenseensesneesneesaeenseenes 11
4.5 RESIGNATION ....euvieiieeiieiieeieeeteeeteeteeteetesteesteesteesseesseassessseaseessaesseessesssesssesseesseesseasseessasssesseesseessesssesssessnesseensennns 11
4.6 Consequences 0f Ceasing to e @ MEMDET ..........ccuieiieierieriieiieieeie ettt et e eeeesreesbeebeessessaessaesaeesseenns 11
4.7 Disqualification or Warning-OfF ...........coiiiiiiie ettt ettt et s ee s 12
4.8 €A OF CONAUEE ..ottt ettt h e bt bt ae st e et e b e s bt ebe e st e s et e st e bt sbeeb e e st e st eneeneenbenee 12
4.9 Rights NOt TranSTEIaDIC. .......ccveiiieiieiiiie ettt ettt ettt eae e s re e beesbeesbeesaestsessaebeesseessesssesseesaeenseenns 12
4.10 Register of Members and BOArd ............ccooiiiiiiiiieiieeeee ettt 12
O B 1T 1T (0 o il 73 ] 1 OSSP 12
PART 5 — THE BOARD OF MANAGEMENT .......ooiiiiiiiieeee ettt st sttt 13
5.1 POWETS OF the BOAIT. .....c.uiiiiiiiitieeee ettt sttt b ettt be bt eb et e et et e be e 13
5.2 Composition 0f the BOAI..........ccoceeiiiiiiiiiiiiiiee ettt st st sttt 13
5.3 ELGIDIlIty fOr BOAI. .. ..ccuiriiiiiiiiiieiieieieccres ettt sttt sttt et be sttt e st e e e be e 13
5.4 Nomination of Elected Board MEmMDET ..........c.coiiiiiiiiiiiiiiiiieieieeee ettt 13
5.5 Election 0f Board MEMDETS ........cc.eeitiiiiiiiiieitiericeit ettt ettt sttt ettt ettt eatesb e be e b e enbeemaesaees 14
R T4 3 A O oSSR 14
5.7 BOArd Office HOLACTS.......c.eieiiiiieiieiieieee ettt ettt ettt e e et e st e st e s st e sse e st eneeeneeenaeesaenseeseenseensennnes 15
5.8 Appointed Board IMEIMDETS.......ccc.ciiiiiiiieiiieeieesieeeie e ctee et e st e e teesveesaeesbeeesseessbeessseessseaanseesnsaessseesnseensseenns 15

Page 2 of 31



5.9 Payments t0 BOArd MEMDETS .........cocuieiiiiieiieiiesiieeie ettt ettt eetesaessaesseesseesseeneeeseesssessaeseenseensennsesnnes 15

5.10 Responsibilities 0f BOArd MEMDETS........cuiieiieiiieeiieiiieeieesieeeteesreesteesbeesseessreessseessseeenseessseesssessseessseesns 15
I D o) il (o 14 L 4 L OO 16
S5.12 DULY OF SCCTCLAIY .....vieuiieieieeieeiietiete ettt et et et st e et e s st et e e seesseessesssessaessaesseenseanseassenssessaenseenseensennsesnnes 17
5.13 DULY OF TTCASUICT ... eeuvieeteeeieetietieteeteetesetesttesteesseeseseseeseesssesseesseesseassesssesssesseesssenseanseasseessenssenseenseensennsessns 17
5.14 DUty 0f VICE PreSident......oo.iiiuiiieiieieee ettt ettt ettt e ae e bt e st e beenbeenteenees 18
5.15 GENETAL IMANAZET ......eeuiiiiiiietiet ettt ettt ettt et e at e et e b e bt ea e ee e e eatesbeesaeesbe e bt emeeenteeneeaseenbeebeenseensesneas 18
5.16 Vacancy on the BOATA...........ccueiuiiiiieiiiiiicie ettt ettt e e s e ess e enbeeaaeesaensaenseensennsesnnas 18
5.17 Filling Casual VACANCIES ......ccvervieriieiieieiieiiesieesitesteeteeesesstesseesseesseessesssesssessaesseessesssesssesssesssessesssesnsesssessnes 19
5.18 Return of Books and RECOTAS .......ouiiiiiiiiieiieie ettt 19
PART 6 — BOARD PROCEEDINGS ... .ottt ettt sttt sttt et ese et e te s et e teeaeeseene e e e sesseebeeseeneeneensansenseneeens 19
6.1 BOAIA MEELINES. .. .euvievieiiieiieeiieiierie et et et et e ette st e st esteesseessessaesstesseesseenseasseasseassenssensaenseensesnsesnsesssessseseensennes 19
6.2 QUOTUM at BOATA IMEETINGS. ... .ccuveiieiieiieieeieeeieetestt et eteestesaessaesseesseesseesseessesssensaenseenseessesnsesnsesssesssenseensennes 19
6.3 GUESES At BOAId MEELIINES ...eeeetieitieieeie ettt ettt ettt e sttt et et e e st et e bt e teenbeenteemeeseeeeneesaeeneeenes 20
LR T3 (I (1 LT To) 4 TSRS 20
6.5 Use of Technology at Board IMEEHINGS .........c.ccverieriieriieieeieiieiteseesteesseessesssesssessaessaesseessesssesssesssesssesseensennns 20
6.6 Circular Motion Without @ IMEEHING ........cc.eeiiiieiieniiesiieieeteetestesee e eaeessesssesssessaessaesseessesnsesssesseessaesseensennns 20
6.7 Minutes of BOArd MEETINES .....c..eeiuiiiiiiiieiteieet ettt ettt et et e e et et e bt e st embeeneeeneesseesseesaeeneeenes 21
6.8 COMUMIEEEES ......eetietienieeiie ettt et ettt et et et eea e et e et e e bt emteesteeseesseesa e e st emeeameeemtees e e s e enseenseenseemsesmeesneesneenneenseenes 21
PART 7 — GENERAL MEETINGS ...ttt sttt sttt ettt sb et sat et et e ae st b e 22
7.1 ANNUAL GENEIAL IMEETING. .....ccuveitieriiiiieieeteeeteette et esteeteebeeebeseaesteesseesseesseesseassesssessaessaeseesseessesssesssesssesseensennns 22
7.2 Special GENEral IMEETINES ........ciuiiiiiiieiiteit ettt ettt et ettt e saeeste e bt et e eaeees e e et e e bt e st enseeneeemeesneesneenaeenseenes 22
7.3 NOtICE Of GENEIAL MEEUINES .....c.veeviiiieiieieeieetieeteeteesteeteebesaesteesaeesseesseesseessesssesseessaesseesseessesssesssesssesseensennes 23
7.4 QuOrum fOr GENETal MEELINES ......c.eeiveeiieiieiietieeteettesteeteetestestesteesteeseesseessesssesseesseesseessasssesssesseesseesseensennes 23
7.5 Voting at GeNneral MEETINES ........eeiieiieeieeieeieetie et et et et eteeaee st e st e ste e et e et eneeesee st e e st e st enseensesneesneesneenneenseenes 23
To0 PIOXY VOTES .ttt ettt ettt et e b e e bt e b e e bt e bt e e bt e e bt e e bt e e bt e eab et e bbe e bt e e sabe e bt e e saaeebaeen 24
7.7 AdJOUINMENES OF IMEELINES .....vevveiiiiieiietieeieeeteete st esteebeebeseaesteesreesseesseesseessesssesseessaesseesseessesssesssesseesseensensns 24
7.8 Determining Whether ReSOIUtION CaITied ..........cccveeieriieeiieiiiieiieieesie ettt steesteesteebeessessaeseeesreesaeenseenns 24
7.9 Minutes of GENeral MEELINES .........coieeiiieiieieeieeiest et et ete et e st e st e te et e et e s st e ss e e st e seenseenseeneesneesneenneenseenes 24
PART 8 - FINANCIAL MATTERS ... ..ottt ettt sttt ettt et e be e aeete st e st e st ensense st eeseeseessensensensensesenns 25
8.1 FINANCIAL YBAT ... ettt et h e bt bt a et e e st e bt s bt eb e e st en s et e st e bt saeebeeseenseneenbenbenaea 25
8.2 CONLIOL OF FUNAS ...ttt b et eb et e et e st e bt et sb e e st et ent et e nbenaea 25
8.3 SOUICE OF FUNAS ...ttt ettt ettt et et et e e et e s st e saeess e e et e et eneeeneeeseesseeseenseenseennas 25
8.4 Financial Statements and Financial RePOItS ..........ccoeiiiiiiiiiiiieieeee et 26
B0 AUAILOT ...ttt ettt h bbbt a st et et ekt bbbt e a e et et e be bt ebeeaeen b et et e benaea 26
8.6 Copies Of FINANCIAl STATEMENLS. .....cc.uieiiiiiiieeieeiiieeieecteeete et e et e steesteesbeesaseessseessseesssesanseesnsaessseesnseensseesns 26
PART 9 — DISCIPLINARY ACTION, DISPUTES AND MEDIATION ......cccccciiiriieieeiieieieienie et eee e 27
9.1 DISCIPINATY ACLIOM. c..cetiuiiitiiietiite ettt ettt ettt ettt ettt e b et et et s bt e bt s bttt et et e besaeebesbeeue et enteaenaenbes 27
9.2 SUSPENSION OF EXPUISION. .. ..iiiitiiiiiiiiieeiie ettt ettt eee ettt e et e e steeetaeeabeestae e saeensseessseensseensseensseensseenseeas 28
0.3 RESOIVING DISPULES ....eeeuvieeiiiieiieeiieeee ettt etteetteeteeeteeeteeeteeeseeeteeeseeenseeensseensaeesssaensseessseensseessseensseessseenssen 28
0.4 DISPULES PTOCEAUIE ....c..eoutiiiiiitiitieteeitetet ettt ettt ettt st b et ebt ettt et besbeeae et et e aenaeebes 28
9.5 Application of the Mediation RUIE .........cc.ooiriiiiiiiiiiiience ettt 29

Page 3 of 31



9.6 ApPOoINtMENt Of @ MEAIALOT. ........eeiieriieiieie ettt eee st et este e te et e et e ssee st eete e seenseensesnsesseessnenseensennns 29

0.7 MEAIAtION PTOCESS....cutteutiiiieitieitiert ettt ettt ettt b e bt e et e st e et e eb e sb e e bt e bt et e enbeeseesbeesbeenaeeneeenee 29
9.8 If Mediation Results in Decision to Suspend or Expel Being Revoked...........ccocoiieiiiiiiiiniiiiiiiece 30
PART 10 — GENERAL MATTERS ..ottt sttt et st b e st ebt et et e et nbe e 30
10.1 InSPECtioN OF RECOTAS ....evviiiieiiiiiieii ettt ettt sttt et et e st e eseessae st e et aensaesseessesnsesanesseenseenseenns 30
10.2 Executing Documents and CommON S@al.........cc.coiiiiiiiiiiiiiiiieiiet ettt s s 30
L0.3 INOTICRS ettt ettt ettt ettt ettt et e a e et e b e bt em bt ea e ee e e s aeeeb e e ab e e et emb e eae e eaeeeh e e bt en bt en b e en s e enteeatesaeeeneenneeneenes 30
TO.4 BY-LaWS...eeiiiieiieeeiiteee ettt ettt et e et e et e et e e bt e et e e bt e ettt e bt e ettt e bt e e bt e e bte e bt e e sabe ettt e nateeateas 31
10.5 TNAE@MNITICATION . .. .eteritiiieitetetert ettt sttt et ettt s bt b e ebeebt et et et e st e e bt sbeebeeseensenbenaebes 31
10.6 DisSOIution Of the CIUD ......cc.eiiiiiiiie ettt ettt ettt et st esaeeseeenaeeeeenee 31
10.7 AIEration OF RULES. .....c..oiiiiieie ettt ettt ettt b et et e e et e s atesaeeseeesbeeeeenes 31

Page 4 of 31



RULES OF THE ALBANY RACING CLUB INC.

PART 1 - PRELIMINARY

1.1 Name of Association
The name of the Association is the Albany Racing Club Inc., hereafter referred to as the Club.

1.2 Objects of Association
The principal objects of the Club are to:

(1) Promote, encourage and support Thoroughbred racing within the Albany district, in the
State of Western Australia;

(2) Establish and maintain a racecourse on the land known as Percy Spencer racecourse
within the City of Albany, with such buildings, structures and improvements as
considered necessary or desirable for the purpose of the racing of Thoroughbred
horses;

(3) Provide facilities for the training and care of Thoroughbred horses;

(4) Provide facilities for and incidental to conducting a Thoroughbred racing Club and
Thoroughbred race meetings;

(5) Promote the ideals of the sport of Thoroughbred racing and fellowship among those
interested and involved in horse racing;

(6) Co-operate, affiliate and enter into arrangements with any other Club or body whether
incorporated or unincorporated having objects wholly or in part similar to those of the
Club.

(7) Promote and encourage the Club's involvement in its community and the community's
participation in the Club and its activities.

(8) An ancillary object is to maintain a liquor licence, in accordance with the Liquor Act and
its amendments to enable the Club to provide an additional service to its members.

1.3 Statement of Principles

The Club shares the vision, purpose and values of Racing and Wagering Western Australia, to
provide a positive sustainable future for the Western Australian racing industry.

1.4 Quorum for Board Meetings

At a Board meeting 50% plus one (or the lower whole number) of Board members constitute a
quorum for the conduct of business at a Board meeting.

1.5 Quorum for General Meetings

Any fifteen (15) members personally present, being members entitled to vote under these rules at
a general meeting will constitute a quorum for the conduct of business at any General meeting.

1.6 Terms Used
In these rules unless the contrary interpretation appears:
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Absolute Majority means 51% or more of the votes at a meeting of those eligible to vote at a General
meeting;

Act means the WA Associations Incorporation Act (2015); its amendments and any other legislation that may
come into force to replace or supplement this Act and shall form part of these Rules;

Annual General Meeting (AGM) means the Annual General Meeting of the Albany Racing Club Inc;
Board means the Management Committee of the Club;

Board Member means a person elected or appointed to the Board from time to time;

Board Register means the register of Board members referred to in section 58 of the Act;
Chairperson means the person presiding as the Chair of a meeting;

Club means Albany Racing Club Inc.

Director means a person elected or appointed to the Board of Management from time to time;
financial records include:

invoices, receipts, orders for the payment of money, bills of exchange, cheques, promissory notes and
vouchers; and

documents of prime entry; and

working papers and other documents needed to explain —
(i) the methods by which financial statements are prepared; and
(ii) adjustments to be made in preparing financial statements;

financial report mean the financial report of a Tier 2 or Tier 3 Association prepared in accordance with Part
5 of the Act and which consists of:

(i)  The financial statement for the relevant financial year;
(i)  The notes to the Financial Statements; and
(i)  The Boards declaration about the Financial Statements and notes.

Financial year of the Club commences on 1 August each year and concludes on 31 July of the following
year;

General meeting of the Club means a meeting that all members are entitled to receive notice of and to attend,
including Annual General Meeting and Special General Meeting;

Life member means a member appointed for life and having membership entitlements as set out in rule 3.5;

Member means a person who is admitted to membership of the Albany Racing Club, and whose name is
entered into the register;

Non-Voting Member means a person who is not a voting member;
Officer of the Club means any employee of the Club, including the General Manager;
Ordinary Resolution means a resolution of the Association other than a Special Resolution;

Poll means the conduct of a vote at a meeting involving the casting of votes in writing, postal or by electronic
means, so that the vote case shall remain confidential;

Racing and Wagering WA (RWWA) means the body established under the Western Australian Racing and
Wagering Western Australia Act 2003;

Register means the register of members referred to in section 53 of the Act;
Rules mean the section of this Constitution;

Rules of Racing means the Rules of Racing governing Thoroughbred Racing within WA and Australia;
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special general meeting means a general meeting of members, other than the Annual General Meeting
convened in accordance with rule 7.2, at which only business that has been described in the notice may be
transacted;

special resolution means a resolution passed by not less than 75% of presiding eligible and voting members
at a General meeting, of which not less than 21 days-notice was given to the members, in accordance with
section 51 of the Act;

Sub-committee means a Committee appointed by the Board under rule 6.8;

Tier 1 association means an incorporated association to which section 64(1) of the Act applies;
Tier 2 Association means an incorporated association to which section 64(2) of the Act applies;
Tier 3 Association means an incorporated association to which section 64(3) of the Act applies;

Voting Member means a Full Financial Member or a Life Member of the Club

PART 2 — ASSOCIATION TO BE NOT FOR PROFIT BODY

2.1 Not-For-Profit Body

(1) The property and income of the Club must be applied solely towards the promotion of the
objects or purposes of the Club and no part of that property or income may be paid or
otherwise distributed, directly or indirectly, to any member, except in good faith in the

promotion of those objects or purposes.

(2) A payment may be made to a member out of the funds of the Club only if it is authorised

under sub-rule (3).

(3) A payment to a member out of the funds of the Club is authorised if it is —

(a) the payment in good faith to the member as reasonable remuneration for any
services provided to the Club, or for goods supplied to the Club in the ordinary course

of business; or

(b) the reimbursement of reasonable expenses properly incurred by the member on

behalf of the Club; or

(c) the payment of interest on money borrowed from a Member by the Club, at a rate not
exceeding the cash rate published from time to time by the Reserve Bank of

Australia; or

(d) the payment of reasonable rent to the Member for any premises leased by the

Member to the Club.

2.2 Powers of the Club

(1) Subject to the Act, the Club shall be vested to do all things necessary to carry out its

objects in a lawful manner, including but not limited to:

(a) acquire, hold, deal with and dispose of any real or personal property;

(b) open and operate bank accounts;

(c) invest money in any manner as the Club may think fit;

(d) borrow money upon such terms and conditions as the Club thinks fit;

(e) enter into any contract it considers necessary or desirable;

(f) appoint agents to transact any business of the Club, on its behalf;

(g) act as trustee and accept and hold real and personal property upon trust;
(h) raise funds to facilitate the operation of the Club;
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(i) appoint, define the duties, fix the rate of pay and dismiss any employee(s) of the Club
as the need or otherwise arises; and
(j) to do all other things necessary or convenient to be done in carrying out the objects.

(2) The Club shall conduct, hold and promote Thoroughbred race meetings in accordance
with the requirements of the Racing and Wagering Western Australia Act 2003.

(3) The Club shall maintain totalisators and enter into agreements with Racing and Wagering
Western Australia for totalizator services at meetings.

2.3 Actions Under Law

(1) This constitution is subject to the Act, which overrides any clause in this constitution that
is inconsistent or not permitted by the Act, its amendments and any other legislation that
may come into force to replace or supplement this Act.

(2) The Club must also comply with the provisions of the following, to the extent it is required
to do so:
(a) Racing and Wagering WA Act (2003) and its amendments and any other legislation
that may come into force to replace or supplement this Act;
(b) Racing and Wagering WA Tax Act (2003) and its amendments and any other
legislation that may come into force to replace or supplement this Act.

PART 3 — MEMBERS

3.1 Membership
(1) The minimum number of members of the Club is six (6).

(2) The maximum number of Members in each category of membership is at the discretion of
the Board, subject to any applicable legal requirements.

3.2 Classes of Membership

(1) The membership of the Club consists of the following classes of membership:
(a) Full Members;
(b) Concessional Members;
(c) Life Members;
(d) Patrons; and
(e) Associate members, as may be established from time to time in accordance with
subrule (2).

(2) Subject to the Act, and without derogating from the rights of existing members, the Club
may by special resolution create additional classes of Associate membership of the Club
and determine the eligibility criteria, rights and obligations of those Associate Members.

(3) Membership is open to any person who has reached 18 years of age.

3.3 Full Members

(1) Subject to rule 4.1, any person may apply to be admitted as a Full Member.

(2) Persons admitted as Full Members are entitled upon payment of the Application Fee (if
applicable) and the Annual Subscription to all the benefits of Membership including:
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(a) Attend and vote at General meetings;

(b) Propose or second applicants for Membership;

(c) Propose or second applicants for election to the Board;

(d) Stand for election to the Board or any sub-committee;

(e) Receive a copy of the Annual Report of the Club;

(f) Receive free entry to and use of the Members' facilities of all race meetings
conducted by the Club and with any other Club offering reciprocal arrangements with
the Club;

(9) Receive one free Guest Access pass, for use by a guest when accompanied by the
Member; and

(h) Any other benefits as determined by the Board from time to time.

3.4 Concessional Members

(1)
(2)

3)

Subiject to rule 4.1, any person may apply to be admitted as a Concessional Member.

Concessional Membership shall be offered to persons:
(a) aged between 18 and 25 years of age; or
(b) aged over 65 years of age.

Persons admitted as Concessional Members are entitled upon payment of the Application
Fee (if applicable) and the Annual Subscription to all the benefits of Membership
including:

(a) Attend and vote at General meetings;

(b) Propose or second applicants for Membership;

(c) Propose or second applicants for election to the Board;

(d) Stand for nomination for any sub-committee;

(e) Receive a copy of the Annual Report of the Club;

(f) Receive free entry to and use of the Members' facilities of all race meetings
conducted by the Club, and with any other Club offering reciprocal arrangements with
the Club; and

(g) Any other benefit as determined by the Board from time to time.

3.5 Life Members

(1)

Any Member who has given outstanding, long term and/or exception service to the Club
may be considered for Life Membership.

Any Full Member may propose a member for Life Membership on a nomination form
approved by Board and considered by the Board, at least 42 days prior to an AGM,;

The Board shall recommend (or otherwise) a special resolution to nominate the member
of Life Membership at the Annual General Meeting;

At an Annual General Meeting the special resolution, must be passed by not less than
75% of present and eligible voting members.

A Life Member is entitled to the same privileges as a Full Member, but not required to pay
the annual subscription fee.
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3.6 Patron

(1)

(@)

The Board may consider the appointment of a Patron for a season; in recognition of
service and/or support to the Club;

The Patron shall be entitled to all the privileges of membership, shall not be required to
pay any fees but shall have no voting rights.

PART 4 — MEMBERSHIPS, FEES AND SUBSCRIPTIONS

4.1 Application for Membership

(1)

Every application for membership as Member must:

(a) be on a written form approved by the Board for that purpose; and

(b) signed by the applicant and nominated by two Full Members.

(c) be submitted to the Secretary or in any other way, agreed by the Board.

The Board will consider membership applications and at its discretion may approve or
reject an application, without giving reasons.

The Secretary, or other person approved by the Board, must inform applicants of the
outcome of their application within a reasonable period.

If the Board approves the membership application, the Secretary, or other person
approved by the Board must:

(a) notify the applicant and request payment of the applicable Membership Fee; and
(b) within 28 days after the person becomes a Member, enter the person's name in the
Register.

An applicant whose membership application has been approved will not become a
Member until the Club has:

(a) received payment of the required Membership Fee; and

(b) the applicant's details are entered in the Register; and

(c) 28 days after payment, the Member is eligible to vote (if the membership class makes
them eligible to vote).

4.2 Membership Fees

(1)

(2)

3)

The Board must determine the Membership Fees from time to time applicable to each
Member, including (but not limited to):

(a) ajoining fee; and

(b) an Annual Subscription fee; and

(c) any other fees determined.

The Board may:

(a) set different Membership Fees for different Members; and

(b) in its absolute discretion may waive all or part of a Membership Fee payable by any
particular Member.

Annual Membership Fees are due from 1 August each year and must be received by the
Club by 1 December.
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(4) If a Member’s subscription remains unpaid after 1 December, the Board may direct the
General Manager to give notice to the member.

(5) If the subscription remains unpaid under subrule (4), the Board may suspend or expel the
Member and remove the members name from the register.

(6) The Board may, in its absolute discretion, reinstate the member on payment of all arrears
of amounts owing.

4.3 Membership Obligations and Rights

(1) Every Member undertakes to the best of their ability to:
(a) comply with this Constitution and any regulations, policies or standards of the Club in
force from time to time; and
(b) be bound by all resolutions passed at General Meetings, whether they are present or
not at the meeting; and
(c) promote the Objects, interests and standing of the Club.

(2) Members have all the rights provided to members under this constitution and as set out in
Section 3, including (but not limited to) the right to:
(a) receive notices from the Club;
(b) attend, request the convening of and vote at all General meetings of the Club; and
(c) provided with a copy of the constitution or directed to where this can be viewed; and
(d) be elected or appointed to the Board or any sub-committee of the Club (if their
membership makes them eligible).

4.4 When Membership Ceases

(1) A person ceases to be a Member when any of the following takes place —
(a) the person dies;
(b) the person resigns from the Club under rule 4.5;
(c) the person is expelled from the Club under rule 9.2;
(d) the person is un-financial under rule 4.2(5).

(2) The Secretary, or another person appointed by the Board, must keep a record for at least
one year after a person ceases to be a Member of:
(a) the date on which the person ceased to be a Member; and
(b) the reason why the person ceased to be a Member.

4.5 Resignation

(1) A Member may resign from the Club by giving written notice of the resignation to the
Secretary.

(2) Upon the date the notice is received by the Secretary, the Member shall cease to be a
Member.

4.6 Consequences of Ceasing to be a Member

(1) Any Member ceasing to be a Member:
(a) will have their name removed from the register;
(b) is not entitled to any refund (or part refund) of any Membership fees paid; and
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(c) will remain liable for and must pay to the Club all fees and any other amounts which
are due to the Club at the date they cease to be a Member.

4.7 Disqualification or Warning-Off

(1) A Member shall automatically cease to be a Member if the Member is disqualified or
warned-off under the Rules of Racing by Racing and Wagering Western Australia, any
other Principal Racing Authority within Australia, or by the Board.

4.8 Code of Conduct

(1) The Board may adopt, amend and repeal a Code of Conduct for the Club from time to
time.

(2) This Code of conduct must be adhered to by all Board Members, staff and Members of
the Club.

4.9 Rights Not Transferable
(1) The rights of a member are not transferable and end when membership ceases.

4.10 Register of Members and Board

(1) The Secretary, or any person authorised by the Board, must keep and maintain a register
at the Club's premises in accordance with section 53 of the Act, containing:
(a) the name and residential, postal or email address of each Member;
(b) the class of membership of each Member (if applicable);
(c) the date on which each Member's name was entered into the Register; and
(d) for a period of one year after a person ceases to be a Member, the date on which the
person ceased to be a Member and the reason for the cessation.

(2) Any change in the membership of the Club must be recorded in the register within 28
days.

(3) A record of Board members and other persons authorised to act on behalf of the Club is
required to be maintained by the Secretary.

4.11 Inspection of Register

(1) Any Member can inspect the register free of charge, at a time and place mutually
convenient to the Club and Member.

(2) A member must contact the General Manager to request the inspection.

(3) The Member may make a copy of or take an extract from the register but shall have no
right to remove the register for that purpose.

(4) The Board may require the Member to provide a statutory declaration setting out the
purpose for which the copy or extract is required and declaring the purpose is connected
to the affairs of the Club.

(5) A Member must not use or disclose any information in the register for any purpose other
than a purpose that:
(a) is directly connected to the affairs of the Club; or
(b) relates to the administration of the Act.
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PART 5 - THE BOARD OF MANAGEMENT

5.1 Powers of the Board

(1)

(2)

3)

The Board of Management of the Club, hereafter called the Board, has the power to
oversee the management and affairs of the Club.

Subiject to the Act, these rules, the by-laws (if any) and any resolution passed at a
General Meeting, the Board has power to do all things necessary or convenient to be
done for the proper management of the affairs of the Club.

The Board must take all reasonable steps to ensure that the Club complies with the Act,
these rules and the by-laws.

Without limiting the generality of rule 5.1(1), the Board may exercise all the powers of the
Club to:

(a) acquire, hold, deal with, and dispose of any real or personal property;

(b) open and operate bank accounts;

(c) borrow money on such terms and conditions as the Board thinks fit;

(d) invest money on such terms and conditions as the Board thinks fit;

(e) grant security for the discharge of liabilities and obligations of the Club;

(f) appoint agents to transact business on behalf of the Club; and

(g) enter into any contract or arrangement in support of the Objects.

5.2 Composition of the Board

(1)

(2)

The affairs of the Club will be managed by a Board consisting of:

(a) seven (7) elected Board Members; and
(b) up to two (2) independently appointed Board Members; and
(c) the General Manager, who is ex-officio and non-voting.

The minimum number of Board members shall be seven (7) and the maximum number of
Board Members shall not exceed nine (9).

5.3 Eligibility for Board

(1)

(2)

Any person may become a Board member either:

(a) by election at an Annual General Meeting; or

(b) by appointment to the Board under rule 5.8; or

(c) by appointment to fill a casual vacancy on the Board under rule 5.17.

A person is eligible for election to the Board if they:

(a) are aged 18 or over; and

(b) are a Full Member; and

(c) are not disqualified from being an office holder of the Board under sections 39 and 40
of the Act or any other legislation which applies to the Club; and

(d) are not an employee of the Club; and

(e) satisfy any eligibility requirements determined by the Board from time to time.

5.4 Nomination of Elected Board Member

(1) At least 28 days prior to the Annual General meeting, the Secretary must send written

notice to all members:
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(a) calling for nominations for election to the Board;
(b) state the date by which nominations must be received, as set out in subrule (2).
(2) A Member who wishes to be elected to the Board must send a nomination to the
Secretary at least 14 days prior to the Annual General meeting.
(3) A nomination under subrule (1) must be in writing in such form as is approved by the
Board from time to time and signed by the Member and seconded by another Member.
(4) Inthe nomination form the Member must certify that they are eligible to be elected to the
Board in accordance with rule 5.3(2).

5.5 Election of Board Members

(1) At the Annual General Meeting, an election must be held for any Board positions that
are to become vacant.

(2) A ballot for election of Board Members must be conducted at the Annual General
Meeting by secret ballot, with the votes counted by the General Manager and/or such
scrutineers appointed for such purpose, who shall not be Members of the Club.

(3) Ballots may be lodged on the night and up to 10 days prior, to the Annual General
meeting, in a format approved by the Board.

(4) Approved ballot papers and envelopes for absentee votes will be available from the
General Manager for at least ten (10) days prior to the Annual General meeting.

(5) At the Annual General Meeting:

(a) if the number of members nominating is equal to or less than that required to fill
the Board positions, the Chairperson of the meeting must declare the member
elected to the Board;

(b) if the number of members nominating is more than the positions vacant, a ballot
must be held as set out in rule subrule (2);

(c) if the number of nominations is less than required to fill the vacant Board
positions, the Chairperson may call for nominations from the Members present.

(6) A Member who has nominated for a Board position may vote for themselves.

5.6 Term of Office

(1) The term of office of a Board Member:
(a) begins at the first meeting, following their election to the Board at an Annual General
Meeting, or
(b) is appointed as a Board Member under rule 5.8; or
(c) is appointed to fill a casual vacancy under rule 5.17.

(2) Each Board member shall be elected or appointed for a term of two (2) years: and
elections shall be staggered to avoid the loss of all Board members in any one year.

(3) Following the AGM, within one month the Board shall elect the Vice President, the
Treasurer and one other Board member for a one-year term.

(4) Following the AGM, within one month the Board shall elect the President, the Secretary
and two other Board members for a two-year term.

(5) At subsequent AGM’s, within one month, the Board shall elect vacant Board positions
for two-year terms.

(6) Any Board member serving three consecutive terms (six years) must have a minimum
two-year break, before being considered for re-nomination.
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(7) Any person elected to the Board who has not completed a nomination in accordance
with rule 5.4 must within 14 days confirm in writing to the Board their eligibility under rule
5.3(2). If the person is not eligible, their appointment to the Board is deemed not to have
taken place.

5.7 Board Office Holders

(1)At the first meeting following the Annual General meeting, the Board will determine the
following Board Office Holders:
(a) President;
(b) Vice President;
(c) Treasurer; and
(2) any remaining Board members will be considered Ordinary Board members.
(3) The General Manager will undertake the duties of the Secretary and the Board may
delegate some of these duties to other persons.
(4) The Board may at its discretion, delegate to a holder of a subsidiary office the exercise
of any power or performance of any duty of the committee other than-
(@) The power to delegate; and
(b) A no-delegable duty.

5.8 Appointed Board Members

(1) The elected Board Members may appoint up to two (2) independent Board Members, in
accordance with the by-laws.

(2) Appointed Board Members should have skills that complement and/or supplement any
skill gaps that may exist on the Board;

(3) Appointed Board must become Full members, do not need to have experience in
thoroughbred racing but must be supportive of the objects of the Club.

(4) In appointing these Board Members, the Board will consider the diversity of the Board
with respect to gender, age, ethnicity, cultural background and any skill gaps that may
exist.

5.9 Payments to Board members
(1) The Club must not pay fees to a Board Member for acting as a Board Member.

(2) The Club may, by resolution of the Board:
(a) Reimburse a Board Member for out of pocket expenses incurred in connection with
the performance of the Board Member's functions; and
(b) Pay premiums on insurance policies indemnifying Board Members and any other
Officers of the Club against liabilities, damages, costs, charges and expenses of any
kind incurred as a Board Member or Officer.

(3) Rule 5.9(1) does not apply to any payments for out-of-pocket travel and accommodation
expenses incurred in connection with the performance of the, including (but not limited to)
attending Board meetings and General Meetings.

5.10 Responsibilities of Board Members

(1) A Board Member must exercise their powers and discharge their duties in accordance
with the Act, which includes:
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(a) Act with a degree of care and diligence that a reasonable person would exercise in
the circumstances;
(b) Actin good faith in the best interests of the Club and for a proper purpose.

(2) A Board Member or former Board Member must not improperly use information obtained
because they are a Board Member to:
(a) gain an advantage for themselves or another person; or
(b) cause detriment to the Club.

(3) A Board Member having any material personal interest in a matter being considered at a

Board Meeting must:

(a) as soon as they become aware of that interest, disclose the nature and extent of their
interest to the Board; and

(b) must not be present when the matter is being considered at the meeting or vote on
the matter; and

(c) ensure the nature and extent of the interest and how the interest relates to the activity
of the Club is disclosed at the next General Meeting, as required by section 42 of the
Act.

(4) The Secretary must:

(a) record every disclosure made by a Board Member under sub-rule (3) in the
minutes of the Board Meeting at which the disclosure is made; and

(b) ensure the nature and extend of the interest and how the interest relates to the
activity of the Club is disclosed at the next General Meeting.

(5) No Board Member shall make any public statement or comment or cause to be published
any words or article concerning the conduct of the Club unless the person is authorised
by the Board to do so and such authority is recorded in the minutes of the Board Meeting.

(6) No person shall be entitled to hold a position on the Board if the person has been

convicted of, or imprisoned in the previous five years for:

(a) an indictable offence in relation to the promotion, formation or management of a body
corporate;

(b) an offence involving fraud or dishonesty punishable by imprisonment for a period of
not less than three months; or

(c) an offence under Part 4 Division 3 (the duties of officer’s provisions) or section 127
(the duty with respect to incurring of debt) of the Act; unless the person has obtained
the consent of the Commissioner.

(7) No person shall be entitled to hold a position on the Board if the person is, according to
the Interpretation Act section 13D, a bankrupt or a person whose affairs are under
insolvency laws unless the person has obtained the consent of the Commissioner.

5.11 Duty of President

(1) The President has the following duties:
(a) acts as the formal representative of the Club;
(b) oversees the appointment, employment and review of the General Manager;
(c) consults with the Secretary regarding the business to be conducted at each Board
meeting and any General meeting;
(d) has the powers and duties relating to convening and presiding at Board meetings and
presiding at General meetings provided for in these rules;
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(e)
(f)

shall ensure that the Board complies with the constitution as it applies to it
specifically; all relevant acts and by-laws and any relevant regulations;

has the duty of informing the members of the Board of their roles, assisting them
when needed and ensuring that they provide the services to the Club members as
agreed on from time to time by the Board as a whole.

(2) The President may delegate representative responsibility to another Board member under
written guidelines and following a policy set from time to time by the Board.

5.12 Duty of Secretary

(1) The General Manager will act as Secretary, with non-voting rights.
(2) The Secretary has the following duties (unless another person is delegated by the Board):

(a)
(b)

(c)
(d)
(e)
(f)
(9)

(h)
(i)

dealing with the Club’s correspondence;

consulting with the President regarding the business to be conducted at each Board
meeting and General meeting;

preparing the notices required for meetings and for the business to be conducted at
meetings;

maintaining on behalf of the Club the register of members, and recording in the
register any changes in the membership, as required under section 53(1) of the Act;
maintaining on behalf of the Club an up-to-date copy of these rules, as required under
section 35(1) of the Act;

maintaining on behalf of the Club a record of Board members and other persons
authorised to act on behalf of the Club, as required under section 58(2) of the Act;
ensuring the safe custody of the books of the Club, other than the financial records,
financial statements and financial reports, as applicable to the Club;

maintaining full and accurate minutes of Board meetings and General meetings; and
carrying out any other duty given to the Secretary under these rules or by the Board
from time to time.

5.13 Duty of Treasurer

(1) The Treasurer has the following duties include (unless another person is delegated by the
Board):

(@)
(b)
(c)

coordinating the collection of amounts payable to the Club, crediting them to the

appropriate account of the Club and issuing receipts on behalf of the Club;

paying out the funds of the Club in accordance with authority from the Board or the

Members;

ensuring the Club complies with all financial reporting obligations imposed on it under

the Act, including (but not limited to):

(i) keeping and retaining Financial Records in accordance with Division 2 of Part 5
of the Act;

(i)  coordinating the preparation of the Club's Financial Report or Financial
Statements in accordance with the applicable requirements of Division 3 of Part
5 of the Act, for submission to Members at the Annual General meeting;

(i)  providing any assistance required by an auditor of the Club's Financial Report
or Financial Statements (as applicable);

(iv) unless the Board resolves otherwise, being responsible for the secure custody
of the Club's Financial Records, Financial Reports and Financial Statements
(as applicable);
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(d)
(e)

reporting to the Board on the financial status and performance of the Club; and

carrying out any other duty given to the Treasurer under these rules or by the Board
from time to time.

5.14 Duty of Vice President

(1) The Vice President has the following duties -

(a)
(b)
(c)

(d
(e)

oversee and ensure any sub-committees are responsible and accountable;

to liaise with and provide support and assistance to the President;

in the absence of the President, undertake all the roles and responsibilities of the
President;

) in the absence of the President, to Chair any meetings;

carry out any other duty given to the Vice President under these rules or by the Board
from time to time.

5.15 General Manager

(1) A General Manager of the Club (General Manager) shall be appointed by the Board to
support the Board in their roles and manage the day-to-day operations of the Club,
pursuant to rule 2.2(1)(f).

(2) The General Manager is ex-officio and non-voting member of the Board.

(3) The duties of the General Manager, in relation to the Board and these rules will include:

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

(9)
(h)
(i)

()

Act as Secretary, as set out in rule5.12;

Supporting the Boards planning function;

Regularly reporting on the operations of the Club;

Evaluating and reporting on the Club’s performance;

Managing staff and volunteers (other than the General Manager);
Conducting day-to-day financial operations;

Monitoring and managing daily operations;

Liaison and coordination of sponsorship and partnership arrangements;
Implementing Board decisions; and

Carrying out any other duties given to the General Manager under these rules or by
the Board from time to time.

(4) The General Manager may receive renumeration for all work performed by the General
Manager, as the Board sees fit;

5.16 Vacancy on the Board

(1) A Board Member's term of office end’s and that office becomes vacant if the Board
Member:

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

(f)

resigns by notice in writing delivered to the Secretary or President;

dies;

ceases to be a Full Member;

is or becomes ineligible to act as a Board Member under rule 5.4(2);

becomes physically or mentally incapable of performing the Board Member's duties
and the Board resolves that their office be vacated for that reason;

is absent for three (3) consecutive Board meetings without an approved leave of
absence granted from the Board; or
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(g) is absent for three (3) or more meetings within the year and the Board agrees by
resolution to terminate their appoint, or

(h) is the subject of a special resolution passed by Members terminating their
appointment as a Board Member.

5.17 Filling Casual Vacancies

(1)

(2)

The Board may appoint a Member (who is eligible under rule 5.4), at any time to fill a
Board position:

(a) that has become vacant under rule 5.16; or

(b) that was not filled at the Annual General meeting.

A Member appointed to the Board under sub clause (1) holds office until the conclusion of
the next Annual general meeting.

5.18 Return of Books and Records

(1)

As soon as practicable after a Board Member's term of office ends, that person (or if the
Board Member has died, their personal representative) must deliver to the Board all
books, records and documents of the Club in their possession, whether in hard copy or
electronic format.

The Board may require the outgoing Board Member to certify in writing that, having
complied with sub clause (1), that they have destroyed all remaining electronic copies of
books, records and documents of the Club.

PART 6 - BOARD PROCEEDINGS

6.1 Board Meetings

(1)

(2)

3)

(4)
(5)

The Board must meet as often as it thinks fit to adequately discharge its duties; but not
less than six (6) times during each Financial year.

The Board shall call its first Board Meeting within one month of the Annual General
meeting.

At this first Board meeting, the President shall ensure that all Board members understand
their roles, responsibilities and duties and agree on a timetable of their meetings.

The Board may adjourn and otherwise regulate their meetings as they think fit.

Special Board meetings may be convened by the President or at the request of 50% plus
one (or the lowest whole number) of Board members.

6.2 Quorum at Board Meetings

(1)

(2)

At a Board meeting, 50% plus one (or the lowest whole number) constitute a quorum for
the conduct of business at a Board meeting, as set out in rule 1.4.

If a quorum is not present within 30 minutes after the notified commencement time of a

Board meeting —

(a) in the case of a special meeting — the meeting lapses; or

(b) otherwise, the meeting is adjourned to the same time, day and place in the following
week.
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(3) If—
(a) a quorum is not present within 30 minutes after the commencement time of a Board
meeting held under subrule (2)(b); and
(b) at least four (4) Board members are present at the meeting, those members present
are taken to constitute a quorum.

(4) If any office on the Board becomes vacant, the remaining Board Members may act but, if
the total number of remaining Board Members is less than four (4), the Board Members
may act only for the purpose of increasing the number of Board Members to a number
sufficient to constitute a quorum or for the purpose of convening a General Meeting.

6.3 Guests at Board Meetings
(1) The Board may invite a Member or any other person, to attend a Board meeting.

(2) A person invited to attend a Board meeting under subrule (1) has no right to receive any
agendas, notices or papers relating to the Board meeting; no right to vote; and no right to
comment on any matters discussed at the Board meeting without the Board's consent.

6.4 Board resolutions

(1) Subject to this Constitution, a resolution of the Board must be passed by an absolute
majority (51%) of the votes of Board Members present and entitled to vote on the
resolution, subject to rule 6.5(1).

(2) Each Board Member has one vote and there will be no casting votes.

6.5 Use of Technology at Board Meetings

(1) The presence of a Board member at a Board meeting need not be by attendance in
person but may be by the Board member/s at the meeting being simultaneously in contact
by telephone or other means of instantaneous communication.

(2) A member who participates in a Board meeting as allowed under subrule (1) is taken to
be present at the meeting and, if the member votes at the meeting, the member is taken
to have voted in person.

6.6 Circular Motion Without a Meeting

(1) Subiject to rule 6.2(4), the Board may pass a circular resolution without a Board meeting
being held.

(2) Under the Act, the Board must not pass a circular resolution in relation to any of the
following matters:
(a) the removal of an auditor;
(b) the appointment or removal a Board member; and
(c) a matter that must be dealt with by a special resolution.

(3) A circular resolution is passed if all the Board members entitled to vote on the
resolution sign or otherwise agree to the resolution in the manner set out in subrule
(4) and (5).

(4) Each Board member may sign:
(a) a single document setting out the resolution and containing a statement that they
agree to the resolution; or
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(5)

(b) separate copies of that document, provided that the wording of the resolution is the
same in each copy.

The Club may send a circular resolution by electronic means to the Board members
and the Board members may agree to the resolution by sending an electronic reply to
that effect, including the text of the resolution in their reply.

6.7 Minutes of Board Meetings

(1)
(2)

The Board must ensure that minutes are taken and kept of each Board meeting.

The minutes must record the following —

(a) the names of the Board members present at the meeting;

(b) the name of any additional persons attending the meeting under rule 6.3;

(c) the business considered at the meeting;

(d) any motion on which a vote is taken at the meeting and the result of the vote;

(e) any disclosure of a Board member's material personal interest in a matter being
considered at a Board meeting.

The President must ensure that the minutes of a Board meeting are reviewed and passed
as correct by —

(a) the Chairperson of the meeting; or

(b) the chairperson of the next meeting.

When the minutes of a Board meeting have been passed as correct, they are until the

contrary is proved, evidence that —

(a) the meeting to which the minutes relate was duly convened and held; and

(b) the matters recorded as having taken place at the meeting took place as recorded;
and

(c) any appointment purportedly made at the meeting was validly made.

6.8 Committees

(1)

(2)

3)

(4)

The Board may create Committees as it sees fit, consisting of such Members, Board
Members or other persons who are not Members as the Board thinks fit.

The Board may delegate to any Committee the exercise of such functions of the Board as
are specified in the delegation other than:

(a) the power of delegation; and

(b) a function which is a duty imposed on the Board by the Act or any other law.

All Committees so established shall provide regular reports through the General Manager
and/or Vice President to the Board.

A committee must exercise the powers granted to it in accordance with any direction and
delegation provided by the Board.

Any power exercised in accordance with subrule (4) is taken to be exercised by the
Board.

Minutes of all the proceedings and decisions of every Committee must be made, entered
and signed in the same manner in all respects as minutes of proceedings of the Board are
required by the Act to be made, entered and signed.

The Board may, in writing, amend or revoke the delegation.
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PART 7 - GENERAL MEETINGS

7.1 Annual General Meeting

(1)

(2)
3)

The Board must determine the date, time and place of the Annual General meeting, to be
held within four (4) months of the end of the Club’s financial year.

A notice convening the AGM shall be sent to all members.

The ordinary business of the AGM is as follows —

(a) to confirm the minutes of the previous year's AGM and of any special general
meeting held since then, if the minutes of that meeting have not yet been confirmed;

(b) receive and consider the Board’s annual report on the Clubs activities during the
preceding financial year; and

(c) if a Tier 1 Association, receive the financial statements of the Club for the preceding
financial year;

(d) if aTier 2 or Tier 3 Association, receive the financial report for the preceding financial
year;

(e) if required to be presented for consideration under Part 5 of the Act, a copy of the
report of the review or auditor’s report on the financial statements or financial report;

(f) elect the Board Members;

(g) vote on any Life Membership nominations;

(h) consider and appoint an auditor for the following 12 months in accordance with the
Act; and

(i) any other business of which notice has been given in accordance with these rules
may be conducted at the Annual General Meeting.

7.2 Special General Meetings

(1)
(2)

3)

The Board may at any time convene a General meeting.

The Board must convene a Special General meeting if the following requirements are

met:

(a) the request is made by at least 20% of members eligible to vote at a General
Meeting;

(b) the request is in writing, signed by all the Members making the request, and states
the business to be conducted at the Special General Meeting; and

(c) the request is lodged with the Secretary or as otherwise directed by the Board.

On receipt of a request from Members under sub clause (2), the Board must:
(a) give all Members 21 days' notice of the Special General Meeting; and
(b) hold the Special General Meeting within 2 months of the date of the request.

Subject to the Act, the Board may cancel or postpone any General Meeting or change its
venue by giving notice to all persons to whom the notice of the original meeting was
given, but may not cancel a Special General Meeting which was called or requested by
Members, without the prior written consent of those Members

A special resolution may be moved either at a Special General meeting or at an AGM, but
all members must be given not less than 21-days notice of the meeting in which a special
resolution is to be proposed.

Page 22 of 31



(6) The special resolution must be passed by not less than 75% of present and eligible voting
members at a General meeting.

7.3 Notice of General Meetings

(1) A General meeting may be held on a date and at the time and place determined by the
Board.

(2) The Secretary must give to each member —
(a) atleast 21 days’ notice of a General meeting if a special resolution is to be proposed
at the meeting; or
(b) atleast 14 days’ notice of a General meeting in any other case.

(3) The notice must —

(a) specify the date, time and place of the meeting; and

(b) indicate each item of business to be considered at the meeting; and

(c) if a special resolution is proposed —
(i) set out the wording of the proposed resolution as required under the Act; and
(i) state that the resolution is intended to be proposed as a special resolution; and
(i)  be passed by not less than three-fourths of the voting members who cast a

vote at the meeting.

7.4 Quorum for General Meetings

(1) No business may be transacted at a General Meeting unless a quorum of Members
eligible to attend and vote at the General Meeting is present at the time when the meeting
proceeds to business.

(2) As setoutinrule 1.5, any 15 members personally present and entitled to vote under
these rules at a General meeting will constitute a quorum for the conduct of business at a
General meeting.

(3) If a quorum is not present within 30 minutes after the time appointed for the General
Meeting in the notice:
(a) where the meeting is convened on the requisition of Members, the meeting must be
automatically dissolved; and
(b) in any other case:

(i) the meeting stands adjourned to a day and at a time and place as the Board
decides or, if no decision is made by the Board, to the same day in the next
week at the same time and place; and

(i)  if no quorum is present at the resumed meeting within 30 minutes after the time
appointed for the meeting, provided at least 10 Members are present at the
resumed meeting, they will be taken to constitute a quorum

7.5 Voting at General Meetings

(1) On any question arising at a General meeting each eligible voting member has one direct
vote.

(2) A direct vote includes a vote in person, or a vote delivered to the Club by post or any
other means approved by the Board, subject to compliance with the Act.

(3) There shall be no casting votes.
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(4) The Board may prescribe procedures in relation to direct voting, including (without
limitation)

(a) Specify the form, method and timing of casting a direct vote at a meeting for the
vote to be valid;

(b) Conduct a secret ballot for the election of Board members at the Annual General
meeting, as set out in rule 5.5.

7.6 Proxy Votes
(1) No proxy votes will be considered at any meetings.

7.7 Adjournments of Meetings

(1) The Chairperson may and must, if directed to do so by the General Meeting, adjourn a
General Meeting from time to time and from place to place.

(2) Only business left unfinished at the meeting which was adjourned may be transacted at a
meeting resumed after an adjournment.

(3) A resolution passed at a meeting resumed after an adjournment is passed on the day it
was in fact passed.

(4) When a meeting is adjourned for 30 days or more, notice of the adjourned meeting must
be given as in the case of the original meeting. In all other cases it is not necessary to
give notice of the adjourned meeting.

7.8 Determining Whether Resolution Carried
(1) In this rule —
poll means the process of voting in relation to a matter that is conducted in writing.

(2) At a General meeting:
(a) An ordinary resolution put to the vote will be decided by a majority (51% of votes)
cast on a show of hands and postal votes; and
(b) A special resolution put to the vote will be decided by a majority of 75% of votes, in
accordance with section 24 of the Act, and if a poll is demanded, in accordance with
sub-rule (3).

(3) If a poll is demanded on any question by the Chairperson of the meeting or by at least
three (3) other members present in person —
(a) the poll must be taken at the meeting in the manner determined by the chairperson;
(b) the chairperson must declare the determination of the resolution on the basis of the
poll;
(c) the poll must be taken immediately.

7.9 Minutes of General Meetings

(1) The Secretary, or a person authorised by the Board from time to time, must take and keep
minutes of each General meeting.

(2) The minutes must record the business considered at the meeting, any resolution on which
a vote is taken and the result of the vote.

(3) In addition, the minutes of each AGM must record —
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()

(a) the names of the members attending the meeting; and

(b) the financial statements or financial report presented at the meeting, and

(c) any report of the auditor's report on the financial statements or financial report
presented at the meeting.

The President must ensure that the minutes of a General meeting are reviewed and
passed as correct by —

(a) the Chairperson of the meeting; or

(b) the Chairperson of the next General meeting.

When the minutes of a General meeting have been passed as correct they are, in the

absence of evidence to the contrary, taken to be proof that —

(a) the meeting to which the minutes relate was duly convened and held; and

(b) the matters recorded as having taken place at the meeting took place as recorded;
and

(c) any election or appointment purportedly made at the meeting was validly made.

PART 8 - FINANCIAL MATTERS

8.1 Financial Year

(1)

The financial year shall commence on 1 August each year and shall conclude on the 31
July of the following year.

8.2 Control of Funds

(1)

(2)

3)

()

(6)

The funds of the Club must be kept in an account or accounts in the name of the Club
with a financial institution determined by the Board.

The funds of the Club are to be used to do:
(a) Anything which it considers will advance or achieve the objects; and
(b) All other things that are incidental to carrying out the objects.

The Board is responsible for expenditure of the funds of the Club and may authorise any
person to expend the funds of the Club within specified limits and any expenditure above
those limits must be approved or ratified by the Board.

All cheques, drafts, bills of exchange, promissory notes and other negotiable instruments

of the Club are to be executed by:

(a) Any two (2) Board members; or

(b) Any person or persons authorised by the Board, within the expenditure limits set by
the Board.

All electronic payments by the Club are to be made or authorised by:

(a) The Treasurer; or

(b) Any person or persons authorised by the Board, within the expenditure limits set by
the Board.

All funds of the Club must be deposited into the Club’s account within 5 working days

after their receipt.

8.3 Source of Funds

(1)

The Club may derive funds in any way permitted by the Act.
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8.4 Financial Statements and Financial Reports
(1) The Club must keep financial records that:

(a)
(b)

correctly record and explain its transactions, financial position and performance; and
enable true and fair financial statements to be prepared in accordance with Part 5 of
the Act.

The Club must retain its financial records for at least seven (7) years after the
transactions covered by the records are completed.

For each financial year, the Board must ensure that the requirements imposed on the
Club under Part 5 of the Act relating to the financial statements or financial report of the
Club are met.

Without limiting sub rule (3), those requirements include:

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

if the Association is a tier 1 Association, the preparation of the financial statements;
and

if the Association is a tier 2 Association or tier 3 Association, the preparation of the
financial report; and

if required, the review or auditing of the financial statements or financial report, as
applicable; and

the presentation to the Annual General meeting of the financial statements or
financial report, as applicable; and

if required, the presentation to the Annual General meeting of the copy of the
reviewer or auditor’'s report, as applicable, on the financial statements or financial
report.

8.5 Auditor

(1) Atthe AGM of each year, the members shall appoint an auditor/s at such remuneration as
they determine.

(2) The auditor shall examine the books, accounts, receipts and other financial records of the
Club for and report thereon to the next AGM.

(3) A person may be appointed as an auditor only if:

(@)
(b)

The Auditor is a registered Company Auditor; and
The Auditor does not have any interest with the Club except as performing the auditor
role.

8.6 Copies of Financial Statements

(1) To fulfil the requirements of licensing and registration of the Club with Racing and
Wagering Western Australia, a copy of the Financial Statements must be sent to Racing
and Wagering Western Australia prior to 31 December in each year.
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PART 9 - DISCIPLINARY ACTION, DISPUTES AND MEDIATION

9.1 Disciplinary Action

(1) Where the Board is advised or considers that a Member has allegedly:

(a) breached, failed, refused or neglected to comply with a provision of this Constitution,
the by-laws of the Club, the Code of Conduct or any resolution or determination of the
Board; or

(b) acted in a manner unbecoming of a Member or prejudicial to the objects and interests
of the Club; or

(c) brought the Club into disrepute or brought discredit on the Club, its Members or on
the racing industry;

the Board may commence or cause to be commenced disciplinary proceedings against
that Member.

(2) The Member will be subject to, and submits unreservedly to the jurisdiction, procedures,
penalties and appeal mechanisms as set out in these rules.

(3) The Secretary must give the Member written notice of the proposed reprimand,
suspension or expulsion at least 14 days before the Board meeting at which the proposal
is to be considered by the Board.

(4) The notice given to the Member must state:
(a) when and where the Board meeting is to be held; and
(b) the grounds on which the proposed reprimand, suspension or expulsion is based; and
(c) that the Member may attend the meeting and
(d) be given reasonable opportunity to make written or oral (or both) submissions to the
Board about the proposed reprimand, suspension or expulsion.

(5) At the Board meeting, the Board must:
(a) give due consideration to any submissions so made; and
(b) decide whether or not to reprimand or suspend the Member's membership and, if the
decision is to suspend the membership, the period of suspension; or
(c) whether or not to expel the Member from the Club.

(6) A decision of the Board to suspend the Member’s membership or to expel the member
from the Club takes immediate effect.

(7) The Board must give the Member written notice of the decision, and the reasons for the
decision, within 7 days after the Board meeting at which the decision is made.

(8) A Member whose membership is reprimanded, suspended or who is expelled from the
Association may, within 7 days after receiving notice of the Board’s decision, give written
notice to the Secretary requesting:

(a) an appeal hearing on the condition that only new information not available at the time
of the original meeting is presented. If no new information is available an appeals
hearing cannot be requested; and/or

(b) request the appointment of an independent mediator under rule 9.6.

(9) If notice is given under sub-rule (8), the Member who gives the notice and the Board are
the parties to the mediation.
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9.2 Suspension or Expulsion

(1)

(2)

3)

(4)

A Member whose membership is suspended or who is expelled from the Club, will be
given written notice of the outcome.

During the period a Member's membership is suspended the member —

(a) loses any rights (including voting rights) arising as a result of membership; and

(b) is not entitled to a refund, rebate, relief or credit for membership fees paid, or
payable, to the Club.

When a Member's membership is suspended, the Secretary must record in the register —
(a) that the member’'s membership is suspended; and

(b) the date on which the suspension takes effect; and

(c) the period of the suspension.

When the period of the suspension ends, the secretary must record in the register of
members that the member’'s membership is no longer suspended.

9.3 Resolving Disputes

(1)

(2)

The disputes procedure set out in these rules applies to disputes under this Constitution
between:

(@) a Member and another Member or Members;

(b) a Member or Members and the Club.

In this rule ‘Member’ includes any former Member whose membership ceased not more
than three months before the dispute occurred.

9.4 Disputes Procedure

(1)

(2)

The parties to the dispute must meet and discuss the matter in dispute, and, if possible,
resolve the dispute within 14 days after the dispute comes to the attention of all of the
parties.

In the case of a dispute involving the Club, the President or another Board Member
nominated by the President will represent the Club.

If the parties are unable to resolve the dispute within the 14-day period specified in
subrule (1) either party may initiate the dispute resolution procedure by giving a written
notice to the Secretary identifying the parties to the dispute and the subject of the dispute.

Within 14 days of receipt of a notice, a Board meeting must be convened to determine the
dispute.

The Secretary must give the parties to the dispute at least 14 days' prior written notice of
the date, time and place of the Board meeting. The notice must inform the parties that
they may attend the Board meeting and will be given a full and fair opportunity to make
oral and written submissions to the Board.

(6) At the Board meeting, the Board must:

(7)

(a) give each party to the dispute, a fair opportunity to make oral submissions and must
give reasonable consideration to any written submissions; and
(b) determine the dispute.

Written notice of the Board's decision regarding the dispute must be given to all parties to
the dispute within 7 days after the Board meeting.
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(8) If-—
(a) the dispute is between one or more Members and the Club; and
(b) any party to the dispute gives written notice to the Secretary stating that the party —
(i) does not agree to the dispute being determined by the Board; and
(i) requests the appointment of a mediator,

the Board must not determine the dispute.

9.5 Application of the Mediation Rule

(1) This section applies if written notice has been given to the Secretary requesting the
appointment of a mediator —
(a) by a member; or
(b) by a party to a dispute under rule 9.4(8)(b)(ii) or rule 9.1(8)(b).

(2) If this section applies, a mediator must be chosen or appointed under rule 9.6.

9.6 Appointment of a Mediator
(1) The mediator must be a person chosen —
(a) if the appointment of a mediator was requested; and
(b) by agreement between the member and the Board; or
(c) by agreement between the parties to the dispute.

(2) If there is no agreement, then the Board must appoint the mediator.

(3) The person appointed as mediator by the Board must be
(a) a person who acts as a mediator for a similar not-for-profit body or is recommended
by a key stakeholder agency; and
(b) must not have a personal interest in the matter that is subject of the mediation; and
(c) must not be biased in favour of or against any party of the mediation.

9.7 Mediation Process
(1) The parties to the mediation must attempt in good faith to settle the matter that is the
subject of the mediation.

(2) Each party to the mediation must give the mediator a written statement of the issues that
need to be considered at the mediation at least 5 days before the mediation takes place.

(3) In conducting the mediation, the mediator must —
(a) give each party to the mediation every opportunity to be heard; and
(b) allow each party to the mediation to give due consideration to any written statement
given by another party; and
(c) ensure that natural justice is given to the parties to the mediation throughout the
mediation process.

(4) The mediator cannot determine the matter that is the subject of the mediation.

(5) The mediation must be confidential, and any information given at the mediation cannot be
used in any other proceedings that take place in relation to the matter that is the subject
of the mediation.

(6) If the mediation process does not result in the dispute being resolved, the parties may
seek to resolve the dispute in accordance with the Act or otherwise at law.
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9.8 If Mediation Results in Decision to Suspend or Expel Being Revoked

(1)

If —

(d) mediation takes place because a Member whose membership is suspended or who is
expelled from the Club, gives notice under rule 9.1(8); and

(e) as the result of the mediation, the decision to suspend the Member's membership or
expel the member is revoked,

that revocation does not affect the validity of any decision made at a meeting during the
period of suspension or expulsion.

PART 10 - GENERAL MATTERS

10.1 Inspection of Records

(1)

(2)

Subject to the Act and to this Constitution, the Board must determine whether and on
what terms the books, records and other documents of the Club will be open to the
inspection by Members other than Board Members.

A Member other than a Board Member does not have the right to inspect any document
of the Club except as provided by the Act, or otherwise as authorised by the Board or by
special resolution at a General Meeting.

10.2 Executing Documents and Common Seal

(1)

(2)

3)

(4)

The Club may validly execute a document (including a deed) if the document is signed by
the President, General Manager or another person appointed by the Board to countersign
that document or a class of documents in which that document is included.

Subrule (1) does not limit the Board's ability to authorise a person who is not a Board
Member to execute a document for and on behalf of the Club.

The Club need not have or use a common seal to execute documents or deeds. The
Board may resolve whether to have or use a common seal.

Where the Club has a common seal, it must only be used with the authority of the Board.

The Secretary or the General Manager must

(a) ensure the safe custody of the seal; and

(b) record in a seal register details of every document to which the common seal of the
Authority is fixed.

10.3 Notices

(1)

All notices, including notices of meeting, may be given by the Club to any Member by:

(a) serving it on the Member personally; or

(b) sending it by post to the Member's nominated address; or

(c) sending it by email to an email address nominated by the Member, or by any other
electronic means nominated by the Member; or

(d) giving it by any other means permitted or contemplated by the Act.
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10.4 By-Laws

(1)

(2)
(3)
(4)

The Board may formulate, issue, adopt, interpret and amend additional by-laws for the
proper advancement, management and administration of the Club, the advancement of
the Objects and as it thinks necessary or desirable from time to time.

Such by-laws must be consistent with the Act, the regulations and these rules.

All by-laws made under subrule (1) shall be binding on the members of the Club.

At the request of a member, the Secretary must make a copy of the by-laws available for
inspection by the member or direct the member to the appropriate electronic site for them
to be viewed.

10.5 Indemnification

(1)

To the full extent permitted by law and without limiting the powers of the Club, the Club
may indemnify any person who is or has been an Officer of the Club against all losses,
liabilities, damages, costs, charges and expenses of any kind incurred by the Officer as
an officer of the Club.

10.6 Dissolution of the Club

(1)

(3)

The Club may cease its activities and have its incorporation cancelled in accordance with
the Act if the members resolve by special resolution that the Club will:

(a) apply to the Commissioner for cancellation of its incorporation; or

(b) appoint a liquidator to wind up its affairs.

The Club must be wound up under Section 30(a) and Part 9 of the Act before cancellation
can take place if it has outstanding debts or any other outstanding legal obligations or is a
party to any current legal proceedings.

If upon the winding up or dissolution of the Club there remains after satisfaction of all its
debts and liabilities any property whatsoever, the surplus property must be given or
transferred to another incorporated association, which

(a) has similar objects, and

(b) which is not-for-profit or gain to its individual Members, and

(c) as determined by special resolution of the Members.

10.7 Alteration of Rules

(1)

(2)

END

No repeals of any existing rules and no new rules or alteration, amendments or
suspensions of a rule shall be valid unless a special resolution is carried by a three-
fourths majority of members present and with voting rights at a Annual or Special General
Meeting.

Notices of motions to repeal, alter or suspend any rule shall be given to the Secretary at
least twenty-one (21) days preceding the Annual or Special General Meeting at which the
motion shall be presented.

Within one month after the making of any amendment or addition to the rules of the Club,
passed by special resolution, the Secretary, or other appointed person, shall send or
deliver the required documents and a certified copy of the amendment or alteration to all
relevant departments. No effect will be given to the amendments without the approval of
these departments.
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