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RutesConstitution of Auckland Thoroughbred Racing
Incorporated

1 Interpretation

1.1 In these RulesClauses, unless the context otherwise requires:

“the Act” means the Incorporated Societies Act 2022 as amended from time to time
and includes any enactment replacing that Act

“Amalgamation Date” means the-date{expected-to-be-1 August 2021)-en-which

aVaNANLS cl aa a¥al
O

b

malgam with th nties Racing ClI

“Annual Meeting" means an Annual General Meeting pursuant to
Rute21+-+1Clause 21.1

“Board” means the Board of Directors f eti g of the Club

ti b
“"By-laws” means any by-laws of t or time being in force and “"By-law”
has a corresponding meaning

“Chair” means the person o] ds the office of chair of the Board

“Club” means the Auckl ghbred Racing Incorporated

“Club-Appointed Director” 1
er-0-erRule-0Clause 28.2(a)

eans a Director appointed to the Board under Rule 8

"Chief Executive" means the person appointed by the Board as the chief executive
of the Club or a person holding a generally equivalent position

time to time

“Course” means the Ellerslie Race Course and any other race course or training
ground over which the Club may from time to time exercise any control

“"CRC"” means The Counties Racing Club Incorporated, previously an incorporated
society

“"Deputy Chair” means the person whom the Board appoints to the office of deputy
chair of the Board pursuant to Rute26-2Clause 26.2

“Director” means a member of the Board

“Director Assessment Panel” or "Panel” means the panel referred to in
Rite274Cl 27.1

[Different first page link-to-previous setting changed from on in original to off in modified.].

100447988/8241546-12A
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2.1

3.1

“"DR Sch le” means th h | hi nstitution in Di
Resolution Procedures, as altered from time to time

“Non Club-Appointed Director” means a Director appointed to the Board under

RuteB-orRute-OClause 28.2(b)

“Members” means the members for the time being of the Club and "Member" has
a corresponding meaning

“NZTR"” means New Zealand Thoroughbred Racing Incorporated and includes any
successor entity

“"Register of Members” means the register of the Club's members maintained by
the Chief Executive

“Registered Office” means the registered office for the time being of the Club

“Special Resolution” mean nle @gJuires otherwise, a resolution of

Members approved by a majority of at I€ Mu of the votes of those
Members entitled to vote and voting on "mo

“"Rules of Racing” means the N V eger@R ules of Racing for the time being in
force, as determined by NZTR

er than Saturday, Sunday or public holiday) on
or over-the-counter banking business in Auckland

“Working Day” means g
which registered banks &

“Year” means the year fro
the financial year of the Club.

€ 1st day of August to the 31st day of July, which is

Words importing the singular include the plural and vice versa.

A referen | i referen | in thi nstitution.
+3-Headings te-these-Rulesin this Constitution are inserted for convenience only and

do not affect the interpretation of theseRulesthis Constitution.
Name

With-effectfrom-the-Amalgamation-Bate-theThe name of the Club is “"Auckland

Thoroughbred Racing Incorporated”.
©bjeetsPurposes
The ebjeetspurposes for which the Club is established are

(a) Feto hold race meetings and to promote, regulate and assist the sport of
horse racing;



(b)  Feto provide facilities for race meetings, trials, training and agistment and any
related activity and any other sport or activity which may conveniently be
carried on in conjunction therewith;

(o) Feto encourage the growth and spread of the sport of horse racing and any
other sport or activity;

(d)  Feto provide an organisation for the control of the sport of horse racing or any
other sport or activity;

(e) Ferfor the purposes aforesaid to provide and maintain any racecourse, sports
ground clubhouse or other property real and personal and to supply
refreshments and other things incidental to the foregoing objects;

() Feto provide, operate and maintain wagering, gaming, convention or function
facilities and also restaurant and catering facilities;

(g) Feto join, affiliate, act in liaison or co-operate with, any other body, company,
society, person or government department or ministry in the furtherance of
any of the foregoing objects;

(h)  Feto enhance the use of its asset res@urcas for the benefit of
thoroughbred racing in the Auckla ion;

() Ggenerally to do all such thi , In the opinion of the Board, be
incidental or condyci nt of any of the foregoing
ebjeetspurposes a intai of community interest in all matters

4 Powers

4.1 The fun nd pr r f the Cl hall Vi lel he Pur in
| .1 and no Member or Board member shall r: ive an niar in from
h rations or pr r f the CI

S Capacity and Powers

5.1 TheClubm Xercise i wer an i nly for the Pur in
I .1. For th Pur he Cl he A n her legislation
nd th neral law):

(a) has th within an tside New Zealand, full power and capacity t

ndertake any activit ny act, or enter any transaction; an
(b) for the purposes of sub-clause (a) above has full rights, powers and
privileges.

|
[ 4






6 5-Club Members

6.1 5:3-The Members of the Club will be:

(a)  AHall persons who-at-the-eate-of JQPtio QL thase Rutes-are, immediately
Nyctio

prior to the date of the Club’s re-rég #hder the Act (expected to be 31

October 2025), were membep

(b) {e)yAHall persons who are-electedbecome Mmembers of the Club in
accordance with theseRulesthis Constitution with effect from or after the

AmalgamationBdate_on which the Club is re-register nder the A

6.2 52-The maximum number of Members of the Club wil-be-asmay from time to time
be determined by the Board.
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6-Election of Members

6-1-Nominations for membership must be in writing in a form prescribed or
approved by the Board and must be signed by

(a) Fhethe candidate; and
(b)  Atat least two Members as proposers.

The nomination form of a person for membership must also contain that person’s

written consen me a member of the Club.
6-2-Upon receipt of any appropriately completed and signed nomination and consent

form the Chief Executive must enter the name and postal address of the candidate
and the proposers on a Members’ Application Register kept for the purpose.

6-3-The Board may from time to time consider for membership, and elect to
membership or decline for membership, such candidates on the Members’
Application Register as the Board determines.

6-4-A candidate will not be elected unle
(a) the votes of at least two thirds in nulgker o Board members are cast; and

(b)  no more than one third of \Y t Oppose the candidate’s membership.

The Chair’s declaration asq® th sult vote will be final.

6-5-The Chief Executive ify €ach candidate of the result and must forward a
copy of the-Rulesthis Con 0 each elected candidate and request payment of
the entrance fee (if any) and"®€ _annual subscription. Upon payment an elected

candidate will become a Member and will be bound by theRutesthis Constitution and

any By-laws.

6-6-Any elected candidate who is a former Member will be required to pay the
normal entrance fee (if any) or such part thereof as the Board determines.

6-7-If an elected candidate, fails within 28 days after the notification of an election,
to pay the entrance fee (if any) or the annual subscription then, unless the Board
determines otherwise, his or her nomination for membership will be deemed to be
withdrawn.

7Subscriptions

731-Subject to the provisions of Rules13andClauses 13_and 14, all Members must
each year pay in advance an annual subscription falling due on 1 August, but:

(a) Arnyany person who:

() has been a Member of the Club for 20 consecutive years; or

10
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(i)  hasbeenwas a member of CRC for 20 consecutive years_before the
Amalgamation D nd w ill RC member on th fore th

Amalgamation Date); or

(iii) hasbeenwas a member of CRC for an unbroken period up to the day
before the Amalgamation Date and, from the Amalgamation Date, has
been a member of the Club for an unbroken period so that such two
unbroken membership periods cumulatively amount to 20 consecutive
years,

and who has also attained the age of sixty-five years, will be required to pay
only two-thirds of the normal annual subscription; and

(b) Aryany Member elected after the 10th day of January in any year will in
respect of the balance of that year be required to pay only one half of the
normal annual subscription; and

(o) Aa person will not be required to pay any further annual subscription if for
30 consecutive years that person:

(i)
(ii)
(iii)
lub for an unbroken period so that such two
unbroken Qip periods shall be treated as cumulative for the
purposes of hose 30 consecutive years.
72-Subject to any specific exemptions granted by theseRutesthis Constitution, the

Board is entitled to determine from time to time the amount of entrance fees (if
any), subscriptions and/or other charges for the use of the facilities of the Club. The
Board may determine that differential fees, subscriptions or other changes will be
applicable to Members of a particular class, category or description.

73-If any Member who is liable to pay an annual subscription fails to pay the annual
subscription within three months after the-due-dateformal notice is sent to the that
Member calling for payment or otherwise remains indebted to the Club for a period
of at least three months, the Board may terminate his or her membership, and
remove his or her name from the Register of Members, but that Member will remain
liable for all fees and dues then owing to the Club.

74-If a person whose membership has been so terminated pays the amount due
and furnishes an explanation of his or her failure or neglect acceptable to the Board,
the Board may reinstate his or her membership.

75-No Member whose subscription is in arrears for a period of three months or
more after formal notice i n he that Member calling for ment will be
entitled to sign any requisition to the Chief Executive or the Board, or to vote at any
meeting of the Club or be entitled to receive from the Chief Executive or the Board

11



A

o

\Fﬁ

¥

#

i

’E 3

any notice convening a meeting or otherwise or to exercise any of the other
privileges of membership.

7-6-A Member residing outside of New Zealand for more than one year, upon giving
written notice of his or her absence to the Chief Executive, will during the period of

absence be required to pay only two-thirds of each normal annual subscription.

8-Membership Matters

8-+-No person who is disqualified under the Rules of Racing will be eligible for
membership of the Club, and any Member who is so disqualified will automatically
cease to be a Member.

with hi r postal addresses-ef-Members
awce—FeeeFded In add|t|on a Member may provide anthe Club with his or her email
address-which-the-Chief-Exeeutive-mustrecerd-in-the Registerof Members. A
Member must give notice of any change of postal address or email address to the
Chief Executive who must enter the new address in the Register of Members. ARy

a --= e—o A NAa-—No ad P 2210 Y he-po H-addre hevwh—A hao

The Chief Executive D SR egiste™Of Members that records, in relation to

each Member:

(a) _name,

(b) stal ress

() licabl mail r

(d) h h rson m Member

(e) the date the person ceased to be a Member (if licable); an

(f) [l other information prescribe the Act or any regulations made under the
Act.

The Chief Ex ive will r nsible for maintaining the Club’s Register of

Members and its interests register and for keeping them t te,

S5-No Member Interest in Property of the Club

S51-No Member will by reason of his or her membership have any pecuniary-orany
transmissible-erassigrableright, title or interest (legal or equitable) whether by

operation of law or otherwise in any property of the Club.

12
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10-Termination or Cessation of Membership

10-1+1HA Member’'s membership may be terminated by the Board-is—satisfied-thata
Merserhas:

(@) = v I e . ¢ Clabin rdan
with the DR Schedule; or

10-3-A Member may resign by notice to the Board in writing, signed by him or her
and lodged at the Registered Office, provided however, that the resignation will not,
unless the Board otherwise determines, release the Member from any subscription
or other amount due or accruing due at the time of resignation.

A Member t Member on h (or if rporate on liguidation, or
if rtnership dissolution).
+6-4-The Board must remove from the Register of Members the name of: any

rson wh membership h in rdance with CI 11.1 11.3,
{a)y-Any-persen-who-ceases-to-be-eligible-formembership;

13
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By Anry-etherpersen-who—ceaseste-beaMember:
+1-Privileges of Membership

+1-1-Every Member will be entitled, on production of his or her Member’s ticket_or
other evidence of Club membership approved by or on behalf of the Board, to
admission to all parts of the Course and stands, other than those enclosures or parts
of the Course which may from time to time be reserved by the Board for special
purposes. Member-s! tickets or such other evidence will be issued or created in such
manner and in such form as the Board may from time to time prescribe.

+12-Every Member will be entitled in each Year to:

(a) Ppurchase guest badges for that Year the cost and maximum number of which
are to be determined from time to time by the Board;

(b)  ©agbtain such number of guest tickets (or such other evidence of guest

entitlements as may be approved by or on behalf of the Board) as the Board
may from time to time prescribe for each race day at such cost as the Board
may determine.

+1-3-All guest tickets (or such other evi
be issued or created on such terms and i
from time to time prescribe.

esj entitlements) will otherwise
nd manner as the Board may

++-4-Members will be engjtled ace d subject to any conditions imposed
by the Board to use such & reas he Board may from time to time set
aside for that purpose.

1+2-Prepayment of Sub

4+2-1+-The Board, at its discretion, may offer to all or any Members, the right to
prepay their Mmembership subscriptions either for life or for any specified period or
periods, and with such concessions and privileges and on such terms and conditions
as are prescribed by the Board at the time of the offer.

1+22-The benefits conferred under Rute—+3-1Clause 13.1 will upon the death of the
Member be transferred to his or her spouse where the spouse takes up membership
under Rete15-4Clause 19.1.

1+2-3-Nothing in this ReteClause will preclude the Board from terminating the
membership of any person under the provisions of Retes9-1+-er313+-1Clause 9.1 or
Clause 11.1 but on any such termination the Member may at the discretion of the
Board be refunded such portion of his or her prepayment as is determined by the
Board.

13-Goldstar Membership

13-1-The existing class of membership known as Goldstar Membership continues.

ion) further

14
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13-2-The rights, benefits and privileges of Goldstar Members will be as from time to
time determined by the Board but must in any event include all the rights, benefits
and privileges of normal membership.

43-3-Goldstar Membership entails the prepayment of membership subscriptions by
way of payment of such amount in such manner as are in each case from time to
time determined by the Board. Thereafter a Goldstar Member will not be required to
pay any further subscriptions.

43-4-The provisions of Rules7++te—76Clauses 7.1 to 7.6 with any appropriate
modifications apply to all applications for Goldstar Membership.

43-5-The Chief Executive must keep a Register of Goldstar Members.
413-6-Nothing in Rules14-1++te14-6Clauses 14.1 to 14.6 affects the generality of
Rute13-+1Clause 13.1. The provisions of Ruele13-3Clause 13.3 apply to Goldstar

Members.

+4-Borrowing from Members

+4-31-InSubject to Clause 4, in order to flirth e objects of the Club, the Board
may borrow money (secured or unsecur ro ers for such purposes, of

such amount, upon such terms and with
contained in this Rele15Clause 15)
borrowing.

priv s (in addition to those
ibed by the Board at the time of the

pr

+4-2-Nothing in this Rule™ e

membership of any persg :I u

or Clause 11.1 and on rdg
(a) the Member will lose d™privileges conferred under this RedeClause; and

eclu e Board from terminating the
aNto the provisions of Rutes9-1+-e+1+++Clause 9.1

(b) at the option of the Board the loan may continue for its term or be repaid at
an earlier date.

15-Life Members

415-1+-The Board may at a duly constituted meeting elect as a life member any person
who the Board considers has rendered a sustained and significant contribution to the
Club and/or to the racing industry. A person will not be elected as a life member
unless:

(a) the votes of at least two thirds in number of the Board members are cast, and

(b)  no more than one third of the votes cast oppose the person’s life membership.

15-2-A life member will be entitled to all the privileges of membership, but will not
be required to pay any subscription or other fee.

453-Upon the death of a life member, his or her spouse may apply under

Rute19-1Clause 19.1 to be a Member. Upon admission as a Member the spouse will
not be liable to pay any annual subscriptions.

15
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16-Visitors

+6-1-The Board may allow any visitors admission on race days and accord them such
privileges as are determined by the Board.

1+7-Corporate and Sponsorship Privileges

Corporate Privileges

1+7+-The Board may offer to such companies or organisations as the Board may
determine the right to nominate from time to time a person or, at the Board’s
discretion, more than one person to enjoy the privileges of membership.

1+72-Such rights may be for such period and may be in return for payment to the
Club of such sum as the Board may at the time of nomination determine and may
otherwise be on such terms and conditions as the Board determines.

4+73-A person nominated under this Rute—18Clause 18 must be a senior executive of
the company or organisation.

1+74-A person nominated by a company, isation under this
Rute—18Clause 18, on acceptance by th ill enjoy all privileges of
membership but will not have any votin . person will not be a Member

RutesConstitution d By-laws and will be required to
ining provisions to that effect.

1+#5-The company or orgal or the Club (as the case may be) may at any
p or organisation (as the case may be) that it
jer this Rute18Clause 18 whereupon that person
of membership and the company or organisation
may nominate another person as its nominee in his or her place.

1+7-6-Other matters which may arise relating to the status, rights or privileges of a
company or organisation or its nominees under this ReteClause may be determined
by the Board.

Sponsorship Privileges

1+7+7The Board may offer such privileges as it from time to time determines to
companies and organisations which are involved in sponsorship of the Club of any of
its activities.

18-Spouse of Deceased Member

4+8-1-If within one year of the death of any Member his or her spouse applies (and in
doing so, consents) to be a Member the application must be determined by the
Board in the manner specified in Rule7-5Clause 7.5 at the next Board meeting not
earlier than one week after the application is made. No entrance fee will be payable
by the applicant. For the purposes of Rules-831{a)Clauses 8.1(a), (b) and (c) the
applicant will on election be deemed to have become a Member on the date on
which his or her spouse became a Member.

16
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19-Alteration of RulesConstitution

19-1-Subjecttecompliance-with-Rule—222—theThe Club may at any Annual General
Meeting or Special General Meeting by a twe—thwds—majeﬁty—veteégeugl Resolution

of those Members present either in person or by proxy adopt a new Constitution in
place of this Constitution or amend, replace, add to, revoke or suspend any ef-these

Rutesone or more of the clauses in this Constitution.
20-Meetings

26-+-The Club must in each Calendar Year hold a General Meeting as its Annual
General Meeting ("*Annual Meeting”)._The Annual Meeting must be hel
han 6 months after th lan f the Cl nd no later than 15 months after

the previous Annual Meeting.

29—2—The Annual Meeting must be held at such time and place as the Board

(a) Feto receive from
the Club during

an rs of the Club reports on the affairs of
completed financial ¥year;

(b)

(c)

(d)  Feto deal with any propose tion of a new Constitution in place of this
Constitution or any proposed amendment of, addition to, revocation,
replacement or suspension of any one or more of the Rulesclauses in this
Constitution of which due notice in terms of these-Rulesthis Constitution has
been given;

(e) Feto deal with any other special business of which due notice in terms of the
Rutesthis Constitution has been given; and

(f) Feto deal with any general business.

For this purpose, the Board will present the information referred to in Clauses 21,
nd 22.3.

21-Notice of Meeting

Preliminar vance notice of the pr se te of the Annual Meeting must be
iven to Members not less than s prior to the inte te for the Annual

17
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of motion pursuant to Clause 22.2.

21-1-All Notices of Motion beingin respect of special business or for proposed
amendments, replacements, additions, revocations or suspensions of Rutesone or
more clauses in this Constitution, or for a new RutesConstitution, for consideration at
the Annual Meeting must be signed by the proposer and given to the Chief Executive
at least 28 days before the date on which the meeting is to be held.

21-2-The Ehief-ExeeutiveBoard must_ensure that, at least 14 days before the Annual
Meeting, there is posted or emailed to every Member a notice stating the place, day
and hour for the meeting, together with:

(a)Rel " : : " g

(a) an.annual report on the operations and affairs of the Club during its most
recentl mpl financial r;

(b) he Club’s financial statements for th@t figancial year and the auditors’ repor
on those financial statements;

(o) notice of the disclosures, or types 0r\@isclost of interest made by officers
as that term is defined in thg ém Club under Clause 30 or as
otherwise required under -ﬂ&u at financial yvear (including a brief
mmar

of the ma F tyo& ot atters, to which those disclosure
relate);

(d) D AFespecto hirsgatal-Meetirgafter the - Amalgamation Dateand
thereafter-a list of &@Q [€s for election as Club-Appointed Directors
together with the Dir€®®" Assessment Panel’s recommendation in respect of
each of those candidates; ard

(f) ny other relevant information (as determine the Boar t the

business of the meeting.

21-3-The Board may postpone any meeting of the Members of the Club to such time
as may be expedient and must advertise any such postponement and the date on
which the postponed meeting will be held on the Club’s website and in a daily
newspaper circulating throughout the City of Auckland. The business transacted at
the postponed meeting will be as valid as if it had been transacted on the day first
appointed.

21-4-The proceedings at a meeting of Members are not invalidated if the Club
accidentally omits to give notice of a meeting to any person entitled to that notice,
or if any person entitled to that notice fails to receive notice of a meeting.

18
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The Board shall ensure that min re k f h Annual General Meeting an
each Special General Meeting of the Club.

22-Special General Meetings
22-1-The Board may at any time convene a Special General Meeting of the Club.

22-2-The Board must convene a Special General Meeting within 30 days of receipt of
a requisition in writing, calling upon the Board to do so, signed by not less than
three per cent of the number of Members calculated as at the date of the preceding
Annual Meeting. The requisition must contain any Notices of Motion and proposals
or matters to be considered at the Meeting.

22-3-At least 14 days’ notice in writing of any Special General Meeting, stating the
Notices of Motion and proposals or matters for consideration by the meeting must be
given by-the-ChiefExeeutiveto Members. No business other than that specified in
the notice may be dealt with at any Special General Meeting.

23-Holding Meetings

23-1-A meeting of Members may be hel@by orum of the Members:

(a) being assembled together at the pla dat d time appointed for the
meeting; or

(b)  participating in th
communication; or

meeillf by of audio, audio and visual, or electronic

(c) by a combination th€ methods described in paragraphs (a) and (b).
A Member, or a Members pro%y, may participate in a meeting of Members by means
of audio, audio and visual, or electronic communication if the Board approves those
means and the Member or proxy complies with any conditions imposed by the Board
in relation to the use of those means (including, for example, conditions relating to
the identity of the Member or proxy, and that person’s approval or authentication
(including electronic authentication) of the information communicated by electronic
means).

23-2-The Club is not required to hold meetings of Members in the manner specified

in Rute23-3{b)er{e}Clause 24.1(b) or (c). Meetings will be held in that manner

only if the notice of meeting so specifies or the Board otherwise decides that the
Club should do so.

23-3-No business may be transacted at any meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Twenty-five members
present in person (including, if relevant, those qualifying under

Rule24-4{z)Clause 24.4(a)) and entitled to vote are a quorum.
23-4-To avoid doubt:

(a) a Member participating in a relevant meeting by means of audio, audio and
visual, or electronic communication (where the meeting is being held in that
manner) is present at the meeting and part of the quorum; and

19



7

B

N
N
N

3

E

(b) a Member represented by a proxy will not be part of the quorum.

23-5-If, within half an hour from the time appointed for the meeting, a quorum is
not present, the meeting will stand adjourned to the same day of the following
week, at the same time and place. If, at any such adjourned meeting, the quorum
is not present, then the members present in person (including, if relevant, those

qualifying under Rule24-4{a)Clause 24.4(a)) shall constitute a quorum.

23-6-The Chair;- or, in his or her absence, the Deputy Chair must preside over every
meeting of the-ClubMembers, or, if neither of them is present within 15 minutes
after the time appointed for the holding of the meeting, the Members present must
elect one of their number to be chair of the Meeting.

23-7-The chair of a meeting of Members may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting), adjourn the
meeting for a period not exceeding 14 days, but no business may be transacted at
any adjourned meeting other than the business left unfinished at the meeting at
which the adjournment took place. It is not necessary to give notice of an
adjournment or of the business to be transacted at an adjourned meeting.

23-8-At any meeting a resolution put tof#he of the meeting is to be decided on
a show of hands unless a poll is (before nt echaration of the result of the
show of hands) demanded:

(a) by the chair; or

rese person (including, if relevant, those

Clause 24.1(b) or (c)) or by proxy.

(b) by at least seven
participating by vi

A poll demanded upon an

23-9-On a poll, votes may be given either personally or by proxy. The scrutineers
will be such of the Club’s auditors as are present at the meeting or in their absence

such other suitable independent person or persons as the meetinrgBoard may
appoint.

24.10 23-106-Unless otherwise determined by the Board and notified to Members in the

relevant Notice of Meeting, the vote on the election of Club-Appointed Directors
must be conducted by postal votes meeting the requirements of
Rutes29-7Clauses 29.7 and 25-829.8.

24.11 23-+1-Whether or not the Board has decided that Rute 23-1{b}oer{e}Clause 24.1(b)

or (c) applies to a meeting, a Members may exercise the right to vote at a meeting
by electronic means if:

(a) the Board, prior to the giving of notice of a meeting, has so determined and
has notified members of that right in the applicable notice of meeting; and

(b) the Member or Member’s proxy complies with any conditions imposed by the
Board in relation to the use of those means (including for example, conditions
relating to the identity of the Member or Member’s proxy and that person’s
approval or authentication (including electronic authentication) of the
information communicated by electronic means).
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In this Rute23-31Clause 24.11 “electronic means” includes, but is not limited to, via
a website, by means of audio, audio and visual, or other electronic communication.

24.12 23-12-A person appointed proxy must be a Member.
24.13 23-13-The instrument appointing the proxy must be deposited at the Registered
Office no later than two hours prior to the time appointed for the commencement of

the meeting.

24.14 23-14-An instrument appointing a proxy must be in the following form or a form as
near thereto as is reasonably practicable.

Auckland Thoroughbred Racing Incorporated

I of
being a member of the Club, hereby appoint

or failing him/her,

as my proxy, to attend
al General Meeting (or Special

and vote for me on my behalf at
General Meeting) of the Club to b

on adjournment therefore
Dated this day 20
Notes

1 Proxies can b @ to'a Member of the Club
2 Proxies intended bdl¥fiiven to the chair of the meeting should preferably be

addressed to “The chair_of the meeting” rather than a named person, as a late
change of chair may occur

3 This Proxy will be used only in the event of a poll being demanded

4 You may in this Proxy form give instructions as to how the proxy is to vote

24.15 23-15-In the case of an equality of votes, whether on a show of hands or on a poll,
the chair of the meeting at which the show of hands takes place, or at which the poll
is demanded, will be entitled to a second or casting vote.

24.16 23-16-Except where otherwise provided in these-Rulesthis Constitution, all matters
submitted to the meeting will be decided by a majority of votes.

24.17 23-1+7-A declaration by the chair of the meeting that a resolution has, whether on a
show of hands or on a poll, been carried, or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the books containing the minutes of
the proceedings of the Club, will be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the
resolution.

24.18 23-18-All decisions arrived at and carried by the requisite majority at any Annual
Meeting or Special General Meeting held in conformity with these-Rulesthis
Constitution will be binding and conclusive upon all Members, and no notice of
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motion to reconsider any such decision may be received by the Board during the
Year in which that decision has been so arrived at, unless the Board otherwise
determines.

A written resolution of the Members is valid for the purposes of the Act and this
nstitution if it h n neral meeting of th | whether

Annual neral Meeting or ial neral Meeting) if it i rov no |
than 75% of the number of Members who are entitled to vote on the resolution.

A written resolution under this Clause 25 may consist of one or more documents in

similar form (including letters, email, or other similar forms of communication) each
rov r on behalf of one or more of the members entitl v n th

resolution.

For the purposes of this Clause 25, a M€ e their approval by signing the
resolution or giving their approval by emai othé ectronic means approved b
the Board.

This Cla
Meeting.

e 25 doe imit tpdrequilemg b to hold an Annual General

The Club will have the folloW officers:

(a) each member of the Board; and

(b) the Chief Executive Officer

each of whom is inted in accordance with this Constitution.

24-2-The Board must appoint a Chair from its members a-Chair-and, at its
dlscret|on may appoint a Deputy Chair. —bLH!&H—the—eeﬁeluﬁeﬂ—ef—t—he—t—mFd—Anfw

v -The appointment of
h th hair, and if li | he D hair m m majority v

of the Board.

24-3-A person will cease to hold office as a Director:

(a) Hupon ceasing to be a Member, if the Director is a Club-Appointed Director;
or

(b)  Hif he or she is absent without the leave of the Board from three consecutive
meetings of the Board; or
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(o) Hif he or she dies or becomes mentally incapacitated; or

(d)  Hif he or she becomes disqualified from being a Director of a company under
the Companies Act 1993 or the Act; or

(e) Hif he or she resigns that office; or

(f) Hif he or she is removed from office, or is not re-appointed to office, in
accordance with theseRulesthis Constitution.

26.4 24-6-The Members in general meeting may vote on a resolution to approve from
time to time an aggregate lump sum to be paid to the Board annually as Directors’
fees. Where payment of such an annual egdte lump sum is approved by
Members then:

(a) it will be allocated annually among s&gge or f the Directors as the Board
may decide from time to timg

3

4

nnection with th rforman f hi
r her i r otherwise in connection with th in r affairs of th lub.
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he Board will

establish and maintain a Director Assessment Panel with the membership and role
set out in Reles272Clauses 27.2 and 2/4327.3.

27.2 254-The members of the Panel will comprise:

(a) two members of the Board for the time being who are appointed by the
Board; and

(b)  two other persons appointed by th but who are not members of the

Club or members of the Board a

experience in recruiting and asse ns£or membership of governing

>

25-5-The Panel’s role will be to r i ess, and to make a recommendation
to the Board (and to Members4 ¢ G- andidates for Club-Appointed
Directors), whether or no i itable for election or appointment or
re-election or re-appoint case may be) to the Board having regard to:

(a) the Club's then exi
relationships and stra

(b)  ensuring that the Board has an appropriate overall mix of skills, knowledge
and experience that are necessary or desirable among the Directors; and

(c) a systematic succession planning process for the Board.

The Panel will make a recommendation for or against a particular candidate.

N
N
N
D
B
D
D
D
d
o)
D
D
»
D
»
D
>
D
D
d
qd
D
D
D
D
D
»
D
B
d
o)
q
N
D

AeNo person shall be eligible for appointment or election or re-election or
re-appointment to the Board unless he or she has been assessed by the Panel and
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the Panel has recommended that he or she be appointed to the Board. This
requirement shall not apply to the appointment of a person to fill a casual vacancy
on the Board but such a person may not be re-elected or re-appointed without a
Panel assessment and recommendation.

Board Membership

The Board shall consi f a minimum of five Dir rs an maximum of seven
Directors (including the Chair).

The members of the Board will comprise:
(@) four persons el Members and who are Members who hav n
nd recommen he Panel for election Member: h

Board; an

(b) to three persons who need not be Members and who have been asse
nd recommende the Panel for intment the Board) to the Boar
s Non Club-A inted Directors.

25-8-The maximum term for which a DiEcto@@vhether a Club-Appointed Director or

a Non Club-Appointed Director) may be '8 is bree years;—exeeptasis
Reee y-to-give—effe o—Rtie—0-0 5Lt oD oentasa Pirectorbefoerethe

HgamationB d--the-perigPr e th e rmatga

A Director will be eligible
her term {so long as he

assessed and recommended by the Panel for
reappointment)-buta-bi i i i

:H R-c|&Qhion or reappointment after the expiry of his or

ﬁ'ﬁ

(a) {b)at thefourtheach Annual Meetingafterthe-AmalgamationDateand
thereafterinevery—year, at least one-third (to the nearest whole number) of

Club-Appointed Directors must retire from office and at least one third (to the
nearest whole number) of Non Club-Appointed Directors must also retire from
office. Subjeetto-Rule28-3;=aA Director retiring under this RueleClause shall
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be eligible for re-election or re-appointment byto the Board if he or she has
been assessed and recommended by the Panel;

(b) {erthe Directors in each category to retire at thefeurtheach Annual Meeting
after-the-Amalgamation-Date-and-thereafterwill be:

() first, any such Director who wishes to retire and does not offer
themselves for re-appointment;

(i) secondly, any such Director who has been a Director for three years or
longer since their last election or appointment; and

(iii)  thirdly, if those retiring pursuant to Rete28-5{(b)}{Clause 28.5(b)(i)
and (ii) do not constitute the number of Directors in the relevant
category required to retire from office under
Rute28-5(a)Clause 28.5(a) then the Directors in the relevant category
required to retire shall be those of the other Directors in that category
who have been longest in office since their last election or appointment.
Where persons become Directors on the same date then those that
must retire must be chosen nless otherwise agreed by the
relevant Directors;

(c) {é)in addition, any Director appoint&@to fi asual vacancy since the last
annual meeting must retire fy ice Whthe Annual Meeting but is eligible to
be appointed as a Directorg ting if he or she has been assessed and

Director stipulated in the app¥&&able Notice gf Meeting.

26-Board Appointments and Elections
26-1-Subject to RutesBand29-2Clause 29.2:

(a) Club-Appointed Directors are to be elected by Members in accordance with the
relevant provisions of Rele-8Clause 28 and this Rete25Clause 29; and

(b)  Non Club-Appointed Directors are to be appointed by the Board in accordance
with the relevant provisions of Rate-8Clause 28.

26-2-The Board may fill any casual vacancy on the Board with any ghglglg candidate

accordance with the Agt) and the person so appointed will retire at the next Annual
Meeting but WI|| be ellglble for elect|on or re- appomtment so long as &H—t-he—ease—ef

aAppI|cat|ons for election as a Club-Appointed Director must:

(a) be in writing signed by the applicant and at least two other Members;

26



N
N

N
U1

B

E

E

\E

(b) be accompanied by:

() the candidate’s brief biographical details, including, but not limited to,
occupation, qualifications, experience and interests; and

(i)  a statement of the candidate’s skills, strengths and areas of focus or
interest relevant to the candidate’s proposed contribution to the Board,
which is accurate, not misleading and not defamatory or derogatory of
any other person or body;_and

iii written consent and certification of eligibility to be an officer in
rdance with the A rovi h ndi .

(o) be delivered to the Chief Executive retno later than 42 days prior to the date
of the Annual Meeting.

Applications for election as a Non Club-Appointed Director candidate must be
accompanied by written consent and certification of eligibility to be an officer in
rdance with the A rovi h ndi no later than 42 rior h

date of the Annual Meeting.

26-4-If the number of Club-Appointed D or didgtes assessed and
recommended by the Panel exceeds the er o cancies, the election must be

conducted by ballot.
26-5-The Chief Executivegmus tla 14 days before the relevant Annual
Meeting, post to each Me\aer oting er containing the name, address and

A d

occupation of each candig proposers of each candidate, together with the
Panel’'s recommendation{@ andidate and an envelope addressed to the Chief
Executive.

26-6-A Member wishing to vote by post on the election of Club-Appointed Directors

must do so in accordance with the directions set out in the voting paper, and must

return the voting paper in the envelope provided to the Chief Executive. Any postal
vote not returned in the manner aforesaid will be invalid.

26-7In order to be valid, postal votes must be received at the Registered Office by
12 noon on the day of the Annual Meeting or at such earlier time (not earlier than

24 hours before the time appointed for the commencement of the meeting) as the
Board may determine.

26-8-The Chief Executive must hand the unopened envelopes to the scrutineers who
will be responsible for determining the result of the ballot having regard to all votes
(including non-postal votes, if applicable pursuant to Rute24-1+Clause 24.11) cast
in relation to each candidate.

29.10 26-9-In the event of a tie between two or more candidates the chair of the Annual

Meeting will have a casting vote.

29.11 26-106-The scrutineers are to be appointed by the Board but Board members,

candidates for office and a proposer or seconder of any candidate are not eligible for
appointment. The scrutineers must treat a vote as valid if they are satisfied that the
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intentions of the voter are clear, notwithstanding that the voter has not adhered
strictly to the voting directions set out in the voting paper.

29.12 26-1+1-If the number of candidates as Club-Appointed Directors does not exceed the
number of vacancies in that category the candidates who have been assessed and
recommended by the Panel for election to the Board as Club-Appointed Directors
must be declared elected without the necessity for a ballot. The Board may appoint
any Member or Members to fill any remaining vacancies.

29.13 26-12-Notwithstanding Rele25-+7Clause 29.7, the Board may make By-laws
permitting the return of votes by facsimile, email or other electronic means as well
as in manner set out in Rele25-7Clause 29.7. In that event, the relevant By-laws
are to include such provisions safeguarding the authenticity of returned votes and
other relevant matters as the Board considers appropriate.

30 27-Board Meetings

30.1 274+-The Directors may act as the Board despite a vacancy in their number.
However, if their number is below the minimum number of Directors required by
Rute-BClause 28.1 then the continuing Di ay, except in emergency, act only
for the purpose of filling vacancies to t necessary to bring their number up
to the minimum number of Directors redQi Clause 28.1.

30.2 2742-The Board is to meet wheneve o transact the business of the Club.
The Chief Executive must at the he Chair, the Deputy Chair or three
Directors convene a meeting q

30.3 27/3-The Chief Executive 0 each member of the Board at least two days’
notice of a Board meeti ember agrees to dispense with such notice or
attends without such noti

30.4 2744-The Chair, or in the Chair’s absence the Deputy Chair, will preside as chair at
all meetings of the Board. In the absence of both the Chair and Deputy Chair, the
Board members participating in the meeting must elect a chair for that meeting.

.5 2745-The quorum necessary for the transaction of the business of the Board is a
majority of the Board.

30.6 If ny meeting of the Board there are insufficient number form rum, th
chair of the meeting m t will not be obliged) t journ the meeting to such
later h hair m nsider ropri

30.7 27-6-Except as otherwise provided in theseRutesthis Constitution questions arising

at meetings of the Board are to be determined by a majority of votes and, in the
case of an equality of votes, the chair will have a second or casting vote.

As soon as a Board member becomes aware that they are interested in a matter

including bein irector of, or shareholder in, an organisation transacting with the
lub) then that Board member m n_as practicable disclose that inter

he Board. That inter hall ntered in the inter register k he Board.
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30.9 2747No member of the Board may sit or vote on the hearing or consideration of any
matter in which he or she has a pecuniary interest._If more than half of the Board
Members are preven from voting on a m r ial general meeting n n

Il rmine the m r.

30.10 248-All acts done at any meeting of the Board or by a sub-committee or by a
person acting as a member of the Board or a sub-committee;~ will, notwithstanding
that it be afterwards discovered that there was some defect in the appointment or
that they or any of them or he or she is or are disqualified, be as valid as if every
such person had been duly appointed and was not disqualified.

30.11 The Board shall ensure that min re k f each meeting of the Board.

30.12 Ex rovi in the A meeting of the Board may regul its own
procedure.

31 28-Board Meetings by Telephone

31.1 28-1+The contemporaneous linking together by telephone of a number of Board

members not less than the quorum, whe
members is out of New Zealand, will co
that:

ot any one or more of the
meeting of the Board provided

(a) the notice requirements set —3Clause 31.3 have been complied

(b) each of the Board
able to hear each g

art in the meeting by telephone must be
Board members taking part;_and

(o) at the commence
meeting each Board
presence.

ber taking part must acknowledge his or her

£

28-2-A Board member may not leave the meeting by disconnecting his or her
telephone unless he or she has previously obtained the express consent of the chair
of the meeting. A Board member will be conclusively deemed to have been present
and to have formed part of the quorum at all times during the meeting by telephone
unless he or she has previously obtained the express consent of the chair to leave
the meeting.

E

28-3-A minute of the proceedings at such meeting by telephone will be sufficient
evidence of such proceedings and of the observance of all necessary formalities if
certified as a correct minute by the chair of the meeting.

—
N

28-4-For the purposes of this Rele31Clause 31 “telephone” means and includes
video, television or any other audio and visual device which permits immediate
communication.

32 B | Written Resolution in li f Meeti

32.1 A written resolution of the Board is valid for th r f the A nd thi
Constitution as if it h een passed at a meeting of the Board if it is rove

29
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no | han 75% of the number of Board members who are entitl \Yi n_th
resolution.

A written resolution under this Cl 2 may consist of one or mor cuments in
similar form (including letters, email, or other similar forms of communication) each
approved by or on behalf of one or more of the Board members entitled to vote on
the resolution,

For th r f this Cl 2 Board member m ive their roval
igning the r lution or giving their roval mail or other electronic mean

approved by the Board.

29-Powers and Duties of the Board

29-1-The management, _direction, supervision and control of all the gperations,
affairs, concerns and business of the Club is vested in the Board which may exercise
all the powers and do all the acts, matters and things which may be exercised and
done by the Club and which are not expressly directed or required to be exercised or

done by the Club in general meeting. Witheuttimiting

The Club’s finances will be controlled anf mag@ged by the Board. The Board shall
also ensure that accounting records are VA orgdance with the Act. This Clause
33.2 shall not limit or prejudicinge the extoRgh of th@Board’s general powers or any
other powers conferred by these Ru@E~ ¢ pevrerthis Constitution.
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Ha—FeThe Board may co

ub-committee of the Board under terms of
reference which include

c a

pREoMMittee’s membership, purpose, responsibilities
and authority. A majorit B-committee must be members of the Board.
Other persons (who need nOt™®€ members of the Club or members of the Board)
may be seconded to, or appointed as members of, such a sub-committee;.

30-Chief Executive_and Contact Person

306-1+-The Chief Executive may be appointed by the Board for such term, at such
remuneration, and upon such conditions as the Board determines, and any person
so appointed may be removed by the Board. The Board must determine the duties
of the Chief Executive and may, in the absence at any time of the Chief Executive,
appoint any other person or persons to perform those duties.

30-2-The Chief Executive will also be responsible for carrying out any obligation or
duties imposed by statute, regulation or otherwise on the secretary of the Club and
for that purpose will be deemed to be the secretary § gn officer gf ;he Club, the

fficer in rdance with the Act.
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34.3 Th hief Ex ive will h lub’ n Person for th r f the A
nl nother person i in he Boar h n rson. An
hange in th ils of th n Person m notifi he Registrar of

Incorporated Societies in accordance with the Act. In the case of a vacancy of the
role of Contact Person, the Board must appoint a replacement within 20 working
days.

&

3+-Auditors

i~
ul
=

31-1-At the first Board meeting after the Annual Meeting the Board must appoint an
Auditor.

312-The Auditor must be a member of the Institute of Chartered Accountants of
New Zealand and the appointment of a firm as Auditor will be deemed to be the
appointment of all persons who are partners in the firm at the time of the
appointment.

3

3

31-3-The Auditor will hold office until the end of the next Annual Meeting.

o)
a1
N

31+-4-The Board may determine the remu tigy of the Auditor.

o8]
1
o

31-5-The Board has power to fill any va froge, ti to time in the office of
Auditor.

31+-6-The Board must ensure tha
accounts, vouchers and
the affairs of the Club.
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36
36.1 Th | hall not hav mmon l,
36.2 A contr r other enfor | ligation m ntered in h |
follows:
(@) n obligation that, if entered int natural person, w
required to be eed m e entered into on behalf of the Club in writin
ign nder the name of th |

{1 two or more members of the Board; or

(i) member of the Board and the Chief Ex iv
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(b) n obligation that, if entered in natural person, i law, r
in writing m ntered in n _behalf of th | in_in writin

person acting under the Club’s express authority.

33-Dissolution

33-1+-In the event of the winding up of the Club or of its dissolution by any means
whatsoever, the funds, property and assets of the Club remaining after all legal
claims against the Club have been satisfied must not be paid or distributed amongst
the Members of the Club or any of them, but must be dealt with and disposed of for
such public or charitable purposes as the Members determine at a Special General
Meeting convened for such purpose, and failing any determination within six months
after the decision has been reached to wind up or dissolve the Club, then for such
public or charitable purposes as are determined by the Minister of the Crown for the
time being having control over the administration of the Gaming Laws then in force
in New Zealand. This RuteClause must not be altered, suspended, or repealed
except with the approval of such Minister.

33-2-Notwithstanding Rete33-1Clause 37.1, as required by section 24 of the Racing
Industry Act 2020, if the Club is dissolve means (including under

section 36(3) of that Act) then (subject@@® s n 25 of that Act) the Club’s surplus
assets remaining after all creditors’ clai t lula have been satisfied shall vest
in the racing code (as defined in that Act he Club is then registered.

Fhis Rule 332
Clause 37.2 applies for s lon @f the Racing Industry Act 2020 (or any
successor legislative requ appli o the Club.

34-Indemnity

law, the Board, and each and every
one of its members respectively, are fully indemnified by and out of the funds of the
Club against any loss, damage, expense, or liability her than criminal liabili
incurred by reason of or in connection with any legal proceedings instituted against
them, or any of them, for any act done, omitted, or suffered in relation to the lawful
performance or professed performance of any of their duties.

With limitin | .1, th lub may indemnif h Board member and an
fficer, or eff insurance for a Board member or officer, for liabili her than
criminal liability) for a failure to comply with ty under sections 54 to 61 of the
Act (officers’ duties) or any other duty imposed on a Board member as an officer of
the Club in their c city as an officer, and for costs incurre Board member for
ny claim or proceeding relating to that liability.

35-By-laws

35-1+-The Board has power from time to time to make, replace, alter, amend, and

revoke By-laws regulating the Board’s own proceedings or for the governance or
ordering of the affairs of the Club, including the use, management or control of the

Club’s property. FheBy-laws-must-not-beinconsistent-with-these Rules:

The By-laws m n inconsistent with thi nstitution.

33
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All By-laws must be entered in a book to be kept for that purpose and available on
the Club’s website.

36-Notices

36-1-Any notice required to be given by the Club under theseRulesthis Constitution
may be given either personally or be sending it by post or email to the Member’s
postal address or email address as recorded in the Register of Members.

Where notice is sent by post, service of the notice will be deemed to be effected by
properly addressing, pre-paying and posting the notice and service will be deemed
to be effected on the nextsecond Working Day after the notice is posted.

Wher notice i n mail rvi f that notice will m ff
on the next Working Day after the email is sent.

36-2-If a Member has no address in New Zealand or is known to be overseas it will
not be necessary for any notice under these-Rulesthis Constitution to be given to
that Member.

36-3-The accidental omission to give n e meeting to (or the non-receipt of
notice of a meeting by any Member wi inv@lidaje the proceedings at any
meeting.

36-4- Where a Member has prowe a i| address to the Chief Executive in

accordance with R a

or is, required to be give

the Club under heseR

he Chief Executive or by the Board grigx

jitution may, despite anything to the contrary in

The CI must comply with NZTR’s Constitution and must als serve NZTR’s Rules
of Racing.

Disputes

Disputes (as defined in the DR Schedule) and complaints (as defined in the DR
Schedule) in respect of Members, Board members an r the Cl must be dealt
with in accordance with the dispute resolution process as set out in the DR
Schedule.

37-Interpretation of theRulesConstitution

3731-Subject to Clause 42, Sshould any matter or question arise which has not been
provided for in theseRulesthis Constitution or should any dispute or question occur
as to their interpretation, the Board may consider the same and the Board’s
determination on the matter, question or interpretation will be final and binding on
all Members.

34
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43.2 3742-Subject always to the provisions of the Rules of Racing_(and, if and to the
extent relevant, compliance with the DR Schedule), all decisions of the Board on any
matter (including decisions pursuant to Rete-43-+Clause 43.1) will be final and
conclusive, and may not be questioned in any Court of Law or otherwise.

&’b
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SCHEDULE - DISPUTE RESOLUTION PROCEDURES

Definiti

The following terms used in this Schedule and in the main part of this Constitution

have the meanings given in the Act;

@ “‘;“g;!!te"' éng

(b) ‘“complaint”.

For illustrative purposes onl n ject alw to the relevant definitions in the
from tim im h f ion of thi nstitution th finition

referred t h 1.1 of this Schedule are:

(@) i ol isagreement or confli ween;

)

(i)

iii

(iv) wo or more Board megFo

(v)  one or more, Boarg @hemi @ d the Club; or

(vi) one or morg _\s ar Board members and the Club; and

(b) he disagreement JQgonfil¥ relates to an allegation that:

() Member or Board member h n in miscon improper or
ishon | n r con hat is prejudicial he inter
the ggg!

(i) Member or Board member has breached or is likely to breach t
nder this Constitution, the by-laws of the CI r the Act;

iii he Club h reach ris likel reach nder thi
nstitution, the by-laws of the Cl r the Act; or

(iv) aMember’s rights or interests as a Member have been damaged, or

Members’ rights or interests generally have been damaged.

(¢) A Member, Board member, or the Club makes a “complaint” if:

(i)

(ii)

the Member or Board member starts rocedure for resolvin
i in rdance with thi h le; or

re for r lvin
this Schedule.
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In thi h | referen ragraph i referen ragraph in thi
Schedule.
H laint i !

A Member or a Board member may make a complaint by giving to the Board (or a

complaints sub-committee appointed by the Board) a notice in writing that:

(@) hat the Member or Board member i rtin r re for resolvin
i in rdance with thi nstitution;

(b) sets out the allegation to which the dispute relates and whom the allegation is
against; and

(c) sets out any other information reasonably required by the Board or the Club.

The Club may make a complaint involving an allegation against a Member or a Board
member ivin he Member or Board member a notice in writing th

(a) ates that the Club i arting a proqeduge for resolving a dispute in
accordance with this Constitution e

O
(b) he allegation to which th€ M@pute T@#tes.

The information given under parggMp@/7Nb) or (b) of thi hedule m be
enough to ensure that a pe .-‘Lﬂm an allegation is made is fairly advised
of the allegation concerni A with Sficient details given to enable them to

LNCN
prepare a response. !

A Member or a Board member who mak mplaint h righ hear
efore the complaint is resolved or an tcome is determined.

If th | mak mplaint:

(a) he Club h righ hear fore th mplaint is resolv r an
outcome is determined; and

(b) Board member m Xerci hat right on behalf of the CI

Without limiting the manner in which the Member, Board member or Cl m e
iven the right to be heard, they must be taken to have been given the right if:

(a) they have a reasonable opportunity to be heard in writing or at an oral
hearing (if one is held);

(b) n oral hearing is held if the decision maker considers that an oral hearin
needed to ensure an ade te hearing;

(<) n oral hearing (if any) is held before the decision maker;
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(d) the Member’s, Board member's, or Club’s written statement or submissions (if

any) are considered by the decision maker,

p ho is subject of laint | ight to be | :

This clause applies if a complaint involves an allegation that a Member, a Board
member, or the Club (the Respondent):

(a) has engaged in misconduct;

(b) bhas breached, or is likely to breach, a duty under this Constitution, or the by-

laws of the ClI r the A

() h m he righ r inter f a Member or the righ r inter f
Members generally.

The Respondent has a right to be heard before the complaint is resolved or an

me i rmin
If the Respondent is the ClI ngRegnay exercise the right on behalf of
the Club.

Without limiting the manner in which a ReSanden ay be given a right to be
heard, a Respondent m be take _,.L“- RN given the right if:

(a) he Respondent is fairly. -‘ g || gations concerning the Respondent,
with sufficient deta - 0 enable the Respondent to prepare a

; me gIVET 10 eénabl€ the kespondent 10 pre|

Q IOhable opportunity to be heard in writing or at an

(b)  the Respondent ha¥
oral hearing (if one is1vem);

() n oral hearing is held if th ision maker considers th n oral hearin
n nsure an hearing;

(d) ral hearing (if any) is hel fore th ision maker; an

(e) he R ndent’s written ment or missions (if an r nsider:

the decision maker.

I tigati | determining disput

Th | m n is r nably practi le after r iving or min
ware of mplaint m in rdance with thi nstitution, ensure th h
te is investigated an etermined,

Disputes must be dealt with under this Constitution in a fair, efficient and effective
manner.

Clut lecid tt | furtt it} laint

Despite paragraph the Cl m ecide not to proceed further with a complaint
if:
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(@) the complaint is trivial;

(b) h mplain n r iscl r involve any all ion of th

following kind:

{ that a Member or a Board member has en ed in material
misconduct;

(ii)  that a Member, a Board member, or the Club has materially breach
r is likely to materially breach ty under this Constitution, or by-
laws of the Cl r the Act; or

(iii) h Member’s righ r inter r Members’ righ rin
enerally, have been materiall maged;

(c) the complaint appears to be without foundation or there is no apparent
viden rt it;

(d) the person who makes the complaint has an insignificant interest in the

matter;

(e) the conduct, incident, event, or iSSM@qivIiNg risg to the complaint has alread
been investigated and dealt with UnSR this W@hstitution: or

(f) there has been an undue --;_’& ing the complaint.

The Club (acting through @u d) May refer a complaint to:
(a) acomplain b-com¥®ee appoin he Board, or an external person
to investigate and report; or

(b) complaints sub-committee inte the Boar n arbitral tri
n_external person investi nd mak ision.

Th | ing thr h its Board) m with th nsent of all parti h

mplaint, refer th mplain n f consen | di resolution (for

example, mediation, facilitation, or tikanga-based practice).

Decisi |

A person may n ision maker in relation mplaint if two or mor

Board member: r two or more members of th mplain -commi wher
in nsider th here are r nable groun lieve th h rson

may not be:

(a) impartial; or
(b) able to consider the matter without a predetermined view.
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Decisi

The decision maker to whom the complaint is referred, may:

()] etermine the dispute, and make such directions as they consider
ropriate, with which the Cl Board members, and Members must
comply;

(b) dismiss the complaint;

(<) hold the complaint and make such directions as they consider ropriate
with which the CI Board member nd Members m mply; and/or

(d) uphold the complaint and;

{ reprimand or admonish the relevant Board members and/or Members;

and/or

(ii) nd the relevant Members and/or Board members from
membership of the Club for a ggeglied period, or terminate the
relevant Members’ and/or s_-ﬁ_"w‘-‘ " membership of the Club;
and/or v

iii remove the relevant Bg@fOSme S from the Board; and/or

order the BqQard mgdhber ‘.’ bers who are the bject of the

(iv) ‘ |
omplain .ﬂ;m._ b’s reasonable co in dealing with
he complaig
Th ision of the Boar mplain -commi ribunal or external person
h m whom th mplaint is referr hall iven in writin h
Cl Board members an r Members who are the subject of the complaint, or are
rty to the dispute, as soon as reasonabl ssible following the decision bein
made.
The Board (where the Board is n h ision-makin hall al rovi

with the decision in writing.
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