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1. NAME

11

The name of the Company is Harness Racing SA Ltd.

2. OBJECTS

2.1

The primary object for which the company is established is for the encouragement of
animal racing and the secondary objects of the company in South Australia are:

211

2.1.2

2.13
214
215

2.1.6
2.1.7
2.1.8
219

to replace the body known as the South Australian Harness Racing
Authority ("SAHRA") established under the Racing Act 1976 (SA) as the
controlling body for harness racing;

to acquire all of the assets and assume all of the liabilities of SAHRA and,
subject to this Constitution, to take over all of the functions, roles, duties
and obligations of SAHRA,;

to preserve and foster the ideals and traditions of harness racing;
to encourage, promote and conduct the sport of harness racing;

to enhance, encourage and promote all other aspects of harness racing by
providing an efficient and effective gaming environment;

to make harness racing more attractive;
to provide industry control and direction for the harness racing industry;
to effectively market harness racing; and

to increase the returns of owners, breeders, trainers and drivers from
participation in harness racing.

3. THE COMPANY'S POWERS AND HOW THEY MAY BE EXERCISED

3.1

In furtherance of the Company's objects, the Company has the power in addition to
those provided by the Corporations Act and other specific provisions of this
Constitution:

3.1.1

3.1.2

3.1.3

3.1.4
3.1.5

to establish, adopt and to enforce, both South Australian and Australian,
rules, codes and regulations for the conduct of harness racing in South
Australia;

to actively inform all participants and provide details of all the rules, codes
and regulations relating to the sport of harness racing;

to impose and collect sanctions, levies, fines or charges for the breach of
any rules, codes or regulations by participants;

to prepare budgets and make grants to Members;

to issue licences to relevant persons in the industry and to administer the
registration of relevant persons including trainers and others but excluding
bookmakers and associated persons;
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3.1.6

3.1.7
3.1.8

3.1.9
3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

3.1.16

3.1.17

3.1.18

3.1.19

3.1.20

3.1.21

3.1.22

to arrange and publish harness racing dates and locations and the harness
racing calendar and approved special harness race meetings;

to represent South Australia at national harness racing forums;

to engage officials including handicappers, racing stewards and racing
managers;

to assist harness racing clubs in marketing and sponsorship matters;

to assist harness racing clubs in the areas of television, radio and internet
broadcasting;

to regulate and control the harness racing code and the conduct of harness
race meetings and harness races within South Australia;

to prepare and implement plans and strategies for the management of the
financial affairs of the harness racing code and for the development,
promotion and marketing of the code;

to promote venues for the conduct of harness racing in South Australia;

to enter into negotiations or arrangements with any government or
authority, municipal, local or otherwise that may seem conducive to the
Company's objects;

to enquire into and deal with any matter relating to harness racing and to
refer any matter to stewards or others for investigation and report;

to do anything and to enter into and make any agreements that is or are
incidental or conducive to the attainment of the objects of the Company;
and

to otherwise exercise any powers of an individual and those powers
contained in Part 2B.1 of the Corporations Act, provided that they must not
be exercised in contravention of any provision of this Constitution.

To conduct and manage all aspects of harness racing meetings upon
agreement of the relevant Club;

to license all harness racing clubs or other persons as bodies to conduct
harness racing meetings subject to conditions set out in the license;

to make grants to licensed clubs to assist clubs to carry out their affairs and
conduct race meetings they are allocated from time to time;

to report to Members and licensed clubs the financial affairs of the harness
racing code in open and transparent way in order to facilitate an
understanding of the code;

to, with the consent of a Member take over and manage the assets and or
the business of the Member as if those assets or business were the
property or function of the Board subject only to any conditions stipulated
by the Member.
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AGENT EXERCISING COMPANY'S POWER TO MAKE CONTRACTS

4.1 The Company's power to make, vary, ratify or discharge a contract may be exercised
by an individual acting with the Company's express or implied authority and on behalf
of the Company. This power may be exercised without using the Common Seal.

EXECUTION OF DOCUMENTS BY THE COMPANY ITSELF

5.1 The Company may execute a document without using the Common Seal if the
document is signed by:

5.1.1 two Directors; or

5.1.2 a Director and the Secretary.

AFFIXING OF COMMON SEAL

6.1 The affixing of the Common Seal must be witnessed by:
6.1.1 two Directors; or
6.1.2 a Director and the Secretary.

6.2 The Directors must provide for the safe custody of the Common Seal.

COMPANY LIMITED BY GUARANTEE
7.1 The Company is a company limited by guarantee. Accordingly:
7.1.1 the number of Members is unlimited; and

7.1.2 the liability of Members is limited.

UNDERTAKING BY MEMBERS

8.1 Every Member undertakes to contribute to the assets of the Company in the event of
it being wound up while a Member or within one year afterwards.

8.1.1 The contribution is towards payment of the debts and liabilities of the
Company contracted before the time at which the Members cease to be a
Member and of the costs, charges and expenses of winding up the
Company and for the adjustment of the rights of the contributors amongst
themselves.

8.1.2 The amount of the contribution will not exceed two dollars.

INCOME APPLIED TO OBJECTS

9.1 The income and property of the Company however derived must be applied solely to
the promotion of the objects of the Company as set out in clause 2. No portion may
be paid or transferred directly or indirectly by way of dividends, bonus or otherwise
by way of profit to a Member.
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10.

11.

12.

9.1.1 This does not prevent the payment in good faith of remuneration to any
officers or servants of the Company or to any Member in return for any
services actually rendered to the Company or for goods supplied in the
ordinary and usual cause of business.

9.1.2 Nor does it prevent the payment of any interest at a rate not exceeding the
rate for the time being fixed for the purpose of this clause by the Board for
money borrowed from any Member, or the payment of reasonable and
proper rent for premises demised or let by any Member to the Company.

EFFECT OF CONSTITUTION

10.1

This Constitution has effect as a contract between:
10.1.1  the Company and each Member;
10.1.2  the Company and each Director and Secretary;

10.1.3 a Member and each other Member.

RELATIONSHIP TO CORPORATIONS ACT

11.1 This Constitution is subject to the Corporations Act. If there is an inconsistency
between this Constitution and the Corporations Act, the Corporations Act prevails to
the extent of the inconsistency.

MEMBERS

12.1 The Members of the Company are:

12.1.1  South Australian Harness Racing Club Incorporated (‘Globe Derby’);
12.1.2  Gawler Harness Racing Club Incorporated;

12.1.3 Kapunda Harness Racing Club Incorporated;

12.1.4  Mount Gambier Harness Racing Club Incorporated;

12.1.5 Port Augusta Harness Racing Club Incorporated;

12.1.6  Port Pirie Harness Racing Club Incorporated,;

12.1.7  Strathalbyn Harness Racing Club Incorporated,

12.1.8 Victor Harbor Harness Racing Club Incorporated,;

12.1.9  Whyalla Harness Racing Club Incorporated; and

12.1.10 Yorke Peninsula Harness Racing Club Incorporated.

12.2 The Clubs referred to in 12.1.2 to 12.1.10 (inclusive) being together referred to as the
Country Clubs Association’).

12.3 The Members are to be treated as having agreed to be bound by this Constitution

and the rules in force from time to time.
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13.

14.

15.

12.4

12.5

12.6

12.7

Each Member’s constitution shall provide that in case of winding up or dissolution,
after satisfying all its debts and liabilities any property must be paid to another
Member or the Company.

Globe Derby shall have one vote with all other Clubs having a total of one vote which
is to be cast by the Country Clubs Association on their behalf.

All decisions relating to a vote to be exercised by the Country Clubs Association
relating to Company matters must reflect the views of seventy five percent of all the
country Members.

The Board may provide financial and other assistance to country Clubs to assist with
the exercise of this power.

ADDITIONAL MEMBERS

13.1

The Members may, by resolution:

13.1.1 admit new Members and impose, revoke or vary any conditions relating to
the admission of new Members;

13.1.2 create categories of membership and specify the obligations, rights or
privileges that are attached to the categories of membership; and

13.1.3  impose, revoke or vary any rules relating to membership including without
limitation, disciplinary matters and cessation of membership.

MEMBERS' OBLIGATIONS

14.1

14.2

A Member is bound to further, to the best of the Member's ability, the objects, interest,
influence and standing of the Company and must deliver a copy of its audited
accounts to the Company on or before 31 October in each year. The accounts must
be audited by an external, qualified and registered auditor.

Every Member shall make its facilities and infrastructure available to the Board to
conduct harness racing at its facility on any occasion the Board programmes harness
racing at that Members venue.

GENERAL MEETINGS

15.1
15.2

15.3

All general meetings, except at annual general meetings, are called general meetings.

The Board may whenever it thinks fit, convene a general meeting. In addition, three
Members may whenever they think fit, requisition a general meeting. A general
meeting must be convened within 21 days of receipt by the Company of the
requisition. In default, it may be convened in the way provided by the Corporations
Act.

A notice of a general meeting must be sent to all Members within 14 days of receipt
by the Company of the requisition referred to in clause 15.1, specifying the place,
date and the hour of the meeting and in the case of special business, the general
nature of that business to be transacted at the meeting.
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16.

17.

154

155

15.6

For the purpose of clause 15.2, all business is special that is transacted at a general
meeting and also all that which is transacted at an annual general meeting, with the
exception of the consideration of the accounts, balance sheet, the election of directors
and the appointment of auditors, if necessary.

No business may be transacted at any general meeting unless more than 50% of the
Members are present at the time when the meeting is conducting business.

Save where otherwise set out in this Constitution, the convening and holding of and
procedure with respect to general meetings must be conducted in accordance with
the Corporations Act.

ANNUAL GENERAL MEETING

16.1 An annual general meeting of the Company will be held no later than the 31 day of
October in each year. The Board must give not less than 21 days’ notice to the
Members of the meeting.

16.2 The committees of each of the Members are entitled to receive notice of and attend
the annual general meeting. They are entitled to ask questions and raise issues at
that meeting, but are not entitled to vote.

THE BOARD

17.1 The Company is to have a Board of six Directors:

17.1.1 none of whom shall be current licensed trainers, drivers, on any Member club
committee or associated organisation committee; and
17.1.2 all of whom require the endorsement of the Minister.
17.2 Subject to this Constitution, all Directors are to be appointed in accordance with

clause 17.5 and for that purpose there must be a Directors Selection Panel. The
members of the Directors Selection Panel must be appointed as follows:

17.2.1  One member of the Directors Selection Panel must be appointed by Globe
Derby;

17.2.2 One member of the Directors Selection Panel must be appointed by the
Country Clubs Association; and

17.2.3  Three members of the Directors Selection Panel shall be nominated and
endorsed by the Government Party.

17.2.4  One of the Government Party endorsements appointed in accordance with
subclause 17.2.3 must act as Chairman of Directors Selection Panel.

7.2.5 Where more than one of the Government Party endorsements nominates
to be Chairman of the Directors Selection Panel, the remainder of the
appointees to Directors Selection Panel will vote for the Chairman and the
person with the majority votes will be the Chairman.

17.2.6 If a Chairman cannot be determined in accordance with clause 17.2.5, or
no one able to nominate nominates, then the Minister, on written request of
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17.3

17.4

17.5

the Directors Selection Panel, shall elect one of its appointees as the
Chairman of the Directors Selection Panel.

17.2.7  Each person nominated by a body in accordance with this clause 17.2 to
the Directors Selection Panel will hold a position on the Directors Selection
Panel until notified by that body which appointed that specific nominee.

If any of the bodies referred to in clauses 17.2.1 or 17.2.2 fails to appoint a person to
be a member of the Directors Selection Panel within 30 days of the Company
requesting such appointment in writing in accordance with the above clause, then the
Board must first provide the relevant body with notice and permit that body a further
14 days and failing a response, the Board must appoint a person so that the Directors
Selection Panel is always comprised of five persons.

Vacancies
Without limiting clause 36:

17.4.1 On a position becoming vacant on the Directors Selection Panel, the
Company shall be required to advise the relevant body in accordance with
clause 17.2 to nominate a new appointee to the Directors Selection Panel.

17.4.2 On a position becoming vacant on the Board, the Company shall be
required to advertise all vacancies on the Board in such advertising formats
as would reasonably be expected to be used in respect of positions of that
nature and which mediums will not be restricted to newspapers and may
appoint a company to assist with the advertising process. The Company
must pass on all the expressions of interest for the positions to the Directors
Selection Panel.

The Directors Selection Panel shall only nominate a Director if:

17.5.1 the nominee is not a current licensed trainer, driver, on any Member club
committee or associated organisation committee as required by clause
17.1.1; and

17.5.2 it is satisfied that the person is qualified to be a Director by virtue of the
person’s specialist or general knowledge and skills from time to time
determined by the Board in accordance with this clause.

The knowledge and skills required for the Board include but not limited to the
following:

17.5.3  One Director who has experience in financial management.
17.5.4  One Director who has experience in marketing.

17.5.5  One Director who has experience as a legal practitioner.
17.5.6  One Director who has experience in running a business.

17.5.7 Two Directors who have qualifications and experience either in specialist
fields, as determined by the Board from time to time acting reasonably or
in relation to harness racing generally.

17.5.8  All persons nominated by the Directors Selection Panel to be a Director
must be endorsed by the Minister before they can be appointed to the

Board. Each appointment will take effect from the time the Minister
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18.

19.

20.

17.6

17.7

the Directors Selection Panel nominees, subject to, the Commissioner of
Consumer and Business Affairs approving that person as suitable to hold
such a position as required by the relevant legislation;

17.5.9  Where the Directors Selection Panel fails to nominate a person and notify
the Board in writing of the nomination within 30 days after receipt of
expressions of interest in accordance with clause 17.4.2, the Board may
appoint a Director it considers appropriate to fill each vacancy, provided
always that such appointment is still subject to the Minister’s endorsement
of the nominee and Commissioner of Consumer and Business Affairs
approving that person as suitable to hold such a position as required by the
relevant legislation.

Each decision of the Directors Selection Panel to appoint a Director must be by a
majority of members of the Directors Selection Panel.

Without limitation to clause 36, any casual vacancy in the office of a Director
appointed pursuant to clause 17.5, must be filled in the same manner as that Director
was originally appointed, notwithstanding that where a Director’s position becomes
vacant within six (6) months of expiration of that specific Director’'s term (in
accordance with clause 18.1), the Board may nominate a suitably qualified person to
fill that role on a casual basis until the natural expiration of the term.

DIRECTORS TERMS

18.1 Each Director is appointed for a fixed three-year term from the later of notification of
endorsement from the Minister or approval from Commissioner of Consumer and
Business Affairs. On expiration of a Director's term of office, he or she is eligible for
re-appointment.

CHAIRMAN

19.1 The Board must appoint one of their number to be Chairman who shall have a

deliberative vote. The appointment of Chairman should reflect best corporate
governance practice including the nomination process and the holding of a secret
ballot when applicable.

CASUAL VACANCY

20.1

The office of a Director becomes vacant if the Director:
20.1.1 dies;

20.1.2 becomes bankrupt or makes any arrangement or composition with the
Director's creditors;

20.1.3  resigns;

20.1.4 by reason of any provision of the Corporation Law, becomes prohibited
from being a Director;
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21.

22.

23.

24.

20.1.5 becomes of unsound mind or a person or estate is liable to be dealt with
under the law relating to mental health;

20.1.6 fails to attend any four meetings of the Board within a 12 month’ period
unless the Members resolve otherwise; or

20.1.7 is removed by the Members by unanimous resolution.

20.1.7 has their endorsement withdrawn by the Minister or approval withdrawn by
the Commissioner of Consumer and Business Affairs.

QUORUM FOR BOARD MEETING

21.1 The quorum for all Board meetings is four Directors of the Board.

REMUNERATION OF DIRECTORS

22.1 The Directors may be paid an honorarium of the amount determined by the Members
in consultation with the Board.

22.1.1 The Directors may be paid out of pocket expenses incurred by them from
time to time in carrying out their duties as Directors.

22.1.2  The Directors may be paid for services rendered to the Company in a
professional or technical capacity, provided that:

22.1.2.1 the service has the prior approval of the Board; and

22.1.2.2 the amount payable is on reasonable commercial terms and
approved by the Members.

22.1.3  The Directors may be paid for their services as employees of the Company
where the terms of employment have been approved by resolution of the
Board.

22.2 Nothing in this clause affects the operation of clause 9.

RESIGNATION OF DIRECTOR

23.1 A Director may resign as a Director by giving at least one week's naotice in writing to
the Company at its registered office.

REMOVAL OF DIRECTOR

24.1 The Members may, by resolution of 75% of Members, remove a Director before the
end of the Director's period of office, notwithstanding anything in the Constitution or
any agreement between the Company and the Director.
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25.

26.

27.

28.

29.

MANAGEMENT OF COMPANY'S BUSINESS

25.1

Subject to the Corporations Act and to any other provision of this Constitution, the
business of the Company will be managed by the Board, who may:

25.1.1 pay all expenses incurred in promoting the objects of the Company;

25.1.2  exercise all powers of the Company that are not, by the Corporations Act
or by the Constitution, required to be exercised by the Company in general
meeting.

POWER TO BORROW MONEY

26.1

The Board may exercise all the powers of the Company to:
26.1.1  borrow money;
26.1.2 charge any property or business of the Company; or

26.1.3 issue debentures or give any other security for a debt, liability or obligation
of the Company or of any other person.

POWER OF ATTORNEY

27.1 The Board may, by power of attorney, appoint any person or persons to be attorney
or attorneys of the Company. A power of attorney may contain provisions for the
protection and convenience of persons dealing with the attorney that the Board thinks
fit and may also authorise the attorney to delegate all or any of the powers, authorities
and discretions vested in the attorney.

27.2  An attorney is appointed:

27.2.1  for the purposes;

27.2.2  with the powers, authorities and discretions (being powers, authorities and
discretions vested in or exercisable by the Board);

27.2.3  for the period; and

27.3 subject to the conditions that the Board thinks fit.

CHEQUES

28.1 All cheques, promissory notes, banker’s drafts, bills of exchange and other negotiable
instruments and all receipts for money paid to the Company, must be signed, drawn,
accepted, endorsed and otherwise executed, by the persons and in the manner that
the Board may from time to time determine.

RULES

29.1 In addition to the powers given to the Board elsewhere in this Constitution, the Board

may from time to time make, change and repeal any Rules that are necessary for the
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30.

31.

32.

33.

proper conduct and management of the Company and the regulation of its affairs.
This includes Rules setting:

20.11

20.1.2

29.1.3
20.1.4

the terms and conditions of appointment of administrators, officers and paid
staff of the Company and the conduct of those persons; and

the procedure or order of business of meetings of the Company and Board
not elsewhere prescribed in this Constitution

the manner in which votes are cast

the circumstances in which it may provide assistance to the Country Clubs
Association

DUTIES OF BOARD

30.1 Inaddition to any other duties required to be carried out by the Board, the Board must:

30.1.1

30.1.2

30.1.3
30.1.4

30.1.5

30.1.6

prepare and present a budget to a meeting of Members for joint consultation
in April in each year for the following Financial Year;

report to Members information and report on such things as performance
measures against budget and other key performance indicators;

act generally in the best interests of harness racing and Members;

keep proper records and make available records for inspection by
Members;

liaise with TAB (SA) or its successor for purposes of maximising wagering
revenue; and

perform other functions and carry out other duties as delegated to it by the
Members.

RULES OF RACING

31.1 The Board must adopt and act in accordance with the Australian Rules of Harness
Racing and the Local Rules of Harness Racing of South Australia as at the date of
this Constitution and may make further rules of racing applicable to South Australia.
In the case of inconsistency, the Local Rules of South Australian Harness Racing

prevail.

REGULATION OF BOARD MEETINGS

32.1 The Board will meet monthly or at other intervals it determines for the dispatch of
business and may adjourn and otherwise regulate its meetings as it thinks fit.

CALLING A MEETING

33.1 A Director may at any time, and the Secretary must on the request of a Director,
convene a Board meeting. A Board Meeting may be called or held using any
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34.

35.

36.

37.

38.

technology consented to by all Directors provided the means chosen allows each
Director to reasonably participate in the meeting.

PASSING OF RESOLUTIONS

34.1

Except where provided otherwise in this Constitution, a resolution of the Board must
be passed by a majority of votes cast by Directors entitled to vote on the resolution.

CHAIRING OF BOARD MEETINGS

35.1 When the Chairman is absent from a meeting of the Board or is not present within 15
minutes of the time appointed for the meeting, the Directors may choose one of their
number to Chairman of the Meeting.

35.2 The Chairman has a deliberative vote only. In the event of a tied vote, the motion is
lost.

VACANCY

36.1 In the event of a vacancy or vacancies on the Board in the office of a Director or

Directors, the remaining Directors may act. However, if the number of remaining
Directors is not sufficient to constitute a quorum at a Board meeting, they may act
only for the purpose of instructing the Directors Selection Panel of the need for
appointment and instructing advertising of the vacant Director(s) positions in
accordance with clause 17.4.2.

CIRCULATING RESOLUTIONS

37.1

37.2

37.3

37.4

The Board may pass a resolution without a Board meeting being held if all the
Directors entitled to vote on the resolution sign a document containing a statement
that they are in favour of the resolution set out in the documentation.

Separate copies of a document may be used for signing by Directors if the wording
of the resolution and the statement is identical in each copy

A resolution circulated in this manner is passed when the last Director signs the
statement that the Director is in favour of the resolution

For the purpose of this section the acknowledgement of the receipt of an e-mail
transmission or other electronic communication and agreement of the resolution set
out there in shall be sufficient compliance provided that hard copies of originating e-
mail or other electronic communication and responses of all Directors are retained
and inserted in the minute book.

DELEGATION TO COMMITTEES

38.1

The Board may delegate any of its powers or functions (not being duties imposed on
the Board as directors by the Corporations Act or otherwise by law) to one or more
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39.

40.

41.

42.

committees consisting of the persons the Board thinks fit (but which persons are not
necessarily required to be a nominee of a Member) except any powers for the review
and appointment of Directors which must remain with the Directors Selection
Committee.

COMMITTEE'S POWERS

39.1

A committee to which any powers have been so delegated must exercise the powers
delegated in accordance with any directions of the Board. A power exercised in that
way is to be treated as having been exercised by the Board.

COMMITTEE MEETINGS AND NUMBERS

Except the Directors Selection Committee:

40.1 The members of a committee may elect one of their number to act as chairman of
their meetings.
40.2 Where a meeting is held and:
40.2.1  achairman has not been elected as provided by clause 40; or
40.2.2  the chairman is not present within 15 minutes after the time appointed for
the holding of the meeting or is unwilling to act,
40.2.3 the committee members present may elect one of their number to be
chairman of the meeting.
40.3 A committee may meet and adjourn as it thinks fit.
40.4 Questions arising at a meeting of the committee are determined by a majority of votes
of the committee members present and voting.
40.5 The chairman has a deliberative vote only. In the case of an equality of votes, the
motion is lost.
ACTS VALID
41.1  All acts done by any Board meeting or by a Committee appointed by the Board or by

any person acting as a Director are, notwithstanding that it is afterwards discovered
that there was defect in the appointment of a person to be a Director or that a person
so appointed was disqualified, valid as if the person had been duly appointed and
was qualified to be a Director or member of the appointed Committee.

APPOINTMENT OF CHIEF EXECUTIVE OFFICER

42.1

The Board may from time to time appoint a person as Chief Executive Officer and or
other Senior Officer of the Company. Such appointments must only be made after
having advertised the vacancy in advertising formats as would reasonably be
expected to be used in respect of positions of that nature and which mediums will not
be restricted to newspapers and., for the period and on the terms as to remuneration
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and otherwise as the Board thinks fit and, subject to the terms of any agreement
entered into on any particular case, may revoke an appointment. The Chief Executive
Officer or other Senior Officer must be the Secretary and may attend, but not vote at,
Board meetings.

43. CONTROL AND POWERS OF CHIEF EXECUTIVE OFFICER

43.1 The Chief Executive Officer or other Senior Officer is at all times subject to the control
of the Board. The Board may, as it thinks fit:

43.1.1

43.1.2
43.1.3

43.1.4

confer on the Chief Executive Officer or other Senior Officer any powers
exercisable under the Constitution by the Board;

impose terms and conditions on which the powers may be exercised,

confer the powers either collaterally with or to the exclusion of or in
substitution for all or any of the powers of the Board; and

withdraw or change any of the powers.

44. ADVISORY COMMITTEE

44.1 The Board shall appoint an Advisory Committee. The Advisory Committee shall be
eight persons comprising of;

44.1.1
44.1.2
44.1.2
44.1.3

One HRSA Director who will act as Chairman;
Three persons nominated by Globe Derby;
Three persons nominated by the Country Clubs Association Inc; and

One person nominated by the SABOTRA Inc.

44.2  This Committee will meet monthly or as required.

45. FUNCTIONS OF ADVISORY COMMITTEE

45.1  The functions of the Advisory Committee are:

45.1.1
45.1.2

45.1.3

45.1.4

To provide advice to the Company on industry policy and strategic direction;

To serve as a channel for communication between the industry
stakeholders that it represents and the Company;

To provide a forum for discussion of issues of concern and the making of
recommendations to the Company; and

At the request of the Company, to nominate persons to serve on
committees or working groups established by the Company.

46. REGULATIONS CONCERNING ADVISORY COMMITTEE ETC

46.1 The Company has power to make regulations concerning the advisory committee,
functions and the committee members including the:
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47.

48.

49.

50.

51.

52.

46.1.1 eligibility and remuneration of committee members;
46.1.2 nomination of committee members by representative bodies;

46.1.3 term of office of committee members (which must not be for a period of less
than two years);

46.1.4 removal of committee members; and

46.1.5 conduct of meetings of the advisory committee.

MINUTES
47.1 The Company must keep a minute book in which it records the:
47.1.1  resolutions of meetings of the Members;

47.1.2 resolutions of Board meetings (including meetings of a committee of
Directors); and

47.1.3 resolutions passed by the Board without a meeting.

MINUTES TO BE SIGNED

48.1 The Company must ensure that minutes of a meeting are signed within a reasonable
time after the meeting by the Chairman of the meeting.

RESOLUTION PASSED WITHOUT MEETING

49.1 The Company must ensure that minutes of the passing of a resolution without a
meeting are signed by each Director within a reasonable time after the resolution is
passed.

PRIMA FACIE EVIDENCE

50.1 A minute that is recorded and signed is evidence of the matter stated in the minutes.

SECRETARY

51.1 A secretary will hold office on the terms and conditions, as to remuneration and
otherwise, the Board determines.

INSPECTION OF RECORDS

52.1 Unless otherwise determined by the Board or by reason of the Corporations Act, any
accounting records and other financial documents (including the Financial
Statements) may only be inspected by Directors and Members.
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53. FINANCIAL YEAR

53.1

The Financial Year of the Company is from the 1% day of July in each year to the 30"
day of June in the following year.

54. FINANCIAL STATEMENTS

54.1

The Board must keep accounting and other financial records that correctly record and
explain its business and financial position in order that:

54.1.1 true and fair Financial Statements can be prepared from time to time; and

54.1.2 the Financial Statements can be conveniently and properly audited.

55. NOTICES

55.1

The Company may give notice (for the purposes of a meeting or otherwise) to a
Member by:

55.1.1  delivering it personally;

55.1.2  sending it by post to the address of the Member in the register of Members
or an alternative address (if any) nominated by the Member;

55.1.3  sending it to the facsimile number or electronic address (if any) hominated
by the Member; or

55.1.4  sending it by email to the email address (if any) nominated by the Member.

56. WHEN NOTICE RECEIVED

56.1

A notice is received if:
56.1.2 delivered personally, on delivery;
56.1.2 sent by post, two business days after the date of posting; or

56.1.3 sent by facsimile or electronic address, on the sender obtaining confirmation
that successful transmission has occurred; or

56.1.4 sent by email, then (unless a delivery failure naotification has been received
within 48 hours of sending) on the day which is upon which the email was sent
unless it was sent after 5pm in which case it shall be treated as having been
sent on the next business day.

57. INDEMNITY

57.1

Every officer, auditor and Secretary for the time being of the Company must be
indemnified out of the assets of the Company against any liability arising out of the
execution of the duties of his or her office which is incurred by him or her in defending
any proceedings, whether civil or criminal, in which judgement is given in his or her
favour, or in proceedings in which a court grants relief to him or her under the
Corporations Act, or as otherwise permitted under the Corporations Act.
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58.

59.

60.

61.

WINDING UP

58.1 If, on the winding up or dissolution of the Company, there remains, after satisfaction
of all its debts and liabilities, any property, it must not be paid or distributed amongst
the Members. Instead, it must be given or transferred to an institution (or combination
of institutions) having objects similar to the objects of the Company and whose
constitution prohibits the distribution of its income and property among its members
to an extent at least as great as is imposed on the Company under clause 9.

58.2 The institution (or combination of institutions) is to be determined by the Members at
or before the time of dissolution. If they fail to do so, it must be determined by a judge
of the Supreme Court of South Australia who has jurisdiction in the matter.

AUDITOR

59.1 The Board must appoint a duly qualified auditor or auditors and take reasonable steps
to ensure that the Financial Statements for the Financial Year are audited. The
auditor’s duties are to be regulated in accordance with the Corporations Act.

AUDITOR’S REPORT

60.1 The Board must ensure that the auditor’s report is attached to, or endorsed on, the
Financial Statements for each Financial Year.

RACING APPEALS TRIBUNAL
61.1 Establishment of Tribunal

61.1.1 The Tribunal is to consist of:

@) a president and one or more deputy presidents appointed by the
Directors under clause 63; and

(b) such other person or persons appointed by the Directors under
clause 63.

61.2 Constitution of Tribunal for Appeals

61.2.1  For the purpose of hearing any appeal, the Tribunal is to be constituted by:
(a) apresident or a deputy president of the Tribunal; and

(b) where the president or in his or her absence or unavailability the
deputy president considers that the assistance of a further person is
required, not more than two other persons selected by the president
from those other persons appointed to the Tribunal by the Directors
under clause 63.

61.3 Appointment of Members of Tribunal
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61.4

61.5

61.6

61.7

61.8

61.9

61.3.1 The Directors may appoint a legal practitioner of not less than ten years
standing to be the president or a deputy president of the Tribunal and two
other persons having such qualifications as the Directors determine, as
members of the Tribunal. A Director is not eligible for appointment as a
member of the Tribunal.

Term of Office of Tribunal Member

61.4.1 A member of the Tribunal may be appointed for such term of office, not
exceeding three years, as the Directors determine and specify in the
instrument of appointment and, on the expiration of that term of office, is
eligible for reappointment.

Removal of Tribunal Member

61.5.1  The Directors may remove a member of the Tribunal from office for:

(@) mental or physical incapacity to carry out satisfactorily the duties of
the office;

(b) neglect of duty; or

(c) dishonourable conduct.
Cessation of Tribunal Membership

61.6.1 A person ceases to be a member of the Tribunal if the:
(@) person dies;
(b) person’s term of office expires;
(c) person resigns by written notice addressed to the Board,;
(d) person becomes a Director; or

(e) person is removed from office under clause 65.
Payment of Allowances

61.7.1 A member of the Tribunal is entitled to such allowances and expenses as
the Directors determine.

Indemnity

61.8.1  To the extent permitted by law, the Company must indemnify each member
of the Tribunal for an act or omission by the member of the Tribunal in good
faith in the exercise or performance, or purported exercise or performance,
of powers or functions under this constitution.

Appeals to Tribunal
61.9.1  The Tribunal has jurisdiction to hear and determine an appeal against:

(@) adecision made under the rules of the Company:
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(1) disqualifying or suspending a person from participating in
harness racing in any particular capacity for a period of more
than one week;

(2) imposing a fine greater than $500.00 or such other amount
prescribed by the Directors from time to time; or

(b) a decision made under the rules of the Company disqualifying or
suspending a horse but only when made in conjunction with a
decision referred to in clause 61.9.1 (a) (1).

61.10 Appeal Tribunal Rules

61.11

61.10.1

The Directors may make vary and repeal rules:

(@) prescribing amounts required to be prescribed for the purposes of this
clause 70 or clause 71,

(b) fixing time limits within which appeals to the Tribunal must be
instituted; and

(c) prescribing any other matter relating to appeals or the procedures on
appeals to the Tribunal, provided that applicable rules under the
Australian Rules of Harness Racing will, in the absence of any
contrary rules made by Directors from time to time, apply.

61.10.2 The Tribunal may, if satisfied that it is just and reasonable in the

circumstances to do so, dispense with a requirement of the rules.

Proceedings on Appeal

61.11.1

61.11.2

61.11.3

61.11.4

61.11.5

61.11.6

The Tribunal must give a party to an appeal reasonable notice of the time
and place at which it intends to hear the appeal.

The appellant and anybody or person determined by the Tribunal to be
directly affected by or interested in the subject matter of an appeal are
parties to the appeal.

If a person to whom notice has been given pursuant to clause 73.1 does
not attend at a time and place fixed by the Tribunal, the Tribunal may hear
the appeal in that person’s absence.

A party to an appeal is entitled to appear:
(@) personally, or by counsel,
(b) by leave of the Tribunal — by some other representative.

The president or deputy president of the Tribunal may, if satisfied that an
appeal has been instituted against any decision or order and that it is
appropriate to do so, suspend the operation of the decision or order pending
determination of the appeal.

An appeal may not be heard by the Tribunal unless the appellant has first
lodged with the Tribunal, as a bond, the amount (if any) prescribed by the
Directors by rules under clause 70.1.
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61.12

61.13

61.14

61.15

61.11.7 The amount lodged as a bond by an appellant is not to be refunded unless:
(&) the Tribunal allows the appeal in whole or in part; or

(b) the appellant satisfies the Tribunal that the appeal was generally
instituted on reasonable grounds and not for the purpose of delaying
the operation of the decision or order under appeal.

61.11.8 An appeal must be heard in public unless the Tribunal, for good reason,
determines otherwise.

61.11.9 Except as otherwise determined by the Tribunal, an appeal is to be
conducted by way of rehearing on the evidence at the original hearing, but
the Tribunal may receive fresh evidence given orally or, if the Tribunal so
determines, by statutory declaration.

61.11.10 The Tribunal must afford each party to an appeal a reasonable opportunity
to make submissions to the Tribunal and to call or give evidence and
examine or Cross examine witnesses.

61.11.11 Otherwise, the Tribunal may conduct an appeal in the manner it thinks fit.
Principles on Which a Decision Is Made

61.12.1 The Tribunal must act according to equity and good conscience and the
substantial merits of the case without regard to technicalities and legal
forms. The Tribunal is not bound by the rules of evidence and may inform
itself on any matter in such manner as it thinks fit.

Orders That May Be Made By Tribunal
61.13.1 The Tribunal may, on the hearing of an appeal, do one or more of the

following, according to the nature of the case:

(@) affirm, vary or quash the decision or order appealed against, or
substitute, and make in addition, any decision or order that should
have been made in the first instance;

(b) remit the subject matter of the appeal to the person or body that heard
the original proceedings for further hearing or consideration or for
rehearing;

(c) make any further or other order as the case requires.
Costs

61.14.1 Each party to an appeal must pay its own costs, except where the Tribunal
considers that would be unjust, in which case the Tribunal may make such
order as to cost as it thinks fit.

Decisions of Tribunal Final and Binding

61.15.1 Any decision of the Tribunal on an appeal is final and binding on the
persons and bodies affected.
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62.

DEFINITIONS

Australian Rules of Harness

means the National Rules as published by Harness Racing

Racing Australia Incorporated from time to time.
Board means the Board of Directors of the Company.
Chairman means the Director elected as a Chairman of the Board

pursuant to clause 19.

Chief Executive Officer

means the person (if any) appointed pursuant to clause 42.

Clubs

means the Member clubs referred to in clauses 12.2 to 12.12
(inclusive)

Common Seal

means the common seal of the Company.

Company

means Harness Racing SA Limited.

Constitution

means the Constitution of the Company as originally adopted
or as altered.

Corporations Act

means the Corporations Act (Cth) 2001;

Country Clubs Association

means South Australian Country Harness Racing Clubs
Association Incorporated (under SA A21970).

Director

means any person holding office or appointed as a director
under this Constitution.

Financial Year

means the period set out in clause 53.

Financial Statements

means the profit and loss statement and balance sheet of the
Company for each Financial Year.

Government Party

means the party named Grant Agreement being the Minister
for Recreation, Sport and Racing or such other minister that
replaces Government Party from time to time in accordance
with the Grant Agreement.

General Meeting

means a meeting of the Members of the Company.

Globe Derby

means the South Australian Harness Racing Club
Incorporated (under SA A324).

Grant Agreement

means the grant agreement dated 14 August 2019 between
the Minister for Recreation, Sport and Racing and the
Company.

Licensed Persons

means those persons licensed under the rules of harness
racing.
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Local Rules of Harness
Racing

means the South Australian harness racing rules as
published by the Company from time to time.

Minister means the Minister from time to time for appointed as the
Minister for Recreation, Sport and Racing or such delegate of
the Minister as permitted at law.

Member means a Member of the Company.

Replaceable Rules

means the rules contained in the Corporations Act.

Rules means the rules of the Company made from time to time by
the Board.
SABOTRA means the South Australian Breeders Owners Trainers &

Reinspersons Association Incorporated.

Directors Selection Panel

means the committee of persons appointed as set out in
clause 17.2.

TAB (SA)

means the South Australian Totalizator Agency Board or any
other body appointed in its place.

Tribunal

means the Racing Appeals Tribunal to be established as set
out in clause 61.
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