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2.1

CORPORATIONS ACT
COMPANY LIMITED BY GUARANTEE
CONSTITUTION
of
Bathurst Triathlon Club New South Wales Limited Introduction

NAME

The name of the company is Bathurst Triathlon Club New South Wales Limited
(“Company”)

DEFINITIONS AND INTERPRETATION
In this Constitution unless the contrary intention appears:
“Act” means the Corporations Act 2001 (Cth).

“annual general meeting” means the annual general meeting of the company

conducted in accordance with this constitution.

“aquathlon” means the sport comprising the combination of the disciplines of

swimming and running.

“hoard” means the body consisting of the directors of the company composed in

accordance with Rule 25.2.

“hoard meeting” means a meeting of the board in person, by teleconference or by

videoconference.
“by-law” means any by-law or regulation made by the board under Rule 33.

“Chief Executive Officer” means the chief executive officer appointed by the board

having such functions as are set out under this constitution.
“constitution” means this constitution of the company.

“delegate” means a person elected or appointed from time to time by a recognised
triathlon club to act for and on behalf of that recognised triathlon club and represent

the recognised triathlon club at general meetings or otherwise.
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“director” means a member of the board elected or appointed in accordance with
this constitution and includes the president, interested directors and the independent

directors.

“duathlon” means the sport comprising the combination of the disciplines of

cycling and running.
“Financial Year” means the year ending 30 June in each year.

“general meeting” means the annual or any special general meeting of the

company.
“independent director” means a director appointed under Rule 27.

“individual member” means an individual who is a financial member of the

company.

“intellectual property” means all rights subsisting in copyright, trade names, trade
marks, logos, designs, equipment, images (including photographs, videos or films)
or service marks (whether registered or registrable) relating to the company or any
event or competition, product, publication, calendar of events or activity (including
all New South Wales championships) developed, conducted, promoted or
administered by the company.

“interested director” means a director elected under Rule 26.

“ITU” means the International Triathlon Union, the world governing body for
triathlon under the jurisdiction of an international governihg body recognised by the
International Olympic Committee, Counseil Internationale du Sport Militaire or

General Association of International Sports Federations and presently known as the

International Triathlon Union.

“ITU competition rules” means the competition rules published by the ITU as
amended from time to time, which prescribes the rules and regulations for the

conduct of triathlon races.

“life member” means a person appointed to Life Membership under Rule 12.3.
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2.2

“members” means recognised triathlon clubs, individual members, life members,

and other categories of members created in accordance with Rule 12.2.
“objects” mean the objects of the company in Rule 3.

“President” means the president for the time being of the company elected in

accordance with Rale 26.

“recognised triathlon club” means a club having a minimum membership

consisting of an executive of a president, administrator and treasurer and ten (10)

ordinary members, which the company has appi'oved as a recognised triathlon club.

“special general meeting” means a meeting of the company convened in

accordance with Rule 22.
“special resolution” means a resohition passed in accordance with the Act:
(a) of which at least 21 days notice has been given; and

(b) that has been passed by at least 75% of the votes cast by members entitled to

vote on the resolution,

“triathlon” means the sport comprising the combination of the disciplines of
swimming, cycling and running and includes the sports of duathlon, aquathlon and

it’s related other multi-sports.
Interpretation
In this Constitution:
(a) a reference to a function includes a reference to a power, authority and duty,

(b) a reference to the exercise of a function includes, where the function is a
power, authority or duty, a reference to the exercise of the power or authority

of the performance of the duty;
(c) words importing the singular include the plural and vice versa;

(d) words importing any gender include the other genders;
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2.4

2.5

2.6

3.1

()
6
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(h)

references to persons include corporations and bodies politic;

references to a person include the legal personal representatives, successors

and permitted assigns of that person;

a reference to a statute, ordinance, code or other law includes regulations and
other statutory instruments under it and consolidations, amendments, re-
enactments or replacements of any of them (whether of the same or any

legislative authority having jurisdiction);

expressions referring to “writing” shall unless the contrary intention appears,
be construed as including references to printing, lithography, photography and
other modes of representing or reproducing words in a visible form, including

messages sent by electronic mail.

If any provision of this constitution or any phrase contained in it is invalid or

unenforceable in any jurisdiction, the phrase or provision is to be read down for the

purpose of that jurisdiction, if possible, so as to be valid and enforceable, and

otherwise shall be severed to the extent of the invalidity or unenforceability, without

affecting the remaining provisions of the constitution or affecting the validity or

enforceability of that provision in any other jurisdiction.

Except where the contrary intention appears in this constitution, an expression in a

provision of this constitution that deals with a matter dealt with by a particular

provision of the Act, has the same meaning as that provision of the Act.

The company is established solely for the objects.

The replaceable rules referred to in the Act are displaced by this constitution.

OBJECTS
OBJECTS
The Objects are to:
(a) encourage, administer, promote, advance and manage triathlon in Bathurst

through competition and commercial means;
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4.1

4.2

4.3

4.4

(b) ensure that triathlon in Bathurst is carried on in a manner which secures and
enhances the safety of participants, officials, spectators and the public and

which allow the sports to be competitive and fair;

{c) pursue through itself or other such entity commercial arrangements, including
sponsorship and marketing opportunities, as are appropriate to further the

objects;

(d) do all that is reasonably necessary to enable these objects to be achieved and
to enable the members to receive the benefits which these objects are intended

to achieve;

(e) co-operate or join with or support any association, organisation, society,
individual whose activities or purposes are similar to those of the company or

which advance triathlon in Bathurst;
) have regard to the public interest in its operations; and

()  undertake and or do all such things or activities as are necessary, incidental or

conducive to the advancement of these objects.
RELATIONSHIPS WITH OTHER ORGANISATIONS

The company will use its best endeavours to comply with and be bound by the
standards and technical requirements set out in the ITU Competition Rules and will
apply where possible those standards and technical requirements to all triathlon

races in Bathurst.

The company will, to the best of its ability, uphold and enforce the policies and
procedures as published from time to time by Triathlon New South Wales Ltd.

The company will, to the best of its ability, uphold and enforce the doping policy of
the ITU and will, to the best of its ability ensure that its members uphold the doping

policy of the ITU.

In respect of any triathlon race to be conducted in Bathurst the company will accept

as valid any race licence issued by the Triathlon Australia to any competing athlete.

Consultation Draft 25 July 2006




4.5

5.1
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6.1

6.2

6.3

6.4

The company is empowered to require the members to uphold and comply with all
of the provisions of this constitution, to the extent permitted by the laws governing
the members in the jurisdiction in which they reside, are formed or operate, as the

case may be.

POWERS
GENERAL POWERS

Solely for furthering the objects the company has the legal capacity and powers set

out under section 124 of the Act.

Without limiting the powers of the company under Rule 5.1, it is expressly
acknowledged that the company shall be empowered to adopt and publish, from time
to time, such rules, by-laws, policies and procedures, as it may in its absolute
discretion deem appropriate for the proper organisation and administration of

triathlon in Bathurst.
APPLICATION OF PROPERTY AND INCOME

The income and property of the company must be applied solely towards the

promotion of the objects,

No portion of the income or property of the company may be paid or transferred,

djrectly or indirectly by way of dividend, bonus or otherwise to any Member.

No remuneration or other benefit in money or money's worth may be paid or given

by the company to any member who holds any office of the company.

Nothing contained in Rules 6.2 or 6.3 prevents payment in good faith of or to any

member:

(a) for any services actually rendered to the company whether as an employee or

otherwise;

b for goods supplied to the company in the ordinary and usual course of

business;

(c) of interest on money borrowed from any member;
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(d) of rent for premises demised or let by any member to the company;

(e) for any out-of-pocket expenses incurred by the member on behalf of the

company;

provided that any such payment shall not exceed the amount ordinarily payable

between ordinary commercial parties dealing at arm’s length in a similar transaction.

7. ADDITION ALTERATION OR AMENDMENT

No addition, alteration or amendment shall be made to this Constitution unless it has

been approved by special resolution.
8. LIABILITY OF MEMBERS

The liability of the members is imited.
9. MEMBERS’ CONTRIBUTIONS

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 after ceasing to be a member
for payment of the debts and liabilities of the company contracted before the time at
which it ceases to be a member, and the costs, charges and expenses of winding up
and for an adjustment of the rights of contributors among themselves, such amount

as may be required not exceeding one dollar.
10. DISTRIBUTION OF PROPERTY ON WINDING UpP

If upon winding up or dissolution of the company there remains after satisfaction of
all its debts and liabilities any assets or property, the same shall not be paid to or
distributed amongst the members but shall be paid to or distributed to an
organisatioﬁ 61‘ organisations having objects similar to the objects of the company
and which prohibits the distribution of its or their income and property among its or
their members to an extent at least as great as is imposed on the company by Rule 6
and which is also not carried on for profit and which is similarly exempt (or entitled
to be exempt) from income tax. Such organisation will be determined by the

members at or before the time of dissolution, and in default thereof by such judge of
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11.

12,

12.1

12.2

12.3

a court having jurisdiction in New South Wales as may have or acquire jurisdiction

in the matter.

ACCOUNTS

True accounts shall be kept of the sums of money received and expended by the
company and the manner in respect of which such receipt and expenditure takes
place and of the property, assets and liabilities of the company. Once at least in
every year the accounts of the company shall be examined by one or more properly
qualified auditor or auditors who shall report to the members in accordance with the

provisions of the Act.

COMPANY MEMBERSHIP
MEMBERS

Categories of Members
Membership of the company is divided into the following categories:

(a) Individual members, who subject to this constitution may attend general

meetings, but have no right to vote at general meetings;

(b) Life members, who subject to this constitution may attend and debate at

general meetings, but have no right to vote at general meetings; and

(©) such other classes as are created from time to time under Rule 12.2.

Creation of new categories

(a) Subject to Rule 12.2(b), the board may create new categories of membership
from time to time with such rights, privileges and obligations as the board may
determine, even if the effect of creating a new category is to alter rights,

privileges or obligations of an existing category of members.

(b Any new category of membership established by the board under Rule 12.2(a)

may not be granted voting rights at general meetings.

Life Members
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13.

13.1

13.2

(a)  Each year the board will call for nominations from recognised triathlon clubs
for persons to be considered for life membership of the company. The Board
may recommend to the annual general meeting that one or more persons duly
nominated who has rendered distinguished or special service to triathlon at the

state level, have life membership conferred on them.

(b) A resolution of the annual general meeting to confer life membership must be
passed by special resolution. The vote on such resolution will be taken by

secret ballot.

(c) Conditions, obligations and privileges of life membership shall be as

prescribed in the by-Laws.
Membership Renewal
In order to remain members, individual members must:
(a) renew their membership with the company annually;
(b) otherwise remain registered financial members;
{©) pay the annual fees prescribed by the company from time to time.
SUBSCRIPTION AND FEES |

The board shall determine the annual subscription (if any) and fees payable by
members (or any category of members) to the company, and the time for and manner

of payment.

Any member which or who has not paid all money due and payable by that member
to the company will (subject to the board’s discretion, which shall be exercised
reasonably) have all rights under this constitution (including the right to vote at
general meetings) immediately suspended from the expiry of the time prescribed for
payment of that money. The member’s rights will be suspended until the money is
fully paid or otherwise in the board’s discretion. In the meantime, the member will
have no automatic right to resign from the company, and will be dealt with in the

board’s discretion, which includes the right to expel, suspend, disqualify, fine,
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14.

14.1

15.

15.1

15.2

10

discipline or retain that member as a member, or impose such other conditions or

requirements as the board considers appropriate.

EFFECT OF MEMBERSHIP
Members acknowledge and agree that:

(a)  the constitution constitutes a contract between each of them and the company

and that they are bound by the constitution and the by-laws;

(b) they must comply with and observe the constitution, the by-laws, and any
policy, determination or resolution which may be made or passed by the

company or by the board in accordance with the constitution or the by-laws;

(c) by submiiting to the constitution and the by-laws they are subject to the

jurisdiction of the company;

(d)  the constitution is made in the pursuit of a common object, namely the mutual

and collective benefit of the company, the members and triathlon;

(e) the constitution and by-laws are necessary and reasonable for promoting the

objects and particularly the advancement and protection of triathlon; and

® they are entitled to all benefits, advantages, privileges and services of

Company membership.
DISCONTINUANCE OF MEMBERSHIP

Forfeiture of Rights

A member who or which ceases to be a member, for whatever reason, shall forfeit
all right in and claim upon the company and its property including intellectual
property. Any company documents, records or other property in the possession,

custody or control of that member shall be returned to the company immediately.

Reinstatement of Membership

Membership which has lapsed, been withdrawn or terminated under this constitution

may be reinstated at the discretion of the board, which shall be exercised reasonably,
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16.

17.

17.1

1

on application in accordance with this constitution and otherwise on such conditions

as it sees fit.
DISCIPLINE OF MEMBERS
Where the board is advised or considers that a member has allegedly:

(a)  breached, failed, refused or neglected to comply with a provision of this
constitution, the by-laws or any resolution or determination of the board or
any duly authorised committee made in accordance with the constitution or the

by-laws; or

(b) acted in a manner unbecoming of a member or prejudicial to the objects and

interests of the company and/or triathlon; or
(¢)  brought the company or triathlon into disrepute;

the board may commence or cause to be commenced disciplinary proceedings
against that member, and that member will be subject to, and submits unreservedly
to the jurisdiction, procedures, penalties and appeal mechanisms (if any) of the

company set out in the by-laws.
MEETINGS OF MEMBERS
GENERAL MEETINGS

Powers of the General Meeting

The members in general meeting must act in accordance with the objects and for the
mutual and collective benefit of the members, triathlon and the general community-
throughout New South Wales. The members in general meeting may in addition to

its other powers and functions under the Act:

(a) elect and dismiss the President in accordance with this constitution and the

Act;
(b)  elect and dismiss directors in accordance with this constitution and the Act;

{c) alter the constitution in accordance with this constitution;
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17.2

17.3

17.4

18.

19.

19.1

12

(d) consider and if considered appropriate, endorse the strategic plan published by
the board;

{(e) consider and accept or reject the annual report;

@ consider and pass or reject any special resolutions including any special

resolution to alter this constitution;
(g)  be the final arbiter on matters referred to it by the board.

An annual general meeting of the company must be held in accordance with the
provisions of the Act and this constitution and on a date and at a venue to be

determined by the board.

All general meetings other than the annual general meeting shall be special general

meetings and shall be held in accordance with this constitution.

The company may hold a general meeting at two or more venues using any
technology that gives the delegates as a whole a reasonable opportunity to
participate.

DELEGATES
NOTICE OF GENERAL MEETING
Notice of General Meetings

(a) Notice of every general meeting must be given to members at the address
(electronic or physical) appearing in the register kept by the company. No

other person is entitled as of right to receive notices of general meetings.

6e)) Subject to the provisions of the Act regarding agreements for shorter notice
periods, not less than 21 days' written notice (exclusive of the day on which
the notice is served or deemed to be served, but inclusive of the day for which

notice is given) must be given of any general meeting. The notice must:
(i) set out the place, date and time for the meeting

(i) state the general nature of the meeting’s business; and
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