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THE CONSTITUTION OF LAE YACHT CLUB INCORPORATED
PART 1 - PRELIMINARY

1. NAME

The name of the Association is the name stated in the Application to Incorporate the Association submitted to the Registrar of Companies, or any other name adopted by the Association and approved by the Registrar of Companies and upon approval of the Constitution the Association shall be called LAE YACHT CLUB INCORPORATED.
2. OBJECTS AND PURPOSES

The objects and purposes of the Association are:

(a)
The Association is formed for the purpose of bringing together all those persons interested in pleasure boating, both power and sail, and to encourage aquatic sports and provide boating and social facilities for the benefit and convenience of Members.

(b)
To function as a Social Association and to this end to operate as a licensed Club under the Liquor Licensing Act and to hold any Licence, Permits or Authorities appropriate to any of the Association’s activities and to promote, arrange, sponsor, control, carry on or assist in the furtherance of any social occasions, sporting arrangements, entertainment, educational or travel facilities and other such projects of any kind whatsoever designed to promote pleasure boating.

(c)
To prohibit the payment of any dividend or payment of a nature of a dividend to its members.
(d)
To apply the profits (if any) or any other income in promoting its objects.
3. POWERS
In pursuance of it’s objects and purposes, the Club shall have the following powers –
(a)
To subscribe to, become a member of and co-operate with any other club, association or organisation, whether incorporated or not, whose objects are altogether or in part similar to those of the Association, provided that the Association shall not subscribe to or support with its funds any club, association or organisation which does not prohibit the distribution of its income and property among its members to an extent at least as great as that imposed on the Association under or by virtue of Rule 34.1 of this Memorandum.

(b)
To buy, sell and deal in all kinds of apparatus and all kinds of provisions, liquid and solid, required by members of the Association or persons frequenting the Association’s premises.

(c)
To purchase, take on, lease or in exchange, hire and otherwise acquire any lands, buildings, easements or property, real and personal, and any rights or privileges attached thereto for the advancement of any of the objects of the Association.  Provided that in case the Association shall take or hold any property which may be subject to any trusts, the Association shall only deal with the same in such manner as is allowed by law having regard to such trusts.

(d)
To enter into any arrangements with any Government or authority, supreme, municipal, local or otherwise, and to obtain from any such Government or authority any rights, privileges and concessions which the Association may think it desirable to obtain;  and to carry out, exercise and comply with any such arrangements, rights, privileges and concessions.

(e)
To appoint, employ, remove or suspend such managers, clerks, secretaries, servants, workmen and other persons as may be necessary or convenient for the purposes of the Association.

(f)
To establish and support or aid in the establishment and support of associates, institutions, funds, trusts and conveniences calculated to benefit from employees or past employees of the Association or the dependants or connections of any such persons; and to grant pensions and allowances; and to make payments towards insurance; and to subscribe or guarantee money for charitable or benevolent objects, or for any public, general or useful object.

(g)
To construct, improve, maintain, develop, manage, carry out, alter or control any houses, buildings, grounds, works or conveniences and to contribute to, subsidise or otherwise assist in the construction, improvements, maintenance, development, working, management, carrying out, alteration or control thereof.

(h)
To invest and deal with the money of the Association not immediately required in such manner as may be permitted by law for the investment of trust funds.

(i)
To borrow or raise or secure the payment of money in such manner as the Association may think fit and to secure the same or the repayment or performance of any debt, liability, contract guarantee or other engagement incurred or to be entered into by the Association in any way and in particular by the issue of debentures, perpetual or otherwise charged upon all or any of the Association’s property (both present and future) and to purchase, redeem or pay off any such securities.

(j)
To make, draw, accept, endorse, discount, execute and issue promissory notes, bills of exchange, bills of lading and other negotiable or transferable instruments.

(k)
To sell, improve, manage, develop, exchange, lease, dispose of, turn to, account or otherwise deal with all or any part of the property and rights of the Association.

(l)
To take or hold mortgages, liens and charges to secure payment of the purchase price of any unpaid balance of the purchase price, of any part of the Association’s property of whatsoever kind sold by the Association, or any money due to the Association from purchasers and others.

(m)
To take such steps by personal or written appeals, public meetings or otherwise, as may from time to time be deemed expedient for the purpose of procuring contributions to the funds of the Association, in the shape of donations, annual subscriptions or otherwise.

(n)
To print and publish any newspapers, periodicals, books or leaflets.

(o)
To amalgamate with any companies, institutions, societies or associations having objects altogether or in part similar to those of the association and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as that imposed upon the Association under or by virtue of Rule 34.1 of the Constitution.

(p)
To purchase or otherwise acquire and undertake all or any part of the property, asses, liabilities and engagements of any one or more of the companies, institutions, societies or association with which the Association is authorised to amalgamate.

(q)
To transfer all or any part of the property, assets, liabilities and engagements of the Association to any one or more of the companies, institutions, societies, or associations with which the Association is authorised to amalgamate.

(r)
To make donations for patriotic or charitable purposes.

(s)
To do all such things as are incidental or conducive to the attainment of the objects or any of them.

4. INTERPRETATION
4.1
In these Rules, except in so far as the context or subject matter otherwise indicates or requires:

“A.G.M.” means Annual General Meeting

“association” means the association incorporated under the Act referred to in Rule 1.
“association premises” means the clubhouse of the Lae Yacht Club
“by-laws” means the Regulations, By-Laws and Boat Safety Requirements of the Association as amended from time to time.

“club” means the association incorporated under the Act referred to in Rule 1.
“committee” means the committee as provided in Rules 16 and 18.1.
“executive committee” means the executive committee as provided in Rules 16 and 17.
“flag officer” means a flag officer of the Association as provided in Rule 17.1.

“general meetings” means general meetings as defined in Rule 23.
“membership” means members as defined in Rule 5.
“month” means calendar month.
“Officer of the Association” means the Commodore, Vice Commodores, Search and Rescue Officer, Honorary Secretary and Honorary Treasurer.
“partner” means a Husband or Wife or a De Facto of minimum six months standing of a member of the Association.
“regulation” means the Associations Incorporation Regulation made under the Act.

 “rules” means the Rules of the Association and all supplementary, substituted or amended Rules for the time being in force.

 “seal” means the Common Seal of the Association.
“secretary” means any person appointed to perform the duties of a Secretary of the Association and includes an Honorary Secretary.
“special resolution” means a Special Resolution of the Association in accordance with the Act.
“substantial asset, sales or purchases” means assets, sales or purchases exceeding a value equal to 10% of the Association’s total assets.
“the Act” means the Associations Incorporation Act Chapter 142.
4.2
The provisions of the Interpretation Act apply to and in respect of these Rules in the same manner as those provisions would so apply if these Rules were an instrument made under the Act.

PART 2 - MEMBERSHIP

5. MEMBERSHIP QUALIFICATIONS
5.1
A person is qualified to be a member of the Association if the person is a natural person who:


(a)
has been nominated for membership of the Association as provided for in Rule 7; and


(b)
has been approved for membership of the Association by the Committee of the Association as provided for in Rule 7.3:  and


(c)
is over the age of eighteen (18) years.

5.2
The total number of members registered at any one time shall not exceed one thousand (1,000) unless an increase in the membership is approved by the Committee.

6. CLASSES OF MEMBERSHIP 
6.1
There shall be nine (9) classes of membership as follows:

(a)
Full Membership – may be granted to husband and wife/partner of boat owners eligible for Full Membership, so that both members shall enjoy rights and privileges as set out in Rule 6.1(a). 

Full Members will enjoy all privileges of the Association, except that voting rights at General Meetings shall be restricted to a maximum of two (2) Full Members per registered boat, being either (a) substantive owners of the said registered boat, or (b) in the case of a registered boat being owned by a company covered by the Companies Act, two (2) officers of the company, who are to be Full Members, nominated to act as owner’s representatives.

(b)
Honorary Life Membership – may be granted by election, by a two thirds majority at an AGM, to persons in return for services to the Association.  Honorary Life Members shall enjoy all privileges afforded by the Association.
Life members under this rule are also granted a Social membership for their nominated partner but are not subject to any Rules requiring or relating to the payment of annual subscriptions for this membership.
(c)
Social Membership – may be granted to persons who are not eligible for Full Membership and whose interests comply with the interests of the club.  
Social members shall not have marine privileges or attendance or voting rights at General Meetings of the Association.

(d)
Country Membership – may be granted at the discretion of the committee to persons residing outside a 100 kilometre radius of the Association premises and whose interests comply with the interests of the club.
Country Members shall not have marine privileges or attendance or voting rights at General Meetings of the Association.

(e)
Honorary Membership – may be granted at the Committee’s discretion, to persons who are beneficial to the Association achieving its aims and goals.

Honorary Membership shall not exceed a period of twelve (12) months and may be withdrawn at any time at the Committee’s discretion.
Honorary members under this rule are also granted an Honorary membership for their nominated partner.
Honorary Members shall not have marine privileges or attendance or voting rights at General Meetings of the Club unless provided for in this constitution.
(f)
Full Family Membership – may be granted to husband and wife/partner of boat owners eligible for Full Membership, so that both members shall enjoy rights and privileges as set out in Rule 6.1(a).
 (g)
Social Family Membership – may be granted to husband and partner/partner who are not eligible for Full Membership and whose interests comply with the interests of the club.  Rights and privileges are as in Rule 6.1(c).

 (h) 
Country Family Membership – may be granted at the discretion of the committee to husband and partner residing outside a 100 kilometre radius of the Association premises and whose interests comply with the interests of the club.  

Country Family Members shall not have marine privileges or attendance or voting rights at General Meetings of the Association.
(i)
Temporary Membership – may be granted as per the current Club By-Laws, and shall not exceed a period of three (3) months.

Temporary Members will not have marine privileges or attendance and/or voting rights at General Meetings of the Association.

6.2
Subject to the above, the Committee shall have the power to determine the rights of each class of membership from time to time.
7. NOMINATION FOR MEMBERSHIP 
7.1
A nomination of a person for membership:

(a)
shall be made in writing by a Full or Social member of the Association and seconded by a Full or Social member of the Association each of whom shall have been a member for not less than six (6) months standing and each of whom shall certify that the candidate for membership is known to them and believed to be of good character and repute in the form of application, as amended by the Committee from time to time, set out in Appendix 1 to these Rules;  and
(b)
the duly completed form of application shall be delivered to a member of the Committee accompanied by the current subscription fee and nomination fee.
7.2
As soon as practicable after receiving a nomination for membership, the secretary shall cause the Application to be exhibited on the Association Notice Board for at least seven (7) days prior to the Committee meeting at which the proposal is to be considered.

7.3
Candidates for membership shall be elected by the Committee at its sole discretion.  In no case shall the Committee be required to give any reason for the rejection of an application.  In the event that an application is rejected, nomination and subscription fees shall be returned to he applicant.

7.4
When an application has been accepted, the Secretary, or his delegate, shall forthwith send to the Applicant written notice of his or her acceptance and shall keep a permanent record of each election to membership in a register of Members showing the amounts and dates of payment of all fees, levies and subscriptions. Upon the name being so entered, the nominee becomes a member of the Association.
7.5
The Committee and Executive Committee shall have the power to deal with membership or any rights of any member who shall offend against the rules of the Association or whose conduct shall in the opinion of the Committee or Executive Committee render that person unfit for membership of the Association.

8. CESSATION OF MEMBERSHIP 
A person ceases to be a member of the Association if the person;

(a)
dies; or
(b)
resigns that membership; or

(c)
is expelled from the Association.
9. MEMBERSHIP ENTITLEMENTS NOT TRANSFERABLE
A right, privilege or obligation which a person has by reason of being a member of the Association:

(a)
is not capable of being transferred or transmitted to another person;  and

(b)
terminates upon cessation of the person’s membership.
10. RESIGNATION OF MEMBERSHIP 
10.1
A member of the Association is not entitled to resign that membership except in accordance with this Rule.

10.2
A financial member of the Association may resign from membership of the Association by giving notice (being not less than 1 month or not less than such other period as the committee may determine) in writing to the secretary of the member’s intention to resign and upon the expiration of the period of notice, the member ceases to be a member.

10.3
A member of the Association who has not paid all fees and subscriptions due under Rule 12.3 by the date specified is deemed to have resigned.

10.4
Where a member of the Association ceases to be a member pursuant to Rule 10.2 or 10.3, and in every other case where a member ceases to hold membership, the secretary shall make an appropriate entry in the register of members recording the date on which the member ceased to be a member.

10.5
At any time by giving notice in writing to the Secretary as set out herein, a Member may resign membership of the Association but shall remain liable for any annual subscription, all arrears due and unpaid and all other monies due to the Association at the date of resignation by that member and in addition any sum not exceeding K20.00 for which the member is liable as a member of the Association.
11. REGISTER OF MEMBERS
11.1
The Secretary of the Association shall establish and maintain a register of members of the association specifying the name and address of each person who is a member of the Association together with the date on which the person became a member.

11.2
The register of member shall be kept at the principal place of administration of the Association and shall be open for inspection, free of charge, by any member of the Association at any reasonable hour.
12. FEES AND SUBSCRIPTIONS
12.1
A member of the Association undertakes to contribute towards the assets of the Association in the event of the same being wound up while he is a member or within one (1) year after he ceases to be a member for payment of the debt and the liabilities of the Association contracted before he ceases to be a member and of the costs, charges and expenses of winding up and for the adjustments or rights and contributories amongst themselves such amount as may be required not exceeding K20.00. 

12.2
The Association year shall commence on the first day of January each year and the annual subscription together with any outstanding accounts and/or fines shall be due and payable on that date.
12.3
All members whose subscriptions, and/or accounts for the prior year, and/or fines for the prior year, are unpaid by 28th February of a current year, shall be deemed to have ceased to be a member of the Association and must re-apply for membership.
12.4
Nomination and annual subscription fees of membership shall be determined by the Committee and shall not be increased by more than 12.5% in any financial year.

12.5
The Committee may, at its discretion, allow persons who join the Association after 1st July to pay half the annual subscription fee.

12.6  
Any member whose annual subscription remains unpaid on the 31st day of January is, from midnight on that date, ineligible to vote at any General Meeting of the Association and ineligible to participate in competitions, games and lotteries.
13. MEMBERS LIABILITIES 

The liability of a member is limited as set out herein.

14. DISCIPLINING OF MEMBERS 
Suspension

14.1
Where the committee is of the opinion that a member:

(a)
has persistently refused or neglected to comply with a provision or provisions of these Rules or By-Laws; or

(b)
has acted in a manner prejudicial to the best interests of the Association of the Association; or
 (c)
has acted in a manner unbecoming of a Member of the Club;
the Committee may by ordinary resolution suspend, for a period not exceeding six (6) months, the rights and privileges of membership of that Member.
14.2 
The Committee shall not suspend any Member under the provisions of the last preceding Sub-Rule without first giving that Member the opportunity to appear before it at a meeting of which the Member has been given ten (10) clear days notice for to submit in writing reasons to show cause why his/her rights and privileges of membership should not be suspended, or a fine be imposed.
14.3 
A Notice given to a Member under the provisions of the last preceding Sub-Rule shall specify the date/dates of occurrence and particulars of the action or conduct of the Member that has given rise to the Notice.
14.4 
Any Member whose conduct on or about the Club facilities is, in the opinion of an Officer of the Association, objectionable or in contravention of these Rules or the By-Laws, may be instructed by any two (2) Officers of the Association to leave the Club facilities and to remain away for a specified time, or until specified conditions have been complied with, up to a maximum period of seven (7) days.
14.5
Any Member who does not immediately comply with a request made under the provisions of the last preceding Sub-Rule shall be deemed to be suspended from the rights and privileges of membership for a period of seven (7) days from the time the request was made.

14.6
A request to leave the Club facilities under the provisions of Sub-Rules 4 and 5 of this Rule may be made by one Officer of the Association acting alone (in the absence of any other Officer present at the time), the maximum period of suspension or stay away under this Sub-Rule is twenty four (24) hours.
14.7
Marine By-Law Infringements

1.
Where in the opinion of a Member of the Executive Committee, a Member has infringed a Club Regulation, By-Law or Safety Requirement which has a fine attached, that Committee member may issue and have delivered by mail to the Member a fine Notice as provided in the By-Laws and the Member must pay the fine so levied.
2.
The proceeds of such fines shall be paid into the Association’s Search and Rescue fund.

3.
The Member may appeal against such a fine writing to the Committee within seven (7) days of receipt of the Notice, and the Committee decision shall be final and binding.
15. EXCLUSION OF MEMBERS  
15.1
The Committee may, be resolution passed by a two thirds majority, expel any member who is shown to its satisfaction to have been guilty of dishonourable or improper conduct prejudicial to the best interests of the Club.
15.2
No member shall be expelled under the provisions of the last preceding Sub-Rule unless he/she has been given the opportunity to appear before the Committee at a meeting of which he/she has been given ten clear days notice in writing to show cause why he/she should not be expelled, furthermore the Committee may suspend the rights and privileges of the Member until the appearance before it.
15.3
A Notice given to a Member under the last preceding Sub-Rule shall specify the date or dates of occurrence and particulars of the conduct of the Member giving rise to the Notice.
15.4
The Honorary Secretary shall, as soon as practicable after the passing of the resolution by the Committee to expel a Member, give notice in writing of the resolution to that Member to be delivered to the Member personally or posted to him at his last known address.
15.5
A Member (with the support in writing from 10 members) may, within fourteen (14) days of receipt of a Notice under the last preceding Sub-Rule, give notice to appeal against the expulsion in writing to the Honorary Secretary.
15.6
On receipt of a notice of appeal under the last preceding sub Rule the Honorary Secretary shall convene a Special General Meeting to be held not more than twenty eight (28) days after receipt of the appeal notice, to consider the appear, without further business.
15.7
The Committee and the Member shall be given the opportunity to make submissions verbally, in writing, or both.
15.8
Voting at the Special General Meeting shall be by secret ballot and the meeting shall decide by simple majority whether to uphold or dismiss the appeal.
15.9
The expulsion of a Member under this Rule becomes effective:-

[i]
at the expiration of the time allowed for notice of appeal under the rule 15.5, if no notice has been received; or

[ii]
on the passing of a resolution to dismiss the appeal by the Special General Meeting duly convened under the provisions of sub rule 15.6; or

[iii]
after the lapse of thirty (30) minutes from the notified time of commencement of the said Special General Meeting in the event that no quorum in present at that time.
15.10
A Member who has received notice of the resolution for expulsion under sub Rule 15.4 is suspended from the rights and privileges of membership from the receipt of the notice until the expulsion becomes effective under the provisions of sub rule 15.9.
15.11
The upholding of an appeal by a Special General Meeting convened under this Rule shall not be regarded as a vote of no confidence in the Executive Committee.

PART 3 - ADMINISTRATION
16. ADMINISTRATION 
The administration of the Association shall be made up of:

(a)
the Executive Committee of the Association

(b)
the Committee of the Association

(c)
Officers of the Association.
17. EXECUTIVE COMMITTEE 
17.1
The Executive Committee of the Association shall comprise the following who shall be Full Members and registered boat owners/operators, with the exception of Secretary and Treasurer, which positions are honorary.

The Commodore



Flag Officer

First Vice Commodore – Marine

Flag Officer

Second Vice Commodore – Administration
Flag Officer

Search and Rescue Officer


Flag Officer

Honorary Secretary

Honorary Treasurer

17.2
The Rear Commodore shall be a member of the Executive Committee in an advisory capacity only and shall have no voting power at an Executive Committee meeting. The Rear Commodore shall be the immediately retiring Commodore.

18. THE COMMITTEE 
18.1
The Committee shall consist of:

(a)
The Executive Committee:  and

(b)
Six (6) Full Members who will be registered boat owners/operators:  and
(c)
Two (2) Social Members of the Association; and
(d) 
Up to two (2) additional members co-opted in accordance with the powers granted under Rule 21.15.
18.2
The Committee provided for under Rule 18.1 (a) (b) and (c) shall be elected at the Annual General Meeting of the Association by Members who are entitled to vote and shall be elected to hold office until the next Annual General Meeting of the Association, when they shall retire and be eligible for re-election.
19. ELECTION OF EXECUTIVE AND OTHER COMMITTEE MEMBERS 
19.1
The election of the Executive and other Committee members shall be according to the following procedure:

(a)
any two (2) Full Members of the Association shall be at liberty to nominate any other Full Member to serve as a Committee member in accordance with these Articles.

(b)
The nomination shall be in writing and signed by the proposer, his seconder and the nominee and shall be lodged with the Secretary prior to the commencement of the Annual General Meeting at which the election is to take place.

19.2
The Association may by ordinary resolution passed at a General Meeting, increase or decrease the required number of Committee members, providing that at no time shall that number be less than five (5).

19.3
The Association may by ordinary resolution passed at a General Meeting, remove any member of the Committee before the expiration of his period of office, and may appoint another person who is eligible to hold office in his place until the next Annual General Meeting of the Association
20. CASUAL VACANCIES 
20.1
The Office of an Officer or member of the Committee shall become vacant if the member:

(a)
Ceases to be a member of the Committee by virtue of these Rules; or
(b)
Becomes bankrupt or makes any arrangement or composition with his creditors generally; or
(c)
Becomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the laws relating to mental health; or
(d)
Resigns his office by notice in writing to the Association; or
(e)
Holds any office of profit under the Association; or
(f)
Ceases to be a member of the Association; or
(g)
Is directly or indirectly interested in any contract or proposed contract with the Association PROVIDED HOWEVER that a member shall not vacate his office if he shall have declared the nature of his interest in a manner provided by the Act and the other members of the Committee shall approve by the vote of a majority that he remain a member of the Committee; or
(h)
is absent for three (3) consecutive meetings without a reasonable cause acceptable by the Committee.
20.2
The continuing members of the Committee may act, notwithstanding any vacancy in the Committee, but if and so long as their number is reduced below the number fixed pursuant to these Rules as the necessary quorum for the Committee, the continuing Member or Members may act for the purpose of increasing the number of Members of the Committee to a number not exceeding the number set out in Rules 17 and 18 by summoning a General Meeting of the Association but for no other purpose.
21. CONDUCT OF EXECUTIVE AND COMMITTEE MEETINGS
21.1
The Executive Committee shall meet as necessary. Any resolution of the Executive Committee shall be ratified at the next Committee Meeting.
21.2
A quorum for Executive Meetings shall be three (3) members.
21.3
A member of the Committee or Executive Committee shall not vote in respect of any contract or proposed contract with the Association in which he is interested.

21.4
Subject to these rules, questions arising at any Executive Committee Meeting shall be decided by a majority of votes.  In cases of an equality of votes, the Chairman shall have a second and/or casting vote.

21.5
The Committee shall meet at least once in every two (2) months period and the Secretary shall give all Committee members a minimum of twenty four hours notice of meeting times.

21.6
A quorum for a Committee meeting shall be five (5) members.
21.7
A member of the Committee or Executive Committee shall not vote in respect of any contract or proposed contract with the Association in which he is interested.

21.8
A resolution in writing signed by two thirds of the full Committee shall be as valid and effectual as if it had been passed at a meeting of the full Committee duly convened and held.  Any such resolution may consist of several documents in like form, each to be signed by one or more members of the Executive Committee.

21.9
Should a resolution of no confidence in a member of the Committee be passed at a General Meeting, such member of the Committee shall immediately vacate office.

21.10
Subject to Rule 37 herein, the Committee shall have the entire management of the Association.  The Committee may form or disband sub-committees as may be required;  make or amend any By-Laws as may be required;  admit new members;  promote and maintain the objects of the Association and issue debentures on behalf of the Association.

21.11
The Committee shall have the power to constitute the Appeals Committee for appeals against decisions by sub-committees.

21.12
Subject to these rules, questions arising at any Committee meeting shall be decided by a majority of votes and in cases of an inequality of votes, the Chairman shall have a second and/or casting vote.

21.13
The Committee and Executive Committee shall have the power to make, rescind, suspend or amend such By-Laws as may be required provided that such By-Laws are not inconsistent with or repugnant to the Objects of the Association.
21.14 The Committee shall have the power to delegate to sub-committees, the Club Manager or employees such duties as it deems necessary.
21.15 The Committee shall have the power to co-opt up to two (2) additional Committee members and, in addition, may fill casual vacancies. Committee members so appointed, who must be eligible, hold office until the next Annual General Meeting.
22. POWERS AND DUTIES OF OFFICERS OF THE ASSOCIATION 
22.1
Commodore
Shall have the following responsibilities:

(a) 
Be chairman of all attended Committee and General Meetings; and
(b) 
Ensure that the objects of the Association are met in a satisfactory manner; and
(c) 
Ensure that the resolutions of the Club are carried out.
22.2
Vice Commodore – Marine
Shall have the following responsibilities:

(a)
In the absence of the Commodore provide in his place; and
(b)
Ensure that jetties and sea walls are kept in a safe and well maintained condition; and
(c)
Ensure that all registered boats comply with Association safety requirements; and
(d)
Other duties as directed by the Commodore and/or Committee as required.

22.3
Vice Commodore – Administration
Shall have the following responsibilities:

(a)
In the absence of the Commodore and Vice Commodore Marine, provide in their place; and
(b)
Ensure up to date records are kept of boat registry and boat owner details; and
(c)
Ensure proper operation of boating default fine system; and
(d)
Other duties as directed by the Commodore and/or Committee as required.

22.4
Search and Rescue Officer
Shall have the following responsibilities:

(a)
Liaise with government department, statutory bodies and other interested parties on all aspects of marine safety; and
(b)
Ensure the successful operation of the Association marine radio network; and
(c)
Ensure a search and rescue procedure is in place at all times; and
(d)
Stand in as a Vice Commodore as required; and
(e)
Have complete control in an emergency marine situation, including power to expend funds as necessary.
22.5
Honorary Secretary
(a) 
The secretary of the Association shall, as soon as practicable after being appointed as secretary, lodge notice with the Association of his or her address.

(b)
It is the duty of the Honorary Secretary to keep record of:

(i)
all appointments of office-bearers and members of the committee; and
(ii)
the names of members of the committee present at a committee meeting or a general meeting; and
(iii)
all proceedings at committee meetings and general meetings.
(c)
The Honorary Secretary or his delegate shall be required to:

(i)
Give Notice of all Meetings and keep accurate minutes of same; and
(ii)
Keep a correct roll of all Association members; and
(iii)
Conduct and file all correspondence; and
(iv)
Prepare an agenda for all Committee and General Meetings; and
(v) 
Act as Public Officer as defined by the Act except where a Public Officer is otherwise elected by the Committee.

22.6
Honorary Treasurer
(a)
Where, in the event the appointed Honorary Treasurer is not a duly qualified accountant, then the Committee shall engage a firm of Public Accountants to complete form records maintained by the Treasurer quarterly profit and loss accounts and balance sheets for the Association’s operations.

(b)
The Honorary Treasurer shall be responsible for:

(i)
Keeping accurate account of all receipts and expenditure; and
(ii)
Presenting at the Annual General Meeting of the association full and accurate audited accounts describing the financial performance of the association for the preceding financial year complete with a listing of the assets and liabilities of the association; and
(iii)
Presenting at Committee meetings a financial report showing current trading and profit and loss accounts; and
(iv)
Presenting to the Members by way of a newsletter or other written form quarterly loss and profit accounts, balance sheets and a resume of the Association’s financial activities during the preceding quarter.
PART 4 - GENERAL MEETINGS

23. GENERAL MEETINGS 
The following rules apply to all General Meetings of the Association.

23.1
General Meetings shall be classified as either:

(a)
Annual General Meetings, or

(b)
Special General Meetings.
23.2
Twenty-one (21) days notice of a General Meeting is to be given to Members entitled to attend, public advertisement and email or conventional mail in the absence of email is deemed to satisfy this notice. A proposed agenda is to be displayed on the Association notice board and attached to email/ mail at least twenty one (21) days prior to the appointed meeting date. 
23.3
A Full Member wishing to place a Motion before a General Meeting shall inform the Secretary in writing, not less than ten (10) days before the appointed meeting date, stating the terms of the Motion.  The Secretary shall place a copy of the proposed Motion on the Association notice board and add same to the proposed Agenda.
23.4
Resolutions shall not be accepted off the floor at a General Meeting.

23.5
General Meetings may only be attended by financial Full Members, Committee Members, Honorary Life Members, the club’s appointed accountant, auditor and Honorary Lawyer ,or in the case of discussions of General Business, by other classes of memberships, at the discretion of the Meeting.

23.6
Only financial Full Members entitled to vote, as defined in Rule 6.1(a), Committee members and Honorary Life Members may vote at General Meetings.

23.7
No business may be transacted at a General Meeting unless a quorum of members who are entitled to attend are present, or represented by an approved proxy, at the commencement of the meeting.

23.8
A quorum will be represented by 35 members entitled to vote as defined by Rule 23.6, PROVIDED THAT, should the number of financial Full Members of the Association fall below fifty (50) then a quorum shall be deemed to be a minimum of two thirds of the number of registered Full Members.
23.9
If within one half hour after the appointed time for commencement of the General Meeting a quorum is not present, the meeting, if convened at the request of a member or members, shall be dissolved.  In every other case the meeting shall stand adjourned to the same time and day and place of the following week.  If at the convening of the adjourned meeting a quorum of members is not present within one half hour of the appointed time, the members present shall be a quorum.

23.10
A Member entitled to vote may represent by proxy a maximum of two (2) only other Members entitled to vote.
23.11
The Commodore shall preside as Chairman at every General Meeting of the Association, or in his absence, a Flag Officer, or in the case of them not being available or their unwillingness, the members present may elect a Chairman.

23.12
The Chairman may, with the consent of any General Meeting at which a quorum is present, and shall if so directed by that meeting, adjourn the meeting from time to time and from place to place.  No business shall be transacted at any adjourned meeting other than business left unfinished at the meeting from which the adjournment took place.  When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the case of another General Meeting.  Save as aforesaid, it shall not be necessary to give any notice of an adjournment of the business to be transacted at an adjourned meeting.
23.13
Standing Orders
(a)
The following Standing Orders shall be observed at all General Meetings of the Association:

(i)
No motion or amendment to a motion shall be accepted until it has been seconded, and only one amendment at a time shall be considered, but all amendments shall be considered and put to a vote before the original motion.
(ii)
On the adoption of an amendment to a Motion, the original motion shall be deemed to be cancelled and all subsequent discussion shall be on the motion as amended.

(iii)
No amendment shall be received by the Chairman which is a direct negative to a motion or does not preserve the substance of such motion.

(iv)
Notice of Motion shall be dictated to the Secretary who shall read the motion aloud for the Chairman to consider it being in order.  A motion shall not be proceeded with in the absence of the mover unless one other Member present, duly authorised in writing by the mover, takes up the motion in his absence.

(v)
No Member shall speak more than once on a motion, except in explanation or in contradiction of a misstatement, save only the mover of the motion who shall have the right to reply.  No further discussions may take place after the mover has replied.

(vi)
To rescind a motion passed at a General Meeting, twenty eight days notice shall be given of a Special General Meeting to consider same.

(vii)
On any Member rising to a point of order, the speaker shall sit down and the Member shall take the point of order to the Chairman who shall rule thereon, which ruling shall be final, PROVIDED THAT, any Member present may request that the point of order be put to the Meeting and it shall then be decided by the rule of the majority.

(b)
Any Member acting contrary to any of these Standing Orders, using improper language or causing unwarranted disturbance, shall be called to order, and should he persist he shall be asked to withdraw and shall so withdraw.

23.14
Voting
(a)
At any General Meeting, each Member entitled to vote may vote in person or by proxy.

(b)
On a show of hands, every person present who is entitled to vote has one vote.

(c)
On a poll, every person present and/or representative of a proxy who is entitled to vote, has one vote.

(d)
A proxy must represent a Member of the Association entitled to vote.

(e)
The instrument appointing a proxy shall be in the form set out in Appendix 2 herein and shall be available from the Secretary or his delegate, and the completed form shall be registered with the Secretary prior to the commencement of the Meeting.

(f)
The instrument appointing a proxy shall be deemed to confer authority to demand a poll.

(g)
A poll may be demanded by the Chairman at any time, or by three members present at a General Meeting.

(h)
If a poll is duly demanded it shall be taken in such  manner, and either at once or after an interval or adjournment, or otherwise as the Chairman directs, and the result of the poll shall be the Resolution of the Meeting at which the poll was demanded, but a poll demanded for the election of a Chairman or for an adjournment shall be taken forthwith.

(i)
In the case of an equality of votes, whether in a show of hands or on a poll, the Chairman of the meeting at which the vote took place, shall be entitled to a second and casing vote.

(j)
A motion shall be passed on a simple majority vote, if the motion was presented in accordance with these Rules.
24. ANNUAL GENERAL MEETINGS 
24.1
An Annual General Meeting of the Association shall be held in accordance with the provisions of the Act and prior to 1st March each year.  This meeting is to be held in addition to any other General Meeting in that year.

24.2
Proceedings at AGM’s will be as follows:

(a)
Meeting to be opened by Chairman.
(b)
Secretary to read minutes of previous AGM which shall then be received and adopted by motion.

(c)
Business arising out of minutes.

(d)
Correspondence – receiving of inwards and adoption of outward after dealing with same.

(e)
Presentation of Commodore’s Report and adoption.

(f)
Presentation of Treasurer’s Report and adoption.
(g)
Election of Office Bearers.
(h)
Special Business.
(i)
General Business.

24.3
An Annual General Meeting shall be specified as such in the notice convening it.
25. SPECIAL GENERAL MEETINGS 
A Special General Meeting of the Association may be called at any time by:

(a)
The Committee; or
(b)
On the requisition of not less than ten (10) financial full members of the Association to the Secretary.  Such meeting is to be called in writing by the Secretary in not less than fourteen (14) days and not more than twenty eight (28) days from the date of receipt of the requisition, and a proposed agenda is to be posted on the Association notice board.
PART 5 - MISCELLANEOUS

26. SOURCE OF FUNDS 
26.1
The funds of the Association shall be derived from entrance fees and annual subscriptions of members, donations and, subject to any resolution passed by the Association in general meeting, such other sources as the committee determines.

26.2
All money received by the Association shall be deposited as soon as practicable and without deduction to the credit of the Association’s bank account.

26.3
The Association shall, as soon as practicable after receiving any money, issue an appropriate receipt.

26.4
The income and property of the Association shall be applied solely towards the promotion of the objects of the Association as set forth in this Constitution; and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit, to the members of the Association, or to any of them or to any person claiming through them.  Provided that nothing herein shall prevent the payment, in good faith, of reasonable and proper remuneration to any officer or servant of the Association or to any member of the Association, in return for any services actually rendered to the Association, nor prevent the payment of interest at a rate not exceeding interest at the time being charged by bankers in Papua New Guinea for overdrawn accounts on money lent, or reasonable and proper rent for premises demised or let by any member to the Association.

27. MANAGEMENT OF FUNDS 
27.1
Subject to any resolution passed by the Association in general meeting, the funds of the Association shall be used in pursuance of the objects of the Association in such manner as the committee determines.

27.2
All cheques, drafts, bills of exchange, promissory notes and other negotiable instruments shall be signed by any 2 members of the committee or employees of the Association, being members or employees authorised to do so by committee.

27.3
True account shall be kept of the sums of money received and expended by the Association and the matter in respect of which such receipt and expenditure takes place, and of the property, credits and liabilities of the Association; and subject to any reasonable restrictions as to the time and manner of inspecting the same that may be imposed in accordance with the regulations of the Association for the time being in force, shall be open to the inspection of the members.  Once at least in every year, the accounts of the Association shall be examined and the correctness of the balance sheet ascertained by one or more properly qualified Auditor or Auditors.

28. ALTERATION OF OBJECTS AND PURPOSES AND RULES 
28.1 
The objects and purposes of the association, other than those stated in Rules 2(a) and 2(b), and these Rules, may be altered, rescinded or added to only by a special resolution of the Association.
Such special resolution must be approved by not less than 75 percent of those entitled to vote, as prescribed by the Act.
28.2 
Any alteration, rescission or addition must be consistent with the Objects stated in Rules 2(a) and 2(b).
29. AUDIT AND ACCOUNTS 
29.1
The financial affairs of the Association shall be audited at least once in every period of 12 months by the auditor appointed by the Annual General Meeting.

29.2
Powers & duties of the Auditor
The Auditor shall:
(a)
certify as to the correctness of the financial statements and the profit and loss account; and
(b)
have free access to all books of accounts and records of the association; and
(c)
inspect and audit the accounts and records of financial transactions and draw the attention of the Committee to any irregularities; and
(d)
state in his or her report, in his or her opinion, whether:-

(i)
the financial statements or the profit and loss account are properly drawn up so as to give a fair view of the Association’s financial affairs.
(ii)
the books of accounts and other records examined by him or her have been properly kept.
(iii)
he or she has obtained all the information and explanations he or she required.
29.3
The Auditor may be removed from office by a special resolution of the Association at a general meeting or at the expiration of his tenure of office.

30. COMMON SEAL 
30.1
The common seal shall not be affixed to any instrument except by the authority of the committee and the affixing of the common seal shall be attested by the signatures of a member of the Executive Committee and counter signed by the Secretary or another Member of the Executive Committee.

30.2
The common seal of the Association shall:-

(a)
bear the name of the Association in full; and
(b)
state that it is the common seal; and
(c)
subject to the Act, be in a form, size and shape as approved by the committee from time to time; and
(d)
be placed in the custody of the Secretary.

31. CUSTODY OF BOOKS 
Except as otherwise provided by these Rules, the public officer shall keep in his or her custody or under his or her control all records, books and other documents relating to the Association.

32. INSPECTION OF BOOKS 
The Committee shall from time to time determine whether ad to what extent and what times and places and under what conditions and regulations the accounts and books of the Club shall be open to the inspection of Members generally not being members of the Committee and/or Executive Committee and no Member shall have the right to inspect any accounts or books or documents of the Club except as conferred by statute or authorised by the Committee or the association by Resolution in an Extraordinary General Meeting. 

33. SERVICE OF NOTICES 
33.1
A Notice may be given by the Association to any member either personally or by sending it by post to him or her at their registered address or by email to the address currently registered with the Association.
33.2
Where a notice is sent by post, service of the notice shall be deemed to be effected 10 days after a properly addressed and prepaid letter containing the Notice has been posted, or in the case of an email 10 days after sending the same to the current registered address.
34. WINDING UP 
34.1
If upon the winding up or dissolution of the Association there remains, after satisfaction of all debs and liabilities, any property whatsoever, the same shall not be paid or distributed among the members of the Association but shall be given or transferred to some other institution or institutions having objects similar to the objects of the association and which shall prohibit 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 Association under or by virtue of Rule 34.1 hereof, such institution or institutions to be determined by the members of the Association at or before the time of dissolution and in default thereof by the Chief Justice of the National Court of Papua New Guinea or such other judge of that Court as may have or acquire jurisdiction in the matter, and if and so far as effect cannot be given to the aforesaid provision, then to some charitable object.

34.2
Every Member of the Club undertakes to contribute to the assets of the Club in the event of the same being wound up while he is a Member or within one (1) year after he ceases to be a Member for payment of the debt and liabilities of the Club contracted before he ceased to be a Member and of the costs, charges and expenses of such winding up and for the adjustment of the rights of the contributories amongst themselves such amount as may be required not exceeding K20.00.

35. INDEMNITY 
Every member of the Committee, Auditor, Secretary an other Officer for the time being of the Association shall be indemnified out of the assets of the Association against all costs, charges, damages, expenses and any liabilities incurred by him in defending any process either criminal or civil arising out of his office in, or duties connected with the Association unless the Committees’ opinion is that the same shall have been occasioned by a wilful act, default or serious negligence.

36. BY-LAWS 
36.1 
Every member has a right to use the facilities of the Club and enjoy the privileges it can impart and, as their becoming a member is a voluntary act on their part, their acquiescence, where applicable, in these By-Laws, as amended from time to time is implied.

36.2 
The Secretary shall make available on request by a member an up to date copy of the By-Laws of the Association.

36.3 
Should any member of the Association consider that a By-Law or By-Laws are not in accordance with, or are repugnant to, the Objects of the Association or impose unnecessary hardship on Association members, the member may move a motion at a General Meeting of the Association for disallowance of the By-Law or By-Laws concerned and such motion shall be put to the vote of the meeting.
37. FIXED ASSETS 
The committee shall seek approval for all capital expenditure prior to committing the Association for any substantial asset, sale or purchase.  All tenders in relation to the above are to be sent directly to the Association’s Lawyers.

APPENDIX 1

(Rule 7.1)

APPLICATION FOR MEMBERSHIP OF ASSOCIATION

LAE YACHT CLUB INCORPORATED (incorporated under the Associations Incorporation Act)

I,

___________________________________________________________________

(full name of applicant)

of

___________________________________________________________________

(address)

___________________________________________________________________

(occupation)

hereby apply to become a member of the abovenamed incorporated Association.  In the event of my admission as a member, I agree to be bound by the rules of the Association for the time being in force.





(Signature of Applicant)

Date: …………………………………

I, ………………………………………………………., a member of the Association, 


(full name)

nominate the applicant, who is personally known to me, for membership of the Association.

(Signature of Proposer)

Date: …………………………………

I, ………………………………………………………., a member of the Association, 


(full name)

second the nomination of the applicant, who is personally known to me, for membership of the Association.

(Signature of Proposer)

Date: …………………………………

APPENDIX 2

(Rule 23.14(e))

FORM OF APPOINTMENT OF PROXY

I,   ________________________________________________________________
(full name)

of  ________________________________________________________________
(address)

being a member of LAE YACHT CLUB INCORPORATED
hereby appoint _______________________________________________________
(full name of proxy)

of  _________________________________________________________________
(address)

being a member of that Association, as my proxy to vote on my behalf at the general meeting of the Association (annual general meeting or special general meeting, as the case may be) to be held on the ………. day of ……………………………., 20…….. and at any adjournment of that meeting.

Tick applicable box(es):

· My proxy is authorised to vote as he/she wishes.

· With respect to the following matters my proxy is authorised to vote as indicated (insert details of matter(s) & indicate  against each whether ‘For’ or ‘Against’):
· With respect to all other matters my proxy is authorised to vote as he/she wishes.


Signature of member appointing proxy


Date:


NOTE:
A proxy vote may not be given to a person who is not a member of the Association entitled to vote.
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