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WESTERN DAIRY INCORPORATED

STATEMENT OF PURPOSES

The purposes of Western Dairy are:

1. In consultation with Western Australian dairy farmers, the WA Farmers (Dairy Section), Dairy Australia and other organisations as appropriate, facilitate the development and implementation of the strategic direction undertaken by the WA dairy industry

2. Work towards and where possible facilitate funding for, the continued sustainable development of the Western Australian dairy industry, farm sector

3. To provide a common forum for members of the representative groups of the dairy industry.

4. To initiate and develop programs aimed at improving the technical and management skills of persons who are part of the production and support system of the Western Australian dairy industry.

5. To develop and conduct programs which are both suited to and benefit from a coordinated industry approach.

6. To have members of the Western Australian dairy industry informed of relevant information arising from Western Dairy initiated programs
Solely for the purposes of furthering the purposes set out above, Western Dairy shall have power:
(a) 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 which may be requisite for the purposes of, or capable of being conveniently used in Western Dairy shall take or hold any property which may be subject to any trusts.  Western Dairy shall only deal with the same in such manner as is allowed by law having regard to such trusts.

(b) To enter into any arrangements with any Government of Authority that are incidental or conductive to the attainment of the objects and the exercise of the powers of Western Dairy; to obtain from any such Government or Authority any rights, privileges and concessions which Western Dairy may think it desirable to obtain; and to carry out, exercise and comply with a any such arrangement, rights, privileges and concessions.

(c) To appoint, employ, remove or suspend personnel as may be necessary or convenient.  To enter into any arrangements with any Government or Authorities that are incidental or conductive to the attainment of the objects and the exercise of the powers of Western Dairy; to obtain from any such Government or Authority any rights, privileges and concessions which Western Dairy may think it desirable to obtain; and to carry out, exercise and comply with any such arrangement, rights, privileges and concessions for the purposes of Western Dairy.

(d) To construct, improve, maintain, develop, work, manage, carry out, alter or control any houses, buildings, grounds, works or conveniences which may seem calculated directly to advance the interest of Western Dairy and to contribute to, subsidise or otherwise assist and take part in the construction, improvement, maintenance, development, working, management, carrying out, alteration or control thereof.

(e) To invest and deal with the money of Western Dairy not immediately required in such manner as may from time to time be thought fit.

(f) To take, or otherwise acquire, and hold shares, debentures or other securities of any company or body corporate.

(g) To borrow or raise money either alone or jointly with any other person or legal entity in such manner as may be thought proper and whether upon fluctuating advance account or overdraft or otherwise to represent or secure any moneys and further advances borrowed or to be borrowed alone or with others as aforesaid by notes secured or unsecured, debentures or debenture stock perpetual or otherwise, or by mortgage, charge, lien or other security upon the whole or any part of the incorporated association’s property or assets present or future and to purchase, redeem or pay-off any such securities.

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

(i) 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 Western Dairy.

(j) To take or hold mortgages, lien or charges, to secure payment of the purchase price, or any unpaid balance of the purchase price, of any part of the property of Western Dairy of whatsoever kind sold by Western Dairy, but subject always to the proviso in paragraph (a).

(k) To take any gift of property whether subject to any special trust or not, for any one or more of other objects of the funds of Western Dairy, but subject always to the proviso in paragraph (a).

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

(m) To print and publish any newspapers, periodicals, books or leaflets that Western Dairy may think desirable for the promotion of it’s objects.

(n) To amalgamate with any one or more incorporated associations having objects altogether or in part similar to those of Western Dairy 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 Western Dairy under or by virtue of the Rules,

(o) To purchase or otherwise acquire and undertake all or any part of the property, assets, liabilities and engagements of any one or more of the incorporated associations with which Western Dairy is authorised to amalgamate.

(p) To transfer all or any part of the property, assets, liabilities and engagements of Western Dairy to any one or more of the incorporated associations with which Western Dairy is authorised to amalgamate.

(q) To create and disseminate Intellectual Property for the benefit of the Western Australian dairy industry.

(r) To do all such things as are incidental or conductive to the attainment of the objects and the exercise of the powers of Western Dairy.

(s) The property and income of Western Dairy shall be applied solely towards the promotion of the objects of the Western Dairy and no part of that property or income may be paid or otherwise distributed, directly or indirectly, to Directors, except in good faith in the promotion of those objects.

WESTERN DAIRY INCORPORATED

RULES

1.
NAME

1.1 The name of the Incorporated association is Western Dairy Incorporated

2. INTERPRETATION

In the rules, unless the contrary intention appears:
· “Western Dairy” means the Western Dairy Incorporated

· “Financial Year” means the year ending on 30 June

· “General Meeting” means a general meeting of members convened in accordance with rule 7.
· “Member” means a member of Western Dairy.

· “Ordinary Member of Western Dairy’ means a member of Western Dairy who is not an officer of Western Dairy under rule 8.

· “The Act” means the Association Incorporation Act 1987.

· “The Regulations” means regulation under the Act.

· “Confidential Information” means all types of information as listed under Rule 15.1.

· “The Board” means the Board of Management referred to in Rule 8.

In these rules, a reference to the Secretary of Western Dairy is a reference;
(a) Where a person holds office under these rules as Secretary of Western Dairy – to that person; and

(b) In any other case, to the public officer of Western Dairy.

Words or expressions contained in these rules shall be interpreted in accordance with the provisions of the Acts Interpretation Act 1984 and the Act as in force from time to time.

3. MEMBERSHIP

Membership of Western Dairy shall consist of:

· West Australian levy payers to Dairy Australia, a register of whom shall be kept by Dairy Australia;
· Members and associate members of the dairy division of the State Farmer Organisation, a register of whom shall be kept by the Organisation;
· Members of the Western Australian Manufacturers Association, a register of whom shall be kept by the Association;
· Any other person, as identified by the board, who has a genuine interest and commitment to the dairy industry in Western Australia.

4.
ENTRANCE FEE AND ANNUAL SUBSCRIPTION

4.1 There shall be no entrance fee or annual subscription fee.

5.
There is no item 5

6.
EXPULSION OF MEMBER

6.1
Subject to these rules, Western Dairy may by resolution expel or suspend a member from membership of Western Dairy for a specified period, if Western Dairy is of the opinion that 


the member has:

(a)
Refused or neglected to comply with these rules; or

(b)
Been guilty of conduct unbecoming a member or prejudicial to the interests of Western Dairy
6.2

A Resolution of Western Dairy under Rule 6.1:
(a)
Does not take effect unless Western Dairy at a ‘special’ meeting held not earlier than fourteen (14) and not later than twenty-eight (28) days after the service on the member of notice under Rule 6.3 confirms the resolution in accordance with this clause; and

(b)
Where the member exercises a right of appeal of Western Dairy under this rule does not take effect unless Western Dairy confirms the resolution in accordance with this rule.
6.3
Where Western Dairy passes a resolution under Rule 6.1, the Secretary or nominee shall, as soon as practicable, cause to be served on the member a notice of writing:

(a)
Setting out the resolution of Western Dairy and the grounds on which it is based;

(b)
Stating that the member may address Western Dairy at a ‘special’ meeting to be held not earlier than fourteen (14) and not later than twenty-eight (28) days after service of notice;

(c)
Stating the resolution can only be confirmed at a ‘special’ meeting with a minimum of nine (9) Western Dairy members present;

(d)
Stating the date, place and time of that meeting;

(e)
Informing the member that he/she may do one or more of the following;


(i)
attend the meeting


(ii)
give to Western Dairy, before the date of that meeting, a written statement 

seeking the revocation of the resolution.

(iii)
Not later than twenty-four (24) hours before the date of the meeting, lodge with the secretary or nominee a notice to the effect that he/she wishes to appeal to Western Dairy against the resolution.

6.4
At a ‘special’ meeting of Western Dairy held in accordance with Rule 6.2 shall:

(a)
Give to the member an opportunity to be heard


(b)
Give due consideration to any written statement submitted by the member.

6.5
If at a ‘special’ general meeting:
(a) 80% of the members vote in person by secret ballot in favour of the confirmation of the resolution, the resolution confirmed; and 

(b) In any other case, the resolution is revoked.

7.
MEETING PROCEDURES


7.1
Annual General Meeting
7.1.1
Western Dairy shall convene an annual general meeting of its members between the end of the financial year and 31 October of each year.

7.1.2
The annual general meeting shall be specified as such in the notice convening it and that notice shall be circulated by Western Dairy at least 14 days before the date fixed.

7.1.3
The ordinary business of the annual general meeting shall be to:


(a) Confirm the minutes of the last preceding annual general meeting;


(b) Receive reports upon the transactions of Western Dairy during the last preceding financial year;


(c) Receive and consider the annual report submitted by Western Dairy.


(d) To appoint an auditor for the next 12 months.

7.1.4
The annual general meeting may transact special business of which notice is given in accordance with these rules.

7.1.5
The annual general meeting shall be in addition to any other general meetings that may be held in the same year.

7.1.6
The AGM requires of quorum of 10 members, 6 of which are to be dairy farmers, in order to transact the business of the AGM

Voting

7.1.7
Upon any question arising at an annual general meeting of Western Dairy a member has one vote only.

7.1.8
All votes shall be given personally.

7.1.9
In the case of an equality of voting on a question, the Chair person of the meeting is entitled to exercise a casting vote.


7.2
General Meetings

7.2.1
All meetings other than the annual general meeting shall be called general meetings.

7.2.2
The Board of Western Dairy may, whenever it thinks fit, convene a special general meeting of Western Dairy and, where more than fifteen months would elapse between annual general meetings, shall convene a special general meeting before the expiration of that period.

7.2.3
Western Dairy shall, on the requisition in writing of members representing not less than four (4) members of the total number of members, convene a general meeting of Western Dairy.

7.2.4
The requisition for a general meeting shall state the object of the meeting and shall be signed by the members making the requisition and be sent to the address of the Secretary or nominee and may consist of several documents in a like form, each signed by one or more of the members making the requisition.

7.2.5
If Western Dairy does not cause a general meeting to be held within one (1) month after the date on which the requisition is sent to the address of the Secretary, the members making the requisition, or any of them, may convene a special general meeting to be conducted as per proceedings at meetings (See Rules 7.4, 7.5, 7.6 & 7.7).

7.3
Notice of Meetings
7.3.1
The Secretary or nominee of Western Dairy shall, at least fourteen (14) days before the date fixed for holding a general meeting of Western Dairy, cause to be advertised a notice stating the place, date and time of the meeting and the nature of the business to be transacted at the meeting.

7.3.2
A member desiring to bring any business before a meeting may give notice of that business in writing to the Secretary or nominee, who shall include that business in the notice calling the next general meeting after the receipt of the notice.


7.4
Proceedings at Meetings

7.4.1
Ten (10) members personally present of which (6) are dairy farmer members (being members entitled under these rule to vote at a general meeting), constitute a quorum for the transaction of the business of a general meeting.

7.4.2
No item of business shall be transacted at a general meeting unless at a quorum of members entitled under these rules to vote is present during the time when the meeting is considering that item.

7.4.3
If within half an hour after the appointed time for the commencement of a general meeting, a quorum is not present, the meeting if convened upon the requisition of members shall be dissolved and in any other case shall stand adjourned.  If at the adjourned meeting the quorum is not present within half an hour after the time appointed for the commencement of the meeting, this meeting will be cancelled.

7.4.4 The Chair person, or in their absence, the Vice-Chair person, shall preside as Chair person at each general meeting of Western Dairy.

7.4.5 If the Chair person and the Vice-Chair person are absent from the general meeting, the members present shall elect one of their number to preside as Chair person at the meeting.

7.4.6
The Chair person of a general meeting at which a quorum is present may, with the consent of the meeting, adjourn the meeting from time to time and place to place, but no business shall be transacted at an adjourned meeting at which the adjournment took place.

7.4.7 Where a meeting is adjourned for fourteen (14) days or more, a like notice of the adjourned meeting shall be given as in the case of the general meeting.

7.4.8 Except as provided in Rules 7.4.6 and 7.4.7, it is not necessary to give notice of an adjournment or of the business to be transacted at an adjourned meeting.

7.5
Questions Arising

7.5.1
A question arising at a general meeting of Western Dairy shall be determined on a show of hands and unless before or on the declaration of the show of hands a poll is demanded, a declaration by the Chair person that a resolution has, on a show of hands, been carried or carried unanimously in the Minute Book of Western Dairy is evidence of the fact, without proof of the number or proportion of the votes recorded in favour of, or against, that resolution.

7.6
Voting
7.6.1
Upon any question arising at a general meeting of Western Dairy a member has one vote only.

7.6.2
All votes shall be given personally.

7.6.3
In the case of an equality of voting on a question, the Chair person of the meeting is entitled to exercise a casting vote.

7.7
Polling

7.7.1
If at a meeting a poll on any question is demanded by not less than three members, it shall be taken at that meeting in such manner as the Chair person may direct and the resolution of the poll shall be deemed to be a resolution of the meeting on that question.

7.7.2
A poll that is demanded on the election of a Chair person or on question of an adjournment shall be taken forthwith and a poll that is demanded on any other question shall be taken at such time before the close of the meeting as the Chair person may direct.

8.
BOARD OF MANAGEMENT

8.1
Criteria for Board Membership

8.1.1
It is an expectation that there be a diversity of gender, skills and age on the Board of Management and the majority of the Directors will be farmers and members of Dairy Australia.  

8.2
Composition of the Board


(a) 
There are to be five (5) Directors on the Board of Management.

(b) 
A minimum of three (3) farmers and at least three farmers must be members of Dairy Australia.

(c)
A maximum of two (2) other directors with special skills.

8.3
Chair person



8.3.1
The Board of Management will elect its own Chair person.

8.4
Process of Appointment

(a)
Nominations shall be called by public advertisement through newspapers and industry publications.

(b)
A Selection Panel of four shall be appointed by representatives of Western Dairy and the State Dairy Farmer organisation, to select the directors. The selection panel shall comprise: 

(i)
A chair person and that such person will be the current chair of the State Dairy Farmer Organisation

(ii)
A past board member of Western Dairy

 (iii)
Two (2) independent people with extensive knowledge of the dairy industry shall select five (5) directors subject to Rules 8.1 and 8.2 and 8.4 (a).

(c
In an instance where there are the same number (or less) nominations as there are vacancies, nominees may still be subject to interview with the selection panel.

(d) 
The selection panel reserves the right to re-open and re-canvass for suitable candidates if no suitable candidates are found within the group of nominees. In that situation the current board members whose terms are completed will remain in office until such time as a suitable replacement can be identified by the selection panel.

9.
OPERATION OF BOARD

9.1
Role of the Board of Western Dairy


9.1.1
The affairs of Western Dairy shall be managed by its directors.

9.2
The officers forming the Board of Western Dairy shall be appointed every 12 months by 
secret ballot at the first board meeting following the AGM:
(a)
A chair person who is a dairy farmer and a member of Dairy Australia, will be elected by Western Dairy Board members and referred to as the “Chair” 

(b)
Vice-Chair person to be elected by the Board;

(c)
A paid executive officer, whose responsibility will include secretarial and treasury duties.

(d) 
Other Western Dairy members can be co-opted as required.

9.2.1 
Each director of the Board of Western Dairy shall hold office for a period of three (3) years.  Following his/her selection he/she will take office at the meeting immediately following the annual general meeting and retire immediately following the annual general meeting three (3) years after his/her selection.  
A director may seek re-election on the basis that he/she may sit for a maximum of two consecutive three-year terms, after which a break of three years is required before he/she is eligible for re-election.

9.2.2
In the event of a casual vacancy on the Board of Western Dairy, Western Dairy may appoint one of its members to the vacant office and the member so appointed will hold office during such time only as the vacating officer would have held the same if the vacancy had not occurred.

9.2.3
No Western Dairy member may hold more than one position on the Board of Western Dairy.

9.3
Sub-Committees

9.3.1
Western Dairy shall appoint from its directors, officer to chair appropriate Sub-Committees as requested.  These Sub-Committees will operate within the charter of their Terms of Reference.
9.3.2
Western Dairy can appoint members and officers or appropriately qualified or skilled third parties (external nominees) to Sub-Committees for short term projects to operate under Western Dairy Direction.
9.4
The Executive Officer
9.4.1
The Executive Officer will consult and advise as authorised by Western Dairy reporting directly to the Chair person in the first instance and to Western Dairy Board as appropriate, operating within the Terms of Reference as stated for the position.

9.5
Secretary/Treasurer

9.5.1
The Secretary/Treasurer or nominee of Western Dairy shall:
(a)
Keep minutes of the resolutions and proceedings of all general meetings and each Board meeting of Western Dairy in a place provided for that purpose together with a record of the names of persons present at Western Dairy meetings.

(b)
Collect and receive all monies due to Western Dairy and make all payments authorised by Western Dairy; and

(c)
Keep correct accounts and records showing the financial affairs of Western Dairy with full details of all receipts and expenditure connected with the activities of Western Dairy.
9.5.2
The documents and records, accounts and books referred to in Rule 9.5.1 shall be available for inspection by members.

9.6
Meetings
9.6.1
The Board shall meet at least four times in each year at such place and such times as it may determine.

9.6.2
Special meetings of the Board may be convened by the Chairman or by any three (3) directors, two (2) of whom must be farmers.

9.6.3
Notice shall be given to directors of the committee of any special meeting specifying the general nature of the business to be transacted and no other business shall be transacted at such meetings.

9.6.4
Three (3) members personally present of which two (2) are dairy farmer members constitute a quorum for the transaction of the business of the Board.

10. REPLACEMENT OF DIRECTOR OF WESTERN DAIRY

10.1
For the purposes of these rules, the office or an officer of Western Dairy becomes vacant if the officer or member:


(a)
Ceases to be a member of Western Dairy;

(b)
Becomes an insolvent under administration within the meaning of the Companies (Western Australia) Code; or

(c)
Resigns his/her office by notice in writing given to the Secretary or nominee.

10.2
A director of Western Dairy may resign from the Board of Western Dairy by giving one
 month’s notice in writing to the Secretary or nominee of his/her intention to resign and upon the expiration of that period of notice, the member shall cease to be a director.

10.3
Upon the expiration of a notice, the Secretary or nominee shall make in the Register of Directors an entry recording the date on which the director by whom the notice was given, ceased to be a director.

11.
EXPULSION OF A DIRECTOR OF WESTERN DAIRY

11.1
Subject to these rules, Western Dairy in board meetings may by resolution, expel or suspend a director before the expiration of the term of office and appoint another member instead to hold office until the expiration of the term of the first-mentioned director, if a quorum of Board directors are of the opinion that the director has:

(a)
Refused or neglected to comply with these rules; or

(b)
Been guilty of conduct unbecoming a director/member or prejudicial to the interests of Western Dairy.

11.2
A Resolution of the Board under 10.1
(a)
Does not take effect unless the Board at a ‘special’ meeting held not earlier than fourteen (14) and not later than twenty-eight (28) days after the service on the member of a notice under Rule 10.3 confirms the resolution in accordance with clause; and

(b)
Where the director exercises a right of appeal of the Board under this rule does not take effect unless the Board confirms the resolution in accordance with this rule.

11.3
Where the Board passes a resolution under Rule 10.1, the Secretary or nominee shall, as soon as practicable, cause to be served on the director a notice of writing:

(a)
Setting out the resolution of the Board and the grounds on which it is based;

(b)
Stating that the director may address the Board at a ‘special’ meeting to be held not earlier than fourteen (14) and not later than twenty eight (28) days after service of the notice;

(c)
Stating the resolution can only be confirmed at a ‘special’ meeting with a minimum of three (3) Western Dairy directors present;

(d)
Stating the date, place and time of that meeting;

(e)
Informing the director that he/she may do one or more of the following;

(i)
Attend the meeting;

(ii)
Give to the Board, before the date of that meeting, a written statement seeking the revocation of the resolution;

(iii)
Not later than twenty-four (24) hours before the date of the meeting, lodge with the secretary or nominee a notice to the effect that he/she wishes to appeal to the Board against the resolution.

11.4
At a ‘special’ meeting of the Board held in accordance with Rule 10.2 shall:


(a)
Give to the director an opportunity to be heard;


(b)
Give due consideration to any written statement submitted by the director.

11.5
If at a ‘special’ meeting:
(a)
Three (3) of the directors vote in person by secret ballot in favour of the confirmation of the resolution, the resolution is confirmed; and

(b)
In any other case, the resolution is revoked.

12.
CHEQUES AND ELECTRONIC FUNDS TRANSFERS
12.1
All cheques, electronic fund transfers, drafts, bill of exchange, promissory notes and other negotiable instruments shall be signed by two (2) of four (4) persons authorised by Western Dairy.



14.
ALTERATION OF RULES AND STATEMENT OF PURPOSES

14.1
These Rules and Statement of Purposes of Western Dairy may only be changed after notice of motion is given as in Rule 8.3, and only if voted for by a three-quarters majority of those attending the meeting.
14.2
If an amendment to the existing Rules is proposed, members must receive twenty-one (21) days notice of the proposal before the relevant meeting is held.

15.
CONFLICT OF INTEREST

15.1
Due to the nature of Western Dairy, directors of Western Dairy will from time to time have a conflict of interest between the interest they represent and those of Western Dairy.

15.2
All ordinary or co-opted members and agents may contribute to the development of Western Dairy projects.

15.3
At the time the project progresses into the decision-making stage, the potential conflict of interest must be recorded and the officer, ordinary or co-opted member or agent must withdraw from the decision process.

16.
CONFIDENTIALITY

16.1
Confidential Information means all non-public information relating to written submissions received by Western Dairy or by research and other development services including, without limitation, information relating to Intellectual Property and other information of a commercially sensitive nature.

16.2
No officer, ordinary or co-opted member or agent of Western Dairy shall disclose any Confidential Information to any erosion or organisation outside Western Dairy.

17.
NOTICES

17.1
A notice may be served by or on behalf of Western Dairy upon any member either personally or by sending it by post to the member at the address shown in the Register of Members.

17.2
Where a document is properly addressed pre paid and posted to a person as a letter, the document shall, unless the contrary is proved, be deemed to have been given to the person at the time at which the letter would have been delivered in the ordinary course of post.

18.
WINDING UP OR CANCELLATION

18.1
Western Dairy may be wound up, if after the notice of motion is given by any member as in Rule 7.3, and 75% of members voting at a meeting so vote.

18.2
The income and property of Western Dairy shall be used and applied solely in promotion of its purposes and the exercise of its powers as set out herein and no proportion thereof shall be distributed paid or transferred directly or indirectly by way of dividend, bonus or otherwise by way of profit to or amongst the members of Western Dairy provided that nothing herein contained shall prevent the payment in good faith of interest to any such members in respect of monies advanced by him/her to Western Dairy or otherwise owing by Western Dairy to him/her or of reasonable and proper remuneration to any officers or servants of Western Dairy or to any member of Western Dairy provided further that nothing herein contained shall be construed so as to prevent the payment or repayment to any member of out of pocket expenses, money lent, reasonable and proper charges for goods hired by Western Dairy or reasonable and proper rent for premises demised or let to Western Dairy or the provision of service to the member to which he would be entitled in accordance with the purposes if he/she were not a member.

18.3
If upon the winding up of the Association there remains, after satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid or distributed amongst the members or former members, but shall be given or transferred:

· To another association incorporated under the Act which has similar objects or;

· For charitable purposes

Which association or purposes, as the case requires, shall be determined by resolution of the members.

19.
CUSTODY OF RECORDS

19.1
Except as otherwise provided in these Rules, the Secretary or nominee shall keep in custody or under control all books, documents and securities of Western Dairy.

20.
FUNDS

20.1
The funds of Western Dairy shall be derived from Government funding, donations and such other sources as Western Dairy determines.
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