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The Corporations Law

- or aai
tenitocl

Memorandum of Association
of

Canberra Raiders Leagues’ Club (Southside) Limited

A Company Limited by Guarantee

As amended at the 2012 AGM

1. The name of the Company (hereinafter called “the Club”) is “CANBERRA RAIDERS
LEAGUES’ CLUB (SOUTHSIDE) LIMITED.”

2. The registered office of the Club shall be situated in Canberra or in such other place as the Board
may from time to time determine.

3. The objects for which the Club is established are:

(@)

Feto provide for members and the members’ guests a social and sporting Club with all
the usual facilities of a Club including residential and other accommodation liquid and
other refreshment libraries and provision for sporting musical and educational activities
and other social amenities.

(b)  Feto promote, conduct and develop the sport of Rugby League Football in the Australian
Capital Territory and elsewhere within the Commonwealth of Australia.
4. {e}——"FoThe Club has the following powers:

(@) to acquire, undertake and carry on any trading activity or business of any nature the

acquisition or undertaking or carrying on ef-which may—seem—te—the Club te—be
caleutatedmay think may directly or indirectly te—be of benefit to the Club—and—in

{d)—TFe(b) to provide accommodation for members of the Club, club rooms, board and
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residence and other facilities and conveniences;
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(c)  to purchase, hire, lease or otherwise acquire for the purposes of the Club any real or
personal property and any rights or privileges which the Club may think necessary or
convenient for the carrying out of its objects or any of them:;

(e)—TFed)  to give sell mortgage exchange hire lease or otherwise dispose of the property of
the Club or any part-erof its parts-thereof.;

(H—Tee) to invest and deal with any of the monies of the Club not immediately required
for the Club’s purposes-thereof upon such securities and in such manner as may be
deemed fit and from time to time to vary and realise such investments:;

(6—Fef) to make draw accept endorse discount execute and issue promissory notes bills
of exchange bills of lading warrants debentures and other negotiable or transferable
instruments:;

(h)}—"Feg)  to borrow money from time to time and furfor such purposes to give debentures
liens mortgages guarantees charges or other security over the whole or any part of the
property real or personal efthe-Club-(both present and future) and to purchase, redeem or
pay off any such securities of the Club;

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

(M Feto apply for and obtain and hold a Club liguor licence and Gaming licence and or any
other licence or licences or eertificatecertificates of registration underrequired to operate

the Liguer-Aet;business affairs of the Gaming-Machine-ActClub;

()] to enter into any arrangements with any Government or any-authority, local or otherwise,
that may seem conducive to the Club’s objects or any of them, and to obtain from any
such Government or authority any rights, privileges and concessions which the Club may
think it desirable to obtain, and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions;

(k) to appoint, employ, remove or suspend such managers, clerks, secretaries, servants,
workmen and other Act-or-Lawspersons as may be necessary or convenient for the time

bang—epﬁatnwrd—fer—sueh—pappes%#purposes te—appemﬁ—#—neeess&w—er—desmable—a

—TFe(l) to take or reject any gift of property, money or goods whether subject to any
special trust or not:;

{h—Fo-ereet(m) to construct, maintain, improve-er, develop, manage, carry out, alter or

control any building or buidings—grounds—ane—, works which—may—seem—directhy—or
indirectly-to-advanece-the-objects-of-the-Club.and conveniences for the purposes of the

Club and to contribute to, subsidise or otherwise assist and take part in the construction,
improvement, maintenance, development, working management, carrying out or control
of same;
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(m}—TFen)  to render aid either financial or by other means to clubs or associations which

are playing or conducting Rugby League Football played in accordance with the rules of
the New South Wales Rugby Football League Limited-_or the peak body administering
Rugby L eague Football in Australia;

(V)

(@

(r)

(s)
(®)
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Feto establish support or aid in the establishment and support of associations, institutions,
funds, trusts and conveniences calculated to benefit the—membersemployees or past

employees of the Club or the dependentsdependants or connections of such
memberspersons and to grant pensions and allowances and to make payments towards

insurance—for—any—purpose, and to subscribe or guarantee money tofor charitable or
benevolent objects or for any exhibitiens-erforany-public, general or useful object:;

Fremfrom time to time to make donations to such persons, corporations, associations,

funds trusts and convemencesas—th&@t&b—#my—%nk—%eeﬂy—e#w@%eeﬂy—eendﬁewe%

Feto print and publish any newspapers, periodicals, books or leaflets that the Club may
consider appropriate for the promotion of its objects:;

Fe-carry-on-to do all such activitiesthings as may-be-necessaryare incidental or eonvenient
forconducive to the ebjectsattainment of the Club-er-any-of them-objects;

Feto act as Trustee:;

Feto do any act or perform any function or carry out any activity that is authorised by
law.
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45, The income and property of the Club wheneeseeverhowever derived shall be applied solely
towards the promotion of the objects of the Club as set forth in this Memorandum of Association
and no portion thereef-shall be paid or transferred directly or indirectly by way of dividend
bonus or otherW|se howsoever by Way of profit to or amongst the members of the Club

56. The liability of the members is limited.

6:7. EveryEach member of the Club undertakes to contribute to the assets of the Club in the event of
the—sameits being wound up during the time that he is a member or within one year
afterwardsafterward they cease to be a Member for the payment of the debts and liabilities of the
Club contracted before the time at which he ceases to be a member and of the costs charges and
expenses of winding up the Club and for the adjustment of the rights of the contributories
amongst themselves such amounts as may be required not exceeding four dollars ($4.00).

8. If upon the winding up or dissolution of the Club there remains after satisfaction of all its debts
and liabilities any property whatsoever the same shall not be paid to or distributed amongst the
members of the Club but shall be given or transferred to some other institution or institutions
having objects similar to those of this Club and which shall prohibit the distribution of its or their
income and property amongst its or their members to an extent at least as great as is imposed on
the Club under or by virtue of Clause 4 hereof such institution or institutions to be determined by
the members at or before the tlme of dlssolutlon orin default thereof by th&@hwkludg&oﬁhe
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Articles of Association
of

Canberra Raiders Leagues’ Club (Southside) Limited

A Company Limited by Guarantee

As amended at the 2012 AGM

Definitions
L 1.1 In these Articles unless there be something in the subject or context inconsistent
therewith:-

111712_011.docx

3Fhe—Act” means the Corporatlons I:aw—a&amended—frem—ﬂme—te—tman%%l&de&any
meAct 2001.

“Fhe-Annual General Meeting” means the General Meeting held each year as required by
the Act and these Avrticles.

“Board Auditor” means the membersauditor for the time being of the Club.

“Board” means all or some of the Directors acting as eenstituted-in-accordance-with-these
Axticlesa board.

“The-“Chairman” means the chairman of the board of directors of the Club.

“Club” means the Canberra Raiders Leagues’ Club (Southside) Limited.

“The-“Director” includes any person occupying the position of director of the Club.

“Commission” means the Gambling and Racing Commission of the Australian Capital
Territory.

“Corporations Law” means the Act.

“Gamlng Maehme—AetLaW” means the Gaming Machine Act ;Qsla&amended—#em%e

“General Meeting” has the same meaning given to it in the Corporations Law.

“Fhe-Liquor AetLaw” means the Liquor Act 1975-1987-as-amended-from-time-to-time
ane-Hneludes2010.
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12

“Member” means any enactmentamendingrepeating-or—enacted—in-substitutionfor-the

sameclass of member of the Club and does not include Visitors.

“Month” means calendar month.

“Fhe-Office” means the registered office for the time being of the Club.

“Fhe-Register” means the Register of membersMembers required to be kept by the Acts;,
the Liquor ActLaw and the Gaming Maehine-ActLaw.

“Secretary” includes acting secretary.

Woerd-imperting-“Visitor” includes guests, as defined in the Gaming Law.

Interpretation

In this Constitution unless the contrary intention appears:

(a) the word person includes a firm, a body corporate, an unincorporated association or an
authority;

(b)  words which import gender shall include the other gender;

(c) the singular number-onhrineludeincludes the plural and vice versa;

(d)  where a word or phrase is given a particular meaning, other parts of speech and werds

imperting-on-gender—shal-include-the-other—gender.grammatical forms of that word or

phrase have corresponding meanings;

(e) a reference to a writing includes typewriting, printing, texting, facsimile, email and other

modes of representing or reproducing words in a visible form;

(N a reference to the Memorandum of Association and the Articles of Association are to be
read as the Constitution;

(9) a reference to an article is a reference to one of the Articles;

(h) a reference to a section is a reference to a section of the Corporations Law;

(i) a reference to the Corporations Law or to a provision of the Corporations Law, means the
Corporations Law or that provision as amended from time to time, or any statute, code or
provision enacted in its place, whether by Australian Capital Territory or the
Commonwealth of Australia, and includes requlations and other instruments under it;

)] a reference to the Gaming Law or to a provision of the Gaming Law, means the Gaming
Law or that provision as amended from time to time, or any statute, code or provision
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enacted in its place, whether by Australian Capital Territory or the Commonwealth of
Australia, and includes requlations and other instruments under it;

(k) a reference to the Liguor Law or to a provision of the Liquor Law, means the Liguor Law
or that provision as amended from time to time, or any statute, code or provision enacted
in its place, whether by Australian Capital Territory or the Commonwealth of Australia,
and includes requlations and other instruments under it.

1.3 Powers conferred on the Club, the Directors, a Committee of Directors, a Director or a Member
may be exercised at any time and from time to time.

14 The provisions of the Act that apply to certain companies as replaceable rules are displaced by
this Constitution in their entirety and do not apply to the Company.

2. Omitted.

3. (@  The Club shall have no less than #wethree hundred (286300) voting members.
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{e(b) Any person who shall have made application for membership of the Club in the manner
hereinafter prescribed and who shall have been duly elected to membership shall also
upon payment to the Club of all necessary fees and subscriptions become and be a
rmemberMember of the Club.

4. (a)  Fhegualifications—of-members-shalAll Members must be that-they-are-over the age of

eighteen years.

(b)  Every candidate for membership of the Club;—except-these—members—mentioned—in
Articles-3{b); shall be proposed by one and seconded by another member of the Club.

Every nomination shall be made in writing and shall give the full name and address of the
candidate and be signed by the candidate and his proposer and seconder and shall be in
such fromform as the Board shall from time to time require.

5. (@  The election of membersMembers shall be by the Board at a meeting or meetings duly
convened
and the Board shall examine all nominations for membership and inquire into the
qualifications of candidates. —The Board may reject any application for membership
without assigning any reason for such rejection. -When applications for membership come
before the Board negative votes at the rate of one in four or at a higher rate shall exclude
the applicant from election.

(b) The Secretary shaII maintain a record of each appllcatlon for membershlpﬁaxner%he

6. On the election of a memberMember the Secretary shall at-ence-give-such-member-netice-efenter
his er—her—eleetren—ferwardeeteppesteettename in the addre&&gwenen—hr&e#reenermnaﬂen—fer

aymen reglste

7. Every person elected to membership and-informed—ef-his—or-her—election—as—directed-by-the
foregoing-article-shall be deemed to agree to pay any entrance fee and-annual subscription and
other fees and charges as prescribed in the Memorandum and Articles of Association or By-
Laws and Regulations of the Club or fixed by the Board and to be bound by the Memorandum
and Articles of Association of the Club and by the Club’s By-Laws and Regulations from time to
time in force and the payment of the said entrance fee or part thereof and/or the said subscription
or part thereof shall be conclusive evidence of such agreement.

8. Omitted.

9. The Board may from time to time as it thinks fit provide for different classes of members and/or
membership including ordinary, special, country, life, henerary-tife—foundation and other elassed
classes and shall define such classes by By-Law—Henerary-membersshat-net-be-deemed-to-be
membersfor provided it complies with the purpese-of-Article-3(a)—Provided-alwaysthatHAct,
the Board-creates—a-Class—ofLife-Membership—it-shal-also—insertinGaming Law and the By-
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exeeed—a—nemleer—eqealquuor Law W|th respect to any set limits or crlterla from time to 5%9#

thepumberetordinon tracmbersomthe Slubtime.

Entrance Fees and Annual Subscriptions

10. (@  The amount of and method of payment of entrance fees arnual-subscriptions and other
anntal-fees or charges payable by any class of member the-amount-thereof-and-the-time
and-manner—of-payment-thereef-and all other matters pertaining-thereteregarding same
that are not by-these-Articles-specifically provided for in these Articles shall be sueh-as
from time to time prescribed by the Beardboard provided that the annual subscription
shall not be less than twe-dellarsone dollar.

—(b) All annual-subscriptions shall be payable annuaty-in advance.

11. If any fee-or, subscription-e+, call or charge or any instalment thereof shall remain unpaid for a
period of one month after it becomes due, the member concerned shall be notified by the
Secretary in writing of the default and the member shall be suspended from privileges of
membership until the member pays the amount due. —If the member fails to pay before the
expiration of a further period of one month he or she shall cease to be a member. -The provisions
of Article 41 shall not apply to any such suspension from or cessation of membership.

12. Omitted.

Classes of Members

13- 13. (@) Ordinary Member means a member elected in accordance with these Articles

3¢,3(1), 4 and 5-and-is-not-an-Honorary, Foundation-or-Life- Member.
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{e (b) Foundation Member means a member whose name appears on the list
of members to be known as the List of Foundation Members. -No additional persons may
be added to the List of Foundation Members. Foundation members shall be entitled to all
the rights, powers and pnwleges and be subject to all the dutles and obligations of an
ordinary member. 3 v ,

subseriptions-

(dc)  Life Member means a member whose name appears on a list of members to be known as
the List of Life Members. -No person shall be admitted to Life Membership except in the
case of exceptional or unusual or distinguished merit and on the recommendation of the
Board, endorsed by two-thirds majority of the members present at a General Meeting.
Life members shall be entitled to all the rights, powers and privileges and be subject to all
the duties and obligations of an ordinary member. —Life-members-witl-be-excused-the

paymentofannual-subseriptions:

The Board of Directors

14. The business and affairs of the Club shall be managed by the Board of Directors consisting of
seven (7) Directors who shall appoint one of their number as President and may do so from time
to time as occasion may require.

15. No person shall be qualified to be a Director who is not a member of the Club.

16. Fhe-Board-ofThree Directors shall be elected by the general body of members from persons
nominated as hereinafter provided:

(@) {a———Not more than forty-two (42) and not less than twenty-one (21) days before the
day fixed for the Annual General Meeting nominations for the offices of Director shall-be

delivered-to-the-Seeretary-may be made as follows:
i. ——(b)}——Fromin the persens—nominatedform prescribed by the Board

from time to time;

ii. signed by two members shal-elect-seven-who have the right to vote;

iii. bear the written consent of the nominee; and

iv. be delivered to the Secretary within the time period set in 16(a).

(b) No less or more than four Directors whe-shal-held-effice-unti-the-next-Annual-General
Meeting—Of the-seven-Directors-so-elected-at-least-three-shall be persons nominated by
the Canberra Dlstrlct Rugby League Football Club L|m|ted (“T—h%Pva}d%Psi)—aﬂd—eﬂ%Sh-aH

3 ; , h he-Special
Quallflcatloni)—m%mfem%e—m—aéappemnwvmmbepsm
persen-"), being an associated organisation as defined as-sueh-in-the-Memeorandum-and

Amele&ef—Asseelaae&efiPh%PvmdePsizunder the Gaming Law.
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17

17 (@) Any casual vacancy or vacancies which may occur in the Board of Directors

may be filled by the Directors and a person or persons appointed shall hold office until
the next Annual General Meeting subject to Article 19 when he, she, or they shall retire
but shall be eligible for re-election provided however that if the vacancy is that of a
Director with the Special Qualification the Board shall appoint another member with the
Special Qualification.

(eo)

(d)

shaH—neHiy—member—beLF%J—ef, QI’OVId the names of the candldates and thelr proposers
and if such candidate has the Special QuakificationQualifications on the Club’s notice

board, the website or by other electronic means.

If the number or numbers required for election as Director beare not nominated or if a
person or persons elected for such office declare before or at the Annual General Meeting
verbally or in writing that he, she, or they, is or are, unable to unwilling to take that office
or if an elected person or persons becomes or become for any reason set forth in Article
19 hereef-unable to take office then the members may propose and second orally asat
such Annual General Meeting ordinary members to fill any such office or offices.
Subject always to the provisions of Article 16-hereef if there be more than the required
number nominated for election an election by members by Ballot shall take place at such
meeting but if there be only the requisite number nominated the Chairman subject to
Article 16 (b) -hereof declare those nominated to be duly elected.

Elections will be held in accordance with the Act, Gaming Law and Liguor Law.

18. An election by ballot for the members of the Board of Directors shall be conducted in the
following manner?:

(@)

(b)
(©)

(d)

()

(M

(@)

111712_011.docx

The ballot shall be taken during the period of seven (7) consecutive days immediately
prior to 12 noon on the day prior to the day fixed for the holding of the Annual General
Meeting.

The ballot shall be conducted at the ekib’sClub’s premises.

The voting papers shall contain the names of all duly nominated candidates who do not
have the Special Qualification.

The names of the candidates shall be listed on the voting papers in the order as
determined by a public draw conducted by the manager of the elubClub, at the
ehab’sClub’s premises, witnessed by at least two (2) members of the elubClub who are
not candidates or employees of the elabClub.

The voter shall mark his or her voting paper by placing a tick or a cross alongside the
names of the candidates for whom he or she wishes to vote.

The ballot shall be conducted by the Secretary or other authorised person appointed by
the Board.

At the closing of the ballot the Secretary or other authorised person assisted by two
scrutineers appointed by the Board of Directors shall proceed with the examination of the
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(h)

(i)

)
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voting papers and shall report the result to the Chairman at the Annual General Meeting
who shall then declare subject-te-Article-16-(c)-such candidates who received the greatest
number of votes to be duly elected.

Any voting paper upon which the votes are not recorded for the exact number of
candidates to be elected shall be rejected as informal.

In any case of doubt as to the formality of the voting paper the matter shall be referred to
the Chairman whose decision shall be final.

In the event of an equality of votes in favour of two or more candidates the Chairman of

the meeting shall have a casting vote or votes so as to ensure the election of not more
than the number necessary to fill the vacancies.
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(k) The Secretary shall ensure all records of nominations and elections are kept for a

minimum of two years from the relevant nomination and election dates.

Vacancies in Board of Directors

100

20.

21.

19. (a) If any Director shall die or shall fail to attend a regular board meeting for three
consecutive meetings without leave of absence, or if he/she shall resign or shall cease to
be qualified under the provisions of Article 15 hereof, or if the Director no longer meets
the suitability criteria under the Act, the Liquor Law or the Gaming Law, or if he/she
shall become bankrupt or of unsound mind, his/her office shall be declared vacant by the
Board and he/she shall ipso facto cease to be a Director and the Board may appoint a
successor to hold office until the next election by the Annual General Meeting or by an
extraordinary general meeting held for the purpose of the election of Directors and until
such appointment is made the continuing Directors may act notwithstanding such
vacancy.

(b)  The Club may beby special resolution carried at an extraordinary general meeting remove
any Director or all the Directors as the case may be in his, her, or their period of office
and elect another or other Director or Directors as the case may be in his, her, or their
place. -The person or persons so elected shall hold office during such time as the Director
or Directors removed would have held office if he, she, or they had not been so removed.

(© Should the Director so removed or in respect of whom a vacancy has been created be one
with the Special Qualification the person so appointed in his or her stead shall also be a
person with the Special Qualification.

All acts done at any Board Meeting or by any person acting as a Director shall notwithstanding
that it shall afterwards be discovered that there was some defect in the appointment of such
Directors or Director or that they or any of them were disqualified be as valid as if every such
person had been duly appointed and was qualified to be a Director.

No Director shall receive any remuneration for his or her services in his/her capacity as a
Director provided however that nothing herein contained shall be deemed to prohibit the
reimbursement of expenses incurred by a Director in the performance of his or her duties as such
Director.

Powers and Duties of the Directors

22.

The business and general affairs of the Club shall be under the management of the Board of
Directors which shall have full control of the property of the Club and absolute authority subject
to the Memorandum of Association regarding its disposition and in the conduct and
administration of all the affairs and business of the Club including the rights and privileges of
members in respect of the Club except in so far as is otherwise expressly provided by these
Articles. -In particular but without derogating from the general powers hereinbefore conferred
the Board shall have power from time to time:-:

(@  To appoint from among its members or from members of the Club sub-committees for
any purpose whateverwhatsoever which from time to time it may think desirable and
delegate to any such sub-committee such power as it may think fit and any such
appointment or delegation from time to time revoke or alter.- Unless otherwise specified
in the Minutes of the Directors appointing the sub-committee the quorum of all sub-
committees shall consist of a majority of the members of such sub-committees.
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(b)

(©)

(d)

(€)

(M

9)

(h)

(i)

)

(k)

(M
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Subject to Article 23 to make such By-Laws Articles or Regulations not inconsistent with
the Memorandum and Articles of Association of the Club as in the opinion of the Board
are necessary or desirable for the proper control administration and management of the
Club’s finances, affairs, interest, effects, and property and for the convenience, comfort,
and well-being of the members of the Club and to amend or rescind from time to time
any such By-Laws Articles and Regulations.

To enforce the observance of these Articles and of all By-Laws or Regulations by
suspension of members from enjoyment of Club privileges or any of them or otherwise as
the Board thinks fit.

To appoint any delegate or delegates to represent the Club for any purpose with such
powers as the Board thinks fit.

To engage, appoint, control, remove, discharge, suspend, and dismiss such managers,
secretaries, officers, representatives, agents, and servants or other employees in respect to
permanent, temporary, or special services as it may from time to time think fit and to
determine the duties, pay salary, emoluments, or other remuneration but no payment or
part payment to any Secretary Manager, other officer, servant or member of the Club
shall be made by way of commission or allowance from or upon the receipts of the Club
for liquor supplied.

To purchase or otherwise acquire for the Club any property rights or privileges which the
Club is authorised to acquire at such price and generally on such terms and conditions as
the Board thinks fit.

To secure the fulfilment of any contracts or engagements entered into by the Club by
mortgaging or charging all or any part of the property of the Club as the Board thinks fit.

To institute, conduct, defend, compound, or abandon any legal proceedings by or against
the Club or its officers or otherwise concerning the affairs of the Club and also to
compound or allow time for payment and satisfaction of any debts due to and any claims
or demands by or against the Club and to refer any claims or demands by or against the
Club to arbitration.

To determine who shall be entitled to sign and endorse on the Club’s behalf contracts,
receipts, acceptances, cheques, bills of exchange, promissory notes and other documents
or instruments.

To invest and deal with any of the monies of the Club not immediately required for the
purposes of the Club upon such securities and in such manner as the Board thinks fit and
from time to time to vary or realise such investments.

From time to time at its discretion to borrow or secure the payment of any sum or sums of
money for the purposes of the Club and to raise or secure the payment of such sum or
sums in such manner and upon such terms and conditions in all respects as the Board
thinks fit and in particular by the issue of debentures or debenture stock perpetual or
otherwise and either charged upon all or any of the Club’s property both present and
future or not so charged or by any mortgage charge or other security upon or over all or
any part of the Club’s property both present and future. —Any debentures or other
securities may be issued with any special rights and privileges which the Board thinks
proper to confer on the holders.

To sell, exchange, or otherwise dispose of any furniture, fittings, equipment, plant, or
other goods or chattels belonging to the Club and to let any property of the Club and with
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(m)

(n)

(0)

23. (@)

the sanction of a general meeting of the Club to lease, demise, exchange, or sell all or any
of the lands and buildings or other property or rights to which the Club may be entitled

from time to time-PROMVDEDTHATthe-pewerte-lease—shall-net-be-ecereisedwith

To fix the maximum number of each class of members who may be admitted to the Club.

In addition to the power contained in Articles 41 and 42 to fine and caution or suspend
for such period as it thinks fit any member who shall willfully infringe any provisions or
the Memorandum or Articles of Association or of the By-Laws Articles or Regulations of
the Club or who shall in the opinion of the Directors be guilty either in or out of the Club
premises of conduct unbecoming of a member or prejudicial to the interests of the Club.

To impose any restrictions or limitations on the rights and privileges of members,
henorary-members-and visitersVisitors relating to the use by them of the Club premises
and/or any amenity or facility therein contained and dress whilst on the said premises.

Any By-Law or Regulation made under these Articles shall come into force and be fully
operative upon the posting of an appropriate notice containing such By-Law or

Regulation on the Netice-Boardwebsite or other electronic means.

(b)

The Club in general meeting may revoke and disallow any such By-Laws or Regulation
provided that the notice convening the meeting states that notice has been received as
provided for in Clause (c) of this Article and also specified the By-Law or Regulation
objected to.

—{d (© Neither the revocation or disallowance by the Club in general meeting of any
By-Law or Regulation nor the knowledge that it might take place nor its amendment or
rescission by the Board shall invalidate any act by the Board or by an officer or servant of
the Club prior to such amendment or rescission.

Meetings of the Board

24 24.  (a) The Board shall meet at least once in every month for the transaction of

(b)

(©)
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business. Minutes of all resolutions or proceedings of the Board shall be entered in a book
provided for the purpose. The President may at any time and the Secretary shall upon the
request in writing of two Directors convene a meeting of the Board.

The President if present shall be entitled to preside at all meetings of the Board. In his
absence the meeting shall elect another Director to be Chairman of the meeting, the
Secretary taking the chair for the purpose only of the election but without the right to
vote. ~Any person except the Secretary acting as Chairman of a meeting of the Board
shall have the same voting powers as are provided in Article 32.

A majority of the Directors shall constitute a quorum. -If a quorum be not present within
fifteen (15) minutes of the time fixed for the meeting it shall stand adjourned to the same
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day in the next week at the same time and place and if at the adjourned meeting a quorum
is not present within fifteen (15) minutes from the time appointed for the meeting the
members present shall be a quorum.

“(d)  Except for the purpose of paragraph (c) of this article, a Director who has been granted a
leave of absence under paragraph (e) of this article by the board shall be deemed to have
been in attendance at the meeting for which the leave of absence was granted.

°(e) A Director may be granted a leave of absence from any meeting of the board where his or
her absence is necessitated to permit him or her to carry out or perform duties or conduct
activities on behalf of or for the benefit of the Club or an associated body.

General Meetings

25.

26.

27.

The Annual General Meeting of the Club shall be held fpracticable-in-the-menth-of December

as prescribed by the Act each year at such time and place as may be prescribed by the Club in
general meeting or in default at such time and place as may be determined by the Board provided
always that an Annual General Meeting shall be held at least once in every calendar year.

The Annual General Meeting shall be called the ordinary general meeting. All other general
meetings shall be called Extraordinary General Meetings.

An extraordinary general meeting may be called on any date by the President or the Board and

shall be called by the Secretary upon-+receipt-when requested to by him/her-efarequisition-which

need-not-beMembers if acting in one-document signed-by not-less-than-one-per-cent(1%)
ofaccordance with the erdinary—members—statingprovisions stipulated in the business—to—be

considered—Act. The date of such meetlng shaII be Wlthln forty days of the recelpt by the
Secretary of such Wi

Notice of General Meetings

28.

@ Every notice convening a general meeting shall specify the place, the day, and the hour of
the meeting and such information concerning the business proposed to be transacted as is
required to be given by these Articles or the Act.

(b)  Every notice convening a general meeting shall be given in the manner prescribed by
Article 5355 to those members who are entitled to attend and vote at general meetings
under the provisions of Article 39.

(© The period of notice with respect to general meetings shall be as follows:

i. Fourteen (14) days in respect of ordinary general meetings and such
extraordinary general meetings as are convened for purpesedpurposes other than
those requiring the passage of a special resolution.

ii. Twenty-one (21) clear days in respect of extraordinary general meetings
convened for the purpose of passing a special resolution.

(d)  Neither the accidental omission to give notice of a meeting to, nor the non-receipt of a
notice of a meeting by any member nor the omission to post a copy on the rnetice
Boardwebsite shall invalidate the proceedings at any meeting.
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Quorum for General Meetings

29.

At any ordinary or extraordinary general meeting called by the President or the Board, twenty
members entitled to be present under Article 39 and present in person shall be a quorum and at
any extraordinary general meeting called on or by the requisition of members two per cent (2%)
of the members entitled to be present under Article 39 and present in person shall constitute a
quorum. -If a quorum be not present within fifteen minutes of the time fixed for an ordinary or
extraordinary general meeting the meeting shall be dissolved. -If convened by the President or by
the authority of the Board it shall be adjourned to the same day in the next week at the same time
and place and if at the adjourned meeting a quorum is not present within fifteen minutes from the
time appointed for the meeting the members present shall be a quorum.

Proceedings at General Meetings

30.

31.

32.

33.

34.

35.

36.

auditorsAnnual Financial Report, to elect Directors and an auditor or auditors and to transact any
other business which under the Articles is to be transacted at an Annual General Meeting. -All
other business transacted at an Annual General Meeting and all business transacted at an
extraordinary general meeting shall be deemed special.

The President shall if present be entitled to preside at all general meetings of the Club. Should
the President be absent the same procedure for the appointment of the Chairman shall be
followed as is provided in Article 24(b) of these Articles for the appointment of a Chairman at a
meeting of the Board.

At any general meeting a resolution put to the vote of the meeting shall be decided by a show of
hands unless a poll is demanded:

@ By the Chairman; or
(b) By at least three persons present at the meeting.

Unless a poll is so demanded a declaration by the Chairman that a resolution has on a show of
hands been carried unanimously or by a particular majority or lost, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution. -The demand for a poll may be withdrawn.- In the case of equality of votes
the Chairman shall both on a show of hands or on a poll have a casting vote in addition to the
vote to which he is entitled as a member.

If a poll is demanded it shall be taken in such manner and either at once or after an interval or
adjournment or otherwise and the result of the poll shall be the resolution of the meeting at
which the poll was demanded. -In the case of any dispute as to the admission or rejection of a
vote the Chairman shall determine the same and such determination if made in good faith shall
be final and conclusive.

At a general meeting each member entitled to vote may vote in person or by proxy and on a
show of hands every member shall have one vote and on a poll every member present in person
or by proxy shall have one vote.

A member shall not be entitled to vote by proxy unless he-hasthey have lodged a form of proxy

with the Secretary-and, not less than 48 hours prior to the commencement of the meeting to
which it applies.
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37.

38.

38——No member

39.

The form of proxy must be signed by the member giving the proxy and must:

(@) Set out the full name and address of the member giving the proxy;

(b)  Setout the full name of the member to whom the proxy is given;

(©) Identify the meeting to which it applies; and may

(d)  Specify that it is to be exercised for or against any or all specified resolutions.

A-prosy-must-be-a-memberoai-the-Club—Omitted.

present and vote elther in person or by proxy unless befeh—heand—theupm*y—ehalrl—havehe has paid

all instalments of entrance fees and annual subscriptions an all other monies due to the Club at
the time of the general meeting.

Cessation of Membership

40.

41.

42,

A member at any time by giving notice in writing to the Secretary may resign his membership of
the Club but shall continue to be liable for any entrance fee or annual subscription and all arrears
due and unpaid at the date of his resignation and for any sum not exceeding four dollars as a
member of the Club under Clause 6 of the Memorandum of Association of the Club.

If any member shall refuse or neglect to comply with the provisions of the Memorandum and
Articles of Association By-Laws Articles or Regulations of the Club or if any member in the
opinion of the Board be guilty of any conduct deemed by the Board to be unbecoming of a
member or prejudicial to the interest of the Club such member may be expelled by resolution of
the Board anand such resolution need not state the grounds, facts, or opinions upon which it is
based. PROVIDED:-

@ That at least seven (7) days before the meeting at which such resolution is passed the
member concerned shall have been notified either orally or in writing of the intended
resolution and requested to be present at the meeting and that he/she shall at such meeting
and before such resolution is passed have had an opportunity of giving orally or in
writing any explanation of defence he/she may think fit.

(b)  That seven (7) days written notice of the meeting to consider the case of a member under
this Article shall be given to the members of the Board and that the notice convening the
meeting shall state that the case of the particular member or members and the question of
his/her or their membership are to be considered.

Any resolution under this Article shall require for its passage a simple majority of the votes of
the Directors.

Should a member incur any debt to the Club or the Club’s staff or servants or persons under
contract to the Club in the course of the Club’s business and fail to discharge such debts upon
request in writing by the Secretary he may be resolution of a meeting of the Board be suspended
or expelled from membership provided that before so resolving the Board shall give the member
concerned due notice of its intention to take such course but the provisions of Article 41 shall not

apply.
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43. Every person ceasing to be a member of the Club whether by retirement, expulsion, death,
neglecting to pay the entrance fee, or the subscription or otherwise shall forfeit ipso facto all
rights as a member of the Club but shall remain liable for any monies due or payable under the
provisions of Clause 6 or the Memorandum of Association.

44, Every member shall on becoming a member furnish to the Secretary particulars of histheir
address-and-oecupation if those particulars have not already been stated on the nomination for
membership and shall notify the Secretary in writing of any subsequent change of address. -The
address so given shall be deemed to be the member’s registered address for the purposes of the
issue of notices.
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Register of Members

45.

Minutes

46.

The Secretary shall keep in the Club’s premises a register of members setting forth the name in
full, eceupation,—and address of each member specifying the class of members to which he/she
belongs and setting out the date of the latest payment by each member of his/her subscription.
The Secretary shall keep such register for a period of not less than two (2) years.

The Board shall cause minutes to be kept by the Secretary in books provided for the purposes:-
@ for all appointments of officers made by the Club in general meeting or by the Board.
(b)  of the names of the Directors present and voting at each meeting of the Board.

(© of the number of members present and voting at general meetings of the Club.

(d)  Ofall resolutions and proceedings at all meetings either of the Club or of the Board.

Financial Year

47.

The financial year of the Club shall commence on-the-first-day-efin November each year and end
on-the-ast-day-efin October the following year.

Accounts and Audits

48.

49,

The Board shall cause correct accounts and books to be kept showing the financial affairs of the
Club and the particulars usually shown in books or accounts of a like nature and showing in
particular and without limiting the generality hereof:-

@ All sums of monies received and expended by the Club and the matters in respect of
which the receipt and expenditure takes place;

(b)  All sales and purchases of goods by the Club;
(© The assets, credits, and liabilities of the Club.

The books of account shall be kept at the registered office of the Club or at such other place as
the Board thinks fit and shall always be open to the inspection of the Directors.

50.  (a) the Board shall comply with the provisions of Part-3.6-efthe Act and-once-in
evepy—yeape&use—te—be—pmpared—a—Baianeeéheet—as—a{—the endpreparatlo n of the Glab—s

Beard—aﬁd—ﬁ%a%ter—s—repeﬁ—shaﬂ—b%d—befef%Annual General—MeeHng—elf—me
Club-as-provided-forin-Article-30-of these-ArticlesFinancial Report.
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(b)  The report of the Board referred to in the foregoing clause (a) shall include statements
showing:

i. The amount written off for depreciation;

ii. The amount, if any, which the Board proposes to transfer to the Reserve Fund or
Funds of the Club.

iii. The number of members of each class registered in the register of members at
the date of the preparation of the report;

iv. The names of the Directors.

(© A copy of the Balan B H
aeeempamed—by—a—eepy—ef—the—mpert—ef—the—B&aFdAnnual FlnanC|aI Report shaII be

pestedsent to every member in accordance with the Act.

The Directors shall cause proper accounting and other than-Henerary-Members-at-least-seven-(#)

clearrecords to be kept and shall cause copies of the annual financial report to be distributed to
each Member who has made an election by notice in writing to the Club to receive copies of the

The Directors shall from time to time determine at which-the-said-aceeuntswhat time and reports

are-to-be-presentedplaces and under what conditions or regulations the accounting and other
records of the Club shall be open to the inspection of Members not being Directors, and no
Member (not being a Director) shall have any right of inspecting any account or book or paper of
the Club except as conferred by Statute, authorised by the Directors or by the Club in General

The Directors shall provide for the safe custody of the seal and the seal shall never be used
except by the authority of the Board previously given and in the presence of two Directors at the
least who shall sign every instrument to which the seal is affixed and shall be countersigned by

51.
annual financial report in hard or electronic copy by the earlier of:
(@) 21 days before the dateAnnual General Meeting; or
(b)  four months after the end of the general-meetingClub’s financial year.
52.
Meeting.
54.53.  Auditors shall be appointed and their duties regulated in accordance with the Act.
Seal
52.54.
the Secretary or some other person appointed by the Board.
Notices
53.55.

A notice may be given by the Club to any member either personally, by electronic means or by
sending it by post to the member to his or her registered address.- Where a notice is sent by post
service the notice shall be deemed to be effected by properly addressing, prepaying and posting
the notice and shall be deemed to have been effected in the case of a notice convening a meeting
on the day following that on which the same shall have been posted and in any other case at the
time at which the notice would have been delivered in the ordinary course of post. -If a member
has no registered address within the Australian Capital Territory and has not supplied the Club
an address within the Commonwealth of Australia, for the giving of notices to him a notice
posted upon the notice Beardboard or website shall be deemed to be well served on such
member at the expiration of twenty-four hours after it is so posted up. -A notice may be given by
the Club to any member by sending it to the electronic address supplied by the member to the
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Company for the giving of Notices.® A notice sent by electronic notification is taken to be
served:

(a) by properly addressing the electronic notification and transmitting; and

(b) on the day of its transmission except if transmitted after 5.00pm in which case it is taken

to be served the next day.

Indemnity

56.

Every person who is or has been a Director-and-every-member-of-any-subscription-committee

eensmuted—uhder—Amele—ZZ—aed—the Secretary aeel—e%her—e#reepsor Officer of the Club ane-anpy

a Hpo—a He |S
indemnified, to the maximum_extent permltted by Iaw out of the fendsproperty of the Club
against Hability-any liabilities for costs and expenses incurred by him—as—such—Birector—or

member-of-a-sub-commitiee-or-as-Secretary-officeroravditor-that person:

Nerso Ahethae n—oH aemp he
Y y add

(@) in defending any proceedings relating to that person’s position with the Club, whether
civil or criminal, in which judgment is given in histherthat person’s favour or in which
hethat person is acquitted or which are withdrawn before judgment; or

(b) in connection with any administrative proceedings relating to that person’s position with
the Club, except proceedings which give rise to civil or criminal proceedings against that
person which judgment is not given in that person’s favour or in which that person is not
acquitted or which arise out of conduct involving a lack of good faith; or

54-(c) in connection with any application underin relation to any proceedings relating to that
person’s position with the Club, whether civil or criminal, in which relief is granted

him/herto that person under the Act by the Federal-Court-of-Austratia-or-the-Supreme
Courtof the Australian Capital Territorycourt.

isional

| a2 " isional o isting o
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57. Every person who is or has been a Director, Secretary or Officer of the Club is indemnified, to
the maximum extent permitted by law, out of the property of the Club against any liability to
another person (other than the Club or its Related Bodies Corporate) as such an officer unless the
liability arises out of conduct involving a lack of good faith.

Miscellaneous
5758.  Any heading attached to any of these Articles shall not affect the construction.

59. Omitted.
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60. {a)—Ne-liguer-Liquor Law shall be sold or supplied to any person under eighteenthe age of

18} years efage-and no suehpersenVisitor shall have-ercensume—anybe supplied with liquor

upenin the Club premises- unless:

—b (@ the Member who invited the Visitor is still present on the premises of the Club;
and

(b)  the person has the consent of the Club.

61. The Club shall not make any payment or permit any payment to be made to any Secretary,
Manager, servant, Director or other person whatsoever by way of commission, profit or
allowance from or upon the receipts from liquor disposed of on the Club premises.

62. No person under eighteen (18) years of age, shall use or operate or be allowed to use or operate
gaming machines in the Club premises nor shall any such person be permitted to be in the
immediate vicinity of such gaming machines.

61.63. No person (whether or not a member) whether under these rules or otherwise shall derive
directly or indirectly, any profit, benefit or advantage from the Club that is not available equally
to all members of the Club other than a profit, benefit or advantage:-

@ That arises under an agreement where the parties are dealing with each other at arms
length; or
(b)  Conferred on a member under a resolution passed at a general meeting of members.

62.64. No person (whether or not a member) whether under these rules or otherwise shall derive

directly or indirectly, any profit, benefit, or advantage from:-

@ The Club having applied for the grant of a licence;

(b)  The grant of a licence to the Club; or

(© Any added value that may accrue to the premises of the Club because of the grant of a
licence to the Club;

That is not available equally to all members of the Club.

63.65. Nothing in these rules shall prohibit the playing of games of chance for money on the premises
of the Club.

64.66.  The premises occupied by the Club and the facilities and property of the Club shall be kept and
maintained for the benefit of members generally.

-67. (@  Notwithstanding anything in the Corporations Law, the Directors may amend this

Constitution in accordance with a direction by the Commission under section 148B of the
Gaming Law without a special resolution of Members.

685. (b) Notwithstanding anything contained in any other provision of these Articles,
other than Article 67(a), no amendment of or addition to these Articles shall be made
except at a general meeting of the Club specially requisitioned for that purpose.
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(bc) Notice of motion of any proposed amendment of or addition of these Articles under
Article 67(b) shall be posted to all members in accordance with Article 5355 and in the
Club house by the Secretary not less than twenty-one days prior to the day fixed for the
general meeting at which such proposals are to be discussed.

Alteration of Memorandum
66——68.  Alteration to the Memorandum of Association shall only be made after Articles 28(c)ii

and 29 have been followed and then only if 75% of those present and entitled to vote are in
favour of such alteration.
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