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The Companies Act, 1961
Company Limited by Guarantee

MEMORANDUM OF ASSOCIATION
of the
NEW SOUTH WALES BRIDGE ASSOCIATION LIMITED

In this Memorandum:

(@ "Act" meansthe Companies Act, 1961.:

When any provision of the Act is referred to, the reference is to such
provision as modified by any law for the time being in force.

(b) "Bridge" means the games of auction and contract bridge and all other
derivations or variations of such games.

(c) "the Company" meansthe New South Wales Bridge Association Limited.

(d) "the Council” means the Council for the time being of the New South
Wales Bridge Association Limited.

(e) "Councillor" means a member of the Council and includes the meaning
assigned to "Director” by Section 5 (1) of the Act.

The name of the Company is"NEW SOUTH WALES BRIDGE ASSOCIATION
LIMITED".

The objects for which the company is established are:-

(1) To promote the game of bridge and to foster interest in the said game:-

(@ by organizing and conducting championships and other tournaments;

(b) by co-operating with any persons bodies or organisations whatsoever
connected with bridge in all States of the Commonwealth of
Australiaand in other countries,

(c) by striving for close national and international agreement in matters
of laws, regulations, ethics and procedure;

(d) by assisting the individual bridge player and/or group of bridge
players through rulings and advice on bridge laws, ethics and
procedure;

(e) by any other activities undertaken in the opinion of the Company
for the advancement of bridge.

(2) Totakeover al the real and personal property assets goods chattel s effects
moneys credits securities debts and liabilities in anywise belonging to the



3)

(4)

(5)

(6)

(7)

(8)

existing unincorporated Association known as the New South Wales
Bridge Association or to or for which any person or persons on its behalf
may be entitled to or liable and for that purpose to execute and carry into
effect any contract deed or other instrument which ,may be necessary in
the premises. And subject as aforesaid and to this Memorandum to take
over and adopt any lease contract or agreement whatsoever made by the
office-bearers of the said Association or any of them on behalf of the
Company prior to the incorporation thereof whether expressed to be made
on its behalf or not and to indemnify any person or persons in respect of
any liability incurred by him or them hereunder.

To purchase, take on lease or licence or in exchange or otherwise acquire
for the purpose of the Company any real or persona property and in
particular any lands buildings easements furniture and effects fittings
apparatus appliances conveniences and accommodation and any rights or
privileges necessary or convenient for the purpose of the Company.

Subject to Clause 4 of this Memorandum to engage such managers
tournament directors superintendents accountants and other employees as
shall be required and found necessary for the proper working and carrying
on of the Company and for the furtherance of its objects and any one or
more of these managers and employees at its pleasure to discharge.

To give any guarantee or enter into any bond in connection with the affairs
of the Company and to indemnify any person or persons who may incur or
may have incurred any personal liability for the benefit of the Company
and for that purpose to give such person or persons any security by way of
mortgage or otherwise over the whole or any part of the property and
assets of the Company.

Generally to accept buy sell improve manage develop exchange hire lease
licence mortgage hypothecate charge turn to account or otherwise deal
with any real or personal property assets credits effects rights or privileges
which the Company may think necessary.

To advance money with or without security and to invest and deal with the
moneys and credits of the Company in and upon such modes of investment
and upon such terms and conditions as the Council may from time to time
determine and from time to time vary and realise such investments.

In pursuance of the objects of the Company to make draw accept endorse
discount deliver execute negotiate and issue cheques promissory notes
bills of exchange drafts orders bonds bills of lading charters and other
negotiable instruments, and also to effect policies of insurance and to
endorse and negotiate the same.



(9) In pursuance of the objects of the Company to borrow or raise money in
such manner as the Company may think fit with power if need be to grant
charges mortgages debentures and other securities upon the floating assets
or upon al or any of the property (both present and future) of the
Company.

(10) To establish or aid in the establishment and support of associations funds
trusts and conveniences calcul ated to advance the interest of the Company.

(11) To engage in the enterprise of conducting a bridge club or clubs which
enterprise shal include the provision of socia facilities for members at the
discretion of the Company as well as arranging and supervising rubber
bridge and duplicate bridge upon conditions determined by the Company
and for these purposes to implement the powers conferred generally by
this Memorandum and aso at the Company's discretion to acquire an
appropriate licence under the Liquor Act of the State of New South Wales
and for this purpose to appoint a nominee trustee or custodian to hold such
licence on behalf of the Company as provided by the said Act.

(12) To lend money to members of the Company with or without security at an
interest rate less than the minimum rate defined by the Moneylenders and
Infants Loans Act 1941 as amended of the State of New South Wales as
constituting a moneylender within the meaning of that Act provided that
such loans shall always be repayable upon demand and further provided
that no member of the Council shall be €eligible directly or indirectly to
receive such loans, or benefit thereof.

(13) To do all such other acts deeds matters and things and to enter into and
make such agreements as are incidental or conducive to the attainment of
the above objects or any of them.

4. The income and property of the Company whencesoever derived shall be
applied solely towards the Promotion of the objects of the Company as set forth
in this Memorandum of Association and no portion thereof shal be pad or
transferred directly or indirectly by way of dividend bonus or otherwise
howsoever by way of profit to the persons who at any time are or have been
members of the Company or to any of them or to any person claiming through
any of them. Provided that nothing herein contained shall prevent the payment
in good faith of remuneration to any officers or servants of the Company or to
any member thereof or other person in return for any services actually rendered
to the Company to prevent the payment of interest at the rate of interest
currently charged upon overdrafts by the Commonwealth Trading Bank of
Australia on money lent or reasonable and proper rent for premises demised or
let by any member of the Company to the Company but so that no member of
the Council shall be appointed to any salaried office of the Company or any
office of profit under the Company and that no remuneration or other benefit in
money or money's worth shall be given by the Company to any member of the
Council except repayment of out-of-pocket expenses and interest at the rate



aforesaid on money lent or reasonable and proper rent for premises demised or
let to the Company. Provided that the provision last aforesaid shall not apply to
payments to any non-profit making company or public company in which a
member of the Council may be a shareholder director or employee or to any
payments made in the normal course of business and for valuable consideration
to a private company or firm of which a member of the Council may be a
director employee shareholder or proprietor or to any individua Councillor
provided that the Council shall be unanimously of the opinion that such
payment or paymentsis to the benefit and advantage of the Company.

If upon the winding up or dissolution of the Company there remains after the
satisfaction of al its debts and liabilities any property whatsoever the same shall
not be paid to or distributed among the members of the Company but shall be
given or transferred to some other body or bodies having objects similar to the
objects of the Company 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 Company under or by virtue of Clause 4 hereof such body or
bodies to be determined by members of the Company at or before the time of
dissolution and in default thereof by the Chief Judge in Equity of the Supreme
Court of New South Wales 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.

The liability of the members of the Company is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of its being wound up while he is a member, or within
one year after he ceases to be a member for the payment of the debts and
liabilities of the Company, contracted before he ceases to be a member, and the
Costs, charges and winding up, and for the adjustment of the rights of the
contributories among themselves, such amount as may be required not
exceeding the sum of One pound (1.0.0.).

The place in New South Wales in which the registered office of the Company is
proposed to be situate is Sydney.

The full names addresses and descriptions of the subscribers to this
Memorandum of Association are as follows:-

Henry Francis Cayley of 5 Telopea Street, Wollstonecraft,
Journalist;

Wilfred Nigel Willoughby Wallace of 280 Canterbury Road, Summer Hill,
Industrial Chemist;

Stanley Newton of 102 Military Road, Rose Bay,
Millinery Wholesaler;

Samuel Bridgeman of 3 Queens Avenue, Vaucluse,



Medical Practitioner;

Frederick Ernest Gulliver of 13 Seaview Street, Waverley,
State Public Servant.



We, the several persons whose names and addresses and descriptions are subscribed
are desirous of being formed into a company in pursuance of this Memorandum of
Association.

Signatures of Subscribers Witness to Signatures
of Subscribers

Henry Francis Cayley D. W. Howard

5 Telopea Street 251 Elizabeth Street

Wollstonecraft Sydney

Journalist Solicitor

Wilfred Nigel Willoughby Wallace D. W. Howard

280 Canterbury Road

Summer Hill

Industrial Chemist

Stanley Newton D. W. Howard
102 Military Road

Rose Bay

Millinery Wholesaler

Samuel Bridgeman D. W. Howard
3 Queens Avenue

Vaucluse

Medical Practitioner

Frederick Ernest Gulliver D. W. Howard
13 Seaview Street

Waverley

State Public Servant

Dated this eighteenth day of October 1963.



The Companies Act, 1961
Company Limited by Guarantee

ARTICLES OF ASSOCIATION
of the
NEW SOUTH WALES BRIDGE ASSOCIATION LIMITED

PRELIMINARY

1. In these Articles unless there be something in the subject or context inconsistent
therewith the following words and expressions shall have the several meanings
hereby assigned to them that isto say:-

(@ "theAct" meansthe Companies Act, 1961:
(b) "the Company" means the New South Wales Bridge Association Limited.
(c) "the Council" means the Council of the Company.

(d) "Councillor" means a member of the Council and includes the meaning
assigned to "Director" by Section 5 (1) of the Act.

(e) "theseal" meansthe common seal of the Company.

(f) "State" means the State of New South Wales.

(9 "member" includes "life member" as hereinafter defined unless the
expression "life member" is specifically used in the same context.

(h) "financial member" means a member whose annual subscription fee has
been paid within the time limited by Clause 5 of these Articles.

(1) "register" means the register of members to be kept pursuant to Section
151 of the Act.

() "month" means calendar month.

(K) "special resolution” shall have the meaning assigned thereto by Section
144 of the Act.

() "inwriting" or "written" includes printing lithography typing writing or
other modes of representing or reproducing words in avisible form.

(m) "Office" means the registered office for the time being of the Company.

(n) "bridge" means the games of contract bridge and auction bridge and all
other variations or derivations of such games.

(o) Wordsimporting the singular number only include the plural number and
vice versa.



(p) Words importing the masculine gender only include the feminine and
neuter genders.

(9) Words importing persons include corporations.

(r) Words or expressions contained in these Articles shal be interpreted in
accordance with the provisions of the Interpretation Act in 1897 and of the
Act as in force at the date at which these Articles become binding on the
Company.

(s  "Secretary" meansthe Secretary of the Company.
®) "Poll" means a secret ballot.

(u)  "registered address’ means the address appearing in the register as the
address of the member shown therein.

MEMBERS

The number of members with which the Company proposes to be registered is
unlimited.

The members of the Company shall be classified as follows:-
(@  Ordinary members;

(b) Life members;

(c)  Honorary members.

The ordinary members shall consist of all members admitted to membership of
the Company by resolution of the Council or the Company in general meeting
upon such terms as to nomination and entry fee as the Council or the Company
in general meeting may from time to time determine and upon payment of the
prescribed subscription fee.

The life members shall consist of al ordinary members who shall be voted life
members by a resolution of the Company in general meeting made pursuant to a
recommendation of the Council and they shall enjoy all the rights of and be
subject to al the obligations of ordinary members except that they shall be
exempted from the payment of the annual subscription fee.

Honorary members shall be persons so designated by resolution of the Council
not being ordinary or life members of the Company. Honorary members shal be
entitled during the term of their honorary membership, which unless renewed by
resolution of the Council shall not exceed six months without renewal by
resolution of the Council, to enjoy without payment of any fees the right of
membership of the Company.

During the period of their honorary membership and subject to the above
paragraph honorary members shall be bound by the Memorandum and Articles
of Association of the Company except that their names shall not be entered
upon the register and they shall not be liable to make any contribution in the



event of the winding-up of the Company as provided by Clause 7 of the
Memorandum of Association.

The Council shall have the right to refuse membership to any person without
being obliged to disclose the reasons for such refusal.

A register of the members of the Company shall be kept by the Council in
accordance with Section 151 of the Act and all members being life members
shall have the word "life" entered in parentheses after their names where
appearing in the register. Such entry on the register shall be prima facie proof of
membership of the Company.

ANNUAL SUBSCRIPTION FEE

All ordinary members shall be liable to pay to the Company an annual
subscription fee in an amount fixed by resolution of the Council .

The annual subscription fee so payable by ordinary members may be varied by
resolution of the Council provided that no variation shall have a retrospective
effect.

The Council may by resolution reduce the annual subscription fee payable by
specified classes of ordinary members as defined in the resolution concerned.

The annual subscription shall be payable within three (3) calendar months from
the date of the annual general meeting of the Company or before the 31st day of
January in the next following year, whichever date shall first occur. In default of
the payment accordingly a member shall be deemed to be an unfinancial
member.

The Council shall have the right by resolution to remove the name of an
unfinancial member from the register without notice. Until so removed, an
unfinancial member shall retain all the rights and obligations of membership of
the Company except the right to vote at meetings of the Company and provided
further that the right to pay table money at members rates shall cease forthwith.

The name of the unfinancial member continuing in default of payment of the
annual subscription fee up to the date of the next succeeding annua general
meeting shall be deemed to have been removed from the register on the day
immediately following the said date of the next succeeding annual general
meeting.



10.

11.

ENTRY FEE

The entry fee shall be a fee fixed by the Council or by the Company in generd
meeting and shall be payable by new members upon admission to membership
of the Company in addition to the prescribed annual subscription fee. The
council may by resolution reduce the entry fee payable by the specified classes
of ordinary members referred to in Article 5.

GENERAL MEETINGS

Prior to the first genera meeting of the Company the Council elected by the last
annua general meeting of the unincorporated body known as the New South
Wales Bridge Association shall be empowered to exercise all the powers
conferred by this Memorandum and Articles of Association upon the Council.

The first general meeting of the Company shall be held at such time not being
less than one month or more than three months after the incorporation of the
Company and at such place as the Council may determine.

A general meeting shall be held once in every calendar year at such time (not
being more than fifteen months after the holding of the last preceding general
meeting) and place as may be prescribed by the Council in accordance with
Section 136 of the Act. The order of business in this meeting shall be as
follows:-

(@ Apologies;

(b) Minutes,;

(c) Business arising from the minutes,

(d)  Correspondence;

(e) Annual report and balance shest;

(f)  Specia business,

(g) Election of Council and other offices;

(h)  General business.

The general meetings referred to in Clause 9 above shall be termed annual

general meetings; all other general meetings shall be termed extraordinary
general meetings.

The Council may, whenever it thinks fit, convene an extraordinary genera
meeting. An extraordinary genera meeting shall aso be convened on such
requisition, or in default may be convened by such requisitionists, as provided
by Section 137 of the Act.



12.

13.

14.

15.

16.

17.

Subject to the provisions of the Act relating to special resolutions and
agreements for shorter notice fourteen days notice at the least (exclusive of the
day on which the notice is served or deemed to be served, but inclusive of the
day for which notice is given) specifying the place, the day, and the hour of
meeting and, in case of specia business, the general nature of that business shall
be given in manner hereinafter mentioned, or in such other manner if any, as
may be prescribed by the Company in general meeting, to such persons as are
under these Articles entitled to receive such notice from the company; but with
the consent of all members entitled to recelve notice of some particular meeting,
that meeting may be convened by such shorter notice and in such manner as
those members may think fit, provided that the accidental omission to give
notice of a meeting to, or the non-receipt of notice of a meeting by, any member
shall not invalidate the proceedings of that meeting.

All business shall be deemed special that is transacted at an extraordinary
general meeting. All business that is transacted at an annual general meeting of
which twenty-one days prior notice in writing has been given to the Council
signed by the mover and seconder of the resolution shal also be deemed special
business. The only business which may be transacted at an extraordinary
general meeting is the business of which the meeting has been convened.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business. Save as
herein otherwise provided, fifteen members, or twenty per cent of the members
then listed on the register, whichever is the lesser number, present in person
shall be a quorum.

If within fifteen minutes from the time appointed for the meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shal be
dissolved; in any other case it shall stand adjourned to the same day in the next
week particulars of which adjournment shall be communicated in writing by the
Secretary to all financial members prior to the adjourned date, at the same time
and place, and if a the adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for the meeting, the members present shal be a
guorum. Provided that the said particulars of adjournment may at the discretion
of the Council be advertised in two daily newspapers circulating in the City of
Sydney at least two clear days prior to the adjourned date in lieu of
communication in writing to all financial members as aforesaid.

The Chairman of the Council shall preside as chairman at every general meeting
of the Company. If at any meeting the Chairman is not present within fifteen
minutes after the time appointed for holding the meeting or is unwilling to act as
chairman, the members present shall choose someone of their number to be
chairman.

The chairman, may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any



18.

19.

20.

21.

22.

23.

24.

adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in case of an original
meeting. Save as aforesaid it shall not be necessary to give any notice of any
adjournment or of the business to be transacted at any adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of the
result of the show of hands) demanded by a at least two members, present in
person or by proxy entitled to vote. Unless a poll is so demanded, a declaration
by the chairman that a resolution has, on a show of hands, been carried, or
carried unanimously or by a particular majority, or lost, and an entry to that
effect in the book of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of, or againg, that resolution. The demand for a poll may be
withdrawn.

If apoll 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 a which the poll was
demanded but a poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith.

In the case of an equality of votes, whether on a show of hands or on a pall, the
resolution shall be declared lost and the chairman shall not be entitled to a
second or casting vote.

Each member entitled to vote may vote in person or by proxy or by attorney.
Except for the demanding of a poll, only members present in person shall vote
on a show of hands and every such member shall have one vote. Upon a poll
every member present in person and every member represented by proxy or
attorney shall have one vote. No person present as the representative of a
member, whether himself a member or not, shall be entitled to represent more
than one member, whether by proxy or by attorney.

A member who is of unsound mind, or whose person or estate is liable to be
dealt with in any way under the laws relating to mental health may vote, on a
poll, by his committee or by his trustee or by such other person as properly has
the management of his estate, and any such committee, trustee or other person
may vote by proxy or attorney.

No unfinancial member shall be entitled to vote at any general meeting of the
Company. No person whose name does not appear on the register shall be
entitled to vote at any such meeting.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or tendered,



25.

26.

and every vote not disallowed at such meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the chairman of the
meeting, whose decision shall be final and conclusive.

The instrument appointing a proxy shall be in writing (in the common or usua
form) under the hand of the appointer or of his attorney duly authorised in
writing. A proxy may but need not be a member of the Company. The
instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Where it is dedred to afford members an opportunity of voting for or againgt a
resolution, the instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit:-

NEW SOUTH WALES BRIDGE ASSOCIATION LIMITED

"l of

being a member of the abovenamed Company hereby appoint

of
as my proxy to vote for me at the annual/extraordinary general meeting of the
Company to be held on the day of 19 , and at
any adjournment thereof upon the following resolution:-

(here specify resolution)
in favour of

Thisformisto be used X against the resolution.

X. Strike out whichever is not desired, as unless instructed otherwise, the
proxy may vote as he thinksfit.

Signed this day of 19

Signature



27. Theinstrument appointing a proxy and the power of attorney or other authority,
if any, under which it issigned or notarially certified copy of that power or
authority shall be deposited at the registered office of the Company, or at such
other place within the State as is specified for that purpose in the notice
convening the meeting, not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy shall not be
treated as valid.

28. A vote given in accordance with the terms of an instrument of proxy or attorney
shal be valid notwithstanding the previous death or unsoundness of mind of the
principal or revocation of the instrument or of the authority under which the
instrument was executed, if no intimation in writing of such death, unsoundness
of mind or revocation as aforesaid has been received by the Company at the
registered office before the commencement of the meeting or adjourned meeting
at which the instrument is used.

POWERS AND DUTIES OF THE COUNCIL

29. The management of the Company shall be vested in the Council, which shall
pay all expenses incurred in registering the Company and which may exercise
all such powers of the Company in pursuance of its objects as are not, by the
Act or these Articles, required to be exercised by the Company in general
meeting, subject nevertheless to any of these Articles to the provisions of the
Act and to such directions, being not inconsistent with the aforesaid Articles or
provisions, as may be prescribed by the Company in general meeting; but no
direction to Council made by the Company in general meeting shall invalidate
any prior act of Council which would have been valid if that direction had not
been made.

30. Without limiting the generality of Clause 29 above the Council may exercise all
the powers of the Company to borrow money and to mortgage or charge its
undertaking and property and to issue debentures or other securities, and to make
by-laws to regulate such matters as the Council is specifically by these Articles
empowered to regulate by by-law.

31. The Council shall consist of the Chairman, the Secretary, the Treasurer, not more
than five ordinary members and not more than four Councillors elected in
accordance with Article 31A hereof and the by-laws to these Articles
(hereinafter referred to as the "Special Councillors"). Subject to Article 31A
below, no unfinancial member or employee of the Company or other person
holding an office of profit under the Company shall be eligible for
membership of the Council. The duties of the respective members of the Council
shall be as determined from time to time by resolution of the Council.

31A. The Specia Councillors shall be the person or persons (being not more than four),
if any, elected by the bridge clubs affiliated with the New South Wales Bridge
Association in each of four geographic regions, the regions to be defined from
time to time by the Council and stated in the by-laws to these Articles. Any



change to the by-laws relating to the election of Special Councillors proposed by
the Council must be approved by a majority of all current Special Councillors.
Notwithstanding the reference in Article 31, or elsewhere in these Articles, that
no unfinancial member of the Company shall be eligible for membership of the
Council, the four Special Councillors shall not be required to be financial members
of the New South Wales Bridge Association in order to be members of the Council
of the New South Wales Bridge Association. However, they must be financial
members of a bridge club that is affiliated with the New South Wales Bridge
Association and is located within the region that they have been elected to
represent. They must also have been nominated in writing, in accordance with the
procedures in the by-laws, by the President or the Secretary of at least one bridge
club located within the region they are seeking to represent and must have
consented to their nomination in writing prior to their election. The member
bridge clubs of each region will be each allotted a certain number of votes prior to
the election on a basis to be defined from time to time by the Council and stated in
the by-laws, which votes cannot be split between candidates, but must be
exercised, if at al, in favour of a particular candidate. Each Specia Councillor
may only represent one of the four regions at any particular time.

32. The Council, including the Special Councillors, shall be elected at each annua
genera meeting of the Company for aterm of office expiring at the conclusion of
the next succeeding annual general meeting.

The election of the Council at each annual general meeting shall be conducted
in the following order:

(1) the election of the Chairman;

(i) the election of the Secretary;

(iii) the election of the Treasurer;

(iv) the election of the five ordinary Councillors.
Voting shall in all cases be by poll.

Upon a poll for the election of ordinary Councillors a vote for more than the
number to be elected or for less than such number minus two shall not be valid.

All nominations for election to the Council other than as Special Councillors must
be proposed and seconded in writing by financial members of the Company and
delivered to the Secretary at least seven calendar days before the time of the annual
general meeting. Each nominee must a the time of his nomination signify in
writing his willingness to accept nomination. If insufficient nominations have
been received at the expiration of the period stipulated those persons then duly
nominated shall be deemed elected and nominations for the remaining
vacancies shall be accepted at the annual genera meeting provided that the
nominees accept nomination personally or in writing and are proposed and
seconded by financial members of the Company.

So far as the elections of the four Special Councillors are concerned, if there is
more than one candidate for a position, the poll will be decided on a "first past
the post” basis, in accordance with the election procedures to be set out in the by-
laws, and in the event of there being an equal number of votes cast for the



candidates, or no votes cast for any candidate, the matter will be decided by
drawing lots. If there is only one candidate for a position that person will be
elected unopposed without the need for any poll to be conducted. If there is no
candidate for a position, then the position will be treated as a casual vacancy and
may be filled by the Council in accordance with Clause 33, provided that the
person appointed to fill the casua vacancy must meet the criteria set out in
Article 31A.

33. The Council shall be empowered between annual general meeting of the
Company to appoint any financial member of the Company not being an
employee or holding an office of profit under the Company to fill any vacancy
in the Council howsoever occurring so that the total number of Councillors shall
not at any time exceed the number fixed in accordance with these Articles. Any
Councillor so appointed shall hold office only until the next succeeding annual
general meeting where he shall be eligible for re-election.

34. The Company may by specia resolution remove any Councillor before the
expiration of his period of office and may with the exception of the Specia
Councillors by special resolution appoint another person in his stead not being
an employee or holding an office of profit under the Company; the person so
appointed shall hold office only until the next succeeding annual general
meeting where he shall be eligible for re-election. A resolution to remove a
Special Councillor will not take effect until nominations have been called for
their replacement and if there is a candidate or candidates for the position, an
election has been held.

35. The office of Councillor shall become vacant if the Councillor:-

(@) isdeclared bankrupt or makes any arrangement or composition with his
creditors generally;

(b) holdsany office of profit under the Company;

(c) ceasesto beafinancial member of the Company;

(d) becomes of unsound mind or a person whose person or estateis liable to
be dealt with in any way under the laws relating to mental health;

(e) resignsoffice by notice in writing to the Council;

(f) absents himself from three consecutive meetings of Council unless
authorised by resolution of Council made not later than the second of the
three consecutive meetings referred to so to absent himself;

(g) isdirectly or indirectly interested in any contract or proposed contract with
the Company and fails to declare the nature of his interest in the manner
required by section 123 of the Act;

(h) isconvicted of any criminal offence.

The Councillor whose office becomes vacant, or who is removed pursuant to
Article 34, shall not be digible for reappointment to Council by the Council in
exercise of its powers under Article 33 above or in the case of the Special
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Councillors for renomination by an affiliated bridge club.

All cheques promissory notes drafts bills of exchange and other negotiable
instruments shall be signed drawn accepted endorsed or otherwise executed as
the case may be in such manner as the Council from time to time determines,
except that at least two signatures shall be necessary.

The Council shall be empowered to exercise certain disciplinary powers over
members. Such powers shall consist of the power to caution, to censure, to
suspend from membership for a specified time, to expel from membership, to
refuse renewal of membership, to reject or omit to invite the entry of any
member for any bridge tournament or other function or functions of whatsoever
nature conducted by or under the auspices of the company and generally to
deprive any member of any of the rights and privileges of membership. A
member suspended from membership shall not during the period of such
suspension be entitled to exercise any of the rights of membership but shall
nevertheless remain a member. In no case shall a member be suspended for a
longer period than three months.

Those disciplinary powers of Council that are subject to the right of appea shall
only be exercised by majority decision at a duly convened meeting of Council.
In the exercise of its disciplinary powers the Council may act on the oral or
written report of a Councillor or tournament director or on the written complaint
of any member addressed to Council. In all such cases the member against
whom the report or complaint is made shall be entitled to be heard before a
decision is reached by Council.

The Council may make rules in connection with the operation of any premises
used by the Company, such rules to include but not to be limited to matters of
dress or conduct of members while on such premises. Failure of a member to
observe such rules shall be grounds for disciplinary action.

In cases where the conduct dress or presence of a person is considered to be
grossly offensive he may be requested to leave the premises and if refusing may
be summarily gjected on the authority of a Councillor, the Tournament Director
or the person apparently in charge of the premises at the time. Action taken
under this paragraph shall not constitute the exercise of the disciplinary powers
of Council.

Except where the disciplinary decision is that of caution or censure the member
penalised shall have the right of appeal to the Appeals Board referred to in
Article 38, provided written notice of appeal is lodged with the Secretary within
seven days of receipt of notification of the Council's decision. Such notification
of decision, whether oral or written, shall include advice to the member of his
right of appeal under this Article and shall request the submission of the panel
of nominees referred to in Article 38. If appropriate, the written undertaking
referred to in the seventh paragraph hereof shall also be requested. The Council
at its discretion may at any time extend the period during which the notice of
appeal must be lodged.

Notification by post to or from the member shall be deemed to have been



received on the day of postal delivery next succeeding the day of posting.

Upon receipt of the notice of appeal within the time stated or allowed, the
decision appealed against shall not be implemented until the appea is heard,
provided that the Council at its discretion may require a written undertaking
from the member that, pending the hearing of the appeal (and without admission
of liability), the act or omission in respect of which the disciplinary powers have
been invoked will not be repeated. If such undertaking is required, the member
shall be so informed in the notification of the Council's decision and any notice
of appeal thereafter lodged shall not be valid unless accompanied by such
undertaking. Any breach of this undertaking shall be a matter which the Appeals
Board shall take into account when the appeal is heard.

Any Tournament Director employed by the company for any bridge tournament
conducted by the Company who imposes any of the pendties prescribed by the
International Laws of Duplicate Bridge as varied from time to time by the
Company shall not be deemed to be exercising the disciplinary powers of the
Council. The decision of any such director, including the express or implied
reasons for such decision, shall not form the basis of any cause of action
whether at law or in equity by any member of the Company against the
Company or against such director or against any other member.

38. The Appeals Board shall be comprised of three persons being the Chairman of
Council, the Honorary Solicitor and one other member of the Company, such
member to be nominated by Council from a panel of three nominees submitted
by the appellant member with his notice of appeal. Any member nominated
shall be a member (not being a Councillor) of at least five years standing. If the
member so nominated is unwilling or unable to act, or if no person or persons
are duly nominated by the appellant, then the third member of the Board shall
be nominated by Council, being a member (not being a Councillor) of at |east
five years standing. Such member, whether nominated by Council or the
appellant, shall not be taken to be the advocate or representative of his
nominator.

If the Chairman of Council is a complainant or otherwise unable to act, the
Council shall appoint one of its members to the Board in his stead. If the
Honorary Solicitor is a complainant or otherwise unable to act, the Council shall
appoint a member of the Company being a duly qualified barrister or solicitor of
not less than five years' practice in his stead or if no such member is available,
the Council in his stead shall appoint one of its number.

The Honorary Solicitor or his alternative shall be the Chairman of the Board and
in his absence the members of the Board may choose their own chairman. The
decisions of the Board shall be reached by majority vote.

The Appeals Board shall be convened by the Secretary as soon as practicable
after the receipt of due notice of appeal. The Board shall review the disciplinary
action taken by the Council and may uphold or reect the appeal and/or at its
discretion vary the Council's decison. The Board shall be entitled to request the
appearance of any member and to take evidence from any member or other
person and the appellant may be represented before the Board by a barrister or
solicitor, who shall have the power to question other parties appearing before
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the Board only at the discretion of the Board during its pleasure. The Council
may also be represented in proceedings before the Board by a barrister or
solicitor (being a member of the Company) or by one of its number.

The decision of the Board shall be binding upon the Council, who shall
forthwith implement it. There shall be no appeal from such decision to the
Council. A general meeting may direct the Council not to implement or to vary
the decision of the Board provided that the requisition to call such meeting shall
be delivered to the Council not later than seven days after the decision of the
Board has been delivered, and such direction shall be binding on Council.

All proceedings of the Council and all correspondence and communications to
and from the Council and al proceedings of the Appeals Board and al
correspondence and communications to and from the Appeals Board pursuant to
these Articles shall be absolutely privileged for the purpose of the Defamation
Act the State of New South Wales or any statute amending or replacing the said
Act and shall in no case whatsoever give rise to any cause of action whether at
law or in equity by any member against the Company or by any member against
any other member or by any member againgt any person or persons who may be
involved in proceedings before the Council and/or the Appeals Board pursuant
to these Articles.

The Council may delegate any of it powers to committees consisting of such
Councillor or Councillors as it shal think fit and may grant any committee
permission to co-opt members who are not Councillors. Any committee so
formed shall in the exercise of its powers so delegated conform to any
regulations that may be imposed upon it by the Council and its decisions shall at
al times be subject to ratification by the Council, unless specifically relieved
from this obligation by Council, in advance.

A Committee may elect a chairman of its meetings who shall be a member of
the Council. If no such chairman is elected, or if at any meeting the chairman is
not present within fifteen minutes after the time appointed for holding the
meeting, the members present may choose one of their number being a member
of the Council to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present and
in case of an equality of votes the resolution shall lapse and the chairman shall
not have a second or casting vote.

The Council shall meet to conduct the business of the Company, using any
technology consented to by all the directors, not less than twelve times in the
period between annual general meetings and not less than once every six
consecutive weeks. Any four Councillors may requisition a meeting of Council
within seven days by delivery written notice of requisition to the Secretary.

The procedure to be followed at meetings of Council shall be determined from
time to time by the Council except that each meeting shall be attended by a
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quorum of Councillors and shall be presided over by a chairman. A quorum
shal consst of not less than the integer next greater than one-haf the number of
Councillors. The chairman shall be the Chairman of Council or in his absence or
unwillingness to act, any member chosen by the meeting.

Questions arising at any meeting of Council shall be determined by a majority
of votes. In case of an equality of votes the resolution shall lapse and the
chairman shall not have a second or casting vote.

In the event that a quorum of Councillors cannot be obtained on three separate
occasions within any one period of six consecutive weeks the remainder of
Councillors may act to convene a general meeting of the Company but for no
other purpose.

All acts done by any meeting of Council or of a committee appointed by
Council or by any person acting as a Councillor shal notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any
Councillor or person acting as aforesaid or that they or any of them .were
disqualified from so acting be as valid as if every such person had been duly
appointed and was qualified to be a Councillor.

The Council shall cause minutes to be made in books provided for that purpose
of: -
(@ thenames of Councillors present at al meetings of the Company;

(b)  thenames of Councillors present at all meetings of the Council;

(c)  all proceedings at all meetings of the Company;
(d)  all proceedings at all meetings of Council;

(e) all appointments of officers made by the Council.

Such minutes shall be signed by the chairman of the meeting at which the
proceedings were held or by the chairman of the next succeeding meeting.

The Council shall cause all correspondence received by the Company to be kept
in files provided for this purpose until authorised by a resolution of Council to
destroy same. The Council shall also cause copies of all correspondence
proceeding from the Company to be kept under the same conditions as
correspondence received.

Communications of whatsoever nature to or by the Council or to or by any of its
Committees if reasonably incidental to the business of the Company shall not
give rise to any cause of action by one member of the Company against another
or against the Company and shall be privileged within the meaning of the
Defamation Act of the State of New South Wales.



THE SEAL

50. The Council shall provide for safe custody of the seal, which shall only be used
by the authority of Council and every instrument to which the seal is affixed
shall be signed by two Councillors and shall be countersigned by the Secretary
or by some other person appointed by the Council for the purpose.

HONORARY SOLICITOR

51. The appointment of the Honorary Solicitor to the Company shall be made at the
first annual general meeting of the Company in like manner as the appointment
of Councillors and in like manner shall be vacated at the conclusion of each
succeeding annual general meeting. The Honorary Solicitor shall be elected at
each annual general meeting in like manner as Councillors. The Honorary
Solicitor must be a financial member of the Company, but shall not by virtue of
his office be disqualified from performing all legal work incidental to the
business of the Company at the discretion of the Council and from rendering an
account for professional costs and charges to the Company relative thereto and
his office shall not thereby be deemed an office of profit under the Company.

The Honorary Salicitor shall not be eligible during the currency of his office for
appointment to the Council

If the office of Honorary Solicitor becomes vacant between annua general
meetings, the Council may appoint an Honorary Solicitor to hold office until the
next succeeding annual general meeting.

The Honorary Solicitor's office shall become vacant on the happening of any of
the circumstances numbered (a) (b) (c) (d) (e) (g) or (h) in Clause 35 of these
Articles.

ACCOUNTS

52. The Council shall cause proper accounts to be kept with respect to:-

(@ al sums of money received and expended by the Company and the matters
in respect of which such receipts and expenditure take place;

(b) all salesand purchases of goods by the Company;

(c) the assets and liabilities of the Company.

53. The Council shall from time to time determine whether and to what extent and
at what times and places and under what conditions and regulations the
accounting and other records of the Company or any of them shall be open to
the inspection of members not being Councillors and no member (not being a
Councillor) shall have any right to inspect any account or book or paper of the
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Company except as conferred by statute or authorised by the Council or by the
Company in genera meeting.

In accordance with Section 162 of the Act the Council shall cause to be
prepared and laid before the annual general meeting such profit and loss
accounts balance sheets and reports as are referred to in that Section and are
applicableto the affairs of the Company.

A copy of every profit and loss account and balance sheet (including every
document required by law to be attached thereto) which is to be laid before the
Company in General Meeting shall not less than seven days before the date of
the meeting be sent to all persons entitled to receive notice of general meetings
of the Company.

AUDITOR

56. The duties of the Auditor shall be determined by Council subject to Sections

S7.

58.

59.

165 166 and 167 of the Act.

No member of the Company shall be appointed Auditor, except that a member
of the Company may be an employee of the Auditor and where a firm is
Auditor, a member of that firm, not being the member who conducts the audit,
may be a member of the Company.

NOTICES

A notice may be given by the Company to any member either personally or by
sending it by post to him at his registered address.

Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting on the day
after the date of posting, and in any other case at the time at which the letter
would be delivered in the ordinary course of post.

Notice of every genera meeting shall be given in some manner hereinbefore
authorised to al members of the Company. No other persons shall be entitled to
receive notices of general meetings.

AFFILIATION

The Company by resolution of Council may grant affiliation to any bridge club
or organisation in the State upon such terms as the Council may determine. The
Company by similar resolution may at any time withdraw any such grant of
affiliation or vary any such terms. Such affiliation shal be an expression of the
Company's intention to assist the body affiliated in the terms of the Company's
Memorandum of Association, but shall not constitute membership of the
Company.



INDEMNITY

60. Every Councillor, Honorary Solicitor or other officer for the time being of the
Company shall be indemnified out of the assets of the Company against any
liability incurred by him as such Councillor, Honorary Solicitor or other officer
in defending any proceedings whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under the Act in which relief is granted to him by the Court in
respect of any negligence default breach of duty or breach of trust.



WE, the several persons whose names addresses and descriptions are subscribed
being the subscribers to the Memorandum of Association of the New South Wales
Bridge Association Limited hereby agree to the foregoing Articles of Association.

Signatures of Subscribers Witnessto Signatures
of Subscribers

Henry Francis Cayley D. W. Howard

5 Telopea Street 251 Elizabeth Street
Wollstonecraft Sydney
Journalist Solicitor

Wilfred Nigel Willoughby Wallace D. W. Howard

280 Canterbury Road

Summer Hill

Industrial Chemist

Stanley Newton D. W. Howard
102 Military Road

Rose Bay

Millinery Wholesaler

Samuel Bridgeman D. W. Howard
3 Queens Avenue

Vaucluse

Medical Practitioner

Frederick Ernest Gulliver D. W. Howard
13 Seaview Street

Waverley

State Public Servant

Dated this eighteenth day of October 1963.



By Laws on Election of Special Councillors

These By Laws take effect on the date that the relevant amendments to the constitution
take effect.

Zones
NSW is divided into four zones based on postcodes as shown in Appendix 1.

Each affiliated club resides in a zone based on the postcode of its main premises.
Each zone elects one special councillor.

Timing of Elections

Thefirst election will be held within four months of the date the amendments to the
congtitution take effect. Subsequent elections will be held at the same time as the Annual
Genera Mesting.

Nominations

The Secretary of the NSWBA will ask all affiliated clubs for nominations at least eight
weeks before the election.

Nominations are to be delivered to the Secretary of the NSWBA at least four weeks
before the date of the election.

Nominees for election must be current financial members of one (or more) affiliated
clubs within the region they are seeking to represent.

Nominees for election must be endorsed in writing by the President or Secretary of an
affiliated bridge club within the region they seek to represent. Nominees must consent
to nomination in writing. A club may nominate a maximum of one candidate. A
candidate may not nominate to represent two or more regions.

Voting Procedure

If there is only one candidate for a position, that person is elected unopposed without
the need for any ballot to be conducted.

If there is no candidate for a position, that position is treated as a casual vacancy. A
person appointed to fill a casual vacancy must be eligible to represent that region as
specified above.

Every affiliated club in azoneis entitled to vote to elect the councillor for that zone.

If avoteisrequired for azone, the Secretary of the NSWBA will send voting
information to all affiliated clubs in the zone at |east three weeks before the election.
Clubs must return their votes to arrive at least two days before the election.

There will be a maximum of four votes per club, based on the most recently available
number of “home club” membersin each club as shown on the ABF masterpoint
centre web site.



The number of votes allocated to each clubis;

1 to 20 members:. 1 vote

21 to 100 members. 2 votes
101 to 500 members: 3 votes
501 or more members: 4 votes

A club cannot split its votes between candidates, but must exercise all votesin favour
of aparticular candidate, if it votes at all.

Except for the first election, votes will be counted at the Annual General Meeting.
Each of the ballots for the 4 Special Councillor positions will be decided on a"first
past the post" basis, if there is more than one candidate for a position.

In the event of an equal number of votes being cast for each candidate, or no votes
being cast for any candidate, the matter is to be decided by drawing lots.



Appendix 1: Zones

Metropolitan Zone:
e Postcodes below 2250.

Outer Metropolitan Zone:
e Postcodes between 2250 and 2323 inclusive

e Postcodes between 2325 and 2339 inclusive
e Postcode 2500
e Postcode 2560
e Postcodes between 2740 and 2786 inclusive.

Southern & Western Zone;
e Postcodes between 2501 and 2559 inclusive

e Postcodes between 2561 and 2739 inclusive
e Postcodes between 2787 and 2800 inclusive
e Postcodes above 2850.

Northern Zone:
e Postcode 2324

e Postcodes between 2340 and 2499 inclusive

e Postcodes between 2801 and 2850 inclusive.
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