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BACKGROUND

1. These Rules are in subsrirution of the Club’s Rules regisrered on 1 January 2011.
2. They were adopred by Resolurion passed by Members on 11 July 2016.
3. They came info operarion on rthe Operative Dare.

1.0 CONSTRUCTION
1.1 Words importing rhe singular include the plural and vice versa.

1.2 In writing and writfen includes all means of representing or reproducing words in a visible form.

2.0 DEFINITIONS

In these Rules, unless their confrexr requires otherwise:

Acr means:  the Incorporared Sociefies Act 1948, its
amendments and srarurory provisions for the
fime being and from fime ro fime in force in
addition fo or in subsrirution thereof.

Annual General Meefting means:  the Annual General Meeting of Members
convened under Rule 19.1.

Board of Managementr / Board means:  the Club’s governing body referred ro in Rule 10.

Casual Vacancy means:  avacancy on the Board caused by the death or

refirement of a member of the Board.

Chairperson means: an Officer appoinred by the Officers to acr as
chairperson in accordance with Rule 12.2.

Club means: the Manulkau Golf Club Incorporared.

Clubhouse means:  the building used by the Club as a Clubhouse on the
Course from fime o fime.

Club Caprain means:  a Member-Officer elecred in accordance wirh
Rule 9.4 with the responsibilifies sef out in Rule 23
and the Sranding Orders..

Commirree means: a Commirree elecred or approved by the Board.

Constirution means:  fhis consrirurion, and any properly made and
regisrered amendments and addifions fo ir.

Course means:  the Club’s golf course or courses wherever situared.

Due Dare means: a day of every year when anyrhing is fo be paid,
done or due fo be said or done, pursuant fo any
norice, direction, request or demand properly given
under the Rules.
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Financial Year

General Manager
General Meeting

Home Club

Independenr Officer

Member

Member-Officer

Month

Non Financial Member

Officer

Operative Dare

Previous Constitution

Real Property

Register
Registered Office

Resolution

Reruming Officer

Rights

Rules

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

means:

the period from 1 Ocrober in a year ro 30
Seprember in the following year.

the person appointed under Rule 22.
Annual General Meeting or Special General Meefing.

the Club ar which the Member holds his/her official
handicap.

Officer appoinred by the Board in accordance wirh
Rule 9.5.

a member of the Club admirred ro membership
wirhin Rule 15.

a person elecred ro hold the position of an Officer,
in accordance with Rule 9.4

calendar monrh.

a Member whose entrance fee, annual subscriprion,
levy, fine, penalty or orher money payable under
rhe Rules - or parr or parts thereof - is nor paid by the
Due Dare.

any person elected or appoinred fo sif on the Board
as specified in Rule 9.2.

11th July 2016

the constirution relaring ro the Club dared 1 January
2011.

land and/or building and orher improvements
erecred on land and leasehold inrerests in land and/
or buildings and orher improvements erecred on
leasehold land.

the Club’s Regisrer of Members.

the Club’s reqgisrered office.

a resolution passed by a simple majoriry of Members
enfifled ro vore and exercising their right ro vore, on

a marter where voring is required

the person aurhorised by the Board ro assist in postal
voring in accordance wirh Rule 20.4.

rhe rights the Members have as Members of the
Club.

the rules conrained in this Constirution, and any
properly made and regisrered amendments and
addifions o those rules.
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Rules of Play means: fthe rules specified in Rule 7.0.

Special General Meeting means:  a Special General Meeting of Members convened

under Rule 19.2.

Special Resolution means:  a resolurion passed by a majority of seventy five

percent of Members entitled ro vore and exercising
their right ro vore, on a marrer where voring is
required.

Sranding Orders means:  fthe reqularions made and promulgared by the Board

3.0

31

4.0

4.1

5.0

of Management exercising irs powers under Rule 25.0.

NAME OF CLUB

The Club’s name is MANUKAU GOLF CLUB INCORPORATED.

MINIMUM NUMBER OF MEMBERS OF THE CLUB

The Club will comprise no less than 15 persons admitred to membership of the Club in
accordance with the Rules or the rules existing before the Operarive Dare.

OBJECTS

These are fo:

5.1

5.2

53

54

Promote and encourage the development, growrh and spread of the game of golf and
fellowship amongst Members.

Provide a golf course, club house and all orher facilities required for and associared with
playing golf and orherwise for the use and enjoyment of Members.

Provide merhods for the control of the game of golf and for the promotion and profection
of the Members' inferests in the Club.

Do all such things as are incidenral and conducive fo the arfainment of these objects or
any of them.

Each of these Objecrs is primary and no one of them shall be regarded as secondary or ancillary.
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6.0
Powers

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

Duties

6.10

7.0

71

8.0

8.1

THE CLUB’S POWERS AND DUTIES

To purchase or acquire by any lawful means, and fo hold, exchange, sell or otherwise
dispose of property.

To enrer info or grant leases and bailmenrs of property.
Subjecr ro the proviso to Rule 11.1.2 to borrow or orherwise raise money for all or any of the
Club's objecrs and for thar purpose ro grant security over all or any of the Club’s assets, enfer

info guaranrees and indemnifies and grant or issue debentures with or wirhour security.

To lend, advance and invest such of the Club's funds as the Board sees fir on such security as
may be authorised by law for the invesrment of rfrust funds in New Zealand.

To apply for, obrain and hold licences for the purchase and sale of liquor.

Do all such orher lawful things as are incidental ro the Club’s Objecrs and fo exercise such
ofher powers as may be appropriare for the furtherance of rhose Objects.

Exercise all the powers conferred by the Act.

Each of these powers is primary and no one of them shall be regarded as secondary or
ancillary

Norwirhstranding anyrhing in Rule 6.1 the sale or disposal of the Club’s Real Property shall nor
be undertalsen unless and unril such sale or disposal has been approved by Special Resolution.

To perform all of the duties and ro sarisfy all the obligarions imposed upon the Club by the
Act and the Rules.

RULES OF PLAY

The Club shall adopr, play ro, and operare within the frameworlk of the rules of golf
approved by the national and relevanr regional golf associafions, and shall orherwise
ensure thar affiliarion wirh those associarions is mainfrained.

PATRON

The Members may elecr a Parron by Resolurion and the benefirs, obligarions and the rights
the Parron shall have shall be determined by the Board from fime fo fime.
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9.0

OFFICERS

9.1 There will be, subjecr ro Rule 9.3, a minimum of three and a maximum of eighr Officers
elecred or appoinred o the Board.
Q.2 There shall be rwo caregories of Officers:
9.2.1.  Up ro six Member-Officers, who shall be elecred by the Members; of which one
shall be elecred o the position of Club Caprain; and
922,  Up ro rwo Independent Officers, who shall be appoinred by rhe Board as ir sees
fir, provided thar each appoinfment or renewal shall nor be for a rerm exceeding
2 years.
Q.3 In the evenr thar rhere is no male or female Member-Officer elecred to the Board, then
the Board may co-opr a Member (who is eligible under Rule 9.4.2) onro the Board as an
Officer ro remedy this situation, in which case the maximum number of Officers in Rule
Q.1 shall be increased.
Q4 Nominations for Member-Officers
Q.41 The Board will, within 40 days of the beginning of each Financial Year, by
norice fo Members call for nominarions of Member-Officers, including the posifion
of Club Caprain if applicable, in accordance wirh the Officer roration protocols in
Rule 9.8.
9.4.3 Nominarions musr (subject ro Rule 9.4.5) be:
e made, and seconded, only by Members enrifled fo vore ar General
Meerings; and
® inawriffen form prescribed from fime ro fime by the Board; and
® |odged with the General Manager no larer than 20 days before the dare
of the Annual General Meeting following the dare of the notice calling for
nominarions under Rule 9.4.1 ("The Closing Dare").
Q4.4  The General Manager shall affix the names of the Members nominared o the
Club’s notice board ar the Club, and publish those names on the Club'’s websire
no larer than 2 days affrer the Closing Dare.
Q45 If insufficient nominations for Officers are made and received as provided in
Rule 9.4.3 then Members arrending the Annual General Meeting following the
Closing Dare, and being entitled o vore rherear, may nominare Members for the
remaining vacant posifions.
9.5 Appointment of Officers
9.5.1 The Member-Officers shall be elecred by Resolurion.
052 The Independenr Officers shall be appoinred by the Board.
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Q.6 The Member-Officers shall rake office:
° ar the conclusion of the General Meefing ar which they are elecred, or
° where rhe election is decided by postal vores, the dare which is two business days
following the dare on which posral vores for the elecfion of those Member-Officers
were required o be refurned ro the Club.

Q.7 The Independenr Officers shall ralke office from rhe larer of the dare they are appoinred ro
rhar posifion by the Board, and the dare rhey accepr thar appoinfment.

9.8 Rotation of Member-Officer Board Positions

Q.8.1 Member-Officer posifions on the Board shall each be for a rerm of three
consecurive years, after which fime the Member-Officer holding thar posifion
shall retire, bur shall be eligible for re-elecrion ar the nexr Annual General
Meefing as a Member-Officer for thar vacant posifion on the Board, subjecr to
Rule 9.8.2 and the other rules regarding eligibiliry.

9.82 No Member-Officer may srand for re-election if, immediarely prior to thar
re-election, they have held a Member-Officer posifion on rthe Board for more
rhan 6 consecurive years. For the purposes of this Rule, the period berween each
Annual General Meeting shall be deemed o be one year.

Q.9 A Casual Vacancy in a Member-Officer posifion on the Board may be filled by the
remaining Board members from Members who sarisfy the criteria in Rule 9.11. The
Member filling such Vacancy shall refire ar the first Annual General Meeting following
his/her appoinrment, and an election for thar vacant position shall be held in accordance
wirh Rule @.4. Ar thar Annual General Meeting, if there is a period of the three year rerm
for thar Member-Officer posifion remaining ro be served, this election will be in addirion
o the rwo elecrions sfipulared in ©.10.2, and the elecred Member will serve the remainder
of the three year rerm for thar position.

910 Transition Provisions

@.10.1  From the Operarive Dare until the Annual General Meeting first following thar
Dare, the Club’s Board existing before thar dare shall remain as if they had been
elecred and/or approved and/or appointed under these Rules and be subject ro
them.

9.10.2  Areach Annual General Meeting afrer the Operarive Dare, the two
Member-Officers, whose current rerm in their Member-Officer position on the
Board has reached 3 years, shall refire, bur shall be permirred ro srand for
re-election subjecr to Rule 9.8. If there are more than rwo Member-Officers who
are required fo refire due o Rule 9.8, the rwo who will refire shall be
determined by lofr unless the Board otherwise agrees.

Q.11 Eligibility and Ineligibility of Officers

Q.11.1  To be eligible for elecrion ro the Board as a Member-Officer, @ Member must:
e have their Home Club as the Club;

belong ro a caregory of membership which provides for playing rights;

not be a Non-Financial Member:

nof be a Junior or Infermediare Member; and

nor be ineligible by virrue of Rule 9.11.2.
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@.11.2  An Officer shall become ineligible ro conrinue in or apply for office if he/she:
e s convicred of an offence punishable by imprisonment or adjudged
banlsrupr and remains an undischarged bankrupr; or
e isdeclared a menrally ill person or an incapable person within the meaning
of the Menral Health Acr 1992.

Q.12 Resignation of Officers

Q.12.1  Each Officer shall, by the facr irself, resign from the position of Officer upon:

9.12.1.1  thar Officer giving the Board a writren norice of his/her inrenfion ro do
so; following which the Board may accepr or refuse a resignarion bur,
if accepred, the resignarion shall ralse effect from the fime the Board
gives norice of acceprance fo the Officer resigning; or

9.12.1.2 rhar Officer failing for three consecutive occasions wirhour the Board's
approval ro arfend Board meetings; or

9.12.1.3 the MemberOfficer being suspended or expelled from membership of
rhe Club; or

9.12.1.4 becoming ineligible as defined in Rule 9.11 or ceasing, for any other
reason, fo be eligible as an Officer of the Club.

9.12.2  Subjecr ro Rule 9.8, any Officer who has resigned in accordance with Rule 9.12.1
may be re-elecred ro rthe Board, if eligible.

Q.13 Removal of Member-Officers

Q.13.1  Any Member-Officer, a number of Member-Officers rogether, or the Board may
be removed by a Resolution of Members ar a Special General Meefing.

9.13.2  On the passing of a morion as per Rule 9.13.1 those Officers concerned shall be
deemed to have resigned with immediare effect and the meefing shall have the
power to elecr replacement Member-Officers by rthe vore of Members arfending
the Special General Meeting and entitled ro vore therear (including by proxy).
Officers elecred under this Rule shall retire ar the nexr Annual General Meeting.

10.0 BOARD

10.1 The Club’s business and affairs must and will be governed by and be under rhe direcrion ,
confrol and supervision of the Board of Management. Irs members will be the Officers.

11.0 POWERS AND DUTIES OF THE BOARD

11.1 To govern and manage the Club, irs affairs and acriviries in such manner as ir shall thinls

fir and derermine and accordingly:

11.1.1 o exercise all powers and do all acrs which may lawfully be exercised or done
by the Club and in particular, bur wirhour limifing the generaliry of this Rule 11.1;
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11

1"

11.

11.1.

11.1.

11.1.

11.1.

11.1.

11

1"

1.2

1.3

110

AN

ro do all of those things specified in Rule 6.1 ro 6.7 PROVIDED HOWEVER rhar;

e the Board shall nor in any one Financial Year approve or underrake a
project or projects thar (together) will cost more than $250,000 wirhour a
Resolurion.

e the Board shall nor ar any fime approve or underfake any project or projecrs
thar on ifs or their own, cost more rthan $250,000.00 wirhour a Resolution.

For the purposes of this Rule, "Project” means a plan or proposifion, ourside the
normal parameters for the annual operaring budget for the Club, which relares
ro the Club’s Course, ifs surrounds, grounds and/or irs facilifies.

norwirhsranding rhe Righrs each Member has ro regulare and determine:

e fimes and conditions of play by Members or caregories of Members on the
Course; and

e fimes of special playing days, tournaments and competifions; and

*  fines when Members' Rights ro play on rthe Course may be suspended; and

e when the Course or Clubhouse, or parts thereof, may be available ro
Members and others; and

e the rerms and conditions upon which visitors and persons who are members
of other golf clubs may be infroduced ro the Club.

ro establish Commitrees, and ro ensure the effecrive management and
operation of those Committees, including the Judicial Commmirree referred fo in
Rule 16;

ro make, promulgare, repeal and amend Sranding Orders for the infernal
management and general governance of the Club and rhe well-being of
Members;

ro derermine rthe number of Members of the Club and the numbers of Members
in each caregory of Members and persons who should or should nof be admifred
info:

e Aclass of Members; or

e Membership of the Club.

ro suspend, and impose fines and penalties upon and expel Members under the
provisions of Rule 16.0;

ro esrablish and regulare policies and procedures for the transfers of Members
from one caregory of Members to another and the wairing lists for each
caregory;

fo cause o be builf and mainrained, buildings, fences, machinery and orher
worlss for the Club;

o enter info any employment and other conrracts with any person for wharever
purpose thoughr fir, and ro defermine their duties and remuneration;

ro appoint delegares of the Club ro all local golf associarions or any orher
associafion deemed appropriare;
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11.1.12 o invesr all or parr of the Club’s cash in such form of invesrment aurhorised by

11.1.

11.1.

11.1.

11.1.

11.1.

11.1.

11.1.

11.1.

1"

1.21

any relevant legislarion and fo vary, franspose and realise such investments,

provided thar where the Club's cash exceeds $500,000 in aggregare, the Board

shall develop and publish an investmenr policy, which shall:

e esrablish the parameters for acceprable investmenr risk for these Club funds,
and

e provide for the appointment of specialist and nationally accredired
invesrment advisors fo advise the Board, and

e esrablish Board prorocols in relarion ro that advice; and

e provide for review of the performance of the advisors ar an inferval nof o
exceed rwo years.

where legally required, ro provide a common seal of the Club, a place for irs
secure lkeeping, and aurhorise ifs use in accordance wirh Rule 24;

ro determine rthe amount of annual subscriptions, enfrance and other fees,
payable by Members, any discount thar may apply therefo, or penalties and fines
for non or lare payment of them, or any part of them, and the fimes of
payment;

ro derermine and prescribe green fees to be paid by, or on behalf of, visirors and
ofhers ro the Club and rhe rimes for payment of them;

to hear and review Judicial Committee decisions as referred o it under Rule 16;

ro lkeep or cause o be kepr:

e a proper account of the income and expendirure of the Club;

e all appropriare minure boolks and full and explicir minures of General
Meetings.

o co-opr any Member o assist the Board for such period as the Board may
defrermine, and defermine their powers and duries;

ro appoint and determine rheir powers and duties:
e Qfreasurer; and /or
e aFinance Commitree comprising the Treasurer and ar least one Officer.

ro delegare all or any of these powers, on such rerms as if may require - other
rhan rthose in Rules 11.1.2, 11.1.4,11.1.5,11.1.6,11.1.7,11.1.8, 11.1.12,
11.1.14,11.1.16, 11.1.18 and 11.1.19 to the General Manager or o
Commirrees.

ro underrake such other mattrers which the Board reasonably and properly
determines to be in the best interests of the Club and irs Members.

12
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12.0

12.1

122

12.3

124

13.0

13.1

13.2

13.3

134

13.5

13.6

PROCEEDINGS OF THE BOARD

The Board shall meer for the detrermination of the Club's business ar leasr rwice in each
period of 13 weeks in every Financial Year.

The Board members present and constiruting a quorum shall, ar the firsr meeting following
an Annual General meeting, elecr a chairperson from rthe Member-Officers (“the
Chairperson”). The Chairperson shall hold rhar position for the period nof exceeding the
conclusion of the nexr following Annual General Meeting, or such earlier dare as the Board
may subsequently resolve.

Any Board member may convene a meering of the Board by giving no less than five days
norice ro every other Board member.

Norice of a Board meefing may be given by any means. Unless orherwise agreed by all
Board members, a norice will be deemed o have been given in accordance with
Rule 36.2. 13.

MEETINGS OF THE BOARD

The quorum of Board meetings shall:
° if the Chairperson is present ar the meefings — be ar leasr 50% of Officers,
° if the Chairperson is nor present ar the meefing — be a majoriry of Officers.

No business shall be fransacred by the Board unless a qguorum is present.

The Board must ensure full and accurare minures are kepr of all proceedings ar its
meetings and thar they are affixed in the appropriare minure book.

If ar a meeting of the Board no quorum is present, the meeting shall adjourn ro such larer
dare as the Chairperson fixes.

A Board meefing may be held:

. by a number of Board members sufficient fo form a quorum being assembled
togefher ar the place on the dare and ar the fime appoinred for the meeting; and/or

° by means of audio or audio and visual communicarion by which all Board members
participaring in the meeting and constiruting a quorum can simulraneously hear
each ofher throughour the meeting.

Voting

13.6.1  Decisions of the Board shall be confirmed by a majority. In the case of a tied
vore, the Chairperson shall have a casting as well as a deliberative vore.
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13.7

13.8

13.9

14.0

14.1

Resolution in place of meeting of Board

13.7.1

A resolurion of the Board, in writing, signed by a majority of the Board
members, the motion for which has been previously sent o all Board

members in accordance wirh Rule 36, shall be as valid as if it had been passed
ar a Board meeting duly convened and held. Any such resolurion may consist
of several documents (including facsimiles or other similar means of
communicarion) each signed by one or more of the Board members. An email,
facsimile or orher means of wrirfen or elecrronic communicarions purporfing fo
have been sent by a Board member shall be deemed o be a document signed
by thar member. A copy of such resolution must:

e be placed in the Board's minure bools of Board proceedings; and

e be given or senf fo each Board member who has nor signed ir.

Alternate Board Member-Officers

13.8.1

13.8.2

The Board may, of ifs discrefion, approve by majority of the Board members the
appoinfment of a Member ro be an alrernare or substitrure Board member for a
particular Member-Officer during the illness or protracted period of unavailability
of thar Member. The appointee, while he/she holds office as an alfernare Board
Member-Officer, shall be entitled ro receive notice of meetings of the Board and
ro afrend and vore therear as a Board member. Any appoinfment so made

may be revolsed ar any fime by a majority of the other Board members, and any
appoinfment or revocarion under this Rule shall be effecred by norice in wrifing
ro be delivered ro the General Manager.

The appointment of an alrernare Board Member-Officer shall be cancelled and
the alrernare Board member shall cease o hold office whenever the Board
member for whom rhe appointee is an alrernarive ceases ro be a Board
member. A Board member refiring ar any General Meeting and being re-elecred
shall nor for the purposes of this Rule be deemed ro have ceased o be a Board
member.

Other Proceedings

13.10.1

Excepr as proved in Rules 12.0 and 13.0 the Board may regulare its own
procedures.

VALIDITY OF ACTIONS OF THE BOARD

All acfs done ar any meeting of the Board shall, norwirhsranding rhar ir shall larer be
discovered that there was some defecr in the appointment of any Board member, or thar
they or any of them were nor qualified ro be a Board member, be able o be rarified by
the Board as if such Board member had been duly appoinred and was qualified to acr.

14
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15.0

15.1

15.2.

15.3

15.4.

15.5.

15.6.

MEMBERSHIP

Caregories of Members and Rights arraching ro Caregories shall be as reasonably
determined by the Board from fime ro fime, and shall be set our in the Standing Orders.

All Righrs are subjecr o the obligarions, ferms and condirions specified in these Rules,
the Standing Orders, and any determinafion made by the Board from fime o fime,
including rhe Board's right ro suspend all or any of those Rights for the Club’s special
playing days or days when competitions or rournaments are held ar the Club.

Admission fo Membership

15.3.1.  The Board shall have the fullesr discrefion ro:
e derermine whether or nor fo accepr a person ro membership of the Club;
and
e determine the caregory of membership info which a person approved for
membership shall be admifred; and
e approve or disapprove a fransfer of a Member from one caregory of
membership ro another.

Every applicarion for membership shall be:

. made on a form prescribed from fime fo fime by the Board which shall, as a
minimum, include a requirement thar the applicant will, if admitred , and so long as
such person is a Member, duly observe and be bound by the Rules and Sranding
Orders of the Club; and

° delivered to the Board with such a fee as is determined from time to fime by the
Board, and, upon the applicarion being successful, payment of the amounr of any
membership subscriptions, entry fees or other levies as the Board shall defermine
from time fo fime: and

° be complered and signed by the applicant and the number of supporfing Members
enrifled ro vore as the Board may decide from fime o fime.

No Member shall behave or orherwise conducr themselves in any manner ar or ourside the
Club rhar will, or be likely ro, pur the Club or the Members info disrepure.

Each person whose admission fo membership has been approved by the Board shall
become a Member ar the tfime hisfher name s regisrered as such in the Reqisrer. A person
shall cease ro be a Member when he/she resigns, is expelled under Rules 16.4 10 16.6 or
has his/her name removed from the Register under Rule 29.1.2.
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16.0

16.1

16.2

16.3

164

16.5.

16.6.

CENSURE, SUSPENSION, EXPULSION OF MEMBERS
A Member:

16.1.1  against whom any complaint is made ro the General Manager or to any
member of the Board abour such Member's conduct ar or ourside the Club; or

16.1.2  whois convicred of a serious criminal offence or offence involving dishonesty; or
16.1.3  breaches any of the Rules; or

16.1.4  behaves in a manner considered by the Board ro be detrimental fo the Club's
inferesr and repurarion;

may be referred by the General Manager, or by any member of the Board, o the Judicial
Commirree.

If a Member is referred ro the Judicial Commirtee, the General Manage will ar the rime of
referral notify the Member in quesrion in writing, sfating the narure and particulars of the
complainr and/or the occurrence of the matters specified in Rule 16.1.

The Member in quesfion may:

e make writfen submissions ro the Judicial Commitree; and/or

° appear before it ro discuss the complaint or marrers referred, and present oral
submissions.

If after ir has considered the subject matrer of the complaint or marrers referred and any
submissions made by the Member, the Judicial Commifree derermines rhar if is in

the Club's besr inferesrs thar the Member be censured, suspended or expelled then the
Judicial Commitree may:

o censure or suspend the Member for such fime as it determines; or

° expel him/her from the Club.

The Judicial Commifree shall not include any person who is directly or indirectly involved
in the circumsrances giving rise fo the marrer under considerarion, or has a personal
inferesr in the ourcome. All decisions of the Judicial Commirree shall be confirmed by
simple majority.

Should the Judicial Commifree decide to expel a Member, thar Member may require the
decision o be reviewed by an Appeal Commitree. The Appeal Commirtee shall consist of
nor less than rhree Officers and shall nor include any Officer who sar on the Judicial
Commifree or was ofherwise ineligible per Rule 16.5. Parriculars relafing fo the complaint
or matters referred ro rthe Judicial Commifree, the Member's submissions and the Judicial
Commitree’s decision shall be placed before the Appeal Commiftree and the Appeal
Commirree’s decision ro expel or not fo expel the Member shall be final and nor subjecr ro
further appeal.

16
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17.0 RESIGNATION OF MEMBERS

171 Any Member may resign as a Member by giving ro the General Manager nofice in wrifing
ro thar effecr , bur any such resignarion shall nor release the Member from payment of his/
her fee, subscription, levy, fine, penalry or orher money due and unpaid.

17.2 If a Member gives norice o the General Manager before the end of the Financial Year he/
she shall, unless the Board agrees otherwise, remain liable for the fee, subscriprion and
levy for the whole of the currenr Financial Year.

18.0 EFFECT OF CEASING TO BE A MEMBER

18.1 A Member on ceasing for any reason fo be a Member forfeits all their Member rights ro
and claims upon the Club, irs property and funds.

18.2 A Member who has resigned from the Club does nor have any auromaric right ro be
re-admirred ro membership.

19.0 GENERAL MEETINGS OF MEMBERS
191 Annual General Meetings

19.1.1  The Board of Managemenr must convene an Annual General Meeting o be held
once in each calendar year bur nor larer than three months afrer the end of the
Club’s Financial Year.

19.1.2  Subjecr ro Rule 19.4 the Annual General Meeting musr be held on the dare and
ar the time and place ar which ir is called ro be held.

19.1.3  The agenda for each Annual General Meefing shall include, bur nor be limired
ro, the following:
e minures of the previous Annual General Meefing; and

the Chairman'’s Annual Report; and

audired Annual Accounts; and

appoinfment of Audiror; and

election of Officers or declararion of the resulrs of postal vores as the case

may be; and

e general business.

10.2 Special General Meetings

190.2.1  These:
e may be convened ar any fime by rhe Board; or
e must be convened by the Board on rhe written requesr of nor less than the
greater of 15 Members or 5 percent of the number of Members entitled ro
vore ar the fime the request is made.

19.2.2  Subjecr ro Rule 19.4 the Special General Meefing must be held on the dare and
ar rhe fime and place ar which it is called to be held.

10.2.3  The norice of the Special General Meeting musr clearly stare the purpose of
the Special General Meefing and rthe agenda musr include all irems fo be
discussed and provide sufficient derail ro allow Members fo make informed
decisions.

MANUKAU GOLF CLUB (INC.) CONSTITUTION - 15 JULY 20116 17



10.3

104

190.5

1024

No general business may be discussed ar a Special General Meeting.

Chairperson of General Meetings

19.3.1

19.3.2

19.3.3

1034

The Chairman shall be the chairperson ar all General Meefings.

If the Chairman is nor present within 15 minures of rthe fime appoinred for the
commencement of the General Meering, the Members present ar the General
Meeting shall choose another Officer ro chair the General Meeting.

If neirher the Chairperson nor any Officers are present wirhin 15 minures of
the fime appoinred for the commencement of the General Meeting, the
Members present ar the General Meefing shall choose a Member o chair the
General Meefing.

For the avoidance of doubt, the Chairperson of the meeting shall be “the
Chairperson” appointed as proxy of any Member, unless the Chairperson is
present ar the rime of voring.

Quorum of General Meeting

190.4.1

10.4.2

1943

1044

The quorum for a General Meeting shall (subjecr ro Rule 19.4.4.2) be the grearer
of 15 Members entitled o vore or 5 percent of the number of Members enrifled
ro vore AND either present in person, OR who have appointed the Chairperson as
their proxy, in accordance wirh Rule 20.3, for the purposes of the General
Meeting.

The Board, acfing reasonably, shall derermine rhe proceedings for the General
Meefings, as necessary.

No business may be fransacred ar General Meetings if a quorum is nor
esrablished.

If @ quorum is nor esrablished wirhin 15 minures after rhe fime appoinred for the
General Meefing, then:

190.4.4.1 in the case of a General Meeting called pursuant ro a requisirion of
Members under Rule 19.2 — the meeting is dissolved.

19.4.4.2 in the case of any other General Meeting, ir is adjourned fo the same
day in the following weelk ar the same fime and place, or fo such
other dare, time and place as the Board may appoint, and if ar the
adjourned General Meeting a quorum is nor established within 15
minure after the fime appoinfed for the General Meeting, the
Members present and enritled fo vore shall consfirure a quorum.

Noftice of General Meetings

19.5.1

Writren nortice of the dare, fime and place of these General Meetings musr be
senf ro every Member enrifled fo receive notice of the General Meefing in
accordance with Rule 36, and being nor less than 14 days before the day of the
General Meefing.

18
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10.6

19.7

10.8

19.9

20.0

20.1

Contents of Notice of General Meetings

19.6.1

The norice referred ro in Rule 19.5 must stafe ar least:

e the narure of the business ro be fransacred ar the General Meeting in
sufficienr derail ro enable a Member o form a reasoned judgement of ir;
and

e the rexr of any resolurion ro be submifred ro the General Meeting; and

e rhe instrucrions for complering a Proxy Vore in relafion fo any Resolurions,
and a Proxy Form marerially consisrent with rthe formar in the Schedule.

Irregularities in Notice of General Meetings

19.7.1  Anirregularity in a nofice of a General Meeting is waived if all the Members
arrending and enrifled fo vore do nor prorest the irregulariry, or if all such
Members agree fo the waiver.

19.7.2  The accidental omission fo give nofice of a General Meeting ro or failure ro
receive nofice of a General Meeting by a Member does nor invalidare the
procedures ar thar General Meefing.

Adjournments

10.8.1  If a General Meeting is adjourned for less than 30 days it is nor necessary ro give
norice of the dare, fime and place of the adjourned General Meeting orher than
by announcement ar the General Meefing which is adjourned.

Minutes

10.9.1  The Board must ensure thar full and accurare minures are kepr of all proceedings
ar General Meetings and are affixed info an appropriare minure book.

10.9.2  Minures which have been signed correcr by the Chairperson of a General
Meefing are prima facie evidence of the proceedings.

VOTING

Vorting Enriflemenr

23.1.1

20.1.2

20.1.3

Each playing Member is, subjecr ro Rule 20.1.2, enfifled ro vore, unless they are
under the age of 18 ar the rime of the vore, or are suspended from membership
in accordance with these Rules.

A Member’s entitlement o vore is auromatically suspended withour norice for
the rime period during which thar Member is deemed ro be a Non Financial
Member.

All caregories of Member shall have the voring rights declared by rthe Board for
rhar caregory from fime o fime.
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20.2

20.3

20.4. Postal Votes

Voting at a General Meeting

20.2.1

20.2.2

20.2.3

Voting ar General Meetings may be by whichever of the three following
merhods is determined by the Members ar the General Meeting:

® voring by voice; or

e voring by show of hands; or

e voring by ballor.

Any valid proxy vores held by the Chairperson shall be disclosed and included in
any merthod of voting on the relevant morion.

A declararion by rhe Chairperson of the General Meefing, following rhe receipr
of advice ro the effect thar a Resolurion or Special Resolution is passed by the
requisire majorify, is conclusive evidence of rhar fact.

The Chairperson of a General Meering shall nof have a casring vore.

Voting by Proxy

20.31

20.3.2

20.3.3

20.34

20.4.1

20.4.2

In addifion ro other voting methods ser our in this Rule 20, a Member may
insfead choose fo exercise his or her right ro vore by proxy.

To vore by proxy, a Member must, by way of nofice in wrifing and signed by

the Member, or by any accepred form of elecrronic coommunicarion, appoint only
the Chairperson, or, in his absence ar the meeting, the Chairperson of the
meeting fo acr as their proxy for either a particular meeting or a particular
Resolurion, and as clearly direcred by way of the norice in writing signed by the
Member.

No proxy is effective in relarion to a meeting unless a copy of the norice of
appoinfment is senf fo the Regisrered Office, or ro the address of the General
Manager as specified ar the fime by the Board, ar least 48 hours before rhe fime
for holding the meeting or adjourned meefing ar which the Member wishes the
Chairperson ro vore as the Member's proxy. If the norice appoinfing the
Chairperson ro acr as proxy is signed under a power of arforney, a copy of

the power of atforney and a signed cerfificare of non-revocation of the power of
arforney must accompany fhe nofice.

A nofice appointing the Chairperson to acr as proxy is fo be in the form sef our
in the Schedule or a form as near ro ir as circumsrances allow, and senr fo the
General Manager, by the Member, in such form as the Board may direcr.

If the Board so defrermines, any marter or issue relaring ro the Club’s affairs thar is
fo be decided either ar a meeting or by Resolution may also be vored on by the
Members by way of postal vore in accordance wirh this Rule 20.4.

Notice of the marter or issue on which postal vores may be cast shall be in
writing and in such form as the Board prescribes from fime o fime bur must:

20
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20.4.2.1 DBe posted or sent ro every Member entitled ro vore ar General
Meetings with a voring form specifying clearly the marter or issue o
be decided, and instructions abour how rhe voring form musr be
complered, and directions on how vores are ro be senf ro the
Rerurning Officer; and otherwise in such form as the Board prescribes.

20.4.2.2  Specify:

e rhe dare of the norice; and

e the person who is aurhorised by the Board ro acr as the
Rerurning Officer for thar postal vore and fo receive the voring
form; and

e the address ro which the voring form is ro be senr and rhe fime
and dare by which it is to be received by the Returning Officer;
and

e the dare upon which the ourcome of the vore is ro be effecrive.

20.4.3  Voring forms shall be invalid and of no effecr if they are nor:
e complefred in all marerial respects as instructed in the nofice; and
e clearin their direcrion as fo voting; and
e received by the Rerurning Officer before the rime and dare specified in the
norice.

20.4.4  The Refuming Officer:

e must collecr rogether and refain in a safe place all postal vores received by
him/her; and

® inrelafion ro each matter or issue on which posfal vores have been casf, count

The number of posfal vores cast by each Member in favour thereof; and
the number of posfal vores casr by each Member against ir;

e musrsign a cerrificare thar he/she has carried our the duries sef our in this
Rule 20.4.4 and which sefs our the resulrs of the counts required by fhis Rule
20.3.4; and

e must ensure thar rhe cerrificare required by rthis Rule 20.3.4 is presenred o
the Chairman of the Meerting.

20.4.5  The resulrs of posral vores shall be:
® inrhe case of a vore ar either an Annual General Meefing or Special
General Meeting, presenred ar thar meefing by rthe Refurning Officer; or
e inthe case of a Resolurion, affixed by the General Manager ro the Club’s
norice board, remain there for 30 days and be recorded in the Club’s
appropriare minure boolk.

21.0 PROHIBITED VOTES

211 The vore of a:
o Non Financial Member; or
° A member of the Board who is inferested in a fransaction in which the Club is
inferested under Rule 34.0.
is prohibired.

If such Members do vore, his/her vore must nof be counred and he/she cannof be counred
in any quorum wirh respecr fo rthar piece of business. .
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22.0

GENERAL MANAGER

221 The General Manager will be appoinred:

22.1.1 by, and shall be always under the control and supervision of and direcrly
responsible fo, the Board;

22.1.2  upon such rerms and for such period and ar such remunerarion as the Board
shall derermine.

222 The General Manager will be responsible for the day ro day managemenr of the Club’s
affairs in accordance with the direcrions of the Board and and will be accounrable for the
performance of:

22.2.1  rhe duries sef our in a list of duties given ro him/her ar or abour the fime of his/
her appointment;

22.2.2  rthe duries required of the General Manager as specified in this Consfirution;

22.2.3  such other duties and exercise such orher funcrions as the Board may direct from
fime fo fime; and

22.2.4  such responsibilities as are required of the Club in legislarion, regulafion and
other relevant laws, bylaws and local ordinances.

23.0 CLUB CAPTAIN
23.1 The Club Caprain shall be elecred in accordance with the provisions in Rule @,

and shall perform rhe responsibilities of a Board member along with his or her
fellow Officers.

23.2 The Club Caprain will be responsible ro ensure the efficient and effective
planning, scheduling and organisarion of the playing of sport ar the Club, in
parricular fo promore and encourage the development, growth and spread of
the game of golf, and any orher sporfs approved by the Board from fime o fime,
and fellowship amongsr Members. The Club Caprain may establish relevant
commiffees in support of rhis responsibiliry.

24.0 USE OF COMMON SEAL

241 The Board shall, for so long as there is a legal requirement o do so:

e rerain the seal the Club had before the Operative Dare or ar its discretion obrain a new one;

® cause ir fo be kepr in a secure place.

24.2 The Common Seal shall be affixed only by authority of the Board and in the presence of
any rwo Board members or any rwo persons aufrhorised by the Board for such purposes.
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25.0

251

252

26.0

26.1

26.2

26.3

264

26.5

26.6

STANDING ORDERS

These shall be kept in a regisrer ar the Clubhouse and be available for and perusal there

ar all reasonable fimes and any change fo them shall be:

e posted on the norice board in the Clubhouse, and published on the Club’s websire;
and

e remain on the notice board and website for ar leasr 30 days; and

e binding on all Members from the time they are posred unril repealed by the Board.

The Sranding Orders may include, bur shall nor be limired fo, regulafions relafring fo:
® member’s conduct; and

e member's play, practice and dress codes; and

e rhe infroducrion and conducr of visirors and orhers ro the Club and green fees
payable by them; and

rhe use of carrs on the Course; and

the use of the Clubhouse; and

rules for the conducr of competitions and rournaments; and

playing fimes; and

appointmenr of Commiftees, and rheir responsibilities.

ANNUAL SUBSCRIPTIONS

An annual subscription will be payable by each Member ar rhe rare derermined each year
by the Board for their particular caregory of membership.

The Board may increase the annual subscriprions payable for any one Financial Year for
any caregory of membership by a maximum of the annual rare of inflafion (as recorded in
the Consumer Price Index for the year ended 30rh June each year) or 5%, whichever is the
grearer.

Any proposed increases in annual subscriptions for any Financial Year in excess of these
parameters must be aurhorised by Members by way of a Resolurion.

The annual subscriptions will be assessed, requesred and collecred by the Board ar such
fimes and in such manner as the Board shall derermine and norify o Members from rime
o fime.

Discounts: The Board may apply discounts ro Member's Subscriprions from fime o tfime as ir
sees fir and which i sees as being in the besr inferests of the Club.

Members over 60 years of age who have been Members confinuously for 20 years shall be
entifled ro a 10% discount on their annual subscriprions, regardless of their caregory of
membership.
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27.0

271

27.2

28.0

28.1

29.0

29.1

30.0

30.1

31.0

LEVIES

In addirion o the annual subscriprions payable by him/her ro the Club, Members may be
required 1o pay a levy ro assist in funding a special project. Such requirement o pay a levy
must be aurhorised by Members by way of a Resolurion. The Resolurion must specify the
amount of the levy payable, by whom ir is payable, the purpose for which ir is levied and
the fime when ir is payable.

Members may also be required by the Board ro pay some or all amounts levied by rthose
narional and district golf associarions thar have jurisdicrion over the Club or its Members.

ENTRY FEES

In addition fo the Annual Subscriprion and levy payable under Rules 26.0 and 27.0 the
Board may require the payment of an entry fee from any person applying:

° for membership of the Club;

° seeking a rransfer from one caregory of membership of the Club to another.

PENALTIES

The Board may

2011 impose upon any member whose entry fee, subscription, levy, orher money or
any parf or parts thereof is in arrears or unpaid for the space of one calendar
monrh from the Due Dare, a fine, penalry or administration fee of an amount

defrermined by the Board from time to fime;

290.1.2  remove from the Register a Member whose subscriprion, levy, fine, penalry or
other money is due and remains unpaid after 30 days from the Due Dare;

29.1.3 suspend a Member, for any period ir decides, where a levy, fine, penalty or orther
money is not paid by rhar Member by the Due Dare.

PECUNIARY GAIN
Subject ro Rule 32.0 the Club's funds and property shall be applied solely ro the fulfilmenr
of the Objects specified in Rule 5.0. No Member shall receive any pecuniary gain from the

Club’s operarions or property except as a salaried officer or orherwise as a bona fide
employee of, or provider of contracted services to, the Club.

LIQUIDATION OF THE CLUB

The Club may ar any fime go inro liquidarion by Special Resolution.

24
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32.0

32.1

32.2

33.0

33.1

34.0

34.1

35.0

35.1

DISPOSAL OF FUNDS ON LIQUIDATION

If upon rthe liquidarion of the Club by rthe Registrar of incorporared Sociefies or following
a Special Resolurion ro liquidare rhere remains any property affer the satisfaction of all
Club’s debrs and liabilities, then rhat property shall be fransferred ro one or more sports
club wirhin New Zealand which have as its objecrs rthe carrying on of some form of sporf
as derermined by the Resolution ar the fime of liquidation.

The Club’s funds or property shall nor be distribured amongst the Members.

PROHIBITION OF PLAY

A Non-Financial Member, or any Member suspended in accordance wirh these Rules, shall
not play on the Course or use the Clubhouse or any other of the Club’s facilities.

POWER TO CONTRACT WITH CLUB

A member of the Board, either individually or as a member of a parrnership or as a
director or other officer of a company may, subject always ro Rule 34.2 be infrerested in
any confract, undertaking or fransaction in which rhe Club is inferestred and no conrract,
underraking or frransaction by or on behalf of the Club under which such inferest arises
shall be annulled nor shall any member of the Board so inferested be liable ro accounr for
profir realised by him/her under such contract, underraking or fransacrion just because he/
she is a member of the Board or because of the fiduciary relarionship rhereby esrablished,
provided rthar the narure and extent of such inferesr is disclosed by his/her ar the meeting
of the Board ar which such contract, underraking or fransaction is discussed, if his/her
inferesr then exists, or in any other case ar the first meeting of the Board afrer his/her
inferest is esrablished.

No member of the Board shall be disqualified ro acr as a Board Member because he/she
has an inrerest specified in Rule 34.1 bur he/she shall nor be counred in a quorum nor
shall he/she vore ar meefings of the Board on any marrer relafing ro any confract,
underraking or rransaction in which he/she is inrerested either individually or as a member
of a partnership or as a direcror or officer of any company.

ALTERATION OF RULES

The Rules may be added fo, repealed or amended by Resolution provided thar notice of
infenfion ro add, repeal or amend has been specified in the nofice convening the
meeting, or in the case of a posral vore, is detailed in accordance wirh Rule 20 4.
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36.0

36.1

36.2

36.3

37.0

37.1

38.0

38.1

NOTICES

All norices given under the Rules, orher than norices specified in Rule 12.4, shall be in
wriring and be sent o the physical address of the Member or, if the Member has indicared
thar elecrronic communicarion is acceprable, ro the appropriare electronic address of rhar
Member as recorded in the Register.

Any nofice or communicarion given under this agreement shall be deemed o have been
received:

36.2.1 afrhe fime of delivery, if delivered by hand;

36.2.2  three Business Days affer the dare of mailing, if sent by ordinary post wirhin New
Zealand;

36.2.3  rten Business Days afrer the dare of mailing, if posted or delivered overseas; or

36.2.4  if sent by email or other form of approved electronic communication, on the
dare and rime ar which ir enrers the recipient’s information sysrem, as evidenced
(if necessary) in a confirmation of delivery report from the sender’s informarion
systfem which indicares thar the email or orher form of electronic communication
was senf fo the appropriare electronic address of the recipient.

Any nofice or communicarion received or deemed received afrer 5.00pm or on a day
which is nor a business day in the place ro which it is delivered, posred or sent will be
deemed not ro have been received unril the nexr Business Day in thar place.

INTERPRETATION

Decisions of the Board made in rerms of the Rules or abour the inrerprerarion of them or
abour any matrer or thing which pertains o the Club, irs property, funds, interests and
Members shall be conclusive and binding on all Members.

INDEMNITY OF OFFICERS

The Club is aurhorised o indemnify any and all Officers borh pasr and present against any
personal liability wharsoever incurred by virrue of any such Officer lawfully and properly
acting or omirting fo acr in his/her capaciry as an Officer of the Club.

26
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Auckland 2243
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