
TERMINAL CITY CLUB INC. 

2023 BOARD OF DIRECTORS MEETING DATES

JANUARY 
Tuesday 3 8:45 - 9:15 AM

Tuesday 17 8:00 - 9:00 AM

Tuesday 17 10:30 - 12:00 PM 

FEBRUARY 
Tuesday 14 10:00 - 12:00 PM

Tuesday 14 12:15 - 1:45 PM 

Wednesday 22 11:45 - 1:15 PM 

MARCH 

Tuesday 

Tuesday 

9:00 - 4:00 PM
10:00 - 11:00 AM 
8:45 - 9:00 AM

APRIL 
Tuesday 18 10:00 - 12:00 PM

Tuesday 18 12:15 - 1:45 PM 

Tuesday 25 8:00 - 10:00 AM

MAY 

Tuesday 23

JUNE 
Tuesday 20 10:00 - 11:30 AM

Tuesday 20 12:15 - 2:15 PM

Tuesday 27 8:00 - 10:00 AM

JULY 
Tuesday 

Tuesday 

AUGUST 

Tuesday 23 3:00 - 4:30 PM

SEPTEMBER 
Monday 12 10:00 - 11:30 AM

Monday 12 12:00 - 12:15 PM

OCTOBER 
Tuesday 10 10:45 - 11:45 AM

Tuesday 10 12:00 - 2:00 PM

Monday 16 6:00 PM

Tuesday 24 10:00 - 11:30 AM 

NOVEMBER 
Saturday 4 7:30 PM 

Monday 

Tuesday 

6
7

12:00 - 2:00 PM

11:45 - 1:45 PM 

DECEMBER 
Monday 5 9:00 - 9:15 AM 

Monday 12 10:30 - 11:30 AM 

Special Board of Directors Meeting: Member Report (Zoom) 

New Director Orientation  

House & Membership

Finance, Audit & Pension Committee

House & Membership Committee
Board of Directors (In Person)

Board Retreat & Meeting - Arbutus Club 
Governance Committee
Special Board of Directors Meeting: Member Report (Zoom)

Finance, Audit & Pension Committee
House & Membership Committee
Board of Directors (In-Person)

Special Board of Directors Meeting: Member Report (Zoom) 

House & Membership Committee
Finance, Audit & Pension Committee

Board of Directors (In-Person)

Finance, Audit & Pension Committee
Board of Directors; Dinner 
Governance Committee

Finance, Audit & Pension Committee; Budget update 

Finance, Audit & Pension Committee* 
Special Board of Directors (Zoom)

Governance Committee
Board of Directors (In-Person)
President's Dinner
House & Membership Committee
Finance, Audit & Pension Committee

Annual Member Gala 
Finance, Audit & Pension Committee 
Board of Directors (In-Person)

Special Board of Directors Meeting: Member Report (Zoom) 
Annual General Meeting 
Special Board of Directors Monday 12 12:00 - 12:30 PM

8:45 - 9:00 AM

Tuesday 

7
14
28

9:00 - 4:00 PM
10:00 - 11:00 AM 
8:45 - 9:45 AMTuesday 

20
20
27

Tuesday 24 12:00 - 2:00 PM 
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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	CLUB GOVERNANCE GUIDELINES
	Part 1 — Interpretation
	1.1 In these Articles, unless the context otherwise requires:
	(a) “Board of Directors”, “Board” and “Directors” means the Directors of the Company for the time being;
	(b) “Club” means the Club as operated by the Company;
	(c) “Club Member’s Agreement” means an agreement between a shareholder and the Company relating to the operation of the Club and the shareholder's rights in respect thereof, the contents of which will be determined, from time to time, by the Board of ...
	(d) “Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, c.57 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;
	(e) “Corporate Shareholder” means a shareholder that is not an individual;
	(f) “House Rules” means the rules of the Club enacted from time to time by the Directors pursuant to Article 13.2(b);
	(g) “Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238 and any Act enacted in substitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

	1.2 Words importing the singular include the plural, and vice versa. Words importing a male person include a female person and a corporation.
	1.3 The definitions in the Business Corporations Act apply to these Articles.
	1.4 The Interpretation Act applies to the interpretation of these Articles as if these Articles were an enactment.
	1.5 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation to ...
	1.6 If there is a conflict between these Articles and the Business Corporations Act, the Business Corporations Act will prevail.

	Part 2 — Shares and Share Certificates
	2.1 Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the Business Corporations Act.
	2.2 All share certificates issued by the Company will be kept at the offices of the Company unless a shareholder requests, in writing, that his share certificate be delivered to him.
	2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the certificate and upon such other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.
	2.4 If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.
	2.5 Subject to the Business Corporations Act, the Company may treat a person whose name is entered in the central securities register as the absolute owner of any share and, unless otherwise ordered by a Court or competent jurisdiction, the Company is...
	2.6 A share may not be held by more than one person.
	2.7 No dividends will be paid on any shares.

	Part 3  — Issue of Shares
	3.1 The Directors may, subject to the rights of the holders of the issued shares of the Company, issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued shares held by the Company, to such persons, including the Di...
	3.2 All amounts paid by a shareholder upon the subscription for a share in excess of the par value of the share will be deemed a contribution of capital and will be added to the contributed surplus of the Company.
	3.3 The fair market value of a share, after it has been issued, will, for all purposes, be deemed to be $1.00.

	Part 4  — Transfer of Shares
	4.1 The shares of the Company will be transferable to the Company at any time for $1.00. Shares of the Company will not be transferable to others, except in the case of the merger or similar reorganization of Corporate Shareholders and only with the c...
	4.2 Subject to Article 4.1, where an instrument of transfer together with the share certificate and such other evidence of title as the Directors may require is delivered to the Company, the Directors will, subject to the restrictions set forth in the...
	4.3 The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are not liable to any person for registering a transfer of shares.
	4.4 The Directors may prescribe the sum to be paid to the Company to register any transfer.

	Part 5 — Purchase and Redemption of Shares
	5.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors and in compliance with the Business Corporations Act, purchase any of its shares upon the terms specified in the resolution or may...
	5.2 The Company may, if it is authorized to do so by the Directors, accept a surrender of any of its shares by way of gift or for cancellation.
	5.3 The Company may, if it is authorized to do so by the Directors, convert any of its fractional shares into whole shares in accordance with, and subject to the limitations contained in, the Business Corporations Act.
	5.4 If the Company proposes to redeem some but not all of the shares, the Directors may, in their absolute discretion, but subject to Article 5.6, decide the number of and the manner in which the shares to be redeemed will be selected, and any redempt...
	5.5 The Company may not vote any share which it has redeemed or purchased.
	5.6 Shares will be redeemable by the Company upon payment by the Company to a shareholder or his personal representative of the par value of the Share upon the occurrence of any of the following:
	(a) death of a shareholder;
	(b) failure of a shareholder to execute and deliver a Club Member’s Agreement;
	(c) default of a shareholder pursuant to the terms of a Club Member’s Agreement;
	(d) a breach of the House Rules by a shareholder;
	(e) termination of a shareholder’s Club Member’s Agreement; and
	(f) purported transfer of a share by a shareholder without the consent of the Directors.

	5.7 In the case of redemption of any shares, the Company will, at least three (3) days before the date specified for redemption, mail to each shareholder who is at the date of mailing the registered holder of a share to be redeemed, a notice in writin...

	Part 6  — Club Membership
	6.1 Every shareholder will enter into a Club Member’s Agreement and will forthwith execute and deliver the same to the Company.
	6.2 A Corporate Shareholder will appoint a nominee for each share of the Company held by such Corporate Shareholder, which nominee will be entitled to the benefits of the Club Member’s Agreement of the Corporate Shareholder. Any nominee so appointed w...
	6.3 If a Corporate Shareholder which has appointed a nominee pursuant to Article 6.2 wishes to change its nominee, it will first pay a fee to the Company as fixed by the Directors from time to time, and such fee will be deemed to be a contribution of ...

	Part 7  — General Meetings
	7.1 Unless an Annual General Meeting is deferred or waived in accordance with section 182(2)(a) or (c) of the Business Corporations Act, an Annual General Meeting will be held once in every year in the Club premises or, if unavailable, such other plac...
	7.2 If all of the shareholders who are entitled to vote at an Annual General Meeting consent by a unanimous resolution under the Business Corporations Act to all of the business that is required to be transacted at that Annual General Meeting, the Ann...
	7.3 Subject to the provisions of the Business Corporations Act and these Articles, the Directors may, at any time, convene a general meeting.
	7.4 Notice of an Annual General or any Special General Meeting will be sufficient if it is posted on the Notice Board, and posted on the Company’s website under the members’ only section and sent electronically (either to a fax number provided by the ...
	(a) the place, day and hour of the meeting;
	(b) the general nature of any special business to be transacted at the meeting; and
	(c) that any documents to be considered with any special business will be available for inspection by the shareholders at a place designated in the notice during business hours on any working day or days up to the date of the meeting and at the meeting.

	7.5 The Directors may set a date as the record date for the purpose of determining shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on which the meeting is to be held by more than two (2) months...
	7.6 Accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice of a meeting will not invalidate the proceedings at that meeting.
	7.7 All business conducted at a General Meeting is deemed to be special with the exception of electing Directors, appointing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and aud...

	Part 8  — Proceedings at General Meetings
	8.1 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is three-quarters of the votes cast on the resolution.
	8.2 Subject to Article 8.13, no business will be transacted at any General Meeting unless a quorum of forty (40) shareholders entitled to vote is present at the time when the meeting convenes.
	8.3 If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened upon the requisition of shareholders, will be dissolved. In any other case, the meeting will stand adjourned to the same day in th...
	8.4 Any lawyer or auditor for the Company is entitled to attend any meeting of shareholders, but if any of those persons do attend a meeting of shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting, u...
	8.5 The President, or in his/her absence, the Vice-President of the Company will preside as Chair at every General Meeting of the Company.
	8.6 If, at any meeting,
	(a) the President or Vice-President is not present within 15 minutes after the time appointed for holding the meeting; or
	(b) the President or Vice-President is unwilling to act as Chair,
	(c) the shareholders present may choose a Chair for the meeting from their number.

	8.7 The Chair may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left unfini...
	8.8 Notices of all motions to be made at any General Meeting either emanating from the Directors or from individual shareholders, will be posted on the Notice Board of the Club for twenty one (21) days previous to such meeting and the same will be dul...
	8.9 Subject to the Business Corporations Act, every question submitted to a General Meeting will be decided on a show of hands (except for the election of Directors, which will be decided pursuant to a Part 11 of these Articles) unless, before or on t...
	8.10 If a poll is demanded, it will be taken in such manner as the Chair directs, and the result of the poll is effective from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded on the elec...
	8.11 In the case of an equality of votes, the Chair of the meeting will have a second or casting vote in addition to his/her own vote as a shareholder.
	8.12 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than the question on which the poll has been demanded.
	8.13 Notwithstanding any other provision of these Articles, the quorum necessary at any General Meeting for the consideration of a resolution to liquidate or otherwise wind-up the Company shall be 75% of all shareholders of the Company.

	Part 9  — Votes of Shareholders
	9.1 Subject to any rights or restrictions for the time being attached to any class of shares, on a show of hands or on a poll every shareholder present in person has one vote for each share he holds, except for a shareholder who is in default under a ...
	9.2 The form of and restrictions relating to the use of proxies may, from time to time, be determined by the Directors.

	Part 10  — Directors
	10.1 The number of Directors, excluding additional Directors appointed under Article 11.11, is set at the number most recently established by ordinary resolution (whether or not previous notice of the resolution was given), and under Article 11.10.
	10.2 The Board of Directors will consist of the retiring President and Vice-President, who will hold office in the manner and for the term pursuant to Article 17.1 and a sufficient number of Directors to fill the vacancies arising in the Board of Dire...
	10.3 Except as provided in Article 10.6, the Directors will not be entitled to any remuneration for acting as Directors of the Company unless otherwise determined by ordinary resolution passed by the shareholders.
	10.4 If the number of Directors is set by ordinary resolution under Article 10.1:
	(a) the shareholders may elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to that number;
	(b) if, contemporaneously with setting that number, the shareholders do not elect or appoint the Directors needed to fill vacancies in the Board of Directors up to that number, then the Directors may appoint, or the shareholders may elect or appoint, ...

	10.5 It is the duty of a Director to comply with the Business Corporations Act.
	10.6 A Director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If a Director is required to perform extra services or is otherwise occupied on the Company's business, they are entitled to receive remuner...

	Part 11  — Election, Appointment and Retirement of Directors
	11.1 The President will no later than sixty (60) days before holding of the Annual General Meeting of the Company as provided for herein appoint a Nominating Committee consisting of not less than three (3) former Presidents and three (3) Directors (on...
	11.2 The Secretary or such other officer of the Company as the Board of Directors shall appoint, will at least twenty one (21) days prior to the holding of the Annual General Meeting cause to be digitally or electronically sent (either to a fax number...
	11.3 No person nominated for the office of Director will (where applicable) be referred to as a then Director of the Club either on the ballot or Notice Board of the Club.
	11.4 Nominations for Directors will be posted on the Notice Board of the Club and, in the event of more shareholders being nominated than the number of Directors to be elected, such names so placed in nomination will be balloted upon by secret ballot ...
	11.5 At every Annual General Meeting and in every unanimous resolution contemplated by Article 7.2:
	(a) the shareholders entitled to vote at the Annual General Meeting for the election of Directors must elect, or in the unanimous resolution appoint, a Board of Directors consisting of the number of Directors for the time being set under these Article...
	(b) subject to Articles 10.1, 10.2 and 17.1, all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a), but are eligible for re-election or re-appointment.

	11.6 If:
	(a) the Company fails to hold an Annual General Meeting, and all the shareholders who are entitled to vote at an Annual General Meeting fail to pass the unanimous resolution contemplated by Article 7.2, on or before the date by which the Annual Genera...
	(b) the shareholders fail, at the Annual General Meeting or in the unanimous resolution contemplated by Article 7.2, to elect or appoint any Directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	11.7 The shareholders may by special resolution remove any Director before the expiration of his period of office and may, by ordinary resolution, appoint another person in his stead.
	11.8 The Directors may remove any Director before the expiration of his or her term of office if the Director is convicted of an indictable offence, or if the Director ceases to be qualified to act as a Director of a company and does not promptly resi...
	11.9 If:
	(a) the President, Vice-President or any Director elected to serve on the Board resigns,
	(b) a vacancy occurs by death or otherwise, or
	(c) any Director does not attend the regular meetings of the Directors in accordance with the written policies and procedures of the Board regarding attendance at meetings of the Board,

	11.10 If, at any meeting of shareholders at which there should be an election of Directors, the places of any of the retiring Directors are not filled by that election, those retiring Directors who are not re-elected and who are asked by the Directors...
	11.11 Notwithstanding Articles 10.1 and 10.4, between Annual General Meetings or unanimous resolutions contemplated by Article 7.2, the Directors may appoint one or more additional Directors, but the number of additional Directors appointed under this...
	(a) one-third (1/3) of the number of first Directors, if, at the time of the appointments, one or more of the first Directors have not yet completed their first term of office; or
	(b) in any other case, one-third (1/3) of the number of the current Directors who were elected or appointed as Directors other than under this Article 11.11.

	11.12 The Directors may act notwithstanding any vacancy in the Board of Directors, but if the Company has fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose o...
	11.13 If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of Directors, the shareholders may elect or appoint Directors to fill any vacancies on the Board of Directors.
	11.14 The Directors may, without calling a meeting, pass a resolution by consent in writing as permitted by the Business Corporations Act.

	Part 12  — Proceedings of Directors
	12.1 The Directors may meet together for the conduct of business and may adjourn and otherwise regulate their meetings as they think fit.
	12.2 Unless all Directors waive their right to notice or otherwise agree, the President, Vice President, Club Secretary or a Director will give not less than twenty-four (24) hours' notice of any meeting of Directors. Any Director may requisition a me...
	12.3 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the Chair will have a second or casting vote in addition to his own vote as Director.
	12.4 The quorum necessary for the transaction of business at a Directors' meeting is five (5).
	12.5 A Director may participate in a meeting of the Directors or of any committee of the Directors by a communications medium other than telephone if all Directors participating in the meeting, whether in person or by telephone or other communications...
	12.6 The President, and in their absence the Vice-President, will be the Chair at all Board meetings. In the event of neither the President nor the Vice-President being present, the Directors will elect someone of their number present to be Chair of t...
	12.7 No act of the Board or a Director is invalid because a defect in the appointment or qualification of a Director is discovered subsequently.

	Part 13 — Powers of Directors
	13.1 Subject to the Business Corporations Act and these Articles, the Directors may exercise all of the powers of the Company and will conduct the business, discipline and management of the Company and its affairs.
	13.2 Without prejudice to the general powers conferred by these Articles, it is hereby declared that the Directors will have, inter alia, the following powers:
	(a) to hire and discharge from time to time a General Manager, who may also be the Secretary of the Company, and who will be some person other than a shareholder, and to delegate to them such authority and duties as the General Manager, as the Directo...
	(b) to enact rules not inconsistent with these Articles which will be known as House Rules setting forth the privileges and restrictions to be conferred and imposed upon shareholders, visitors, and employees, and for the operation of the Club premises;
	(c) to fix, from time to time, the amount for which shares of the Company will be issued, and to impose and fix the amount of dues payable pursuant to a Club Member’s Agreement of any category of membership, and to alter the same from time to time;
	(d) to require anyone wishing to become a shareholder of the Company to enter into a Club Member’s Agreement and to determine, from time to time, the form of the Club Member’s Agreement;
	(e) from time to time appoint committees consisting of one or more Directors, as the Directors think fit, and to delegate any of their powers to such committees and from time to time revoke the same and discharge any of such committees wholly or in part;
	(f) to suspend or expel shareholders in accordance with these Articles, the Club Member’s Agreements and the House Rules.


	Part 14  — Borrowing Powers
	14.1 Subject to the Business Corporations Act, the Directors may, on behalf of the Company, at their discretion:
	(a) borrow or raise money;
	(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of the Company, and;
	(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking of the Company, present and future,

	14.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a discount or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

	Part 15  — Committees
	15.1 Any committee formed pursuant to Articles 11.1 or 13.2 will in the exercise of the powers so delegated conform to any regulations or governance policies that may be imposed upon it by the Board. The President and Vice-President will be ex-officio...

	Part 16  — Execution of Instruments
	16.1 The Directors may provide a seal for the Company. The seal will not be affixed to any instrument except by authority of a resolution of the Board of Directors, and in the present of such officers of the Company as may be prescribed in and by such...
	(a) any two Directors;
	(b) the President or Vice-President and the Secretary; or
	(c) any one or more Directors or officers or persons as may be determined by resolution of the Directors,

	16.2 For the purpose of certifying under seal a true copy of any resolution or other document, the seal must be impressed on that copy and, despite Article 16.1, may be attested by the signature of any Director or officer.
	16.3 Any instrument, document or agreement for which the seal need not be affixed may be executed for and on behalf of and in the name of the Company by any one Director or officer of the Company, or by any other person appointed by the Directors for ...

	Part 17  — Officers and Employees
	17.1 The Directors will elect, from amongst their number, the President and Vice-President for the ensuing year, and may appoint such other officers as in their discretion they think fit. The retiring President's term of office will expire at the conc...
	17.2 The General Manager or the Secretary or such other officer of the Company as may be appointed for such purpose, subject to the supervision of the Board of Directors, will have the custody of the Company's seal and all records of the Company, in a...
	17.3 In addition, the General Manager or the Secretary, if they shall be appointed, will each act as representative of the Company, and may be delegated such authority to manage and direct the business and affairs of the Company as the Directors deter...
	17.4 All officers and employees of the Company will be appointed and discharged by the Directors, who will fix their duties and remuneration, if any. Directors may also delegate at their discretion all powers referred to in these Articles to an office...

	Part 18 – Certain Permitted Activities of Directors
	18.1 A Director may hold any office or place of profit with the Company (other than the office of auditor of the Company) in addition to their office of Director for the period and on the terms (as to remuneration or otherwise) that the Directors may ...
	18.2 No Director or intended Director is disqualified by their office from contracting with the Company either with regard to the holding of any office or place of profit the Director holds with the Company or as vendor, purchaser or otherwise.
	18.3 Subject to compliance with the provisions of the Business Corporations Act, a Director or officer of the Company, or any corporation or firm in which that individual has an interest, may act in a professional capacity for the Company, except as a...
	18.4 A Director or officer may be or become a Director, officer or employee of, or may otherwise be or become interested in, any corporation, firm or entity in which the Company may be interested as a shareholder or otherwise, and, subject to complian...

	Part 19  — Indemnification of Directors, Officers and Employees
	19.1 The Directors must cause the Company to indemnify its Directors and former Directors, and their respective heirs and personal or other legal representatives to the greatest extent permitted by Division 5 of Part 5 of the Business Corporations Act.
	19.2 Each Director is deemed to have contracted with the Company on the terms of the indemnity referred to in Article 19.1.

	Part 20  — Accounting Records and Audits
	20.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to comply with the provisions of statutes applicable to the Company.
	20.2 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspection by the Directors.
	20.3 Once at least every year the accounts and books of the Company will be examined and their correctness ascertained by one or more independent auditors. Such auditors will be appointed annually by the Company at its Annual General Meeting, at a rem...
	(a) where the remuneration fixed by the Directors, as above provided, is not applicable to the auditor; or
	(b) where no remuneration is fixed by the Directors and the remuneration claimed by the auditor, in the opinion of the Directors, is excessive.

	20.4 If the Company has discharged the auditor and appointed another auditor pursuant to Article 20.3, a report thereof will be made to the shareholders at the first general meeting thereafter. If any casual vacancy occurs in the office of any auditor...

	Part 21  — Service of Notices
	21.1 Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, report or other record required or permitted by the Business Corporations Act or these Articles to be sent by or to a person may be sent by any one of...
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a Director or officer, the prescribed address for mailing shown for the Director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a Director or officer, the prescribed address for delivery shown for the Director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or records of that class;
	(e) physical delivery to the intended recipient.

	21.2 A record that is email/mailed to a person by ordinary mail to the applicable address for that person referred to in Article 20.1 is deemed to be received by the person to whom it was email/mailed on the day, Saturdays, Sundays and holidays except...
	21.3 A certificate signed by the Secretary, if any, or other officer of the Company or of any other corporation acting in that behalf for the Company stating that a notice, statement, report or other record was addressed as required by Article 20.1, p...
	21.4 Any notice to a Corporate Shareholder will be addressed to the attention of the nominee of the Corporate Shareholder.

	Part 22 — Prohibition
	22.1 No shares or debt obligations issued by the Company will be offered for sale to the public.
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