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NOTICE OF ANNUAL GENERAL MEETING  

 

Notice is hereby given that the 47th Annual General Meeting of the 

Corowa R.S.L. Club Limited will be held at the Corowa R.S.L. Club 30 

Betterment Parade Corowa on Monday 20
th

 May 2019 at 7.00pm 

 

BUSINESS: 

 

1. Apologies. 

2. To confirm the Minutes of the previous Annual General Meeting. 

3. To receive and consider the directors’ report, financial report and auditors’ report on the 

financial report for the last financial year, and any other reports of the Board or of 

individual officers of the Club. Copies of these reports are available on request at the Club 

and on the Club’s website. 

Note: Members who may have any queries in relation to the reports are requested to 

submit their questions in writing to the Chief Executive Officer by 5:00pm on Friday 17th 

May 2019.  This will allow sufficient time for information to be gathered or research 

undertaken.  If questions are not submitted in this manner, the Club may not be able to 

provide a complete answer at the Annual General Meeting.    

4. To consider and if thought fit to pass the two (2) Ordinary Resolutions set out below in the 

attachment marked “A”. 

5. To consider and if thought fit to pass the four (4) Special Resolutions set out below in the 

attachment marked “A”. 

6. To deal with any other business of which due notice is given. 

7. Member’s recommendations for the Board. 

8. Invitation to Members to stay for refreshments. 

 

 

By order of the Board 

Peter Norris 
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Chief Executive Officer 

 

 

“A” 

 

PROCEDURAL MATTERS FOR ORDINARY RESOLUTIONS 

1. To be passed an Ordinary Resolution requires votes from not less than half plus one of those 

Members who being eligible to do so vote in person at the meeting.  

2. Only Life members and financial Sub Branch Members are eligible to vote on an Ordinary 

Resolution.  

3. Proxy voting is prohibited by the Registered Clubs Act. 

4. Members who are also employees of the Club are prohibited from voting by the Registered 

Clubs Act. 

 

FIRST ORDINARY RESOLUTION 

That the Members hereby approve the payment of an honorarium to the President of the Club in 

the sum of $8,000 (inclusive of the Superannuation Guarantee Levy) for his services as the 

President of the Club until the Annual General Meeting in 2019, such honorarium to be paid by 

weekly or such other instalments as the Club and the President may agree from time to time. 

 

SECOND ORDINARY RESOLUTION 

That the Members hereby approve the payment of an honorarium in the sum of $4,000 (inclusive 

of the Superannuation Guarantee Levy) to each Director of the Club (excluding the President) for 

their services to the Club until the Annual General Meeting in 2019, such honorarium to be paid 

by weekly or such other instalments as the Club and the Director may agree from time to time. 

 

Notes to Members on Ordinary Resolutions 

1. The First Ordinary Resolution proposes for members to approve an honorarium of eight 

thousand dollars ($8,000.00) for the President in respect of his services as the President for 

the period between the Annual General Meetings held in 2018 and 2019. 

2. The Second Ordinary Resolution proposes for members to approve an honorarium of four 

thousand dollars ($4,000.00) for each directors (excluding) the President in respect of their 

services as directors for the period between the Annual General Meetings held in 2018 and 

2019. 

 

PROCEDURAL MATTERS FOR SPECIAL RESOLUTIONS 

1. To be passed, a Special Resolution must receive votes in its favour from not less than three 

quarters (75%) of those members, who being eligible to do so, vote in person on the Special 

Resolution at the meeting.  

2. Only Life members and financial Sub-Branch members are eligible to vote on Special 

Resolutions. 
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3. The Special Resolutions should be read in conjunction with the notes to members which 

follow each Special Resolution. 

4. Under the Registered Clubs Act, members who are employees of the Club are not entitled 

to vote and proxy voting is prohibited. 

5. Amendments to the Special Resolutions (other than minor typographical corrections which 

do not change the substance or effect of the Special Resolutions) will not be permitted from 

the floor of the meeting. 

6. The Board of the Club recommends the Special Resolutions to members. 

 

FIRST SPECIAL RESOLUTION  

That, with effect from and for the purposes of the Annual General Meeting to be held in 2020 and 

the election of the Board to be held in 2020 and thereafter, the Constitution of Corowa RSL Club 

Limited be amended by inserting the following new Rule 53(b)(iv): 

“(iv) was an employee of the Club during the five (5) preceding calendar years.” 

 

Notes to Members on the First Special Resolution 

1. The First Special Resolution proposes to introduce an additional eligibility requirement in 

relation to nominating for election to the Board.  

2. If the First Special Resolution is passed, a member who was an employee of the Club during 

the preceding five (5) calendar years will not be entitled to nominate for election to the 

Board.  

3. This new eligibility requirement will take effect from and for the purposes of the Annual 

General Meeting and election of the Board to be held in 2020. 

 

SECOND SPECIAL RESOLUTION  

That, the Constitution of Corowa RSL Club Limited be amended by deleting Rule 72 and in lieu 

thereof inserting the following new Rule 72: 

“(a) The quorum for a meeting of the Board shall be the majority of directors on the 

Board as at the time of the relevant board meeting provided that such majority for a 

quorum is not less than four (4)”. 

 

Notes to Members on the Second Special Resolution 

1. The Second Special Resolution proposes to amend the quorum required for board meetings. 

2. The Constitution currently provides that the quorum for a board meeting is four (4) directors. 

3. However: 

(a) the Club’s Constitution provides the Board with the power to appoint up to two (2) 

additional directors to the Board in accordance with the Registered Clubs Act 

(Board Appointed Directors); and 
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(b) if the Board appoints two (2) Board Appointed Directors, there would be nine (9) 

directors on the Board and the quorum would be less than the majority of directors 

on the Board (ie less than five (5) directors). 

4. The Board believes that the quorum for a board meeting should not be less than the majority 

of directors on the Board as at the date of the relevant meeting. 

5. Therefore, if the Second Special Resolution is passed, the quorum for a board meeting will 

be the majority of directors on the Board as at the time of the relevant board meeting 

provided that such majority can not be less than four (4). 

6. For example: 

(a) if the Board comprises of seven (7) elected directors only, the quorum will be four 

(4) directors; and 

(b) if the Board comprises of seven (7) elected directors and two (2) board appointed 

directors, the quorum will be five (5) directors; 

(c) if the Board comprises only five (5) directors, the quorum is still four (4) directors. 

 

THIRD SPECIAL RESOLUTION  

That the Constitution of Corowa RSL Club Limited be amended by deleting Rules 76 to 77A inclusive 

and the headings preceding those Rules and in lieu thereof inserting the following new Rules 

“76. MATERIAL PERSONAL INTERESTS OF DIRECTORS 

(a) Any director who has a material personal interest in a matter that relates to the affairs 

of the Club must, as soon as practicable after the relevant facts have come to the 

director’s knowledge:  

(i) declare the nature of the interest at a meeting of the Board; and 

(ii) comply with Rule 76(b). 

(b) Subject to Section 195 of the Act, a director who has a material personal interest in 

a matter that is being considered at a meeting of the Board, or of the Directors of 

the Club: 

(a) must not vote on the matter; and 

(b) must not be present while the matter is being considered at the meeting. 

77 REGISTERED CLUBS ACCOUNTABILITY CODE 

(a) The Club must comply with the requirements of the Registered Clubs Accountability 

Code (as amended from time to time) and the provisions of this Rule 77. 

(b) For the purposes of this Rule 77, the following terms “close relative”, “controlling 

interest”, “manager”, “pecuniary interest” and “top executive” shall have the 

meanings assigned to them by the Registered Clubs Act and Registered Clubs 

Regulations. 

CONTRACTS WITH TOP EXECUTIVES 

(c) The Club must ensure that each top executive has entered into a written employment 

contract with the Club dealing with: 

(i) the top executive’s terms of employment; and 

(ii) the roles and responsibilities of the top executive; 

(ii) the remuneration (including fees for service) of the top executive; 
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(iv) the termination of the top executive’s employment. 

(d) Contracts of employment with top executives will not have any effect until they are 

approved by the Board and they must be reviewed by an independent and qualified 

adviser before they can be approved by the Board. 

CONTRACTS WITH DIRECTORS OR TOP EXECUTIVES 

(e) Subject to Rule 77(g) and any restrictions contained in the Registered Clubs Act, the 

Club must not enter into a commercial arrangement or a contract with a director or 

top executive or with a company or other body in which a director or top executive 

has a pecuniary interest, unless the proposed commercial arrangement or contract 

is first approved by the Board.   

(f) A “pecuniary interest” in a company for the purposes of Rule 77(e) does not include 

any interest exempted by the Registered Clubs Act.   

CONTRACTS WITH SECRETARY AND MANAGERS 

(g) Unless otherwise permitted by the Registered Clubs Act, the Club must not enter into 

a commercial arrangement or contract with: 

(i) the Secretary or a manager; or 

(ii) any close relative of the Secretary or a manager; 

(iii) any company or other body in which the Secretary or a manager or a close 

relative of the Secretary or a manager has a controlling interest. 

LOANS TO DIRECTORS AND EMPLOYEES 

(h) The Club must not: 

(i) lend money to a director of the Club; and 

(ii) unless otherwise permitted by the Registered Clubs Act and Regulations, the 

Club must not lend money to an employee of the Club unless the amount 

of the proposed loan is ten thousand dollars ($10,000) or less and the 

proposed loan has first been approved by the Board. 

RESTRICTIONS ON THE EMPLOYMENT OF CLOSE RELATIVES OF DIRECTORS AND TOP 

EXECUTIVES 

(i) A person who is a close relative of a director or top executive must not be employed 

by the Club unless their employment is approved by the Board. 

(j) If a person who is being considered for employment by the Club is a close relative 

of a director of the Club, the director must not take part in any decision relating to 

the person's employment. 

DISCLOSURES BY DIRECTORS AND EMPLOYEES OF THE CLUB 

(k) A director, top executive or employee of the Club must disclose any of the following 

matters to the Club to the extent that they relate to the director, top executive or 

employee: 

(i) any material personal interest that the director has in a matter relating to the 

affairs of the Club; and 

(ii) any personal or financial interest of the director or top executive in a contract 

relating to the procurement of goods or services or any major capital works 

of the Club; 

(iii) any financial interest of the director or top executive in a hotel situated within 

forty (40) kilometres of the Club's premises, 

(iv) any gift (which includes money, hospitality and discounts) valued at one 

thousand dollars ($1,000) or more, or any remuneration (including any fees 

for service) of an amount of one thousand dollars ($1,000) or more, 
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received by the director, top executive or employee from an affiliated body 

of the Club or from a person or body that has entered into a contract with 

the Club. 

(l) The Club must keep a register in an approved form containing details of the 

disclosures made to the Club in accordance with Rule 77(k). 

PROVISION OF INFORMATION TO MEMBERS 

(m) The Club must: 

(i) make the information required by the Registered Clubs Regulations available 

to the members of the Club within four (4) months after the end of each 

reporting period to which the information relates, and 

(ii) indicate, by displaying a notice on the Club's premises and on the Club's 

website (if any), how the members of the Club can access the information.” 

 

Notes to Members on the Third Special Resolution 

The Third Special Resolution proposes to amend existing provisions in the Club’s Constitution 

relating to corporate governance and accountability to reflect the recent and significant amendments 

to the corporate governance and accountability provisions of the Registered Clubs Act and 

Registered Clubs Regulation. 

 

FOURTH SPECIAL RESOLUTION  

That the Constitution of Corowa RSL Club Limited be amended by: 

(a) inserting at the beginning of Rule 52(d) the words “Subject to Rule 52(e),”. 

(b) inserting the following new Rule 52(e): 

“(e) Notwithstanding Rule 52(d): 

(i) if the Board appoint 1 person to be a member of the Board pursuant to Rule 

52(b), that person must also be a financial Sub-Branch member of the Club; 

and 

(ii) if the Board appoints 2 persons to be members of the Board pursuant to 

Rule 52(b), at least one of those persons must also be a financial Sub Branch 

member of the Club”. 

 

Notes to Members on the Fourth Special Resolution 

1. As indicated in the Notes to Members on the Second Special Resolution, the Board has the 

power to appoint two (2) Board Appointed Directors to the Board. 

2. The Registered Clubs Act and Registered Club Regulation do not require Board Appointed 

Directors to belong to a particular category of membership of the Club (ie a Board 

Appointed Director can belong to any category of Ordinary membership of the Club). 

3. Notwithstanding the above, the Fourth Special Resolution proposes for the following 

requirements to apply in respect of the appointment of Board Appointed Directors: 

(a) if the Board appoints one (1) Board Appointed Director, that person must also be a 

financial Sub-Branch member of the Club; and 
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(b) if the Board appoints two (2) Board Appointed Directors, at least one of the Board 

Appointed Directors must also be a financial Sub Branch member of the Club”. 

 


