


SPECIAL RESOLUTIONS
SPECIAL RESOLUTION 1
"That the Constitution of Murwillumbah Golf Club Ltd (Club) be amended by deleting rules 26.1 and 26.2 and inserting instead the following new rules 26.1 and 26.2:
"26.1	The Board may by resolution delegate all of the powers and functions given to the Board by Rule 25 to a Disciplinary Committee comprising not fewer than 3 financial members of the Club selected by the Board. 
26.2	The Disciplinary Committee shall conduct its activities in accordance with the procedures referred to in Rule 25 except that: 
(a)	the quorum of the Disciplinary Committee shall be 3 financial members of the Club as appointed by the Board; 
(b)	all references to the Board in Rule 25 shall be read as being references to the Disciplinary Committee; and
(c)	all references to Directors in Rule 25 shall be read as references to members of the Disciplinary Committee."" 
Explanatory notes regarding Special Resolution 1
Background 
1. Existing rules 26.1 and 26.2 of the Club's Constitution state that a disciplinary committee is to comprise no less than three directors. However, there have been a few instances whereby a member has made derogatory/defamatory comments about the Club's Board members and therefore if we comply strictly with the terms of the Constitution and call the member to appear before a disciplinary committee there would have been a perceived conflict of interest. For the reasons set out below, it is desirable for the Board to have an express power to delegate to a disciplinary committee which does not comprise of Board members, or is not exclusively made up of Board members. 
2. For the information of members, below is the current text of rules 26.1 and 26.2:  
"26.1	The Board may by resolution delegate all of the powers and functions given to the Board by Rule 25 to a Disciplinary Committee comprising not fewer than 3 Directors of the Club selected by the Board. 
26.2	The Disciplinary Committee shall conduct its activities in accordance with the procedures referred to in Rule 25 except that: 
(a)	the quorum of the Disciplinary Committee shall be 3 Directors of the Club; 
(b)	all references to the Board in Rule 25 shall be read as being references to the Disciplinary Committee; 
(c)	all references to Directors in Rule 25 shall be read as references to members of the Disciplinary Committee. 
Further explanation
1. In order to remain in strict accord with our Constitution and avoid a real perception of bias in the event that such a situation arises in the future, the Board is of the belief that the Constitution needs to be amended to allow the Board to appoint an independent disciplinary committee.
2. It is the Boards view that it would not be appropriate for Board members to sit in judgement of a member facing a disciplinary hearing if the charges relate to issues involving the Board which give rise to a real perception of bias. The purpose of the proposed change to the Constitution is to allow the Board, in those instances, to establish an independent disciplinary committee to hear any charges that may be brought against a member.
3. The proposed changes to rule 26 still allow Board members to be appointed to a Disciplinary Committee.  However, in cases where a Board member or Board members are potentially conflicted in a specific disciplinary matter, it would be appropriate in those instances to enable the Board to appoint a non-Board member or non-Board members to the Disciplinary Committee.  
4. The remainder of rule 26 does not require amendment.  
SPECIAL RESOLUTION 2
That the Constitution of Murwillumbah Golf Club Ltd (Club) be amended as follows:
· Adding new sub-rule 3.1(d) immediately after existing rule 3.1(c), as follows:
"(d)	"Club Licence" means a club licence held under the Liquor Act.""
· In sub-rule 3.1(f), replacing "41J" with "41E";
· In sub-rule 3.1(m), replacing "1992" with "2007" so that sub-rule 3.1(m) will read as follows:
"(m)	"Liquor Act" means the Liquor Act 2007. When any reference is made to a provision of the Liquor Act, that reference is to that provision as modified by any law for the time being."
· Adding new sub-rule 3.1(s) immediately after existing -sub-rule 3.1(r) as follows:
"(s)	"Registered Clubs Regulation" means Registered Clubs Regulation 2015 (NSW).  When any reference is made to a provision of the Registered Clubs Regulation, that reference is modified by any law for the time being."
· In rules 31.1, 31.2, 36.2, 49.6, 50.3, 50.4 and 50.5 replacing the words "Registered Clubs Regulations" (plural) with the words "Registered Clubs Regulation" (singular) to accord with the new definition added in new-sub-rule 3.1(s) above; 
· Deleting sub-rule 3.1(v) and inserting instead the following new sub-rule 3.1(v):
"(v)	"the Authority" means the Independent Liquor and Gaming Authority referred to in the Registered Clubs Act and Registered Clubs Regulation and constituted under the Gaming and Liquor Administration Act 2007."
· Deleting sub-rule 3.1(w) (which contains the definition of "the Director") and inserting instead the following new sub-rule 3.1(w):
"(w)	"the Department Secretary" means the Secretary of the Department of Enterprise, Investment and Trade or such other NSW Government Department allocated responsibility for the Independent Liquor and Gaming Authority and Liquor and Gaming NSW";
· In sub-rule 30.3(b), replacing the words "the Director" with the words "the Department Secretary"; 
· In rule 58.2 replace "the Director" with "Department Secretary, Liquor and Gaming NSW or the Authority, as the case may be"; 
· In sub-rule 3.1(y), replacing the words and numbers "Section 41B(1) of the Registered Clubs Act 1976" with the words "the Registered Clubs Regulation", so that sub-rule 3.1(y) will read as follows:
"“Top Executive” means the Secretary and other person or persons defined and referred to in the Registered Clubs Regulation as amended."
· Renumbering sub-rules within rule 3.1 as required because of the additions of new sub-rules and deletions of existing sub-rules made pursuant to this Special Resolution;
· Deleting sub-rule 5.1(s) and inserting instead the following new sub-rule 5.1(s):
"(s)	To apply for and obtain and hold a Club Licence or any other licence or licences under the Liquor Act, Registered Clubs Act, the Gaming Machines Act or any other Act or law for the time being operative and for such purpose or purposes to appoint a Secretary and/or manager for the Club Licence(s) (as the case may be) and if necessary or desirable hold any other liquor licence or other licence or licences on behalf of the Club."
· Deleting rule 6.3 and inserting instead the following new rule 6.3:
"6.3	Subject to the provisions of section 10(7) of the Registered Clubs Act, a person, other than the Club or its members, shall not be entitled under the Constitution of the Club or otherwise to derive directly or indirectly any profit, benefit or advantage from the grant to the Club of, or the fact that the Club has applied for a Club Licence or from any added value that may accrue to the premises of the Club because of the grant to the Club of, or the fact that the Club has applied for, such a licence."
· In rule 19.5, after the word "name" delete "and address" so that the rule will read as follows:
"19.5	The Secretary must cause the name of the candidate to be displayed on the club notice board or in some other conspicuous place in the clubhouse for a continuous period of not less than 7 days before the election of the candidate as an ordinary member."
· In sub-rule 28.1(g), replacing the words "certificate of registration" with the words "Club Licence" so that sub-rule 28.1(g) will read as follows:
"(g)	whom the Club, under the conditions of its Club Licence(s), or a term of a liquor accord, is authorised or required to refuse access to the Club."
· Deleting sub-rule 32.3(n) and inserting instead the following new rule 32.3(n):
"(n)	Subject to Section 41E of the Registered Clubs Act and clause 29B of the Registered Clubs Regulation concerning the disposal of “core property” to exchange or sell any of the lands and buildings or other property or rights to which the Club may be entitled from time to time provided that the power to lease will not be exercised with respect to any part of the Club's licensed premises which may be subject to the Club Licence without the prior consent of the Authority."
· Deleting rule 34 and inserting instead the following new rule 34:
"34.	DECLARATIONS OF INTERESTS BY DIRECTORS
34.1	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 and in accordance with clause 8 of Schedule 2 of the Registered Clubs Regulation:
(a)	declare the nature of the interest at a meeting of the Board; and
(b)	comply with Rule 34.6.
34.2	The Club will comply with the requirements of the Registered Clubs Act and Registered Clubs Regulation in relation to the recording and reporting of any declarations of a material personal interest made by a Director.
34.3 	Any Director who has acquired a financial interest in respect of a hotel must give a written declaration of that interest to the Secretary of the Club within fourteen (14) days.
34.4	A Director must in accordance with the Registered Clubs act declare any gift or remuneration including any fee for service received from an affiliated body as defined in the Registered Clubs Regulation if the value of the gift or remuneration exceeds such amount as may be prescribed by the Regulations under the Registered Clubs Act.
Prohibition on Directors with Material Interests from Voting
34.5	 In accordance with Section 195 of the Act, a Director who has a personal interest in a matter that is being considered at a meeting of the Board or of the Directors of the Club must not vote on the matter and must not be present while the matter is being considered at the meeting.
34.6	The Board shall not pass a resolution for the purpose of Section 195(2) of the Act exempting a Director from the provisions of Rule 34.5.
Register of Interests-Disclosures
34.7	The Secretary shall keep, in accordance with the Registered Clubs Act and Regulations, a Register of Disclosures made in relation to the Club pursuant to Rules 34.1 to 34.4 under Schedule 2 of the Registered Clubs Regulation.
34.8	Rules 34.1 to 34.7 do not limit the provisions of the Registered Clubs Regulation referred to in those Rules."
· In rule 35:
· Replacing the numbers and words "Section 41K of the Registered Clubs Act" with the numbers and words "clause 4 of Schedule 2 of the Registered Clubs Regulation"; and
· Replacing the word "and" with the word "or" at the end of sub-rule 35.2(a) after the semi-colon, 
so that rule 35 will read as follows:
"35.	CONTRACTS WITH DIRECTORS
35.1	In accordance with clause 4 of Schedule 2 of the Registered Clubs Regulation, the Club must not enter into a commercial arrangement or a contract with a Director or with a company or other body in which a Director has a pecuniary interest, unless the proposed commercial arrangement or contract is first approved by the Board.
35.2	A “pecuniary interest” in a company for the purpose of Rule 35.1 means:
(a)	a shareholding of more than 5% in a company (unless the company is of a kind referred to in sub paragraph (b); or
(b)	any shareholding interest in a company that carries on the business of supplying gaming machines or liquor to the Club.
35.3	Provided that the provisions of Rules 34.1, 34.5 and 35.1 have been satisfied with respect to a commercial arrangement or a contract:
(a)	the Director shall not be disqualified from office by reason of his or her interest in that commercial arrangement or contract;
(b)	the commercial arrangement or contract shall not, by reason of that Director’s interest, be avoided; and
(c)	the Director shall not be liable to account to the Club for any profit realised by that commercial arrangement or contract."
· In sub-rule 36.1(b), replacing the words "Registered Clubs Act" with the words "Registered Clubs Regulation" so that sub-rule 36.1(b) will read as follows:
"(b)	a close relative (as defined in the Registered Clubs Regulation) of the Secretary or other Top Executive".
· In sub-rule 41.1(b), replacing "314" with "316A" and adding "or made available" after "sent", so that sub-rule 41.1(b) will read as follows:
"(b)	to receive and consider the reports referred to in Rule 49 - Financial Accounts and Reports which pursuant to Section 316A of the Act have been sent or made available to members of the Club".
· In rule 49.3:
· Replacing "314" with "316A";
· Replacing the semi-colon at the end of sub-rule 49.3(c) with a full stop and deleting the word "or" at the end of that sub-rule
· Deleting sub-rule 49.3(d),
so that rule 49.3 will read as follows:
"49.3	The Board shall, not less than twenty one (21) days before each Annual General Meeting and in any event within four (4) months of the end of the financial year of the Club send, including by electronic means from the Club’s website, to all Full Members of the Club a copy of all reports which pursuant to Section 316A of the Act are to be laid before the Annual General Meeting in respect of the financial year ending on the last day of June immediately prior to the Annual General Meeting and without limitation these shall include:
(a)	a copy of the Financial Report of the Club;
(b)	a copy of the Director’s report; and
(c)	a copy of the Auditor’s Report on the Financial Report."
· In rule 49.4, replacing "316" with "316A" so that rule 49.4 will read as follows:
"49.4	Rule 49.3 is subject to any Full Member making an election regarding annual financial information and giving that election to the Club in accordance with Section 316A of the Act."
· Deleting rules 49.5, 49.6 and 49.7 and inserting instead the following new rules 49.5 and 49.6:
Quarterly Financial Statements and Reporting to Members
"49.5	In accordance with clause 10 of Schedule 2 of the Registered Clubs Regulation, the Club shall prepare financial statements on a quarterly basis incorporating the trading accounts and profit and loss account for the quarter and balance sheet as at the end of the quarter and must:
(a)	provide the financial statements to the governing body of the Club;
(b)	make the financial statements available to the members of the Club within 7 days of the statements being adopted by the governing body;
(c)	indicate, by displaying a notice in the form approved by the Director on the club’s premises and on the club’s website, how the members of the club can access the financial statements; and
(d)	provide a copy of the financial statements to any member of the Club."
Provision of Other Information to Members- Reporting Requirements
49.6	Subject to the Registered Clubs Regulation, the Club must:
(a)	record the following information and keep it in a form approved by the Department Secretary, Liquor and Gaming NSW or the Authority, as the case may be;
(b)	make the information available to members of the club within 4 months after the end of the Club’s financial year;
(c)	indicate, by displaying a notice in the form approved by the Department Secretary, Liquor and Gaming NSW or the Authority as the case may be on the Club’s premises and on the Club’s website, how the members of the Club can access the information; and
(d)	provide a copy of the information to any member of the Club on the request (in writing) of the member.
The information to be recorded in respect of the Club’s financial year as required by Schedule 2 of the Registered Clubs Regulation is as follows:
(1)	disclosures made to the Club under clause 8 of Schedule 2 of the Registered Clubs Regulation; 
(2)	details of any overseas travel during the relevant financial year of the Club by a director of the Club or an employee of the Club in the person’s capacity as a director or employee, including any costs wholly or partly met by the Club in relation to that travel,
(3)	details of any loan over $1,000 (or such other amount as may be prescribed from time to time by the Registered Clubs Regulation) to an employee of the club made during the relevant financial year of the Club, including the amount of the loan and the interest rate (if any),
(4)	details of any contract of employment with a Top Executive of the Club approved during the relevant financial year of the Club,
(5)	details of any consultancy during the relevant financial year of the Club costing more than $30,000 (or such other amount as may be prescribed from time to time by the Registered Clubs Regulation), including the name of the consultant, the consultancy fee and the nature of the services provided by the consultant,
(6)	the total amount paid to consultants during the reporting period (excluding those amounts required to be included under paragraph (5)),
(7)	details of any legal settlement paid to a director or employee of the Club during the relevant financial year of the Club and any associated legal fees paid by the club, unless the disclosure would breach any confidentiality agreement reached by the Club,
(8)	details of any legal fees (not referred to in paragraph (7)) paid by the club during the reporting period on behalf of a director or employee of the Club,
(9)	the amount allocated by the Club during the relevant financial year of the Club to community development and support under the Club  GRANTS scheme pursuant to the Gaming Machine Tax Act 2001,
(10)	the total amount of gaming machine profits from the operation of gaming machines during the gaming machine tax period relating to the relevant financial year of the Club."
· In sub-rule 50.3(a), replacing the word "registered" with the word "qualified" and deleting the words after the word "valuer ", being the words "within the meaning of the Valuers Act 2003", so that sub-rule 50.3(a) will read as follows:
"(a)	the property has been valued by a qualified valuer, and"
· In rule 50.5, replacing "Regulation 47I" with "Clause 29B", so that rule 50.5 will read as follows:
"50.5	Clause 29B of the Registered Clubs Regulation provides the circumstances whereby Rules 50.3 and 50.4 may not apply or may be modified."
· Deleting rule 55.1 an inserting instead the following new rule 55.1:
"55.1	The Club may give a notice to any member either:
(a)	personally; or
(b)	by sending the notice by pre-paid post to the address of the member recorded for that member in the Register of Members; or
(c)	by sending the notice to the facsimile number or electronic address (if any) recorded for that member in the Register of Members; or
(d)	by notifying the member that the notice is available and how it may be accessed, if the Club has an electronic means by which the member may be notified that a notice is available and an electronic means by which the member may access the notice (such as the Club's website)."
· Adding the following new rule 55.5 immediately after rule 55.4 and renumbering existing rule 55.5 as 55.6:
"55.5	Where a notice is sent under Rule 55.1(d), the notice is taken to have been given on the day following that on which the member is notified that the notice is available."
Explanatory notes regarding Special Resolution 2
General
1. Special Resolution 2 deals with updates to the Constitution taking into account changes in legislation.  Generally, these changes do not make material changes to the Constitution (except where noted below), but in some cases, it is much simpler just to replace an entire rule with a new rule to properly align the rule with the legislation.  Below are explanations about specific rule changes.
Rules and sub-rules 3.1, 30.3(b) and 58.2
2. Since the enactment of the current Liquor Act 2007 (NSW) (Liquor Act), registered clubs now hold club licences under that Act, rather than a certificate of registration under the Registered Clubs Act 1976 (NSW) (Registered Clubs Act).  
3. The current definition of the "Liquor Act" in sub-rule 3.1(m) refers to an incorrect year of enactment.  It should be the Liquor Act 2007, not the Liquor Act 1992.  
4. The relevant provision of the Registered Clubs Act which deals with core property of registered clubs is now section 41E rather than 41J.  The section itself has not changed, only its numbering in the Registered Clubs Act.  This correct section number is to be reflected in sub-rule 3.1(s).  
5. Sub-rule 3.1(v) contains a definition of "the Authority" as the "Casino, Liquor and Gaming Control Authority".  The current regulatory bodies for registered clubs under the legislation are Liquor and Gaming NSW and the Independent Liquor and Gaming Authority (Authority).  The former name of the Authority was the "Casino, Liquor and Gaming Control Authority".  
6. Sub-rule 3.1(w) contains a definition of "the Director" as the "Director of Liquor and Gaming".  The current NSW Government Department responsible for the Authority and Liquor and Gaming NSW is the Department of Enterprise, Investment and Trade.   
7. The amendment of the definitions in rules 3.1(v) and 3.1(w) requires consequential changes to rules or sub-rules 30.3(b), and 58.2.  References to "the Director" are replaced with references to the new definition of "the Department Secretary".  
8. Top executives of registered clubs are now defined in the Registered Clubs Regulation 2015 (NSW) (Registered Clubs Regulation) and the term is no longer defined in the Registered Clubs Act.  The proposed change to sub-rule 3.1(y) will refer to the definition contained in the Registered Clubs Regulation.  
9. The numbering of sub-rules within rule 3.1 will be amended pursuant to the new definitions added and those which are deleted if this Special Resolution is passed.  
Sub-Rules and rules 5.1(s), 6.3 and 28.1(g)
10. As the Club now holds a club licence under the Liquor Act, the liquor licensee is in fact the Club and it appoints its secretary as the manager as required under the Liquor Act.  Further, references to the certificate of registration are redundant, with that being replaced by the club licence.  
11. Accordingly, changes to these sub-rules and rules are required to correctly reflect the fact that the Club now holds a club licence rather than a certificate of registration.  
Rule 19.5
12. 	Recent changes to section 30(2)(a) of the Registered Clubs Act now only require the names of persons proposed for election as ordinary members of a registered club to be displayed on a club's notice board.  The section no longer requires the person's address to be displayed, hence the proposed change to rule 19.5.  
Sub-rule 32.3(n)
13. The current legislative provisions relating to disposal of core property of a registered club are now section 41E of the Registered Clubs Act and clause 29B of the Registered Clubs Regulation. 
14. Leasing of licensed premises of the Club is subject to the consent of the Independent Liquor and Gaming Authority.
15. The existing sub-rule currently refers to incorrect section and clause numbers of the legislation and to the former Licensing Court of NSW (which no longer exists) for consent to leasing of licensed premises.  The current regulatory authority is the Independent Liquor and Gaming Authority regarding leasing of licensed premises.  
16. In addition, existing rule 32.3(n) requires the approval of members in general meeting for the sale or disposal of any real property owned by the Club, regardless of whether it is core property or non-core property.  Proposed new rule 32.3(n) will allow the Board to sell or otherwise dispose of non-core property of the Club, such as investment land, without having to seek members' approval in general meeting.  
17. However, proposed new rule 32.3(n) would still require the Board to comply with the requirements of the Registered Clubs Act and Registered Clubs Regulation for the sale or disposal of core property of the Club. 
18. Core property for the purposes of section 41E of the Registered Clubs Act is as set out in rule 50.1 of the Club's Constitution, namely:
(a) the (licensed/defined) premises of the Club;
(b) any facility provided by the Club for use of its members and their guests; or
(c) any other property declared to be core property by members in general meeting,
but does not include any property which is declared as non-core property by members in general meeting.  
19. If property is core property, disposal is subject to compliance with section 41E of the Registered Clubs Act, as set out in rule 50.3 of the Club's Constitution.  This includes obtaining a valuation and approval of members in general meeting.  There are limited exceptions for compliance with section 41E found in clause 29B of the Registered Clubs Regulation.  These include a lease of up to 10 years (subject to a valuation), disposal to a subsidiary of the Club or a licence to a caterer who provides goods and services exclusively to the members of the Club and their guests or other persons attending functions at the Club.  
20. The proposed new rule 32.3(n) is in keeping with constitutions of many registered clubs which give flexibility to the relevant board to dispose of non-core land.  
Rule 34 
21. Existing rule 34 deals with disclosures of directors' interests which may conflict with the Club's interests but refers to former provisions of the Registered Clubs Act and Registered Clubs Regulation.  Proposed new rule 34 refers to current legislative provisions and in substance is the same as existing rule 34 except that:
(a) Directors now just declare a relevant interest to the Board, and the Club retains a register of disclosures for each financial year of the Club.  A member may ask to inspect the disclosure register; and
(b) The legislation does not require Directors to give an annual return of disclosures – they are obliged to declare a relevant interest as soon as practicable, or within 21 days after they become aware of the matter.  
Rule 35 
22. The existing rule refers to repealed section 41K of the Registered Clubs Act.  The legislative provision is found in clause 4 of Schedule 2 of the Registered Clubs Regulation.  
23. The definition of "pecuniary interest" in a contract is amended to reflect the current provisions of clause 4 of Schedule 2 of the Registered Clubs Regulation.  
Sub-rule 36.1(b)
24. A close relative of a person is now defined in the Registered Clubs Regulation rather than in the Registered Clubs Act.  The change to sub-rule 36.1(b) will reflect the current legislation.  
Sub-rule 41.1(b) and rules 49.3 and 49.4
25. Currently sub-rule 41.1(b) refers to section 314 of the Corporations Act regarding the Club's annual financial reports which are "sent" to members.  However, that section of the Corporations Act does not apply to public companies limited by guarantee, such as the Club.  The relevant provision of the Corporations Act is section 316A.  
26. Further, section 316A of the Corporations Act (as well as section 314 which applies to other types of companies and entities) only requires the annual financial reports to be sent to those members who elect to receive them.  This is reflected in rules 49.3 and 49.4 but those rules refer to sections of the Corporations Act which do not apply to public companies limited by guarantee, such as the Club.
27. Sub-rule 49.3(d) of the Constitution refers to the ability of the Club to send a concise annual financial report to members.  However, public companies limited by guarantee no longer have that ability.  
28. The proposed amendments to sub-rule 41.1(b) and rules 49.3 and 49.4 will reflect the current Corporations Act requirements for sending or making available the Club's annual financial reports to members.  
29. Annual financial reports are published on the Club's website prior to each annual general meeting.  Despite that, members may at time elect to receive a hard copy or electronic copy of the annual financial reports.  
Rules 49.5, 49.6 and 49.7
30. Existing rules 49.5 and 49.6 refer to repealed sections of the Registered Clubs Act and Registered Clubs Regulation.  Further, some of the disclosures listed in rule 49.6 have been amended.  
31. Existing Rules 49.5 and 49.6 also contain requirements not normally contained in registered club constitutions regarding provision of quarterly financial reports to the former Director of Liquor and Gaming on request by that (former) Director.  This should not be contained in the Club's Constitution as there may be circumstances which justify not providing such documents to a regulatory authority.  In any event, the Club will be bound by a formal and valid notice to produce documents to Liquor and Gaming NSW or any other regulatory authority if it is issued to the Club.  These provisions found in the existing rules have not been included in the proposed replacement rules.  
32. Existing rule 49.7 refers to rule 49.6(6) regarding disclosures made by directors or top executives of names of employees who are their close relatives and who are being considered for employment by the Club.  Existing rule 49.6(6) refers to a disclosure required under repealed regulations.  Rule 49.7 contains an exclusion regarding employees remunerated pursuant to an industrial award for an amount not exceeding the amount for the position under the award.  This exclusion is not relevant for the purposes of disclosures of directors under the current Registered Clubs Regulation.  Therefore, it is proposed to delete rule 49.7.  
33. New rules 49.5 and 49.6 reflect the current disclosure requirements of Schedule 2 of the Registered Clubs Regulation.  
Sub-rule 50.3(a) and Rule 50.5
34. Rule 50 generally deals with the Club's core property and the requirements contained in the Registered Clubs Act and Registered Clubs Regulation for any disposal.  Among the requirements for any disposal of core property is obtaining a valuation.  
35. Existing sub-rule 50.3(a) contains a reference to a "registered valuer within the meaning of the Valuers Act 2003".  That Act has been repealed and section 41E of the Registered Clubs Act now only refers to a valuation by a qualified valuer.  The proposed change to sub-rule 50.3(a) is to update the sub-rule in accordance with section 41E of the Registered Clubs Act.  
36. Various exemptions for disposal of core property are found in clause 29B of the Registered Clubs Regulation.  For example, a registered club can provide a licence to a caterer who provides goods and services exclusively to the members of the Club and their guests or other persons attending functions at the Club.  Existing rule 50.5 refers to the repealed equivalent to clause 29B of the Registered Clubs Regulation and the proposed change to rule 50.5 is to update the rule in accordance with the legislation.  
Rules 55.1 and 55.5
37. Notices from the Club to members, including notices of general meetings, are sent in accordance with the requirements of sections 110D and 249J of the Corporations Act.  This includes electronic method of delivery, or advising members of how to access a notice.  There were temporary Corporations Act provisions which were in place until 31 March 2022 and which were enacted to give some relief and assistance to companies following the COVID019 pandemic.  
38. Among the temporary COVID-19 provisions of the Corporations were an ability for a company to give its members electronic notice of a general meeting, even though normally this could only be done if a member nominates electronic form of notice being sent to the member.  That is, the default method of giving notices of general meetings, including annual general meetings, was by post, unless a member elected to receive notices electronically and nominates an electronic address for that purpose.  
39. The temporary changes to the Corporations Act were recently made permanent.  Companies have the ability to give electronic notices of general meetings as the default method of delivery.  The proposed changes to rule 55.1 will make it clear that the Club can continue to give notices of meetings electronically, without requiring each member to formally nominate that method of delivery.  Recent changes to the Registered Clubs Act also allow registered clubs to give notices electronically to members.
40. However, it will remain open for any member to request hard copies of notices by post/mail and the Club is required to send each member a notice in line with their preference if they make an election in accordance with the Corporations Act.
41. New rule 55.5 provides for the reckoning of time when members are notified how they might access a notice.  That is, the notice is taken to have been given the day after the member is advised how they can access the notice.    
SPECIAL RESOLUTION 3
That the Constitution of Murwillumbah Golf Club Ltd (Club) be amended by deleting rule 33.1 and inserting instead the following new rule 33.1:
"33.1	The Board may meet for the transaction of business, adjourn and otherwise regulate its meetings as it thinks fit, provided that the Board will meet whenever it deems it necessary but at least once in each quarter, being a period of 3 months ending 31 March, 30 June, 30 September and 31 December."
Explanatory notes regarding Special Resolution 3
1. Existing rule 33.1 pf the Club's Constitution currently requires the Board to hold monthly Board meetings, except in December or January.  
2. Proposed new rule 33.1 is based on the existing rule except that the new rule 33.1 will make it consistent with the recent changes to section 30(1)(c) of the Registered Clubs Act which now only requires quarterly Board meetings.  However, the:
(a) Board's duties and responsibilities at law are not in any way diminished by not having a constitutional requirement for monthly Board meetings; and
(b) Board may nevertheless meet more regularly to deal with specific items of business which might arise, and will likely meet more regularly than quarterly if demanded by its workload or for a specific project being considered or undertaken.
GENERAL NOTES REGARDING THE SPECIAL RESOLUTIONS 
1. Pursuant to rules 12.1, 22.1 and 58.1 of the Club's Constitution, only financial Playing Members and Life Members may vote on the Special Resolutions. 
2. Pursuant to sections 9 and 136 of the Corporations Act 2001 (Cth) and rule 3.1(u) of the Club's Constitution, to be passed the Special Resolutions must receive votes in their favour from not less than three quarters of those members, who being entitled to do so, vote in person at the meeting.
3. As a result of the special resolution provisions of the Corporations Act 2001 (Cth), the Special Resolutions must be considered as a whole and cannot be altered in substance by motions from the floor of the meeting.  
4. Members who are employees of the Club are not entitled to vote.
5. Proxy voting is prohibited by the Registered Clubs Act 1976 (NSW).
6. The Board recommends the Special Resolutions to the meeting.



