JUNEE EX-SERVICES MEMORIAL CLUB LIMITED
ACN 001 032 266

EXPLANATORY MEMORANDUM FOR PROPOSED NEW CONSTITUTION

At the General Meeting, members will be asked to consider a Special Resolution to adopt a new Constitution to
replace the existing Constitution.

This Explanatory Memorandum is to assist members to understand the proposed new Constitution and why it is
appropriate to adopt it.

Copies of the proposed new Constitution and the existing Constitution will be displayed on the Club’s noticeboard
and copies of those documents can also be obtained upon request from the Club.

A summary of the proposed new Constitution and its principal features is set out below. There are many additional
new provisions which reflect the requirements of various pieces of legislation which impact on the Club. These have
not been set out in bold.

NAME OF CLUB

1. Rule 1.1 states that the name of the Club is Junee Ex-Services Memorial Club Limited.

PRELIMINARY

2, Rule 2.1 states that the Club is a company limited by guarantee and a non-proprietary company.

3. Rule 2.2 provides that the company is established for the purposes set out in the Constitution.

4, Rule 2.3 provides that the replaceable rules referred to in the Corporations Act are displaced or modified as
provided in the Constitution.

5. Rule 2.4 provides that every member is bound by and must comply with the Constitution and By-laws of the
Club and any other applicable determination, resolution or policy which may be made or passed by the Board.

6. Rule 2.5 provides that, amongst other things, the Constitution and By-laws of the Club have effect as a
contract between the Club and its members.

7. Rule 2.6 provides that the Club must supply a member with a copy of the Club’s Constitution if a copy is
requested by a member as prescribed by the Corporations Act.

DEFINITIONS

8. Rule 3 sets out definitions and terms used in the proposed new Constitution.

MISSION AND VALUES

9. Rule 4 formally sets out the Club's Mission and Values.

10. The purpose of this new Rule is to clearly articulate the Club’s purpose and guiding principles, ensuring that

its operations, decisions, and community engagement remain consistent with its core objectives.

11. By including the Mission and Values in the Constitution, the Club will have a clear statement of its purpose
and ethical framework to guide future Boards, management, and staff. This addition does not alter members’
rights or obligations but provides a foundation for continued responsible governance, community connection,
and high standards of service.

OBJECTS
12. Rule 5 sets out the objects for which the Club was established.
13. This Rule has been modified substantially. Objects are now read very broadly and are not regarded as

limiting the activities a company can engage in. But it was considered necessary to ensure that the Club’s
objects continued to recognise the Australian Defence Forces.

14, The inclusion of these Objects ensures that all activities and decisions of the Club are aligned with its Mission
and Values, while also allowing the Club the flexibility to undertake initiatives necessary to meet its aims.
This Rule provides a clear framework for the governance and strategic direction of the Club without affecting
the rights of members.

WINDING UP AND MEMBER’S LIABILITY
15. Rule 6 states that the liability of the members is limited. That limit is two dollars ($2.00) as set out in Rule 7.

16. Rule 7 provides that each member of the Club undertakes to contribute an amount not exceeding two dollars
($2.00) if the Club is wound up and the assets of the Club are insufficient to discharge the liabilities. This
undertaking continues for a period of 12 months after the person ceases to be a member.

17. Rules 8.1 and 8.2 provide that on the winding up of the Club, if there remains any assets (after the satisfaction
of all debts and liabilities), those assets shall not be distributed among the members but shall be given or



transferred to Junee Sub Branch of the Returned and Services League of Australia or if it does not exist, to
another institution having objects similar to that of the Club and which has a prohibition on distribution of its
assets to members to the same extent as the Club.

PROPERTY AND INCOME

18.

19.

20.

21.

22

Rule 9.1 provides that the property and income of the Club must be applied solely towards the promotion of
the objects of the Club.

Rules 9.2 and 9.3 set out specific requirements of the Registered Clubs Act in relation to benefits available
to members.

Rule 9.4 provides that a director of the Club cannot be appointed or elected to any office of the Club paid by
salary or wages or any similar basis of remuneration.

Rule 9.5 provides that the payment in good faith of reasonable and proper remuneration to any officer,
employee or to any member of the Club for services actually rendered is not prohibited.

Rule 9.6 specifies that a director shall not receive from the Club remuneration or any other benefit in money
or monies worth except by way of an honorarium, reasonable out of pocket expenses or interest on money
lent by the director to the Club or rent on property leased to the Club by the director.

LIQUOR & GAMING

23, Rule 10 deals with liquor and gaming matters and it is consistent with the Liquor Act and Gaming Machines
Act.

24, Rules 10.7 to 10.9 (and the definition of AML/CTF Act) are new and are necessary to ensure that the Club
can effectively comply with its legal obligations under the Anti-Money Laundering and Counter-Terrorism
Financing Act 2006 (AML/CTF Act) and related regulatory frameworks.

25. The proposed new Rules:

e clarify the Club’s status and responsibilities under the AML/CTF framework;

e provide transparency and certainty to members and patrons that the Club may need to request
additional personal information or undertake enhanced due diligence in certain cases;

e confirm the Club’'s power to take appropriate action, including restricting access to the premises, to
comply with AML/CTF and relevant Liquor or Gaming policies;

e ensure the Club can act swiftly and lawfully, where necessary, without being constrained by other
provisions of the Constitution (e.g. disciplinary processes under Rule 47 and 47B), which may not
be appropriate or practical in such regulatory contexts.

These Rules are both protective and proactive. They safeguard the Club from regulatory risk and potential
penalties, while reinforcing the Club’s commitment to responsible conduct and compliance with national and
state laws.

MEMBERSHIP

26. Rule 11.2 states that no person under the age of eighteen (18) years can be admitted as a member of the
Club, except as a Junior member.

27. Rule 11.3 provides that the Full membership of the Club consists of Life membership, Ex-Service
membership and Associate membership. The categories of Full membership remain unchanged.

28. Rule 11.6 amends the existing Rule to comply with the Registered Clubs Act.

29, The rights and privileges of each class of members remain unchanged.

TRANSFER OF MEMBERSHIP

30. Rule 12 deals with the procedure for the transfer of membership.

31. Rule 12.1 provides that the Board has the power on the application of any member to transfer that member

to another category of membership (other than Life membership) if that member has the qualifications for
that other category of membership.

PROVISIONAL MEMBERS, HONORARY MEMBERS AND TEMPORARY MEMBERS

32.

Rules 13 to 15 inclusive deal with Provisional, Honorary and Temporary membership in a way that is
consistent with the Registered Clubs Act.



ELECTION OF MENIBERS

33. Rule 16 sets out the procedure for being elected to membership of the Club and it is consistent with the
Registered Clubs Act.
34. These provisions reflect the existing Constitution except that applicants for membership other than Ex-

Service membership, will not need to be proposed and seconded for membership by existing members. This
is because there is no legal requirement for applicants to be proposed and seconded for membership.

35. Additionally, these provisions provide the Club with flexibility to allow persons to apply for membership
electronically (as opposed to applying for membership solely in person).

JOINING FEES, SUBSCRIPTIONS AND LEVIES

36. Rule 17 deals with joining fees, subscriptions and levies and it is consistent with the Registered Clubs Act.

NON-FINANCIAL MEMBERS

37. Rule 18 clarifies that non-financial members are not entitled to any rights and privileges of membership whilst
they are non-financial members of the Club.

38. Importantly, if any person remains a non-financial members for a period of more than thirty (30) days the
Board may by resolution remove that person from membership of the Club.

PATRONS

39. Rule 19 relates to Patrons of the Club and remains unchanged.

REGISTERS OF MENMIBERS AND GUESTS

40, Rule 20 provides that the Club must keep registers of Full members, Honorary members, Temporary

members and guests of members who have attained the age of eighteen (18) years in accordance with the
Corporations Act and Registered Clubs Act.

NOTIFICATION TO CLUB REGARDING CHANGE IN MEMBER’S DETAILS

41, Rule 21 requires members to advise the Club of any change in their contact details within seven (7) days.
DISCIPLINARY PROCEEDINGS
42, Rule 22 deals with powers of the Board to discipline members. These provisions are more comprehensive

than the existing Constitution and are updated to reflect the requirements of procedural fairness and natural
justice but maintain essentially the existing practice of the Club.

43, Importantly Rule 22.1A is intended to address the growing use and impact of social media and electronic
communication, and to ensure that all members and their guests uphold standards of conduct that support
the reputation, integrity, and operational stability of the Club.

44. Under these new Rule, any use of social media or electronic communication by a member or their guest that
is negative or can be reasonably construed as negative toward the Club — including its facilities, services,
employees, officers, members or strategies — will be deemed conduct prejudicial to the interests of the Club.

45, This amendment is important for the following reasons:

e Protecting the Club’s reputation: Negative or disparaging comments made online can spread
rapidly and damage the Club’s standing in the community, its relationships with stakeholders, and
its ability to attract and retain members.

e Supporting staff and member wellbeing: Public or semi-public criticism of staff or other
members can cause unnecessary distress, undermine morale, and create a hostile environment
that is inconsistent with the Club’s values and objectives.

¢« Reinforcing member responsibilities: Membership in the Club carries with it certain privileges
and responsibilities. These Rules ensure that members and their guests understand the
importance of expressing concerns or feedback through appropriate internal channels rather than
through public forums.

¢« NModernising the Constitution: The inclusion of these Rules bring the Club’s Constitution into
alignment with contemporary standards of governance and conduct, recognising the potential real-
world impact of online behaviour on the Club, its employees and members.

46. Importantly, this Rule does not prevent members from raising genuine concerns with management or the
Board. Rather, it encourages such matters to be dealt with constructively and respectfully through the
appropriate internal processes.



47, Rule 23 inserts a new provision which provides the Board with the power to delegate its disciplinary powers
to a disciplinary committee. The Board retains the power to review a decision of a disciplinary committee
provided the Board follows the procedure set out in Rule 22.

48. Rule 24 confers power on the Secretary of the Club to impose suspensions of up to 12 months where a
member has engaged in conduct unbecoming member or prejudicial to the interests of the Club. This Rule
remains unchanged.

49. Rule 25 deals with the power given to the Secretary Manager and employees of the Club under the Liquor
Act to remove persons from the Club’s premises and to prevent them from returning to the Club. These
powers are no wider than those powers given under the Liquor Act and remain unchanged.

50. Rule 26 deals with the procedure or circumstances in which a member resigns or ceases membership with
the Club.

GUESTS

51. Rule 27 deals with guests of members and it reflects the provisions of the Registered Clubs Act. The Rule

remains unchanged.

BOARD OF DIRECTORS

52.

53.

54.

55.

56.

57.

58.

Rule 28.1 provides that the Board shall consist of nine (9) directors comprising a President, Vice President,
Treasurer and four (4) Ordinary directors and up to two directors who can be appointed by the Board under
the Registered Clubs Act.

Rule 28.2 provides that the Board shall be elected triennially (that is one third of the Board is elected every
year) from the 2026 AGM.

Rule 28.3 provides that only Life members, Ex-Service members and Associate membersall of whom must
reside within twenty-five (25) kilometres of the Club, can hold office on the Board (subject to the restrictions
contained in the Club’s Constitution). This remains unchanged.

Rule 28.4 requires that to be eligible to be elected or appointed to the position of President or Vice President
a member must have served as a Director on the Board of Directors of the Club for a period of at least twelve
(12) months prior to nominating or being appointed to the position of President or Vice President. This is
consistent with the existing requirements.

Rule 28.5 provides the grounds that member is not eligible to stand for or be elected or appointed to the
Board. The remains essentially the same as the existing Rule except the deletion of the prohibition where
the person is a current contractor of the Club or a director, secretary, employee or business owner of a
contract. This is deleted due to the Club being located in a regional area.

Rule 28.6 provides that any person who is elected or appointed to the Board must complete mandatory
training requirements for directors as prescribed by the Regulations made under the Registered Clubs Act
(unless exempted). This remains unchanged.

Rule 28.7 provides that a member cannot be elected or appointed to the Board if they do not have a Director
[dentification Number on the proposed date of their nomination for or appointment to the Board. This reflects
the Corporations Act. This remains unchanged.

ELECTION OF BOARD

59.

60.

Rule 29 amends the procedure for the election of the Board to provide the Club with greater flexibility in
relation to conducting the election of the Board. The significant change is that this rule enables the election
of the Board to be conducted by way of members voting in person at the Club’s premises and/or by voting
electronically.

Rule 29.4 requires that as soon as practicable following each Annual General Meeting, the Board shall meet
and elect from amongst themselves (by a simple majority of votes) the President, Vice President and
Treasurer (Executive Committee). The directors elected to the Executive Committee hold those offices until
the conclusion of the next election. This is a new Rule required because of the change to triennial election
cycle. The Board will now elect the Executive Committee.

POWERS OF THE BOARD

61.

Rule 30 deals with the powers of the Board and remain largely the same as existing requirements.

MEETINGS, PURPOSE AND POWERS OF THE EXECUTIVE CONIMITTEE

62.
63.

Rule 31 is a new Rule to formally establish an Executive Committee of the Club.

The purpose of this addition is to enable more efficient management of the Club’s affairs between meetings
of the full Board and to allow urgent matters to be dealt with promptly where it is impracticable to convene
the entire Board.



64.

65.

66.

Under the proposed Rule:

(a) the Executive Committee may meet as required, in person or electronically, and determine its own
procedures subject to any directions of the Board,

(b) a quorum will be two members;
(c) all decisions must be recorded in minutes and provided to the Board for noting or endorsement; and
(d) the Committee’s role is to assist the with the implementation of Board resolutions, and provide

guidance to the Chief Executive Officer within limits set by the Board.

The Rule also clearly limits the powers of the Executive Committee — it cannot, for example, appoint or
terminate the Chief Executive Officer, make or amend Club policy, or approve significant expenditure beyond
financial limits set by the Board.

Rule 31 is intended to improve governance efficiency and responsiveness while ensuring full accountability
to the Board.

PROCEEDINGS OF THE BOARD

67.

68.

Rule 32 deals with proceedings of the Board (commonly referred to as board meetings). The provisions
reflect the existing Constitution, the existing practice of the Club and the Corporations Act and remains
substantially the same as the existing Rules.

Rule 32.9 clarifies that a board meeting may be called or held using technology provided that the technology
used for the meeting gives the directors, as a whole, a reasonable opportunity to participate in the meeting,
including a reasonable opportunity to exercise the right to speak at the meeting and to vote at the meeting in
real time. This is consistent with the Corporations Act.

MATERIAL PERSONAL INTEREST

69.

70.

Rule 33.1 provides that directors must declare material personal interests and must not vote on matters or
be present when such a matter is being considered.

Rule 33.4 confers power on the board to determine whether a director has a material personal interest in a
matter and if that director does not comply with Rule 32.1;

(a) the director’s failure will constitute conduct prejudicial to the interests of the Club and may be the
subject of disciplinary proceedings; and

(b) the Board may remove or have removed, the director from the Board meeting while the matter is
being considered.

REGISTERED CLUBS ACCOUNTABILITY CODE

71,

Rule 34 provides that the Club must comply with the Registered Clubs Accountability Code.

LOSS OF CONFIDENCE IN DIRECTOR

72,

73.

74.

Rule 35 is a new Rule that establishes a clear and transparent process for dealing with situations where the
Board unanimously determines that it has no confidence in a director.

The proposed Rule sets out:

(a) the requirement for at least seven (7) days’ notice specifying the intention to consider such a
resolution and the grounds for it;

(b) the director’s right to receive written notice, to respond, and to be heard before any vote is taken;
and
(c) the obligation for any resolution of no confidence to be followed by a general meeting of members,

at which members may consider an ordinary resolution to remove the director under section 203D of
the Corporations Act 2001,

Rule 35 does not itself remove a director from office; it ensures that any concerns about a director's conduct
or performance are handled in a procedurally fair and transparent manner, while preserving the ultimate
decision-making power of the members in general meeting.

REMOVAL FROM OFFICE OF DIRECTORS



75. Rule 36 provides that the members in general meeting may by ordinary resclution remove any director, or
the whole Board, before the expiration of his, her or their period of office and appoint another person or
persons in his, her or their place. This reflects the existing Rule.

VACANCIES ON THE BOARD
76. Rule 37.1 sets out the circumstances in which casual vacancies arise on the Board.

77. Rule 37.2 confirms that the directors on the Board may act notwithstanding any vacancy in the Board, but if
and so long as their number is reduced below the quorum of the Board, the continuing director or directors
may act for the purpose of increasing the number of directors on the Board to that number or of summoning
a general meeting of the Club, but for no other purpose.

78. Rule 37.3 states that the Board has the power to fill a casual vacancy and any person appointed to fill a
casual vacancy will hold office until the next Annual General Meeting. This is consistent with the Registered
Clubs Act.
GENERAL MEETINGS (INCLUDING ANNUAL GENERAL MEETINGS)
79. Rule 38 deals with general meetings (including Annual General Meetings), including:
(a) the procedure for calling and holding general meetings; and
(b) the notice requirements for general meetings:
(c) attendance and voting at general meetings;
(d) the quorum requirements for general meetings.
80. These provisions reflect the existing Constitution, the existing practice of the Club and the Corporations Act.
MEMBERS’ RESOLUTIONS AND STATEMENTS
81. Rule 39 relates to members’ resolutions, members’ statements and resolutions from individual members,
and it remain largely the same as in the existing Constitution.
MINUTES
82. Rule 40 provides that minutes of all resolutions and proceedings at general meetings must be entered in the

minute book within one month of the meeting and signed by the chairperson of that meeting or the
chairperson of the next succeeding meeting and remains the same as in the existing Constitution.

ACCOUNTS AND REPORTING

83. Rule 41 deals with the accounts and reporting to members and it is consistent with the Corporations Act and
Registered Clubs Act and remains the same as in the existing Constitution.

FINANCIAL YEAR

84, Rule 42 provides that the financial year of the Club shall commence on the first day of July in each year and
will end on the last day of June in the following year. There is no change to the financial year of the Club.

AUDITOR

85. Rule 43 requires the Club to appoint an auditor. The auditor holds office until removed by the members in
general meeting or resigns from office or dies. This is a requirement of the Corporations Act and remains
the same as in the existing Constitution.

SECRETARY

86. Rule 44 requires the Board to appoint one Secretary who will be the Chief Executive Officer of the Club for
the purposes of the Registered Clubs Act.

EXECUTION OF DOCUMENTS

87. Rule 45 deals with the execution of documents by the Club and it is consistent with the Registered Clubs
Act.

NOTICES

88. Rule 46 deals with the requirements of giving notice to members and it is consistent with the Corporations
Act.

INDENMNITY TO OFFICERS

89. Rule 47 deals with the insurance and indemnification of the officers and auditors of the Club and it is

consistent with the Corporations Act.
INTERPRETATION



90. Rule 48 provides that a decision of the Board on the construction or interpretation of the Constitution or any
Rule, or any policy of the Club made pursuant to this Constitution or on any matter arising therefrom, shall
be conclusive and binding on all members of the Club.

ANMENDMENTS TO CONSTITUTION
91. Rule 49 remains unchanged.

92. Rule 49.2 provides that the rights of a class of membership may be varied or cancelled by way of eligible
members passing a special resolution in accordance with Rule 46 of the Constitution and without the need
for a separate resolution to be passed by members of that class of membership.

MEETINGS AND VOTING
93. Rule 50 remains unchanged.

It is intended that this summary will provide members with sufficient background and information to enable them to
make an informed decision in relation to the proposed special resolution to adopt the new Constitution. However,
there may be matters about which members may have questions not covered by this Memorandum. in those
circumstances, they are invited to raise their questions either with the General Manager of the Club who if necessary
will obtain advice from the Club’s lawyers to pass back to the member.

The Board of the Club recommends that members vote in favour of the Special Resolution.

To be passed the Special Resolution will need votes from not less than three-quarters (75%) of those members who
being eligible to do so vote in person at the meeting.

Dated:

e S
Rebecca Jordan
General Manager




