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NOTICE OF ANNUAL GENERAL MEETING AND RESOLUTIONS 

NOTICE is hereby given of the 51st Annual General Meeting of EMU PLAINS SPORTING & RECREATION 

CLUB LIMITED to be held on Thursday 2 May 2019 commencing at 7:30pm in the Clubhouse at Leonay 

Parade, Leonay, NSW. 

 

AGENDA 

The following business will be dealt with at the Annual General Meeting: 

1. Apologies. 

2. To confirm the minutes of the previous Annual General Meeting held on 3 May 2018. 

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 Club Manager by 5:00pm on Thursday 18 April 2019. This will allow 
sufficient time for information to be gathered or research to be 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 pass the two (2) Ordinary Resolutions set out below in this Notice. 

5.  To consider and if thought fit pass the three (3) Special Resolutions set out below in this Notice. 

6. To deal with any other business of which due notice has been given to members. 

 

Andrew Gardner 

CEO 
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CEO Report 

The club’s revenue in 2018 has improved over last year with our in-house catering receiving excellent feedback 
after its first full twelve months of trading. Our bottom line result this year is a loss of $18,852. This loss 
unfortunately is due to a write back of approximately $35k in accrued costs held over from previous years incurred 
from proposed but unrealised land sales. Revenue has performed well but still needs further improvement to get 
the club to a self-sustaining business that can continually invest in its assets as well pay down its long-term debt. 
To do this the club needs to improve its look, feel and access as outlined in the 1st stage of the masterplan to drive 
further revenue and keep pace with local competition. 

In 2018 the Club has completed planning, lodged with Penrith Council and received D.A approval for the Club 
House Master Plan. The Club expects to begin work on stage 1 of the master plan from June 2019. 

During 2018 the Club has: 

 Put forward a proposal received by the Board for the potential sale and development of a block of land
on the 16th fairway. This proposal was not approved by the members at the General Meeting held in
November and has been abandoned.

 We have invested with the help of the Ladies and Men’s Golf Committees over $300,000 in course
improvement works including a new irrigation system.

 Completed a small upgrade to our TAB area to install new viewing screens and touch screen wall sheets.

 We have completed a proposed accommodation market assessment report for the Club. This report will
now be used when contacting potential accommodation developers towards placing accommodation on
the site in the future as another income stream for the Club.

 In December of 2018 the Clubs long term borrowing of $1,120,000 was refinanced with another private
lender on a much better interest rate and terms.

Considering the feedback received by the Board from the General Meeting held in November 2018 for the 
proposed 16th Fairway development, the club continues to look for opportunities to raise capital that will allow us 
to complete the Club House Master Plan. At present our only option to raise capital to fund stage 2 of the Master 
Plan is via further long-term borrowing. 

The priorities for the Board over the next 5 years continue to be: 

1. Complete the Club House Master Plan Building Works
2. Continue to improve and look after the Golf Course
3. Continue to explore the potential opportunities the club may have to convert surplus land

into capital funding to be used towards extinguishing debt and fund projects that secure the
future of the club and golf course. As always should an opportunity arise this will be brought
before the members for consideration.

I would like to thank all the staff of the club and management team for your continued commitment and focus 

towards looking after our members and guests. I would also like to thank the Board for its continued support and 

guidance. Lastly, I would like to thank the Ladies and Men’s and Veteran committees for their work as well as the 
large group of members who volunteer their time to assist out on the course. We look forward to the challenges 

of 2019 to continue to improve revenue and deliver to our members some exciting changes by completing the 1st 

stage of the Club house masterplan. 

Andrew Gardner 

CEO 
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Chairman’s Report  
 
In the past year the club has continued to perform well under a very challenging and ever-changing environment 
and I thank the members for their support of the club.  
 
The Board of Directors and the CEO have worked tirelessly to enable the club to move forward in the best interests 
of its members. The Board have ensured that members are informed regarding any major developments and that 
all these decisions are transparent, as we saw with the development proposal presented to the board for the 16th 
hole.  
 
The positive outcome of this proposal was the overwhelming community support for the golf course and the 
assurance from the community that this enthusiasm and support would flow through to the club. I thank everyone 
for their constructive contributions in this matter.  
 
Keeping the club moving forward, stage 1 of the club’s Master Plan improvements are still on track for completion 
later in 2019.  
 
The main objective for the club is to operate and trade profitably, I am pleased that this was again achieved 
although write back adjustments make the bottom line a small negative figure as outlined in the CEO report.  
 
Thank you to our CEO, Andrew Gardner, and his staff, for the excellent results achieved over the past twelve 
months and of course your continued support of the board.  
 
One of the club’s main objectives with our Men’s Golf Committee this year was to replace the course water pumps 
and install a new irrigation system, this is now complete. Thank you to all involved, everyone can see the dramatic 
improvement in our golf course. To Andrew Moon, our golf course superintendent thank you for your passion and 
dedication and also to your staff, who capably assist you.  
 
To our Men’s and Ladies Golf Committee’s your valued input and your commitment to the Leonay Golf Course is 
to be commended.  
 
On behalf of the Board, I would like to take this opportunity to thank Les Knox and his 50th Anniversary team, for 
the incredible amount of work put into this milestone event. The 50th Anniversary booklet with all the historical 
facts will make for very interesting reading.  
 
The board would like to thank all the club’s staff, who have worked very hard, always giving the club’s members 
great friendly and professional service, now a trademark of this club.  
 
The results achieved this year are again a great testament to the team work, the team spirit and the pride everyone 
involved has, in making this club and golf course the best.  
 
Finally, to my fellow directors I am very proud to be part of such a dedicated and committed Board of Directors 
who share a great passion for our club and golf course and thank them for their support.  
 
I look forward to another challenging twelve months of which I am very confident of the members continued 
support, that will put the club in an excellent position to achieve another successful year.  
 
Stephen Hardy 
  
CHAIRMAN/DIRECTOR 

 









Emu Plains Sporting and Recreation Club Limited 
Directors' report 
31 December 2018 

Performance measures 
The club measures financial and operational performance using the following key indicators: 

- annual development of zero based budget that is review line by line and approved by the board;
- EBITDA and EBITDARD performance to the industry standards;
- cashflow;
- departmental measures such as gross profit and wages percentages;
- members feedback; and
- patronage into the premises.

Review of operations 
A review of the operations of the company during the financial year and the results of those operations are as follows: 

The club's revenue in 2018 has improved over last year with our in-house catering receiving excellent feedback and trade 
after its first full twelve months of trading. We are however starting to see signs of trade slowing in the 1st quarter of 2019. 
The club needs to improve its look and feel as outlined in the 1st stage of the masterplan to keep pace with our local 
competition. 

In 2018 the Club has completed planning, lodged with Penrith Council and received D.A approval for the Club House Master 
Plan. The Club expects to begin work on stage 1 of the Master plan from June 2019. 

During 2018 the Club has: 

- Put forward a proposal received by the Board for the potential sale and development of a block of land on the 16th fairway.
This proposal was not approved by the members at the General Meeting held in November and has been abandoned.
- We have invested with the help of the Ladies and Men's Golf Committees over $300,000 in course improvement works

including a new irrigation system.
- Completed a small upgrade to our TAB area to install new viewing screens and touch screen wall sheets.
- We have completed a proposed accommodation market assessment report for the Club. This report will now be used when

contacting potential accommodation developers towards placing accommodation on the site in the future as another income
stream for the Club.

- In December of 2018 the Clubs long term borrowing of $1,120,000 was refinanced with another private lender on a much
better interest rate and terms. 

Considering the feedback received by the Board from the General Meeting held in November 2018 for the proposed 16th 
Fairway development, the club continues to look for opportunities to raise capital that will allow us to complete the Club 
House Master Plan. At present our only option to raise capital to fund stage 2 of the Master Plan is via further long-term 
borrowing. 

The priorities for the Board over the next 5 years continue to be: 

1. Complete the Club House Master Plan Building Works 
2. Continue to improve and look after the Golf Course 
3. Continue to explore the potential opportunities the club may have to convert surplus land into capital funding to be used 
towards extinguishing debt and fund projects that secure the future of the club and golf course. As always should an 
opportunity arise this will be brought before the members for approval

The Board has in place a strategic plan and the focus over the next 5 years is to: 

- Improve revenue in the club, remain profitable to ensure our financial viability into the future;
- Completely extinguish our current debt with the bank; and
- Generate funds to provide updated facilities in the club and on the golf course for our members and the local community.
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NOTICE OF ORDINARY RESOLUTIONS 
 
 
FIRST ORDINARY RESOLUTION 

That, pursuant to the Registered Clubs Act, the members hereby: 

(a) approve and agree to expenditure by the Club, in the club, in a sum not exceeding twelve thousand dollars 
($12,000.00), until the next Annual General Meeting of the Club, for the following expenditure and benefits to 
directors:                                                                               

(i) the reasonable costs of a meal and beverage for each director immediately after a Board or Committee 
meeting on the day of that meeting when the meeting corresponds with a normal meal time; and 

(ii) reasonable expenses incurred by directors in travelling to and from directors meetings, or other duly 
constituted committee meetings, as approved by the Board from time to time on production of invoices, 
receipts or other proper documentary evidence of such expenditure; 

(iii) the provision of three (3) designated car parking spaces for directors; 

(iv) reasonable expenses incurred by directors in relation to such other special guests to the Club and other 
promotional activities and the expenses therefrom are approved by the Board before payment is made 
on production of receipts, invoices or other documentary evidence of such expenditure; 

(v) an  end of year dinner for directors and spouses; 

(vi) the issue of a suitable inscribed blazer to all directors together with other inscribed apparel necessary to 
represent the Club. 

(b) acknowledge that the benefits in paragraph (a) above are not available to members generally but only for those 
who are directors of the Club (and spouses in relation to the end of year dinner). 

 

Notes to Members on the First Ordinary Resolution 

The First Ordinary Resolution proposes for members to approve expenditure by the Club on directors (and spouses in 
respect of the end of year dinner) on the matters set out in the First Ordinary Resolution provided that such expenditure 
shall not exceed a combined total of twelve thousand dollars ($12,000.00). 

 

SECOND ORDINARY RESOLUTION 

That, pursuant to the Registered Clubs Act, the members hereby: 

(a) approve and agree to expenditure by the Club, in the sum not exceeding eight thousand dollars ($8,000.00), for 
the professional development and education of directors until the next Annual General Meeting.  

(i) the reasonable costs of directors attending at the Registered Clubs (Clubs NSW) Annual General 
Meeting, conferences and trade exhibitions; 

(ii) the reasonable costs of directors attending seminars, lectures, trade display, invitational golfing functions 
and other similar events as may be determined by the Board from time to time; 

(iii) the reasonable costs of directors attending other registered clubs for the purpose of viewing and 
assessing their facilities and methods of operation provided such attendances are approved by the Board 
as being necessary for the betterment of the Club. 

(b) acknowledge that the benefits in paragraph (a) above are not available to members generally but only for those 
who are directors of the Club. 

 

Notes to Members on the Second Ordinary Resolution 

The Second Ordinary Resolution proposes for members to approve expenditure by the Club on directors in relation to the 
matters set out in the Second Ordinary Resolution provided that such expenditure shall not exceed a combined total of 
eight thousand dollars ($8,000.00). 
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SPECIAL RESOLUTIONS 
 
 
FIRST SPECIAL RESOLUTION 

That the Constitution of Emu Plains Sporting & Recreation Club Limited be amended by deleting from Rule 50.1 the 
words “additional nominations shall be called for at the Biennial General Meeting at which the Board is to be elected” and 
in lieu thereof inserting the words “the remaining positions shall be casual vacancies for the purposes of Rule 63.2”. 

 

Notes to Members on the First Special Resolution 

1. The First Special Resolution proposes to amend the procedure to be followed if, in an election of the Board, there 
is an insufficient number of candidates (or there are no candidates) for any position on the Board. 

2. Currently, if at the close of nominations there is an insufficient number of candidates to fill the positions on the 
Board, those candidates who have nominated are elected and nominations (for the vacant positions) must be 
called for from the floor at the Annual General Meeting. 

3. If the First Special Resolution is passed, the procedure will be amended so that:  

(a) the nominated candidates will be elected;  

(b) however nominations (for the vacant positions) will not be called for from the floor at the Annual General 
Meeting; and 

(c) any vacant positions will be casual vacancies which may be filled by the Board.  

 

SECOND SPECIAL RESOLUTION 

That, with effect from and for the purposes of the Annual General Meeting of the Club to be held in 2020 and the election 
of the Board to be held in that year, the Constitution of Emu Plains Sporting & Recreation Club Limited be amended by: 

(a) inserting the following definition in Rule 2.1: 

““Board Appointed Director” means a person appointed to the Board pursuant to Rule 33.2, the Registered 
Clubs Act and Registered Clubs Regulations but does not include a person who is appointed to the Board to fill a 
casual vacancy in accordance with Rule 63.2 of this Constitution”. 

(b) inserting at the beginning of Rule 33.1 the words “Subject to Rule 33.2”. 

(c) deleting from Rule 33.1.2 the words “Nine (9)” and in lieu thereof inserting the words “Six (6)”. 

(d) inserting the following new Rules 33.2 to 33.4 inclusive and renumbering the remaining provisions of Rule 33 
accordingly: 

“33.2 The Board may appoint up to two (2) Board Appointed Directors to the Board in addition to the directors 
referred to in Rule 33.1.   

33.3 The provisions of the Registered Clubs Act and Registered Clubs Regulations shall apply in respect of 
Board Appointed Directors. 

33.4 A Board Appointed Director only has to satisfy the eligibility requirements of the Registered Clubs Act 
and Registered Clubs Regulations to be appointed to the Board and does not have to satisfy any eligibility 
requirement in this Constitution.” 

(e) deleting Rules 35.3 and 35.4 and in lieu thereof inserting the following new Rules 35.3 and 35.4: 

“35.3 The President shall preside as chairperson at every meeting of the Board.  If the President is not present 
or is unwilling or unable to act then the directors present shall elect one of their number as chairperson 
for that meeting.   

35.4 The quorum for meetings of the Board shall be the majority of directors on the Board as at the date of the 
relevant board meeting.” 

(f) deleting from Rule 63.1.9 the figure “33.5” and in lieu thereof inserting the figure “33.7”. 

(g) deleting Rule 67.1 and in lieu thereof inserting the following new Rule 67.1: 
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“67.1 The President shall be entitled to take the Chair at every general meeting. If the President is not present 
within thirty (30) minutes after the time appointed for holding such meeting or is unwilling or unable to act 
then the members of the Club present shall elect a member of the Board or one of their number to preside 
as chairperson of the meeting.”  

 

Notes to Members on the Second Special Resolution 

1. The Second Special Resolution proposes to: 

(a) amend the composition of the Board by reducing the number of elected directors on the Board from ten 
(10) to seven (7) comprising a President and 6 Ordinary directors; and 

(b) provide the Board with the power to appoint up to two (2) directors to the Board (who are not elected by 
members or appointed by the Board to fill casual vacancies) (Board Appointed Directors); 

(c) amend the quorum required for board meetings. 

2. These amendments will take effect from and for the purposes of the Annual General Meeting of the Club to be 
held in 2020 and the election of the Board to be held in that year. 

Background Information 

3. Under the Registered Clubs Act, boards of registered clubs: 

(a) cannot exceed nine (9) directors; and 

(b) have the power to appoint up to two (2) “Board Appointed Directors” provided that any proposed 
appointment does not cause the number of directors on the Board (both elected and Board Appointed 
Directors) to exceed nine (9). 

4. Accordingly, the Constitution needs to be amended to comply with the Registered Clubs Act. The Board is 
proposing to do this by reducing the number of elected positions to 7, with the Board then having the ability to 
appoint 2 Board Appointed Directors. 

5. In relation to the appointment of Board Appointed Directors: 

(a) the Board is not required to make such appointments but it may do so if it wishes; 

(b) any person appointed by the Board to be a Board Appointed Director only has to satisfy the requirements 
of the Registered Clubs Act and Registered Clubs Regulations to be appointed and does not have to 
satisfy any eligibility requirement in the Club’s Constitution.  However the person appointed must be an 
Ordinary member of the Club; 

(c) a Board Appointed Director cannot be appointed for a term of more than three (3) years and is not eligible 
for re-appointment at the end of the term; 

(d) within twenty one (21) days of appointing a Board Appointed Director, the Club must display a notice on 
the Club’s noticeboard and website stating: 

(i) the reasons for the person’s appointment, and  

(ii) the person’s relevant skills and qualifications, and  

(iii) any payments to be made to the person in connection with his or her appointment; 

(e) the power to appoint Board Appointed Directors is to allow Boards to identify members with particular 
skills, expertise and experience which may be beneficial to the club and to appoint those persons to the 
board; 

(f) for example, the Club may wish to undertake a major construction project in the future.  This amendment 
allows the Board to identify and appoint a person or persons with expertise in construction who will be 
able to assist the Club in the construction project; 

(g) the provisions to be inserted into the Constitution do not provide the Board with any powers over and 
above those contained in the Registered Clubs Act and Registered Clubs Regulations. 
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THIRD SPECIAL RESOLUTION 

That the Constitution of Emu Plains Sporting & Recreation Club Limited be amended by deleting Rules 37 to 39 inclusive 
and in lieu thereof inserting the following new Rules 37 to 39 inclusive: 

“37. THE BOARD - MATERIAL PERSONAL INTERESTS OF DIRECTORS 

37.1 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:  

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

(b) comply with Rule 37.2. 

37.2 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. 

38. THE BOARD - REGISTERED CLUBS ACCOUNTABILITY CODE 

38.1 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 38. 

38.2 For the purposes of this Rule 38, 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 

38.3 The Club must ensure that each top executive has entered into a written employment contract with the 
Club dealing with: 

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

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

(c) the remuneration (including fees for service) of the top executive; 

(d) the termination of the top executive’s employment. 

38.4 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 

38.5 Subject to Rule 38.7 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.   

38.6 A “pecuniary interest” in a company for the purposes of Rule 38.5 does not include any interest exempted 
by the Registered Clubs Act.   

CONTRACTS WITH SECRETARY AND MANAGERS 

38.7 Unless otherwise permitted by the Registered Clubs Act, the Club must not enter into a commercial 
arrangement or contract with: 

(a) the Secretary or a manager; or 

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

(c) 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 

38.8 The Club must not: 

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

38.9 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. 

38.10 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 

38.11 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: 

(a) any material personal interest that the director has in a matter relating to the affairs of the Club; 
and 

(b) 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; 

(c) any financial interest of the director or top executive in a hotel situated within forty (40) kilometres 
of the Club's premises, 

(d) 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, 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. 

38.12 The Club must keep a register in an approved form containing details of the disclosures made to the Club 
in accordance with Rule 38.11. 

PROVISION OF INFORMATION TO MEMBERS 

38.13 The Club must: 

(a) 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 

(b) 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. 

39. INTENTIONALLY DELETED”. 

 

Notes to Members on the Third Special Resolution 

The Third Special Resolution proposes to amend existing provisions in the Club’s Constitution relating to the corporate 
governance and accountability to reflect recent amendments to the corporate governance and accountability provisions 
of the Registered Clubs Act and Registered Clubs Regulation. 
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PROCEDURAL MATTERS FOR RESOLUTIONS 

 

1. To be passed, an Ordinary Resolution must receive votes in favour from not less than a majority (50% + 1) of 
those members who, being eligible to do so, vote in person on the Ordinary Resolution at the meeting. 

2. To be passed, a Special Resolution must receive votes in 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. 

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

4. Only Life members, Permanent members, financial Sporting members, financial Male Golfing members 
and financial Female Golfing members can vote on the Resolutions. 

5. Under the Registered Clubs Act, members who are employees of the Club are not entitled to vote and proxy 
voting is prohibited. 

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

 

 

Dated: By direction of the Board 

 

  ______________________________  
  Andrew Gardner 

 Chief Executive Officer  
 

 




