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NOTICE OF ANNUAL GENERAL MEETING  
AND RESOLUTIONS 
 

NOTICE is hereby given of the Annual General Meeting of ARMIDALE EX 
SERVICES MEMORIAL CLUB LIMITED to be held on Sunday 27 October 
2013 commencing at the hour of 10:00 am at the premises of the Club, 
Dumaresq Street, Armidale, New South Wales. 

Note: 

• Registrations will commence at 9:15 am and finish at 9:59 am. 
• Doors will close at 10:00 am. 

 

BUSINESS 
The business of the meeting will be as follows: 

1. Apologies. 

2. To confirm the minutes of the previous Annual General Meeting held on       
21 October 2012. 

3. To receive and consider the President’s Report, Chief Executive Officer’s 
Report, Directors’ Report, Financial Report and Auditor’s Report. Copies of 
these reports are available on the Club’s website 
(www.armidaleservies.com.au) or on request at the Club. 

Note: 

Members who have any questions in relation to any report are requested to 
submit their questions in writing to the Chief Executive Officer by 5:00pm on 
Friday 18 October 2013. 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 the Ordinary Resolutions set out in this Notice. 

5. To consider the Special Resolutions set out in this Notice. 

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

7. General business. 
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Ordinary & Special Resolutions 
ORDINARY RESOLUTIONS 

Procedural Notes on Ordinary Resolutions 

1. Each Ordinary Resolution will be considered separately. 
2. To be passed, an Ordinary Resolution must receive votes in favour from a majority (50% 

plus 1) of those members who, being eligible to do so, vote in person on the Ordinary 
Resolution at the meeting. 

3. Only Life members, financial Service members and financial General members are eligible 
to vote on the Ordinary Resolutions. 

4. The Registered Clubs Act provides that: 
 (a) members who are employees of the Club are not entitled to vote; and 

 (b) proxy voting is prohibited. 

FIRST ORDINARY RESOLUTION  

That:  

(a) The Members hereby approve and agree to expenditure by the Club in a sum not 
exceeding twenty thousand dollars ($20,000.00) until the next Annual General Meeting of 
the Club for the following activities: 

(i) The reasonable costs of directors attending seminars, lectures and other educational 
activities as determined by the Board from time to time. 

(ii) The reasonable costs (including meal, travel and accommodation expenses) of 
directors and their spouses/partners attending meetings, conferences, trade shows 
and functions conducted by ClubsNSW, the Club Managers Association and the RSL 
& Services Clubs Association and such other conferences and trade shows as 
determined by the Board from time to time. 

(iii) The reasonable cost of a meal and beverage for each director immediately before or 
immediately after, a Board or Committee Meeting on the day of that meeting, when 
that meeting corresponds with a normal mealtime. 

(iv) Reasonable expenditure by the Club on an annual dinner to give thanks to directors 
of the Club and their spouses/partners. 

(v) The reasonable expenses incurred by directors either within the Club or elsewhere in 
relation to such other duties including entertainment of special guests of the Club 
and other promotional activities approved by the Board on production of 
documentary evidence of such expenditure. 

(vi) The reasonable cost of an electronic device (such as an iPad, tablet or other similar 
device) and internet access (if required) being made available to directors of the 
Club. 

(vii) The reasonable cost of directors attending any other registered club for the purpose 
of viewing and assessing its facilities as determined by the Board as being 
necessary for the benefit of the Club. 
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(viii) The reasonable cost of directors (and their spouses/partners if required) attending 
any club, community or charity function as the representatives of the Club and 
authorised by the Board to do so. 

(ix) The reasonable cost of Club uniforms being provided to directors as required.  

(x) The provision of one (1) designated car parking space in the Club’s car park for use 
by the President. 

(xi) The provision of one (1) designated car parking space in the Club’s car park for use 
by the Vice President and ordinary directors. 

(b) The members acknowledge that the benefits in paragraph (a) are not available for members 
generally but are only for those who are directors (and their spouses/partners in certain 
circumstances) of the Club. 

 

Notes to Members on First Ordinary Resolution 

1. The First Ordinary Resolution is to have the members in general meeting approve 
expenditure by the Club on directors (and their spouses/partners in certain circumstances) 
for a maximum amount of twenty thousand dollars ($20,000.00) in respect of the matters 
set out in the First Ordinary Resolution.  

2. Included in the First Ordinary Resolution is the cost of directors attending seminars, 
lectures, trade displays and other similar events to be kept abreast of current trends and 
developments which may have a significant bearing on the Club.  

 

SECOND ORDINARY RESOLUTION  

That the members hereby approve:  

(a) The payment of the following honorariums to directors of the Club for services as directors 
of the Club until the next Annual General Meeting: 

(i) President   -  $6,000. 

(ii) Vice President  -  $2,000. 

(iii) Ordinary Directors -  $1,500 each. 

(b) Such honorariums to be paid quarterly in arrears or in such other instalments as the Club 
and the President, Vice President or directors may agree from time to time. 

(c) If the President, Vice President or a director only holds office for part of the term, the 
honorarium shall be paid on a pro-rata basis. 

Notes to Members on Second Ordinary Resolution 

1. The Second Ordinary Resolution is to have the members approve honorariums for the 
directors of the Club for duties to be performed by them until the next Annual General 
Meeting.  
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2. The honorariums will be paid on a pro-rata basis which means that if the President, Vice 
President or a director only holds office for part of the year, that person will only receive part 
of the honorarium. 

 

SPECIAL RESOLUTIONS 

Procedural Notes on Special Resolutions 

1. Each Special Resolution will be considered separately. 

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. Only Life members, financial Service members and financial General members (who have 
been members of the Club for the ten (10) calendar years immediately preceding the date 
on which the Special Resolutions are to be considered) are eligible to vote on the Special 
Resolutions. 

4. Under the Registered Clubs Act: 

 (a) members who are employees of the Club are not entitled to vote; and 

 (b) proxy voting is prohibited.  

 

 

 

FIRST SPECIAL RESOLUTION  
 [The First Special Resolution is to be read in conjunction with the notes to members set out 
below] 

That the Constitution of Armidale Ex Services Memorial Club Limited be amended by: 

(a) inserting the following new Rule 36E: 

“36E Any person who is elected or appointed to the Board must, unless exempted, 
complete such mandatory training for directors as required by the Registered 
Clubs Act.” 

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

“(i) if he or she fails to complete the mandatory training requirements for directors 
referred to Rule 36E  within the period prescribed by the Registered Clubs Act 
(unless exempted).” 

Notes to Members on the First Special Resolution 

1. The First Special Resolution proposes to insert new provisions relating to mandatory 
training requirements for directors to bring the Constitution into line with recent 
amendments to the Registered Clubs Act.   

ServiesAnnualReport2013_WO12422.indd   4 17/09/13   3:12 PM



5Armidale Ex-Services Memorial Club Limited  ABN 61 000 979 377

 

 

2. The new provisions clarify that: 

(a) persons who are elected or appointed to the Board must (unless exempted) 
undertake the mandatory training requirements for directors as prescribed by the 
Registered Clubs Act; and 

(b) if a person who is elected or appointed to the Board does not complete the 
mandatory training, they automatically cease to hold office on the Club’s Board 
(unless they have been exempted from completing the training).  

 

SECOND SPECIAL RESOLUTION  
[The Second Special Resolution is to be read in conjunction with the notes to members set out 
below] 
That the Constitution of Armidale Ex Services Memorial Club Limited be amended by: 

(a) deleting Rule 36 and in lieu thereof inserting the following new Rule 36. 

“36 (a) Subject to Rule 36(b), the Board shall consist of seven (7) directors 
comprising a President, Vice President and five (5) ordinary directors, 
provided that the Board may, from time to time, appoint a Treasurer 
from among their number in accordance with Rule 40(a1). 

(b) For the purpose of section 30(1)(b)(1) of the Registered Clubs Act, the 
Board may appoint up to two (2) persons (in addition to those directors 
referred to in Rule 36(a)) to be members of the Board. For the 
avoidance of doubt, those persons may or may not have the 
qualifications referred to in Rule 36B. The provisions in the Registered 
Clubs Act and Regulations shall apply in respect of an appointment to 
the Board in accordance with this Rule.” 

(b) inserting at the beginning of Rule 36B the words “Subject to Rule 36(b),”.  

(c) deleting from Rule 37 the words “The Board shall be elected” and in lieu thereof inserting 
the words “The directors referred to in Rule 36(a) shall be elected”. 

(d) deleting from Rule 38 the words “The election of the Board” and in lieu thereof inserting 
the words “The election of the directors referred to in Rule 36(a)”. 

(e) deleting from Rule 42 the words “five (5) members personally present” and in lieu thereof 
inserting the words “four (4) members of the Board”. 
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Notes to Members on the Second Special Resolution 

1. The Second Special Resolution proposes to: 

(a) reduce the number of directors on the Board; and 

(b) reduce the quorum required for a Board meeting;  

(c) provide the Board with the power to appoint up to two (2) directors to the Board (who 
are not elected by members and may not have the qualifications to be elected or 
appointed to the Board). 

Composition of the Board 

2. At present the Board is made up of nine (9) directors comprising a President, Vice 
President and seven (7) ordinary directors.  Each member of the Board is elected by 
members. 

3. If the Second Special Resolution is passed then the number of directors will be reduced 
from nine (9) to seven (7) and the Board will be made up of a President, Vice President and 
five (5) ordinary directors.  Each of those Board members will be elected by members. 

4. It is proposed to reduce the number of directors on the Club’s Board as it is becoming 
increasingly difficult to find suitable persons with the time and energy required to be a 
director of the Club. The Board also believes that a smaller more focused Board is in the 
best interests of the Club. 

Quorum for Board Meetings 

5. At present the quorum required for a meeting of the Board is five (5) directors personally 
present.  

6. If the Second Special Resolution is passed then, consistent with the reduction in the 
number of directors from nine (9) to seven (7), the quorum required for a meeting of the 
Board will be reduced from five (5) to four (4). 

Board Appointed Directors 

7. The Registered Clubs Act was recently amended to permit club constitutions to be 
amended to enable boards of registered clubs to appoint up to two (2) directors (who are 
not elected by members and may or may not have the qualifications to be elected or 
appointed to the Board). If a club’s constitution is amended in this manner: 

(a) the Board is not required to appoint the persons to the Board.  However, it may do so 
if it wishes; and 

(b) any person appointed by the Board will hold office for such period as the Board may 
determine.  However, they must retire when the other directors retire. 

8. The purpose of the amendment is to allow boards to identify persons with particular skills, 
expertise and experience which may be beneficial to the Club and to allow the Board to 
appoint those persons to the Board (not members). 
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9. For example, the Club may undertake a major construction project in the future and none of 
the directors at the time may have expertise in construction.  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 completing the construction project. 

 

THIRD SPECIAL RESOLUTION  
[The Third Special Resolution is to be read in conjunction with the notes to members set out 
below] 

That Constitution of Armidale Ex Services Memorial Club Limited be amended by inserting the 
following new clause 3(cc) into the Memorandum of Association: 

“(cc) To establish, engage in, undertake and conduct any lawful business pursuits (in 
addition to operating a registered club) that may be expedient including, but not 
limited to, a cinema, childcare facility and motel.” 

Notes to Members on the Third Special Resolution 

1. The Third Special Resolution proposes to slightly amend the objects of the Club to clarify 
that the Club may undertake alternative business pursuits in addition to operating a 
registered club. 

2. In response to the various challenges facing the club industry, the Club made a proactive 
decision to diversify its business pursuits and seek additional revenue streams. 

3. In regard to this, the Club now owns a cinema and owns and operates a childcare facility 
and may further diversify its business pursuits in the future to include a motel. 

4. Although the Corporations Act provides the Club with the power to do anything lawful 
(including undertaking alternative business pursuits), the Board considers it appropriate to 
include a reference to those alternative business pursuits in the Club’s objects. 

 

Dated:   11 September 2013  By direction of the Board 

       
        
      Scott Sullivan 

Chief Executive Officer 
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Presidents Report 

 
It is with honour I find myself writing my first report as President of the Armidale Ex 
Services Memorial Club especially as it celebrates its Diamond Jubilee, 60 years of 
serving the Armidale community. 
 
I would firstly like to thank outgoing President Kevin Fletcher, who is retiring from the 
board due to ill health. Kevin has served on the board of Armidale Ex Services Memorial 
Club since November 2001 and served as President from June 2008 until November 
2012. I would like to take this opportunity on behalf of all the members of the club to thank 
Kevin for his tireless work on the board and wish Kevin and Shirley well in their future 
endeavours. 
 
It was with much sadness that I accepted former CEO Bob Ryan’s resignation. Bob is also 
retiring due to ill health. During his time as CEO Bob was instrumental in refining and 
improving the Club through the refurbishment of the clubs interior; the establishment of a 
kids play room and upgrading the air-conditioning system, to name just a few of his 
achievements. When Bob took charge of the Club in 2006 it was a difficult time for the 
Club and without Bob and the systems he and his team put in place we may well have 
become one of the many statistic of clubs forced to amalgamate or close. 
 
February 2013 saw Scott Sullivan, the clubs former accountant appointed as CEO. Scott 
is very enthusiastic about the direction of the Club and with his Deputy CEO Troy Gale I 
am sure the future management of the club is in good hands.  
 
Although the club did make a loss for the financial year I believe it is important during 
these tough economic times that the club continues to look to the future, investing in 
infrastructure, putting money back in to the community through rewards to its members, 
supporting local business, charities & sporting clubs and seeking out business ventures 
that are mutually beneficial to our members. 
 
The board of the Armidale Ex Services Memorial Club are keen to invest in improving the 
club and securing its future. In 2013 the board, in consultation with management and staff, 
have invested heavily in improving bistro service, gaming machine upgrades, the 
introduction of cashless gaming machines and the renovation of the main bar. 
 
This has been both a challenging and rewarding year for me. I am grateful for the support 
of the Board of Directors. I especially want to thank the staff, the backbone of our Club 
who cheerfully make the Armidale Ex Services Memorial Club a special organisation. 
 
 
 
 
Brian Everett 
President 
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Chief Executive Officers Report 
My return in January 2013 to the Armidale Ex Services Memorial Club Ltd as the 
Club’s Chief Executive Officer (CEO), having previously been employed as the 
Club’s Finance Manager for the period 2003 - 2006, is a role that I take on with much 
passion, pride and enthusiasm.  

Unfortunately, it is with no pleasure that in my first report as the Club’s CEO I have to 
advise that the Club’s operating financial result (before income tax) for the year was 
a loss of $255,049. Further to this operating loss, the Club was also required to 
write-off $223,151 of capital works expenditure in relation to the proposed motel 
development. This write-off was required as a result of the development application 
having been unsuccessful and due to the extended passage of time since some of 
these costs were initially incurred.  

Whilst the main bar refurbishment is an enhancement and refreshing facility within 
the Club, it is unfortunate that some of the Club’s financial result can be attributed to 
a significant downturn in bar sales which occurred during the extended construction 
period. The main bar refurbishment has not been the only major capital works within 
the Club during the year. In April 2013 the Club also installed a new poker machine 
and membership reward software system which resulted in the major enhancement 
of “ticket in – ticket out” operations across our poker machine area. 

I do not wish to dwell on the past for I am a believer that “if you keep looking back 
you will trip over the future because you won’t see what’s in front of you”. Since I 
commenced as CEO of the Club, various people have enquired about the future 
plans and directions of the Club. With the above statement in mind, my vision for the 
Club is: 

• To be the hospitality venue of choice in Armidale by providing exceptional 
service, facilities and food. 

• To be the “Home of Entertainment” by bring a vast array of concerts and live 
entertainment on a regular basis to the Club. 

• To “give more back to our members”. That does not just mean financially but 
by providing our members with additional services within the Club - 
entertainment, promotions and community support and involvement. 

• To bring viable business diversification prospects to reality (i.e. motel 
development) in order to reduce the reliance on the current revenue sources 
of the Club. 

May I also take this opportunity to clarify the current status of some of the business 
diversifications previously reported: 

v Motel Development – as reported above, whilst the Club was required to 
write-off $223,151 in relation to the initial development application with 
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Council, we will continue to liaise with Council to hopefully find a suitable 
resolution at minimal further cost to the Club until such time as a known 
resolution is found. 
 

v Cinema – whilst it was previously reported that the Club’s intention was to 
return the business operations of the cinema to the Club, the cinema 
operations will continue to be leased and remain with Services UNE. Recently 
Services UNE upgraded, at a substantial cost, the film equipment and I have 
also been advised that further internal refurbishment and upgrades are also 
planned to further enhance the Cinema.  
 

v Hobbit Pre School & Child Care Centre – for the past few years, under a deed 
of agreement, the Club has overseen the governance and financial 
management of the Hobbit Pre School & Childcare Centre.  I am now able to 
report to members that the finalisation of the actual transfer of land, business 
assets and operations along with the childcare license to the Club, in 
accordance with the deed of agreement, occurred on the 29th July 2013.  
 

I would like to thank all the staff and management team of the Club for your efforts 
and support and, whilst I can envisage we may face various challenges ahead, I am 
sure that, if we continue to work together in our roles, we will be a very successful 
team. 

I would also like to thank the Board for entrusting me with the role of CEO of the 
Club and for their help, guidance and cooperation over the past eight (8) months. 
This has assisted me greatly with my transition into this role. 

Finally I would like to thank members for their friendliness and support given since 
my commencement as the Club’s CEO. The Club is only as strong as its 
membership base so member’s satisfaction and return patronage are key factors in 
our future success. I will continue to encourage all members to provide feedback 
about their experiences and any objective suggestions via the member feedback 
cards throughout the club or simply by speaking to me or one of our management 
team. This feedback will hopefully help us in time deliver the services, facilities and 
outcomes that our members are looking for at “their Club”! 

 

 

Scott Sullivan 
Chief Executive Officer 

 

 

9. For example, the Club may undertake a major construction project in the future and none of 
the directors at the time may have expertise in construction.  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 completing the construction project. 

 

THIRD SPECIAL RESOLUTION  
[The Third Special Resolution is to be read in conjunction with the notes to members set out 
below] 

That Constitution of Armidale Ex Services Memorial Club Limited be amended by inserting the 
following new clause 3(cc) into the Memorandum of Association: 

“(cc) To establish, engage in, undertake and conduct any lawful business pursuits (in 
addition to operating a registered club) that may be expedient including, but not 
limited to, a cinema, childcare facility and motel.” 

Notes to Members on the Third Special Resolution 

1. The Third Special Resolution proposes to slightly amend the objects of the Club to clarify 
that the Club may undertake alternative business pursuits in addition to operating a 
registered club. 

2. In response to the various challenges facing the club industry, the Club made a proactive 
decision to diversify its business pursuits and seek additional revenue streams. 

3. In regard to this, the Club now owns a cinema and owns and operates a childcare facility 
and may further diversify its business pursuits in the future to include a motel. 

4. Although the Corporations Act provides the Club with the power to do anything lawful 
(including undertaking alternative business pursuits), the Board considers it appropriate to 
include a reference to those alternative business pursuits in the Club’s objects. 

 

Dated:   11 September 2013  By direction of the Board 

       
        
      Scott Sullivan 

Chief Executive Officer 
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