KEMPSEY MACLEAY

STILL THE CLUB OF CHOICE

KEMPSEY MACLEAY RSL CLUB LIMITED
(ACN 001031 876)

NOTICE OF GENERAL MEETING

Notice is hereby given that a General Meeting of Kempsey Macleay RSL Club Limited (ACN 001 031 876) will be held at
the premises of the Club at 1 York Lane, Kempsey NSW 2440 on Sunday, 5 July 2026 commencing at 4:00 pm.

Business

1.

To consider and, if thought fit, pass the following Ordinary Resolution approving in principle the amalgamation of
Kempsey Macleay RSL Club Limited (ACN Q01031 876) and South West Rocks Country Ciub Ltd (ACN 001041 827).

2. To consider and if thought fit, pass the Special Resolution to amend the Constitution of Kempsey Macleay RSL Club
Limited as set out on page 6 of this Notice.
ORDINARY RESOLUTION

That the members of Kempsey Macleay RSL Club Limited (ACN 001031 876) hereby approve:

(a) in principle, the amalgamation of South West Rocks Country Club Ltd (ACN 001041 827) and Kempsey
Macleay RSL Club Limited (ACN 001031876) on the terms set out in the Memorandum of Understanding
dated 29 May 2026 signed by both clubs, such amalgamation to be effected by:

(i the continuation of Kempsey Macleay RSL Club Limited (ACN 001 031876) as the amalgamated
club and the dissolution of South West Rocks Country Club Ltd (ACN 001041 827);

(i) the transfer of the Assets and Liabilities (as defined in the Memorandum of Understanding) from
South West Rocks Country Club Ltd (ACN 001 041 827) to Kempsey Macleay RSL Club Limited
(ACN 001031 876); and

iii) the transfer of the Club License (No. LIQC300242935) of South West Rocks Country Club Ltd
(ACN 001 041 827) to Kempsey Macleay RSL Club Limited (ACN 001 031 876); and

(b) the making of an application under section 60 of the Liquor Act 2007 to the Independent Liquor and
Gaming Authority of NSW for the transfer of Club License (No. LIQC300242935) of South West Rocks
Country Club Ltd (ACN 001041 827) to Kempsey Macleay RSL Club Limited (ACN 001 031 876) for the

purposes of such amalgamation.

Explanatory Note regarding the Ordinary Resolution

1.

In accordance with clause 7 of the Registered Clubs Regulation 2025, Kempsey Macleay RSL Limited (ACN 001 031
876) (KMRSL) called for expressions of interest in amalgamation from other registered clubs by way of ClubsNSW
Circular (Number: 26-002) published on 13 January 2026 (Notice).

South West Rocks Country Club Ltd (SWRCC) submitted an expression of interest to KMRSL.

On 29 May 2026, after negotiations, KMRSL and SWRCC executed a Memorandum of Understanding (MOU) relating
to the proposed amalgamation of the two clubs.

Members of KMRSL should consider the terms of the signed copy of the MOU between KMRSL and SWRCC.
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5. A copy of the signed MOU is on display on:

e the noticeboard in the KMRSL premises; and
® KMRSL’s website at https://www.kempseymacleayrsl.com.au,/

Key Features of the MOU
6. The key features of the proposal as set out in the MOU are summarised as follows:

(a) The amalgamation will result in the dissolution of SWRCC as a company and a Licensed Club and the
continuation of the KMRSL as the body corporate of the amalgamated club (Amalgamated Club).

(b) If the amalgamation is approved, KMRSL will continue to trade from:

a. its existing premises at 1 York Lane, Kempsey NSW 2440;

b. its existing premises at 13 Austral St, Kempsey NSW 2440;

C. its existing premises at 14-16 Church Street, Smithtown NSW 2440; and

d. the SWRCC Premises at 2 Sportmans Way, South West Rocks NSW 2431.
(c) The Chief Executive Officer of KMRSL will be the Chief Executive Officer of the Amalgamated Club.
(d) The members (subject to their consent and if not already members) of SWRCC will become members of KMRSL.
Board of the Amalgamated Club
(e) The Board of KMRSL will:

a. comprises seven (7) elected directors; and

b. subject to clauses (f) and (g) below, be the Governing Body of the Amalgamated Club.

(f) KMRSL agrees that on and from the Completion of the Amalgamation KMRSL’s board will, in accordance with
Rule 25.2 of its Constitution, appoint two (2) directors elected by SWRCC’s board to KMRSL'’s board until the
Annual General Meeting of the KMRSL in 2028.

(g) At the expiry of the appointments of the two (2) directors elected by SWRCC’s board, those directors will,
together with any other eligible member of the Amalgamated Club, be entitled to stand for election to the board
of KMRSL in the usual manner.

SWRCC Premises
(h) The SWRCC Premises will become additional premises of the Amalgamated Club.

(i) SWRCC is also the lessee of the Crown Land under a Recreation Lease dated 1July 2025 between Kempsey Shire

Council as Crown Land Manager and SWRCC and comprising the golf course and tennis courts.
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(i) KMRSL intends to operate and trade the Amalgamated Club at the SWRCC premises and would only cease to do

so in the circumstances outlined below.
(k) The Amalgamated Club, subject to the terms of the MOU:

a. will maintain the SWRCC Premises and the KMRSL Premises and carry on the business of a licensed
registered club under the RCA and the Liquor Act at both Premises with the usual facilities and

amenities of a registered club;
b. operate SWRCC Premises as a successful and well supported local based community club;

¢. undertake planning to encapsulate marketing, social media and community engagement for SWRCC

Premises;

d. will subject to the transfer or assignment of the Recreation Lease, maintain the golfing facilities, services,

amenities and activities at the SWRCC Premises; and

e. subject to obtaining appropriate approvals, spend a minimum of two million dollars ($2,000,000.00)
within two (2) years of Completion of the Amalgamation on the following:

i. painting the building;
ii. furnishing and updating the main trading areas of the SWRCC Premises; and
iii. such other matters as are identified in the Building Master Plan and Golf Course Master Plan.

(i) Forthe purposes of clause 9(2)(f) of the Registered Clubs Regulation 2025, KMRSL and SWRCC agree that
the Amaigamated Club may cease trading from the SWRCC Premises, Golf Course, Bowling Greens or

Croquet Lawn in the following circumstances:
a. Ifitis not financially viable for the Amalgamated Club to continue to:
i. trade from the SWRCC Premises after ten (10) years;
ii. operate and maintain Bowling Greens after ten (10) years;
jii. operate and maintain a Croquet Lawn after ten (10) years;
iv. operate and maintain the Golf Course for the period of the Recreation Lease,

which shall be determined in accordance with clause 10.6 of the MOU and KMRSL in its absolute

discretion elects to cease trading from part or all of those facilities; or
b. upon the order of any Court or body with jurisdiction to administer the laws in relation to liquor,

gaming and registered clubs which orders the permanent closure of the SWRCC Premises;
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¢. upon the termination or expiry of the Recreation Lease;

d. upon the lawful order of any government authority to permanently cease trading from the SWRCC
Premises, or revoking any license, approval or consent necessary for the Amalgamated Club to
continue trading from the SWRCC Premises and it is not reasonably possible for the relevant
licenses, approvals or consents to be re-instated or new/replacement licenses, approvals or
consents to be obtained; or

e. if the SWRCC Premises, Golf Course, Bowling Greens or Croquet Lawn or any part of them were
destroyed or partially destroyed by fire, floods, storms or Force Majeure event, except where
appropriate insurance cover is available to reinstate them or where it is otherwise economically

viable to do so.

For the purposes of clause a. the SWRCC Premises will not be financially viable if the SWRCC Premises fails
to achieve an EBITDARD percentage greater than 15% in any period of twelve (12) months following
Completion of the Amalgamation.

"EBITDARD” means earnings before interest, taxes, depreciation, amortisation, rent and depreciation.
Master Planning and Implementation

(i) The Amalgamated Club must, within a reasonable period following Completion of the Amalgamation, undertake

comprehensive master planning in respect of:
a. the SWRCC Premises and associated business operations (Building Master Plan); and
b. the Golf Course and related facilities (Golf Course Master Plan),

with each to be considered and developed as separate and distinct master plans.

(k) The Building Master Plan and the Golf Course Master Plan are to consider the long-term strategic, operational
and financial sustainability of the relevant assets and operations, including (without limitation) potential
redevelopment, refurbishment, reconfiguration, optimisation of use, and integration with KMRSL'’s broader

business objectives within South West Rocks.

() The Amalgamated Club will be responsible for determining whether, when and how to implement the Building
Master Plan and/or Golf Master Plan (in whole or in part), having regard to:

a. the financial performance and viability of the SWRCC Premises and KMRSL as a whole;
b. the availability of funding and capital;
¢. prevailing economic and market conditions; and

d. any regulatory or statutory requirements.
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(m)The parties have acknowledged and agreed that the implementation of either or both of the Building Master Plan
and Golf Course Master Plan, and the timing, staging and extent of such implementation, is at the sole discretion
of KMRSL, in what it considers to be the best interests of the Amalgamated Club as a whole.

Subscriptions

{n) The Amalgamated Club will treat any annual subscriptions which have been paid to SWRCC for the subscription
period current as at the date of the Completion of the Amalgamation as being annual subscriptions which have
been paid to the Amalgamated Club.

Bowling Greens - Acknowledgement and Future Use

(o) SWRCC and KMRSL each acknowledge and agree that, as at the date of this Memorandum of Understanding,
and subject to clause 10.5 of the MOU, following Completion of the Amalgamation, the Amalgamated Club will
maintain a minimum of the two (2) bowling greens (Bowling Greens) to the same standard as currently

maintained.
Croquet Lawn - Acknowledgement and Future Use

(p) SWRCC and KMRSL each acknowledge and agree that subject to clause 10.5 following Completion of the
Amalgamation, the Amalgamated Club will maintain a Croquet Lawn to the same standard as currently

maintained.
Golf and Bowils Activities

(q) The Amalgamated Club intends to continue to support golf and bowls activities, and the Amalgamated Club will
determine, in its absolute discretion, budgets and the extent to which funding will be provided to those activities,

having regard to:
a. the financial performance and position of the Amalgamated Club; and
b. the strategic priorities of the Amalgamated Club.

(r) Nothing in clause (q) confers any entitlement to a specific level of funding or expenditure, and all financial
support remains subject to the powers and duties of the Board of the Amalgamated Club.

Employees.

(s) KMRSL will offer employment to such of the employees of SWRCC as it wishes to employ but reserves the right
not to make any offers of employment.

(t) Offers of employment made:

a. will be effective from the Completion of the Amalgamation;
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b. will be on the same terms and conditions presently offered by KMRSL to employees of KMRSL in

similar roles;

¢. may result in some employees of SWRCC being offered different roles with the Amalgamated Ciub
and/or having different titles, duties, responsibilities, hours of work and times of work with the
Amalgamated Club.

(u) Any employee of SWRCC who:

a. accepts an offer of employment with KMRSL will receive continuity of employment between SWRCC
and KMRSL and their accrued entitlements including any redundancy payment will have to be
honoured by KMRSL on Completion of the Amalgamation.

b. Does not accept an offer of employment with KMRSL will be paid their full entitlements by SWRCC,
when the employment of that employee at the SWRCC Premises comes to an end which will be on
or before Completion of the Amalgamation.

(v) KMRSL agrees to accept an assignment of the employment contracts of SWRCC’s General Manager and Finance
& Administration Manager on Completion of the Amalgamation subject to SWRCC’s General Manager and

Finance & Administration Manager agreeing to any amendments considered necessary by KMRSL.

Land

(w) The SWRCC Premises will be transferred to and become additional premises of the Amalgamated Club.

(x) SWRCC is also the lessee under a Recreation Lease of the golf course and tennis courts. Application will be made
to NSW Crown Lands to transfer or assign the Recreation Lease from SWRCC to the Amalgamated Club.

Core Property and Non-Core Property
{y) The core property of SWRCC is the SWRCC Premises and adjacent car park, Bowling Greens and Croquet Lawn.

(z) SWRCC will transfer the Core Property to KMRSL and the Amalgamated Club will retain the Core Property of
SWRCC and operate the Amalgamated Club subject to clauses 8, 9 and 10 of the MOU.

(aa) KMRSL and SWRCC have agreed that in respect of the disposal of Core Property, the period referred to in
section 17Al(1) of the RCA is amended to ten (10) years subject to the clauses (i)b, d and e above.

Cash and Investments

(bb) The cash and investments (if any) of SWRCC will be transferred to the general reserves of the Amalgamated
Club.
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Gaming Machine Entitlements

(cc) SWRCC has a gaming machine entitlement threshold of eighty six (86) gaming machine entitlements and
operates seventy two (72) gaming machines at the SWRCC Premises.

(dd) Ownership of those gaming machine entitlements and gaming machines will be transferred to KMRSL with
effect from the Completion of the Amalgamation.

(ee) After Completion of the Amalgamation, KMRSL will ensure that it operates a minimum of seventy two (72)
gaming machines at the SWRCC Premises.

(ff) The Amalgamated club will assess the performance of the gaming machine installation of the SWRCC Premises.
Following that assessment, the Amalgamated club will consider and review the viability of maintaining or
increasing the existing number of gaming machines, including by transferring gaming machine entitlements from

or to its other premises.
(gg) The Amalgamated Club will:
a. maintain the gaming machine installation to a competitive standard; and

b. ensure that it modernises and improves the gaming machine area at the SWRCC Premises.

Amalgamation Application

7.

10.

If the members of both KMRSL and SWRCC pass the Ordinary Resolution to amalgamate, an application will then
be lodged with the Independent Liquor and Gaming Authority to seek approval for the transfer of SWRCC’s Club
License to KMRSL.

If the Independent Liquor and Gaming Authority is satisfied that the amalgamation can proceed, it will grant
approval of the transfer of SWRCC’ Club License to take effect upon the completion of the commercial matters
required to complete the amalgamation (as contained in the MOU).

The assets and liabilities of SWRCC will, with effect from Completion of the Amalgamation be transferred to KMRSL
as contemplated in the MOU and the members of SWRCC will be invited by KMRSL to become members of KMRSL.
The invitation to membership of KMRSL is required because under the Corporations Act 2007 a person cannot become
a member of a company if that person has not consented to becoming a member. In other words, if KMRSL simply
made all of SWRCC’s members, members of KMRSL without their consent, KMRSL would be in breach of the
Corporations Act, 2001.

After the assets and liabilities of SWRCC have been transferred to KMRSL and the amalgamation has been effected,
SWRCC will proceed to liquidation and be wound up.

Requirement for the Ordinary Resolution

1.

Under section 17AEB of the Registered Clubs Act 1976, without limiting section 60 of the Liquor Act 2007, the
independent Liquor and Gaming Authority cannot approve of the transfer of the license of the dissolving club
(SWRCC) to KMRSL unless the Authority is satisfied that:
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(a) the parent club (KMRSL) will meet the requirements set out in section 10(1) of the Registered Clubs Act 1976, and
(b) the parent club (KMRSL) will be financially viable, and
(c) the proposed amalgamation is in the interests of the members of each of the clubs that are amalgamating, and

(d) the proposed amalgamation has been approved in principle at separate extraordinary general meetings of the
ordinary members of each of the clubs proposing to amalgamate (being in each case an approval supported by
a majority of the votes cast at the meeting).

The Ordinary Resolution proposed in this Notice of General Meeting is required for the purposes of section 17AEB(d)
of the Registered Clubs Act 1976 and the amalgamation between KMRSL and SWRCC cannot proceed until the
ordinary members of both clubs have approved the amalgamations of their clubs at separate general meetings.

Procedural Matters in Relation to the proposed Ordinary Resolution

1

Under section 77AEB(d) of the Registered Clubs Act 1976, the proposed amalgamation is to “be approved in principle
at separate extraordinary general meetings of the ordinary members of each of the clubs proposing to amalgamate.”
The term “ordinary members” where used in section 17AEB(d) of the Registered Clubs Act 1976 is defined in section 4
of the Registered Clubs Act 1976 and essentially means all members in all classes of membership (excluding

employees of KMRSL), other than Honorary members, Temporary members and Provisional members.

2. Accordingly, all members in all classes of membership of KMRSL, being Life members, RSL members, Associate
members, Bowling members, and Social members (but excluding Junior Members and members who are employees
of KMRSL) are eligible to attend the general meeting and vote on the Ordinary Resolution.

3. To be passed, the Ordinary Resolution requires votes from a simple majority of members (50% + 1) present and voting
on the Ordinary Resolution at the meeting.

4. Members should read the Explanatory Notes to Members set out above which explains the general nature and effect
of the Ordinary Resolution. Members should also read the MOU between KMRSL and SWRCC.

5. Please direct any questions or concerns about the Ordinary Resolution in writing to the CEO of the Club, if possible,
before the General Meeting.

6. Under the Registered Clubs Act 1976 proxy votes are not allowed and members who are employees of the Club and
ineligible to vote.

7. The Board of Directors of the Club recommends that members vote in favour of the proposed Ordinary Resolution.

SPECIAL RESOLUTION

[The Special Resolution is to be read in conjunction with the notes to members set out below.]

That, on and from Completion of the Amalgamation between KMRSL Club Limited and South West Rocks Country Club
Ltd, the Constitution of KMRSL Club Limited be amended by inserting after Rule 14B the following new Rule 14C:

14C. (a) For the purposes of this Rule 14C:
(i) “SWRCC” means South West Rocks Country Club Ltd (ACN 001041 827);
(i) “the Amalgamation” means the amalgamation of the Club with SWRCC in accordance

with a Memorandum of Understanding between the two clubs dated 29 May 2026;
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(iii) “Completion of the Amalgamation” has the same meaning as in the Memorandum of

Understanding referred to in paragraph (ii).

Club members of SWRCC who are admitted as members of the Club pursuant to Rule 14A will be
classified as Associate members of the Club but will not be required to pay the subscription for
that classification of membership for the period of twelve (12) months from the date of

Completion of the Amalgamation.

Junior members of SWRCC who are admitted as members of the Club pursuant to Rule 14A will
be classified as Junior members of the Club but will not be required to pay the subscription for
that classification of membership for the period of twelve (12) months from the date of

-

Completion of the Amalgamation.

Life members of SWRCC who are admitted as members of the Club pursuant to Rule 14A will be
classified as SWRCC Life members of the Club and will have the same rights as Associate

members but will not be required to pay a subscription for that classification of membership.

All members of SWRCC who are admitted to membership of the Club pursuant to Rule 14A, will
always be identified in the Register of Members of the Club as “SWRCC Members” which will be
in addition to their substantive classification of membership under this Constitution as recorded
in the Register.

Notes to Members on Special Resolution

v

1. If passed, the Special Resolution will make amendments to the Constitution of the Club to reflect various
provisions in the Memorandum of Understanding (MOU) made between the Club and SWRCC.

2. To be passed, the Special Resolution requires votes from not less than three quarters (75%) of those members

who being eligible to do so, vote on the Special Resolution at the meeting.

3 Life members and financial RSL members, financial Bowling members and financial Associate members are

eligible to vote on the Special Resolution.

4 Under the Registered Clubs Act 1976 proxy votes are not allowed and members who are employees of the Club

and ineligible to vote.

5. The Board of Directors of the Club recommends that members vote in favour of the Special Resolution as it is an

essential part of the proposed amalgamation with SWRCC.

Dated: IIO\)U—/\Q ZOZb

' 'Mela |

Chief Executive Officer
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