Explanatory Memorandum for the Special General Meeting
Purpose of this Memorandum
This memorandum explains the resolutions proposed for the Special General Meeting (SGM) of the
New South Wales Touch Association (the "Association") to be held on Monday, November 10, 2025
at 7.00 pm at via Microsoft Teams online meeting. The SGM addresses significant changes to the
Association’s structure and governance to support its growth and sustainability. We encourage

members to review this document, the proposed new constitution, and the accompanying FAQs to
make an informed decision.

Background and Rationale

The Association has grown significantly, serving 127 Affiliates, six Regions in excess of 75000
individual members and some 293000 participants. To ensure long-term sustainability, align with
national governance standards, and enhance operational flexibility, the Board proposes converting
from an incorporated association to a company limited by guarantee (CLG) under the Corporations
Act 2001 (Cth).

The proposed changes (Resolutions 1-4) are interconnected to achieve this transition smoothly while
maintaining governance continuity.

Explanation of Resolutions
Resolution 1: Conversion to a Company Limited by Guarantee

e What it does: Converts the Association to a CLG, transferring all assets, liabilities, and
operations to the new entity without dissolution.

e Why it matters: Provides a robust legal structure for growth, recognised nationally, with no
change to our core mission.

e Process: Requires approval by 75% of voting members present and entitled to vote (i.e.
Regions and Affiliated Clubs). Post-SGM, we’'ll apply to NSW Fair Trading for a transfer
declaration (Form A4) and register with the Australian Securities and Investments Commission
(ASIC).

Resolution 2: Change of Name to "NSW Touch Football Limited"
e What it does: Changes the Association’s name to reflect its new CLG status.
e Why it matters: Maintains brand consistency while signalling the new structure.

Resolutions 3-4: Repeal & Adoption of New Constitution

e What it does: Replaces the current constitution with a new one tailored for a CLG, effective
upon conversion.

o Key changes: Refer to Appendix 1 (State of Play Presentation) and Appendix 2 (FAQs). In
short:

o Updated membership classes and rights, preserving voting for Regions/Clubs.
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o Staggered director terms for governance stability.
o Modernised rules for meetings, including virtual/hybrid options.

Why it matters: Ensures compliance with the Corporations Act 2001 and Australian Sports
Governance standards while reflecting our operational needs.

Access: A copy of the draft constitution is provided with this notice for your review.

Resolution 5: Appointment of Directors

What it does: Appoints the current Board (Anthony Dudeck, Lauren Moran, Liz Jackson, Paul
Macpherson, Joel Begnell, Nic Grose, Adam Fahim) as directors of the new company.

Why it matters: Ensures governance continuity.

Transitional arrangements: The new constitution provides for staggered director terms to
maintain stability.

Benefits, Risks, and Alternatives

Benefits:
o Enhanced credibility with stakeholders (e.g., funders, national bodies).
o Streamlined compliance under a single regulator (ASIC).
o Protection for members via limited liability.

Risks: Minor costs in maintaining company status. Transition requires member approval and
administrative effort.

Alternatives: Retain incorporated association status, limiting scalability. The Board
recommends conversion as the best path forward.

Next Steps
1. SGM: Vote on resolutions (75% approval needed for Resolutions 1-4; majority for Resolution
5).
2. Post-SGM:
o Within 28 days: Apply to NSW Fair Trading for transfer approval.
o Register CLG with ASIC.
o Notify members of outcomes within 14 days.
3. Timeline: Conversion expected to complete by Q1 2026, subject to approvals.
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How to Participate

e Voting: Each Region and Affiliated Club has one vote, exercised by their Delegate. Non-voting

members may attend and debate.

e Questions: Contact Anthony Dudeck, Anthony.dudeck@nswtouch.com.au or review the FAQs

and "State of Play" presentation provided.

Recommendation

The Board unanimously recommends voting in favour of all resolutions to secure the Association’s

future while preserving its community-driven objects.

By Order of the Board
Anthony Dudeck

Chair

9 October 2025

LINKS

Draft Constitution

State of Play Presentation

FAQs
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https://nswtouch.com.au/wp-content/uploads/2025/10/Final-Draft-Constitution-9.10.25.pdf
https://nswtouch.com.au/wp-content/uploads/2025/10/nswta-state-of-play-2025-governance-and-operating-model-update-071025.pdf
https://nswtouch.com.au/wp-content/uploads/2025/10/nswta-sgm-organisational-change-faqs-071025.pdf

