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MEMORANDUM OF UNDERSTANDING

Details
Date 16 April 2025
Parties
Name Coogee Diggers Ltd
ABN 66 001 002 339
Description Coogee
Notice Details Address 2 Byron St, Coogee NSW 2034
Email peter@coogeediggers.com.au
cc david.kennedy@cbp.com.au
Attention CEO
Name Paddington/Woollahra R.S.L. Memorial & Community Club Co-
Operative Ltd
ABN 84 564 200 303
Description PWRSL
Notice Details Address 220/232 Oxford St, Paddington NSW 2021
Email tfarley6559@yahoo.com
Attention Terry Farley
cc: L.ralston@pigott.com.au
Background
A. Coogee and PWRSL are each registered clubs, operating registered club premises in NSW
pursuant to liquor licences under the Liquor Act.
B. The Registered Clubs Act provides that a registered club can only amalgamate with another
registered club.
C. Coogee and PWRSL are also both RSL clubs, have very similar objects, and already have
shared interests.
D. Coogee called for expressions of interest from other registered clubs interested in an
amalgamation of the basis of Coogee being the continuing club in any such amalgamation.
E. PWRSL expressed interest in such an amalgamation.
F. The parties now propose the Amalgamation, to amalgamate the two clubs on and subject to
the provisions of this MOU and in accordance with the relevant legislation.
G. The proposed Amalgamation is consistent with the rules of PWRSL and the constitution of
Coogee.
H. The Registered Clubs Act requires clubs that are proposing to amalgamate, to enter into a
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Memorandum of Understanding and the parties are accordingly entering into this MOU for that
purpose amongst others.

The Registered Clubs Act requires that the MOU deal with or include the matters dealt with
below.

Colin Biggers & Paisley | 1
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MEMORANDUM OF UNDERSTANDING
J. This MOU also deals with other matters of importance to the parties and related agreements
between the parties.

K. The proposal for Amalgamation has the support of the majority of the directors of PWRSL, in
office at the date of this MOU.

L. The proposal for amalgamation has the unanimous support of all of the directors of Coogee,
in office at the date of this MOU.

M. At the end of this MOU, there is a dictionary of definitions and other provisions about the
interpretation of this MOU.

36046947_15 Colin Biggers & Paisley | 2
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MEMORANDUM OF UNDERSTANDING

1.

1.1

1.2

1.3

Each Club's position regarding the proposed amalgamation

Agreement to Amalgamate

(@)

(b)

(€)

Coogee and PWRSL agreed to amalgamate in accordance with and subject to, this
MOU.

The Amalgamation is intended to preserve and where possible and enhance, the
existing facilities and amenities provided by both Clubs in the best interests of the
members of both Clubs and of the other patrons of both Clubs and to better achieve
the objects of both Clubs and to better serve the communities in which each of the
Clubs operates.

The Amalgamation will be effected by the continuation of Coogee and the dissolution
of PWRSL.

Due diligence

(@)

(b)

()

(d)

(e)

Coogee may at its own expense, undertake further due diligence ‘enquiries and
investigations in connection with PWRSL and the Assets, Debts and Liabilities.

PWRSL as and when reasonably requested by Coogee, will fully cooperate with
Coogee in relation to any such further due diligence enquiry or investigation including
by providing access to the PWRSL Premises and Records and any explanation or
particulars requested by Coogee.

PWRSL will allow representatives of Coogee to have reasonable access to meet with
PWRSL staff, suppliers, consultants, contractors, members, and other patrons, at
and throughout the PWRSL Premises pending Completion of the Amalgamation, as
follows.

(i) That access is for the purposes of introductions, to provide explanations
regarding Coogee's view of the Amalgamation and Coogee's intentions, to
continue general due diligence enquiries, and generally for awareness in
preparation for Completion of the Amalgamation.

(ii) In exercising that right, Coogee representatives must at all times conduct
themselves in a reasonable, responsible and respectful manner, avoid
anything that might be misleading, and comply with the confidentiality
obligations set out in this MOU.

PWRSL may at its own expense, undertake further due diligence enquiries and
investigations in connection with Coogee Diggers at any time up to when the

‘members of PWRSL at a general meeting give approval in principle to the

Amalgamation.

Coogee Diggers as and when reasonably requested by PWRSL, will fully cooperate
with PWRSL in relation to any such further due diligence enquiry or investigation.

Financial assistance to PWRSL

Coogee will provide PWRSL with financial assistance on the terms set out later in this MOU,
as follows:

(@)

36046947_15

from the signing of this MOU — by providing an immediate emergency financial facility
to PWRSL that is unsecured and interest-free, to assist with current operating costs,
and

Colin Biggers & Paisley | 3
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MEMORANDUM OF UNDERSTANDING

(b)

once and if satisfactory arrangements can be made with PWRSL's existing bankers -
by paying out PWRSL's existing bank facility through a replacement loan on more
beneficial terms, in return for securities substantially equivalent to those previously
held by PWRSL's existing bankers.

1.4 Other assistance to PWRSL

(@)

Coogee will use its best endeavours to provide PWRSL with operational and
management assistance without charge to PWRSL, including through the provision
of seconded staff, and through consultation, and through the provision of assistance
regarding the accounting and financial processes of PWRSL, as PWRSL may
request in periods up to Completion of the Amalgamation.

However, at all times up to Completion of the Amalgamation and despite any
consultation or visitations that may occur, and despite anything to the contrary said
or implied elsewhere in this MOU or in any other exchanges that have occurred or
may occur before or after the date of this MOU, both Clubs agree for their respective
parts to ensure that:
//

(i) the accounting, financial and other records of PWRSL are still maintained

separately for PWRSL,;

(ii) the Board of PWRSL will continue to be solely. in control of and responsible
for, the management of the business and affairs of PWRSL, and

(iii) the PWRSL General Manager will be the only secretary of PWRSL and be
and act as the Chief Executive Officer of the PWRSL reporting to the Board
of PWRSL.

1.5 Process for amalgamation

The process for the Amalgamation will be as follows.

(@)

(b)
(€)
(d)

(e)

(®
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There have been negotiations and discussions between the Clubs, and each of the
Clubs has duly consider the position and nature of the other Club and the
undertaking of the other Club and undertaken such due diligence enquiries and
investigations, and taken such legal and other advice as thought appropriate.

Each of the Clubs has duly published Intentions & Proposals Notices.
The Clubs now enter into this MOU pursuant to resolutions of the respective Boards.

Coogee, with the cooperation and support of PWRSL and in anticipation of

.Completion of the Amalgamation will seek to register the New PWRSL Premises

Name as a business name, so that it can approved by the Authority to become the
new name of the PWRSL Premises after Completion of the Amalgamation.

The members of Coogee will be asked to approve the Amalgamation at a separate
general meeting of the Ordinary members of Coogee.

The members of PWRSL will be asked to approve the Amalgamation:

(i) at a separate general meeting of the Ordinary members of PWRSL and
subsequently

(ii) (to meet the requirements of the CNL and Rule 62(b) of PWRSL's
Constitution), by special resolution through a special postal ballot in
compliance with both that Rule and the relevant provisions of the CNL.

Colin Biggers & Paisley | 4
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(9)

(h)

(i)

1)

(k)

()
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Those meetings of the members of each of the Clubs will be convened and held in
the manner set out later in this MOU.

Once those member approvals have been obtained, Coogee will arrange for the
Amalgamation Application to be made to the Authority in the manner set out later in
this MOU.

Whilst the Amalgamation Application is pending:

(i) Coogee Diggers, consistent with this MOU, will issue invitations to members
of PWRSL inviting them to become members of Coogee Diggers from
Completion of the Amalgamation;

(ii) Coogee Diggers, consistent with this MOU, will issue employment offers to
PWRSL employees conditional on Completion of the Amalgamation; and

(iii) Coogee Diggers and PWRSL will actively cooperate directly and through their
respective lawyers to prepare for the Completion of the Amalgamation and
plan for all operational arrangements and actions appropriate in anticipation
of the transfer of PWRSL's operations and undertakings to Coogee Diggers.

When and if Provisional Approval is obtained, and within 10 Business Days of
Provisional Approval, the Clubs will (but subject to the-Final Order) proceed to
Completion of the Amalgamation in the manner set out later in this MOU.

At or from Completion of the Amalgamation, and in the manner set out later in this
MOU,:

(i) all members of PWRSL (other than Provisional, Temporary, Honorary, and
ADF Honorary, members; and except for anyone who is then suspended from
PWRSL or is then suspended or has been expelled as a member of Coogee)
who consent will be admitted as Ordinary members of Coogee and identified
as "Paddo RSL members";

(i) all employees of PWRSL who meet the general employee requirements of
Coogee, will-be offered similar employment with Coogee,

(iii) all of the Assets will be transferred to Coogee, and

(iv) Coogee will accept responsibility for all of the Debts and Liabilities, including
taking over or replacing PWRSL's finance leases and hire purchase
agreements or the like - although not promising to meet any present debt or
liability that could take the Amalgamated Club's exposure to an aggregate
amount in excess of the net value of physical or tangible Assets received on
Completion of the Amalgamation after taking account of the amounts being
paid out, forgiven, or taken on, by the Amalgamated Club.

After Completion of the Amalgamation:

(i PWRSL will proceed to Dissolution and the Coogee body corporate will
continue as the Amalgamated Club,

i) the Amalgamated Club will bear or pay all reasonable out-of-pocket costs and
expenses associated with the Dissolution of PWRSL,

(iii) the PWRSL Premises will become additional licensed premises of Coogee;
and both the PWRSL premises and the Coogee premises will be available to

Colin Biggers & Paisley | 5
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all members of the Amalgamated Club including the members who have
transferred from PWRSL, and

(iv)  the Amalgamated Club will operate in the manner set out later in this MOU
and meet the ongoing commitments set out in this MOU.

2. The manner in which the premises and other facilities of PWRSL will be
managed and the degree of autonomy that will be permitted in the
management of PWRSL's premises and facilities — clause 7(2)(a) of the
Regulations

(a) The PWRSL Premises and facilities will become premises and facilities of Coogee as
the continuing club in the Amalgamation.

(b) From Completion of the Amalgamation and subject to the other provisions of this
MOU:

)] the Amalgamated Club will operate and trade from both-the PWRSL
Premises and the Coogee Premises,

(i) the Coogee CEO will be the Approved Secretary and Chief Executive Officer
of the Amalgamated Club, '

(iii) the Board of Coogee will be the Board of the Amalgamated Club, and

(iv) the Amalgamated Club will take over responsibility for and control of the
PWRSL Premises.

3. A list of the traditions, amenities and community support that will be
preserved or continued by the Amalgamated Club — clause 7(2)(b) of the
Regulations

From Completion of the Amalgamation, the Amalgamated Club for so long as the
Amalgamated Club continues to trade from the PWRSL Premises (and see the commitment
below for the Amalgamated Club to continue to trade from those premises at a minimum for
20 years or more, at least), will:

(a) maintain the traditions, amenities, culture, and memorabilia, of PWRSL, at and from
the PWRSL Premises ;

(b) continue to honour the Existing Sub-branch Accommodation Deed, and honour the
further commitments in relation to the Sub- Branch, as set out further below;

(¢} continue to support and provide live music upstairs or elsewhere at the PWRSL
Premises for at least five years after Completion of the Amalgamation, in a manner
reasonably consistent with the current PWRSL business model, and

(d) continue to support the local community generally in the immediate vicinity of the
PWRSL Premises, in the manner and to the extent that the local community has
been supported by PWRSL in periods immediately up to the date of this MOU, and
also explore opportunities to expand community support

36046947_15 Colin Biggers & Paisley | 6
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4. Intentions regarding the future direction of the Amalgamated Club - clause
7(2)(c) of the Regulations

(a)

(b)

(€)

(d)

(e)

()

(9

(h)

@

36046947_15

Specific commitments. The Amalgamated Club will meet the specific commitments
set out in this MOU, in the future.

The future direction of the Amalgamated Club will otherwise be subject to the overall
strategic plan of the Amalgamated Club and its financial position from time to time.

Premises. The Amalgamated Club intends to operate and trade from both the
Coogee Premises and the PWRSL Premises.

The Amalgamated Club is committed to prompt and very substantial investment in
the PWRSL Premises as follows.

The Amalgamated Club will:

(i)

(ii)

use its best endeavours from Completion of the Amalgamation, to promptly
plan for and implement extensive renovations of the PWRSL Premises at a
total project cost of not less than $6 million (exclusive of GST) - with a view to
maintaining and enhancing all of the traditional patron offerings as well as
adding additional facilities including a members’ health and wellness facility;

to that end, to promptly and as soon as regsonably possible:

(A)

B)

(®)

(D)

engage architects and other consultants to develop and finalise the
necessary plans and specifications; and then

apply for the required development consent and construction
certificate;

apply for any approval from the Authority that the Amalgamated Club
reasonably requires for a change of boundaries or for variation of any
non-restricted area authorisation, consistent with the proposed
renovations; and then

let the appropriate contracts and proceed with the works once the
necessary development consent and construction certificate, and
Authority approvals, can be obtained on acceptable conditions.

The Amalgamated Club may proceed with the renovations in stages, as reasonably
appropriate including with a view to reducing the impact on trading from the PWRSL

Premises.

The renovations to be undertaken by the Amalgamated Club will likely involve the
temporary closure, at various times, of parts of the PWRSL Premises in order to
allow the works to be undertaken.

The investment by the Amalgamated Club in extensive renovations of the PWRSL
Premises could well substantially exceed the minimum committed amount above.

In any event the Amalgamated Club will have a very significant investment in those
premises (in addition to the amounts invested by the Amalgamated Club and taking
over the PWRSL Debts and Liabilities).

Those investments will be a considerable added incentive to the Amalgamated Club
to continue to trade from those premises, not just for the minimum 20 years
committed in this MOU but indefinitely long into the future after that.

Colin Biggers & Paisley | 7
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(k)

S ) F

(m)

(n)

(0)
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see further below for the specific long-term commitment of the Amalgamated Club to
continue to trade from the PWRSL Premises.

_ Sub-branch. In addition to continuing to fully honour the Existing Sub-branch
Accommodation Deed, the Amalgamated Club will:

(i) in any event, provide generous, proactive, and continuing support for the
activities of the Sub-Branch including complementary office and meeting
room space; assistance with veterans' events including the Veterans
Challenge and monthly coffee club; and

(ii) building and maintaining a strong relationship with Victoria Barracks, similar
to the existing engagement of Coogee Diggers with Randwick Barracks.

If required by the Sub-branch prior to Completion of the Amalgamation, Coogee
Diggers will enter into a novation of the Existing Sub-branch Accommodation Deed
with the current trustees of the Sub-branch that:

(i) is conditional on Completion of the Amalgamation;
(i) includes a commitment by Coogee Diggers to:

(A) continue to provide a dedicated parking’space (the current space or a
substantial equivalent), where the Sub-branch keeps a Land Rover
that is kept and used for ceremonial occasions;

(B) continue to provide an office (the current office or a substantial
equivalent), at the PWRSL Premises, for use by the Sub-branch;

(C) provides for Coogee Diggers to cooperate with PWRSL on
Completion of the Amalgamation to recognise the Sub-branch as the
owner of the existing Sub-branch memorabilia on display at the
PWRSL Premises (including all the boards for both PWRSL and the
Sub-branch) and commit to continue to allow the display of those
prominently within the premises to reflect the history and ethos of
PWRSL (except for when display might reasonably be interrupted for
the purposes of renovations and additions); and

(D) replaces the Existing Sub-branch Accommodation Deed from
Completion of the Amalgamation.

Premises name. The PWRSL Premises will be renamed with the New PWRSL
Premises Name as the sole approved premises hame for the purposes of the Liquor
Act. The Amalgamated Club will not use any other name for the PWRSL Premises,
for 25 years after Completion of the Amalgamation. The following provisions apply in
that regard.

M The Amalgamated Club may use that name in conjunction with other wording
that reflects that the PWRSL Premises are continuing as part of the
Amalgamated Club and the Coogee Diggers Group.

(i) Particular operations conducted by the Amalgamated Club or operators
authorised by the Amalgamated Club, in or from the PWRSL Premises, such
as particular food outlets or a health and wellness centre, may be operated
under additional and separate names.

Advisory committee. The Board of the Amalgamated Club will seek to create an
Advisory Committee in respect of the PWRSL premises on the following basis.

Colin Biggers & Paisley | 8
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(P)

(r)

(s)

(W)

(v)

(w)
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The Committee will initially comprise the directors of PWRSL at the Completion of
the Amalgamation who accept the invitation to join the Committee.

If any casual vacancy arises on the Advisory Committee:

0] the remaining members of the Advisory Committee will continue to act as the
Committee; and

i) the Board of the Amalgamated Club may appoint a member of the
Amalgamated Club who was a member of PWRSL as at Completion of the
Amalgamation to fill that vacancy.

The Advisory Committee will continue to exist for at least 12 months following
Completion of the Amalgamation and meet on at least a quarterly basis

The Advisory Committee may make recommendations to the Board or management
of the Amalgamated Club regarding the Amalgamated Club's operations at the
PWRSL premises.

The Advisory Committee:

0] will not have any governance or management powers in the
Amalgamated Club (except if specifically delegated to it by resolution of
the Board) and be subject to the overall control and direction of the Board
and management of the Amalgamated Club; and

(i) will be required to provide reports to the Board of the Amalgamated
Club, through the CEO of the Amalgamated Club;

(i) will make its own rules for the conduct of its business, the appointment of
a chairperson and the quorum for meetings.

The Board of the Amalgamated Club will propose a resolution at each Annual
General Meeting after Completion of the Amalgamation and while the Advisory
Committee exists, that each of the committee members be paid an honorarium at the
annual rate of $600.with effect from the date of Completion of the Amalgamation, to
be paid by way ofclub rewards points provided monthly in arrears.

Sub-clubs. In relation to each of the sub-clubs operating within PWRSL at the date
of this MOU, the Amalgamated Club agrees to:

(i (if desired by the members of the particular sub-club and agreeable with the
“ corresponding sub-club already existing within Coogee), facilitate the merger
of the operations of the sub-club with the corresponding sub-club already
existing within Coogee; or otherwise

(ii) permit and support a corresponding new sub-club within the Amalgamated
Club so that in substance the existing sub-club continues, and allow it to
continue to manage its own internal operations as it has been doing in the
periods up to the date of this MOU - although subject always to the
requirements of the constitution of the Amalgamated Club.

Caterer. The Amalgamated Club will look to continue the existing catering
arrangements at the PWRSL Premises for at least 12 months after Completion of the
Amalgamation, as follows. Prior to Completion of the Amalgamation, Coogee Diggers
will offer to enter into a novation of the existing Catering Agreement that:

(i) is conditional on Completion of the Amalgamation;

Colin Biggers & Paisley | 9
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(i) includes a commitment by Coogee Diggers not to exercise the right of
termination without cause, within 12 months of Completion of the
Amalgamation; and

(iii) replaces the Catering Agreement from Completion of the Amalgamation.

5. The extent to which the employees of the Amalgamated Club will be
protected — clause 7(2)(d) of the Regulations

(@)

(b)

(c)

(d)

(e)

As part of the Amalgamation, PWRSL will be wound up and dissolved after
Completion of the Amalgamation.

On Completion of the Amalgamation, the employment of all of PWRSL's employees
will necessarily be terminated.

The Amalgamated Club will offer continuing employment with the Amalgamated Club
to every existing employee of PWRSL who meets the general requirements for all
Coogee employees.

In each case the offer of employment will be:

(i) on similar terms and conditions presently offered’by Coogee Diggers to
employees of Coogee Diggers and such that the employee will be no worse
off than they are presently as an employee of PWRSL — although they may
be offered a different position; and .

(i) conditional upon and effective from, Completion of the Amalgamation; and

(iii) with accrued entitlement carried forward to and honoured by the
Amalgamated Club.

Any existing employee of PWRSL who does not wish to accept the offer of continuing
employment will be paid out their full entittements at Completion of the
Amalgamation.

6. Intentions regarding PWRSL's core property, cash or investments, and
gaming machine entitlements — clause 7(2)(e) of the Regulations

(@)

(b)

(€)

(d)

36046947_15

In this section, references to PWRSL's core property are references to all of its real
estate holdings.

All of PWRSL's Assets including core property, cash or investments, and gaming
machine entitlements, will become assets of the Amalgamated Club and form part of

"the general assets and working capital of the Amalgamated Club, from Completion of

the Amalgamation.

The Amalgamated Club is committed to retaining PWRSL's core property including
the PWRSL Premises and to continuing to trade from the PWRSL Premises, for at
least 20 years from Completion of the Amalgamation and indefinitely after that —
subject to the other provisions of this MOU.

PWRSL's cash and investments, and gaming machine entitlements, will become part
of the general reserves and working capital of the Amalgamated Club.

Colin Biggers & Paisley | 10
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7. Risks of not preserving PWRSL's core property and how those risks are to
be addressed — clause 7(2)(e1) of the Regulations

(@)

(b)

(€)

(d)

(e)

®

(9)

(h)

U]

The Amalgamated Club after completion of the proposed Amalgamation will have a
very strong balance sheet providing strong financial stability and capacity to support
the PWRSL Premises and the commitments being made by Coogee.

Coogee is in a very strong financial position to honour its commitments.

Coogee has implemented strong governance standards, supported by an
experienced and stable management team; and a demonstrated record of
honourable and transparent, mutually beneficial and mutually rewarding community
relations - providing a sound and reliable basis and pathway for the proposed
Amalgamation.

Coogee is fully committed to the arrangements outlined in this MOU to retain
PWRSL's core property and to continue to trade from the PWRSL Premises for at
least 20 years after Completion of the Amalgamation and indefinitely after that —
subject to the other provisions of this MOU. '

PWRSL's cash and investments, and gaming machine entitlements, will become
assets of the Amalgamated Club — subject only to the conditions stated later in this
MOU.

The identified risks of the Amalgamated Club not being able to meet the specified
intentions regarding the preservation of the core property of PWRSL and the other
commitments stated elsewhere in this Memorandum including to continue trading
from the PWRSL Premises, are the following:

0] the Amalgamated Club ceases due to unexpected reasons beyond its control,
to have the financial capacity to meet those intentions; or

(ii) those intentions ar/eétherwise frustrated due to some legal or other external
development.

In all the circumstances, including those outlined above, those risks are judged to be
small. -

The likelihood of any of the risks outlined above coming to pass, is also mitigated by
the restrictions on the disposal of Major Assets contained in the RCA (see below),
and the rights and obligations set out in this MOU.

With all due respect to PWRSL, and because of the financial circumstances of
“Coogee, the likelihood of any of the risks outlined above coming to pass with those
assets in the hands of and under the control of the Amalgamated Club, is likely to be
very considerably less if the Amalgamation proceeds compared to what might
happen if PWRSL did not amalgamate.

8. Disposal of PWRSL's major assets — clause 7(2)(e2) of the Regulations

(a)
(b)

(c)

36046947_15

"Core property" and "major assets" are concepts under the RCA.

As already noted, for the purposes of the RCA, PWRSL's real estate including the
PWRSL Premises, are the "core property” of PWRSL and that also means that those
real estate assets PWRSL's "major assets" for the purposes of that same legislation.

The Amalgamated Club is committing to not dispose of any of those major assets of
PWRSL and indeed, to continue trading from the PWRSL Premises, for at least 20
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years after Completion of the Amalgamation — subject to the conditions stated later in
this MOU.

9. The circumstances that would permit the Amalgamated Club to cease
trading at the PWRSL Premises or substantially changes the objects of
PWRSL - clause 7(2)(f) of the Regulations

(@)

(b)

(c)

(d)

As already recorded, the Amalgamated Club is committing continue to trade from the
PWRSL Premises for at least 20 years after Completion of the Amalgamation and
indefinitely after that.

The only and very limited circumstances that would permit the Amalgamated Club to
cease trading at those premises, are as set out in clause 10.

There is no proposal to substantially change the objects of PWRSL to the extent that
they are already reflected in the objects of Coogee that will become the objects of the
Amalgamated Club.

The only circumstances that would permit those objects of the A’rﬁalgamated Club to
be changed, would be in the unlikely event that the members by special resolution
resolved on an amendment of the Constitution of the Amalgamated Club.

10. An agreed period of time before the Amalgamated Club will cease trading
from the PWRSL premises or substantially changes the objects of PWRSL
— clause 7(2)(f) of the Regulations ’

(@)

(b)

(€)

36046947_15

As already recorded, the Amalgamated Club is committing continue to trade from the
PWRSL Premises for at least 20 years after Completion of the Amalgamation and
indefinitely after that.

There is also backed by the commitment of Coogee elsewhere in this MOU, to make
substantial investments in (/a,xtensive renovations of the PWRSL Premises.

The only and very limited circumstances that would permit the Amalgamated Club to
cease trading from those premises sooner than 20 years after Completion of the
Amalgamation, are:

0] if, in the bona fide and reasonable opinion of the Amalgamated Club, acting
in good faith, the PWRSL Premises, recognised as a separate cost centre
and after all appropriate provisions but calculated before interest, income tax,
depreciation and amortisation, trade at a loss in either five consecutive
financial years or in aggregate exceeding $1 million — disregarding:

(A) any loss to the extent reasonably attributable to any substantial
reduction in patron visitations to the premises, by any significant
works undertaken at the premises - but the Amalgamated Club at all
times must use its reasonable endeavours to avoid any such
circumstance, and

(B) any loss in the first two years after Completion of the Amalgamation;

(i) trading as a registered clubs venue with liquor and gaming, cannot lawfully be
continued due to any cause or as a consequence of any order or other
determination of any Authority — but the Amalgamated Club at all times must
use its reasonable endeavours to avoid any such circumstance; or

(iii) if the premises are destroyed, or substantially destroyed, due to Act of God or
other circumstances beyond the reasonable control of the Amalgamated Club
Colin Biggers & Paisley | 12
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(d)

and - in the bona fide and reasonable opinion of the Amalgamated Club,
acting in good faith - either it is no longer lawful to provide replacement
premises at the site, trading as a registered clubs venue with liquor and
gaming, or the proceeds of relevant insurance are materially less than the
cost of reinstating or rebuilding the premises; but the Amalgamated Club at
all imes must use its reasonable endeavours to insure the premises against
the risk of such destruction, on a reinstatement basis.

Whilst again noting there is no intention to change the objects of the Amalgamated
Club, and that such a change would require a special resolution of members at a
duly convened general meeting of the Amalgamated Club, there is no agreed period
before that unlikely event might happen.

11.  Binding effect of this MOU

This MOU is being signed as a deed and is legally binding.

12.  Calling of meetings and admission of PWRSL members to membership of

Coogee

(a)

(b)

(c)

(d)

(e)

®

(9)

36046947_15

e

Each Club (in cooperation and consultation with the other) must promptly call a
general meeting of its ordinary members (within the meaning of the RCA) for the
purpose of considering, and if thought fit passing, a resolution approving in principle
the Amalgamation in accordance with section 17AEB(d) of the RCA.

PWRSL (in cooperation and consultation with Coogee in all respects and in
coordination with its general meeting required by the previous clause) must also
comply with the provisions of its Rules (including without limitation Rule 62) and
promptly seek approval of the Amalgamation by a special resolution of its ordinary
members by special postal ballot — including obtaining the requisite approval of the
Registrar to the form of statement that is required to be distributed to its members in
that regard.

If PWRSL members either do not pass the resolution anticipated by clause 12(a) or
do not pass the resolution anticipated by clause 12(b), at the first attempt, then within
three months PWRSL must make a second attempt to have the relevant resolution
passed. ’

Despite anything earlier, Coogee is not required to call its relevant general meeting
to take place earlier than the corresponding general meeting to be held by PWRSL or
earlier then the completion of voting on the special resolution to be sought by special
postal ballot, by PWRSL.

'/AII members of PWRSL will be able to apply for membership of Coogee (consistent

with this MOU), as follows.

No later than immediately after the Provisional Approval, Coogee (consistent with
this MOU) will forward to each member of PWRSL who is not already a member of
Coogee, a written invitation to become an Ordinary member of Coogee.

Any member of PWRSL who accepts the invitation and agrees in writing to be bound
by the Constitution of Coogee will (subject to the name of that person being
displayed on the noticeboard of Coogee for not less than 7 days and a period of not
less than 14 days elapsing after the receipt of the acceptance by Coogee) be elected
by a resolution of the Board of Coogee to membership of Coogee with effect from the
dale of Completion of the Amalgamation.

Colin Biggers & Paisley | 13
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(h)

(i)

)

PWRSL's members who are admitted to membership of Coogee will be identified as
a separate class of ordinary membership called the "Paddo RSL members" but will
have the same rights and entitlements as each other Ordinary member of Coogee —

“although noting that they will not be eligible to stand for the Board of the

Amalgamated Club until they have been a Full member of the Amalgamated Club for
a continuous period of 12 months, and no more than two Paddo RSL members can
be on the Board of the Amalgamated Club at any one time.

Any person who, at Completion of the Amalgamation, is a Member for Life of PWRSL
will not become a life member of the Amalgamated Club but will be excused from
payment of any future annual subscription as a member of the Amalgamated Club.

Any person who, at Completion of the Amalgamation, is a Life member of PWRSL
will not become a life member of the Amalgamated Club but their previous Life
membership of PWRSL will be recognised in the records of the Amalgamated Club.
Notwithstanding anything contained elsewhere in this MOU, Coogee is not required
to admit to membership any member of PWRSL who, at Completion of the
Amalgamation,: ’

(i) is then suspended from PWRSL (until the period of suspension has expired);

(ii) is then suspended from Coogee pursuant to Co‘égee's Constitution (until the
period of suspension has expired), or

(iii) has been expelled from Coogee pursua”ﬁt to Coogee's Constitution;

although Coogee warrants that as at the date of this MOU it is not conscious of any
PWRSL member in either of those situations.

13. Amalgamation application to the Independent Liquor and Gaming Authority

(@)

(b)

Coogee and its lawyers, in(,c()njunction with PWRSL's lawyers, will prepare and file
the Amalgamation Application.

PWRSL will cooperate with Coogee and its lawyers, and through its lawyers will
provide all documents and information reasonably required for the preparation,
lodgement, and finalisation, of the Amalgamation Application.

14. Threshold Warranties

141 Threshold Warranties

Each Club represents and warrants that:

(@)

(b)

(c)

(d)

36046947_15

it is duly incorporated in accordance with the laws of its jurisdiction, validly exists
under those laws and has capacity to sue or be sued in its own name and to own its
property and conduct its business as it is being conducted;

it has capacity unconditionally to sign and deliver and comply with its obligations
under this document;

it has taken all necessary action to authorise the unconditional signing and delivery
of and compliance with its obligations under this document;

this document is enforceable against it in accordance with its terms and is not void or
voidable;

Colin Biggers & Paisley | 14
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(e)

(f)
9

(h)

no Claim, litigation, arbitration, mediation, conciliation, or administrative proceedings
are taking place, pending, or to the knowledge of any of its officers, threatened
which, if adversely decided, could have a material adverse effect on it;

it is not insolvent;

any information that it has given to another party in connection with this document is
true and accurate in all material respects and not misleading in any material respect
(including by omission) as at the date of this document or, if given later, when given;
and

it is not entering into this document as a trustee.

14.2 Reliance on Warranties

(a)

(b)

Each Club acknowledges that the other Club has entered into this document in
reliance upon the representations and warranties in this clause 14.

The interpretation of a representation or warranty is not to be rqstficted by reference
to or inference from any other statement contained in any other representation or
warranty.

15. Operational arrangements

(a)

36046947_15

PWRSL agrees that from the date of this MOU ;oihe date of Completion of the
Amalgamation, PWRSL will:

(i) act in conformity with this MOU and cooperate with Coogee towards
achieving Amalgamation in accordance with this MOU;

(ii) carry on its operations, business and undertaking only in the usual, regular,
routine, and ordinary course but in an entirely legally compliant, prudent, and
diligent manner;

(iii) maintain all of its Authorisations;

(iv) comply witﬁ; all of its obligations in relation to Tax, including the timely
preparation and filing returns;

(v) comply with all of its obligations as a registered co-operative, under the CNL;

(vi) maintain all insurances in connection with PWRSL, its undertaking, or the
Assets, that would be maintained by a prudent and responsible registered
club;

(vily  notincur a debt or liability otherwise than in the usual, regular, routine, and
ordinary course of the conduct of its undertaking or that is in excess of
$10,000 plus GST, without the prior approval of Coogee's CEQ or his
delegate;

(viii)  not amend its Rules;

(ix) not commence or compromise any litigation (but this does not restrict the
rights of PWRSL to enforce this MOU),

(x) carry on its operations using reasonable endeavours to reduce losses and
increased profitability and use reasonable endeavours to maintain and
protect the value of the Assets;
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(b)
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(xi)

(xii)

(xii)

(xiv)

provide Coogee's CEO each month, if requested, any details, documents or
explanations relating to the operation and financial position of PWRSL;

not do anything which may damage the goodwill of its undertaking or that of
Cooges;

not discount any of its prices below the levels subsisting immediately up to
the date of this MOU;

not without the prior written consent of Coogee's CEO or his delegate,
otherwise than in the usual, regular, routine, and ordinary course:

(A) enter into, terminate or alter any term of any contract, arrangement or
understanding whatsoever such as but not limited to a lease, licence,
or easement in relation to PWRSL's operations or otherwise, or
anything in the nature of the partnership or joint venture, or anything
in the nature of a sponsorship;

(B) except in conformity with and in the manner of recent times, incur any
actual or contingent debt or liability whether in relation to those
operations or otherwise,

(C) dispose of, agree to dispose of, encumber, or grant an option over, or
grant any interest in or security over, any of the Assets;

(D) employ any employee (other than a casual employee);
(E) be or act as a trustee, agent, partner, or representative,

(F) terminate the employment of any employee (other than a casual
employee);

(G) alter the terms of employment (including the terms of remuneration or
entitlement to any benefit) of any employee or pay any amount or
provide any benefit, to any employee beyond their strict entitlement
under the terms of employment existing up to the date of this MOU;

(H) seek to borrow or borrow money from any third party;

()] make any gift or donation, or provide any benefit otherwise than in
return for full value;

J) engage in discussions or negotiations with anyone other than Coogee
concerning the sale of all or any part of the Assets, or possible
amalgamation or anything in the nature of amalgamation or merger
and PWRSL must advise Coogee of any solicitation by any third party
in respect of any such discussion or negotiation; or

(K) admit any new member.

PWRSL warrants as essential conditions that it:

has not in the three months prior to the date of this MOU done anything that,
if done after the date of this MOU, would have been a breach of any of the
commitments 15(a)(i) to 15(a)(xiv)(l} above,

is not a party to any Enterprise Agreement, and
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(iii) is not a party to any contract (whether written or not, formal or informal), that
cannot be terminated by PWRSL without penaity, cost, or compensation by
not more than one month's notice

except to the extent (if any), fully, truly, and not misleadingly disclosed to Coogee in
writing prior to the date of this MOU.

©) If, before Completion of the Amalgamation, an event occurs which prevents or
frustrates PWRSL from complying with a commitment contained in clause (a) above,
PWRSL must promptly on becoming aware of the circumstances, give notice to
Coogee fully describing the circumstances.

(d) Without limiting its other rights, and notwithstanding any other provision of this MOU,
Coogee may terminate this MOU at any time prior to Completion of the
Amalgamation if there is any material and substantial breach of any covenant
commitment contained in clause (a) above.

(e) Coogee's CEO and PWRSL's CEO will have regular discussions about the
management and operations of the Amalgamated Club with thef,object of:

(i) providing for an orderly transfer of the management and operations of
PWRSL to Coogee on Completion of the Amalg/amation; and

(i) achieving efficiencies and cost savings; and

(iii) planning and even possibly implementiﬁé operational changes in preparation
for Completion of the Amalgamation.

H Title to, property in and risk of the Assets will remain solely with PWRSL until such
time as the Assets are transferred to the Amalgamated Club on Completion of the
Amalgamation.

(9) Despite anything elsewhere in this document, Coogee Diggers will not unreasonably
withhold, delay, or condition, consent to the appointment by PWRSL (after
consultation with Coogee Diggers and taking into account any reasonable
requirement of Coogee Diggers), of an acting replacement Approved Secretary if that
becomes necessary.

16. Completion of the Amalgamation

(a) Promptly on the signing of this MOU, PWRSL must provide Coogee with a copy of its
membership list and also full details of every sub-club and also full details of every
employee, so that Coogee can be starting to work towards completion.

(b) Within 10 Business Days of Provisional Approval, but subject to the Final Order and
on the date of and with effect from the Final Order, the parties must complete the
Amalgamation as follows.

0] Coogee will forgive all amounts otherwise owed by PWRSL pursuant to any
financial facility provided under either of clauses 17 or 18.

i) PWRSL will transfer all of the Assets to Coogee free of any encumbrance or
other security except Permitted Securities and put Coogee in possession and
control of all of the Assets.

(iii) PWRSL must do all things necessary, and the execute all documents,
reasonably required by Coogee in order to perfect Completion of the
Amalgamation and transfer of all of the Assets to Coogee including providing
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(c)
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to Coogee (where the context permits, duly signed and effective and provided
to the extent and in such form as Coogee reasonably requires):

(A)
(B)

(C)

(E)

(F)

(G)

(H)

U

(A)

all certificates of titie, and other original documents evidencing title to
all of the Assets;

transfers and assignments to Coogee of all Assets and where
Coogee reasonably requires in the form of deeds;

all documents for continuing contracts to which PWRSL is a party and
(to the extent available to PWRSL using its best endeavours),
consents from the other parties to those contracts, to the assignment
or novation of those contracts to the Amalgamated Club;

all documents reasonably required by Coogee in order for Coogee to
enjoy all Authorisations previously enjoyed by PWRSL;

directions and authorities to third parties who hold any of the Assets,
as reasonably required by Coogee to assist to prove or perfect the
title of Coogee to those particular Assets;

discharges and releases of all security.interests in or other
encumbrances over or in respect of any of the Assets, other than
Permitted Securities, in such form-and containing such provisions as
Coogee reasonably requires;

notices of assignment of the various Assets by PWRSL to Coogee,
and notices of attornment, to go to third parties, as Coogee
reasonably requires;

written introductions of Coogee, from the PWRSL to parties with
whom PWRSL deals in connection with its operations;

such other documentation as Coogee reasonably requires (if any) in
order to effect, prove or perfect the transfer of the title to the Assets to
Coogee; and

such other documentation as Coogee reasonably requires (if any) in
order to prove the nature and extent of PWRSL's Debts and
Liabilities.

Coogee, subject to Completion of the Amalgamation, as its deed poll for the benefit

indemnify:

. of the beneficiaries identified by name or class below, agrees to and does hereby

(i PWRSL for or in respect of, and will be responsible for and pay when due, all
of PWRSL's Debts and Liabilities which have not been paid or otherwise
discharged in full by PWRSL as at the Completion of the Amalgamation
including any debt or liability reasonably incurred by PWRSL (before or after
Completion) in connection with the Amalgamation, and including any debt or

liability:

(A)

(B)

that arises from Coogee not accepting the assignment or novation of
any contract as required by this MOU;

that arises from the Dissolution of PWRSL; or
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(d)

(e)

(f)

(h)

C) that relates to any Liability of PWRSL for any Tax; and

(ii) each officer and former officer of PWRSL and each employee and former
employee of PWRSL, from and against every liability of any nature incurred
by them in those respective capacities but only to the extent that such
persons were entitled to be indemnified by PWRSL and only to the extent that
such indemnity is permitted by law;

however, Coogee's maximum aggregate liability under these indemnities is limited to
the net value of physical or tangible Assets received on Completion of the
Amalgamation after taking account of the amounts being paid out, forgiven, or taken
on, by the Amalgamated Club — to the intent that in substance the indemnities are
only to be met and discharged from the net physical or tangible Assets.

The Amalgamated Club in meeting or discharging the above indemnities, is not
obliged to discharge, pay, bear, or assume, any amount before the due date for
performance or payment in the normal course.

After Completion of the Amalgamation PWRSL must, as soon as‘reasonably
practicable, use its best endeavours to ensure the Dissolution of PWRSL, with the
liquidator authorised on completion of the deregistration to pass PWRSL's Statutory
Records to Coogee for safekeeping. P

The Amalgamated Club will nominate the proposed liquidator (with consent from
PWRSL which PWRSL must not unreasonably withhold, delay or condition) to be
appointed to PWRSL and the Amalgamated Club will bear and promptly pay the
proper and reasonable costs incurred by PWRSL following Completion of the
Amalgamation in any way in connection with the Dissolution of PWRSL or anything
else required to be done by PWRSL under this document, to the extent exceeding
the amount withheld by PWRSL on that account at Completion of the Amalgamation
(and PWRSL must account to Coogee for any excess of that amount withheld, after
payment of all such costs, and the excess belongs to Coogee).

Coogee must keep PWRSL's Statutory Records, once received, safe and available
for production for at least seven years after the date of the completion of the
Dissolution of PWRSL and during that period must allow any former director or other
officer of PWRSL to have access to and take copies of PWRSL's Statutory Records
as they might reasonably require from time to lime.

Each of the parties must co-operate with the other and their respective advisors, and
provide all documents and information reasonably required, for the preparation,
lodgement and finalisation of the matters referred to in this clause 16.

17. Immedfate emergency financial facility for PWRSL

(@)

(b)

(c)

(d)

(e)

36046947_15

Immediately from the date of this MOU and pending Completion of the
Amalgamation, Coogee will provide an emergency financial facility for PWRSL as
follows.

The facility is interest-free and unsecured.

The maximum aggregate amount that PWRSL may draw down under the facility is
$100,000 (or such greater amount as Coogee in its absolute discretion, determines).

PWRSL may only draw down under the facility whilst it is in compliance with the
other provisions of this MOU.

The procedure for PWRSL to draw down under the facility is as follows.
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(9)

(i PWRSL may only draw down under the facility once in each fortnight.

(ii) PWRSL may only draw down under the facility, the amounts required to
discharge a proper Debt or Liability currently falling due (which may include
legal costs properly and reasonably incurred by PWRSL in connection with
the Amalgamation).

(iii) To request a drawdown, PWRSL must make a request in writing and present
copies of the relevant tax invoices from PWRSL's creditors, to Coogee.

Coogee in its discretion will pay out any amount drawn down by PWRSL either by
directly paying against the relevant invoices to PWRSL's creditors on behalf of
PWRSL or by putting PWRSL in funds for the appropriate amount.

The full balance of the amounts drawn by PWRSL under the facility must be repaid
by PWRSL to Coogee 18 months after the date of this MOU if Completion of the
Amalgamation has not occurred before that date.

18. Replacement of existing PWRSL bank facility

(a)

(b)
(c)

Within a reasonable time after the date of this MOU, Coogee will use its best
endeavours in cooperation with PWRSL, to pay out PWRSL's existing bank debt
owed to the NAB and obtain release of the securities provided in that regard by
PWRSL to the NAB, in return for corresponding securities to be provided by PWRSL
to Coogee in nature and form to the reasonable satisfaction of Coogee to secure the
repayment by PWRSL to Coogee of the amount paid out by Coogee.

In that case, PWRSL will be indebted to Coogee for the amount paid out by Coogee.
The full balance of that amount:

)] accrues interest at the rate charged on overdraft balances in excess of
$100,000 by Coogee's bank from time to time, but calculated only from the
date of the termination of this MOU, on daily balances compounding monthly;
and

(i) must be repaid by PWRSL to Coogee, together with accrued interest, 24
months after the date of this MOU if Completion of the Amalgamation has not
occurred before that date (or, in the event of default under any security
provided by PWRSL to Coogee, in accordance with the provisions of that
security).

19. Accessto records

(@

(b)

From the dale of this MOU, PWRSL will provide to Coogee at all reasonable times,
access to PWRSL's Premises, Records and other information and materials
reasonably required by Coogee in connection with the Amalgamation.

From the dale of this MOU, Coogee will provide to PWRSL at all reasonable times,
access to Coogee's Records and other information and material reasonably required
by PWRSL for the purposes of the Amalgamation.

20. Confidentiality

(a

36046947_15

A party must not without the prior written approval of the other disclose the other
party's Confidential Information, except to the minimum extent reasonably necessary
to comply with any legal obligation or request from any authority or regulator.
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21.

211

21.2

213

214

21.5

21.6

(b) Each party must take all reasonable steps to ensure its employees, agents,
subcontractors, and consultants, do not disclose or make public the other party's
Confidential Information.

(c) A party must on demand return to the other any documents supplied by the other in
connection with this MOU. This does not require the surrender of any Board Pack or
minutes, bone fide and duly prepared or maintained by the party.

(d) This clause 18 survives completion of this MOU but ceases to bind Coogee from the
time of Completion of the Amalgamation.

Resolution of disputes
Restrictions

(a) A Club may not commence any court or arbitration proceedings relating to a dispute
arising under or in connection with this MOU or the termination of this MOU, unless it
complies with this clause. However, nothing in this clause restricts a party from
seeking interlocutory relief from a court. '

Notice of dispute ik

A Club claiming a dispute has arisen under or in connection with this MOU must give written
notice to the other Club specifying the nature of the dispute.

Good faith

The Clubs in that case must endeavour in good faith to resolve the dispute expeditiously using
informal dispute resolution techniques such as mediation, expert evaluation or determination
or other techniques agreed by them. Without limiting those general words, each of the Clubs
must cause their respective CEOs and Presidents to promptly cooperate with and arrange to
meet together with a view to attempting to resolve the dispute.

Mediation

If the Clubs do not agree within 7 Business Days of receipt of the notice referred to above, or
any further period agreed in writing by then, as to a dispute resolution technique and
procedures with a timetable and arrangements for the selection and compensation of the
relevant independent person required, then the Clubs must mediate the dispute in accordance
with the Mediation Rules of the Law Society of New South Wales. Either Club may request the
President of that Society or the President's nominee, to select the mediator and determine the
mediator's remuneration.

Termination of dispute resolution

If the dispute is not resolved within 45 Business Days after notice of the dispute was given,
then a Club which has complied with the above provisions may in writing terminate any dispute
resolution process and refer the dispute to arbitration or commence Court proceedings in
relation to the dispute.

Negotiations

Any exchange of information or documents, the making of any offer of settlement, and any
discussion, in relation to such a notified dispute is an attempt to settle the dispute. Neither
Club may use any information or documents obtained through that process or any dispute
resolution process undertaken pursuant to this clause for any purpose other than in an attempt
pursuant to this clause to settle the dispute.
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22,

23.

24,

241

24.2

Termination

(@)

(b)

If:
()] the members of PWRSL either:

(A) have not passed the two resolutions referred to in clause 12 within 9
months of the date of this MOU; or

(B) vote against one of those resolutions on two separate occasions or

(i) the members of Coogee have not passed the resolution referred to in clause
12 within 10 months of the date of this MOU;

then either party by giving written notice to the other may by notice to the other
terminate this MOU.

Notwithstanding anything contained in this MOU, if Completion of the Amalgamation
has not occurred within 14 months of the date of this MOU (or such later date agreed
in writing by the parties), then either party by notice to the other may terminate this
MOU.

e

(c) If this MOU is terminated in accordance with this clause then that is without prejudice
to the rights of a party in relation to any act or omission of the other party up to the
date of termination.

(d) The provisions of this clause do not limit the rights of a party in the event of
renunciation or repudiation of this MOU by the other party.

Stamp duty

(a) The parties acknowledge that section 65(3) of the Duties Act NSW provides that no
duty is chargeable on a transfer of dutiable property to give effect to an
amalgamation of two registered clubs provided such information and documents as
the Chief Commissioner of Revenue NSW requires are provided.

(b) The extent requiré’c(i, the parties will cooperate to obtain the benefit of that exemption
from duty in connection with the Amalgamation.

() Despite that exemption, the parties agree that any duty payable by either party to
bring into effect the provisions of this MOU must be paid by Coogee.

General’

Amendments

This document may only be amended, supplemented, replaced, or novated by another
document signed by each of the parties, whether in one or more counterparts.

Blanks and Errors

Coogee may complete any blanks, and correct any obvious errors, in this document or any
counterpart of this document that remain after signing by PWRSL, including dating all
counterparts with a date not earlier than the date on which a signed counterpart from PWRSL
is delivered to Coogee.

36046947_15
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244

245
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Consents

A party may give, delay or withhold any consent or approval requested from that party for the
purposes of this document, or may give any such consent or approval subject to conditions to
be met or observed by the requesting party if the consent or approval is acted or relied upon
by the requesting party, as the party whose consent or approval is sought sees fit in its
absolute discretion acting in its own interests, except where this document states otherwise,

Costs

Each party must bear its own costs including legal costs in connection with the preparation
and signing of this document.

Counterparts

This document may be signed in any number of counterparts and each of those counterparts
taken together constitute one and the same document. A party may rely on an electronically
produced copy of this document or a counterpart, and the signatures and other marks in it, as
though it is an original. This document is binding on each signatory despite any other signatory
not having signed it. ’

Entire Agreement

This document contains the entire agreement between the parties about its subject matter and
supersedes all prior discussions, representations, agreements and understandings between
the parties in connection with the subject matter. However, Coogee neither waives nor
releases any accrued rights in respect of periods up to the date of the signing of this document.

Exercise of a Right

If a party has a right stated to be exercisable at its absolute discretion (or stated with words to
that effect) then that party may exercise that right:

(a) as it sees fit in its sole and absolute discretion acting solely in its own interests and
for any reason or purpose,

4

(b) without and irrespe'étive of, any assessment, investigation, consultation, process,
consideration or other step; and

(c) without giving any reason.

Its decision to exercise that right:

(a) /is final and conclusive (although it does not fetter the party itself);

(b) must not be regarded as a representation by the party, of anything else apart from
the fact that the right has been exercised.

There is no basis on which its decision to exercise that right, or the manner in which it has
arrived at that decision, can be questioned or challenged.

The exercise of the right is not a waiver or admission and the other rights of the party do not
merge in the exercise of the right.

Rights to which this applies include but are not limited to any right that is in substance or form
- a right of termination, a right of variation, a right to exercise an option, a right of expulsion, a
right to make a determination, or a right (whether or not stated as a right) to give or withhold
any consent or approval.
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24.8

24.9

2410

2411

This does not limit any:

(c) express requirement or restriction that is stated in this document in relation to the
exercise of that right, such as a requirement regarding the manner in which notice of
the exercise of the right must be given (but there is no such other requirement or
restriction except as may be stated), or

(d) statutory obligation or requirement in relation to or limiting the exercise of that right,
to the extent that it is not permissible or possible to exclude or limit the statutory
obligation or requirement.

Force Majeure

(a) If a party by reason of Force Majeure is unable to perform or carry out any obligation
under this document, then that obligation is suspended for so long and to the extent
that it is affected by the Force Majeure.

(b) This clause does not apply to any obligation to make a payment. In that case, the
affected party must give notice to the other party with reasonable particulars
including, so far as it is known, the probable extent to which the party will be unable
to perform or carry out or will be delayed in performing or carrying out its obligations.

() A party is not liable for any failure or delay in the perfor‘rﬁance of any of its obligations
under this document to the extent that the failure or delay is attributable to Force
Majeure, regardless of the length of time for which the Force Majeure continues.

(d) A party to this document may still suffer damage which that party may seek to
recover from a third party, due to a failure or delay in the performance of an
obligation under this document by a party to this document, attributable to
circumstances amounting to Force Majeure which involve the third party.

Further Steps

Each party agrees to do all things’/and sign all agreements, instruments, transfers and other
documents necessary or desirable to give full effect to the provisions of this document and any
transactions contemplated by it.

Negative Promises

Where a party has promised in this document that it will not do a particular thing, then that
party also promises that neither it nor any of its officers or employees will procure or assist in
the doing of that thing by anyone else nor have any direct or indirect interest in any other
business,which involves doing that thing.

g
Notices

Any notice given under this document:

(a) must be in writing, addressed to the intended recipient at the address shown in this
document, or if the intended recipient has previously given the sender notice of a
change of address for the purpose of notices then the notice must be addressed to
the intended recipient at the address last duly notified by the intended recipient to the
sender;

(b) must be signed by a person duly authorised by the sender (or in the case of a body
corporate, by any of its directors or solicitors); and

(c) is taken to be received:
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(d)

(i) in the case of a delivery in person, when delivered,;

(ii) in the case of a posted letter, on the third Business Day after posting (if
posted to an address in the same country) or seventh Business Day (if
posted to an address in another country);

is not effective if given by facsimile; and if given by email, is ineffective unless and
except as authorised under some other provision of this document.

2412 Notices by email

(@)

(b)

(c)

(d)

Despite any other provision of this document, any notice under this document may
also be given by email subject to the following provisions.

A notice by email to be effective must:
(i) have the words URGENT FORMAL NOTICE at the start of the heading; and

(i) be sent to the intended recipient at the email address shown in this
document, or if the intended recipient has previously given the sender notice
of a change of email address for the purpose of notices under this document,
then to the address last duly notified by the intended recipient to the sender.

Subject to clause 24.12(d), any notice otherwise duly given by email under this
document is taken to be received and becomes effective four hours after sending (as
reported by the sender's email server). d

A notice by email:

(i) where a party has specified two email addresses for the service of notices, to
be effective must be duly given to both addresses and then is only effective
from the time the later email is otherwise effective;

(ii) is not effective if the sender receives an automated notice to the effect that
the email could not be or has not been delivered; and

(iii) if othenNisé';taken to be received outside Business Hours, is only effective
from 1 pm on the next Business Day after the day of sending.

24.13 Operation of Indemnities

(a)

(b)

(©)

(d)

36046947_15

References to indemnify and indemnifying any person against any
circumstance, include indemnifying from all actions and claims from time to time

~fade against or concerning that person, and all liabilities, loss, damage and all

payments, costs and expenses made or incurred by that person, as a consequence
of or which would not have arisen but for that circumstance.

Each indemnity in this document is a continuing obligation, separate and
independent from the other obligations of the parties under this document and
continues after the expiry or termination of this document.

It is not necessary for a party to incur an expense or make a payment before
enforcing a right of indemnity conferred by this document.

Nothing in this document restricts a party from claiming against another party for

breach of warranty or breach of contract and under any indemnity, or concurrently for
both breach of warranty or breach of contract and for indemnity.
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2415

2416

2417

25.

251

(e) A party may exercise and exhaust all remedies against another party for breach of
warranty or breach of contract and for indemnity, without being required to elect
between rights and remedies.

Other Rights

The rights, powers, remedies and privileges provided in this document are cumulative, and
are not exclusive of any other rights, powers, remedies and privileges provided by law, except
as may be expressly stated otherwise in this document.

Prior Investigations

No provision of this document is in any way modified, discharged or prejudiced by reason of
any investigation made, or information acquired, by or on behalf of Coogee, whether prior to
or after the date of this document.

Waiver

No failure, delay, relaxation or indulgence on the part of a party in exercising any right, power,
privilege or remedy in connection with this document, operates as a waiver of that right, power,
privilege or remedy nor does any single or partial exercise of any right, power, privilege or
remedy preclude any other or further exercise of that or any other right, power, privilege or
remedy. A waiver is not valid or binding on the party granting that waiver unless in writing and
duly signed on behalf of that party.

Warranty of Authority

Each person signing this document on behalf of a party, warrants to the other parties that on
the date of signing, that person has full authority to sign this document on behalf of that party.

Definitions and Interpretation
Definitions

In this document the following words and expressions have the meaning shown unless the
context requires otherwise;

Amalgamated Club The amalgamated registered club resulting from the
amalgamation of Coogee and PWRSL anticipated by this MOU.

Amalgamation The amalgamation of Coogee and PWRSL pursuant to the RCA
and the Liguor Act, anticipated by this MOU.

Amalgamation The application for approval, initially on a provisional basis, for

Application transfer of the PWRSL Licence to Coogee pursuant to sections

60(6) and (7) of the Liquor Act, to be made by the parties; and
to the extent that the case permits, includes cognate
applications (if and to the extent required by Coogee), for
approval of the appropriate change to the name of the PWRSL
Premises and for approval of the Amalgamated Club's proposed
approved manager for those premises.

Assets (In relation to PWRSL) all of the property, tangible or intangible,
of PWRSL at the time of Completion of the Amalgamation
including its undertaking as a registered club, goodwill, land,
personal property of any type, equipment, stock, intellectual
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Authority

Authorisation

Business Day

Business Hours

Catering Agreement

Claim

Club

Completion of the
Amalgamation

Confidential
Information

Coogee CEO

Coogee Premises
CNL

Debts

Dissolution

property, the benefit of all contracts, gaming machine
entitlements, and gaming machines excluding however:

(@) any right to the benefit of this MOU; and

(b) (without limiting the other provisions of this doAcAumentr)A, an);
right to PWRSL's Statutory Records.

The Independent Liquor and Gaming Authority.

Includes any consent, authorisation, registration, lodgement,
agreement, notarisation, certificate, licence, approval, or
exemption, prescribed by law or regulation or required by any
Government Agency

Any day other than a Saturday, Sunday, or a bank holiday or a
public holiday in NSW and a reference to a date which does not
fall on a Business Day is to be construed as a reference to the
next Business Day.

9 am to 5 pm inclusive on any Business Day’ff'

The Service Agreement dated 15 December 2022 between
PWRSL and Raju Acharya trading as Happy Soul Catering; and
Caterer has a corresponding meaning.

Any claim, notice, demand, debt, account, action, expense,
cost, lien, liability, proceeding, litigation, investigation, or
judgement, of any nature and whether known or unknown.

PWRSL, Coogee, or both — as the case permits or requires.

Completion of the Amalgamation as a consequence of this
MOU.

All information (however existing and whether or not reflected in
any physical or digital material or exchange), relating to a party,

_its business, employees or suppliers, which is or might

reasonably be considered by the party to be confidential and
which is not in the public domain, including financial data,
business plans, employee details, patron details, supplier
details, and contractor details.

The Approved Secretary and Chief Executive Officer, of
Coogee.

Coogee's licensed premises at 2 Byron St, Coogee NSW 2034.

Co-operatives National Law (NSW) No 29a of 2012

All the debts of PWRSL of whatever description,

known and unknown, whether or not currently due, and whether
or not contingent; including for tax, at either the time of the Final
Order or of Dissolution.

(In relation to PWRSL) Dissolution within the meaning of section

17AB of the RCA, being completion of a members' voluntary
winding up in accordance with section 445 of the CNL.
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Existing Sub-branch
Accommodation Deed

Final Order

Force Majeure

Gaming Machines Act

Intentions &
Proposals Notices

.
Liabilities

Liquor Act

Mou

New PWRSL
Premises Name

The Accommodation Deed dated 16 October 1991 between
PWRSL and the Sub-branch that includes provision for the Sub-
branch to be provided with office space within the PWRSL
Premises, free of charge.

Confirmation pursuant to section 60(8) of the Liquor Act by the
Authority, of the approval of the transfer of the PWRSL Liquor
Licence to Coogee.

Any event or circumstance not within the control of the party
claiming Force Majeure, and which, by exercise of reasonable
diligence, that party was and is not reasonably able to prevent
or overcome, including:

(a) an act of God,;

(b) a transport interruption;

(c) a strike, lock out or other industrial disturbance;

(d) an act of an enemy or terrorist, including war, blockade
or insurrection; #

(e) an act of any third party, including any accidental or
malicious act, or vandalism;

(H) a riot or civil disturbance; or

(9) an authority's delay in giving any necessary approval.
Gaming Machines Act 2001 NSW

(In relation to a Club) A notice or notices to members displayed

on a notice board at the Club's premises and published on the
Club's website, of:

,..,,..»"(a) any and every proposal by way of any expression of

interest or merger offer received in the previous 12
months, pursuant to clause 4(5) of the Regulations;

(b) the intention to proceed with the proposed
Amalgamation, pursuant to clause 5 of the Regulations.

(In relation to PWRSL) All of PWRSL's liabilities, losses,
damages, outgoings, costs, and expenses, (of whatever
description, known or unknown, whether or not currently due,
and whether or not contingent) either at the time of the Final
Order or of Dissolution.

Liquor Act 2007 NSW

This Memorandum of Understanding, but this definition does not
limit the legal effect of this document.

Initially — "Paddo RSL"
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Permitted Securities

Provisional Approval

PWRSL Advisory
Committee

PWRSL General
Manager

PWRSL Liquor
Licence

PWRSL Premises
PWRSL's Statutory

Records

Records

Regulations
RCA
Sub-branch

Tax

or, if the Amalgamated Club so chooses and only after
completion of the extensive renovations of the PWRSL
Premises anticipated by this MOU, "Paddo Diggers",

"~ - or, if those names are not acceptable to the Authority or

otherwise not available for any reason, then such other name as
Coogee nominates.

Any security within a registration existing on the Personal
Property Securities Register as at midnight at the end of 14 May
2025, and also any purchase money security interest, in respect
of PWRSL.

Provisional approval of the Amalgamation Application by the
Authority, conditional on notification by the parties of
Completion of the Amalgamation, without the imposition of
additional or varied conditions on the PWRSL Liquor Licence
that are not acceptable to Coogee and allowing at least 10
Business Days (or such lesser period as Coogee in its absolute
discretion, accepts) for the Clubs to arrange for and procure
Completion of the Amaigamation.

The committee referred to in clause/4(o).

The person from time to time acting in the position of Approved
Secretary of PWRSL, for the purposes of and within the
meaning of the RCA.

The club (liquor) licence held by PWRSL pursuant to the Liquor
Act.

The Iicen’éed premises of PWRSL at 220/232 Oxford St,
Paddington NSW 2021.

_The minimum records that PWRSL is required by corporations,
" taxation, or other legislation, to maintain for itself.

(In relation to PWRSL) All original and copy records and
documents (of any nature, in relation to any matter, and whether
in material or digital form) held or controlled by PWRSL
including backups and including but not limited to manuals and
policies; stock lists; membership records; employment records;
transaction records; contract documents; communication
records; and corporate, accounting and statutory records, but
excluding PWRSL's Statutory Records.

Regulations under the RCA.

Registered Clubs Act 1976 NSW.

The Paddington/Woollahra RSL Sub-branch

Includes any direct or indirect tax, duty, turnover tax, or the like,
of any nature or description including income tax, capital gains

tax, GST, and gaming machine tax, and any associated penaity,
levy, or surcharge.
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25.2 Interpretation

In the interpretation and application of this document, unless the context otherwise requires:

(@)

(b)

()

(d)

(e)

()

(9)

(i)

)

(k)

0

(m)

(n)

(0)

(P)

(a)

36046947_15

any reference to the background, or any schedule, attachment or exhibit, is a
reference to that thing which is part of this document;

in calculating any period of time commencing from a particular day, the period
commences on the following day and the following day counts as part of that period;

where an expression, word or phrase is given a particular meaning, then other parts
of speech based on that expression, word or phrase and other grammatical forms of
that expression, word, or phrase, have corresponding meanings;

the rule of interpretation which sometimes requires that a document be interpreted to
the disadvantage of the party which put the document forward, does not apply;

a reference to this document or any other agreement, arrangement, or document,
includes any variation, novation, supplementation or replacement of them;

where an expression is defined anywhere in this document, it has the same meaning
throughout;

a reference to a party is a reference to one of the registered clubs that is a party to
this document; ’

a reference to any gender includes all genders;
headings are for convenience of reference only and do not affect interpretation;

a mention of anything after include, includes or including, does not limit what else
might be included;

if an example is given of anything, including an example of a right, obligation or
concept, the exam9le does not limit the scope of that thing;

a reference to any legislation or legislative provision includes any statutory
modification or re-enactment of, or legislative provision substituted for, and also any
subordinate legislation issued under, that legislation or legislative provision;

a reference to dollars or $ is to an amount in Australian currency;

Ahe singular includes the plural and vice versa;

a reference to any party to this document or to any other document or arrangement,
includes that party's legal personal representatives, substitutes (including, without
limitation, any person taking by novation), successors and permitted assigns;

a reference to a person includes a body corporate, partnership, joint venture,
incorporated or unincorporated association, authority, state, government, or
government or quasi-government body; and

an agreement, undertaking, representation or warranty by or in favour of two or more
persons, binds or is for the benefit of all of them jointly and each of them individually.
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Signing page

Signed as a deed

Signed by: Signed by:

Signed by Coogee Miclacl Sanna lwn Jackson
under s.1 27(1 ) of the OEAACAADAEIA0E E7655EAAQ32CA49E
Corporations Act sign sign
2001 Michael Gerethy Sarina Ann Jackson

office (director or secretary) office (director or secretary)

Director Director

full name full name
Signed by PWRSL / _
under s.45 of the Co- — ”Wé\,
operatives National sign sign
Law (NSW) No 29a of
2012 \b\QE'CS—OQ OD/Rccrpor

office (director or secretary) office (director or secretary)

—Teence Jawes ey, Deviy At
full name [ full name
NOTES

Before this MOU was signed, the Clubs each displayed the Intentions and Proposals notices
to members which are required under section 17AE of the RCA and clause 4(5) of the
Regulations to the RCA.

This MOU is to be:

(@) made available to the ordinary members of each of PWRSL and Coogee at least 21
days before any meeting of the members of each club for the purpose of voting on
whether to approve the proposed Amalgamation;

(b) made available for inspection on the premises of each Club and on the website of
each Club for at least 21 days before any meeting referred to in paragraph (a) is
held; and

(c) lodged with any application under section 60 of the Liquor Act to transfer the club
licence held by PWRSL to Coogee.
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