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Sections 248 & 359

Proposal for the transfer of the assets and liabilities of the Co-

operative

Paddington/Woollahra R.S.L. Memorial and
Community Club Co-operative Limited

The attached disclosure statement for Paddington/Woollahra R.S.L. Memorial and
Community Club Co-operative Limited relating to the proposal to transfer the assets
and liabilities of the Co-operative to Coogee Diggers Limited is approved pursuant to

Section 248 of the Co-operatives National Law (NSW).

The disclosure statement is valid for a period of six (6) months from the date of
approval.

DATED this 7™ day of October 2025.

Marina Melnikoff
Manager, Customer & Community Operations

Delegate Registrar of Co-operatives



PADDINGTON/WOOLLAHRA R.S.L. MEMORIAL & COMMUNITY CLUB
CO-OPERATIVE LIMITED
ABN 84 564 200 303

DISCLOSURE STATEMENT IN RELATION TO SPECIAL RESOLUTION TO BE PASSED
BY A SPECIAL POSTAL BALLOT (Section 248 Co-operatives National Law (NSW))

1. This Disclosure Statement is given to members of Paddington/Woollahra R.S.L.
Memorial & Community Club Co-operative Limited (Paddington RSL) in relation to a
resolution which as required by Rule 62(b) of the Rules of Paddington RSL, is proposed
as a Special Resolution and is to be voted on by a Special Postal Ballot in accordance
with section 248 of the Co-operatives National Law (NSW). The Special Resolution is
below:

The Special Resolution

“That the members of Paddington Woollahra RSL Memorial & Community Club
Co-operative Limited ABN 84 564 200 303 (Paddington RSL) hereby approve the
amalgamation of Paddington RSL with Coogee Diggers Limited ABN 66 001 002
339 (Coogee Diggers) pursuant to the terms of a Memorandum of Understanding
(MOU) made between the two clubs and dated 16 May 2025 as required by the
Registered Clubs Act and Regulations and further the members acknowledge
that such amalgamation will:

(a) be effected by the ultimate dissolution of Paddington RSL and the
continuation of Coogee Diggers; and

(b) on completion of the amalgamation in accordance with the MOU, involve
the disposal to Coogee Diggers of all the assets of Paddington RSL,
including its land and buildings at 220 to 232 Oxford Streef, Paddington
and its club licence under the Liquor Act 2007 and

(c) -result in Paddington RSL ceasing to carry on its primary activities as a
co-operative being the business and activities of a registered club under
ithe Registered Clubs Act.”
Notice of the Special Postal Ballot

2. Notice of the Special Postal Ballot to vote on the Special Ballot is given with this
Disclosure Statement.

Votes required for the Special Resolution to be passed

3. To be passed, the Special Resolution requires votes in its favour from not less than a
three quarters majority (75%) of those active Ordinary and Life members of Paddington
RSL who vote in the Special Postal Baliot.

The effect of the Special Resolution

4, The Special Resolution is to approve the proposed amalgamation of Paddington RSL
with Coogee Diggers, the terms of which are in a Memorandum of Understanding

(MOU) entered into between the two clubs pursuant to the relevant provisions of the
Registered Clubs Act & Regulations and dated 16 May 2025.
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5. The Specia| Resolution is the first of three resolutions that need to be passed. The
other two resolutions are:

(a) the members of Paddington RSL who are present and voting at a general
meeting, pass an ordinary resolution to the same effect as the Special
Resolution; and

(b) the members of Coogee Diggers present and voting at a general meeting of
that club, pass an ordinary resolution approving the amalgamation between
Paddington RSL and Coogee Diggers

6. If the Special Resolution and the other two resolutions referred to above are all passed,
an application can be made by Coogee Diggers to the Independent Liquor & Gaming
Authority to approve the amalgamation between Paddington RSL and Coogee
Diggers. If that application is approved, it will allow the amalgamation to proceed to
completion in accordance with the terms of the MOU.

Memorandum of Understanding (MOU)

7. A copy of the MOU will be made available to the members of Paddington RSL at least
21 days before the date of the Special Postal Ballot when it will be placed on the
noticeboard of Paddington RSL and on the webpage of Paddington RSL where, in
each case, it will remain until completion of the amalgamation. Copies of the MOU can
also be obtained on request to the Secretary of Paddington RSL. A summary of the
principal features of the MOU is set out later in this Disclosure Statement.

Financial Position of Paddington RSL

8. The financial position of Paddington RSL is set out in the financial statements for the
year ended 30 June 2025 which were prepared not more than 3 months befare the
date of.this Disclosure Statement. A copy of those financial statements is annexed to
this Disclosure Statement, together with the financial statement for the month ending
31 July 2025

Interest of Directors
9. None of the Directors of Paddington RSL have:
(a)  a direct or indirect interest in the proposed amalgamation or the Special
Resolution other than as members of the Board of Directors of Paddington RSL

they votedin favour of the amalgamation and the MOU and authorised the MOU
to be signed;

(b) an interest in Coogee Diggers, being the other party to the amalgamation.
Compensation to officers
10.  No compensation or consideration has been or will be paid to the officers or members
of Paddington RSL in connection with the Special Resolution or the proposed
amalgamation with Coogee Diggers except that officers of Paddington RSL who
become members of the Advisory Committee referred to in the MOU may be entitled

to receive an annual honorarium of $600 from the amalgamated club (see paragraph
33).
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Why the Board of Paddington RSL are proposing the amalgamation

1. (a) Like many clubs and other businesses over the last few years, Paddington RSL
'has experienced tightening cashflow and rising expenses.

(b) Unexpected and costly repairs, including to the auditorium roof and from floods,
placed an added strain on the Club’s resources. Added to this, the club building
is old and tired with outdated plant and machinery systems. The Club is unable
to secure and service further debt to address these issues.

(c) The business model has changed and gaming reserves will not guarantee the
Club’s survival. The Club needs a major renovation but the funds to do it are
not available.

12.  The proposed amalgamation with Coogee Diggers will:
(a) see Paddington RSL remain open for at least 20 years and probably indefinitely;
(b) provide at least $6 million invested into upgrading the Club’s facilities;
(c) retain the 'provision of live entertainment for at least 5 years and possibly longer,
which is consistent with the Club's ethos of supporting young and emerging

talent and giving back to the community.

12A. The alternative to the amalgamation would be to see Paddington RSL placed under
administration as there is no other proposal which secures the future of the Club that
matches that of Coogee Diggers.

Summary of Memorandum of Understanding

13.  An amalgamation between two registered clubs is governed by the provisions of the
Registered Clubs Act (RCA) and Regulations (Regs).

14.  One of the requirements of the RCA and Regs is that the two clubs have to enter into
a Memorandum of Understanding (MOU) which covers various matters specifically
required to be covered but can also deal with additional matters.

15.  Paddington RSL and Coogee Diggers have entered into an MOU. A copy of the MOU
is displayed on the notice board of Paddington RSL and on the website of Paddington

RSL. Further copies of the MOU are available on request from the Secretary of
Paddington RSL.

16. Members are encouraged to carefully read the terms of the MOU and if they have any
questions or are seeking clarification of any matter relating to the amalgamation or
what is contained in the MOU, they should direct their inquiries to the approved
Secretary and Chief Executive Officer of Paddington RSL, Mr Terry Farley and who is
also the President of the Club.

Dissolution of Paddington RSL

17. The amalgamatibn is being effected by the dissolution of Paddington RSL and the
continuatipn of Coogee Diggers.

Corporate governance matters

18.  The Constitution of the amalgamated club will be the Constitution of Coogee Diggers.
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19.  The Board and Chief Executive Officer of the amalgamated club will be the Board and
Chief Executive Officer of Coogee Diggers.

Premises of the amalgamated club

20.  The premises of the amalgamated club will be the current premises of Coogee Diggers
and the current premises of Paddington RSL. :

21.  On completion of the amalgamation, title (that is ownership) of the Paddington RSL
premises will be transferred to Coogee Diggers.

22.  After completion of the amalgamation, the Paddington RSL premises will be named
initially “Paddo RSL" but may be later changed to “Paddo Diggers”.

23.  The traditions, amenities, facilities and memorabilia, including Sub Branch memorabilia
of Paddington RSL will be maintained in the premises of Paddington RSL.

24. The amalgamated club will use its best endeavours from completion of the
amalgamation to promptly plan for and implement extensive renovations of the
Paddington RSL premises at a total cost of not less than $6 million, exclusive of GST.

25. The rehovalions to be undertaken will likely involve the temporary closure at various
times of parts of the Paddington RSL premises in order to allow the works to be
undertaken.

Accommodation for Paddington RSL Sub Branch

26. Coogee Diggers will fully honour the existing Deed of Accommodation between the
Paddington RSL Sub Branch and Paddington RSL and will provide extra support for
the Sub Branch.

27.  Ifrequired by the Sub Branch prior to completion of the amalgamation, Coogee Diggers
will enter into a novation of the existing Accommodation Deed.

Commitment to retain and trade from Paddington RSL premises

28. Coogee Diggers commits to retain and trade from Paddington RSL’s core property
(being the Club premises at 220-232 Oxford Street, Paddington) for at least 20 years
after completion of the amalgamation and with the intention of retaining and trading
from those premises indefinitely after that.

29.  The only and limited circumstances that would permit the amalgamated club to cease
trading from the Paddington RSL premises sooner than 20 years after completion of
the amalgamation are:

(a) that if in-the bona fide and reasonable opinion of the amalgamated club
(Coogee Diggers) acting in good faith, the Paddington RSL premises as a
separate cost centre and after all provisions have been made but before
interest, income tax, depreciation and amortisation, trade at a loss in either 5
consecutive financial years or in aggregate exceed $1 million.

(b)  However, this will not apply to any loss as a resuit of the capital works reducing
patronage referred to in paragraph 24 above or any loss in the first 2 years after
completion of the amalgamation.
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(c) The Paddington RSL premises cannot continue trading as a registered club
venue with liquor & gaming as a result of any order or other determination by
any authority having jurisdiction over the Club or

(d)  the premises are destroyed due to an act of God or other circumstances beyond
the control of the amalgamated club and either it is no longer lawful to provide
replacement premises or the relevant insurance cover is materially less than
the cost of reinstating or rebuilding the premises.

Advisory Committee

30. The Board of the amalgamated club will create an Advisory Committee in respect of
the Paddington RSL premises. The Advisory Committee may make recommendations
to the Board or management of the amalgamated club regarding the operations of the
Paddington RSL premises.

31. The membership of the Advisory Committee will initially comprise the directors of
Paddington RSL at the completion of the amalgamation who accept the invitation to
join the committee.

32. The Advisory Committee will continue to exist for at least 12 months following
completion of the amalgamation.

33. Subject to approval of the members of the amalgamated club in a general meeting,
members of the Advisory Committee will receive an annual honorarium of $600.

Caterer

34. The amalgamated club will continue the existing catering arrangements for at least 12
months after completion

Live music

35. The amalgamated club will continue the current Paddington RSL business model of
providing live music upstairs and elsewhere in the Paddington RSL premises for at
least 5 years after completion of the amalgamation.

Support for community

36. The amalgamated club will continue to support the local community generally in the

immediate vicinity of Paddington RSL premises in the manner and to the extent that
this has been the case in the past but also with the possibility of expanding community

support.
Sub Clubs
37. In relation to any sub clubs operating within Paddington RSL premises as at the date

of the MOU, the amalgamated club if agreed to by the particular sub club, will facilitate
the merger and operations of that sub club with the corresponding sub club in the
Coogee premises or otherwise allow the sub club in substance to continue its activities
in the Paddington RSL premises.
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Employees of Paddington RSL

38. Coogee Diggers will make offers of employment to all of Paddington RSL employees
and those employees who accept those offers will become employees of Coogee
Diggers with effect from completion of the amalgamation. The rights of those
employees for such things as long service leave, holiday pay etc. accumulated as
employees of Paddington RSL will be preserved and carried forward to Coogee
Diggers.

Core Property, Cash and Investments, etc.

39. Al of Paddington RSL's assets, core property, cash, investments, gaming machine
entittements and all other assets will become the property of Coogee Diggers from
completion of the amalgamation.

Objects of the amalgamated club

40. The objects of the amalgamate club will be the objects of Coogee Diggers which are
similar to those of Paddington RSL. One of the principal objects of Coogee Diggers is,
“to promote the objects of the Returned and Services League of Australia (NSW
Branch”. One of the primary objects of Paddington RSL is, “o promote the objects of
the Returned Services League of Australia, to affiliate with any other organisation and
to pay any fees or monies to any body having objects similar to those of this co-
operative”. There is no intention to change the objects of Coogee Diggers.

Admission of Paddington RSL members to Coogee Diggers

41, Coogee Diggers will invite all members of Paddington RSL to become members of
Coogee Diggers and the members who accept that invitation will become members of
Coogee Diggers with effect from completion of the amalgamation.

42, A Life member of Paddington RSL will not become a Life member of the amalgamated
club but will continue to be recognised as a Life member in relation to the Paddington
RSL premises.

Financial assistance for Paddington RSL

43. From the date of the MOU and pending completion of the amalgamation, Coogee
Diggers will provide Paddington RSL with a facility of up to $100,000 to meet any debt
or liability of Paddington RSL.

44, Coogee Diggers will also pay out the existing bank loans to Paddington RSL and will
take security for those payouts in place of the bank security.

45.  The full amount paid out by Coogee Diggers (the advance) together with interest must
be repaid to Coogee Diggers 24 months after the date of the MOU if the amalgamation
has not been completed within that time. If completion of the amalgamation takes place

within that time, the advances are in effect satisfied by means of completion of the
amalgamation.

The amalgamation process

46. Each club must hold a meeting of its members to approve the amalgamation by way
of an ordinary resolution of the ordinary members of each club.
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47. In addition, Paddington RSL must also pass a Special Resolution approving the
amalgamation and that resolution must be passed at a Special Ballot. In this regard
see above.

48, Once all these steps are completed, an application will be made to the Independent
Liquor & Gaming Authority for its approval of the amalgamation. Coogee Diggers will
have the carriage of that application.

49.  Once the approval of the Independent Liquor & Gaming Authority has been obtained
(and subject to due diligence and all other necessary steps being completed), there
will be a formal commercial settlement. On the day of that commercial settlement, the
following things (among others) will occur:

(a) Paddington RSL will transfer all its assets (including land and premises at 220-
232 Oxford Street, Paddington and gaming machine entitlements) fo Coogee
Diggers.

(b) All members of Paddington RSL who have consent to become members of
: Coogee Diggers will be admitted to membership of Coogee Diggers.

(9) Employees of Paddington RSL who accept employment with Coogee Diggers
will become employees of Coogee Diggers.

(d) Paddington RSL's club (liquor) licence will be transferred to Coogee Diggers.

(e) Coogee Diggers will become responsible for the management and business
and affairs of Paddington RSL premises.

Winding up of Paddington RSL

50.  After completion of the amalgamation, the corporate entity of Paddington RSL as a co-
operative will be wound up in accordance with the provisions of the Co-operatives

National Law NSW.
LIST OF ANNEXURES
1. Memorandum of Understanding between Paddington/Woollahra R.S.L. Memorial &
Community Club Co-operative Limited and Coogee Diggers Limited dated
16 May 2025.
2. Financial Statements of Paddington/Woollahra R.S.L. Memorial & Community Club
Co-operative Limited as at 30 June 2025 and for the month ending 31 July 2025.

RECOMMENDATION

The directors of the co-operative unanimously recommend that members vote in favour of the
proposed special resolution.

The Registrar has directed that all information contained in this disclosure statement
be furnished to all members of the co-operative.

FURTHER INVESTIGATION
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It is not possible for a disclosure statement to include ail material relevant to each co-
operative’s circumstances and may not set out a full statement of the liability and financial
involvement of a member.

Each member is advised to make any investigations (including the obtaining of professional
advice) which that person believes to be necessary to satisfy himself or herself about the
contents of this documentation or the decision of whether or not to vote in favour of the
proposal.

DISCLAIMER OF LIABILITY:

This disclosure statement has been approved by the Registrar for the purpose of section 248
of the Co-operatives National Law (NSW) (the Act). This approval is not to be taken in any
way as an indication that the disclosure statement sets out all the information that may be
relevant to the proposal.

Approval does not relate in any way to the merits or otherwise of the co-operative's proposal.
No responsibility as to the contents of the disclosure statement and attachments and
annexures that form part of this document is to be taken by the Registrar, NSW Fair Trading
or by any of its servants or agents.

The responsibility for ensuring that the Act has been complied with in relation to the
preparation of the disclosure statement lies with those issuing the statement. Persons making
false or misleading statements in a disclosure statement may be liable for criminal penalties
and expose themselves to civil liability to anyone who suffers loss as a consequence.

THIS STATEMENT IS SI?NEBI ACCORDANCE WITH A RESOLUTION OF THE
DIRECTORS DATED bt plemlgt/ 24 .
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