NORTH BONDIORSL (-4

5 August 2025

The Board of Directors and Members

Paddington/Woollahra R.S.L. Memorial & Community Club Co-operative Lid
ABN: 84 5§64 200 303

220-232 Oxford Street

PADDINGTON NSW 2021

By email: mcdonajac@holmail.com, Harey655u(y

For infarmation:

The Executive Committee and Members
Paddington Woollahra RSL Sub-Branch

220-232 Oxford Street

PADDINGTON NSW 2021

By email: Faddinglon-‘WoollahraSB @ rslnsw oo gt

Dear Directors and Members,
STRATEGIC PARTNERSHIP PROPOSAL

We write to you on behalf of North Bondi R S L Club Ltd (ACN 001 033 601) (NBRSL, we, us). Along with other RSL
clubs, we are committed to veteran welfare, camaraderie within our local community, commemoration of military
service, and remembrance of our fallen.

We understand that PaddingtonMooliahra R.S.L. Memorial & Community Club Co-operative Ltd (ABN 84 564 200
303) (PWRSL, you) are considering an amalgamation with Coogee Diggers Ltd (ACN 001 002 338) (Coogee
Diggers). Sadly, we have observed the attrition of the number of RSL clubs and their disappearance as independent
entities from our local communities. It is our hope that PWRSL does not fall to the same fate. The continued presence
of PWRSL as a like-minded independent organisation in Paddington/Woollahra community is important, and we
would like to work with you to ensure that presence remains strong.

Over the past few years, NBRSL has been fortunate to achieve a strong degree of commercial viability while staying
grounded in our core mission to provide support to veterans and their families and our role in our local community.
We recognise, however, that not all clubs have been equally insulated from difficult economic headwinds. PWRSL
shares a proud heritage with NBRSL, and we believe we united by a common mission and role in our local
communities. Many of our members are also members of PWRSL. Given our shared values and purpose, we belisve
that no organisation committed to veterans should have to face economic challenges alone.

Our shared members have expressed hope that PWRSL should continue as a commercially viable independent RSL
club in the local Paddington/Woollahra community in the face of its immediate fiscal challenges. A number of those
members have called upon NBRSL to take steps to suppart PWRSL. Many of our shared members also place great
value on PWRSL’s heritage as one of Sydney's most iconic live music venues and would like to see that heritage
restored and continue on for future generations to share and enjoy.

ltis in response those requests that we are offering to enter into a strategic parinership with PWRSL as an alternative
to PWRSL losing its independence and amalgamating with Coogee Diggers.

The objective of the partnership would be to assist with your immediate fiscal challenges in the short term and to
help strengthen your sustainabillity Into the future, whilst preserving your autonomy as an independent local RSIL
club. The partnership is intended to provide PWRSL with the slability and confidence to make long-term strategic
decisions without the immediate pressure of solvency concerns.

The key aspects of the partnership wiil be as follows:

1. The autonomy and governance of PWRSL is preserved as far as possible, including for its social and
commemorative functions for veterans, community and stakeholders;



2. During an agreed period (Term), NBRSL will provide administrative and management consuitancy support
to PWRSL in the form of a seconded “General Manager” who will:

(a) have control and authority over the commercial operations, including hospitality, financial, building
and maintenance functions, of PWRSL, so that the financial support provided by NBRSL will have
a reasonable prospect of retum;

(b) be appointed as an official secretary of PWRSL and be the principal operational contact for
regulatory authorities and community stakeholders; and

(c) provide monthly management reports to the PWRSL board;

3. The cost of the consuttancy support will be appropriately benchmarked to industry standard guidance, and
be accrued and payable at the end of the Term;

4, During the Temn, NBRSL will provide day-to-day financial support, on an as-required basis, up to a
cumulative maximum of $1,000,000, to facilitate the continued operations and solvency of PWRSL.. Any
suppart provided will accrue interest at a favourable, non-punitive rate and be repayable on the return to
profitabiiity of PWRSL; and

5. NBRSL will consider what support it can provide in the form of longer-term finance or otherwise towards a
refurbishment and revitalisation of PWRSL’s facilities to assist with its commercial viability. (Note thal to that
end, NBRSL has obtained in-principal approval for extemal funding from a commerciai lender offering
$6,000,000 at a commercially competitive rate.)

1f you are agreeabie in principle to these key aspects, we ask that a duly authorised director or officer of PWRSL
kindly sign and retum this letter, which is non-binding, subject to the appropriate longform documentation being
entered into and any required approvals from the members of PWRSL and NBRSL.

Alternatively, please do advise us if you would like us to consider any adjustment to our proposal. We look favourably
towards finding a way for PWRSL to retain its local independence and commercial viability with the fult support of
your board.

Separately, we note that we, as a registered ciub within 50km of PWRSL, have not received any notice from you in
respect of regulation 4(1) of the Registered Clubs Regulation 2015 (NSW). We trust that such a notice will be
forthcoming, prior to any agreement or understanding with Coogee Diggers or any other segistered club about an
amalgamation, in accordance with the regulations.

it is our strong belief that a strategic partnership with us to see PWRSL through this period is in the best interests of
PWRSL, its members, its local community and stakeholders, and should be carefully considered by its board in
accordance with its fiduciary obligations. We believe that with our combined efforts, PWRSL has very good prospects
of overcoming current short-term challenges and continuing its current meaningful role in both its local community
and the broader veteran support community in a way that that will allow PWRSL to stay true to its heiitage and
commercially viable into the future. We trust that you will give due consideration to the above offer and present the
same in full for further consideration and approval by PWRSL's members.

If you wish to discuss any aspects of the above, please do not hesitate to contact me.

Yours faithfully, Signed by PWRSL by its duly authorised
officer:
s DS
Blake Johnson ' Name: -
Chief Executive Officer Title:
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[TO BE ENGROSSEDON PADDINGTON WOOLLAHRA RSL MEMORIAL & COMMUNITY
CLUB CO-OPERATIVE LTD LETTERHEAD]

Mr Blake Johnson

Chief Executive Officer
North Bondi RSL Club Ltd
118-120 Ramsgate Avenue
NORTH BONDI NSW 2026

Dear Mr Johnson,

| refer to your letter dated 5 August 2025 addressed to the Board and Directors and members of
the Paddington Woollahra RSL Memorial and Community Club Co-operative Ltd (PWRSL).

The letter was also provided “for information” to the Executive Committee and members
Paddington Woollahra RSL Sub-Branch.

Your letter acknowledges that PWRSL is considering an amalgamation with Coogee Diggers
Club, but offers an alternative to this, being a “strategic partnership”.

Under that strategic partnership, you state that:

“The autonomy and governance of PWRSL is preserved as far as possible, including for
its social and commemorative functions for veterans, community and stakeholders.”

It is not clear what is meant by the words, “as far as possible”, but it seems that NBRSL will have
some involvement or influence in the governance of PWRSL.

Further, NBRSL will, “provide administrative and management consultancy support...in the form
of a seconded “General Manager” and that General Manager will, “have control and authority
over the commercial operations, including hospitality, financial, building and maintenance
functions, of PWRSL”.

NBRSL also proposed to provide day to day financial support to PWRSL up to $1 million as a
loan. However, given the large losses reported in the accounts of NBRSL for the 2023 and 2024
financial years we query how feasible this is.

The fact that NBRSL, “has obtained in principal approval from a commercial lender offering
$6,000,000 at a commercially competitive rate” is something that the Board of PWRSL could
achieve unassisted if it was commercially feasible. The security for such funding would of course
be the assets of PWRSL.

There is also nothing in what is proposed by NBRSL that indicates how it would cause PWRSL
to overcome the immediate and long term “fiscal challenges” that you refer to.



It also appears to me and my fellow Directors that what is being proposed is in effect a
“management contract’” between the two clubs, in which case, it is caught by clause 5 of the
Registered Clubs Accountability Code.

This is not the first approach that your club has made to PWRSL. In April of this year, the Board
of PWRSL received a document that purportedly was an expression of interest for amalgamation
in the form of an informal, confidential draft proposal from NBRSL.

That draft proposal was not signed or dated and was sent by email to a Director of PWRSL.

The Board decided not to proceed with it as (among other things) the proposal of NBRSL was
considerably less favourable and less comprehensive than the terms that were offered by Coogee
Diggers by way of an amalgamation.

On 15 May 2025, the Board of PWRSL published a notice to members regarding the proposed
amalgamation with Coogee Diggers. The notice was given pursuant to section 17AE of the
Registered Clubs Act and was published on the Club noticeboard and webpage where it remains
published to this day. Among other things, that notice refers to your club’s informal confidential
draft proposal of April but, because it was confidential, did not identify your club. We would be
surprised if you were not aware of the notice.

That notice indicated that PWRSL and Coogee Diggers would be shortly entering into a
Memorandum of Understanding (MOU) for amalgamation. Indeed, shortly thereafter, that is what
happened.

Because of this, PWRSL is unable to enter into a strategic partnership with NBRSL as proposed
by you, because to do so would place PWRSL in breach of the MOU.

Your letter of 5 August 2025 came over three months after NBRSL'’s April document and just short
of three months after the 17AE notice was published and the MOU was signed.

In your letter, you state that NBRSL Club has not received any notice from PWRSL in respect of
Regulation 4(1) of the Registered Clubs Regulation 2015.

That notice is, of course, a call for expressions of interest for an amalgamation. However, Coogee
Diggers published such a notice and PWRSL responded to it. It is not a requirement of the
Registered Clubs Act or Regulations that both clubs to an amalgamation must call for expressions
of interest. Most amalgamations to date have been on the basis that one club has issued a call
for expressions of interest, either as the dissolving club or the continuing club, and other clubs
have responded. That is what has happened between PWRSL and Coogee Diggers.

In your letter, you also state:

“Our shared members have expressed hope that PWRSL should continue as a
commercially viable independent RSL club in the local Paddington/Woollahra community
in the face of its immediate fiscal challenges...Many of our shared members also place
great value on PWRSL’s heritage as one of Sydney’s most iconic live music venues and
would like to see that heritage restored and continue on for future generations to share
and enjoy”.



The Memorandum of Understanding between Paddington RSL Club and Coogee Diggers
provides for the amalgamated club to continue to support and provide live music at the Paddington
RSL Club premises for at least five years. The idea that this could be continued as a commercial
commitment for future generations, while fine sounding, is inconsistent with realistic commercial
terms.

Also, while being an independently governed RSL may be attractive and admirable, it is hardly
inconsistent with the RSL movement or a commitment to, “veteran welfare, camaraderie within
our local community, commemoration of military service and remembrance of our fallen” for one
RSL Club to amalgamate with another RSL/Service club, both of which are committed to those
principles, and in particular, where both clubs are well known and situated in the Eastern Suburbs
of Sydney.

Your letter of 5 August 2025 and this reply will be shared with the members of Paddington RSL
Club in due course before they vote on the proposed amalgamation with Coogee Diggers.

Yours truly,

Terry Farley
President/Secretary/CEO



