Address to General Meeting Paddington RSL Club

In the first few months of this year, the Club was in a precarious financial position. That had
been the case for quite some considerable time but it was getting worse.

In March, Coogee Diggers called for expressions of interest in an amalgamation. The call for
expressions of interest clearly indicated that Coogee would be the continuing club in any
amalgamation.

This is significant because under the Registered Clubs Act all amalgamations to date have
been effected by the dissolution of one club and the continuation of the other.

The calls for expressions of interest was sent out on behalf of Coogee Diggers by ClubsNSW
to all registered clubs that are members — which is just about all clubs in NSW.

Despite what some may think or may have been told, it is not necessary for both clubs to an
amalgamation to call for expressions of interest.

For over 20 years, amalgamations have been approved by the Independent Liquor & Gaming
Authority on the basis that only one of the clubs has called for expressions of interest.

Paddington RSL responded to the call for expressions of interest and the Board held meetings
with the board and management of Coogee Diggers to discuss and agree on basic terms for
the amalgamation.

At about this time, the Board of Paddington RSL received a document from another club which
was described by that other club as “an informal confidential draft proposal which could not
be disclosed”. The terms of the proposal were very vague but in part, it proposed a merger
between that club and Paddington RSL. This was taken as another term for an amalgamation,
even though the way it was expressed and its terms did not accord with the Registered Clubs
Act.

Anyway, the terms of this proposal were less appealing to the Paddington Board than what
was being proposed by Coogee Diggers and some terms were not legally possible.
Accordingly, the proposal from this other club was declined by Paddington.

Negotiations continued between Paddington RSL and Coogee Diggers and between the legal
representatives of each club until the terms of a Memorandum of Understanding (a further
requirement of the Registered Clubs Act) were finally settled.

However, before the Memorandum of Understanding was entered into, both clubs published
notices on their respective notice boards and web pages as required by the Registered Clubs
Act and Regulations. This was done by Paddington RSL on 15 May 2025. The notice is still
on the Paddington RSL webpage. That notice states among other things as follows:

“As required by clause 4(5) of the Regulation, during the past 12 months the Club has
received only one expression of interest for amalgamation from another registered
club. That expression of interest was in the form of an informal, confidential draft
proposal from an RSL club. The draft proposal was not signed and was undated but
received by email in April 2025. The Board decided not to proceed with it as, among
other things, the proposal was less favourable and less comprehensive than the terms
offered by Coogee Diggers.”
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The next day, being 16 May, the signed Memorandum of Understanding was exchanged for
a signed counterpart from Coogee Diggers.

From that time on, both clubs were effectively contractually required to proceed with the
amalgamation, according to the terms of the Memorandum of Understanding and that remains
the position today.

The Memorandum of Understanding has been on the Club’s website for months and a copy
was provided with the Notice of this meeting.

On 5 August this year, more than three months after both clubs had entered into a
Memorandum of Understanding, North Bondi RSL wrote to Paddington RSL proposing
something called a “Strategic Partnership”. Basically it was a proposal for North Bondi RSL to
manage Paddington RSL’s premises.

An agreement for one club to manage another club’s premises is governed by the Regulations
under the Registered Clubs Act. Significantly, while the members have to be notified of such
a proposed agreement in an approved form, there is no requirement that the members get to
vote on it — unlike an amalgamation.

Anyway, on 28 August Paddington RSL responded, indicating that in effect the proposal was
unclear as to its implementation, did not offer any assured solution to Paddington RSL’s
financial problems and in any event could not be accepted as Paddington RSL had three
months earlier entered into a Memorandum of Understanding for amalgamation with Coogee
Diggers.

Copies of both letters are on the Paddington RSL webpage.

There was no legal obligation to do this or otherwise bring the proposal to the attention of
members, anymore than there was a legal obligation to bring the first approach from a club
proposing a merger, other than by making reference to it in the document published on the
Paddington RSL webpage which it did on 15 May 2025.

Since the August letter from North Bondi RSL, there have been further interventions by that
club in this amalgamation, including letters from its lawyers and a public media campaign, all
of which seems intended to bring this proposed amalgamation to an end.

Some of the media reports allege that the amalgamation is a land grab by Coogee Diggers.
However, the structure of this amalgamation is essentially no different to the structure of the
numerous amalgamations of clubs that have taken place over more than 20 years.

Each one of those amalgamations involved the dissolution of one club and the continuation of
the other.

This legal requirement of the Registered Clubs Act and the licensing requirements for the
continuing club, meant that in each of those amalgamations the licensed premises of the
dissolving club was transferred to the continuing club.

If you say that this was a land grab in every one of those amalgamations, then this fails to
understand the purpose behind the legislation that enables amalgamations to take place.

That purpose is, to allow registered clubs that are facing severe difficulties, the opportunity to

continue trading for members and other patrons through the assistance of another and
financially strong registered club. That is, amalgamations are intended to save the facilities of
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registered clubs for the benefit of their members and patrons rather than allow them to be sold
in a creditors winding up.

In most amalgamations, including this one, the dissolving club’s premises are to be retained
by the amalgamated club as licensed premises for the use of the members of the
amalgamated club.

The Memorandum of Understanding provides circumstances where the Paddington RSL
premises could cease to trade or even be sold. However, those circumstances are consistent
with what are often contained in club amalgamations. But in any event under the terms of this
Memorandum of Understanding, it is not the intention of the amalgamated club to allow those
events to happen and Coogee Diggers has indicated that it will immediately start
improvements on the Paddington premises of not less than $6 million and intends to trade
from those premises indefinitely, but as a minimum not less than 20 years.

This is the longest term commitment | have seen in a club amalgamation in relation to the
premises of the dissolving club.

However, in relation to the Club’s premises in Oxford Street and the 20 year intention by
Coogee Diggers, you should note the following two points:

Firstly, those premises are the principal asset of Paddington RSL and of considerable
commercial value.

The audited accounts of the Club put that value of somewhere in the vicinity of $4 million.

No one could reasonably think that is the real value on an open market if the premises are
sold.

In those circumstances, the value would be considerably more and it has been suggested
more than $20 million.

However, if the Club’s premises are sold, the Club would no longer be able to use them except
if the new owner was prepared to lease them back at a very significant rent. But leases
eventually expire and the Club would then have to find new premises.

With the amalgamation, the premises will be transferred to Coogee Diggers, which will
continue to use them for Paddington RSL members with the intention that this will be
indefinitely, but in any event for at least 20 years.

That brings me to the second point that needs to be made.

It has been brought to my attention that a sign has been on display in the Club to the effect
that the proposed amalgamation with Coogee Diggers “guarantees we’ll remain open and
operating right here for at least the next 20 years secured by deed”.

That statement is not correct. There is no guarantee in the Memorandum of Understanding to
that effect.

The actual terms of the Memorandum of Understanding in relation to this are:
. Clause 8(c) provides:

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

. Clause 10(c) provides:

“The only and very limited circumstances that would permit the Amalgamated
Club to cease trading from those premises sooner than twenty (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 for
interest, income tax, depreciation and amortisation, trade at a loss in
either five (5) consecutive financial years or an 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 those premises — but the Amalgamated
Club at all times must use its reasonable endeavours to avoid
any such circumstances; and

B. any loss in the first two (2) years after Completion of the
Amalgamation.”

There are other circumstances that could stop trading referred to in clause 10 of the
Memorandum of Understanding such as if the premises are destroyed or the premises cannot
be lawfully used as a venue for liquor and gaming as a result of some determination of the
Licensing Authorities.

All of this in relation to the circumstances where trading from the Paddington Premises will
cease has been included in the Disclosure Statement sent to members with the Notice of this
meeting, along with a copy of the Memorandum of Understanding.

--- End.---
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