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Memorandum of
Understanding

Manly-Warringah Rugby League Club Ltd ACN 000 193 251
("Manly Leagues Club")

Dee Why Bowling and Recreation Club Limited ACN 000 407 447
("Dee Why Bowling Club™)




This Memorandum of Understanding is made on / gfﬁf’w’éﬁ"’ﬂ 2021.

BETWEEN: Manly-Warringah Rugby League Club Ltd ACN 000 193 251 of 563 Pittwater Road

Brookvale NSW 2100 (“Manly Leagues Club”)

AND Dee Why Bowling and Recreation Club Limited ACN 000 407 447 of 223 Fisher
Rd North, Cromer NSW 2099 (“Dee Why Bowling Club”)

RECITALS

(A) Manly Leagues Club and Dee Why Bowling Club are both registered clubs under the Registered
Clubs Act.

(8) On 17 December 2019 Dee Why Bowling Club called for expressions of interest to amalgamate
from any other clubs.

(Q) Manly Leagues Club submitted an expression of interest to Dee Why Bowling Club on 23 January
2020 indicating an interest in amalgamating with Dee Why Bowling Club.

(D) Dee Why Bowling Club accepted the expression of interest from Manly Leagues Club referred to
in Recital (C) and Manly Leagues Club and Dee Why Bowling Club have agreed to amalgamate in
accordance with the terms set out in this Memorandum of Understanding.

(E) The amalgamation between Manly Leagues Club and Dee Why Bowling Club is also subject to the
approval of both Clubs’ members and the Authority as required by the Registered Clubs Act.

(F) The Amalgamation is always subject to compliance with the requirements of the Registered Clubs
Act, the Registered Clubs Regulation 2015 the Liquor Act and the Corporations Act.

(G) This Memorandum of Understanding satisfies the requirement of the Registered Clubs
Regulations in that it deals with and legally binds Manly Leagues Club and Dee Why Bowling Club
to all matters relating to the Amalgamation as required by Regulation 7 of the Registered Clubs
Regulations.

OPERATIVE PROVISIONS

: [ DEFINITIONS AND INTERPRETATIONS

In this Memorandum of Understanding unless the context otherwise requires:

“Amalgamated Club” means the amalgamated registered club of Manly Leagues Club and Dee
Why Bowling Club, the continuing corporate vehicle of which will be Manly Leagues Club;

“Amalgamation” means the amalgamation of the Clubs in accordance with this Memorandum of
Understanding;




“Amalgamation Application” means the application, or applications as the context may require,
for the transfer of the Club Licence of Dee Why Bowling Club to Manly Leagues Club (including an
application for provisional transfer) pursuant to Sections 60(6) and (7) of the Liquor Act;

“Assets” means all of the assets of Dee Why Bowling Club as at Completion including without
limitation the Land and those other assets listed in Schedule 1;

“Authority” means the Independent Liquor and Gaming Authority constituted under the Gaming
and Liquor Administration Act 2007 (NSW);

“Board and Board of Directors” means the board of directors of Manly Leagues Club, or, the
Amalgamated Club after Completion (as the context may require);

“Business” means the business of Dee Why Bowling Club or Manly Leagues Club (as the context
may require);

“Business Day” means a day that is not a Saturday, Sunday or public holiday or a bank holiday in
New South Wales;

“Business Records” means all records relating exclusively to the Assets or the Business and,
whether in paper or electronic form, other than those records which the Dee Why Bowling Club
is required by law to keep;

“Claim” means any claim, cost, damages, debt, expense, Tax, Liability, loss, allegation, suit, action,
demand, cause of action or proceeding of any kind irrespective of:

(i) how or when it arises;
(ii) whether it is actual or contingent;

(iii) whether or not it is in respect of legal or other costs, damages, expenses, fees or
losses;

(iv) whether or not it is in respect of a breach of trust or of a fiduciary or other duty
or obligation; and

(v) whether or not it arises at law or in any other way.
“Clubs” means both Manly Leagues Club and Dee Why Bowling Club;
“Club Licence” means a club licence held under section 10 of the Liquor Act;

“Club Premises” means a licensed premises owned or controlled by Dee Why Bowling Club or
Manly Leagues Club (as the context may require).

“Completion” means the day on which:

(i) the Assets and Dee Why Bowling Club’s Club Licence are transferred to Manly
Leagues Club as referred to in clause 18; and




(ii) Manly Leagues Club takes over responsibility for the management, business and
affairs of the Dee Why Bowling Club’s Club Premises.

“Conditions Precedent” means the conditions precedent to Completion as set out in Clause 17 of
this Memorandum of Understanding.

“Confidential Information” means all trade secrets and all financial, marketing and technical
information, ideas, concepts, know-how, technology, business plans, strategic plans, member
lists, gaming machine information, processes and knowledge which is confidential or of a sensitive
nature, but excludes that which is in the public domain.

"Consideration” for the purposes of clause 20 of this Memorandum of Understanding has the
meaning given to that term by the GST law;

“Corporations Act” means the Corporations Act 2001 (Commonwealth) and the regulations made
thereunder;

“Dee Why Bowling Club CEO” means the individual who fulfils the Secretary role at Dee Why
Bowling Club;

“Dee Why Bowling Club Premises” means the approved licensed premises of Dee Why Bowling
Club known as Dee Why Bowling Club in respect of Club Licence LIQC300226875 as at the date of
this Memorandum situated at 223 Fisher Rd North, Dee Why NSW 2099 and as otherwise
approved by the Authority from time to time and includes any future approved licensed premises
on the Land (as the context may require);

“Encumbrance” means any:
(a)  security granted for the payment of money or performance of obligations, including a
mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit

arrangement and any “security interest” as defined in sections 12(1) or (2) of the Personal
Property Securities Act 2009 (Cth); or

(b)  right, interest or arrangement which has the effect of giving another person a preference,
priority or advantage over creditors including any right of set-off; or

(c) right that a person (other than the owner) has to remove something from land (known as
a profit a prendre), easement, public right of way, restrictive or positive covenant, lease
or licence to use or occupy; or

(d) third party right or interest or any right arising as a consequence of the enforcement of a
judgment;

(e) oranyagreement to create any of them or allow them to exist.
“EBITDA” means earnings before interest, taxes, depreciation and amortisation;

“Employee Entitlements” means all entitlements to salary or wages, annual leave, long service
leave and other entitlements (including paid personal/carer’s leave) under any industrial






















































































































