
NATIONAL INFORMATION AND LIBRARY SERVICES

Memorandum of Understanding
THIS MEMORANDUM is made on 
2001
BETWEEN:
ROYAL BLIND SOCIETY OF NEW SOUTH WALES of 4 Mitchell Street Enfield NSW 2136 (“RBS”)

AND:
ROYAL VICTORIAN INSTITUTE FOR THE BLIND LIMITED ACN 053 864 841 of 557 Kilda Road, Melbourne VIC 3004 (“RVIB”)

AND:
NATIONAL INFORMATION AND LIBRARY SERVICE ACN 094 583 874 of Grant Cameron Community Centre, 27 Mulley Street, Holder ACT 2611 (“NILS”)

RECITALS:








A
RBS and RVIB have arranged for the formation of a joint venture to provide a National Information and Library Service.

B
The constitution of NILS provides for certain rights and obligations for RBS and RVIB in relation to activities carried out by NILS and in the event of dissolution of NILS.

C
RBS and RVIB agree to be bound by the terms and conditions set out in this Memorandum of Understanding.

IT IS AGREED as follows:

1
Operations of NILS
(a)
During the initial period of the operation of NILS, RBS and RVIB shall make available to NILS such of their property, personnel, systems, information, intellectual property and other assets as may be necessary to merge the operations of the existing library and transcription services operated by each of them for their clients on terms to be agreed by the parties.  

(b)
At a time to be determined by the directors of NILS and approved by the members of NILS and by  RBS and RVIB, these activities of RBS and RVIB will be taken over in full by NILS.  

(c)
RBS and RVIB agree to use their best efforts to ensure that the merged operations of NILS are successful.

(d)
If, despite their best efforts, the merged operations of RBS and RVIB are not integrated successfully then NILS must work co-operatively with both institutions to re-establish their individual library and transcription services and, if necessary, to wind up NILS.

2
Cessation of joint operations

If the directors resolve that the joint operations of NILS should cease then the following provisions shall apply:

(a)
All employees of NILS must be offered positions with their respective previous employers if they were previously employed by either RBS or RVIB provided that the positions in which they were previously employed are then or will become available when the operations of NILS are re-transferred.  The terms and conditions of employment must be the same or as near as possible to the salary and conditions on which those employees are employed by NILS.  Employees of NILS who are not able to be placed with either RBS or RVIB must be made redundant and any redundancy and other costs associated with the redundancy must be paid by NILS.  Employees  who are offered employment by either RBS or RVIB on similar terms and conditions to their employment by NILS but do not accept that offer of employment must have their employment terminated by NILS.

(b)
Subject to the approval of the Australian Securities and Investments Commission (or such other authority as shall then be administering the incorporation of NILS) and subject to the approval of the Commissioner of Taxation, if such approvals shall be required, all property owned or formerly owned by RBS or by  RVIB which is being used or occupied by NILS must be returned to the original owner and NILS will pay any costs associated with the return of that property.  Any other property owned by NILS will be divided between RBS and RVIB on such as basis as the parties agree to ensure an equitable division of property and to reflect the same proportion as they contributed to capital assets to NILS and its operations.  In the case where any property owned by NILS is not required by either RBS or RVIB then this  property shall be disposed of by NILS.  In the case where both RBS and RVIB wish to acquire property and cannot agree on an equitable division then such property will be subject to an informal auction and transferred to the party willing to pay the highest price or alternatively sold on the open market, as the directors see fit.

(c)
The clients of NILS must be returned to RBS or RVIB, depending on which organisation originally serviced the client.  Any new clients of NILS must be allocated based on geographical location, such that clients in New South Wales, Australian Capital Territory and Queensland (excluding eligible war veterans currently serviced by RVIB as at the date of registration of NILS) will be serviced by RBS.  Clients located in Victoria, South Australia, Northern Territory and Tasmania and eligible war veterans in Queensland previously serviced by RVIB will be serviced by RVIB.   Any clients located in Western Australia will be allocated as determined by the directors.  Both RBS and RVIB  shall not solicit the clients of the other organisation.

(d)
Notwithstanding any other provision of this clause, if either RBS or RVIB determines that it does not consider that NILS is operating satisfactorily it must give not less than six months written notice to the other and to NILS that it wishes to terminate the joint arrangements and to implement the provisions of this clause.  During the notice period NILS must continue to provide the services for which it is established and both RBS and RVIB will continue to support it.

3
Use of Best Endeavours
RBS and RVIB will use their best endeavours to co-operate with one another in all respects in the implementation of this Memorandum of Understanding.
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