
Co-operatives National Law (CNL) 

Sections 248, 404 & 35(4) 

Proposal for the transfer of the Co-operative to a Company Limited 

by Guarantee 

Lemon Tree Passage Bowling Club Co-
operative Limited 

The attached disclosure statement for Lemon Tree Passage Bowling Club Co-
operative Limited relating to the proposal for the transfer of the Co-operative to a 
Company Limited by Guarantee 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 19th day of August 2025. 

         Marina Melnikoff 
   Manager, Customer & Community Operations 

Delegate Registrar of Co-operatives     
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CO-OPERATIVES NATIONAL LAW (NSW) 
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THIS DISCLOSURE STATEMENT RELATES TO THE PROPOSED TRANSFER OF THE LEMON TREE 

PASSAGE BOWLING CLUB CO-OPERATIVE LIMITED TO A COMPANY LIMITED BY GUARANTEE. 

NAME OF CO-OPERATIVE: 

LEMON TREE PASSAGE BOWLING CLUB CO-OPERATIVE 

LTD 
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19 /08 /2025
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2.1 The directors of Lemon Tree Passage Bowling Club Co-Operative Limited put the 
following proposal to members as a Special Resolution: 

"That the members approve by way of Special Resolution that: 

1. pursuant to section 35 of the Co-operative National Law, Lemon Tree Passage
Bowling Club Co-Operative Limited converts from a co-operative with a share
capital to a co-operative without a share capital; and

2. pursuant to section 404 of the Co-operative National Law, Lemon Tree Passage
Bowling Club Co-Operative Limited applies to become registered as a company
under the Corporations Act 2001 under the name of Lemon Tree Passage
Bowling Club Limited;

3. To adopt as the Constitution of the Company the draft which has been made
available to members and tabled at the meeting that has been approved by
members."

2.2 The Special Resolution is also contained in the Notice of Special Meeting. 

3. REGISTRAR APPROVAL AND DISCLAIMER

On 19/08/2025 , the Registrar approved this disclosure statement pursuant to Sections 
35(5) and 404(4) of the CNL. Such approval and should not be interpreted as a 
comment on the merits of the proposal. 

The Registrar accepts no responsibility for the contents of this disclosure 
statement. 

4. LEGISLATIVE PROCEDURE - OVERVIEW

4.1 In accordance with the CNL, the Club proposes to:

(a) convert from a non-distributing co-operative with a share capital to a non­
distributing co-operative without a share capital; and

(b) transfer from a co-operative to a company limited by guarantee.

4.2 Under the CNL, the Club is a non-distributing co-operative with shares. A non­
distributing co-operative with shares is permitted to convert to a non-distributing co­
operative without shares by an appropriate alteration of its rules and by complying 
with the notification requirements specified in the CNL. 

4.3 The Club has decided to combine the conversion from a non-distributing co-operative 
with shares to a non-distributing co-operative without shares, with a special resolution 
to convert the co-operative to a company limited by guarantee. A company limited by 
guarantee does not have shares. 

4.4 The procedure is as follows: 

(a) A Disclosure Statement, pursuant to the CNL is approved by the Registrar.
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(a) a co-operative that holds a club licence under the Liquor Act 2007

(regardless of when it was registered as a co-operative)".

5.5 Combined, the number of Life, Bowling and Pensioner Bowling members entitled to 
vote on the special resolution (3.47%) falls well short of the 40% required by section 
5 of the CNL. 

5.6 To meet the 40% requirement as specified in section 5 of the CNL, it is necessary to 
allow additional membership categories to vote on the special resolution. 

5.7 Accordingly, all active members, being ordinary members who have paid their annual 
subscription fee, and Life members (excluding employees and Junior members of the 
Club), are eligible to attend the general meeting and vote on the Special Resolution 
proposed. This is despite any provision in the Rules of the Club that might otherwise 
restrict voting rights for certain classes of membership (including Social members). 

5.8 In accordance with section 239 of the CNL, a special resolution is one passed by a 
two-thirds majority at a general meeting. However, a condition of approval for 
exemption from the requirements for special postal ballot is that the special resolution 
be passed by a three-quarter majority of members voting. 

5.9 Proxy voting is not permitted under the RCA and employees are not allowed to vote. 

5.10 The General Meeting will be held at the Club's premises on a Saturday morning 
commencing at 10.00am. 

5.11 Members eligible to vote in relation to the proposal are also given the opportunity to 
cast their vote in advance of the Special General Meeting. Advanced voting is to be 
conducted at the Club's premises between 12.00 noon to 2.00pm and 5:00pm 
and 7:00pm on the Monday, Tuesday, Wednesday, Thursday and Friday 
immediately prior to the Special General Meeting. 

5.12 Eligible members wishing to vote in advance of the General Meeting are to be 
directed to a returning officer to be appointed by the Club who is to hand to them a 
voting card. The returning officer is to accept the vote of the member and record the 
member's name on a list of members who have voted. 

5.13 Members who have recorded their vote prior to the General Meeting will be entitled to 
attend the General Meeting but will not be eligible to cast a second vote. 

5.14 All members, whether active or inactive, at the time of distribution of the material 
regarding the special resolution, are entitled to receive the material. This is required 
by the CNL and ensures that all members of the Club are made aware of the 
proposal. 

5.15 Any member who is unsure of his or her status as an active member should contact 
the Club on (02) 4982 4800 between the hours of 9.00am and 4.00pm, Monday to 
Friday. 

6. FINANCIAL POSITION OF THE CLUB

(a) The financial reports for the financial year ending 2023 have been previously 
made available to members.

(b) The unaudited financial statements for the period 01 July 2024 to 30 June 
2025 are attached at Annexure "A".
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(c) A copy of the financial statements referred to below will be provided to any
member without charge on request to the Club by attending the Club's
premises.

6.2 The following is a summary of key balance sheet items of the Club for the years 
ended 30 June 2022 to 30 June 2024 and for the period 1 July 2024 to 31 December 
2024. 

Audited Audited Audited 
Unaudited 

2021-2022 2022-2023 2023-2024 
1 July 2024 to 31 
December 2024 

$ $ $ $ 

ASSETS 

Current Assets $1,571,095 $1,742,570 $1.683,307 1,903,845 

Non-Current 
$4,079,703 $3,964,593 $4,541,246 

4,466,177 
Assets 

TOT AL ASSETS $5,650,798 $5,707,163 $6,224,533 6370,022 

LIABILITIES 

Current Liabilities $718,908 $494,081 $482,396 587,089 

Non-Current 
$208,748 $175,893 $697,293 

661,382 
Liabilities 
TOTAL $927,656 

$669,974 $1,179,689 
1,228,471 

LIABILITIES 

NET ASSETS $4,723,142 $5,037,189 $5,055,864 5,141,550 

EQUITY 

Reserves $9,783 $9,783 $9,783 9,782 

Retained 
$4,713,359 $5,027,406 $5,046,081 

5,131,768 
Profits/(Loss) 

TOTAL 5,141,550 
SHAREHOLDER $4,723,142 $5,037,189 $5,055,864 

EQUITY 

MEMBER 
NUMBERS 

Bowling 115 116 92 

Life 11 11 11 

Social 2916 4313 2648 

TOTAL 3042 4440 2751 
MEMBERS 

. 

Turnover $3,421,893 $4,390,438 $2,907,434 

Profit/(Loss) $200,650 $314,047 ($3,152) 

6.3 Significant changes to the financial position of Club since the financial statements for 
the financial year ending 30 June 2024. 

There have been no material or significant changes to the Club since 30 June 2024 

7. BACKGROUND TO CONVERSION PROPOSAL
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