PROPOSAL FOR THE AMALGAMATION OF: REMUERA BOWLING CLUB
INCORPORATED and THE AUCKLAND BRIDGE CLUB INCORPORATED
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1 PRESCRIBED INFORMATION

1.1 The names, New Zealand business numbers and registrations of the amalgamating societies
are:

Remuera Bowling Club Incorporated The Auckland Bridge Club Incorporated
(“RBC”) (“AKBC”)

Registration number 222796 Registration number 459147

New Zealand Business number: New Zealand Business Number:
9429042743163 9429042849209

Charity registration: to be confirmed Charity registration: CC38616

1.2 The name of the proposed amalgamated society is Remuera Bowls and Bridge
Incorporated (“RBB”).

1.3 The physical address of the proposed registered office of the proposed amalgamated society is
3C Dromorne Road, Remuera, Auckland 1050.

1.4 The Balance Date of the proposed amalgamated society is 30" June annually.

1.5 The names of the proposed officers of the proposed amalgamated society are:

RBC AKBC

¢ Peter Bennett ¢ Neil Stuckey

¢ Keith Berman * Mark Robertson
¢ John Heimgartner * Anthony Hopkins

1.6  Each of the said officers of the proposed amalgamated society is of the opinion that the
number of persons who would be members of the proposed amalgamated society is 10 or
more.

1.7 Each of the said officers considers the proposed constitution of the amalgamated society
complies with the Incorporated Societies Act 2022.

1.8 The terms of the amalgamation and the details of arrangements necessary to complete the
amalgamation and to provide for the subsequent management and operation of the
amalgamated society are set out in subsequent paragraphs.

1.9 The proposed constitution of the amalgamated society accompanies this proposal.

1.10 The proposed Amalgamation date is 19th December 2025

2 DETAILS AND TERMS OF AMALGAMATION

2.1 AKBCland

AKBC is the owner of 3,400 square metre 273 Remuera Road, Remuera where its current
club rooms are located. AKBC has entered into an agreement for the sale of that land on the
following terms:
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Sale Price: $16,500,000
(with top-up payments if pre-conditions are met over time)

Deposit received: $2,475,000 (less agent’s commission)
Settlement Date: 19 December 2025

The purchaser is a wholly owned subsidiary of a well-established developer.

The agreement is unconditional. AKBC has the right to remain in occupation of the property
late June 2026 and possibly later.

RBC land

RBC is the owner of 3C Dromorne Road, Remuera (also frontage on to Market Road) where its
club rooms and bowling greens are located. RBC has been on this 1.3 hectare site since
1895

Other Assets

RBC has cash of approximately $220,000 as at June 2025 and an asset register showing Non-
Current Assets aside from Property and Buildings after Depreciation as under $144,000
comprising of bar equipment and stock, kitchen equipment, furniture, ground maintenance
equipment and bowling paraphernalia:

e Computer hardware and software $2,000
¢ Plant and machinery $60,000
¢ Furniture and fittings $82,000

AKBC has cash of approximately $2,500,000 (including the balance of deposit on the sale of
the land). As at mid-2025 its asset register showing Non-Current Assets aside from Property
and Buildings after Depreciation as under $21,000 comprising of catering equipment,
furniture and bridge paraphernalia: -

* Furniture and fixtures $20,000
« Office equipment $300
e Computers (including software) $100

The non-current assets of both AKBC and RBC, though useful and used, likely have minimal
market value.

The amalgamation proposal

Shortly following the settlement of the sale of 273 Remuera Rd, it is proposed that AKBC will
merge with RBC bringing with it the property sale proceeds and its other assets. At that point
the two incorporated societies will become one with RBC, as the continuing landowner,
being the continuing society. The amalgamation is conditional upon the settlement of the
AKBC sale. It is intended to name the amalgamated society Remuera Bowls and Bridge
Incorporated.

Resource consent has been obtained for new club rooms, additional parking and a new
covered green, providing for bridge rooms on the upper floor and bowls club rooms on the
lower floor. The area currently known as green C will become a car park. The cottage will be
moved to green D. As soon as the amalgamation is completed, work will start on the working
drawings for the new building. The target completion of construction is mid-2027.
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Bridge will continue at 273 Remuera Road until at least late 2026. Itis to be hoped that the
bridge rooms will continue to be open for use after that date but if the purchaser requires the
property, bridge can be accommodated within the existing RBC club rooms or at a temporary
location nearby.

During the construction process both the bridge and the bowls club members may need
interim accommodation. It may be possible to provide a temporary bowls club house onsite.
Whether temporary offsite accommodation is required for bridge will depend on the
continuing availability of 273 Remuera Road. Necessary arrangements will be made when
the date and the duration become clearer.

Interim Governance / Transition Period

Explanatory note: The Transition Period will be a challenging time with the re-development of
the Dromorne Road site and associated disruption to bowlers, and the uncertainty for bridge
players as how long they can remain at 273 Remuera Road after June 2026 which may require
renting temporary premises. The Executive hopes that through the Transition period day-to-
day bowls and bridge can continue as usual despite disruptions. After transition, the
Executive aims to enable access to all Activities to all Members with minimal inconvenience.

The amalgamation process, including the design of the re-development is being managed by
three members of RBC and three members of AKBC as in paragraph 1e of this document.

From the date of the amalgamation to the second AGM of the amalgamated society (RBB) in
or before November 2027, the Executive Committee of RBB shall be those named in section
1e. The existing committees of the two constituent societies (RBC and AKBC) will comprise
the bowls subcommittee and the bridge subcommittees of RBB respectively. Section 17 of
the proposed Constitution provides more details on the Transition Period.

Ongoing Governance

At orimmediately following the second AGM of RBB, in or before November 2027, an
Executive Committee will be elected or as defined in the proposed Constitution and the
Transition Period measured in section 17 of the draft Constitution are to be removed.

After the Transition Period (but unlikely before) there will be modest opportunities for
financial savings and some economy of scale.

Management and Operation of RBB
Itis anticipated that staffing will remain substantially unchanged.
RBC currently contracts a maintenance person for under 30 hours per week.

AKBC employs and contracts about three Full Time Equivalents and expects to retain that
level of engagement. AKBC has a Director (umpire), an Officer Manager, an Accounts
Administrator, a Bridge Host, contract cleaners and various maintenance service providers.
This is unlikely to change before the two activities settle into their new premises.

Liabilities

AKBC, aside from employee contracts, has monthly commitments of under $400 in total for
photocopier lease (expires May 2027) and an EFTPOS rental with an annual contract term.
AKBC is obliged under the terms of the sale and purchase agreement with the buyers of 273
Remuera Road to retain insurance and maintain the building in warrantable condition until

the settlement date in December 2025. Although loosely defined RBB will be responsible for
operational costs of 273 Remuera Road while it occupies the site.
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RBC does not have monthly commitments nor employees but has a loan at 0% interest from
Bowls Auckland for $850,000 related to the construction of a covered green. The loan is
secured by an unregistered mortgage over the RBC land and there is a caveat registered over
the title. The loan agreement requires RBC to make the covered green available to Bowls
Auckland as required. Subject to compliance by RBC, the loan will be written off and the
caveat and mortgage released in 2034. Bowls Auckland has consented to the proposed
amalgamation. The “Further Information” section at the end of this document contains
copies of the signed agreements.

To date RBC and AKBC have shared costs equally related to the amalgamation and resource
consent processes and the engagement of specialists. The total cost as to June 2025 was
about $80,000 each. Should either party decide to withdraw from the amalgamation the
underlying Memorandum of Understanding agreed in 2023 outlines the process.

Memberships

The approximately 600 members of AKBC and 100 members of RBC will be automatically
transferred into RBB at the amalgamation date. Any member not wishing to be part of RBB
may withdraw their membership by writing to the RBB Executive Committee within 30-days
of amalgamation and is eligible for a pro-rated refund of any annual subscription amounts
paid.

Transition Period

As outlined in the proposed RBB Constitution a Transition Period will allow slightly different
operation from the Amalgamation Date until the second AGM of RBB to be held within six
months of the Balance Date

(a) toallow bridge and bowls to continue as normal until there are new shared premises

(b)  toensure continuity over the re-development

FURTHER INFORMATION

Members are encouraged to review the accompanying draft constitution and to discuss any
concerns with the steering committee members and/or with the societies’ committee
members.

The plans approved by the Council for the resource consent are available. While external
dimensions are set by the consent, some adjustment of internal spaces may be possible and
are being considered by the steering committee.

Particulars of the proposed amalgamation, including the proposed constitution of the
amalgamated society, are set out in the amalgamation proposal which is available by
request from

] RBC rembowls@xtra.co.nz
] AKBC abc.membership@xtra.co.nz

o the website www.akbc.co.nz

Details of the bowls agreement relating to the covered green are on pages 5 to 12.
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4 HISTORIC DISCUSSIONS, COMMUNICATIONS AND DRAFTS

The nine documents which collectively make up an application to amalgamate AKBC and
RBC supersede any and all previous discussions, rules, communications and
understandings which may have occurred leading up to the amalgamation.
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28 Novemnber 2018

To The President & Officens

REMUERA Bowing Cubl Incorporsted, 6 Market Roed Remusers, Auckisesd (hareafinr known 35 Remuars)

AUCKLAND BOM.S Incorporated (hereatier known as Auckland Bowis) wanrts your covered green 10 be
8 successful proect an for Remued 10 De @ successid and sustanable dub. Auckland Bowls will
provde substantial funding for the projct and discuss adational operational funding and support.

Therefore, Auckland Bowis being the holder and manager of the Rawhiti Fund, hereby offer a lcan
10 your Jub on the folowing tarms and condtions

1 The prncipal sum s $850 000 (no GST) ana nat subject 1o any furher increass. Payment wil be
mads in instakments in line with the project payment acheduss

2. The maneys are o be applisd m the erection af a canopy over B Green of the club's land in
accardance with the plans, specifications and details a¥eady suppled 1o Auckland Sowis ana
following recedpt by Aucklang Bowts of the ful project budgat that includes any addeonal expenciiure
(30uch 35 the coversd walkway)

3 Remuers warants fal re50urce consant has been abtained from Auckiand Council

4 Securty is 10 be by way of a recistrabie unregistered st morigage over all Remuara freehald land
shuated 3t Market Road and Dvomoms Road, Remmuers, Auckiand, and wil be protacied by tha
registanon of a caveal in e form wsualy praparad by solicitors In Auckland

S ferest and Prnapal Payments: Nil
& TFermm 13 years from date of advance of Arst progress payment.

T Dischurge. On the expiry of e pediod of 15 years provided Flemuera has substartislly compliad
with & terms and conditions of this agreemant the morigage will e ciscnarged in full 8t no further
©08t 10 Remuera span from payng ol registration and Sssocisted expenses.

8. The principal surn will be due payable and recoverable if at any e during the Tem of he
morigage:
(@) Remuera sails or dspeses of any of the cub land wnkh ganerates cash in excess of
£850,000
(b} Remuen = dssoted o kgadated:

(C) Remuera amagamales merdes of & Laken over by any alher ensly which alers the prme
bowling activties of the land provided hawever this pravissan does not axdend % the
amaigamation manger o¢ takedwer of ancthar Bowling Club affiliated to Auckiand Bowls,
nor does this provision extend to any agreement that may eventuate between Bowls

W g
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8 Remuern warrants that it wil enter info agreement with Auckiand Bawls to make the covered green
avadable for the use by Auckiand Bowis on ten weekend days per season fof the naxt tan sagsons.
The exact days are to be supphed 1o Remuera by Auddand Bowis by the 1° day of July each year
Adanonal days or imes may be agreed 1o by mutual agresment. Tha tams and candibons for use
10 .be agreed upon on the basis of the prevading conditions and arrangements for use set out by
Auckland Bowts.

10 Remuera warrants that he coversd green wil be mads svalable (wheare not aready booked) for he
use by ather dubs as an allemative venue during inciemeant weather providad that a boakng s made
by tha other ckim on fair and able tarms and R must putiish a hiveage foo
sehadule pror 19 the stan of gach season based on what Is needed 10 cover e cost of running and
marianng the Boiry, It s agreed that a tair bafance balween Remuera’s usa of the facilty for
its own events and other Cubs needs 1o be estabished

n.F that & will by the 31"y 2019 a first annuai agreemiant wih Auckiand
Bowls refiecting the dvection of e club's strategic plan In raialion to using the facity for e
wider beneft of the spoet of bewing and Including a club Membership Gronth Strategy. Such
dgreament {0 inchxde:

(a) Targets for the promation and growth af the club for both membership and participation -
- Including the estabiishment ) continuation af:

1) Membees 1 1 { events prog

{i) Comparate, social. communty events and tournaments programme,
{41} Seconcary schocl bowls programme,

{V} Cosching progamme,

{v) Vobsmiear racrufmant | development programme,

{vi) Other ar=as deemead approprote

(b) Targets to ba estabilished foc sach J-year packod with an annuil review 1o be conducted to
rsire the targets remain relevant

(¢} Further aperstionad funding for the club would be made availabia subject 10 the complation
of a Cut Develcpment Agreement with Auckiand Bowis.

12 If Remuera having antered o the Annual Agreemant enmdsaged in Clause 11 heredd, has o a
peciod of Two consacuive yaars faiked 10 meel o sudstantal number of the targets sel ot in those
Agreements, then Auckland Bowis following consultation wiih Remusra may cperate e coverad
Greens promotion programme until such time that Remuera can salisfy Aucklang Bowis that Tiey can
sucoessfuly cperate the faclity once again Remusra wil do al things and =xecute all papers and
dacuments necessary to achiave and complate the above. Notwithstanding this cisuse, at the
conclusion of the Term. the dobt owng undar the mortgage shall be discharged in full In terms of
clause 7 above,

13. Remuera wik within cne month of the compiebon of the canopy contract. fe an accountabiity report with
Aucklsnd Bowls showng how the principal sum has been spant.

14 Asty dispune of difference arsing out of of in connection with this contract or the subject mattsr of
this contract including any questons about ds axstence, valdity or termination shall be
refermad 1o and finally resolved by arbitration in d with the Astitration Rides of he New
Zealand Drspute Resclution Cantre

15 In carmying cut the terms of this agreement, 1he pames agrae at ail Imes 10 2t In QOOC AN towards
ane anothar

i
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@mw

0 May 2024
To  Presuent & Officars.

Variation of Heads of Agreement dated 24 Octobor 2018

Remuem Bowing Club Incorporated {Remuera’) and Bowts Auckiana Incorporated (lormerty

Boats = ) ("Bowats Auckland) are partes 1o a heads of agreemant daled 24 October
2018 10 resgect of Bw covered groen #l Remmuses funded by Bowls Auckiand trom the Rawhitl Fund

The partiess wsh (o mutusily vary Te agreement which & annscsd hemto marked "A” & follows
1 Clausa 9 will be removed and replacad with he follomng clause

Bowls Audkiand wil have the nght 10 use the coverad gréan on lea weekend days per year until 2025. The
exact ten days will be suppliad 1o Remuera by Bowls Auckiand by the Ist of July @ach year for the next 12
morihs. Should these dates not be suppled by the st of July Bowts Auckiand may, with one months’ notice.
schedule any of theif ten weekenc days having taken into R: s HBowk
Programme, not inchudng Club RoN Up requrements_ Any additional days will be by mutual oqemm

2 Gause 11 will he removed and replaced with the following clause

Remuers wH| estabish & Strategc Plan thal | in slgnment with Bowts Auckiand and refacts the
advancement of 3 healthy club in tarme of membership and financials and that the faciity is for the wider
benefit of the sport of bowlng

3. Clouse 12 WiN ba femoved and not replacad

Dated the  £7722) day ol Mﬂﬂ/ -

Signed by Bowts Auckland Incorporated

17 Stokes Aoad, Mt Eden, Auckiand 1024, PO Box 74 077, Groent d 1540, New
Phone +6436233555 lirhrke 64962535551 wob$60 bawbuMrdJ3) nz
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REMUERA BOWLING CLUB incorporated

3¢ Dromome Road

Remuera

Auckland 1050

Ph: 09 5202335

Extabished 1888 Email: rembowls@xtra.co.nz

Bowls Auckland Bosard and Rawhiti Fund 20 Aug 2024
Dear Members.

This is a formal request for an agreement to transter the Caveat on the
Remuera Bowling Club property to the new Amaigamated Ciub property. The new club will
vally be k s the R a B g and Bndge Cub inc

As you are aware RBC is in negotations with the ABC to amalgamate. The ABC has sold thelr

. proparty and we have lodged & Resource Consent Application to rebuld the dub rooms, create
naw car park and eract a new covered grean. While we walt for Resource Consent Appeoval, wa are
busy creating a new |omnt Constitutian, incorporated Soaely document and an Amalgamaticn
Agreement.
The Resaurce Consent [ RC] is a necessary condition for the amalgamation to proceed. Once the
RC is granted, before any funds are available to pcoceed further. we need o amalgamate. This will
mean all assets of both dubs will need 10 become joirt. To accomplish this, we need your agreament
1o transfer the Caveat following the granting of the RC and the signing of an Amalgamation
Ag E Ily nothing ges with the C Green Agreement we bave with you and ths
Caveal will remain 85 8 sacuity of that Dbviously nothing legal wil be done mmediately. however we
make this request al this time so that we are able o continue amalgamation discussions and lo
assure there is no delay once the RC s granted

RBC Is In good shape both financially and membership wise. We have had 30 + new membsars n
the last 12 moaths and we are excited about this amalgamation as it will enswe both Clubs' futures
are secura. Gwean the weather we havea expenanced over the 185t two years we see the provision of
a second covered green a huge plus f%or not only RBC but Bowls Auckland and the wider Auckland
Bowing Community.
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peter@henbenconz

From: peter@henben conz

Sent Saturday, 5 Octaber 2024 11 :53 am

To Dean Bartiett

Subject Re Reguest of Transfar of Cavest - Remuers BC

He Dean, Thanks for that Please communicate our smcere thanks 1o Bowls Aucddanc and the Rawhiti Fund
Commuttee foe their consideraton rgds Peter M8

On 2024-10-01 10:06, Dean Bartlott wrote:
> Hi Pater

> Rae Raguest to Transter Cavedt (35 per lettar sant 20 August 2024)

> Thanks for your palience and submiting the request 1o transler the
> caveat based on e pending amalgamabon

» The raguest was decussed bath st Rawhill and Bowls Auckland Bosrd >
level and 1 am plaased 10 niorm you that they are supportive of the > reguest
and wil transfer the caveat as requested when appiicabie

> Congratulations on your progress re the amalgamation. growth of the > bowing clut,
and the plans you have for the development, very

> exating

» We trust this email wik ensure ro dalays 8s you continue the process, » and
please lot me know once rescurce consent s granted and ( or you > wsh for us
o action anything

> Nga mih,

> Daan Bartutt | CEO

> Bawls Auckland Inc T PO Box 74 077, Greenfane, Auckland 1548

> Otice 00623 3655 Mab' 021 025 57484 1 waw bowisauckland oo nz

[

]

> Links

> (1] http: Awww bowtsauckland co.ng/
> [2] haps iiwww. bowssuckiand oo nz/getiing started’
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Gereated on: 20063022 153030

CONFIRMED MINUTES
BOARD MEETING - SEPTEMBER @m

At the Board Meeting - October on 21 Oct 2024 these minutes were confirmed with the
following changes

That the Bowls Auckiand Board supponis the Chair s racommendation in Board onfy e

Name Bowls Auckland
Date Monday. 30 Seplember 2024
Tme 1 00 pen f0 3:10 pm (NZDT)
Location Bowts Aucidand , 17 Stokes Road, Mount Edan, Auckland, New Zealand lan
Board Members; Dee (Chaw), Craig Pryor, Helen Bitck | Michaed Feek | Tera Brunton,
Karl Andersen
Attendees Dean Bartett, Weandy Brown
" Apologies Rikki Swanned!

1. Opening Meeting

11 Apologies
@ Awew

That the Bowis Auckiand Board accepts the apology of Rukki Swannel Decision
Date 30 Sept 2024

Mover: Michass Fook
Seconder Helen Blick
Outcome Approved

12  Confirm Minutes
Bowls Auckland Board Meeting - June 2024 24 Jun 2024, the minutes weare confimed as
presented

@ 11July  leeting (via comrespondence) Minutes

The mintes be accapled.

Decision Date. 30 Sepl 2024 Mover  Helan
Bk Seconder lan Dee Qutcome
Approved

@ July Minutes

The mnutes were accepied with the amendment made to dustrate Helan Bhck was
the Chairperson of the meeting

Decision Date 30 Sept 2124
Mover Crag #ryor
Powared by BosPro
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Mirutes - Board Moeting - Sectember - 20 Sept X24

@ Remuera Caveat

That Bowls Auckland approves the request to transfer the caveal 1o the now entty

i applicatée

Decision Date 30 Sept 2024
Mover tan Doe
Seconder Michael Fesk
Outcome Approved

10. General Business
10.1  General Business
NA

11.  Board Only Time

11.1  CEO Appraisal and KPI Setting

. 12. Close Meeting

121 Ciose the meeting
Next meeting: Board Meeting - October - 21 Oct 2024, 1:.00 pm

FPowenso by BoardFro

END.
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