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Minutes of the 
Extraordinary General MEETING 
ON Incorporation held on 
Thursday 19th November 2015
Venue:
Old College Lawn Tennis & Croquet Club, Clubhouse. 

Time:


7.45pm

Peter Higgs chaired the meeting in his capacity as Club Chair and in total 28 members attended the meeting including the Vice Club Chair, Jeremy Labram, the Chair of Tennis, Mark Alderson, the Chair of Croquet, Rita Brook, and the Executive Secretary, Nigel Thorpe.
The Chair announced that a quorum had been reached and the meeting started at 7.55pm.  He welcomed members present.  He then thanked Patrick Mears for his work in drafting the proposed Articles of Association and the proposed amendments to the Club Rules.  He also thanked the Members who attended the two open sessions ran in the Clubhouse to discuss incorporation and to those Members who provided the Committee and Patrick with feedback.  The Chair then invited Patrick to address the meeting to explain how the constitutional documents worked.
Overview of Constitutional Documents
Patrick Mears described the Constitutional document pack now before the meeting.  The current constitutional documents, the Club Rules, were governed by Contract Law.  Incorporation meant the Club’s constitution, the Articles of Association and Club Rules, would be governed by Company Law.  The position of members would be different.  Incorporation gave the protection of limited liability and gave the Club a legal personality. 
The two key differences in Patrick’s view were Board accountability, responsibility and power and legal protections for members.  The key risk that members must be protected against was the same as at present, a “rogue” board or committee.  The protection for members was the ability to get rid of the board or committee.  At present this could be done through 20 members calling an EGM and members voting (by simple majority) the committee out.  If the Club incorporated a similar facility would exist though requiring, under Company Law, 5% of the voting membership to call an EGM.  This meant 22 members at present. 
Company Law required the Club to have Articles; for operational matters the Club requires Rules.  The Club Rules could be combined in the Articles but in Patrick’s judgment they were better apart.  In drafting the Rules, he had tried to retain the present Rules to the extent possible and base the Articles on the LTA template for CASC clubs. 
Patrick noted that the documents had been published on 4th September.  An open session had been held to discuss them on 13th September, which only two members had attended.  He had received no direct comments at all until a few days ago when a further open meeting was held.  Three members had attended.  
The final open meeting in the Clubhouse had thrown up some good questions, in particular concern over Article 13.1 (Director’s Discretion to Make Club Rules and Club Policies).  As initially drafted Patrick agreed this could, when read in isolation, be thought to give an unfettered right to the Board to change the Rules without reference to the members.  This was not the case, but he quite understood and he had made amendments to remove the inference.  The amendments had been distributed to members.  He then had a discussion with another lawyer member (Rob Leonard) about the amendments.  This resulted in a couple of further changes, namely the deletion of two definitions in the Articles and the replacement of a word in Article 14.1.  The full list of amendments relative to what was initially distributed are as follows.

Amendments to the Articles and Club Rules sent with EGM notice:
Amendments to Articles

Definitions: delete definitions of “Club Rules” and “Club Policies”
Replace Current Article 13 with:
13 
Club Rules
13.1
The Club shall adopt Club rules provided that nothing in those Club rules shall prejudice the Club's status as a CASC and provided that those Club rules are consistent with these Articles and the 2006 Act. 
Article 14.1: replace “person” with “Member”
Amendments to Club Rules

The Club Committee
6.1 
The Board is responsible for the management of the Club’s business (see Article 5.1) (Director’s General Authority). (Second sentence deleted.) 

6.2
The intention is that the members of the Club Committee and members of the Board are the same, and that when acting under these Rules as a Club Committee it is simultaneously acting as the Board and is bound by these Rules whether acting as the Club Committee or as the Board. 
Summing up, Patrick said that if members were not prepared to accept the change then incorporation was not for Old College.  He returned to the big risk for clubs - a rogue committee or board.  Whether incorporated or unincorporated, as a starting point the committee or board comprises members who have been voted for by fellow members, they are bound by the Rules and if they go rogue we the members can get rid of them.
Questions & Answers
The Chair thanked Patrick and then invited comments and questions from the floor. The following points were made:

· What was CASC status? The Club is currently a Community Amateur Sports Club (CASC), which brought some tax advantages.  It was intended to retain this status going forward.

· Why a company limited by guarantee? Why not an IPS (Industrial and Provident Society)? Patrick Mears said although in theory IPS were mentioned as possible vehicles for clubs he was not aware of any that took this form and further he was familiar with companies limited by guarantee through his charity work.  

· Had the LTA template articles been used? Yes. 

· A member argued: there was no demand for incorporation and that the Club had functioned for 130 years without incorporation; she feared incorporation would give the directors many opportunities for abuse of their power such as renting out the Club and denying members access to courts; and that the Club was insured and so Committee members did not need the protections provided by incorporation.  The Chair explained that the Club’s main insurance (other than the policy on the Clubhouse) was via our LTA registration.  The LTA ran courses on incorporation which he and some others in the room had attended.  The first thing they were advised on the course was that incorporation was a Club’s first line of defense and not insurance.  The Chair also noted that unfortunately the world was now more litigious.  He gave an example of a recent case when an ex-member had threatened to sue the Committee.  As for a rogue board, Patrick Mears had explained the ability of members to replace this board. There were real risks in having individual members of the Committee at present signing contracts in their own name.  Incorporation would protect against this.  The member who is the project manager for the practice area project, commented that he would not take the risk of signing a contract in his own name for the Club. 
· What would happen to the postal vote? Company law gives wider protection to members who cannot attend meetings than our current Rules.  A wider proxy vote giving more possibilities for a member who could not attend a general meeting to vote would replace the current postal voting arrangement.  The Chair noted that one possibility would be for a proxy vote form to be issued that included a section that looked and operated in a similar manner to the current postal vote approach the Club is using.  For example the form might be written with a section such that a member might give their proxy to say the Chair and that they instruct the Chair to vote as their proxy in a particular way on each of the resolutions.  Of course in another section on the form the member could alternatively empower a proxy (not being the Chair) to vote on the night in whatever way that proxy chooses.
· What right would members have to see Club accounts?  These are approved by the Independent Examiner and have to be submitted to Companies House, and under the Rules are to be produced each year at the AGM.  There is a provision in the Articles to prevent members from harassing the Treasurer, taken from the LTA template. 

· The Committee’s hard work was appreciated. Would there be more work for them after incorporation?  Specifically would Directors be paid?  The Chair said he did not expect that incorporation would mean a shift from a Club Committee/Board run by volunteers.  There would be more work for the bookkeeper who would prepare the accounts and filings for Companies House.  There was also lot of one-off work to do between now and April 2106.  However from the wider membership’s perspective incorporation should mean business as usual and at membership renewal time instead of being asked to renew your membership with Old College Lawn Tennis & Croquet Club you will be asked to renew with Old College Lawn Tennis & Croquet Club Limited.
· Why so few members present for such a big decision?  Incorporation was not a new topic.  It has been discussed by a number of Committees going back at least 8 years.  The issues had been communicated to members on a number of occasions and there has been a significant postal vote.
Vote
The Chair thanked members for a good discussion.  He then asked the Executive Secretary and the Chair of Tennis to conduct and count the vote.  The result of the vote for each of the two Resolutions was: 

102 votes in total were cast:  In favour 76  Against 26

Of which:
Postal Vote:  In favour 52  Against 23
EGM vote on the night:  In favour 24  Against 3

The resolutions to permit incorporation were therefore carried by the required two-thirds majority. 

The Chair then thanked again all those involved, noting that he thought incorporation was a positive step forward for the Club and emphasized the importance of members bringing to the attention of the Committee any concerns they might have going forward.  He is also encouraged those who had time to stay on if they wished noting that the bar was open.

The meeting closed at 9.15pm
Signed
……………………………………………………………
Date
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