WOLVERHAMPTON LAWN TENNIS & SQUASH CLUB

MINUTES OF THE EXTRAORDINARY GENERAL MEETING

THURSDAY 28 NOVEMBER 2019
Apologies had been received from Dave Tilley, Nicky Willis, Caroline Castle, Marc Hughes.

Ron Stevenson (RS), President, opened the meeting and read out the proposal which was to be voted on or with any such variation as decided at this meeting:  “To pass a resolution that Wolverhampton Lawn Tennis and Squash Club which is currently an unincorporated association take steps as soon as possible to transfer its business to that of a company limited by guarantee and that upon incorporation such company do adopt the Articles of Association that have been circulated to members or such variation upon those Articles as are approved at the EGM”.
The proposal was proposed by John Hollingsworth (JH) and seconded by Graham Loader (GL).

James Sage (JS), FBC Manby Bowdler, was present at the meeting.

RS said that the document would be gone through, examining clauses that needed addressing and any that have been queried by members.  It was intended to have a vote after this and all points would be minuted. 

JH briefly outlined the background to this proposal.  At the last AGM it was reported that as the Club is an Unincorporated Association, it leaves members exposed to any damage/liability claims and the proposal aims to remove this to protect members.  An EGM was held on 29.7.19 to discuss the proposal to change the Club to a Company Limited by Guarantee (LBG).  The possibility of becoming a Mutual Society was investigated.  FBC Manby Bowdler, as well as the auditors Muras Baker Jones, recommended that the simplest method was to become an LBG.  Edgbaston Priory were also contacted and they are currently changing from a Mutual Society to an LBG.  Inland Revenue have confirmed that there would be no tax implications.

The Articles of Association proposed have been approved by the General Committee and any amendments sent in by members have been adopted.  Further potential changes have been identified and these will be discussed tonight, along with any other issues raised.

GL went through the clauses for consideration.

1. Clause 4.2: change “white” to “while”.

2. Clause 5.2: change to “will recommend to the Board from time to time” and take out “without limitation”.   
Steve Russell (SR) suggested it should be called “Executive Committee” not “Executive Board” and also that all of point 5.2 was removed.  A definition of Executive Board/Committee appears later in the document.  
JS said that Articles of Association are a contract between the members and the company, and amendments can be made.  
Chris Huddart (CH) mentioned Clause 16.  JS said it was possible for the Board to have broader powers.  SR said Clause 23 also needed changing.  JS said that the Board had powers which were statutory and obligatory.  Tony Pinson (TP) pointed out that the Executive Committee already have more power and responsibility than the General Committee.

3. Clause 5.6: GL said this refers to borrowing powers and major capital expenditure.  Add at end of sentence “(including proposed bank borrowings)”.  Also change “may” to “shall”.  
SR said that at the moment the members had to be asked to approve any overdrafts etc and GL confirmed this would still be the case.  
Steve Pass (SO) pointed out that there was a difference between ordinary and extraordinary borrowings.  Simon Calrow said there were no borrowings at the present time.  
SR asked about Clause 30.3 and it was confirmed that this had been taken out.

4. Clauses 3.3 and 20: delete
AGM January 2020 – review accounts

AGM January 2021 – Club and Limited Company

AGM January 2022 – Company Limited by Guarantee.

Steve Chilvers (SCh) asked if January would be added as the date for AGMs and this was confirmed.

GL asked for any questions.

SR asked about the limitation on non-members use of the Club and JS advised that this is not in the Articles of Association as it is covered in the Club Rules.  Current rules apply except where Articles override them.  
SR asked about non-voting members being under 18’s and temporary members and it was confirmed that this was the case.

SR asked about Clauses 11.3 and 32.  JS said that the aim was to allow limited companies flexibility with other forms of voting.  SR asked how they can take part if they are not present.  JS said for example video conferencing could be used but that it is something that is possible but not compulsory and can be used to ensure a quorum.

SCh asked about Clauses 31.2 and 31.4.  He commented that how can a member give 35 days’ notice of a resolution when only 14 days’ notice is required for an AGM.  Now that the fact that AGMs are in January has been included this should not be a problem.  SC felt that 35 days was too long a notice period.  
SP said that David Cummings had asked him to raise some points (as detailed in David Cummings note of 23.11.19).    JH said see suggested amendments.

There being no more questions, RS summarised the proposal previously read out, which is subject to amendments and incorporated in the Articles of Association.  
SR suggested leaving the vote until the AGM but JH said it would be advantageous to start the process tonight by passing the resolution, sent out the revised document to members then use the AGM to make any subsequent amendments.  There is a lot more work to do on this before it will come into effect and this would avoid unnecessary costs to the Club.  JS confirmed he is working on behalf of the Club and will check all details carefully.  JS will be able to incorporate the company. GL will start to do the necessary accounting and administrative procedures associated with a new company.

The vote was carried unanimously.

The meeting closed at 9.05pm.
