[image: ]




WALES GOLF
Guide for Incorporation of Golf Clubs


[bookmark: _GoBack]These notes have been adapted from a version given to Wales Golf from England Golf and are for golf clubs to use by way of general guidance only.  They are not intended as advice in respect of particular circumstances relevant to any individual Golf Club.  Golf clubs should seek their own legal and other professional advice and assistance with incorporation and the topics mentioned in these notes.

Wales Golf would like to acknowledge and thank England Golf for allowing the use of this document. 
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Guide for Incorporation of Golf Clubs

[bookmark: _Toc479102034]Steps to be taken
The Executive Committee of the Golf Club will need to:
consider this guide;
consider the benefits and implications of incorporation (see paragraph 2 below);
identify the assets, contracts, employees and liabilities that would need to be transferred to a new company;
liaise with Wales Golf for any further available advice and assistance;
take their own specific legal and accounting advice;
check the constitution of the Golf Club to see what is required to approve the incorporation and transfer; 
consider what licences may need to be transferred to the new company (an example is a licence to serve alcohol); and
consider and seek advice on any tax implications and, if appropriate, apply for tax clearance.  The corporation tax consequences of the incorporation and subsequent trading through a company need to be understood.
If the Executive Committee is in favour of proceeding it will need to arrange consultation with its members and hold presentation and consultation meetings with them.
Members may need to be given time to consider the proposition. It is recommended that the Executive Committee spend time discussing the details before presenting informally to club members for outline approval. 
If the consultation with members appears favourable to incorporation the Executive Committee might wish to work on the Articles and Rules and to incorporate a company in advance of a general meeting (or this could be done after the general meeting).
A general meeting of the Golf Club will be required to approve or reject the proposition and transfer.
Depending on the complexity of what needs to be transferred and the constitution of the Golf Club a transfer agreement may be required or more simple resolutions may suffice.
Members will need to sign up to the new company by way of an invitation and acceptance or affiliation process.

[bookmark: _Toc479102035]Why incorporate?
A Golf Club which is not incorporated is an unincorporated association of its various members.  As such, the Members and Committee Members may be liable for the debts of and any claims against the Golf Club.
As an unincorporated association a Golf Club cannot hold property in its own name.  Property needs to be held by trustees and needs to be transferred to new trustees when any trustee dies or retires.  Trustees may be liable under occupiers’ liability and, in respect of leasehold property, also as tenants.
An unincorporated association cannot generally contract in its own name and cannot sue or be sued in its own name.  Instead it contracts in the name of one or more of its Members.
Unincorporated bodies cannot therefore ‘employ’ people. This is technically done by the committee who assume personal liability for any claims, as with any litigation. Whilst insurance will cover many losses, it is common for clubs not to have any employment law insurance. Any claim would need to be met from assets of the club and, failing that, the committee members.
A company can both contract and hold property in its own name and can sue and be sued in its own name.
Directors of a company generally have the protection of limited liability and will only be liable personally if they have committed wrongdoing or if they have allowed the Company to continue to trade while insolvent, but see the Summary of the Duties and Liabilities of Directors (Appendix 1).  Members also generally have the protection of limited liability.
It should be borne in mind that an unincorporated association is not generally subject to any outside scrutiny and its constitution and finances are private.  Companies on the other hand are regulated under the Companies Act and must file certain documents at Companies House including their Memorandum and Articles of Association and their Annual Report and Accounts.  Documents filed at Companies House are open to public inspection.
It is generally considered beneficial for any entity which employs staff, owns property or enters into material contracts to incorporate to limit exposure to personal liability.  Insurance cannot cover every eventuality. It is one thing to ask people who are often volunteers to give up their time. They may be less willing if they understand their personal assets are also at risk.
[bookmark: _Toc479102036]The Incorporation Process 
A sub-committee or steering group may be beneficial to consider all the documents and to drive the process.
Review the constitution of the existing unincorporated body.   Does the constitution contain power to dissolve and/or transfer the assets to another body?  If not, a resolution will be required to amend the constitution prior to the transfer of the assets and undertaking.  In that regard what majority is required to amend or might unanimity be required?
Decide if the new company is to be a company limited by guarantee (which we have assumed) or a company limited by shares.  The latter is only likely to be relevant if shareholding membership can be bought and sold and/or if the members are investing in the new company.
Identify the contracts, assets, employees and liabilities of the existing unincorporated body and any potential issues with transferring them to the new company.  Remember that assets may be tangible (e.g. tables and chairs) or intangible (e.g. domain names and trademarks).
Decide whether the property is to be transferred to the new company (see section 5).
Decide on the structure and make-up of the board of directors of the new company. This is an opportunity to modernise the governance structure to ensure it is fit for the challenges ahead

This might involve making the committee the Board of Directors answerable to the members in a general meeting. 
Decide on the membership of the new company (including any different classes of members).
Decide on the name of the new company and check its availability.
Review the precedent Memorandum of Association (Appendix 2) and Articles of Association (Appendix 3) and decide on any changes required.
Review the content of Appendix 4 which sets out a list of typical matters addressed by Rules and draw up a proposed set for approval.
Has the Golf Club granted a mortgage or other security to its bank or other lenders?  If so, their consent will be required before the process can complete.
Gather the information required for the first directors, secretary and subscribers.  
Complete Form IN01 and file this with the Memorandum of Association and the agreed version of the Articles of Association at Companies House.  Form IN01 can be downloaded from Companies House website but it may be beneficial to seek legal advice in respect of the incorporation documents and process.
[bookmark: _Toc479102037]What to Incorporate?
This guide assumes that the decision to be made will be whether or not to incorporate the business and assets of the entire Golf Club.  However, we are aware of alternatives that have been followed including the following.
One option has been to separate the land and buildings from the trading business of the Golf Club.  This might be done for a few reasons including the stamp duty land tax (SDLT) cost of transferring the land and/or to ringfence the land from the business so that even if the business were to be rendered insolvent then the land would not be (subject to there being no cross guarantees or similar arrangements in place) subject to a claim by the creditors.
A second option has been to incorporate the management of the Golf Club.  The theory is that if any decisions made by the Golf Club are made by a limited liability company then any claim that a third party might have that results from that decision would be made against the company and not the individuals themselves.  In addition, that new company would enter into contracts on behalf of the unincorporated Golf Club (in the way that individuals within an unincorporated Golf Club currently do) thereby making it the contracting party and insulating the relevant individuals.
[bookmark: _Toc479102038]Land
The major asset of the Golf Club is likely to be the land upon which the course is laid out.  Please note section 4.2 above concerning what to do with the land.  If the land is to be retained outside of the new company (whether in another company or to be held by trustees for the membership as it currently may be) then it may be prudent to put a lease in place in favour of the new company.  The Club will also need to consider insurance arrangements and for whose benefit that land is then held (e.g. if someone is a voting member of the club then are they also a member of the land owning company (assuming the land is put into a separate company)?).
If the land is to be retained outside of the company then that may impact on the company’s ability to borrow as it will take away one of its principal assets that it could use as security for that borrowing (unless a guarantee is provided by the land owning entity).
Stamp Duty Land Tax is a tax payable on the transfer of land and may apply to this transfer.  The tax is a percentage of the property value with the percentage depending upon that value.  This cost can be significant and therefore what that cost will be should be ascertained and factored into the decision making process about whether to proceed or not.  The tax is also potentially payable on any lease granted.
If there are land assets to transfer then that requires a formal written legal transfer.
[bookmark: _Toc479102039]Taxation
When the contracts, assets and liabilities of the existing Golf Club have been identified, but before any steps have been taken to incorporate or transfer any assets to the new company, advice should be taken on the tax implications of incorporation.  Generally, if there are few assets and liabilities, there will be no tax consequences but it is important to check.  It will normally be possible to effect incorporation as a reconstruction on a no gain, no loss basis.  Clearance should be sought from HMRC in respect of Corporation Tax on capital gains and, where appropriate, on the preservation of mutual trading status.
The corporation tax consequences of trading through a company need to be understood and assessed.
On any transfer of land stamp duty land tax may be payable.
Advice from the Club’s tax adviser is recommended.   
In due course, HMRC will need to be informed of the details of the new company and the transfer of assets and undertaking to the new company.  PAYE and VAT arrangements will also need to be addressed.
[bookmark: _Toc479102040]Invitation and Acceptance
While the Articles provide that members of the unincorporated Golf Club contractually become members of the new company it is preferable for Members to sign to evidence agreement to be bound by the Articles of Association and any Rules made pursuant to the Articles.  This can be done by Members signing a form of Invitation and Acceptance or as part of a re-affiliation process.
A precedent form of Invitation and Acceptance for clubs is provided as Appendix 6.
From an administrative perspective the Club may find it easiest to undertake this process at the same time as renewal of subscriptions as Members will be signing paperwork at that time in any event.
[bookmark: _Toc479102041]Transfer of Undertaking and Assets
The constitution of the Golf Club will need to be checked to see what is required to authorise and approve the transfer of the undertaking and assets.  If this is not provided for in the constitution it may be necessary to amend the constitution as a preliminary step, if permitted.  Depending upon the terms of the constitution, the transfer will require approval by resolution in general meeting or by resolution of the Executive Committee or a combination of the two.
The Golf Club will need to resolve to incorporate and to transfer its assets, liabilities and undertaking to the new company.  Specimen resolutions are provided at Appendix 5 for guidance.
In more complicated cases it may be appropriate to record the terms of the incorporation and transfer into a Transfer Agreement to identify exactly what is being transferred, especially if any particular assets or liabilities are being excluded from the transfer.  The Transfer Agreement would probably need to cover and identify:
· The names and details of the parties.

· Any terms which need to be defined.

· What is to be transferred?

· Any assets or liabilities to be excluded.

· The price (if any) to be paid on transfer or any consideration for the transfer.

· When the transfer is to take place.

· Any items which need individual transfer or assignment such as land or intellectual property rights.

· Any tax issues including value added tax.

· Warranties – in an arm’s length commercial transaction, the Buyer will normally want warranties to try and ensure that it gets what it is paying for and does not pick up any unexpected liabilities.  This will not normally be the case on incorporation but consider whether it is necessary for any particular reason.

· Employees.  If the Golf Club has employees their employment will transfer automatically under TUPE.  It is important to ensure that all consultation and other requirements of TUPE are complied with fully and it may be appropriate to specify the arrangements in the Transfer Agreement.

· Contracts.  Consider what is required in respect of any ongoing contract and set that out if necessary.

· Debts, apportionments and pre-payments.   It would be helpful to ascertain what is to happen to these. 

The above should be a useful check-list for what needs to be considered and/or a starting point for a simple transfer agreement to record what is being transferred and the arrangements on transfer to the new company.

A precedent transfer agreement is available from Wales Golf but legal and accounting advice should be taken on the terms of the agreement and what is required.  The precedent provides for assets to be transferred “for value”.  This point, and its implications, need to be considered with advisers and addressed. There may be a surplus left in the Golf Club after transfer and, subject to the terms of the constitution, that will presumably be passed to the new company.
The new company will need to hold a meeting of its directors to resolve to accept the transfer of the assets, liabilities and undertaking and to agree ongoing administrative arrangements.   

Legal advice should be taken in respect of the transfer of freehold or leasehold property and in respect of the transfer of any intellectual property such as domain names, trademarks or copyright. The Golf Club should be clear on the legal status of its intellectual property whether or not it incorporates.
All contractual arrangements need to be clearly identified and discussed and novated or renewed in the name of the new company.  All major contracts should be discussed with the other contracting party in advance to ensure that no contractual problems are created by the incorporation.
All insurance arrangements will need to be discussed and agreed with the insurers or brokers in advance.
A new bank account will be required for the new company.  Standing orders or direct debits from and to the existing account will need to be transferred. 
All employee contracts will automatically transfer under TUPE but it is important that the TUPE process including consultation with employees is followed correctly.  Legal advice should be taken in respect of the TUPE process before any steps are taken to transfer the Undertaking and Assets.
Transfer of any investments, preparation of new stationery, registration under the Data Protection Act and any pension arrangements will also need to be addressed.
Stationery, invoices and websites will need to make it clear that the new entity is a company and contain certain prescribed information.
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The Precedent Memorandum and Articles of Association
These notes relate only to the precedent Memorandum and Articles of Association for a company limited by guarantee included with this pack.   They do not apply to any other form of Articles of Association or to any other form of company or corporate body.  The Club is recommended to take legal advice before adopting or amending the precedent Memorandum or Articles.   
Necessary Documentation
To register a new company, the following three documents must be filed with Companies House:
· A Memorandum of Association;
 
· Articles of Association; and

· Form IN01.
The Club may also consider adopting some Rules to assist with the running of the Golf Club.
Memorandum of Association
A precedent Memorandum of Association is provided as Appendix 2.  All companies incorporated on or after 1 October 2009 must file a Memorandum of Association (“Memorandum”) in this form.   The Memorandum just lists the Company’s subscribers and states that the subscribers wish to form a company under the Companies Act 2006 and have agreed to become members.   Each subscriber must sign against his or her name.    

Matters that have historically been contained in the Memorandum, such as the company's objects, no longer appear.  The Memorandum should not contain any extra information and, if it does, the application for registration is likely to be rejected.
Articles of Association
Precedent Articles of Association (“Articles”) are provided at Appendix 3.  The Articles govern the management of the company’s internal affairs. The Articles, together with the Memorandum, form the constitution of the company and form a binding contract between the members of the company.  
Form INO1
This form, which is available online from Companies House, must be completed with various details, e.g. the intended situation of the Registered Office of the company (this will be either in Wales and Wales, Northern Ireland, Scotland or Wales depending upon the location of the Golf Club unless its registered office is not to be at its location), the details of the Company Secretary and Director(s) and details of the subscribers. Unlike the Memorandum, the address of the subscribers must be set out in Form IN01.
Amendments
Once it has been filed the Memorandum cannot be amended.  The Articles can, however, be amended, by Special Resolution (being a resolution passed by a 75% majority of the Members attending and voting at the relevant meeting).  
Rules

For a body such as a Golf Club, the Articles will normally be supplemented by Rules which are not filed publicly at Companies House and which can be amended or updated more easily and frequently.  The precedent provides for the Rules to be made, amended and updated by the Board of Directors.
The Rules should be made under the authority of the Articles but they will be subordinated to them.  
It is likely that an existing unincorporated Golf Club will have one constitutional document, some of the provisions of which will be covered in the Articles of the new company and some of which will need to go into the Rules.  It is important to ensure that the Rules do not conflict with the provisions in the Articles.

Commentary on the Precedent Memorandum and Articles

The Club is advised to take legal and tax advice before adopting or amending the precedent Memorandum or Articles to ensure that the documents and any amendments to them are appropriate to the circumstances of the Golf Club.  

If amendments to the precedent Articles are made it is important to check that the clause numbering and any cross references remain correct.

Memorandum of Association

For all companies incorporating after 1 October 2009, the Memorandum must be in the prescribed form. The precedent Memorandum is consistent with the requirements of the Companies Act 2006.
For any Member to become a voting member of the new company it must agree to do so.  A precedent form of invitation and acceptance is provided as Appendix 6 for Members to sign up following incorporation.  Once a Member has become a voting member he or she will remain a voting member until he or she ceases to be so within the terms of the Articles or Rules.  A member should be required to cease membership, for example, should they fail to pay their annual subs (Article 30.3).

All companies are required to maintain a register of members setting out the name and address of each member and the date on which each member became and ceased to be a member.
Articles of Association
Article 1 - Definitions
It is helpful to define particular words which are used throughout the Articles so that it is clear precisely what is meant each time the word is used.  Defined words should commence with a capital letter each time they are used.  Definitions of other words may be added to the list if appropriate or a definition may be deleted if it is not used.
Article 2 - The Objects
The name of the Golf Club needs to be added in Article 2.1.2.   
The 2006 Act provides that a company's objects will be unrestricted (and it will therefore have all the powers it requires to conduct its activities) unless the Articles specifically restrict them.  However, it is anticipated that Golf Clubs will wish to still set out some of its objects, albeit in a manner that does not restrict the activities of the Golf Club.  Article 2 sets out a list of sample objects but there may be other objects which a Golf Club already has or may want to include in the Articles and additional objects can be added where relevant.  Alternatively, the Golf Club may wish to remove some of the sample objects.  Article 2.2 is important as it retains the power to do anything it sees fit.
It is not necessary for the Company to carry out every purpose listed in the objects all of the time, but the Company may only carry out purposes which are authorised by its objects.  It is therefore important that the objects are drafted as widely as appropriate to allow the Company to operate as a Golf Club.   
The directors of a company have a duty to act within the limits of the objects clause and bona fide in the best interests of the company.  A director who breaches this duty may become liable to the company.  The members also have a right to prevent the company from undertaking something outside its objects.
It is possible to amend the objects at any point (by a special resolution which requires a 75% majority) to add, remove or alter the objects.  Any such change must be notified to the Registrar of Companies at Companies House and the change to the objects does not take effect until it has been registered (unlike other changes to the Articles which take effect from the date of the resolution making the change).
Article 3 – Powers and the Application of Surplus Funds
Article 3 grants the Company all powers needed to exercise the objects set out in Article 2.
Companies can in certain circumstances be exempted from having to charge VAT in relation to certain sports supplies (typically members' subscriptions and playing fees).  In order for the Company to benefit from the VAT exemption it must qualify as an eligible body.  An eligible body must:
· be "non-profit-making";
· include a restriction on the distribution of profits; and
· not be subject to commercial influence.  

To ensure that a company is not subject to commercial influence, it must not purchase certain goods or services (e.g. sports land, or management / administration services relating to the company’s facilities or goods / services) for more than the normal market price from an officer, shadow officer or connected person.
If the Company intends to employ or pay its officers and wishes to benefit from the VAT exemption, then Article 20.3 (which prohibits the directors’ remuneration being determined by or conditional upon the profits or losses or gross income derived from the Company’s activities) must be retained in the Articles.  Excluding the right to remunerate directors does not prevent the payment of honoraria to officers (see Article 17.6) but to take the above VAT benefits, the amount of the honoraria again must not be calculated by reference to gross profits or gross income of the Company.  However, there may be employment law issues with the payment of honoraria and therefore legal and tax advice should be taken before agreeing to the payment of honoraria.
It is important to note that claiming the exemption in relation to members' subscriptions and certain other members' payments such as playing fees does NOT exempt the Company from charging VAT altogether.  Sales will be subject to VAT unless the Company's income from taxable supplies is less than the VAT threshold applying to all businesses.  
Articles 3.2 and 49 of the precedent Articles enable the Company to claim both the VAT exemption and mutual trading status (so that corporation tax is not payable on income from trade conducted with members). In addition to these tax benefits, the non-profit-distributing status of a the Company (as provided for in Article 3.2) can be important for the purposes of obtaining rate relief and eligibility to receive Lottery funding and grants from other grant-making bodies.
Article 4 - Liability of Members
The company’s constitution must include a statement of guarantee that each Voting Member shall contribute to the assets of the company if it should be wound up while the Voting Member is a member (or within one year after the individual ceases to be a member) up to a specified maximum. The maximum amount of the contribution must be included in the Articles and is usually £1 (as suggested in the precedent Articles) or another nominal sum. 
A Voting Member is not obliged to pay the sum guaranteed while the company is a going concern. The liability only arises if a contribution is needed to pay the company's debts when it is wound up. 
The Board
Powers and Duties of the Board
Articles 5 to 7 set out the powers of the Board.  The Board is responsible for the management, administration and finances of the Company and therefore must have adequate powers and autonomy to fulfil this responsibility without having to revert to the members to make every decision.  
Article 5.2 permits the Board to make and vary rules relating to the Company.
Article 5.7 reserves power to the Voting Members to direct the Board by Special Resolution.
The directors’ powers to delegate and to create committees is set out in Articles 6 and 7.
The Companies Act imposes specific statutory duties on directors.  A Summary of the Duties and Liabilities of Directors is included at Appendix 1.
Proceedings of the Board
Articles 8 to 16 deal with the proceedings of the Board.  These Articles are procedural and can be varied to reflect the desired arrangements for the particular company.
Article 11 allows directors to attend (and form part of the quorum for) board meetings remotely.
In Article 12.2 the quorum for a board meeting is suggested as a minimum of three, but should be set to such number as is thought to be appropriate.
It is anticipated that none of the Captains will also act as Chairman.  Instead, it is anticipated that a separate Chairman will be appointed; it is recommended that appointment be for a three year term before the post comes up for re-election and a nine year maximum period of office (i.e. three terms of three years) at which time the Chairman should be changed.  It needs to be decided whether that role has a casting vote (Article 14.1) at a Board meeting.  
Officers
Articles 17 and 18 deal with the appointment of the Board. Article 17.1 sets out the minimum and maximum number of directors.  These numbers can be changed to suit any particular Golf Club.  
The appointment of the Board could mirror the voting arrangements in the unincorporated Golf Club. However, incorporation provides the opportunity to change existing arrangements.  This is an opportunity to modernise the governance structure to ensure it is fit for the challenges ahead. In particular this might include a Chairman with a long term focus; staggered rotation of Board members to ensure continuity; gender equality with the recommended minimum of 30% of either gender on Boards; and skills based appointments to reflect the needs of the Board and Club.
Article 17 provides for the first Directors following incorporation to be listed and their retirement dates specified.  The Articles should make it clear for how long an officer or director holds office and whether or not he or she can be re-elected after this period.  These decisions will depend on the practice in each particular Golf Club.  Article 18 provides for a three year term but does not restrict re-election.  
The precedent Articles provide for both Elected Directors (proposed and seconded by Voting Members) and Appointed Directors (recruited and nominated on a “skills needed” basis by a Nominations Committee).  They also provide for the creation of a nominations committee to assist with the recruitment and appointment of the Men’s Captain, Lady Captain, Club Manager, Finance Director and Appointed Directors.
Article 22 provides for the appointment and retirement of the President, Vice President and Immediate Past President to be dealt with in the Rules.  There is no legal requirement for these posts, it is a matter of choice for each Club.
There is no provision for retirement age for directors but consideration should be given to limiting the number of terms for which someone can serve as a director and/or as chairman (see Sport Wales Governance Strategy paper).
Article 24 assumes the appointment of a Men’s Captain and a Lady Captain but this will be subject to the requirements of each Club.
Company Secretary
In the precedent Articles there is no provision for the appointment of a company secretary and there is no statutory requirement to appoint a company secretary.  It is, however, important to ensure that either one is appointed or that the role and responsibilities of a company secretary are delegated to and carried out by one of the officers of the Company (possibly the Club Manager) to ensure that the proper administration of the Company is carried out and that all necessary filings are made at Companies House.
Membership
Articles 28 to 30 deal with membership and are important to establish the members of the Company and the legal relationship between the members and the Company.  It is important for tax reasons that the members of the Company after incorporation are the same as the members of the Golf Club immediately prior to incorporation.
Those entitled to vote at the annual general meeting or annual council meeting of an unincorporated Golf Club should indicate who the voting members of that Golf Club are and who should therefore become the Voting Members of the Company. 
Voting Membership may be limited to affiliated clubs in which case all other members will be Non-Voting Members.   
Membership categories (including the requirements for membership, the rights, privileges and obligations of each category of member) should be set out in the Rules.  
‘Voting Members’ and ‘Non-Voting Members’ are defined in Article 1.
Article 28 provides that the Board has the power and discretion to admit members.  
Article 30 deals with termination of membership whether by resignation, expulsion or non-payment of affiliation fees.  Article 30.3 provides that a member whose affiliation fee is more than six months in arrears is deemed to have resigned automatically but gives the Board a discretion to vary that.   
Affiliation Fees
Article 29.2 provides that membership and other fees are set by the Board but details of the fees and arrangements for payment and collection should be covered in the Rules.   The Articles could provide for such fees to be set by the members in general meeting or an annual general meeting, or that they are to be approved by the members at the annual general meeting but, commercially, it makes more sense for the fees to be set by the directors as they are responsible for the administration and finances of the Company.  Membership categories and the fees relating to membership categories should be set out in the Rules.
The Articles provide that voting rights are suspended for so long as fees remain unpaid following their due date for payment.
General Meetings
Although there is no legal requirement to hold one, the precedent Articles provide for the holding of an annual general meeting every year in the usual way.   The holding of an annual general meeting is considered to be an important democratic part of the operation of a membership body such as a Golf Club.  The suggested arrangements are set out in Article 31 which can be tailored to suit the particular requirements of any Golf Club.  Please note that Article 31.3 also provides for the holding of additional general meetings in each year and, if that is not the practice or is not required, this should be deleted.
Article 32 sets out the arrangements for convening a general meeting.  Fourteen days’ notice is specified but that can be extended to, say, 21 days if preferred. 
At Article 34 the quorum for general meetings is specified to be 10% of Voting Members entitled to attend.  Consideration needs to be given to the percentage or to the number of Voting Members required to attend.  While it is important to have meaningful attendance, the quorum should not be so large as to mean that meetings cannot proceed to business because of the lack of a quorum.   
The Articles assume that it is only the Voting Members that are entitled to receive notice of, attend and vote at general meetings (though there is discretion for others to attend and speak but not vote).  The Articles assume that each Voting Member is entitled to one vote.  If voting rights or rights to receive notice of and / or attend meetings are to be different, that will need to be provided for.
Voting will normally be by way of show of hands.  However, voting can also be by way of a poll or by way of a postal ballot or by way of a written resolution.
It is important to note that a member who is entitled to attend and vote is also entitled to appoint a proxy to attend and vote in his place.  Arrangements in respect of postal ballots, polls and proxies are set out in the Articles.  A precedent Form of Proxy is provided at Appendix 7.  Requirements in respect of written resolutions are set out in the Companies Act.
Indemnity
The Companies Act permits a company to offer a wide indemnity to its directors and for them to purchase insurance and this is carried into the Articles in Articles 47 and 48.   
Dissolution

It is important that the Articles set out what happens to any surplus monies on a winding up or dissolution of the Company.  This is dealt with in Article 49 which provides that any surplus shall go back to the Voting Members.  This is a requirement to enable the Company to claim the benefit of mutual trading but can be an issue if the Company wishes to apply for rating relief and some types of grant.  An alternative would be to provide that the surplus should be gifted to another golf club; doing so would deprive the Voting Members of a potential windfall but the counter argument is that any decision to dissolve would not be influenced by that potential windfall.

[bookmark: _Toc479102043]Professional Advice

Please see the disclaimer on the front cover of this guide.  Golf Clubs are strongly advised to seek legal, accounting and other professional advice in respect of the matters mentioned in this guide.


























APPENDIX 1

A Summary of the Duties and Liabilities of Directors
of a Company registered in 
Wales

A Summary of the Duties and Liabilities of 
Directors of a Company registered in Wales & Wales


The Companies Act 2006 has introduced a statutory statement of directors’ duties that are intended to “codify” the existing duties without substantially changing them.  The seven general duties of directors under the Act are:

· to act within powers;

· to promote the success of the company;

· to exercise independent judgement;

· to exercise reasonable care, skill and diligence;

· to avoid conflicts of interest;

· not to accept benefits from third parties;

· to declare an interest in a proposed transaction or arrangement.

Duty to Act within Powers

Section 171 of the 2006 Act introduces a duty on directors to act in accordance with the company’s constitution (including shareholder and board decisions), and only to exercise their powers for proper purposes.

Duty to Promote the Success of the Company

Section 172 of the 2006 Act places a duty on directors to promote the success of the company for the benefit of its members as a whole.  The ‘success’ of the company is not defined in the Act but the government has suggested this will mean a ‘long-term increase in value’.

In carrying out the duty to promote the success of the company, section 172 of the 2006 Act requires directors to have regard (among other matters) to:

a) the likely consequences of any decision in the long term;

b) the interests of the company’s employees;

c) the need to foster the company’s business relationships with suppliers, customers and others;

d) the impact of the company’s operations on the community and the environment;

e) the desirability of the company maintaining a reputation for high standards of business conduct; and

f) the need to act fairly as between the members of the company.

One issue arising from the requirement to consider the factors set out above is the extent to which directors must make it clear that they have considered them. The extreme position would be to list each of the factors in the minutes passing any resolution of the company, which would clearly be administratively burdensome.  However, some minuting of key considerations would be wise.  

The duty to promote the success of the company will not require a director to ‘do more than good faith and the duty to exercise reasonable care, skill and diligence would require’ i.e. a director need not be right, only to be able to demonstrate good reasons for what he did.

Duty to Exercise Independent Judgement

Section 173 of the 2006 Act requires directors to exercise their powers independently.  This does not appear to prevent a director from e.g. delegating to a committee established in accordance with the company’s articles.  Furthermore, he will not be in breach if he acts in accordance with an agreement entered into by the company which restricts the exercise of discretion by its directors.  A director may also rely on the judgement of others if they are not competent or expert in a particular area.  However, they must exercise their own independent judgement in deciding whether or not to follow such advice, for example by ensuring that the person whose advice they propose to take is properly qualified to advise them.

Duty to Exercise Reasonable Care, Skill and Diligence 

Section 174 of the 2006 Act imposes a requirement on directors to exercise reasonable care, skill and diligence. This test expects the director to be averagely competent as compared to his peers as a minimum but were he especially skilled in an area then a higher test may be imposed e.g. more can be expected of a trained finance director when considering accounts than can be expected of an operations director who is not an accountant.

Duty to Avoid Conflicts of Interests

Section 175 of the 2006 Act requires directors to avoid situations in which they could have a direct or indirect interest that conflicts or may conflict with the interests of the company.  This duty is not breached: 

1)	if the situation cannot reasonably be regarded as likely to give rise to a conflict of interest; or

2)	if the matter has been authorised by the directors (assuming the shareholders have delegated that authority to the directors) though the conflict may only be authorised if the interested director is not included in the quorum considering the authorisation and does not vote on the resolution.

Conflicts are not just in respect of the director but also e.g. a director’s spouse or civil partner, parents and children or step-children, bodies corporate to which the director is connected by exercise of 20% or more of the control in that company, trustees of a trust of which the director or connected person is a beneficiary, where the director is a trustee of the company’s pension scheme and a director’s business partner.

The section 175 duty therefore has major implications for directors who are directors of more than one company. 


Duty not to accept Benefits from Third Parties

Under section 176, directors may not accept a benefit from a third party that is conferred by reason of his directorship, or any actions (or inactions) as a director. The duty is again subject to a test of reasonableness, suggesting that gifts of a value that is not unreasonable in the circumstances will be acceptable (such as conventional corporate hospitality).  It is important to note that this section does not allow the board to authorise the acceptance of a benefit by a director from a third party. A director may therefore only accept a benefit from a third party if his acceptance has been authorised by the shareholders of the company in general meeting or under the company’s articles of association. 

Duty to Declare Interest

The 2006 Act imposes a duty on a director to declare an interest in a proposed or existing transaction.  These duties are separate from the provisions relating to conflicts in section 175 (outlined above).  A director may notify the company in two ways.  The first is to declare the interest at a board meeting, the second is to give notice to the other directors in writing. 

Other Statutory Obligations

Other statutory obligations of directors are contained in the Companies Acts and in other legislation. They include administrative duties (mainly found in the Companies Acts) such as the duty to keep the statutory books up to date and the duty to file annual returns. The liability for breach of these duties usually attaches to the company and to all defaulting officers of the company. Other legislation that imposes criminal and civil liability on directors includes the Insolvency Act 1986 (for example where a director continues to trade when he knew or ought to have known that there was no reasonable prospect of the company avoiding insolvent liquidation or if he knowingly continues to carry on business with the intention of defrauding creditors in the knowledge that there was no reasonable prospect of the creditors being paid by the company); health and safety regulations and environmental legislation (if it is shown that the director contributed to a breach through consent, connivance or neglect); the Company Directors Disqualification Act 1986 (if a director acts while disqualified); as well as competition and securities law.  Care also needs to be taken to ensure compliance with obligations arising out of NWF being AIM listed (e.g. insider dealing).

The Liability of Directors arising on Corporate Insolvency

When a company goes into insolvent liquidation, a director of the company may be exposed to a risk of personal liability.  Generally, in the event of liquidation, the liquidator has a duty to realise the assets of the company, but to do this he will have to investigate the affairs of the company, including the actions of the directors. If there has been any breach of statutory duty or there have been unlawful payments such as loans or compensation, the liquidator will claim against the director.

Specifically, there are a number of provisions in the Insolvency Act 1986 which provide for the potential liability of directors, both in the period leading up to liquidation and during the liquidation itself. These include the following matters: 



Fraud, etc in Anticipation of Winding-up

It is a criminal offence to conceal or destroy the company's property, books, records and the like within 12 months before insolvent liquidation (or up to 5 years if done with intent to defraud the creditors). The court may also order repayment, restitution or the payment of compensation by the directors.

Concealment from, and Failure to Co-operate with, the Liquidator

It is a criminal offence not to hand over property, books, etc to the liquidator, or deliberately to make a false Statement of Affairs.

Fraudulent Trading

If a liquidator proves that a company carried on its business with the intent to defraud creditors, the court may order the directors responsible to contribute to the assets of the company. This is also a criminal offence.

Wrongful Trading

The law is now intended to encourage, or even compel, the directors to protect the position of the creditors if, at any time before the commencement of the winding-up, the directors knew or ought to have concluded (on the basis of information which is or should have been available) that there was no reasonable prospect that the company would avoid going into insolvent liquidation. If they failed to act, the directors may be ordered by the court to contribute to the assets of the company i.e. to the liquidator, not to individual creditors. However, whilst dishonesty does not need to be proven, the directors will not incur any liability if they promptly took all the precautions they should have taken to minimise the loss to the company's creditors; this may include ceasing trading and/or initiating liquidation or inviting a bank to appoint a receiver. 

Shareholder Actions

The provisions of the Companies Act 2006 allow any minority shareholder to apply to the Court for permission to bring an action in the name of the company against one or more of the directors.  Early indications are that courts will be unwilling to allow such applications lightly but directors would be wise to protect themselves by properly minuting their decisions and the reasons for them at the time the decisions were made.  

Liability for the Acts of Other Directors and Officers 

A director is not the agent of his co-directors and the other officers of the company are not the agents of the directors. Therefore, the fact that a particular director is liable to the company for breach of duty does not itself render liable any other director of the company. In the absence of negligence, a director is not liable for the breach of duty by other directors of which he was ignorant.

However, where a director is under a duty of care, imposed by his contract or by the general law, to supervise the activities of another director and he fails to do so, or where he knowingly participates to some degree in or sanctions conduct which constitutes a breach of duty, he will be just as liable for those wrongful acts as the other director. A relatively slight degree of participation will suffice.  Similarly, closing one’s eyes to the obvious will also potentially give rise to liability.

Chairman's Duties 

In common law, the person appointed as the chairman of the meeting is deemed to have been given authority by the meeting to regulate its proceedings. As this is a form of delegated authority, the chairman must still act in accordance with the wishes of the majority at the meeting, unless exercising a power conferred by statute or the company's Articles of Association, or one that the courts have ruled can be exercised by the chairman without reference to the members (e.g. the power to adjourn to restore order). 

In addition to the general duties that apply to a director, the chairman is responsible for: the proper conduct of the meeting; the preservation of order; ensuring that all shades of opinion are given a fair hearing; and ensuring that the sense of the meeting is properly ascertained and recorded.

Executive/Non-executive Directors

The law does not distinguish between the two “types” of director even though the distinction is important on a day to day basis.  Therefore a non-executive director cannot excuse himself simply by pleading ignorance due to his status as a non-executive director – he is still obliged to make proper enquiry.

Director’s Liability Insurance

Whilst this can and does provide protection for claims against directors, it does not and cannot cover the payment of e.g. regulatory fines levied on a director – he must pay them himself.

Summary

Directors are not intended to be guarantors of a company’s success. The statutory obligation is that directors act in the way they consider would be most likely to promote the success of the company for the benefit of its members as a whole. Courts and policy makers alike have acknowledged that directors are in control of an entrepreneurial venture and that a degree of commercial risk-taking is a necessary part of earning a sufficient return on the capital invested.  Further, it has long been accepted that directors are not liable for mere errors of judgement nor will a director be disqualified from holding office on the grounds of “ordinary commercial misjudgement”.

The holding of regular board and other management meetings and reviews, accompanied by clear minutes, have proved in practice to be the best evidence of the steps the directors took, and why.




















APPENDIX 2
Precedent Memorandum of Association

MEMORANDUM OF ASSOCIATION

- of -

[          ] GOLF CLUB LIMITED


Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a member of the company.

	
	Name of each subscriber
	Authentication by each subscriber


	1. 
	

	

	2. 
	

	

	3. 
	

	

	4. 
	

	

	5. 
	

	

	6. 
	

	

	7. 
	

	

	8. 
	

	

	9. 
	

	

	10. 
	

	



  
Dated: …………………………………..









































APPENDIX 3
Articles of Association



________________________________________________________________
ARTICLES OF ASSOCIATION
OF
[      ] GOLF CLUB LIMITED
_________________________________________________________________
Adopted on:                                            [20  ]
[image: ]
Horton House, Exchange Flags
Liverpool, L2 3YL
Ref: MGB/REG/47665-25
Tel: 0151 600 3000



THE COMPANIES ACT 2006
________________________________________
PRIVATE COMPANY LIMITED BY GUARANTEE
_________________________________________
ARTICLES OF ASSOCIATION
- of -
[      ] GOLF CLUB LIMITED
(the Company)
__________________________________________
PART 1
DETAILS, INTERPRETATION AND LIMITATION OF LIABILITY
[bookmark: _Toc430068325][bookmark: _Ref430168155][bookmark: _Ref430168548][bookmark: _Ref430168715][bookmark: _Toc440028854]Defined terms
[bookmark: _Ref430168156]In the Articles, unless the context requires otherwise:
	“the 2006 Act”
	means the Companies Act 2006 as modified by statute or re-enacted from time to time;

	“Amateur Golf”

	is the general name for the sport of golf which is governed by the Rules of Golf and played adhering to the Rules of Amateur Status;

	“Appointed Director”
	means those Directors appointed under Article 26;

	“Articles”
	means these Articles of association, as may be amended from time to time;

	“the Board”
	means the board of Directors of the Company;

	“Chairman”
	means the chairman of the Club who shall be appointed in accordance with Article 22;

	“chairman of the meeting”
	has the meaning given in Article 13.2 (in respect of a board meeting) or Article 35.3 (in respect of a general meeting);

	“Club”
	means the golf club run by the Company known as [                  ] Golf Club;

	“Club Manager”
	the person having the title of manager or secretary of the Club from time to time;

	“Companies Acts”
	means the Companies Acts (as defined in section 2 of the 2006 Act), in so far as they apply to the Company;

	“Director”
	means a Director of the Company, and includes any person occupying the position of Director, by whatever name called;

	“document”
	includes, unless otherwise specified, any document sent or supplied in electronic form;

	“Elected Director”
	means a Director elected in accordance with Article 26;

	“electronic form”
	has the meaning given in Section 1168 of the 2006 Act;


	“Wales Golf”
	means the English Golf Union Limited the governing body for Amateur Golf in Wales;

	“Finance Director”
	means the person appointed from time to time as Finance Director under Article 23;

	“Member”
	a person or body who or which is a member (whether voting or non-voting) of the Company for the purposes of the Articles and the Rules.  The categorisation and the rights, privileges and obligations of each category of Member shall be laid down in the Rules;

	“Nominations Committee”
	means all or any of the committees set up pursuant to Articles 23, 24, 25 and 26;

	“Non-Voting Members”
	means all members of the Company other than the Voting Members. Non-Voting Members are not members for the purposes of the Companies Acts;

	“ordinary resolution”
	has the meaning given in Section 282 of the 2006 Act;

	“participate”
	in relation to a Directors’ meeting, has the meaning given in Article 11;

	“Poll Vote”
	a vote taken in accordance with Article 41;

	“President”
	means the person elected from time to time as President in accordance with the Rules;

	“Rules”
	means the rules, regulations and policies of the Company made by the Board in accordance with Article 5 (including mechanisms and standing orders for the better administration of the Company);

	“Rules of Golf and Rules of Amateur Status”
	means the rules for the sport of golf and governing amateur status as from time to time laid down by R&A Rules Limited (Company Number SC247046) or its successor body or bodies;

	“special resolution”
	has the meaning given in Section 283 of the 2006 Act;

	“subsidiary”
	has the meaning given in Section 1159 of the 2006 Act;

	“Vice President”
	means the person elected from time to time as Vice President in accordance with the Rules;

	“Voting Members”
	those Golf Clubs admitted from time to time into membership pursuant to Article 28 and any applicable Rules which, under the Rules, are entitled to receive notice of, attend and vote at general meetings. Voting Members are members of the Company for the purposes of the Companies Acts;


	“writing”
	means the representation or reproduction of words, symbols or other information in a visible form by any method or combination of methods, whether sent or supplied in electronic form or otherwise.



[bookmark: _Ref430168157]Unless the context otherwise requires, other words or expressions contained in the Articles bear the same meaning as in the 2006 Act as in force on the date when the Articles become binding on the Company.
[bookmark: _Ref430168158]Words importing the singular number shall include the plural number and vice versa. Words importing the masculine gender only shall include the feminine gender and vice versa.  Words importing persons shall include corporations and unincorporated associations.
[bookmark: _Ref430168159]Any reference to a committee shall include a sub-committee and vice versa.
[bookmark: _Ref430168160]For the purposes of Section 20 of the 2006 Act, the relevant model Articles shall be deemed to have been excluded fully and replaced with the provisions of the Articles.
[bookmark: _Toc430068326][bookmark: _Ref430168161][bookmark: _Ref430168549][bookmark: _Ref430168716][bookmark: _Toc440028855]Objects
[bookmark: _Ref430168162][bookmark: _Ref467487832]The principal objects for which the Company is established is to:
acquire, own, manage and operate the golf club known as [                     ] Golf Club for the benefit and use of its members, invitees and guests including the provision of clubhouse facilities;
[bookmark: _Ref430168163]to promote, administer, encourage the development of, and wider participation in and to further the interest of Amateur Golf;
[bookmark: _Ref430168164]to acquire and undertake all property and liabilities and to carry out the powers, obligations, duties and general objects of the present unincorporated association known as the [      ] Golf Club and to indemnify their officers, members and members of any of its councils, executive committees and any other committees and their employees against all costs, claims, demands, actions and proceedings relating to their assets and undertakings and in respect of all liabilities, obligations and commitments (whether legally binding or not and also in respect of the costs and expenses and outgoings from or attributable to the transfer of their assets and undertakings;
[bookmark: _Ref430168165]to arrange championships, trophy events, matches, competitions and such other activities as the Board may think fit;
[bookmark: _Ref430168167]to co-operate with Wales Golf, the Royal & Ancient Golf Club of St Andrews and county golf unions, associations and  organisations in all matters relating to the administration, promotion and playing of Amateur Golf in such manner as the Board shall decide;
[bookmark: _Ref430168168]to affiliate to Wales Golf and co-operate with Wales Golf  in all matters relating to Amateur Golf;
to adopt and be bound by all rules and policies of Wales Golf as may exist from time to time and to ensure that all Members are also bound;
[bookmark: _Ref430168169]to assist in maintaining the unified handicapping system for the Council of National Golf Unions and to duly operate the Standard Scratch Score and Handicapping Scheme 1983 as amended from time to time;
[bookmark: _Ref430168171]to take such action from time to time as the Board may consider desirable for the benefit of its Members;
[bookmark: _Ref430168173]to support the principle and practice of equity, equality and equality of opportunity, challenge discrimination that is indirect, direct, intentional or unintentional and to work with Wales Golf to ensure that all people, irrespective of their age, gender, ability, social status, race, ethnic origin, religious belief, disability or sexual preference have a genuine and equal opportunity to participate in golf.  In furtherance of this object the Company shall support and promote diversity, equality and fairness in its appointments to the Board, to committees and other posts and of representation at meetings.
The provisions of Article 2.1 shall not in any way restrict the activities of the Company which may do all such other lawful things as shall be thought fit to further the interests of the Company.
[bookmark: _Toc430068327][bookmark: _Ref430168175][bookmark: _Ref430168551][bookmark: _Ref430168717][bookmark: _Toc440028856]Powers
[bookmark: _Ref430168176]The Company shall have the powers to do all such lawful things as are consistent with the furtherance of its Objects (“the Powers”).
[bookmark: _Ref430168177]The income and property of the Company shall be applied solely towards the promotion of its objects and no portion thereof shall be paid or transferred directly or indirectly, overtly or covertly by way of distribution, bonus or otherwise by way of profit to the Members.
[bookmark: _Ref430168178]Nothing in Article 3.2 shall prevent the payment in good faith by the Company:
[bookmark: _Ref430168179]of honoraria in accordance with Article 17.5;
[bookmark: _Ref430168180]to any Director, committee or sub-committee member of reasonable and proper out-of-pocket expenses in accordance with Article 21;
[bookmark: _Ref430168181]of reasonable and proper out-of-pocket expenses to any Member when representing the Company;
[bookmark: _Ref430168182]of interest on money lent by a member of the Company or its Directors at a commercial rate of interest;
[bookmark: _Ref430168183]of reasonable and proper rent for premises demised or let by any member of the Company or by any Director;
[bookmark: _Ref430168184]of any premium in respect of the purchase and maintenance of indemnity insurance in respect of liability for any act or default of the Directors (or any of them) in relation to the Company;
[bookmark: _Ref430168185]of a reasonable and proper salary to any Member when employed in a non-playing capacity by the Company;
[bookmark: _Ref430168186]other payments as are permitted by the Articles.
[bookmark: _Toc430068328][bookmark: _Ref430168187][bookmark: _Ref430168552][bookmark: _Ref430168719][bookmark: _Toc440028857]Liability of Members
[bookmark: _Ref430168188]Only Voting Members shall be members of the Company for the purposes of s112 of the Companies Act 2006 and liable to contribute to the assets of the Company in the event of it being wound up.
[bookmark: _Ref430168189]The liability of each Voting Member is limited to £1, being the amount that each Voting Member undertakes to contribute to the assets of the Company in the event of its being wound up while it is a Voting Member or within one year after it ceases to be a Voting Member for:
[bookmark: _Ref430168190]payment of the Company’s debts and liabilities contracted before it ceases to be a Voting Member;
[bookmark: _Ref430168191]payment of the costs, charges and expenses of winding up; and
[bookmark: _Ref430168192]adjustment of the rights of the contributories among themselves.

PART 2
BOARD
DIRECTORS’ POWERS AND RESPONSIBILITIES
[bookmark: _Toc430068329][bookmark: _Ref430168193][bookmark: _Ref430168553][bookmark: _Ref430168720][bookmark: _Toc440028858]Directors’ general authority and Members’ reserve power
[bookmark: _Ref430168194]Subject to the Articles, any Rules made pursuant to them and the Companies Acts, the Board is responsible for the management of the Company’s business, for which purpose it may exercise all the powers of the Company.
[bookmark: _Ref430168195]The Board may from time to time make, vary or revoke Rules including (without limitation):
[bookmark: _Ref430168196]Rules setting out different categories of membership of the Company, membership fees and conditions of membership;
[bookmark: _Ref430168197]Rules setting out rights, privileges and obligations of the different categories of member; 
[bookmark: _Ref430168199]Rules as to the function, role, composition and operation of committees to assist the Board;
mandatory Rules for Members;
[bookmark: _Ref430168200]Rules for the selection of competitors to represent the Club in matches and competitions and the management of any team of competitors so selected;
[bookmark: _Ref430168201]Rules to ensure compliance with the rules of Wales Golf;
[bookmark: _Ref430168202]Rules setting out disciplinary procedures for Members;
[bookmark: _Ref430168203]Rules for the promotion and organisation of championships;
[bookmark: _Ref430168204]safeguarding policies, which shall ensure compliance with the safeguarding policies and procedures of Wales Golf;
[bookmark: _Ref430168205]equality policies which shall ensure compliance with the equality policies and procedures of Wales Golf; and
such other Rules as the Board thinks fit.
[bookmark: _Ref430168207]No Rule made by the Company shall invalidate any prior act of the Board which would have been valid if such Rule had not been made.
All Rules shall be, for so long as they are in force, binding on all Members.
Rules must be compliant with the Companies Acts and these Articles in order to be valid. No Rule may be inconsistent with, or affect or repeal anything contained in the Articles or be in breach of any statutory provision.
[bookmark: _Ref430168208]The Board shall adopt whatever means they consider sufficient to bring any Rules and variations and revocations to Rules to the notice of the Members.
[bookmark: _Ref430168213]The Voting Members may, by special resolution, direct the Board to take, or refrain from taking, specified action provided always that no such special resolution shall invalidate anything which the Board has done before the passing of the resolution.
The Voting Members may, by ordinary resolution, make, vary or revoke Rules which shall prevail over those made, varied or revoked by the Board.
[bookmark: _Toc430068330][bookmark: _Ref430168214][bookmark: _Ref430168556][bookmark: _Ref430168723][bookmark: _Toc431392311][bookmark: _Toc440028859]Directors may delegate
[bookmark: _Ref430168215]Subject to the Articles, the Board may delegate any of the powers which are conferred on it under the Articles:
[bookmark: _Ref430168216]to such person or committee;
[bookmark: _Ref430168217]by such means (including by power of attorney);
[bookmark: _Ref430168218]to such an extent;
[bookmark: _Ref430168219]in relation to such matters or territories; and
[bookmark: _Ref430168220][bookmark: _Ref430168221]on such terms and conditions, as it thinks fit.
[bookmark: _Ref430168222]All acts and proceedings delegated under Article 6.1 shall be reported to the Board in due course.
[bookmark: _Ref430168223]If the Board so specifies, any such delegation may authorise further delegation of the Board’s powers by any person to whom they are delegated.
[bookmark: _Ref430168224]The Board may revoke any delegation in whole or part, or alter its terms and conditions.
[bookmark: _Toc430068331][bookmark: _Ref430168225][bookmark: _Ref430168557][bookmark: _Ref430168724][bookmark: _Toc431392312][bookmark: _Toc440028860][bookmark: _Ref467488179]Committees
[bookmark: _Ref430168226]Committees to which the Board delegates any of its powers must follow procedures which are based as far as they are applicable on those provisions of the Articles which govern the taking of decisions by the Board.
The Board may make rules of procedure for all or any committees, which prevail over rules derived from the Articles if they are not consistent with them.
DECISION-MAKING BY DIRECTORS
[bookmark: _Toc430068332][bookmark: _Ref430168228][bookmark: _Ref430168558][bookmark: _Ref430168725][bookmark: _Ref436143882][bookmark: _Toc440028861]Directors to take decisions collectively
Any decision of the Board must be either a majority decision or a decision taken in accordance with Article 9.
[bookmark: _Toc430068333][bookmark: _Ref430168229][bookmark: _Ref430168559][bookmark: _Ref430168726][bookmark: _Toc440028862]Unanimous decisions
[bookmark: _Ref430168230]A decision of the Board is taken in accordance with this Article when all eligible Directors indicate to each other by any means that they share a common view on a matter.
[bookmark: _Ref430168231]Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible Director or to which each eligible Director has otherwise indicated agreement in writing.
[bookmark: _Ref430168232]References in this Article to eligible Directors are to Directors who would have been entitled to vote on the matter had it been proposed as a resolution at a meeting of the Board.
[bookmark: _Ref430168233]A decision may not be taken in accordance with this Article if the eligible Directors would not have formed a quorum at such a meeting.
[bookmark: _Toc430068334][bookmark: _Ref430168234][bookmark: _Ref430168560][bookmark: _Ref430168727][bookmark: _Toc440028863]Calling a meeting of the Board
[bookmark: _Ref430168235]Any Director may call a meeting of the Board by giving notice of the meeting to the Directors or by directing the Club Manager to give such notice.
[bookmark: _Ref430168236]Notice of any meeting of the Board must indicate:
[bookmark: _Ref430168237]its proposed date and time;
[bookmark: _Ref430168238]where it is to take place; and
[bookmark: _Ref430168239]if it is anticipated that Directors participating in the meeting will not be in the same place, how it is proposed that they should communicate with each other during the meeting.
[bookmark: _Ref430168240]Notice of a meeting of the Board must be given to each Director, but need not be in writing. A Director who is absent from Great Britain shall be entitled to notice of a meeting if he or she has provided a valid email address.
[bookmark: _Ref430168241]Notice of a board meeting need not be given to Directors who waive their entitlement to notice of that meeting by giving notice to that effect to the Board not more than seven days after the date on which the meeting is held.  Where such notice is given after the meeting has been held it shall be deemed to have been given before the meeting when considering the validity of the meeting or of any business conducted at it.
[bookmark: _Ref430168242]Without prejudice to the foregoing, the Board shall meet at such times and at such frequency as they consider fit from time to time.  The Board shall meet not less than three times per calendar year but, subject to that, the actual number of meetings shall be determined by the Board.
[bookmark: _Toc430068335][bookmark: _Ref430168243][bookmark: _Ref430168561][bookmark: _Ref430168728][bookmark: _Toc440028864]Participation in meetings of the Board
[bookmark: _Ref430168244]Subject to the Articles, Directors participate in a meeting of the Board, or part of a meeting of the Board, when:
[bookmark: _Ref430168245]the meeting has been called and takes place in accordance with the Articles, and
[bookmark: _Ref430168246]they can each communicate to the others any information or opinions they have on any particular item of the business of the meeting.
[bookmark: _Ref430168247]In determining whether Directors are participating in a meeting of the Board, it is irrelevant where any Director is or how they communicate with each other.
[bookmark: _Ref430168248]If all the Directors participating in a meeting of the Board are not in the same place, they may decide that the meeting is to be treated as taking place wherever any of them is.
[bookmark: _Toc430068336][bookmark: _Ref430168249][bookmark: _Ref430168562][bookmark: _Ref430168729][bookmark: _Toc440028865]Quorum for Board Meetings
[bookmark: _Ref430168250]At a meeting of the Board, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting.
[bookmark: _Ref430168251]The quorum for meetings of the Board may be fixed from time to time by a decision of the Directors but it must never be less than three.
[bookmark: _Ref430168252][bookmark: _Ref430168253]Subject to Article 12.3, the Board may act notwithstanding any vacancy in their body.
If the total number of Directors for the time being is less than the quorum required, the Directors must not take any decision other than a decision to call a general meeting so as to enable the members to appoint additional Directors.
[bookmark: _Ref430168254]Subject to Article 12.6, if a question arises at a board meeting as to the right of a Director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before conclusion of the meeting, be referred to the Chairman whose ruling in relation to any Director other than the Chairman is to be final and conclusive.
[bookmark: _Ref430168255]If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the Chairman, the question is to be decided by decision of the Directors at that meeting, for which purpose the Chairman is not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum purposes.
[bookmark: _Toc430068337][bookmark: _Ref430168256][bookmark: _Ref430168563][bookmark: _Ref430168730][bookmark: _Toc440028866]Chairing of meetings of the Board
[bookmark: _Ref430168257]The Chairman shall chair meetings of the Board.
[bookmark: _Ref430168258]If the Chairman is either ineligible to take part in all of a board meeting or the post is vacant or the Chairman is not participating in a board meeting within 10 minutes of the time at which it was due to start, those members of the Board present and participating shall choose one of their number to be chairman of the meeting.  The person so appointed for the time being is known as the chairman of the meeting.
[bookmark: _Toc430068338][bookmark: _Ref430168259][bookmark: _Ref430168564][bookmark: _Ref430168731][bookmark: _Toc440028867]Casting vote
[bookmark: _Ref430168260]If the numbers of votes for and against a proposal are equal, the chairman of the meeting of the Board [has] [shall not have] a casting vote.
[bookmark: _Ref430168261]Article 14.1 does not apply if, in accordance with the Articles, the chairman of the meeting is not to be counted as participating in the decision-making process for quorum or voting purposes.
[bookmark: _Toc430068339][bookmark: _Ref430168262][bookmark: _Ref430168565][bookmark: _Ref430168732][bookmark: _Toc440028868]Conflicts of interest
[bookmark: _Ref430168263]If a proposed decision of the Board is concerned with an actual or proposed transaction or arrangement with the Company in which a Director is interested, that Director is not to be counted as participating in the decision-making process for quorum or voting purposes save where Article 15.2 applies.
[bookmark: _Ref430168264]The prohibition under Article 15.1 shall not apply when:
[bookmark: _Ref430168265]the Board approves the Director counting towards the quorum and voting on the transaction or arrangement notwithstanding such interest;
[bookmark: _Ref430168266]the Director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or
[bookmark: _Ref430168267]the Director’s conflict of interest arises from a permitted cause.
[bookmark: _Ref430168268]For the purposes of Article 15.2, the following are “permitted causes”:
[bookmark: _Ref430168269]a guarantee, security or indemnity given, or to be given, by or to a Director in respect of an obligation incurred by or on behalf of the Company or any of its subsidiaries (if any);
[bookmark: _Ref430168270]subscription, or an agreement to subscribe, for securities of the Company or any of its subsidiaries (if any), or to underwrite, sub-underwrite, or guarantee subscription for any such securities; and
[bookmark: _Ref430168271]arrangements pursuant to which benefits are made available to employees and Directors or former employees and Directors of the Company or any of its subsidiaries (if any) which do not provide special benefits for Directors or former Directors.
[bookmark: _Ref430168272]For the purposes of this Article 15, references to proposed decisions and decision-making processes include any meeting of the Board or part of a meeting of the Board.
[bookmark: _Ref430168273]Subject to Article 15.7, if a question arises at a meeting of the Board or of a committee of the Board as to the right of a Director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting whose ruling in relation to any Director other than himself is to be final and conclusive.
[bookmark: _Ref430168274]Where proposals are under consideration concerning the appointment of two or more Directors to employment with the Company or any body corporate in which the Company is interested the proposals may be divided and considered in relation to each Director separately and (provided he or she is not for another reason precluded from voting) each of the Directors concerned shall be entitled to vote and be counted in the quorum in respect of each resolution except that concerning his own appointment.
[bookmark: _Ref430168275]If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the chairman of the meeting, the question is to be decided by a decision of the Directors at that meeting, for which purpose the chairman of the meeting is not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum purposes.
[bookmark: _Ref430168276]A Director may vote, and count towards the quorum, in regard to any transaction or arrangement in which he or she has, or can have, a direct or indirect conflict of interest that conflicts, or possibly may conflict with the interests of the Company only where such matter has been authorised by the Board in accordance with Section 175 of the 2006 Act.
[bookmark: _Ref430168277]The Company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter, any provision of the Articles prohibiting a Director from voting at a meeting of the Board or a committee formed under Article 7.
[bookmark: _Toc430068340][bookmark: _Ref430168278][bookmark: _Ref430168566][bookmark: _Ref430168733][bookmark: _Toc440028869]Records of decisions to be kept
The Board must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the decision recorded, of every appointment by the Board and of every unanimous or majority decision taken by the Board (and all committees) and by the Company at general meeting.

APPOINTMENT OF DIRECTORS
[bookmark: _Toc430068341][bookmark: _Ref430168279][bookmark: _Ref430168567][bookmark: _Ref430168734][bookmark: _Toc440028870]Methods of appointing Directors
[bookmark: _Ref430168280]The number of Directors shall be not less than [five] and shall be subject to a maximum of [twelve].
[bookmark: _Ref430168281]The members of the Board shall include:
[bookmark: _Ref430168282]The Chairman;
the Men’s Captain;
the Lady Captain; and
if the Board so decides, the Club Manager.
[bookmark: _Ref430168288]From the adoption of these Articles the first Directors, who shall hold office until such time as they are due to retire in accordance with the Articles, shall be:
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The first Directors set out in Article 17.3 shall retire at the annual general meeting in the year set out in brackets after their respective names but may be re-elected in accordance with the Articles.
[bookmark: _Ref430168291]The Board may at its discretion award honoraria to such persons as it thinks fit provided that the honoraria shall not to any extent be determined by or conditional upon the profits or losses derived from some or all of the activities of the Company or by reference to the level of the Company’s gross income from some or all of its activities.
[bookmark: _Ref430168292]All acts carried out in good faith at any meeting of the Board or of any committee, or by any person acting as a Director, shall, notwithstanding it be afterwards discovered that there was some defect in the appointment or continuance in office of any such person be as valid as if every such person had been duly appointed or had duly continued in office.
[bookmark: _Toc430068342][bookmark: _Ref430168293][bookmark: _Ref430168568][bookmark: _Ref430168735][bookmark: _Toc440028871]Elected Directors and Appointed Directors
Each Elected Director or Appointed Director shall serve from the general meeting at which he or she is elected or appointed to the annual general meeting in the third year after his or her election.
The election or appointment for the office of either of the Men’s Captain or Lady Captain shall be conducted in accordance with Article 24 and the election or appointment for the offices of Elected Director or Appointed Director shall be conducted in accordance with Article 26.
[bookmark: _Toc430068343][bookmark: _Ref430168294][bookmark: _Ref430168569][bookmark: _Ref430168736][bookmark: _Toc440028872]Termination of Director’s appointment
[bookmark: _Ref430168295]Without prejudice to the provisions of Section 168 of the 2006 Act, a person shall cease to be a Director of the Company as soon as:
[bookmark: _Ref430168296]that person ceases to be a Director by virtue of any provision of the 2006 Act or is prohibited from being a Director by law;
[bookmark: _Ref430168297]a bankruptcy order is made against that person;
[bookmark: _Ref430168298]a composition is made with that person’s creditors generally in satisfaction of that person’s debts;
[bookmark: _Ref430168299]a registered medical practitioner who is treating that person gives a written opinion to the Company stating that that person has become physically or mentally incapable of acting as a Director and may remain so for more than three months;
[bookmark: _Ref430168300]by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person from personally exercising any powers or rights which that person would otherwise have;
[bookmark: _Ref430168301]unless the Board resolves otherwise, that person shall without sufficient reason for more than three consecutive Board meetings have been absent without permission of the Board;
[bookmark: _Ref430168302]that person is requested to resign by [all] [a specified majority] of the other members of the Board acting together; or
[bookmark: _Ref430168303]notification is received by the Board from the Director that the Director is resigning from office, and such resignation has taken effect in accordance with its terms.
[bookmark: _Ref430168304]A Men’s Captain, Lady Captain or Club Manager who is removed from or otherwise ceases to hold office as a Director for whatever reason shall (unless the Board resolves otherwise) be deemed to have resigned from office and the vacancy shall be filled in accordance with the Articles.
[bookmark: _Toc430068344][bookmark: _Ref430168305][bookmark: _Ref430168570][bookmark: _Ref430168746][bookmark: _Ref439683582][bookmark: _Toc440028873][bookmark: _Ref468091013][bookmark: _Ref478721643]Directors’ remuneration
[bookmark: _Ref430168306]Subject to the provisions of the Companies Acts, and to Article 20.3 below, the Board may enter into an agreement or arrangement with any Director for his employment by the Company or for the provision by him of any services outside the scope of the ordinary duties of a Director.  Any appointment of a Director to an executive office shall terminate if he ceases to be a Director but without prejudice to any claim for damages for breach of the contract of service between the Director and the Company.
[bookmark: _Ref430168307]Subject to the provisions of the Companies Acts, and to Article 20.3 below, the Board may provide benefits, whether by the payment of gratuities or pensions or by insurance or otherwise, for any Director who has held but no longer holds any executive office or employment with the Company or with any body corporate which is or has been a subsidiary of the Company or a predecessor in business of the Company or of any such subsidiary, and for any member of his family (including a spouse and a former spouse) or any person who is or was dependent on him, and may (as well before as after he ceases to hold such office or employment) contribute to any fund and pay premiums for the purchase or provision of any such benefit.
[bookmark: _Ref430168308]Subject to the Articles, a Director’s remuneration may take any form and include any arrangements in connection with the payment of a pension, allowance or gratuity, or any death, sickness or disability benefits, to or in respect of that Director provided that such remuneration:
[bookmark: _Ref430168309]is fixed having regard to the current remuneration of Directors in comparable posts;
[bookmark: _Ref430168310]does not exceed the general market rate for Directors providing comparable services; and
[bookmark: _Ref430168311]is not to any extent determined by or conditional upon the profits or losses derived from some or all of the activities of the Company or by reference to the level of the Company’s gross income from some or all of its activities.
[bookmark: _Ref430168312]No Director shall take any loan from the Company.
[bookmark: _Ref430168313]For the avoidance of doubt, no payment shall be made by way of remuneration to a non-executive Director.
[bookmark: _Ref430168314]Unless the Board decides otherwise, Directors are not accountable to the Company for any remuneration which they receive as Directors or other officers or employees of any other body corporate in which the Company is interested (if any).
[bookmark: _Toc430068345][bookmark: _Ref430168315][bookmark: _Ref430168571][bookmark: _Ref430168747][bookmark: _Ref431386022][bookmark: _Ref439683593][bookmark: _Toc440028874][bookmark: _Ref468090655][bookmark: _Ref468091027]Directors’ expenses
[bookmark: _Ref430168316]Without prejudice to Article 20, the Company may pay any reasonable expenses which the Directors (including non-executive Directors) properly incur in connection with their attendance at:
[bookmark: _Ref430168317]meetings of the Board or of any committee; or
[bookmark: _Ref430168318]general meetings,
or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Company.
PART 3
APPOINTMENTS AND ELECTED POSITIONS
[bookmark: _Toc430068346][bookmark: _Ref430168319][bookmark: _Ref430168572][bookmark: _Ref430168748][bookmark: _Toc440028875][bookmark: _Ref478715190]Chairman, President, Vice President and Immediate Past President
[bookmark: _Ref430168320]The Chairman, President, Vice President and Immediate Past President shall be elected, assume office and retire in accordance with, and shall have such powers as are specified in the Rules.
[bookmark: _Toc430068347][bookmark: _Ref430168321][bookmark: _Ref430168573][bookmark: _Ref430168749][bookmark: _Ref440028366][bookmark: _Toc440028876][bookmark: _Ref468090521]Other Officers
[bookmark: _Ref430168322]The Board may, subject to Articles 20and 21 above, appoint such voluntary positions as may be set out in the Rules and which the Board feels are required in order to fulfil the Company’s objectives on such terms and for such periods as they think fit and may delegate to them such of their powers as they think desirable to be executed by them. Save if otherwise elected or appointed in accordance with these Articles, a person holding such a position shall not become a Director.
The Board may, subject to Articles 20 and 21 above, appoint a Finance Director.  The Board shall establish a Nominations Committee, made up of such Directors or other persons as it shall in its discretion decide, to recruit a Finance Director based on a skills matrix and any other criteria that the Board shall specify and the Nominations Committee shall nominate a Finance Director for approval and appointment by the Board.
[bookmark: _Ref430168323]The Finance Director may be a Director by virtue of his office and shall have such duties, rights and privileges as the Board shall from time to time prescribe.
[bookmark: _Ref479101867]Men’s Captain and Lady Captain
[bookmark: _Ref430168325]The Board shall establish a Nominations Committee, made up of such Directors or other persons as it shall in its discretion decide, to recruit a Men’s Captain and a Lady Captain based on a skills matrix and any other criteria that the Board shall specify and the Nominations Committee shall nominate a Men’s Captain and a Lady Captain for approval by the Voting Members at the Annual General Meeting.
[bookmark: _Ref430168326]The Men’s Captain and Lady Captain shall have such rights and privileges as the Board shall from time to time prescribe.
[bookmark: _Ref437871420][bookmark: _Ref439683445][bookmark: _Toc440028878]Employees
Subject to the provisions of the Articles, the Board may appoint employees to manage the business and operations of the Company for such terms at such remuneration and upon such conditions as they may think fit and such employees appointed may be removed by them.  While such employee may have a different title within the Company, for the purposes of these Articles and the Rules the most senior employee shall be referred to as the Club Manager.  When recruiting a new Club Manager the Board shall establish a Nominations Committee made up of such Directors or other persons as it shall in its discretion decide, to recruit based on the skills matrix and any other criteria that the Board shall specify and the Nominations Committee shall nominate a Club Manager for approval and appointment by the Board.
[bookmark: _Toc430068350][bookmark: _Ref430168329][bookmark: _Ref430168576][bookmark: _Ref430168752][bookmark: _Ref431385675][bookmark: _Ref431385681][bookmark: _Ref440028398][bookmark: _Toc440028879][bookmark: _Ref468090491][bookmark: _Ref468090560]Elections and Appointments
[bookmark: _Ref430168330]Elected Directors and Appointed Directors shall be appointed at the Annual General Meeting in any year.
[bookmark: _Ref430168331]Any Voting Member may propose a Voting Member to be an Elected Director.  Any proposal must be made on the form prescribed from time to time by the Board and signed by the nominee.  Any proposal must be seconded by another Voting Member.  Each Voting Member may only propose or second one candidate for each post and the form must be completed and returned to the Club Manager not later than such date as the Board shall prescribe each year.
[bookmark: _Ref430168332]If there are the same number of candidates as there are vacancies, those candidates shall be declared elected unopposed.  In the event of there being more nominations than vacancies, there shall be an election at the annual general meeting. The Board shall decide and announce in advance in any year the election method for an Elected Director
[bookmark: _Ref430168333]The Board shall establish a Nominations Committee, made up of such Directors or other persons as it shall in its discretion decide, to recruit Appointed Directors based on a skills matrix and any other criteria that the Board shall specify and the Nominations Committee shall nominate up to such number of Appointed Directors as there are vacancies for approval by a simple majority at the Annual General Meeting.
[bookmark: _Toc430068351][bookmark: _Ref430168334][bookmark: _Ref430168577][bookmark: _Ref430168753][bookmark: _Ref436144181][bookmark: _Toc440028880]Casual Vacancies
[bookmark: _Ref430168335]A casual vacancy arising in the office of Vice President shall be filled by the Company in general meeting.  The person so elected as Vice President to fill the casual vacancy shall hold office until such time as the person he or she replaces was due to retire.
[bookmark: _Ref430168336]A casual vacancy in the office of President shall be filled by the Board provided always that the person appointed by the Board to fill the casual vacancy shall hold office until the next annual general meeting.  At such annual general meeting the Company shall elect a new President who shall hold office until such time as the person he or she replaces was due to retire.
[bookmark: _Ref430168337]A casual vacancy in the office of Men’s Captain, Lady Captain, Elected Director or Appointed Director shall be filled by the Board provided always that the person so appointed by the Board to fill the casual vacancy shall hold office until the next general meeting.  At such general meeting the Company shall elect a replacement who shall hold office until such time as the person he or she replaces was due to retire but shall be eligible for re-election or appointment in accordance with the Articles.

BECOMING AND CEASING TO BE A MEMBER
[bookmark: _Toc430068352][bookmark: _Ref430168338][bookmark: _Ref430168578][bookmark: _Ref430168754][bookmark: _Ref431385847][bookmark: _Toc440028881][bookmark: _Ref468090599]Applications for membership
[bookmark: _Ref430168339]The subscribers to the Memorandum of Association of the Company, the voting members of the unincorporated association known as [      ] Golf Club as at the date of incorporation and such other persons as are admitted to membership by the Board in accordance with the Articles (and any applicable Rules) shall be the Voting Members of the Company.
[bookmark: _Ref430168340]No person or body shall become a Voting Member of the Company other than a person who has:
[bookmark: _Ref430168341]completed an application for membership in such form as required by the Board, and
[bookmark: _Ref430168342]acknowledged in writing his or her obligations under Article 4.
and in respect of which the Board has approved its application.
[bookmark: _Ref430168343]Every corporation and unincorporated association which is admitted as a Voting Member may exercise such powers as are prescribed by Part 9 of the Act.
[bookmark: _Ref430168344]All members as at the date of incorporation of the unincorporated association known as the [ ] Golf Club other than its Voting Members, and such persons as are admitted as Non-Voting Members in accordance with the Rules, shall be the Non-Voting Members.
[bookmark: _Toc430068353][bookmark: _Ref430168345][bookmark: _Ref430168579][bookmark: _Ref430168755][bookmark: _Toc440028882]Conditions of membership
[bookmark: _Ref430168346]All Members shall be subject to the Rules.
[bookmark: _Ref430168347]The Members shall pay such membership and other fees as shall be set by the Board from time to time.
If any membership or other fees are more than a month overdue then any right for that Member to attend, speak and vote at a general meeting shall be suspended until such membership or other fees are paid in full.
[bookmark: _Toc430068354][bookmark: _Ref430168348][bookmark: _Ref430168580][bookmark: _Ref430168756][bookmark: _Toc440028883]Termination of Membership
[bookmark: _Ref430168349]A Member may withdraw from Membership of the Company by giving notice in accordance with the Rules.  Membership shall not be transferable in any event and shall cease immediately on death, dissolution or any other circumstance prescribed in the Rules or on the failure of the Member to comply or to continue to comply with any condition of Membership set out in the Articles or the Rules.
[bookmark: _Ref430168350]A Member may be expelled as  a Member through the following process:
[bookmark: _Ref430168351]the Board resolves by a simple majority of all of the Directors (not just a majority of those attending and voting but excluding any Directors conflicted from voting) that such expulsion is in the interests of the Company;
[bookmark: _Ref430168352]notice of such resolution shall be served on the affected Member.  Such notice shall stipulate a date (which shall be not less than seven days after the deemed date of receipt of such notice) by which notice of appeal must be received by the Company failing which the affected Member shall be expelled on such date.
[bookmark: _Ref430168353]if a notice of appeal is received then a meeting of the Board shall be convened (on not less than 14 days’ notice to each Director and the affected Member) at which meeting the affected Member shall be entitled to present a statement in its defence (verbally and/or in writing);
[bookmark: _Ref430168354]at such meeting and following consideration of such statement (if any) the Board shall vote (by a simple majority of those attending and voting) on whether to uphold its earlier decision to expel.  Such decision shall be notified to the affected Member at such meeting (assuming he or she is represented at the meeting) or by notice in writing (if he or she is not represented at the meeting).  Should the Board uphold its decision then the affected Member shall (subject to Article 30.2.5) be expelled with immediate effect;
[bookmark: _Ref430168355]the affected Member may appeal to a general meeting of the Company by serving notice of its appeal on the Company (such notice must be received within seven days of the date of expulsion).  Such appeal shall be heard at the next general meeting of the Company (subject to there being sufficient time to include the same in the notice of the general meeting).  The affected Member shall be entitled to present a statement in his or her defence (verbally and/or in writing) to the general meeting;
[bookmark: _Ref430168356]at such general meeting the expulsion shall be confirmed or overturned by a simple majority vote of those Voting Members attending and voting.  Should the expulsion be overturned then the affected Member shall be reinstated with immediate effect.  Should the expulsion be confirmed then the affected Member shall pay the additional cost to the Company of such hearing on demand.
[bookmark: _Ref430168357]Any Member whose annual membership or other fee is more than six months in arrears shall be deemed to have resigned as a Member unless the Board otherwise decides.
Any person ceasing to be a Member forfeits all rights in relation to and claims on the Company, its property and funds and has no right to the return of any part of his membership or other fees.
Any Member who has been suspended from the game of golf by Wales Golf will be expelled as a Member.
ORGANISATION OF GENERAL MEETINGS
[bookmark: _Toc430068355][bookmark: _Ref430168358][bookmark: _Ref430168581][bookmark: _Ref430168757][bookmark: _Toc440028884]Annual General Meetings
[bookmark: _Ref430168359]The Company shall hold a general meeting in every calendar year as its annual general meeting at such time and place as may be determined by the Board and shall specify the meeting as such in the notices calling it, provided that so long as the Company holds its first annual general meeting within 18 months after its incorporation it need not hold it in the calendar year of its incorporation or in the following calendar year.
[bookmark: _Ref430168360]The annual general meeting shall be held for the following purposes:
[bookmark: _Ref430168361]to receive from the Board the Company’s financial statements;
[bookmark: _Ref430168362]to receive from the Board a report of the activities of the Company since the previous annual general meeting;
[bookmark: _Ref430168363]to appoint the Company’s auditors;
[bookmark: _Ref430168364]to receive a report from the President;
to receive a report from the Men’s Captain;
to receive a report from the Lady Captain;
[bookmark: _Ref430168365]as and when appropriate to elect the President and Vice-President;
[bookmark: _Ref430168366]to elect the Elected Directors and appoint the Men’s Captain, Lady Captain and Appointed Directors in place of any of those retiring; and
[bookmark: _Ref430168367]to transact such other business as may be brought before it.
[bookmark: _Ref430168368]All general meetings, other than annual general meetings, shall be called general meetings.  The Company may hold further general meetings in each calendar year after its year of incorporation  The business of such general meetings shall be decided by the Board subject to due notice having been given.
[bookmark: _Toc430068356][bookmark: _Ref430168369][bookmark: _Ref430168582][bookmark: _Ref430168758][bookmark: _Toc440028885]Calling general meetings
[bookmark: _Ref430168370]The Board may call general meetings and, on the requisition of at least [5%] [number] of the Voting Members, shall forthwith proceed to convene a general meeting for a date not later than six weeks after receipt of the requisition.  Such requisition must state the object of the meeting and include one or more resolutions to be put to the meeting.  If there are not within the United Kingdom sufficient Directors to call a general meeting, the Club Manager or any Director may call a general meeting.
[bookmark: _Ref430168371]At least 14 clear days’ notice in writing of every general meeting shall be given to such persons as are under the Articles or under the 2006 Act entitled to receive such notices from the Company.
[bookmark: _Ref430168372]The notice shall specify the place, the day and the hour of the meeting and in the case of special business, the general nature of the business.  All business transacted at a general meeting, and all that is transacted at an annual general meeting, with the exception of the business set out in Article 31.2, shall be deemed special business.
[bookmark: _Ref430168373]A Voting Member may propose a resolution (or resolutions) to be considered at a general meeting.  Such proposed resolutions must be seconded by another Voting Member and made in writing addressed to the Club Manager and be received not less than 35 days before the General Meeting at which it is to be proposed.
[bookmark: _Ref430168374]The accidental omission to give notice of a meeting to, or the non-receipt of such notice by, any person entitled to receive notice thereof, shall not invalidate any proceedings of, or resolution passed at, any meeting.
[bookmark: _Toc430068357][bookmark: _Ref430168375][bookmark: _Ref430168583][bookmark: _Ref430168759][bookmark: _Toc440028886]Attendance and speaking at general meetings
[bookmark: _Ref430168376]Each Voting Member shall (subject to Article 29.3) be entitled to attend and speak at a general meeting.
[bookmark: _Ref430168377]A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to all those attending the meeting, during the meeting, any information or opinions which that person has on the business of the meeting.
[bookmark: _Ref430168378]A person is able to exercise the right to vote at a general meeting when:
[bookmark: _Ref430168379]that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and
[bookmark: _Ref430168380]that person’s vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes of all the other persons attending the meeting.
[bookmark: _Ref430168381]The Board may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise their rights to speak or vote at it.
[bookmark: _Ref430168382]In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as each other.
[bookmark: _Ref430168383]Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them.
[bookmark: _Toc430068358][bookmark: _Ref430168384][bookmark: _Ref430168584][bookmark: _Ref430168760][bookmark: _Toc440028887]Quorum for general meetings
[bookmark: _Ref430168385][10%] of Voting Members entitled to attend and vote present in person shall be a quorum.
[bookmark: _Ref430168386]No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the persons attending it do not constitute a quorum.
[bookmark: _Toc430068359][bookmark: _Ref430168387][bookmark: _Ref430168585][bookmark: _Ref430168761][bookmark: _Toc440028888]Chairing general meetings
[bookmark: _Ref430168388]The Chairman shall chair general meetings if present and willing to do so.
[bookmark: _Ref430168389]If the post of Chairman is vacant, or if the Chairman is not willing to chair the meeting or is not present within ten minutes of the time at which a meeting was due to start:
[bookmark: _Ref430168390]the Directors present, or
[bookmark: _Ref430168391](if no Directors are present), the meeting,
must appoint a Director or a Voting Member to chair the meeting, and the appointment of the chairman of the meeting must be the first business of the meeting.
[bookmark: _Ref430168392]The person chairing a meeting in accordance with this Article is referred to as “the chairman of the meeting”.
[bookmark: _Toc430068360][bookmark: _Ref430168393][bookmark: _Ref430168586][bookmark: _Ref430168762][bookmark: _Toc440028889]Attendance and speaking by Directors and non-Voting Members
[bookmark: _Ref430168394]Directors, the Club Manager, the President, the Vice President, the Immediate Past President and non-Voting Members may (subject to Article 29.3) attend and speak (but not vote) at general meetings.
[bookmark: _Ref430168395]The chairman of the meeting may permit other persons who are not Voting Members or representatives of Voting Members of the company to attend and speak (but not vote) at a general meeting.
[bookmark: _Toc430068361][bookmark: _Ref430168396][bookmark: _Ref430168587][bookmark: _Ref430168763][bookmark: _Toc440028890]Adjournment
[bookmark: _Ref430168397]If within half an hour of the time at which the meeting was due to start the persons attending a general meeting do not constitute a quorum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it.
[bookmark: _Ref430168398]The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
[bookmark: _Ref430168399]the meeting consents to an adjournment, or
[bookmark: _Ref430168400]it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the meeting or ensure that the business of the meeting is conducted in an orderly manner.
[bookmark: _Ref430168401]The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
[bookmark: _Ref430168402]When adjourning a general meeting, the chairman of the meeting must:
[bookmark: _Ref430168403]either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the Directors, and
[bookmark: _Ref430168404]have regard to any directions as to the time and place of any adjournment which have been given by the meeting.
[bookmark: _Ref430168405]If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the Company must give at least seven clear days’ notice of it:
[bookmark: _Ref430168406]to the same persons to whom notice of the Company’s general meetings is required to be given, and
[bookmark: _Ref430168407]containing the same information which such notice is required to contain.
[bookmark: _Ref430168408]No business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting if the adjournment had not taken place.
VOTING AT GENERAL MEETINGS
[bookmark: _Toc430068362][bookmark: _Ref430168409][bookmark: _Ref430168588][bookmark: _Ref430168764][bookmark: _Toc440028891]Voting: general
[bookmark: _Ref430168410]Every Voting Member shall (subject to Article 29.3) be entitled to receive notice of, to attend a general meeting and to cast one vote at such general meeting.  Such Voting Member shall be entitled to attend in person or by proxy.
[bookmark: _Ref430168411]Scrutineers should be appointed to assist in determining the outcome of any vote.
[bookmark: _Ref430168412]A resolution put to the vote at a general meeting shall be decided on a show of hands unless a poll is demanded in accordance with the Articles.
[bookmark: _Ref430168413]In the case of an equality of votes the chairman of the meeting shall not have a casting vote.
Unless a poll is demanded, a declaration by the chairman of the meeting that a resolution has been carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the Minutes of the meeting shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution.
[bookmark: _Ref430168415]A resolution may be put to the vote of the Voting Members by way of written resolution in accordance with the provisions of the Companies Acts.
[bookmark: _Toc430068363][bookmark: _Ref430168416][bookmark: _Ref430168589][bookmark: _Ref430168765][bookmark: _Toc440028892]Errors and disputes
[bookmark: _Ref430168417]No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting is valid. Any such objection must be referred to the chairman of the meeting whose decision is final.
[bookmark: _Ref430168418]If any votes are given or counted at a general meeting which shall afterwards be discovered to be improperly given or counted, the same shall not affect the validity of any resolution or thing passed or done at the said meeting, unless the objection to such votes be taken at the same meeting, and not in that case unless the chairman of the meeting shall then and there decide that the error is of sufficient magnitude to affect such resolution or thing.
[bookmark: _Toc430068364][bookmark: _Ref430168419][bookmark: _Ref430168590][bookmark: _Ref430168766][bookmark: _Toc440028893]Postal Ballot
[bookmark: _Ref430168420]The Board may decide, in advance of a general meeting, to call a postal ballot in respect of an election which would otherwise be put to the vote at the general meeting.  If there is to be a postal ballot, the details of the resolution and voting papers shall be sent at such time as the Board shall prescribe to the Voting Members.  Voting papers must be returned to the Club Manager in a sealed envelope by such time as the Board shall prescribe and shall be opened and counted by such person or persons as the Board shall decide.
[bookmark: _Ref430168421]The result of the postal ballot will be declared at the general meeting at which it would otherwise have been put to the vote by the Board.
[bookmark: _Toc430068365][bookmark: _Ref430168422][bookmark: _Ref430168591][bookmark: _Ref430168767][bookmark: _Ref431385774][bookmark: _Toc440028894][bookmark: _Ref468090579]Poll votes
[bookmark: _Ref430168423]A poll on a resolution may be demanded:
[bookmark: _Ref430168424]in advance of the general meeting where it is to be put to the vote, or
[bookmark: _Ref430168425]at a general meeting, either before a show of hands on that resolution or immediately after the result of a show of hands on that resolution is declared.
[bookmark: _Ref430168426]A poll may be demanded by:
[bookmark: _Ref430168427]the chairman of the meeting;
[bookmark: _Ref430168428]the Board; or
[bookmark: _Ref430168429]two or more Voting Members having the right to vote on the resolution.
[bookmark: _Ref430168430]A demand for a poll may be withdrawn if:
[bookmark: _Ref430168431]the poll has not yet been taken, and
[bookmark: _Ref430168432]the chairman of the meeting consents to the withdrawal.
[bookmark: _Ref430168433]Polls shall be taken immediately and in such manner as the chairman of the meeting directs.
[bookmark: _Toc430068366][bookmark: _Ref430168434][bookmark: _Ref430168592][bookmark: _Ref430168768][bookmark: _Toc440028895]Content of proxy notices
[bookmark: _Ref430168435]Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which:
[bookmark: _Ref430168436]states the name and address of the Member appointing the proxy;
[bookmark: _Ref430168437]identifies the person appointed to be that Member’s proxy and the general meeting in relation to which that person is appointed;
[bookmark: _Ref430168438]is signed by or on behalf of the Member appointing the proxy, or is authenticated in such manner as the Directors may determine; and
[bookmark: _Ref430168439]is delivered to the Company in accordance with the Articles and any instructions contained in the notice of the general meeting to which they relate.
[bookmark: _Ref430168440]The Board may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
[bookmark: _Ref430168441]Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more resolutions.
[bookmark: _Ref430168442]Unless a proxy notice indicates otherwise, it must be treated as:
[bookmark: _Ref430168443]allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting, and
[bookmark: _Ref430168444]appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself.
[bookmark: _Toc430068367][bookmark: _Ref430168445][bookmark: _Ref430168593][bookmark: _Ref430168769][bookmark: _Toc440028896]Delivery of proxy notices
[bookmark: _Ref430168446]Subject to the restrictions within the Companies Act, the Board shall stipulate from time to time when, how and where proxy notices should be delivered in respect of any general meeting.
[bookmark: _Ref430168447]A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Company by or on behalf of that person.
[bookmark: _Ref430168448]An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given.
[bookmark: _Ref430168449]A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting to which it relates.
If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on the appointor’s behalf.
[bookmark: _Toc430068368][bookmark: _Ref430168450][bookmark: _Ref430168594][bookmark: _Ref430168770][bookmark: _Toc440028897]Amendments to resolutions
[bookmark: _Ref430168451]An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if:
[bookmark: _Ref430168452]notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the general meeting at which it is to be proposed not less than 7 days before the meeting is to take place (or such later time as the chairman of the meeting may determine); and
[bookmark: _Ref430168453]the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resolution.
[bookmark: _Ref430168454]A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
[bookmark: _Ref430168455]the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed; and
[bookmark: _Ref430168456]the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution.
[bookmark: _Ref430168457]With the consent of the chairman of the meeting, an amendment may be withdrawn by its proposer at any time before the resolution is voted upon.
[bookmark: _Ref430168458]If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.
PART 4
ADMINISTRATIVE ARRANGEMENTS
[bookmark: _Toc430068369][bookmark: _Ref430168459][bookmark: _Ref430168595][bookmark: _Ref430168771][bookmark: _Toc440028898]Means of communication to be used
[bookmark: _Ref430168460]Subject to the Articles, any notice or document to be sent or supplied by or to the Company under the Articles may be sent or supplied in any way in which the 2006 Act provides for documents or information which are authorised or required by any provision of the 2006 Act to be sent or supplied by or to the Company.
[bookmark: _Ref430168461]The applicable address shall be:
[bookmark: _Ref430168462]in the case of a Voting Member at his or her address as it appears in the register of members or by giving notice using electronic communications to an address for the time being notified to the Company by the Voting Member; and
[bookmark: _Ref430168463]in the case of a Non-Voting Member, the President, the Vice-President or the Immediate Past-President or anyone else, at his or her last known address.
[bookmark: _Ref430168464]Subject to the Articles, any notice or document to be sent or supplied to a member of the Board in connection with the taking of decisions by the Board may also be sent or supplied by the means by which that Director has asked to be sent or supplied with such notices or documents for the time being.
[bookmark: _Ref430168465]A Director may agree with the Company that notices or documents sent to that Director in a particular way are to be deemed to have been received within a specified time of their being sent, and for the specified time to be less than 48 hours.
[bookmark: _Ref430168466]Any Voting Member described in the register of members by an address not within Great Britain, who shall from time to time give the Company an address within Wales at which notices may be served upon him, shall be entitled to have notices served upon him at such address, or an address to which notices may be sent using electronic communications, but, save as aforesaid and as provided by the Act, only those Voting Members who are described in the register of members by an address within Wales shall be entitled to receive notices from the Company.
[bookmark: _Ref430168467]Any notice, if served by first class (or equivalent) post, shall be deemed to have been served on the day following that on which the letter containing the same is put into the post, and in proving such service it shall be sufficient to prove that the letter containing the notice was properly addressed and put into the post as a prepaid letter.  Any notice, if served by electronic communications, shall be deemed to have been given at the expiration of 48 hours after the time it was sent.
[bookmark: _Toc430068370][bookmark: _Ref430168468][bookmark: _Ref430168596][bookmark: _Ref430168772][bookmark: _Toc440028899]No right to inspect accounts and other records
[bookmark: _Ref430168469]Except as provided by law or authorised by the Board or an ordinary resolution of the Company, no person is entitled to inspect any of the Company’s accounting or other records or documents merely by virtue of being a Member.
DIRECTORS’ INDEMNITY AND INSURANCE
[bookmark: _Toc430068371][bookmark: _Ref430168470][bookmark: _Ref430168597][bookmark: _Ref430168773][bookmark: _Toc440028900]Indemnity
[bookmark: _Ref430168471]Subject to Article 47.2, a relevant Director of the Company or an associated company shall be indemnified out of the Company’s assets against:
[bookmark: _Ref430168472]any liability incurred by that Director in connection with any negligence, default, breach of duty or breach of trust in relation to the Company or an associated company;
[bookmark: _Ref430168473]any liability incurred by that Director in connection with the activities of the Company or an associated company in its capacity as a trustee of an occupational pension scheme (as defined in Section 235(6) of the 2006 Act); and
[bookmark: _Ref430168474]any other liability incurred by that Director as an officer of the Company or an associated company.
[bookmark: _Ref430168475]This Article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by any other provision of law.
[bookmark: _Ref430168476]In this Article:
[bookmark: _Ref430168477]companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate, and
[bookmark: _Ref430168478]a “relevant Director” means any Director or former Director of the Company or an associated company.
[bookmark: _Toc430068372][bookmark: _Ref430168479][bookmark: _Ref430168598][bookmark: _Ref430168774][bookmark: _Toc440028901]Insurance
[bookmark: _Ref430168480]The Board may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any relevant Director in respect of any relevant loss.
[bookmark: _Ref430168481]In this Article:
[bookmark: _Ref430168482]a “relevant Director” means any Director or former Director of the Company or an associated company;
[bookmark: _Ref430168483]a “relevant loss” means any loss or liability which has been or may be incurred by a relevant Director in connection with that Director’s duties or powers in relation to the Company, any associated company or any pension fund or employees’ share scheme of the Company or associated company; and
[bookmark: _Ref430168484]Companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate.
[bookmark: _Toc430068373][bookmark: _Ref430168485][bookmark: _Ref430168599][bookmark: _Ref430168775][bookmark: _Toc440028902]Dissolution
[bookmark: _Ref430168486]If upon the winding up or dissolution of the Company there remains after the satisfaction of all its debts and liabilities any property whatsoever the same shall be paid to or distributed among the Voting Members of the Company equally.

















APPENDIX 
4 Rules – Typical Matters
















0. Categories of Membership (e.g. Voting, Non-Voting, Honorary, Life, Non-Playing and Other).
Club sections.
Rights attaching to each class of Membership.
Admission to and termination/cessation of Membership.
Fees and subscriptions.
Honorary Posts.
Running of the club (e.g. delegation of day to day operational matters to the Club Manager).
Posts within the Club (e.g. President, the various Captain’s positions) their roles and responsibilities, how they are appointed and for how long.
Committees (names, their terms of reference, quoracy requirements and who sits on them).
Conduct of Meetings.
Competitions and matches.
Use of the Clubhouse.
Loyalty Cards.
Dress code.
Rules concerning the playing of golf including matters of etiquette.
Discipline.
Handicaps.
Visitors and guests.
Dogs.
Safeguarding.
Equality.
Compliance with Wales Golf rules and regulations.
Affiliations.
Limitation of liability.
























APPENDIX 5
Specimen Resolutions relating to Incorporation to be passed by the Golf Club













A simple resolution would be as follows:
“It is hereby resolved to incorporate the Golf Club and pursuant thereto to transfer all the business, assets and liabilities [as identified in the attached list of assets and liabilities] / [in the attached Transfer Agreement] of the Golf Club to [          ] Limited”
or, if the arrangements have been set out in a Proposal put to Members:
“It is hereby resolved that the arrangements for incorporation of the Golf Club as set out in the Proposal Document presented to the meeting including the Transfer Agreement to [            ] Limited be approved”.
The directors of the new company will need to pass a corresponding resolution to accept the transfer of the business, assets and liabilities of the Golf Club or, in the case of there being a Proposal, as set out in the Proposal Document.


















APPENDIX 6

Model Invitation and Acceptance 






















FORM OF INVITATION

Company No:   [insert when known]

[               ] GOLF LIMITED
Proposal for the incorporation of [        ] Golf Club ([                      ]) as [          ] Golf Club Limited
Date [                      ]
[Golf Club]
[Send one invitation to each Member.  Insert name and address of each Member]

Invitation to become a Voting Member of [           ] Golf Club Limited
Subject to approval of the Proposal by the Council of [                  ] you are hereby invited to become a Voting Member of [           ] Golf Club Limited.
[                   ]
[Company Secretary] [insert name and title of person sending the invitation – President/Chairman/Company Secretary] for and on behalf of [           ] Golf Club Limited
Definitions:
In this Invitation and Acceptance:
[           ] Golf Club Limited means Company number [insert when known] registered in Wales and having its registered office at [                                                                                                        ].

The Proposal means the proposal for the incorporation of [                 ] set out in a proposal document to be presented to the Annual Council Meeting of [                           ] on [            ].

Voting Member means a Voting Member as defined in the Articles of Association of [           ] Golf Club Limited.
FORM OF ACCEPTANCE
[           ] GOLF CLUB LIMITED
Subject to the invitation as set out above I,  [insert name of Member], hereby accept the invitation to become a Voting Member of [           ] Golf Club Limited and agree to abide by the provisions of its Articles of Association and any Rules made pursuant to the Articles of Association. 

…………………………………
[Insert name of Member]

Date ………………………….



















APPENDIX 7
Form of Proxy











"[                ] Golf Club [Limited]
I / We,…………………………………, of ……………………………………………...
…………………………………………………………………………………………...
being a member / members of the above-named Golf Club, hereby appoint                                                              
…………………………………………………………………………………………..
of ……………………………………………..................................................................
…………………………………………………………………………………………..
or failing him / her,
…………………………………………………………………………………………..
of ……………………………………………..................................................................
…………………………………………………………………………………………..
as my / our proxy to attend, vote and speak in my / our name(s) and on my / our behalf at the [annual]  general meeting of the Golf Club to be held on ………………………. 20[[  ], and at any adjournment thereof.  This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against *abstain
Resolution No. 2 *for *against *abstain
*Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he / she thinks fit or abstain from voting.
………………………………..                       ……………………………………….
Signed this …………… day of …………………. 20[  ]


[Type here]
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